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Registration of a Charge

Company Name: OLDWALLS COLLECTION LIMITED
Company Number: 10488331

Received for filing in Electronic Format on the: 17/08/2022 XBALMO2Q

Details of Charge

Date of creation: 15/08/2022
Charge code: 1048 8331 0003
Persons entitled: DBW INVESTMENTS (5) 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: 10488331 Page: 1



Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DBW INVESTMENTS (5) LIMITED

Electronically filed document for Company Number: 10488331 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10488331

Charge code: 1048 8331 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2022 and created by OLDWALLS COLLECTION

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th August 2022 .

Given at Companies House, Cardiff on 19th August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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{1} OLDWALLS COLLEC_T'I_'ON LIMITED

{2) - DBW INVESTMENTS (5) LIMITED

. Standard Debenture

_ DEBENTURE




_ _. ._{2.)

PARTIES:

THIS DEBENTURE isdated 15 August 2022

' OLDWALLS COLLECTION LIMITED {registered number: 10488331) whose
. registered office is at Llwyn Y-Bwch Farm Oldwalls, Llanrh|d|an Swansea
-Wales SA3 1HA (”the Borrower") o

DBW INVESTMENTS (5) LIMITED (reglstered number 06350427) whose

registered office is at Unlt J Yale Busmess Vlllage Elllce Way, Wrexham LL13 - .
. _7YL ("the Lender“} ) '

' Covenant to P_ay.and' Charge -

11

The Borrower covenants with the Lender that it will on demand pay and.

- discharge the Borrower's Obligations when due to the Lender.- The Borrower
~ with full title guarantee and as a continuing securlty for the payment and’

dlscharge ofthe Borrower S Obhganons charges to the Lender -

112

1.1.1 by way of Iegal mortgage the freehold and Ieasehoid property referred -
' “to'in the Schedule to this Debenture together W|th all buildings, trade
.and other fxtures fixed plant and machlnery of the Borrower from tlme

to time on such property, o : :

by_way- of fixed'cha rge:

&)

_ all other freehold and leasehold property now or in the future .
“belonging to the Borrower together with all buildings, trade and -
- other fixtures, fixed plant and machlnery of the Borrower from

o tlme to tlme on such property, )

)

= all plant,_'machine_ry, computers,' office and other equipment'

now or in the future belonging to the Borrower (other than fixed
plant and. machinery} including all computer terminals, hard’

_ drives, keyboards, connecting leads and networks now or in the.
future belonging to the Borrower, together with all additions, . -

alterat!ons _accessories, replacements and renewals from time.
to time for such, equrpment and any component parts of such-

'equment from time to t|me '

- all stocks shares and other securltles how. or in the future

belongmg to the Borrower together with all dnndends and other
rlghts derl\n ng from such securities; '



1.2

13

132

113,

131

“{d) . all present and future book and other debts and the proceeds )
o thereof and monetary claims due or owing to the Borrower (the '
" "Book Debts") and the beneflt of all security, guarantees and
other rights of. any nature enjoyed or held by the Borrower n
_relatlon to any of them

He) N the goodwrll of the. Borrower and 1ts uncalled capltal for the tlme
_ belng,and : :

. 'l_f)' _ all patents,.cOpyrights,-marks, service marks; designs. and other

intellectual property rights-(lncluding without limitation business -

© names,  krnow-how, formulae inventions,  confidential

" inforimation, trade secrets, computer software, programs and.

systems}, claims.and all fees, royalties and. other nghts of every -

 kind deriving from such intellectual pr0perty now or-in the'
- future belonglng to the Borrower,

by way. of floating charge all the under’taki'ng, property and assets.of the

Borrower whatsoever and wheresoever present and future not subject -

toa legal mortgage or flxed charge by th|s Debenture

- The Lender may at any tlme by written notlce to the Borrower convert the
' float1ng charge into a fixed charge as regards any property and assets speclfled '
by such notice. : '

The floating charge created by this Debenture shall, un'le'ss otherwise agreed'in
~writing by the lender, automatically and wlthout not|ce be converted |nto a
- fixed charge on any asset sub]ect toit:

if the Borrower shall create (or take any actlon to create) or allow to '

