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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5827389

Charge code: 0582 7389 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2021 and created by ADAMS WHOLESALE (WEST
SUSSEX) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th July 2021 .

Given at Companies House, Cardiff on 29th July 2021

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
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Dehenture datad
Batwedn

Adams Wholesale Southern Group Ltd a com pany registered in England & Wales number 08448234
whose registered office is situated at ASM House, 103a Keymer Road, Hassocks, West Sussex, BNG
8CL ("Lender”) and Adams Whalesale (West Sussex| Limited a company registered in England &
Wales number 05827383 whose registered office is situated at ASM House, 103a Keymeér Road,
Hassacks, West Sussex, BNG BOL | "Borrowar”),

i, ‘DEFINITIONS
1.1 in this Debenture the following words and expressions shall have the following mesnngs

“Approved Instalment Credit Agreament” means Instalment Cradit Agreements for the time being
deposited with the Lender and approved by the Lender for the purpase of the caleulation reguired
by sub-clause 12{dj; '

"Chargad Property” means the widertaking, assets, properties, reveriues, rights and benefits First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and Eleventhly
-described in sub-zlause 4:1 and references to the Charged Property inciude references to any partof
it

“Credit Agreements” means all agreements now or hereafter antered Into by the Borrower under
which the Borrower has provided or agreed to provide cradit {as defined by secticn' 9 of the
Lonsumer Credit Act 1974) to any person of any amount and all agreements now or hereafter
-entered into by an person other than the Borrower under which credit (as so defined) is pravided or
‘agreed to be provided and the benefit of which is assighed to or otherwise vested in the Botrower,

“Charged Securities” means:

{a) all those Securities which {or the certificates of which} are now or may at any time inthe
future he:

{i}. Eadgedjw_ﬁfh_m held (in certificated or uncertificated fofm) by the Lender or its sgents on
behalf or for the account of the Barrower; or

{ii} transferredto ot registered inthe name of the Lendar or its Aomined(s) on bahalf or for
the account of the Borrower: or

(i} held (whether in certificated or uncertificated from) by any persan gther than the
Borrower for or to'the order of the Lender orits nominees) at the reguest of or by
-arrangement with the Borrower; or

{iv) held in urcertificated form by a member of CREST or any other similar system (inciuding
‘the Borrower itself I 3 member of CREST or other similar system] where the Lerider or its
nominee{s) may to the sxclusion of the member of the system direct the transfer of such
Securities;
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{whether lodged, held, transferred or registered for safe custody; collection, security arfor

any specific purpose of generally and either before or after the date hereof); and

(b the banefit of all agreements, arrangements, undertakings or acoounts under which any
person holds on behalf of or.on trust for the Borrower or ha s an obligation to defiver or
transfer, any such Securities to the Borrower of to the order of tha Barrower; and

{c) alf those Securities held by the Borrower in any subsidiary undertaking as defined in Section
A162 {tngether with Schedule 7) of the Companies Act 2006;

-f‘Enfra;-n;hisEng Legislation” means any [egislation coriferring upon #tenant or tenants of property

{whether individuaily or collectively with other tenants of that ar other properties) the right o

acquire a new lesse of that property or to soguire or require the acquisition by a nomisiee of the
freehiold orany intermediste reversionary interest in that property including {without limitation) the
Leasehold Reform Act 1967 and the Leasohold Reform, Housing and Urban Osvelopment Act 1993
and the Comimonhalid and Leasehold Reform Act 2002 but does nat icfude Part B of the Landiord

and Tehant Act 1954;

“Environmental Laws” means all laws {statutory, common law or otherwise) including, without
Jimitation, circulars, guidance notes and codes of practice from time to time regulating the controf
and prevention of pollution to land water or atmasphiire and/or the Carrying on of any provess or
-activity on premises and any emissions from all waste produced by such instaliations andfor process
or activity and any chemicals or substances relating to the same whether relating to health and
safety, the workplace, the environment or the provision of energy {including without limitation the
Heahth and Safety at Work elc. Act 1974, the Control of Pollution Act 1974, the Environmental
Brotection Act 1990, the Environment Act 1595, the Water Eﬁﬂusﬁry Act 1997, the Water Resources
Act 1991, the Statutory Water Companies Act 1991, the Water Consalidation {Corisequential
Provisions) Act' 1951, the Water Act 2003, the Clean Air Act 1993, the Alkall, et,, Works Regulation
Act 18906, the Planning (Hazardous Substances) Act 1980, the Public Heslth Acts and the Radioactive
Substance Act 1993 and any Eurapean Union directives for reguiations regulating the satne from
time totime In force and any other instrurment, plan, regulation, permissian, aguthorisation, order or
direction made or issued thereunder or derlving validity therefram;

YEnvironmental Licénda™ mearns any permit, ficence, authorisation, consent st other spproval
fequired by ar given pursuant to any Environmental Laws;

“Hiring Agreements” imears all agreements {not being Cradit Agreements) now or hereafter entered
into by the Borrower for the baiiment or {in Seotland) the hiring of goods to any person and 3|
‘agreeménts (not being Credit Agresments} now or hereafter entered into by any person other than
the Borrower for such ballment or {in Scotiand] hiring the benefit of which is assigned to or
otherwlise vested in the Borrower;

"Inschvency Agreements” In relation to the Bofrower means each of the fallowing:

