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Registration of a Charge

Company Name: TS SPV 1 LIMITED
Company Number: 12482705

Received for filing in Electronic Format on the: 08/07/2021 XA89PLKO

Details of Charge

Date of creation: 05/07/2021
Charge code: 1248 2705 0002
Persons entitled: DBW INVESTMENTS (11) LIMITED

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 12482705 Page: 1



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: DBW INVESTMENTS (11) LIMITED

Electronically filed document for Company Number: 12482705 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12482705

Charge code: 1248 2705 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th July 2021 and created by TS SPV 1 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th July 2021 .

Given at Companies House, Cardiff on 13th 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



Property Development Debenture

DATED
(1) . TSSPV1LIMITED

(2) DBW INVESTMENTS (11} LIMITED

DEBENTURE




THIS DEBENTURE is dated 5th July 2021

- PARTIES:

- (1) . TS5 SPV 1 LIMITED (reglstered number 12482705) whose reglstered office i i5 at i
' _Br.ld_ge Inn_ov.atlon Centre, Pembrokeshire Science & Technology Park,
Pembroke Dock, Pembrekeshire, SA72 6UN ("the Borrower") .~

(2) . DBW INVESTMENTS (11) LIMITED registered number 8516240 whose
reglstered office is at UnitJ, Yale Busmess Vlllage, ‘Ellice Way, Wrexham, LL13 -
7YL ("the Lender") - - S

L ..Cowenant to P_ay_ and Charge

11 . The Borrower covenants with the Lender that it will on dermand pay and ..
- discharge the Borrower's Obligations when due to the Lender. The Borrower -
with full title guarantee. and as a.continuing security for the payment and
' d-i'so.ha-rge of the Borrower's: Obl'igations -charges to the Lender:-

1.1 1 by way of legal mortgage the freehold and leasehold property referred.' _ | _

" toin the Schedule to this Debenture together with all buildings, trade-
- and other fixtures, fixed plant and machinery of the Borrower from tlme_ '
to tlme onsuch property, : :

- 1.1.2 _ by way of fixed charge

'(a')- - a-Il- other f're‘eholcl and leasehold property now or in the future
" “belonging to the Borrower together with all buildings; trade and
other fixtures, fixed plant and miachinery of the Borrower from - -

- - tinie to time on such property; R e N

{b)  all plant, ‘machinery, _c_omputers;' office and other equipment -
. now or in the future belonging to the Borrower [otherthan fixed

- plant and machinery) including all computer terminals; hard

 drives, keyboard, connecting leads and networks now or in the .

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

~ alterations, accessories, replacements -and renewals from: time
to time for such equipment’ and any component parts of such .
n -equment from time to tlme

.(-c) o aII stoc'ks shares and'o'the'r schrltles now or in the futore'_-
N belonging to the Borrower together with all dividends and other. '
' rlghts derlvmg from such secu rltles :



1.2

13

{d) all present and future book and other debts and the proceeds
thereot and monetary claims due or owing to the Borrower (the
ook Debts") and the benefit of all security, guarantees and
other rights of any nature enjoyed or held by the Borrower in
relation to any of them;

(e} the goodwill of the Borrower and its uncalled capital for the time
being;

() all patents, copyrights, marks, service marks, designs and other
intellectual property rights {including without limitation business
names, know-how, formulae, inventions,  confidential
information, trade secrets, computer software, programs and
systems), claims and all fees, royakies and other rights of every
kind deriving from such intellectual property now of in the
future belonging to the Borrower; and

g all present and future right, title and interest of the Borrower in
and to any policies of insurance or assurance (including, without
limitation, any insurance relating to any of the assets charged by
this Debenture) and any claims and recoveries thereunder.

“1,1.3 - by way of floating charge all the undertaking, property and assets of the

Borrower whatsoever and wheresoever present and future not subject
to a legal mortgage or fixed charge by this Debenture.

) The Lender may at any time by written notice to the Borrower convert the
. floating charge into a fixed charge as regards any property and assets specified

by such notice.