--remaln in eX|stence any security interest as descrlbed in- Clause 2.1 1_

o otherthan this Debenture over any asset;or. -

if the Borrower dlsposes of any asset contrary 1o the prowslons of Clause_ o

' ""2 13 or

133

134

| _"135

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

“levy any distress, executlon sequestratlon or other process agalnst any _

asset; or
if the_Bo_rrower_ceases to carry-on b_usiness _or beco.rnes_ I_nsolvent; or .' '

if the Borrower receives any offer (whether in wrrtmg, verbally or '

otherwise) for {or takes-any action towards) (a) the sale and purchase of o 8

any of its Book Debts or. {b) the factorlng of any of its Book Debts or {c)

_the dlscountlng of any of its Book Debts or (d) the_ creatlon_ of any _form"
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1.6

Cof trust or other |nterest 1y any of its Book Debts (together "'Book Debt-
: Agreements l ' :

. The floatlng charge created by th|s Debenture shall unless otherw15e agreed
Tein wrltlng by the Lender automatlcally and without notice be converted into

a fixed charge .on any asset subject to it (|f not already converted into a fixed -

- charge pursuant to Clause 1.3. 5 above) lmmedlately prlor to enterlng into any-' :
i Book Debt Agreement

Any asset. acqunred by the Borrower after any crystalllsatlon of the floatlng

_charge created by Clause 1.1.3 which, but for such crystalllsatlon would be . -
subject to a floatlng charge shall {unless the Lender confirms in wrltlng tothe = -

contrary) be charged to the Lender by way of a flxed charge

“In' the event that the floatlng_charge created by Clausé 1.1.3 .shall'_-.be
.- converted ‘into a fixed: Charge' over the relevant. asset. {the “Crystallised.

Charge”) such Crystalllsed Charge shall not subsequently be converted back

‘into a floatlng charge unless and until the Lender shall have issued a wrltten: _
notice to the Borrower stating that the Crystalllsed Charge has from the date .
‘stated in the said notice, de- crystalllsed into a floating charge For the
: 'purpose of this Clause 1.6 no delay, ;nactlon or conduct attributable to the _
~ Lender shall ‘be deemed or treated as any form of agreement ar consent to
: the de crystalllsatron of the Crystallised Charge o

' -REStI'ICtIOT‘IS - .

2.1

The Borrower shall not.without the p-revious_ertten 'conse'nt.ofthe- Lender:' :

211 create or allow to remam |n eXIstence any mortgage charge, lien, or

- other securlty mterest on any of |ts assets other than th|s Debenture

212 :dlspose of the assets charged by Clauses 1 1. 1 and 1.1 2

2.13 - dlspose of the assets charged by Ciause 1 13 other than.in the ordlnary' -

course of busuness at not Iess than market value

2.1.4 grant or accept a surrender of any lease or Ilcence of or part wuth or A o

- share possessnon or occupatlon of |ts freehold or leasehold property or
Crany part of it; '

2.1_.5 pull down Or remaove or redevelop or make any material alteratlon to
R the whole or any part of any bulldlngs or any other substantia) asset
: _or sever, unfix or remove any fixtures or remove any plant ‘machinery

or equipment belonglng to or in use by the Borrower except for the:

_purpose of effectlng repairs or replaclng such asset; or

216 -_factor, assign, dlscount or sell any of |ts Book Debts or enter into any )

form of Book Debt Agreement or any agreement or- arrangement :



3.1

311

312

thCh has a similar’ effect no matter how such agreement or
arrangement is descnbed :

. C-Ovena_n_ts

The -Borrower_'-sha'l_l': o

'keep. al_l 'buildi'ngsan_d all piant, machinery, fixtures and fittings in good
repait and condition and immediately after being required to do so by

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' '
viewthe state and cond|t|on ofthe Borrower s assets -

_ |nsure and keep lnsured such of its. property as is msurable with such-

insurer- and. against such risks and in such amounts and’ othenmse in"

