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Companies House

Registration of a Charge

Company Name: NATIONWIDE FRANKING SENSE LIMITED
Company Number: 02683269

Received for filing in Electronic Format on the: 21/11/2023 XCGR1J7L

Details of Charge

Date of creation:  20/11/2023
Charge code: 0268 3269 0004

Persons entitled: NPIF NW DEBT LP ACTING BY NORTH WEST LOANS NPIF GP LIMITED
AS THE GENERAL PARTNER OF NPIF NW DEBT LP ACTING BY FW
CAPITAL 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

Electronically filed document for Company Number: 02683269 Page: 1



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

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: NPIF NW DEBT LP ACTING BY NORTH WEST LOANS NPIF GP
LIMITED AS THE GENERAL PARTNER OF NPIF NW DEBT LP
ACTING BY FW CAPITAL LIMITED

Electronically filed document for Company Number: 02683269 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2683269

Charge code: 0268 3269 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th November 2023 and created by NATIONWIDE
FRANKING SENSE LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 21st November 2023 .

Given at Companies House, Cardiff on 22nd November 2023

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



- - Standard Debenture

(1) NATIONWIDE FRANKING SENSE LIMITED

(2) NPIENWDEBTLP

omewrure




THIS DEBENTURE i cated O H Ao Ve bser lazzfﬁ !
'PAnﬁes

{1 NATIGNW!DE FRANKiNG SENSE LiM!TED (registered numbar 02683269}
- whose registered office is at Nationwide Hause, Moss Baﬂk Way, Bo!wn,'
England; BL1 EM? {("the Burruwer“) : .

(2} - NPIF NW DERT LP a lsmited partnersh:p mz:orpcrrated in England and Waies '
{Registered Number LPO17864) registered office is ‘at Unit J, Yale Business
- Village, Ellice Way, Wrexharm LL13 7YL acting by NORTH WEST LOANS prFj
'GP LIMITED, as the general - partner of NPIF NW DEBT LP, a mmgjaﬁy
~ incorporated in England and Wales {Regsstemd Number 10597240) whose:
- registered office is at Unit J, Yale Business Village, Ellice Way, Wrexham LLI3
7YL, act:ng by FW CAPITAL LIMITED, & cempany mcorporated in England and
. Wales (Registered Number 07078439) whaose reg%stered address-is at E}nrt 5
_ Yaie Busmess Valiage Etilce Wav, Wrexham LL:L3 ?YL ("the Ler;der“)

' Eovenantto_f’a and Char"e R

R _.'The Bormwer C,Dvenants w;th th@ i.encier that it will ‘on demand pay. and - -

' . discharge the Borrower's Obhgat:ons when due to the Lender: The Borrower”

- with full title guarantee and ‘as & ‘continuing. security for the paymeﬁt and Sl
L dlscharge of the Borrower 5 Obhgatiens charges to the Lender - '

' '1 1. 1 hy way m‘ !egai mortgage the ?reeho!c% and ieasehaié propertv z’eferred
- to in the Schedule to this @ebenture together with ali buildings, trade
" and other fixtures, fixed plant and machmer\yr cf the Baa‘mwer fmm time -
tc}‘tlme on smh pmperty, S : - L

112 ij’y‘ wa‘y ﬁ'f fixed Charg@: '

{8} all other freehold and leasehold property now or in the future:
. belonging to the Borrower tagether with all buildings, trade and

other fixtures, fixed plant and mach nery of the Bcrmwer fmm_

- t;me to time: on such- property, - '

byl planti 'maciﬁheéry,, computers, off'i'c'e and other equipment
- how or in the future belonging to the Borrower (other than fixed
- plant ‘and’ machinery) incuding all computer terminals, hard.
- drives, keyboards, connecting leads and networks now of in the
- future belonging to the Borrower, topether with all additions,
- alterations, accessories, replacements and renewals from Hme

I



1.2

L3

13

o

- (é}. _

© to time for such equ:pment and any campmnent parts (}f stich

equipment. fmm time to time;

il stocks, shares and other securities riow or in the future
‘belonging to the Borrower together with all dwudends and G‘thﬂl’

rsghts derwzng fmm such securities;

all: pr‘esem én’d’fut’u re- b’duk and athér‘ debts and the pfoceeds

- thereof and monetary claims due or owing to the Borfower [the

"Book Debts"} and the benefit of all security, guarantees and -

- other rights-of ariy nature engwed or haid by the Bormwe;‘ in

re!atwn to any 0’? them

'__'the gmodw:it of the Burmwar and 31:5 unca!led capﬁzal fr_:rth@ t
_'_hemg, and - L SRR :