" The floating charge created by this Debenture shall, unless otherwise agreed in

writing by the Lender, automatically and without notice be converted into a
fixed charge on any asset subject to it: '

1.3.1 if the Borrower shall create (or take any action to create} or allow to
remain in existence any security interest as described in Clause 2.1.1
~ other than this Debenture over any asset; or

432 i the Borrower disposes of any asset contrary to the provisions of Clause

1.3.3 if and when any person levies or notifies the Borrower that it intends to-

_ levy any distress, execution, sequestration or other process against any
. .asset; or

- 1.3.4 if the Borrower ceases to carry on business or becomes Insolvent; or



14
- inwriting by the Lender, automatically and without notice be converted into .

1.5

1.6

igq.

1.3.5 if the Borrower receives any offer {whether in writing, verbally or

otherwise) for {or takes and action towards) (a) the sale and purchase
of any of its Book Debts or {b) the factoring of any of its Book Debts or
- {c) the discounting of any of its Book Debts or {d} the creation of any

 form of trust or other interest in any of its Book Debts (together “Book
- Debt Agreements”}). .

The Hloating charge created by this pebenture shall, unless otherwise agreed

a fixed charge on any asset subject to it {if not aiready converted into a fixed
charge pursuant to Clause 1.3.5 above) immediately prior 1o entering into

- any Book Debt Agreement.

- Any asset acquired by the Borrower after any crystallisation of the floating

charge created by Clause 1.1.3 which, but for such crystallisation, would be

subject to a floating charge shall {uniess the Lender confirms in writing to the

contrary} be charged to the Lender by way of a fixed charge.

In the event that the floating charge created by Clause 1.1.3 shall be

converted into a fixed charge over the relevant asset {the “Crystallised

_ Charge”} such Crystallised Charge shall not subsequently be converted back
_into a floating charge unless and until the Lender shall have issued a written
© notice to the Borrower stating that the Crystaliised Charge has, from the date

stated in the said notice, de-crystailised into a floating charge. For the

" purpose of this Clause 1.6 no delay, inaction or conduct attributable 1o the

Lender shall be deemed or treated as any form of agreement or consent 0
the de-crystailisation of the Crystallised Charge.

. Restrictions

21

The Borrower shall not without the previous written consent of the Lender:

22,11 create or allow to remain in existence any mortgage, charge, lien, or

_ other security interast on any of its assets ather than this Debenture;

. 2.12 dispose of the assets charged by Clauses L.1.1and 1.L.2;

213 dispose of the assets charged by Clause 1.1.3 other than in the ordinary

course of business at not less than market value;

2.1.4 . grant or accept a surrender of any lease or licence of or part with or -
share possession or occupation of its freehold or leasehold property or
- any part of it;

- 2.1.5 . pult down or remove or redevelop or make any material alteration to

" the whole or any part of any buildings or any other subst_a_ntiai asset
or sever, unfix or remove any fixtures or remove any plant machinery



31

216

Cor equipment helanging to or in use by the Borrower except for the

purpose of effecting repairs of replacing such asset; or

factor, assign, discount or sell any of its Book Debts or enter into any

. form of Book Debt Agreement or any agreement OF arrangement

which has a similar effect no matter how such agreement of
arrangement is described.

3. . Covenants

The Borrower shalk

311

keep all buildings and all plant, machinery, fixtures and fittings in good

©. repair and condition and immediately after being reguired to do s by

312
" insurer and against such risks and in such amounts and ptherwise in

the Lender make good any want of repair in such assets and permit any

. person nominated by the Lender free access at all reasonable times to

view the state and condition of the Borrower's assets;

insure and keep insured such of its property as is insurable with such '

" cuch terms as the Lender may require and will maintain such other

*insurances as are normally maintained by prudent companies carrying

- on similar businesses with the interest of the 1ender noted on all

313 '_ apply any insurance proceeds in making good the loss or damage or at

" policies of such insurance or, if the Lender shall require, in the joint
names of the Borrower and the Lender and will produce or deposit with

the Lender all such policies and receipts for all premium -and other .
payments necessary for effecting and maintaining such insurances;

the Lender's option in or towards the discharge of the Borrower's

- Dbiigations;

| 314

315

3.1.6

punctually pay all rents, taxes, duties, assessments and other outgoings.
and ohserve and perform all restrictive and other covenants under

. which its assets are held;

subject to the rights of any prior mortgagee deposit with the Lender all
deeds, certificates and documents constituting or evidencing title to the
property or any part of the property charged by this Debenture and all

. insurance policies;

_ comply with the provisions of all present or future statutes and

directives affecting its business and its assets and every notice, order or

- direction made under any of the foregeing; and

317

not {without the Lender's consent which shall not be unfeasunab!y '

 withheld or delayed) make any application for planning permission of



3.2

implemnent any planning permission or amit or suffer to be omitted any
© act, matter or thing required to be done under the relevant planning
legisiation.