~such terms as the Lender may require and will maintain such other

insurances as -are normally maintained by prudent companies carrylng

'_on similar busmesses with the interest of the Lender noted on all _
- pohcles of such msurance or, if the Lender shall require, in the joint . -
_names of the Borrower and the Lender and will produce or dep05|t with

the Lender all such ‘policies. and receipts: for all premlum and other-

. payments necessary for. effectlng and malntalnlng such insurances;

1313

3,14

apply any insurance proceeds'in makin'g good the Ioss or damage or at
the Lender's optlon in or towards the dlscharge of the Borrowers

' Obllgatlons

E pu'n'ctually payall 'rents, taxes, duties, assessments and other outgoings -

and observe and perform all restrlctlve and - other covenants under_

o _whlch |ts assets are. held

345

subject to the rights of:any prior mortgagee deposit with the Lender all '
~ deeds, certificates and docuiments constituting or evid'enc'ing title to the

- property or any part of the property charged by thlS Debenture and aIl'

316

~insurance po||C|es,

comply with the. provisibns of -all present or- future'statutes and

" directives affecting its business and its assets and every not|ce order or

3.7

- direction made under any of the foregolng, and

not (without the Lender's consent WhICh shall not be unreasonably :
withheld or delayed) rmake any application for planning permission or
implement any planning permission or omit or suffer to be omitted any

- act, matter or thing requlred to be done under the relevant planmng'
: Ieg|slat|on



32

- '3.1-.8_ not release, exchange"compOund set-off, grant time or indulgence in

R respect of or in-any other manner deal W|th all or any of the Book
: 'Debts : :

' _3._1-.9 as agent for the Lender collect in and realise’ all Book Debts pay the

- proceeds into an account nominated by the Lender (the”Account")'_' .
: _lmmedlately on rece|pt and pendlng payment hold these proceeds in- -
“trust for- the Lender '

' 3.‘1.10 not W|thout the prlor written consent of the Lender wuthdraw any

. amounts standlng tothe credit of the Account;

C3A0f called on S0 to do by the Lender execute a legal asslgnment of the

Book Debts to.the Lender in such terms as the Lender. may require
and give notice of that a55|gnment to the debtors’ from whom the' :
o Book Debts are due owmg or mcurred

If the Borrower shall fa|l to satisfy the Lender that it has performed any of |ts .

obligations under clause 3.1 then the Lender may ‘take such steps as it considers

. appropriate to procure the performance of such obl|gat|on and shall not by
- taking such steps be deemed to be a mortgagee in possession and_the monies.
- expended by the Lender shall be reimbursed by the Borrower on demand and

- until so relmbursed shall carry mterest at the Interest Rate to the date of

relmbursement :

Enfo_rcement

41

42

43

- This Debenture sh:a'll becOme enforceable: o

411 if any of‘ the Borrowers Obllgatlons shall not be pald or dlscharged by

the Borrower when due;

_ 412 if the Borrower breaches any provision - of thi's'Debentu're or of any

. agreement contalnlng any terms and condltlons of or appllcable to the g
_ -Borrowers Ob]lgatlons or

413 - any other event s'haII take 'pIace which in the opinion of the Lender puts
S in-jeopa rdy all or an-y p'a'rt' 'of'the secu rity created by this'Debent'ure.- '

Section 103 of the Law of Property Act 1925 shall 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 - o
.. the Lender shall have demanded the payment or. d|scharge by the Borrower of .
- all orany of the Borrowers Obllgat|ons or after a recewer or an admlnlstrator o

has been appomted

'_SECtIOl’l 93 ‘of the Law of Property Act 1925 dealmg thh the consoildatlon of '

mortgages shaII not appIy to this Debenture.



_Receiver's Powers

51

52

53

__At any time after this Debentu re has become enforceable orif requested by the.
. Borrower, the Lender may W|thout further not1ce to the Borrower appoint’ by:

writing under hand or under seal any one or more persons either smgly, jointly,

severally or jointly and severally to be a receiver or receiver and manager (each _
-a'Receiver') of any part of the property charged by this Debenture andeitherat

the time of appolntment or any time after his apporntment may fix.his or thelr

: remuneratlon and except as otherwisé required by statute may remove any

such Re'ce'iver and_ap'pomt anoth'er or othe'rs in his or their p_Iac'e.