' Z.ali.pate_znfs',- :c:o';:wrigh’ts,- marks, service marks, designs and other

- intellectual property rights {including without limitation business

- names,  know-how, - formulse, inventions,  confidential o
- information, trade sécrets, computer: software, programs-and

' S systems), claims and all fees; revaities and other rights-of: every‘ '

b‘v’ Wav af fcatmg charge ail the uﬂdertakmg, pro;:)erty and assets of the e i

kind deriving from such intellectual property now of i the_

' future beiongmg m the Bm‘mwer

Borrower whatsoever and wheresoever present and futtre not sub;ec:t :

o to a {egai martgage of fzxed {:harge by th;s Debenture

The Lender may at aiy time by wvitten ho%ic:e‘ to ih’e B‘Urr’@wiér convert the _
' floating, charge mte a f;xed charge as regards aﬂy pmpertv and’ agsets speef;ed '
. by such nﬂtica R _ _ _

-:Thé'ﬂoaﬁrzg chai‘ge created by this Debenture shall; unless otherwise agreed in
- writing by the Lafider, autamat;caiy and Wuthnut notice be cmnvened mto a

flxed chaz‘ge on any asset subject toit:

131 # the Borrower shail create {o‘r 'takef”ané/ action to create) or allow to

133

1,23

“remain in existence any - security interest as described in Clause 2,11
of:her than th;s Debenture over ar‘ay asset: or : )

if the Borrﬂwer dssposes of any asset mntmry to the pmws:ons of Clause
213 or :

Ef and Wheh anyée#smdl@ﬁés oF hutifies the Borrower that it 'Ea"itends to

levy any distress, executgonf sequestfat!m or-other process agamst any
asset;or : : _




14

15

1.34 - if the Borrower ceases to carry on husiness or becomes Insolvent; or

_ 1.35 if the Borrower receives any offer (whether. in writing, be'rb’a’l.i.y o

otherwise) for {or takes any action towards) {a) the sale and purchase of
~any of its Book Debts or (b} the factaring 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 (t(}gether "Book Dei:vf '
"-Agreements ) - -

_ '?hé"flmatfng" char'ge created by't'hié Debenture shall, unless, a’thez'ﬁé':'se égr‘ée’d
._zn writing by the Lender; au‘iomatscally and without notice be converted into-
~a fixed charge on any asset subject to.it {if not already converted into 3 fixed -

charge pursuant to Clause 1.3.5 above) mmed:ateiy prsor to enter ﬂg ;nto' o

- ariy Book Debt Agreement

-Anv asset aﬁquured bv i:he Barrower after ariy crystalhsatmn of the fécatmg'
“tharge created by Clause 1.1.3 which; but for. such crystaél;sat ion, would be - .
' __-Zsubject to a floating charge shall (Unless the Lender confirms. in wntmg é:o the

R _.cantra;*y} be charged to the Lender by way of a ﬂxed charge

En the event that the ﬁoatmg charge created by Clause 1, 13 shaﬁ be
converted into a fixed - charge over the relevant asset (the ”Crystaiiased :

: _' Chargé '} such Crystallised Charge shall not subsequently be converted back
intoa ﬂaatmg charge: unﬁess and until the Lender shall have issusd: a written-

- notice to the Borrower statmg that the Crvstamsed Charge has, from the date =

v _stated in-the “said notice, de—crystat!;seci into.a" floating charge. For'the .
= purpose: of this Clause 1, 6 no delay, mactlan or conduct attr;butabie to the

Lendeér shall be deemed or treated as any farm of agreemem’z or wnsent to -

: -the deucrvstalilsatlon of %he Crvsta?lased Charge

‘Restrictions

21

~ The Bérrdwer'shail not Wi‘thbat‘ t'ﬁ'e”p'r:e"sﬁc{us'writtén cansenit of the Léhc!é?':. S