218~ not release, exchange, compound, set-off, grant time of indulgence in

" respect of, or in any other mannher deal with ali or any of the Book
- Pebts;

319 as agent for the Lender, collect in and realise all Book Debts, pay the

- proceeds into an account nominated by the Lender (the “_’Accnunt"*}
_immediately on receipt and pending payment, hold these proceeds in
trust for the Lender;

'3,1.1_0 not, without the prior written consent of the Lender, withdraw any
amounts standing to the credit of the Account; :

3.1.11 i called on so to do by the Lender, execyte a iegal assignment of the

 Book Debts to the Lender in such terms as the Lender may require

" and give notice of that assignment to the debtors from whom the
Book Debts are due, owing or incurred.

if the Borrower shall fail to satisfy the Lender that it has performed any of its
obligations under clause 3.1 then the Lender may take such steps asit considers
appropriate to procure the perfarmance of such obligation and shall not by

" taking such steps be deemed to be @ morigagee in possession and the monies
- expended by the Lender shall be reimbursed by the Borrower on demand and

until so reimbursed shall carry interest at the Interest Rate fo the date of
reimbursement.

4.1

42 .

| Enfbrcmgment

“If'l'féis Debenture shall become enforceabtle:

| : 4;_11 if any of the Borrower's Obligations shall not be paid or diséharg@d- by

the Borrower when due;

412 ¥ the Borrower breaches any provision of this Debenture or of any

. agreement containing any terms and conditions of or applicable to the
Boirrowar's Obligations; or

413 any other event shall take place which in the opinion of the Lender puts '

© in jeopardy all or any part of the security created by this Debenture.

‘Section 103 of the Law of Property Act 1925 shali not apply and the statutory
“power of sale and all other powers under that or any other Act as varied or

extended by this Debenture shall arise on and be exercisable at any time after

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



4.3

" all or any of the Borrower's Obligations or after a receiver or an administrator

has been appointed.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of

. mortgages shall not apply to this Debenture.

" Receiver's Powers

5.1

5.2

53

At any time after this Debenture has become enforceable or if requested by the

- Borrower, the Lender may without further notice to the Borrower appoint by
" writing under hand or under seal any one or MOre persons either singly, jointly,
- saverally or jointly and severally to be a recelver or recelver and manager {each
- a 'Receiver'} of any part of the property charged by this Debenture and either at
the time of appointment or any time after his appointment may fix his or their
. remuneration and except as otherwise required by statute may remove any

stich Receiver and appoint another or others in his or their place.

' Any Receiver shall be the agent of the Borrower which shall be solely

responsible for his acts and defaults and the payment of his remuneration.

Any Réce‘w&r shall subject to any liabilities or restrictions expressed in the deed
or instrument appointing him have all the powers conferred by the Law of

Property Act 1925 and the Insolvency Act 1986 on mortgagors, mortgagees in
- possession (but without liability as such}, receivers, and administrators

appointed under those Acts which in the case of joint Receivers may be

exercised either jointly or severally. In addition, but without prejudice to the
* . generality of the foregoing the Receiver shall have power (in the name of the
- Borrower or otherwise and in such manner and on such terms and conditions as
.~ he shall think fit} to:

_ 5.3.1  take possession of, collect and get in all or any part of the property in

~ respect of which he is appointed and for that purpose 1o take any
:: proceedings;

5.3;2 ~ carry on or concur in carrying on the business of the Borrower and to
 raise money from the Lender or others on the security of any property -
- charged by this Debenture;

25.3;3:' purchase or acquire any land and purchase, acguire and grant any
interest in or right over land;

534 - sell or concur in selling, let or concur in letting and terminate or accept

 surrenders of leases or tenancies of any of the property charged by this
Debenture and to carry any such transactions into effect;



6.1

62 - Atanytime after this Debenture has become enforceable or if requested by the