Any Recelver shall be the agent of . the Borrower Wthh shall- be solely_'-

: responsrble for hls acts and defaults and the payment of h|s remunerat|on

._'Any Receiver. shaIl subject to any Iiabilit'ies or restriCtions e>'(pressed in the deed |
or mstrument appointing’ hlm 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) rece{vers, and admlnlstrators_'

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

.- exercised either jointly or severaIIy In addition, but without prejudrce to the
_ generality of the foregomg the. Recelver shall have power (|n the name of the
'Borrower or otherwise and i |n such manner and on such terms and condltlons as

. he shallthlnkﬂt) to: '

531 _take posseSsion of, coIIect and get inall or any part of the property in . |

- respect of which he is appornted and for that purpose to take any
_ proceedlngs, '

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 securlty of any property'-_
charged by this Debenture, ' : :

533 'purchase or acguire any Iand and purchase acqmre and grant any

- interest1 in or rlght over land;

. 534 sell or concurin selltng, let-or concur in Iettlng and terminate or accept-

surrenders of leases or tenancies of any of the property charged by thls '
Debentu re and to carry any such transactions |nto effect

: '_5.3-.5 sell, assign let or otherwise dispo'se'of or concur' in selling,'assigning,

- letting or otherW|se d|sp05|ng of all property in respect of whlch he'is -
' appomted ' SRRTT

536 make any arrangement or compromrse between the Borrower and any

other person whlch he may th|nk expedlent

537 m_a_ke'and_effect all rep.airs,_i_m_pro'vements an_d insurances;



61

62

o -.6.3 L
. responsible for hisacts and defaults and the payment of his remuneration,

64

538 purchase 'm'ate'rials', tools, equi'p.ment,' goods or-su'ppliés;_

539 call up any uncalled capltal of the Borrower with all the powers'

conferred by the artlcles of assOC|at|on of the Borrower |n connect:on'_ :
with calls '

5;3.10 employ, engage and appomt managers and other employees and
. profe551onal ad\nsers or

5.3.11 do all .Sl',lch other acts and things as may be considered to be incidental

or conducwe toanyof the above matters or powers or to the. reallsatlon :
: of the security constltuted by this Debenture and which he Iawfully may_
or can do ' :

. Administrator‘s Powers .

Paragraph 14{2) Schedule B1 ln’solvency. Act 1986 applies to this Debenture. '
A’t'any time after this Debenture'has become enforceable or if requested by the .
Borrower, the Lender may without further notice to the Borrower appoint any .
oneor more persons either smgly,lomtly, severally orjointly and severally to be

“an administrator of the Borrower (each ‘an "Administrator”) and except as.
otherwise requured by statute may remove any such Admlnlstrator and appomt o
_ another orothers ln hlsortheir place -

'Any Admi-ni_strato-r shall be _t-he_agen-t_ of the Borrower which' shall be solely -

Any-Administrator shall have all the powers cOnfe'r'r'ed by the lnsolyen'cy'Act

1986 on administrators appointed- under that Act. In addition, but without ..

preJudlce to'the generality of the foregomg the Administrator shall have power

_ .' {in the name of the Borrower or otherWlse and in-such. manner and on such '
' terms and condltlons as he shall think ft) to

E -6.4_.1 take possesslon of, collect and get in the property of the Borrower and- .