S 241 'crea%e or aliow to remam in ex:stence any mortgage charge EIEn, or

Cotther securzty mterest on any Df its assets-other than this Bebeni‘ure

o '2.'}‘..2’.._ '_'dlspase of the assots chafged by Ciauses 1 1.1 and 1. I 2

213 'dlspase of the assets charged bv Claase 1 1.3 mther than i the Qrdmary -

- course of busmess at not less thah market value;

214 _graht'or accept a surrender 'af any I'e-ase m“'iicenée of or part with or
 share passession or occupation of its freehaid or leasehold pmperty or
" any partof it - L




215

pul down or remove or redevelop or make any matersai alteratmn to

- the whele of anv part of any- buildings or any other substantial asset
or sever, unfix or remove any fixtures or remove any plant machinery ..
or equipment belonging to or in use by the Borrower except for the
- purpose of effecting repairs or replacing such asset; or -

factor, assign, discount or sell any of its 'Bt:ék_ Debts or enter Ei’%_{'b any

a1

246
- form of Book Debt Agreement or any agreement or afrangement
which has.-a similar effect no. matter. how such agmement or
- : 'arrangemem ss d@scrlbed '
: 3. . Covenants .
" The Borrower shall:

keep all buildings and all plant, machinery, fixtures and fittings in good
fepair and condition and immediately after being required to- do- 50 by -
the Lender make good any want of repazr in such assets and permit any
-person nominated by the Lender frec access at all reamnab e times to

o -wew ’fhe state. and ccndltaun ofthe Bcrrower 5 assets

C313

i ansure and keep mgured such of EtS property asis msurable thh such'
B _msurer and agamst “such #sks and: n mch amounts and. othermse 148
such te;'ms as the Lender may réquire and will mairtain such other -

- insurances as are: narmaiiv maintained by pru&eﬂt torpanies carrying - "

- on similar -businessés with the interest of the Lender roted on all - :

policies of such insurance or, if the Lendet shall require, in the joint :

. the ‘Lender all stich policies and. receipts for all prermium: and- other

3130

payments necessar\f for effectmg aﬂd mamtam ng such'i msurances,

apply a‘n’y inSuraht’:e pr‘o'f:eeds in making g‘uc}d i‘he oss er d‘amage orat -
- the Lender's option in or mwards ti‘te dlscharge of the. Bﬁrrowers L

- 0bl |gatagns

S 314

315

316

pu’nf:tuai'ly' péy all rents, taxes, duties, assessments and other mjtga‘iﬁgls '
“and pbserve and perform all restr;ctwe and other - covenants under-
' whach its assets are’ held

subject to the rights'nf ah‘,ﬁ'pré’ﬁr mortgagee deposit with the Lender all

deeds, certificates and documents constituting or evidencing titls to the
property or any part-of the property chargeci by thls ﬂebemure andall

.msurance policies; :

'céampfy with 'tﬁe provisions of all presém or future statutes and

- directives affecting its business and its assets and every notnc& Order or

direction made unter any of the foregmngi and

~names of the Borrower and the Lenﬁer and will produce or depust with =



L3

3;1;?"_ not {wnthout the Lender's consent whmh 5ha! I not be uﬁreasanab%y
‘withheld or delayed) make any app%mat;on for plannifig permission or
[implement any planning perm;ss;gn or omit or suffer to be omitted any
act, matter or thing required to be (fone urzder the réelevant plaﬂmng_

.Eegasiatmn ' :

3.1.8 ot réféa'se, exchange, compound, set-off, grant time dt’"ndu!g’e'm:e in

respect of, or in angf O’ther manner deal with aii or any of th@ Bm}k-
Dabts, :

319 s 3gent: 'fdr the'Léﬁﬂéf collect in and realise all Book Debts, pay the

~proceeds into an account nominated by the Lender (th&"Accaum")_._
_ Cimmediately on receipt and pending payment hold these pmceeds in-
Ctrlst fcurthe Lender, . R s

. _3."1;'1{} nmt wﬁhwt the prior wr;tten cunsent of the Lender wzthdraw any.' _ '

__-amaums staﬁémg m the credat 0f the Accuunt

3111 |f-x:a lled on 56 to do by the Lerﬂﬁen exécﬂt‘;e 4 Eegaii as;'Sigimﬁeﬁt. of the