{a) a-meeting is convened for the purpose of considering a resolution to wind upy the Company;
(b} sucharasolution asis mentiched irvparagraph {a} is passed;

{e} @ meeting of the directors or members of the Borrower js canvened for the purpose of

considering a resolution to see a winding up order, an administration ordar or the
appointment of an administratar;

Page 3 of 20




{d} such a resolution as is mentioned in praragreph {c} is passed;

{e} apetition for pwinding up or an application for an administration order is made by the
‘Borrawer or its directors or membersor i prasented against the Borrower:

i such and drder as is mentioned i paragrapt (s} is made;
{gi & notice of appointment of or rotice of ntantion to'appoint and administrator is Ess‘ueﬁ_b\f
the Borrower ar its directdrs or members or by the holder of a qualifying floating charge of 3

proposal is made for, or the Borrower becormes subject to, any voluntary arrangemant:

{hj @ receivar {administrative or otherwise) is eppointed over alf or part of the Borrower's

assebs;

I the Borrower takes part | any action {including entering negotiations) with a view to
readjustment, rescheduling, forgiveness.or deferral of any part of the Borrower’s
indebtedness;

i the Borrower proposes or makes sny general assignment, composition or arrangement with

or for the benefit of all or some of the Borrowsr's cregitors;

ik} the Borrower suspends or threatens to suspernd making payments toall 6r some of the
Borrower's creditors;

L} anyaction is taken inany Jufisdiction which is similar or a nalogous to ény of the foregoing: or
{m}  the Lender has reasonshle grounds for believing that any of the faregoing is imminent;
“Instalment Credit Agreements” means the Credir Agraemaents and the Hiring Agreements;
“Intellectual Property Rights” means:

{r alf present and future copyrights, patents, designs, trademarks, sarvice marks; brand names,
inventions, design rights, know-how, formulas, confidential information, trade secrets,
computer software programs, computer systams and all other inteliactual property rights.
whatsosver without any limitation, whether registered for unregistared, in all or any part of

-ih_e warld in which the Borrower is legally, beneficially or otherwise interested; :

{0} the benefit of any pending applications for the same and all benefits deriving thersfrom end
thersunder including but rict limited fo royaities, fees, profit sharing agreements and income
arising therefrom and all licences in respect of or relating o sny intellectual property rights,
whather such licences are granted to the Borrower or granted by the Borrower;

“Interssts in Securities” means the Charged Securities and all stocks, shares, securfties, rights,
mioney or property or other assets accruing-or offered ot anvtime by way of conversion,
redemption, bonus, preference, option or otherwise to or in respect of any of the Charged Securitles
Including without limitation all dividends, interest snd other income payable in connection
therewith:
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"Non-Vesting Debts” means all book and other debts which are purchased or purparted to be
purchased by the Lender pursuant to.any debt purchase, invoice discounting or other financing
arrangement refation to the purchase of any debts for the time being in force between the Borrower
and the Lender but which fajl to vest absolutely and effectively in the Lender for any reason;

“Planning Acts” means all legislation from time to tme reguiating the development; use, safety and.
contro! of property including without fimitatian the Town and Counitry Planning Act 1990 and any
instrument, plan, regulatlan, permission and direction made or issued theraunder or deriving validity
therefrom;

“Related Rights” means in relation to any book or other debts:

(o} all security, bonds; guarantees, indemnities in relation to such debts;

{a} the right to demand, sue for, recover, receive and give recalpts for all amounts due snd to
pecome due under the contract or arrangement under which such debts arise;

{1 the bereafit of all covenants and undertakings from, and all causes and right of action against,
the debtor in respect of amount due and to become due urider the contract or
arrangements under which such debts arise; and

{si alf ledgers, documents, computer or slectronic data (including operating systems) recording
orevidencing such dabfs:

“Secured Obligations” means;

1t all money and Habilities and other sums herehy agreed to be paid by the Borrower to the
Lender; and

(u}  altother money and liabilities expressed to be secured herehy (including, without Himitation,
any expgenses and charges arising out of or In connection with the acts oF matters refarred to
in clausés 10,13,14,18,23) and all other obligations and labilities of the Bo rrowerynder this
Dabanture;

“Securities” means alf stqc:k'sf shares, bonds, certificates af deposht, bills of exchanga, depository
receipts, loan capital, derivatives {including any currency or currency uhit, interest rate or
commodity edging arrangements} and cther securities of aty kind {whather in certificated form-and
whather marketable or otherwise); and

“Walue Added Tax” includes any ather form of sales o turnover tax,

2, AGREEMENT

Lender has and may in'the future advance further funds by way of loan to Borrower. These amounts
are repayable by Borrower on demand from Lender and the autstanding balance represents the
“securad obligations’,

3. INTEREST

The funds advanced by Lender to Borrower have beer lent at the rate of interest of 2.5% per month
oh the putstanding balance with the interest being paid weekly, '
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%, CHARGES

41 Lender with full title guarantee hereby charges the ‘secured obligations' 5o that the charges
hereby created shall be a continuing security against the debtors ledger only, and if the debtors
ledger doesn’s caver the debt ther any outstanding balance needs ro be charged after any other
debentures holders against remaining assets,

z. RESTRICTIONS AND WARRANTIES

2.1 Borrower shall not without the written consent of Lendar:

{a) Enter into any contractual or other agreement which has or may have an sconomic effect
similar or atialogous to any such encumbrance or security as would be prohibited by sub-
clause 4:1{h)