~ for that purpose to take any proceedlngs

B 6.4.2 - carry on or concur.in carrying on the bus:ness of the Borrower and to

raise money from the Lender or others on the securlty of any property__
-~ of the Borrower o

6.4.3 'purchase or acqwre any land and purchase acqwre and grant any o
. mterest inor rlght over land;



644 sell or concur- in'sel'ling, let oF concur in letting and'termi'nate ar accept '

o surrenders of leases or tenancies of any property of the Borrower and to
_ .carry any such transactlons into effect

645 sel'l,_assign,. Ie_t or' otherwise dispose of or concur in selling, assigning,

' Ie'ttin'g or otherwise disposing- of any p_ropert'y of'th-e Bo'rroWer; -

646 '_make any arrangement or compromlse between the Borrower and any .

other person wh|ch he may thlnk expedlent

6.4.7 -make and effe_ct-all' re'pairs,_impro_vemen_ts_and'ins'uranc'es;' '

648 purcha'se materials, tools, equipment, goods or supplies;

6.4.9 call.up-any uncalied capital of the Borrower with all the powers

conferred by the articles of assoc[atlon of the Borrower in. connectron
' W|th calls; ' :

6.4.10° emp]oy, engage and appomt managers and other employees and
R professwnaladwsers, or - : :

_6,4.11 do all such other acts and th|ngs as may be con5|dered to be incidental

or conducwe to any of the above matters or powers or to the realisation
L of the security constltuted by thls Debenture and whlch he. Iawfully may -
. orcan do ' :

. -Len'd'e.r"g' Powers )

81

An

Atany time after this Debenture shall have become enforceable or if reguested

by the Borrower, the Lender may without further notice and without first
“appointing a Receiver or an Admlmstrator 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
' conferred expressly or by ;mpllcatlon on-any. Recelver or Admlnlstrator in thls
'_ Debenture or conferred by statute or common Iaw

lic_ation'.of Proceeds-

Any monies received by the Lender, any Receiver or Administrator shall subjéct

to the repayment of any claims having prlorlty to the charges created by this
" Debenture be applled in the following order but without prejudlce to the nght :
. of the Lender to recover any shortfa[l from the Borrower

811 in the 'payment of a[l costs charges an'd expenses of and incidental 'to .

~ the appomtment of the Receiver or the Admlnlstrator and the exerase
of aII or any of his powers and of aII outgomgs pa|d by hlm



8.2

- 8.1.2 in the payment of the Receiver's or Administrator’s rem uner_a-tio_n_;

8.'_1;3_ in or towards the satisfaction of the monies, obli’gations'and liabilities
secured oy this Debenture in such order as the Lender in its absolute '
dlscretlon th1nks fit; ' '

8._1.& ' in pa_yr_n_ent of the su’rplus (if a.ny) to_ -the'person-or perSOns entitled to it.

'AII monies recelved recovered or reallsed by the Lender under thls Debenture' _
.- may be cred|ted at the d|scret|on of the Lender to a separate account and may .

" be held in such’ account for so long as the Lender shall think it pendlng its

- application from time to time. in or towards the d|scharge of any of the-

Protection of Third Parties. _

.No person dealing with a Receiver, an Administrator or'th'e_' Lender shall be -
- concerned to enquire whether any power which he or it is purparting to -
B _exerase has become exerasable or whether any money is due under thls

Debenture or concernlng the appl|cat|on of any money paid, raised.or

" borrowed or concerning the proprlety orregularity ofanysatebyor 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 purchasmg from or deailng W|th a Recelver, an
. Admmlstrator or the Lender '

_If the Lender, any Receiver or any Administrator shall enter into possession of

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

. Receiver or the Administrator may from time to time and at any tlme go out

of such possession. Neither the tender nor any Receiver nor any

- Administrator shall.in any circumstances (either by reason ofany entry into

or taking of posse55|on of any such property or for any other reason and

“whether as mortgagee in possession or.on any other basis) be liable to .

account to the Borrower for-anything except itsor his actual receipts or be -

liable to the Borrower for any loss or: damage arising from any realisation of -
" _the property charged under this Debenture or from any act, default or

omission |n connectlon Wlth such reallsatlon

Borrowers Obllgatlons :
9,
10. __Ent-ry into_ Poss_es_sion _
11,

» Po_'w'er.of Attorney

The Borrower irrevocably: appomts the Lender any Recewer any
Administrator and any person nominated by the Lenderjomtly and aIso
'severally to be the attorney of the Borrower wrth the power of substltutlon
and in its name and otherwise on its behalf and as its act and deed to sign or-