Book ﬁebts o the Lender i in such: terms as the Lender may require
) and give notice of that assxgnmen’c to the debtars fmm whﬁm the-_
chk De%ats are due ewnng or mcurred R '

. f the Barmwer shall fail o sansfy the Lender that it has performed any mf its |
_ oblgga’rmns tnder clause 3. 1 then the Lender may take such steps as it consmfers-

appropriate to: procure the perfarmance of such obésgatlun and shall not’ by

. taking such steps be deemed to be a mortgagee in possession and the monies

L expénded by the Lender shall be reumbursed by the Borrower on demand and -
o until so reimbursed shal ca;’ry interest &t the Interest Rats to the date of
N relmbursement ' : : : -

41

43

Ehf’orsement '

This nebem'uré.shiau becorne eﬁfor.c'é“abue:- o

4,11 '..'zf any af the: Barmwers Dbhgatmns shai! mt be pald or- dlscharged by"
~the Borrover when due; : : : :

412 i theBor‘quér'iiréaChEs any. provision of t?xistébéhfafe or of any

agreement containing any. terms. and conditions of or a;:n;;hcabie to i:he'
' Earmwer 5 ObE;gataoﬁs or :

413 | an'\,ib’the:r'eve'nt.sha-!!take-p!ac’e which in the opinion of the Lender puts

injeopardy all or any part of the security created by this Debenture,

S’ection '1(}3 xﬁ %he La'w o'f:P'rcp'er%:y' Act 1925 s:hail' nat' 'a'gipiy 'a'ﬁ:d the: ét'attftdry '




4.3

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

.has heen appmnted

Sectzon 93 uof %he Law ef Preperty Act 1925 d@atmg wath the cansciﬁdatmn of
martgageﬁ shali not app%y to this Debenture

5.1

53

53

. Receiver's Powers

AL any tirme after this Dehenture has become enforceahle of if requested by the’

Borfower, the Lender may withaut further no%zcs: to the Borrower appoint. by"

writing under hand or under seal any one or more persons efther singly, jointly,
. severally or mmtiy and severally to bie a recefver or recelver atid mahager (each -~

a Recewea*) of any partof the pmp@r‘cy charg‘ed by this Debenture and eitherat .
the time of appc}mtment or any time after his appointment imay fix hzs or their

- remnuneration and except as otherwisé: requ;red by statute may remove any
- 'such Recewer anc? appomt another or. ethers in h:s urthelr place

'__ﬁmy' R"e’ce’iver ShaH e the ageht' t‘sf the Borrower whtth' s'hall' be - 'se:)ielv o
- responmbée far hls acts and defau!ts amd the payment cef h|s remunerat;on
g ﬂmy Recewer shali subject tor any lzabitsttes o restrfct:ﬂr:s expressed in the deed"- R

oF mstrument appnmtmg him have- all I the powers canferred by the Law ﬁf_"-_ '
e Property Act 1925 znd the lnsaivency Act 1986 on mortgagors, mortgageeis in.

possession {but without Hability as. such), freceivers, and - -administrators

- appointed under those Acts ‘which' in ‘the case. of joint . Receivers may be

: ekercised either jointly or severaily. .In add:tmn hut without pre;udu:e tao the

' generahtv of the foregoing. the Recewer shall have power {in the name of the

Barrower or othermse and’in Such manner and Gn such terms and cand;tucns a5

he shall thmkﬁt) t{]

5’_3,1_- t'aﬁc'e pbssess'on of collect "éhd’g’ét"iﬁ all of any part of the- pr{:perﬁr in

respect of which he is appmmed and for- that purpose t@ take any _
'pmceedmgs, _ ' o . o

537 -'c‘arrv an o coredr carrying on the business of the Borrower and to

- raise mioney from the Lerider or others on the sécurity sf any pmperty- -
charged by thas Deberiture: . S

533 "purchase of BCQU%J‘E any fand and purcﬁase acduire: am:i gran’é: anv _
'mterest m or ﬂght aver !and . R

5.3.4 '_seii'o'r c:‘a'r'u;'ur'in s;e'ifing. 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 ca;'ry any such transactﬁons mto Eﬁect




535 - sell, assign, let or otherwise dispose 6f of concur in selling, assigning,
~ letting or otherwise disposing of all ;Jmperty in respect of which he is
_appmnted .