{b) Vary or purportto-vary any instalment Credit Agresment or any security or guarantee
_pmvi'ded in relation therets or give consents or licences under the terms of any Instalment
Credit Agreement or any security or guarantee provided in relatian thereto provided that
‘Borrower shall not be prevented by this covenant from Agreeing to any such variation or
giving such licence or consent if to do so would not materfally and adversely atfect the value
1o Lender for sécurity purposes of suck Instalment Credit Agreement or such secutity or
guarantee and if to do so would not affect the validity or enforceability of such Instalment

_ Credit Agreement or such security or guarantee; or

{c) Enter into any agreement with 3 financier, provider of monay, craditor or any other party
whatscever (hereinafier called the ‘Financier'y which has the economic effect, similar to that
of, providing security in raspect of or'in connection with the provision of finance or credit by
the Financier’ and which invalves or may invelve one or more of the following:

{ Sales, agreements for sule or transfers of any property O Fights whatzoever to the
financier’; andfor
(i) Sales, agreethents for sale or transfers actually or potentially on behalf of the Flnander to

any third party whatsoever; and/or _
{iis} The grant or pessible grant oF authority by the ‘Flnancler Tar sales, agreemants for sale or
transfers of the nature

RESTRICTION

No disposition of the registered estate by the proptietor of the registered estate or by the progrietor
&f any régistered charge is to be reg;ismredwa’thwt_-a written consent signed by the praprietor for
the tirne being of the charge dated 06 July 2021 in favour of Mr Ali Ahmet referred to in the Charges
Regiskar ¥ i

2.3 Borrower represents and warrants to Lender, and o that each representation and warranty
shall deemed to be repeated on sach day during the continuance of this security, that, except to the
ertent disclosed by Borrower to Lender i wiriting prior to the dite hérgof:

ia) Borrower has ot made any election pursuant to paragraph 2 section 10 of the Value
Added Tax Act 1994 in relation to or affecting any part of the Charges;

{bi So far as Borrower is aware after making due and careful enquiry the ¢harges
contained in‘section 3 do not infringe on any intellectual property rights whather registered or
unregistered whatsoever
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{t] Mo warning notice or other restriction has been setved in respect of any interasts in
Securities owned {at law or in equity} by Borrower under or PUrSUERE o Part2 1A of the Companies
Act 200e.

2.4 Borrower shall not make or revoke such an election referred to in sub-clause 5.3a)in
relation to-any part of the Charges without Lenders prior written consent ar unless Lender reqlests
Borrower{o do so in which case Borrower shall immediately make or revoke (as the case miay be)
such areliction _i%; relation to any part of the Charges that Lender considers appropriate and give
valid natification of it to HM Revenue & Customs.

25 Borrower shall bear all costs and consent to ar concurin the entry of any registration, notice
or memorandurn on any register in the United Kingdom or Elsewhere (including without imitation
ary registration under section 25 of the Trade Marks Act 1994)which Lender may require in order to
registér or note any interest it may have in, teor under the intellecusl Praperty Rights described for
part thereof) and/or to restrict any dealings i, under or v connection with ntellectual Property
Hights.

2.4 {a} Sub-clause 4.1{a} shall not prevent Borrower without such consent a5 is referred to it
that clause collecting proceeds of the book and other debits, monetary claims and choses in actien
forming part of the Charges in the ordinary course of Borrowers business and paying the same into
Borrowers bank accounts B

{b} Borrower deciares that 3l proceeds received or ohtained by Borrower or o Borrowers.
‘behalf but which are net paid into Borrowers bank accounts are held by Borrower on trust for
Lender,

7. APPOINTMENT OF AND ADMINISTRATOR AND APPOINTMENT AND POWERS OF A
RECEIVER

71 Atdny time after Lender shall have demanded paymant of the Secured Obligations or
Borrower shall have requested it to do so or an Insalvency Event shall have ceurred {upan the
happening of which the securityin this Debenture shail immediately be enforceable} Lender shall
have the power (o appoint any person or persons a5 Lender thinks fit to be-an administrator or joint
administrators or several administrators of joint and several administrators of Borfower or
alternatively a recelver or joint receivers or several receivers of the Charges to act, in the case of two
or mora receivers, jointly, severally or jointly and severally in relation to any part of the Charges and
to the extent permitied by law simifarly to remove any such receiver and to appuoint anather or
others'in his place. '

732 If Lender excludesany part of the Chiarges frony the appointment of any receiver, Lender
may subsequently exterid that appointment {of that of any receiver replacing such receiver) to such
excluded part of the Charges.

1.3 Any such receiver at the cost of Borrower may; in the name or on behalf of Borrower or 31
his option in the name of Lender (but only with the specific approval in writing of Lender] or at his.
aption in his-own name (anid in any case notwithstanding anyv'administration or liquidation of
Borrower), do or omit to.do anything whick Borrower could do or omit to do and (in addition] may
exercise all of any powets specified in Schedule 1 to the Insoivency Act 1988 (notwithstanding that
such receiver may not be an administrative receiver) and in particular {but without prejudice to the
-generality of the foregoing) any such receiver may:
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{a} cairy on, manage, develop or diversify or concur in carrying on, managing developing or

diversifying any business of Borrower ar any part thereof and for any of those purposes
receive, retain and useany proceeds,. books and records of such busi ness;