~ execute aH deeds mstruments and documents whlch the Lender, any
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' R'ece'iv'er or any Ad ministrator 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 ratn‘y and conflrm anythlng such attorney shaEI Iawfully

_a nd properly do

i Prior Charges

~If there is any encumbrance over any of the property cha rged by. thIS

Debenture which ranks in priority to this Debenture and any proceedlngs or

' -st_eps are taken to exercise or enforce any powers or remedies confe_rred _by

such prior encumbranice, 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 encumbrance or procure |ts transfer to ltself and may
settle and pass the accounts of any prior mortgagee chargee or

encumbrancer. Any account so settled and passed shall be conclusive and
bmdlng on the Borrower and all the principal, interest, costs, charges and

' “expenses of and incidental to such. redemption or transfer shall be secured on -
the property charged by this Debenture and all the powers conferred by any

prior encumbrance on the encumbrancer any receiver or any admlmstrator _
under that encumbrance shall be exercisable. by the Lender, the Recelver or

the Admlnlstrator in Ilke manner as |f such powers were expressly |ncluded in -

. thlS Debenture

13,

Furthe'r.AssuranCe_- e

The Borrower shall whenever requested by the Lenderimmediately execute
andsign all such deeds and documents and do all such thlngs as the Lender

'may require at the Borrower's cost over any property or assets speaﬁed by

the Lender for the purpose of perfectlng or more effectlvely providing

- security to the Lender for the payment and dxscharge of the Borrower s

Obllgatlons

~Costs and Indemnitv '. -

141

142

All costs, charges and expenses mcurred by the Lender relating to this '
Debenture or the Borrower's Obligations shall be re|mbursed by the Borrower.

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_ -

relmbu rsement and be secured on the property charged by this Deberiture.

Th'e ' Le'nd.e_r and 'every' Receiv_er, -Administrator, _a_ttorney .or. o_ther_-p_erson_ '
- appointed by the Lender under this Debenture and their respective employees
' shall be entitied to be indemnified on a full indemnity basis out of the property
charged by this Debenture for all liabilities and expenses incurred by any of .

them in-or directly or indirectly as aresult of the exercise or purported exercise

~of any of the powers, authorities or discretions vested in them under this -
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154

152
153
154

155

Debenture and against all actions, proceedings, losses, cost's,.-clairn_s 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 '
_ recelved under the powers conferred by thls Debenture '

. Miscellaneous

The Lender _rn'ay-wit'h'ou_t'diSc_harging or in any way affecting the.secu_rity created
by. this Debenture or any rem'edy of the Lender grant time or other indulgence -

. or abstain from exermsmg or enforcing any remedies, secuntles guarantees or

other rights whlch it may now or in the future have from or against the -

. Borrower and may make any arrangement variation or release with any person’ |
_or persons W|thout prejudlce either to this Debenture or the Ilablllty of the
- Borrower for the Borrower s Obllgatlons -

~The Lende_r shall haye a full and unfettered_right t'o assig_n t_he'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

mformatlon to any. actual or prospectlve asslgnee successor or pa rtimpant

The prowsmns ofthls Debenture shall be severable and if at any time any one or

more such provisions is or becomes invalid |Elegal or unenforceable the valldlty, '

legality and enforceablhty of the remalnlng prowsmns shaII not in any way be-
: |rnpa|red as a result : L

The rights and remedles of the Lender provided by thls Debenture are

cumulative and are not exclusive of any rlghts powers or remedles prowded by -

law and may be exerased from tlme to tlme and as often as the Lender may

. deem expedlent

‘This- Debenture is in addition to a'ny other security'now orin the future held by~

the Lender for. the Borrower's Obllgatlons and shall not merge with or prejudlce

" such other securlty or any contractuai or Iegal rlghts of the Lerider.

15.6

15.7

16

16.1

Thls Debenture may be executed in more than one counterpart each of whlch

'-shaII be deemed to constltute an orlgmal E

¥ the rule agalnst perpetulttes applles to .any trust created by thls Debenture

the perpetuity’ perlod shall -be 125 years: (as speaﬂed by sectlon 5(1) of the o

: Perpetu |t[es and Accu mulatlons Act 2009

. No.tices.'_ :

A demand not|ce or other communlcatlon to the Borrower in connectlon W|th .