536 make any arrangement or. compromlge betwe&ﬁ the B{Jrrewer and any_ -
- other pérson whach he may think expedient;

5.3.7 '.-makea&nd effect alf répaii‘s, Erﬂpmvements a'nd insuranices;

5.3.8. purCzhéSe'méteriaiﬁf_ tools, '@'q_u_ipment,' ga_'}uds or supplies:

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

o conferred b’y the articles raf assamat;nn of the Borrawer in connection -
'."Wité*s calls; IR ' e

.'5'.,3'-.'18 emp%oy, engage and appomt managers and other emp%oyees am:ﬁ'

' professmnal adv:sers,or

o 5;3}11 d?d all such other acts anc% thlngs. aSIMay"be'cohs:deréd to be incidental

- orconduciveto any of the above mattersor powers or to the reahsat;on__ '
o of the secufxty constituted by this Debenmr@ and wh:ch he lawfu!!y may =
_-_'_;orcanda ' e : _ TR

- ﬁdministramr’s'?dwérs- T.

61

62

- Paragraph 14( ) Scheduie Bl insulv@ncv Act 1986 appiles to *{hes Debenture

At any t;me after th|s Debenture has bemme érxfarceable arif reqveﬁted bv the
o BDI’I’OWE(’ the Lende{ may without further nofice to the Borrower appoint-any
. oneof more persons either singly, jointly, severaiiy or jointly and severally to. be
an administrator of the Borrower {each an. ”Adm;mstrawr“} and except as .
" otherwise reguired by statute may remove amf such Adm:mstrawr aﬁd appemt. B

S am}ther or others in his or thesr place

B3

Any Aciminist'ramr_ shall be the zgent of the Borrower which shall be solely
responsible for his acts and defaulis and the payment of his remuneration. .

~Any Administrator shall have ail the powers conferred by the nsolvency Act

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

-prejudice to the generality of t'he foregoing the Administrater shall have power .
-~ {in the name of the Borrower or otherwise and in such manﬂer ané gnsuch .-

terms and COﬂCfl‘{lDﬂS as he shall Ehmk f;t} to

o 5.4‘-‘1 take ;:Jossessmn of, collect and g@t in the property of the Bormwer and o

for that purpose to take any ps‘aceedmgg, S




6.4.2

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 pmperty

ofthe Bﬂrmwer

6.4.3

“purchase or acqutre any land and purchase acquire and grant any

nterest i iror right over iand

6.4.4

.s'eEI or concur in sé?!in’fg,‘t-et oF tancur i lettirig and terminate or accept

- suireniders of leases or tenanciés of any property of the Borrower andto
. ca'rry-any suc‘h transactions into eﬁect; g =

545

sell, asmgra et or ntharwnse dcgp%e t:;f or concur in selhng, asmgmngg

- letting or mtherwnsa daspmsmg af aﬂy pmp@rty of the Barmwer,

646

make any arrangemeﬂ‘a or tcmpmmlse between the errmwer and any .

other. person which he. may thmk expedient;

647

648

649

make'aﬁd e‘ﬁ‘é{:t ai'l _re’pairs,- im;:imv‘ements and'insur'ahce's;

purchase matar;als too s, eqmpmem gmds or supphes, _

'-caI% up am,r uncailad capltaE z}f the Borrawer w;th ali the powers'

conferred by the amcies o‘f assoclatmn c;f the Br:)rrower in connection

o .Wlth caiEs

6.4.10

64l

emp!w,_engage “and appomt managers and cther emp!ayees and'
professzuﬂal adwsers, or- . _

“doall such étherac’tjs.and thingﬁsﬁ'asz may be considered fo be incidental.
or conducive té any of the abave matters or powers or to the rezlisation -

of the seturity canststuted by thES Deberiture and whzch he iawfu%iv ma\f' '

Coor can da

_ Le’hd'e'r"s iners .

- Atany time after this Debenture shall have become enforcéable or if requested
by the.Borrower, the Lender may without further notice and without first
- appointing ‘a Receiver or an Administrator exércise 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 lmp!zcatmn on ar;y Receiver or- Administrator in this

Debenture or r:anferred by statute or commaon !aw : '



_._Application of Proceeds

81 -

* Any moniiés received by the Lender, any Receiver or Administrator shall subject

to the repayment of any claims having priority to the charges created by this -

~Debenture be applied in the following order but without prejudice to the right
' of the- i.ender to' recover any shortfall fmm the EDF!’OWE!’