{b) raise or borrow any money fram or incur any liability on-such terms as to inferest or
otherwise and with or without security &5 such recelver may think expedient and so that
any such security may, with the prior written consent of Lender, be or include acharge
ranking elther In priofity or pari passu with or after the security hereby created;

{el enterinto any sgreement or make any arrangement or compromise which such received
shall think expedient in respect of the Charges;

{d} appoint managers, agents, officers and emplovees for any of the aforesaid purposes at
such salaries and for such periods as such receiver may determine and dismiss any of the
S@me;

el adopt any contracts of employment entared into between Borrower and any ofits

emploveas-with such variations to the contract as such recabver may think fit and dismiss
any such employees;

i cause Borrower to grant such powers-of attorney or appoint such agents as such receivar
' rmay frorm time to tifme think expedient;

{g} to do all such things as may be thought necessary for the manageiment of the Charges and
the-affairs and business of Borrower;

{h) purchase any freehold and leasehold praperties and other capital assets if such recéiver
considers it would be conduclve to realisation of Lenders sgcurity todoso:

{i} do all such other acts and things as may from time to time be considered by such recaiver

' ta be incidental or conducive 1o any of the matters or powers aforesaid or otherwise
incidental or conducive to the realisation of Lenders security or the exercise of his
funictioms as receiver,

7.5 Anysuch receiver shall atall times-and for all purposes be deemed to be the agent of
Borrower which alone shail be responsible for s acts or defaults and his remuneration,

7.6 Any suchrrecaiver shall be entithed to remunseration for s services and the services of his
firry at a rate or rates or in any amount or amounts as may from tme 1o tirhe be agreed between the
Lender and such receiver or (in default of-agreemeant] as may be appropriate to the work and
responsibilities involved upon the basis of charging from time to time acopted by such receiver in
accordance with the current practice of such récelveror his fiem and without in éither such case.

77 Only maney acrually pald by such receiver 1o the Lender shall be capable of baing apphied by
the Lender or in towards satisfaction of the Secured Ohligations.

1.8 The powers conferred by this cladse 10shall be in addition to &l powers given hy statute to
the Bank orto any such receiver.

15
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{3) If any person takes {or threatens to take’ any steps to enforce any security which ranks
before arequal to any part 9F this security in relation to any partof the charges, the Lender
orsuch recelver may at any time redeem any part of that person’s security or procure its
transfer to the Lender or such recalver, The money so expended by the Lender or any such
receiver and all costs of and incitlental to the transaction ncurred by the Bank or any such
receiver shall be secured hereby and shall bear interest computed and payable as provided
in clauses 2 and 3 from the date of the same having been’ expanded,

b} the Lender and such receiver may settle and pass the sccounts of any persen entitled 1o arty
security whach ranks before or aqual to any part of this security In relation toany part of the
charges. Any account so settled and passed shall be conclusive and binding on the
Borrower,

710 if the Bank shall appoint mare than one receiver the powers givin to a receiver hereby and
by statute shall be exercisable by all or any orie or miare of such receivers and any reference
in this Debenture to “receiver” shali be construed accordingly,

8. PROTECTION OF THIRD PARTIES

8.1 No person (each a “Third Party”, including any insurer, assurer, purchaser or sacurity holder)
dealing with the Lender or any receiver appointed by it or their respective emp&cyees and agents
need enguire:

{a} whether any right, exercised or purported to be exercised by the Lender, such receiver or
their respective employees.and apents has become gxercizable; or

(k) whetherany of the Secured Obligations are due ar remain outstanding or

{c as o the propriety or regularity of anything done {including any. sale; dealing or application
“of mney paid, raised of borrowed) by the Lender, such receiver or their respective
employeds and agents,

82 Each of thiose things shall {as betweer that Third Party on the one hand and the Bank or any
receiver appointad by it or thelr respective. employees and agents on the other hand) be déemed to

be exercisabie, due, uutstandm,g, proper, regular and within the terms of this Debenture (as the case
ray bejand to be fully valid and effective.

&4  The lender, any receiver appainted by itand their respective employees and agents may
give receipts £ ay Third Party. The Borrower sgrees that each réceipt shall be an absolute and
-conclusive discharge to such Third Party and shall ralieve such Third Party of any obligations to see
to-the application of any assets paid or transferred to or by the direction of the Bank, such receiver,
employee or agent,

9, COVENANTS:

The Borrower shall:

{al conduct and carry on Its business in a proper and efficient manner and not make any
substantial alteration in the nature of or mode of conduct of that businiess;
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(e

(e}

within such period a5 is allowed by law for the delivering of such accounts to the Registrar of
companies, furnish to the lender a balance sheet and profit and loss-account-complying with
all applicable laws, regulation and accounting stardards and showing a trus and fair view of
the Barrower's profits and losses for the relevant financial yesr and the state of affairs of the
Borrower-as at the date to which they are made up, audited and reported upan by an
accountant approved by the Lender and also from time to time such other infarmation
about the Borrawer (including information about the assets and Habilities of the Barrower)
as the Lender may reasonably require;

rhdintain at all tivies the zggregate value of the Borrower's good hook debts and cash in
hand-as appearing in the Lender’s books and investments quoted on any recognised stock
exchange and Its marketable stock-in-trade {taken at cost or be formed without it being
necessary to take stock for the purposs) at sich sum {if any) a5 the Lender may from time to
time require by not less'than one Mmonths-notice in writing to the Borrower {and in the