_ this Debenture -



16..1.1 'sh-all'b'e in writin'g and;

: 16 1. 2 shal[ be Ieft at the Borrower 5 reglstered or principal office for the time"
S belng or a place of business of the Borrower last known to the Lender or
serit to such address by facsimile or fi first class post. . '

162 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 .
follows - : -

16 2 1 [f sent by prepald ﬂrst class post on the second Busmess Day after the
date of. postlng, or. : : _ :

16 2 2 |f dellvered by hand on dehvery at the address prov1ded for in thIS :
' - Debenture, or . :

16231 sert by facsim_ile at the time of transmission
provided ho'w'e\'.f'er' that if it is delivered by hand or sent by facsimile on a day -
" whichisnot a Busuness Day or after 4.00 p.m. -on a Business Day. it wili mstead

be deemed to have been glven or made on the next Busmess Day.

A7, 'Gove.rni-ng Law and juriSdiction :

This Debenture shall be governed'by and construed in 'aceordanc'e'with the
‘laws of England and Wales and the Borrower submits to the non- exciuswe
JUI‘]SdlCtIOﬂ of the courts of England and Wales '

y 18 '_ g I.a'n.d -Registry ’

The Borrower certifies that this Debenture does not contravene its-
‘memorandum and articles of association and has been executedin .

o accordance with such documents and applies to the Chief Land Registrar for a' -
restriction to be entered on the register of its tltle to reglstered propertles
charged by thls 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 doted [DATE] in favour of DBW *
~Investments {5) Lfrmted referred to inthe charges »
' register : -

- .'19'. Delivery

The Borrower_has- ekecuted this Debenture asa deed on the condition that it
- shall not be created for the purposes of the Companies Act 2006

13



'-'_"Sectlon 859A nor delivered for the purposes of Sectlon 46 of that Act, unt|| |t_

: |s dated by oron behahc of the partles

Avo.ida nee of .Pa.!ments_ '

201

No assurance, security.or payment which may be avoided or adjusted under

any enactment relating to bankruptcy or msolvency or under Part Viofthe -

o ) -_|nsolvency Act 1986 or similar leglslatlon binding on the Borrower in a

jurisdiction other than England and Wales and no release, settlemenit or

' .-_dlscharge given or made by the Lender on-the faith of any such assurance, -
~.security or payment shall prejudlce or affect the rlght of the Lenderto -

S202

"'2]..;

_.recover from the Borrower (|nclud|ng the nght to recover any monies which it
may have been compelled by due process of taw to refund under the )

provxsmns of the Insolvency Act 1986 and any costs payable by it or _
otherwise incurred in connection with such process) or to enforce the

' securxty created by orin connectlon with this Debenture to the fuII extent of

all mon|es and Irabllltles secured by th|s Debenture

-The !.ender can retaln the securlty created by th|s Debenture for a perrod of 25

months after all the Borrower s Obllgatlons shall have been paid and d|scharged
in full notW|thstand|ng any release settlement; dlscharge or arrangement given

~-or made by the Lender on or as a consequence of such payment or termlnatlon

of liability. - if at any time within the period of 25 months after such payment or

' '..dlscharge a petition shall be presented to a court for an order for the thdlng. .

up of the Borrower or any person . ("the Prnncnpal Debtor’) whose liabilities 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 Priricipal Debtor, or

any person gives. notice of its intentiOn to appoint an administrator of the
‘Borrower or of the Prlnclpal Debtor, or any person files with the court a notice

of intention to appoint an administrator or a notice of appointment of an

_'admanlstrator_ of the Borrower or the Pnncqpal Debtor, or the Borrower or the
- Principal Debtor shalt commence to be wound up or to go into administration or--

any analogous proceedings shall be commenced by or agairist the Borrower or =

~ the Principal Debtor, the Lender shall be at liberty. to continue to- retain such
g securnty for and’ durlng such further perlod as the Lender may determlne The -
" Borrower agrees that in-such event such. secunty “shall be’ deemed to have '

continued to have been held as securlty for the payment and dlscharge to the'