_ 8.1.1 E'ﬂ tﬁejpa‘x,rment cf ali costs, c:hargfés-'anr! ek'gjenses of and incidental to-

~ the appointment of the Receiver.or the Administrator and the exercige
of all or any of his powers and of all outgoings paid by him; -

812 in thé ;:ieav'ment'of 'th'e Recéi\f@?‘é Or-ﬁdmmisfratbrés’rémuneraﬁdn‘-

813 inor towards the sat;si?a{:tlon of the mohies, ﬁbitgatlﬂna and §i&hli!ti@5- o
oo secured by this- Debenture n such urder as the Lerzder in its absolute

o 814 iR ;j'aymént 'of the surpius.{?‘f.’aﬁv} tO'éhe-pe’fsa‘n or p:e?rscms} enti't'éeti tci it

-..AEI mmmes recewed recuvered or reallsed l:sy the lender under thss Debem’ure S
“may be credited at the discrétion of the Lender to-a separate account ard may
‘be held in such account for so long as the- Lender shall think fit pendmg He -
_appi:caticm from time to t;me m or towards the duscharge of aﬁv af the-'

- 10.

No person dealmg wnth a Recewer an Admlnlstramr or the &ender shail be
' concerned to-enguire whether any power which he or it is purportmg o

exercise has become exercisable or whethar any mmney is due under {his
Debenture or concerning the appiscatmﬂ of any money patd ralsed or

~ borrowed or coricérning the propriety or regularity of any sale by or other B S
- dealing with sich Receiver, Admmjstramr or the Lender, All the: protection to

purchasers contained in Sections 104 @nd 107 of the Law of Property Act

- 1925 shall dpply to any perscm purchasmg fram or dealmg wz’é;h a Rece;vea an o

dlscretxeﬂ thinks fit;
81
" 'Borrowers Obhgat;ons
R 9, P‘rdté'r:tion' of Ti“hii'd Pai‘tiesr”
B Adm;mstrator ar the iender

En‘tr'v into Passesiicﬁ] .

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

the property’ charged urider this Debenture oraty part of it; the Lender, the
" Receiver or the Administrator may from time to time and at any teme goout.

of siich possession. Neither the Lender nor any Receiver nor any -

- Administrator shall in any circumstances (either by reasen of any entry into -

or taking of possession 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 Barrower for anything except its or his actual receipts or be .
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liable to the Borrower for any loss or damage arising from any realisation of
the property charged under this Debeénture or from ahy act, default or
omission in connection with such realisation.

- PoWerof_Attnrnev' '

“The 'Bormwer'%frévat'a'biy éppoints the Lender, any Receiver, an'y”
. Administrator and any person nominated by the Lendet jointly and also
_ severatlv to be the attorney of the Borrower with the power of substitutucn

and inits name and otherwise on its behalf and as its act and deed to sign o

- exécute all deeds, instruments and documents which the Lender, any

Receiver, or any Administrator may require or deetn proper for any of the |

- purposes of or which the Borrower ought t6 do under this. Debenture. The

12

. Borrower agmes to ratufv and: cgnfsrm anyth;ng such at*zarney shall !awfuliy

. I there is any encumbrance aver any of the property charged by this -

- Débenture which ranks in pnor;ty to this Debenture and ary proceedingsor .

steps are taken to-exercise or ‘anforce ar’w powers.or remedies. conferred by -
. stich prior encumbrarnce; the Lender; any Receiver or am,i Admm;stratar g

appointed under this Debenture ray (but Without: pre;udme to any rights: the

- Receiver or the Administrator may have urider the Insolvency Act 1985), :
' _'redeem such prior encumbrance or procure its transfer to itself and may -

settie and pass the acc:}unts of any prior mortgagee chargee or’