“absence of such natification from the Lender at a sum which s 2 least twice the Secured

Obligations]. On such dates (if any} in every yEEr 38 a‘_hay from time to time be required by
the Lender the Borrower shall obtain and furnish to the Lender s cartificate showing the said

‘#ggregate value together with details of any Smounts payable by the Borrower anid

outstanding which under Sections 175 4nd 385 of the insolvency Act 1986 or under any
other statute would in the svent of the liguidation of the Borrawer constitute prefergntial
debts. Such certificate shali be signed by the Managing Director of the Borrower for the
time being or any ather Director of the Borrower acceptable to the Lender. For the purposes
of this sub-clause there shall be disregarded:

{iy any stock-in-trade tha property in which remains in the selier notwithstanding that
the Borrower may have agreed to purchase the same and ntwithstanding that the sama
may be in the possession, orderor disposition of the Borrawer: and

i -any book debts or cash in hand deriving from any such stock-in-trade as’is referred
te iny paragraph i} of this sub-clause;

maintain &t all times the aggregate valus of the amounts remaining to be paid under the
Approved Instalment Credit Agreemerits (excluding those Approved Instalment Credit

-Agfeements under which instalments are mare than six months in arres rs) at such sum {if

any) as the Lender may from time to time require by not less than one month's notice in
writing to the Borrower and on such dates (ifany) in-every vear as may from time to fime be
required by the Lender the Borrower shall obtain from the Mataging Director of the
Borrower for the time being or any other Director of the Borrower acceptable to the Landar
and furnish th the Lender & certificate showing the sald agpregate valle {including a full’
explanation as to how that value was calcufated);

not {except with the priar consent in writing under the hand of an afficial of the Lender and
then only on such terms and conditions as the Lender may speciy | sever or remove froem
the Charged Property Fifst described any trade or ather fixtures, fixed plant and machinery
for the time being thereon except for the furpose of renewing or replacing the same by

trade or other fixtures or fixed plant and machinery of equal or greater value;

i} comply with ali covenants, restrictions, requirements, provisions, regulations and

conditions affecting the Charges {including the use or enjoyment of it); and
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{g}

{(h}

R

(.

{n}

{)

{p)

10;
w01

{al

{if} fully and punctually perform each obligation on the Sorrawer in relation ta any
security in favour of o third party effecting any part of the Charges and, if the Lender so
raquest, the Borrower shall immediately produée to the Lender evidence of such

performance { mdudtﬁ_g a receipt for any payment made by the Borrower);

not take or knowingly fall to take any action which does or might reasonably be expetted to
affect adversely any registration of the Intellestual Property rights;

maintain and defend the inteliectual Property Rights at all times {including without limitation
by paying at the Borrower’s expense all recording and renewal fees) and taking all action

-reasonably necessary to defend such Inteltectual property Rights against any aCtlm‘E chaimor
proceeding brought or threatened by any third party and to stog !ﬁfrmgements thereof by

any third: ;Jartvs

not abandon or cancel or authorise any third party to-do any act which would or miight

Jinvatidate and jeopardise or be inconsistent with the Intellectual’ Property Rights and not

amit or authorise ary third party to omic todo any act which by its orhission would kave that

effact or cha_rac;er

promiptly notify the Lender of any infringement by any third party of any intellectual
property Rights;

not {without the prior written consent of the Lender] incur any expenditure or fiabilities of
.an exception or unusual fature (including without limitation any expenses In CATYING out 3

planning permission unless a copy of the relevant glanning gerimission has been sent to the
Lender &t teast one month béfora the date of commencement of such development and the
Lender hasraised no objection to such development);

hot {without the prior written consent of the Lender redeem or purchase its own shares or
pay an abnormal amount by way of divided;

notify the Lender immadiately on tha sccurrence of an Insolvency Event;

if any notice (whether agreed or unilateral) is registered against the title of dll or part of the
charges First described in sub-clause 4.1, give to the Lender full particulars of the
tircumistances relating to such registration and, if such notice shall have bsen registered In
order to protect a purported interest this Debenture, immediately at the Borrower's
expense take such Steps as the Lender requires 1o ansurs that the hotice is wi ithdrawn or

canc:ei!&d

respoid {and in any event within the thne required by law) to any request far information or
nutice served on it under or pursyant to Part 21A of the Companies Act 2006; and

promptly upon receipt provide 1o the Lender a copy of any warning notice or restriction
notice served dn it under Part 21A of the l":ﬂmgameg Action 20086,

REPAIR AND HNSURANCE
The Borrawer shail;

keep all building and fixtures hereby charged in a good state of repain
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{b}

if}

102

{a}

(b

103

keep all plant and machinery in good working order and condition:

insure and keep insured all its propaity and éffects of every description with reputable
Insurers and on terms for the time being approved by the Lender {making such amendrients
thergte as the keénder may from time to time require) against loss ar damage by fire any by

‘terrorist damage and such other contingencies and risks as may from time to time be

reguired by the Lender in their full reinstatement value for the time balng in the joint namies

-of the Borrower and the Lender or with the interest of the Lender sndorsed on the policy or

policies or noted as the Lender may requ;m

(undess deposited with 3 prior mortgagee at the date hereof and for as long as it remains the
prior mortgagee or undess the insurance to which such policy or policies relate and which

‘was:approved by the Lender was effectad by 3 landlord with the respective interests of the