6.3

64

___Administrator’s Powers

535 . sell, assign, let or otherwise dispose of or concur in selling; assigning,
letting or otherwise disposing of all property in respect of which he is
" appointed,

'5.3?6- make any arrangement or compromise between the Borrower and any
- other person which he may think expedient;

'£.3.7 - make and effect all repairs, improvements and Insurances;
'5.3.8. purchase materials, tools, equipment, goods or supplies;

539 call up any uncalled capital of the Borrower with all the powers

conferred by the articles of association of the Borrower in connection
- with calis;

. 5.3.10 employ, engage and appoint managers and other employees a_ad

" professional advisers; or

5311 do all such other acts and things as may be considered to be incidental

or conducive to any of the above matters or powers or to the realisation
of the security constituted by this Debenture and which he lawfully may
- or can do. :

paragraph 14{2) Schedule B1 Insolvency Act 1386 applies to this Debenture.

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

" one or more persons either singly, jointly, severally or jointly and severally to be

an administrator of the Borrower (each an "Administrator”} and except as
otherwise required by statute may remove any such Administrator and appoint
another or others in his or their place.

Any Administrator shall be the agent of the Borrower which shall be solely .
- responsible for his acts and defaults and the payment of his remuneration.

Any Administrator shall have all the powers conferred by the Insolvency Act
1986 on administrators appointed under that Act. In addition, but without .

prejudice to the generality of the foregoing the Administrator shall have power

{in the name of the Borrower or otherwise and in such manner and on such -

terms and conditions as he shall think fit) to:

 6.4.1 - take possession of, collect and get in the property of the Borrower and

 for that purpose to take any proceedings;




642

carry oh or concur in carrying on the business of the Borrower and 1o

" raise money from the Lender or others on the security of any property
- of the Borrower;

L 643

644

purchase or acquire any land and purchase, acquire and grant any

interest in or right over fand;

sell or concur in selling, let or concur in letting and terminate or accepi
surrenders of leases or tenancies of any property of the Borrower and to

©Cary any such transactions into effect;

645

sell, assign, let or otherwise dispose of or concur in selling, assigning,

letting or otherwise disposing of any property of the Borrower;

646

_make any arrangement or compromise between the Borrower and any

- other person which he may think expedient;

64T
6.4.8

649

6410

make and effect all repairs, improvements and insurances;

purchase materials, tools, equipment, goods or supplies;

call up any uncalled capital of the Borrower with all the powers
conferred by the articles of association of the Borrower in connection
with calls;

employ, engage and appoint managers and other employees and

- professional advisers; or

eall

do alt such other acts and things as may be considered 1o be incidental

~or conducive to any of the above matiers of powers or to the realisation

of the security constituted by this Debenture and which-he lawfully may

. orcan do.

7. '-i.énc_;ter"s Powers

_ At any time after this Debenture shall have become enforceable or if requested
by the Borrower, the Lender may without further notice and without first '
" appointing a Receiver or an Administrator exercise all or any of the powers
. conferred on mortgagees by the Law of Property Act 1925 as varied or
- extended by this Debenture and all powers, authorities and discretions -
‘ronferred expressly or by implication on any Receiver or Administrator in this -

- Debenture or conferred by statute or common law,

8 A lication of Proceeds




81

82

~ Any monies received by the Lender, any Receiver or Administrator shiall subject

to the repayment of any claims having priority to the charges created by this
Debenture be applied in the following arder but without prejudice to the right
of the Lender to recover any shortfall from the Borrower:

8.1.1 inthe payment of ail costs, charges and expenses of and incidental to

the appointment of the Receiver or the Administrator and the exercise
- of ail or any of his powers and of all outgoings paid by him;

'3.'1*2' in the payment of the Receiver's or Administrator's

remuneration;

. 8.1.3 in or towards the satisfaction of the monies, obligations and liabilities

- secured by this Debenture in such order as the Lender in its absolute
- discretion thinks fit;

814 in payment of the surplus (if any) to the person of persons entitted to it.

All monies received, recovered or realised by the Lender under this Debenture

~ maybe credited at the discretion of the Lender to a separate account and may

he held in such account for so long as the Lender shall think fit pending its -

-~ application from time to time in or towards the discharge of any of the
 Borrower's Obligations. '

| ) Protection of Third Parties

10.