_'Lender of aII monles and habllltles secu red by th|s Debenture

' D.efi-nitions and Interpre’tatiq_n _

So21a

in this Debenture:

o _"Borrowers Obllgatlons" means all moriies, obllgatlons and llablhtles whether -
- principal, interest or otherwise which may now or at any time in the future be .
due or owing or |ncurr_e_d by the Borrower to the ‘Lender (whether actual or .



contlngent and whether |ncurred alone or ;omtly W|th another as prlnapat- 3
guarantor, surety or otherW|se and in whatever name or style) together with o

“interest, charges and other expenses,

'-“Busmess Day" means a day (not belng a Saturday or Sunday) on whlch banks AT
in| London are open for general buslness :

_”.lnsoivent" means any 'of 'the foIIows:~.

: {a)' g the appomtment ofa recewer or admlnlstratwe receiver over the

-wholé or a substantial part of the Borrower s assets oranylegal . .
process if taken, or enforced upon any of the Borrower S assets and
-any such act|on is. not I|fted or dlscharged w1th|n 14 days

(Y "_any step is taken by the Borrower or any other person to appornt an L

admlnlstrator in reIat|on to the Borrower

e the Borrower becomes |nsolvent or stops or suspends payment of its

212

debts oris (or is deemedto be) unable to pay its debts as ‘they fall due
or proposes or enters into any agreement or. composrtlon for the
"beneﬂt of |ts credltors genera Ily, '

d) . a petrtlon is presented (other than a pet|t|on whu:h is inthe: Lender 5.

~ opinion frlvolous or vexatious and which is withdrawn or stayed within . .
-4 days) oran order is made for the wrndlng -up or dissolution ofthe

Borrower .or the appomtment of a Ilqmdatron in respect of the :
Borrower or : -

(e) ]' _ the Borrower ceases or threatens to cease to carry on the who)e ora
' -substantlal part of its busrness ' : '

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

o .t|me to trme on the Borrower 3 Oblrgatlons

Any ref_ere.nce in this Debe-n‘ture' to:—. |

2121 statutes statutory prowsrons and other Iegrslatlon shal[ rnclude alt

amendments, substltut|ons mod|f|cat|ons and re- enactments for the '
" time belng in force

21, 2 2 this Debenture and to any provisions of it or to any ‘other document

referred to in this Debenture shall be’ construed as references to it in’
force for: the time being and as amended, varled supplemented
restated subst;tuted or novated from tlme to tlme - :

2123 words in the singular-also: mclude the plural and words ln the pEural'

: shaII |ncIude the slnguiar



' 21.2:4 Clauses and Schedules are to Clauses and Schedules of this Debentuire;

21.2. 5 a person means  an mdnndual firnj;_ ' cor'p_oration, ' _so'_ciet_y,' '
‘unincorporated association, state  and - “administrative  .and .
governmental and other entltles whether or. not a separate iegal- :

- entity, ' o ' : :

21.3 Head:ngs are for ease of reference only and are not to affect the'
' mterpretatlon of thls Debenture '

_The Borrower has executed this Debenture as a Deed and the Lender has executed thns' -
_ Debenture on'the date stated above ' ' '



- SCHEDULE - -



- forand on behalf of

e EXECUTED as a Deed (but not dehvered untll the )
) .datestatedabove) by B Sy
OLDWALLS COLLECTION LlMITED ' )

: by two d|rectors ora dlrector and the secretary )

S SRR Director/Secretary - _'
- Inthe p'rééénce'of"-'_: e

L (Wltness 51gnature) o W.M _

" Name: - \,B?f\: 3\’\ 4—&/\-\1

' O'c(:upati.o'n_' RE"P‘?‘EIB

R i Witﬁe_ss Signature {only re'quired'.-
~ Address -— .. .. ifsigned by one Director) -~ .~

SIGNED by -
-'liz Hitchings

o DBW INVESTM ENTS (5) LIMITED
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