Lender and the Borrower endorsed or noted thereon) deposit with the Lender such policies

a5 may be reguired by the Lendar;

duly pay all premiums and sums payahle in relation to such nsurance and produce the

recelpts therefﬁre to the Lender within seven days of their becorming due and gayable; and

ensure that the relevant policy or policies remain valid at.all timas,

if default shall 2t zhy time be made by the Borrower in keeping its buildings and fixtures and
plant and machinery or any part thereof in 3 good state of repair and in good warking order
or in Effactmg or keeping up any such insurance or in paying any rent or other autgoings of
difapitations or in producing to the Lender any such policy or receipt, it skall be lawful for,
but not obligatory on, the Lender to repair and maintain the same with power to enter any
of the Borrower's property for that purpose or to pay such rent or other outgoings or
dilapidations or to effect or renew any such insurance as aforesaid as the Lender shall think
fit and-any sum or sums so expended by the Lender shall be repayable by the Borrower to
the Lander on demand together with interest comotted and payable 25 provided in clauses
2 and.3 from the date of payment by the Lender as aforesaid and, pending repayment, shall
basetured hareby.

Ali money which may at any time be received or receivable under any stich insurance or any
other insurance coveting any of the property and effects of the Borrower against such risks
as aforesald shall be held in trust for the Lender and at the Lender's option) the Borrower
shali pay such money to the Lender or shall apply the same in replacing, restoring or
réinstating the property destmyed or damaged.

The Barrower authorises the Lender In the Borrower's name and on the Borrower's bekalf to
make any dlaim against the insurer under any part of any insurance policy and to sdmit,
comprontise or settle such claim or any lability refating to any such ¢laim or any potential
clabm,
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121

{2}

{2

{i

The Borrower also authorises the tender to receive any amounts payable or received in
respect of any insurance policy or clairn under any insurance policy and to give a good
discharge to the insurer inrespect of such amounts.

INSTALMENT CREDIT AGREEMENTS

‘The Borrowar hereby expressly warrants, reprasents and undertakes i relation 1o each

Approved Instalment Credit, as and wher the same is deposited with the Lender:

‘that such Approved Instdlment Credit Agreement and any security or guarantee provided in
relation to itis fully valid and enforceable in accordance with its terms, and that the form

and tontent of the Approved Instalment Credit Agreement and any secufity or guarantee

‘provided in relation to it.complies with any relevant law including fwithout mitation) the
Consumer Credit Act 1974 and any regulations made there under and that the creditor or
owner under dny such Approved Instalment Credit Agreement has complied with alf other

requirements under any such law in relation to the provision of such credit;

that any deposit or advance payment as the vase may be showr as pald under such

-Approved Instalrrent Credit Agreement has in fact been paid in the manner therein stated;

that {except where otherwise agreed) the sum stated in such Approved Instalment Credit

Agreement {orin the schedule accompanying such Approved Instalment Credit Agreement)

s outstanding In respact of such Approved Instelment Credit Agresment, Is in fact
“outstanding at such date;

‘that the particulars of any person providing sny securlty o gudranies and ol any assets

secured appearing in any such Approved nstaiment Credit Agreement are correct in every

raspect and that such assets are in existence:

that save as otherwise notified the Sorrower Is not aware of any proceedings brought

against it or threatened or contemplated in respect of any representation, breach of

.condition, reach of warranty or other express or implied term tontained inany Approved

instalment Credit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credit Agreement is by
statue given the right to cancel the Agproved istalment Credit Agreement, that the
statutory period of canceliation has expired without the right having been sxercised:

that {save as disclosed in writing to the Lender) no-agreement has béen entered into, varying
the terms of the Approved Instalmeént Credit Agreement or any security or guarantes
brovided in relation te it

that all dotuments constituting the Approved instalment Credit Agreement and any security
or guarantes provided in refation to it and afl deeds and documents of title connected
therewith have been arare depasited with the Lender; and

that the Borrower has no knowledge of any fact which would or might prejudice or affect
any right, powaer or ability of the Lender or any receiver appointad by it to enforce such
Approved instalment Credit Agreement or any security or guarantes provided in relation to
it or any term or terts theredf.

Page 13 of 20




122 The Borrower agrees that it shall perform afl its obligations {including without limitation
obligations as to maintenance devolving on it by or in relation to the Approved instalment
Credit Agreements-and any security or guarantee provided in relation to them.

123 The Borrower further agreesthat it shall:

{a} {if it carries on a consumer cradit business 6r 2 consamer hire business as defined by the
cansumer Credit Act 1974 or the Financial Services Markets Act 2000) obtain and at all times
maintain Financial conduct Authority (“FCA”) authorisation or permission for the applicable
consumer credit lending activities, where appropriate cavering the canvassing off trade
premises of borrow-lender-supplier agreements arid consumer hire agreements, and will
advise the Lender forthwith should it recaive notice from the FCA that it s minded to refuse
any application for the grant or renewaf of such authorisation or permission or that he s
rinded to revoke or suspend any such permission or authorisation: and

{H procure that any person by whom the debtor or hirer undér any Instalment Cradit
' Agreement was introduced to the Borrower had and all relevant times mgintaing (if required
by law st to do) FCA authorisation or permissian for credit-broking activities, where
appropriate covering the canvassing off trade pramises of borrower-lendersupplier
agreements and consumer hire agréements, and shall advise the Lender forthwith should it
come to the Borrower’s attention that such FCA autharisation or permission wis not at any
relevant time miaintained,