‘ No person dealing with a Receiver, an Administrator or the Lender shall be
_ concerned to enquire whether any power which he or it is purporting to

exercise has become exercisable or whether any money is due under this
Debenture or concerning the application of any money paid, raised or

. borrowed or concerning the propriety or regularity of any sale by or other
. dealing with such Receiver, Administrator or the Lender. All the protection to
- purchasers contained in Sections 104 and 107 of the Law of Property Act
- 1925 shall apply to any person purchasing from or dealing with a Regeiver, an
~ Administrator or the Lender.

- Entry into Possession

if iha Lender, any Receiver or any Administrator chall enter into possession of
the property charged under this Debenture or any part of it, the Lender, the

" Receiver or the Administrator may from time to time and at any time go out
- of such possession. Neither the Lender nor any Receiver nor any

Administrator shall in any circumstances {either by reason of any entry into

© or taking of possession of any such property or for any other reason and
B whether as mortgagee in possession or on any other hasis) be liable to
© account to the Borrower for anything except its or his actual receipts or be

liable to the Borrower for any loss or damage arising from any realisation af




. the property charged under this Debenture or from any act, default or
omission in connection with such realisation. '

) Pt:ﬁwer of Attorne

The Borrower irrevocably appoints the Lender, any Receiver, any
Administrator and any person nominated by the Lender jointly and aiso

- severally to be the attorney of the Borrower with the power of substitution
and in its name and otherwise on its behalf and as its act and deed to sign or
execute all deeds, instruments and documents which the tender, any
Receiver, or any Administrator may require or deem proper for any of the
purposes of or which the Borrower ought to do under this Debenture. The

" Borrower agrees to ratify and confirm anything such attorney shall lawfully
and properly do.

12, Prior Charges

_ If there is any encumbrance over any of the property charged by this
Debenture which ranks in priority to this Debernture and any proceedings or
- steps are taken o exercise or enforce any powers or remedies conferred by
such prior encumbrance, the Lender, any Receiver or any Administrator '
- appointed under this Debenture may {but without prejudice to any rights the
Receiver or the Administrator may have under the Insolvency Act 1986},
" redeem such prior encurbrance or procure its transfer to itseif and may
. settle and pass the accounts of any prior mortgagee chargee or
- encumbrancer. Any account so settied and passed shall be conclusive and
binding on the Borrower and all the principal, interest, costs, charges and
- expenses of and incidental to such redemption or transfer shali be securad
- on the property charged by this Debenture and all the powers conferred by
- any prior encumbrance on the encumbrancer, any receiver orany
" administrator under that encumbrance shall be exercisable by the Lender, -
~ the Receiver or the Administrator in like manner as if such powers were
expressly included in this Debenture.

13. ﬁurﬁhefﬂﬁumncg

" The Borrower shali whenever requested by the Lender immediately execute
- and sign all such deeds and documents and do all such things as the Lender
" may reguire at the Borrower's cost over any property or assets specified by
~the Lender for the purpose of perfecting or more effectively providing
" security to the Lender for the payment and discharge of the Borrower's
- Obligations.

14, . Costs and Indemnity

141 All costs, charges and expenses incurred by the tender relating to this
Debenture or the Borrower's Obligations shall be reimbursed by the Borrower



14.2.

- to the Lender on demand on a full indemnity basis and until so reimbursed shall
~ carry interest at the Interest Rate from the date of payment to the date of
reimbursernent and be secured on the property charged by this Debenture.

The ‘Lender and every Receiver, Administrator, attorney or other person '

- appointed by the Lender under this Debenture and their respective employees
. shall be entitled to be indemnified on a full indemnity basis aut of the property
" charged by this Debenture for il liabilities and expenses incurred by any of

them in or directly or indirectly as a result of the exercise or purported exercise
of any of the powers, authorities or discretions vested in them under this .

Debenture and against all actions, proceedings, losses, costs, tlaims and -
- demands for any matter or thing done or omitted in any way relating to the

property charged by this Debenture and the Lender and any such Receiver and

: Administrator may retain and pay all sums for such matters out of the monies

received under the powers conferred by this Debenture.

. Miscellaneous

15.1

152

153

154

15.5

156
~ shall be deemed to constitute an original.