14, POWER OF ATTORNEY

141 Forthe purpose of securing the payment of the Secured Obligations and for securing any .
propristary interest which the Lender has in any of the Charged Property, the Borrowier frrevocably
appoints the Lender and the persons deriving title under it and its and their substitutes and any
recefver or receivers appointed u_n_der this Debenture (the “Attornay") jointly and alsg severally to be
the Borrower's true and lawful attorney. For the purposes aforesaid the Attorney shall have the
right to-do anything which the Borrower may fawfully do and all the rights and powers which may.
lawfully be given to a attorney Including, without prejudice t the generality of the faregoing:

{a) the right to do anything to procure or carty out the performance of the Borrower's
chfigations under this Debentire and anything to facilitate the exercise of the Lender's rights under
this Debenturs;
{b} the right to actin the name of the Borrower;
{c} the right to delegate anid sub-delegate any or all of the rights of the Attorney;
[d) the fight to sign, execute, seal, deliver and otherwise perfect:

{ any documents or instruments which the Lender or any receiver may require for

perfecting the title of the Lender to the Charged Property or for vesting the same in thg{ .
Lender, it’s nominees or any purchese; and

{ii} any further security documentation referred to in clause 7.
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142 the Borrower ratifies and shall ratify everything done or purportad ta be done by the
Attorney,

15 INDEMBITY

152 The Borrower hereby agrees to indemnify the Lender and aty receiver appointed by it and
their respective employees and agerits {as a sepdrate covenant with each suth person indemnified)
2gainst all loss incurred in connection with:

{a) any statement made by the Borrower or on the Borrower’s behalf in connection with this
‘Debienture or the business of the Borrower being untrue or misteading;

{t),  the Lender entering inte any obligation with-any person {whether or not the Borrower) at
the request of the Borrower {or any person purporting t4 be the Borrower);

{c} any actual or proposed amendment, supplement, walver, cansent or release in relation to.
this Debenture;

{d} any stamping or registration of this Debenture or the security constituted by it7 and

{e) any failure to register this Debentura in respect ofany Charged Property where such
registration s required in order 5 preserve the effectivengss or prioity of the security
created by this Debeanture,

whether or not any fault {including negligence) can be attributed to the Lander or any receiver
appoeinted by It or their respective employees and agents,

15, NOTICES AND DEMANDS

16.1  Any notice or demand by the Lender to or on the Borrawer shall be deemed to have bieen
sufficiently given ar made if sent to the Borrower:

{a) by hand or prepaid lstter post to its registared office or its address stated herein or its
address last known to the Lender; or-

{b) by facsimile to the Borrower’s last known facsimile number relating to ary such address or
office,

162 Anysuch notice or demand given or made under sub-clause 21.1 shall be deemed to have
been servad on the Borrower: -

{a] at the time of delivery to the address referred to In sub-clause 21.1{a), if sent by hand;

Iy at the earlier of the time of delivery or 10:00 am on the day after posting lor, if the day after
posting be a Sunday or any other day on which no delivéry of letter is scheduled to be made
‘at the ezrlier of the time of delivéry or 10:00 am.on the rext succeeding day on which.
delivery of letters is scheduled to be made). If sent by prepaid letter post;

icl at the time of transmission, If sent by facsimile {and a facsimile shall be deemed to have

been transmitted iF it appears to the sender to have beer transmitted from a miachine which
is-apparently in'working order); or
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{d} on the expiry of 72 hours from the time of despatch in any other case.

163 Service of any claim form may be made on the Barrower in the manner described in sub
clauseé16.1{a}, In the event of a claim being issued in relation 1o this Debenture, and shall be
deemed to constitute good service.

164 Any notice or communication required to be served by the Borrawer an the Lender undear
the terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Lender and the Lender’s address stated herein (or at such other address as.
may bg notified in writing by the Lendér to the Borrower for this purpese) and will be
effective only when actually received by the Lender,

17.  PAYMENTS AND CO5TS

17.1  Ifany payment made by or on behalf of the Lender under this Debanture inciudes
an amount-in respect of Value-Added Tax or if any payment due to the Lender under
this Debenture shall be a reimbursement of any expenditure by ar on behalf of the
Lendar iwhich includes and amount in respect of Value Added Tax, then such amount
shall be payable by the Borrower to the Lender on demand with interest from the
date of such demand and gending payment at 2% over ihe HSBC Bank base rate
then prevailing , shall be secured hereby,

17,2 Without prejudice.to the generality of clauses 2 and 7, the Borrower shall pay fothe
Lender {on & full and unqualified indemaity basis) all costs incurred or suffered by
the Lender;, and any receiver appointed by the Lender shall be entitied to recoviras
a receivership expense all costs incurred or suffered by him:

{2} tn connection with any application under Part 1 6f the Insoivency Act 1986

{b} in defending proceedings brought by any third party im pugning the Lender’s titie to
this security or the enforcément or exercise of the rights and remedies of the Lender
or of such receivers under this Debenture: and

{c} {in the case of tender only] in connection with effecting any appointment or any

' receiver or administrator or in dealing with any appointiment of. or notice of
intention or application to appoint, any receiver or administrator by any party
including the Borrower and without prejucice to any ather right or process of
recovering such costs:

and all such costs shall bear interest from the date such costs were Incurred or suffered
computed and payable 3t 2% over the HSBC Bank base rate then prevailing, and pending
payment, shall be secured heraby,