The Lender may without discharging or in any way affecting the security created
by this Debenture or any remedy of the Lender grant time or other indulgence
or abstain from exercising or enforcing any remedies, securities, guarantees of

- other rights which 1t may now or in the future have from or against the

Borrower and may make any arrangement, variation or release with any person

~ Or persons without prejudice either to this Debenture or the liability of the .
. Borrower for the Borrower's Obligations.

The Lender shall have a full and unfettered right to assign the whole or any part
of the benefit of this Debenture and the expression "the Lender” shall include

its successors and assigns and the Lender shall be entitled to disclose any
information to any actual or prospective assignee, successor or participant.

The provisions of this Debenture shall be severable and if at any time any one or’
mote such provisions is or becomes invalid illegal or unenforceable the validity,
legality and enforceability of the remaining provisions shall not in any way be

irnpaired as a result.

The rights and remedies of the Lender provided by this Debenture are

- cumulative and are not exclusive of any rights, powers or remedies provided by

law and may be exercised from time to time and as often as the Lender may

" desm expedient.

" This Debenture is in addition to any other security now or in the future held by
~ the Lender for the Borrower's Obligations and shail not merge with or prejudice
: suich other security or any contractual or legal rights of the Lender.

This Debenture may be executed in more than one counterpart each of which



15.7

- If the rule against perpetuities applies to any trust created by this Debenture,

the perpetuity period shall be 125 vyears {as specified by section 5{1} of the

© perpetuities and Accumulations Act 2009.

" A demand notice or other comrunication to the Borrower in connection with

: 16.1;2_ shall be left at the Borrower’s registered or principal office for the time.
being or a place of business of the Borrower last known to the Lender or
sent to such address by facsimile or first class post.

Any such demand, notice or other communication will if given or made in
accordance with this Clause, be deemed to have been duly given or made as

_3 16.2.1 if sent by prepaid first class post on the second Business Day after the

: 16.2.2 if delivered by hand on delivery at the address provided for in this

| 16.2.3 if sent by facsimile at the time of transmission

provided however that if itis delivered by hand or sent by facsimile on a dav
" which is not a Business Day or after 4.00 p.m. ov a Business Day it will instead

_ be deemed to have been given or made on the next Business Day.

16.  Notices
16.1

- this Debenture:-

_ 16.1.1 shall bein writing and;

16.2

~ follows:~

. date of posting; or
Debenture; or

17.

. __Land Registr

Governing Law and jurisdiction

~This Debenture shall be governed by and construed in accordance with the
-~ faws of England and Wales and the Borrower submits to the non-exclusive
 jurisdiction of the courts of England and Wales.

The Bbrmwer certifies that this Debenture does not contravene its
memarandum and articles of association and has been executed in
- accordance with such documents and applies to the Chief Land Registrar fora -

- restriction to be entered on the register of its title to registered praperties

charged by this Debenture that:



“No disposition of the registered estate by the
proprietor of the registered estate is to be registered
without o written consent signed by the Proprietor for the
time being of the charge dated [DATE] in fovour of DBW
Investments {11) Limited referred to in the charges
register.”

The Borrower has executed this Debenture as a deed on the condition that it
“shall not be created for the purposes of the Companies Act 2006 Section 860
{as amended) nor delivered for the purposes of Section 44 of that Act, until it

" is dated by or on behalf of the parties.

- 20. _ Avoidance of Payments

70.1 - No assurance, security or payment which may be avoided or adjusted under
any enactment relating to bankruptey or insolvency or under Part V1 of the

_ fnsolvency Act 1986 or similar jegislation binding on the Borrower na

 jurisdiction other than England and Wales and no release, settlement or
discharge given or made by the Lender on the faith of any such assurance,

- security or payment shall prejudice or affect the right of the Lender to
recover from the Borrower {including the right to recover any monies which
it may have been compelied by due process of law to refund under the

~ provisions of the insolvency Act 1986 and any costs payable by it or

' otherwise incurred in connection with such process) or to enforce the

" security created by or in connection with this Debenture to the full extent of

_ all monies and liabilities secured by this Debenture.