173 All costs awarded to the'lender or agreed to be paid to the Lender in ary
praceedings brought by the Borrower against the Lender shall boar interest at 2%
‘gver-the HSBC Bank base rate then prevaliing and, pending payment, shafl be.
secured herahy.
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181

132

18,

24,

{c}

{d}

Z:i_;

211

TRANSFERS BY THE LENDER OR THE BORROWER

The Lender may freely and separately assign or transfer any of i3 rights unider the
Debenture or otherwise grant an intérest in any such rights to any person-or
persons. On request by the Lendsr, the Barrower shall im mediately execute and
detiver to the Lender any form or inistrament required by the Lender to confirm or
facilitate any such-assignment or transfer grant of interest.

The Borrower shall not assign or transfar ary of the Borrower’s rights or obligations
under this Debenture or enter into any transaction or arrangerment which wiuld
result in any of those rights or obligations passing to or being held In trust for or for
the benefit of another person, '

PARTIAL INVALIDITY:

Each of the pravisions in this Debenture shall be severable and distingt from oni
another and if at any tirre or any one or mare of such provisions is of becomes
frvalid, llegal pr unerifarceable, the validity, legality and enforceability of the
remaining provisions hereof shiall fiot in any way be affected or im patred thereby,

RESTRICHION ON LIABILITY OF THE LENDIER

Excaptto the extent that any such exclusion is prohibited or rendered invalid by faw,
neither the Lender nor any recelver appainted By i nov thelr respactive employees

‘and agents shall:

ba tizble to account as 2 mortgages in possession for any sums ather than actual
raceipts;

be liable for any loss.upon reaEisati@n_of‘} or for any action, neglect or default of any
nralure whatsoever in connection with, any part of the Charged Property for which a
mortgagee in possession might as such otherwise be liabie:

be under any duty of care or other cbligation of whatsoever description to the
Borrower i relation to or in connection with the exereise of any rights conferrad
upon the Lender, any receiver appointed by it end their respective emplovees and
agents: oy

_i#-ez under any lidlility to the Dorrower as a result of, or in consequencs of any
exercise, of altempted or purported exercise of, or failure to exercise, any of their
respactive rights,

MISCELLANEQUS
Anyamendment of or supplement to any part of this Debenture shall only be
effective and binding on the Lender and the Borrower if made in writing and signed

by both the Lender and the Borrower, References to “this security”, of to “the
Debenture” include each such amendment and supplemant,
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213

214

215

216
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22.1

22.2

Any waiver, consent, receipt, settlement or relaase given by the Lender in relation to
this Debenture shall only be effective if given in writing and then only for the
purpose for and upon any terms on which it Is given,

For the purgose of exercising; assigning or transferring its rights under this
Debenture, the Lender-may disclose to any person any information relating to the

‘Borrower which the Lender has at any tims.

The _:r@stric:_tian-an the right of consolidating mortgages contained in Section 93 of
the Law of Property Act 1925 shafl not appily ta_this Bebenture or any further ar
other security entered Into purstiant to the Debenture.

Unless and until the ferider shall have made demand for payrment of the Secured
Obligations of one of the events mentioned i sub-clause 7.1 shall have occurred,
the Lender shall not be entitled {except Tor the purposes mentioned i sib-clayses

8(}, 10.2{a) and 11{g)} to.enter upon the Borrdwer's freehold or leagshald oF

hetitable property or to obtain possession thereof,

Each tarm in any document relating to the Borrower's obligations to the Lender s, to
the extent not set out in or otherwise incorporated Into this Debenture,
inwdrporated Into this Debenture in so far as necessary to comply with section 2 of
the Law of property (Miscellaneous Provisions) Act 198Y but, excemt where stated
otherwise, If thers 1§ any conflict between that term and any other term of this
debenture, that ather term will prevail,

This docurment shall at il Hmes be the property of the Lender,
LAW AND JURS?SDiCTEGN

This Debenture and any dispute (whether contractual or non-contractual, including,
without limitation, claims in tort, for breach of statutory duty or on any nther basis)

‘arising out of or in-connection with it or its subject matker é“D'iéspute"’} shall be

governed by and construed in steardance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Lender,
that, subject as provided below, the courts of England and wales shall have exclusive
jurisdiction over any Dispute, Nothing in this clause shall limit the right of the Lender
tortake prodeedings against the Borrower in any other competent court of
competent jurisdiction, nor shiall the taking or proceedings in one or more
furisdiction's preciude the taking of proceadings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction,
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IN WITNESS whereof the parties hereto have executed this Debenture a3 3 deet and have delivered

it-upon it being dated,
Signed as a deed by
Adams Wholesale Southern Grdup Lid

acting by

N Date: 07 july 2021

inthe presence of:

Witness: BT el i (TR

L A— .'ﬁ,:,m.wj' 'ign.atu‘re§
e TS MR0GETON, Sood

Decupation: &Rl‘%&% Date: 07 July 2021

Signed as a deed by Adams Whalesale (West Sussex} Limited

acting by

Date: 07 July 2021

Inthe presence oft

Witness: i3 cresines {T12R]
% B (signature)
Address: {?%ﬁ
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Creoupation: R{\mﬁu ] Q{XQ&}@{%@?

Cates O7 July 2021
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