202 The Lender can retain the security created by this Debenture for a period of 25
- months after all the Borrower's Obligations shall have been paid and discharged
~ in full notwithstanding any release, settlement, discharge or arrangement given
or made by the Lender on or as a consequence of such payment or termination
~ of liability. If at any time within the period of 25 months after such payment or
discharge a petition shall be presented to a court for an order for the winding
- up of the Borrower or any person {“the Principal Debtor”} whose habilities to
" the Lender have been guaranteed by the Borrower, or an application is made to
a court for an administration order for the Borrower or the Principal Debtor, or
“any person gives notice of its Intention to appoint an administrator of the
Borrower or of the Principal Debtor, or any person files with the court a notice
. of intention to appoint an administrator or a notice of appointment of an
~ administrator of the Borrower or the Principal Debtor, or the Borrower or the
principal Debtor shall commence to he wound up or to go into administration or
any analogous proceedings shall be commenced by or against the Borrower or
the Principal Debtor, the Lender shall be at liberty to continue to retain such
© security for and during such further period as the Lender may determine. The
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' Bﬁrmwer agrees that in such event such security shall be deemned 1o have

continued to have been held as security for the payment and discharge to the

- Lender of all monies and liabilities secured by this Debenture.

- In this Debenture:

. "Borrower's Obligations” means all monies, obligations and liabilities whether |

principal, interest or otherwise which may now or at any time in the future be

~ due or pwing or incurred by the Borrower to the Lender {(whether actual or
* contingent and whether incurred alone or jointly with another as principal,
. guarantor, surety or otherwise and in whatever name of style) together with '
- imterest, charges and other expenses;

“"Business Day" means a day {not being a Saturday or Sunday) on which banks

" in London are open for general business;

" “insolvent” means any of the follows:-

(a} - the appointment of a receiver or administrative receiver over the
" whole or a substantial part of the Borrower’s assets or any legal _
- process if taken, or enforced upon any of the Borrower's assets, and
any such action is not fifted of discharged within 14 days;

) b} | “any step is taken by the Borrower or any other person to appoint an

“administrator in relation to the Borrower;

(¢} the Borrower becomes insolvent or stops or suspends payment of its
debts or is {or is deemed to be) unable to pay its debts as they fall due
or proposes or enters intoe any agreement or compaosition for the
henefit of its creditors generally;

(d)  apetition s presented {other than a petition which is in the tender’s

opinion frivelous or vexatious and which is withdrawn or stayed within
" 14 days) or an order is made for the winding-up or dissolution of the
- Borrower or the appointment of a liquidation in respect of the
Borrower; oF

“{e}  the Borrower ceases or threatens to cease to carry on the whole ora

. substantial part of its business.

"Loan Agreement” means a loan agreement dated on or about the date of this

 Pebenture entered into between the Lender and the Borrower; and

"Interest Rate” means the rate charged to the Borrower by the Lender from

. time to time on the Borrower's Obligations.



212 An@r'réference in this Debenture to:-

21.2.1 statutes, statutory provisions and other legistation shall include alf
amendments, substitutions, modifications and re-enactments for the
time being in force;

- 22.1.2 this Debenture and to any provisions of it or to any other document
referred to in this Debenture shall be construed as references to i in
~ force for the time being and as amended, varied, supplemented,

- restated, substituted or novated from time to time;

© 22.1.2 words in the singular also include the plural, and words in the plural
: shall include the singular; '

22.14 Clauses and Schedules are to Clauses and Schedules of this Debenture;
" and S

f 2215 a person means an individual, firm, corporation, society,
unincorporated  association,  state and  administrative  and
governmental and other entities whether or not a separate legal =
entity.

21.3+ H-Eadings are for ease of reference only and are not to affect the
' - interpretation of this Debenture.

The Borrower has executed this Debenture as a Deed and the Lender has exécuted-this '
- Debenturée on the date stated above.
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EXECUTED as a Deed {but not delivered until the
date stated on its front page) by

TS SPV 1 LIMITED

by two directors or a director and the secretary

R il T

Director

DirectorfSacretary

In the presence of:

(Witness signature)

Name:

Occupation .
Witness Signature {only required

Address s the Company is registered with
a sole Director as per the

TSR erermrsnns Companies Act 2006)
SIGNED by
Rabert Knapp

for and on behalf of
DBW INVESTMENTS (11) LIMITED

T Rtr ¥ g et
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