: _encumbrancer Aﬂy account 50 settled and passed shall be conclusive and
_ binding onthe. Barrower, andall the principal, interest, costs, charges and

expenses of and incidental to such- redermption or transfer shall be secured

~on the prcperty fharged %J\; this Debeénture and all the powers mnferred by

any priof encumbrance on the encumbrancer,. any recelver orany

- administrator iinderthat encumbrance shall be exercisable by the {endér

the ‘Receiver or the Administrator in like manner as ifsuch powers were

L expressly mciuded in thIS @eharﬁ:ure

o and: properiy dn
.Pno‘r Charges -
13 "Further Assurance

“The Borrawer shall whenever requested by the Lender immediately e’xe_cu'te'
- and sign all such deeds and documents and do all stich things as the Lender
- may require at the Borrower's cost over any property or assets specified !‘JV

the Lender for the purpose of perfecting of more effectively providing

~ security to'the Lender fur the' payment and di scharge of the Bormwer s
_ Dbltga%tmns
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Costs and Indemnity

14:1

BT

Al cas,%;s charges and expens&s mcurred by the Lender relating to this
Debenture or the Borrower's Obligations shall. be reimbursed by the Borrower:

to the Lender on demand on & full indemnity basis and until so reimbursed shall -

carry interest at the Interest Rate from the date of payment to the date of )

- reimbursement and be secured an the property charged by this Debenture.

The “Lender and every. Receiver, Administrator, attorney or. ather person
appointed by the Lender under this Debenture and their respective employees .
shall be entitled to be indernified on'a full indemnity basis out of the property -

~charged by this Debenture for all liabilities and expenses- mcurred by any.of
o themvinor dtrectiy or mdirectiv as # result of the exercise or purported exerz:ise_
- of any of the powers, authorities or discretions vested in them under this =
" Debenture. and against all actions, proceedings, losses, costs, claims and
- demands for any matter or thing done of omitted in any way relating to the _3_ e
' property charged by this Debenture and the Lender am:i afy such. Receiver and. L
_Administrator may g‘etam and pay all sums for such matters out.of the man:ES '
' recewed ur%der the pﬁwers conferred by thls nebenture s

--.-.Mlsceiizinen'us'- '

151 s
“ by this Debenture or any remedv of the Lender grant time or other indulgence
‘of abstain’ from exercising or enforcmg any remedies, securities; guarantessor
other. rights. Whlch it may- now of in the futur‘e have from ot agamst the :
O ;._Borrc}wer and may maka any arrangerment, variation or release with any person e S
- Or persons without préjudice either 1o Z:his Debenture ar the Izabuitty of the
Burrower for ﬁhe Bcrmwer s Obhgatnans

152
153

54

The E.ender may w;thout dischargmg orin amy wav affectmg ‘the secur;ty created .

“The Lender shali have a fu!l and unfettered right ta assagrz the. whale or am; part SR

of the benefit of thcs Debentiire and the expmss;on "the Lénder” shall include -

its successors.and assigns and the Lender shall be entitled to- disclose arzy_'_ -
) _mfurmatacn to any actual or progpectwe asslgnee SUCCEssor or pamc:pant

"The provzsmns f)f thls Debenture shaﬁ §Je severable am:! if at any tirne any one or -
"I 'more stch provisions is or bacomes invalid illegal or unenforceable the validity, -

legatity and enforceability of the remaining prowseons shall notin any way be -

- smpalred Aas aresuit.

The nghts and {emedﬁes of the Lender prowded bv this Debenture aré _
cumulative and dre not exclusive of any rights, powers or remedies provided by
law and may be exercised from ttm& to time aﬁd as ofterﬁ as the Lender may

- deem expediant,
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1586

15.7

161

This Debentura is in addition to-any other security now or in the future held by
the Lender for the Borrower's Obligations and shall ot merge with or prejudice -
such other security or any ca’nt'ractﬂa‘l or legal rights of the Lencier. -

This. Debeﬂtum may be executed m mare thari one caunterpart each of which
shall be deemed to constitute an. orlgsna

If the rule a'giains%t perpétuities 'app!ies to ahy trust created by this De’bén‘éuré _
the perpetuity period shall be 125 vears {as speti fled bv section 5(1) c:sf the--
F’erpe*zuatzes and Aacumuiatﬁons Act 2009,

Notices

__A demaﬁd notice or o%her cammun:cat on- to the ﬁcrmwer in {:annec‘cmn wath
'-th|5 Debenture SHRTNE

o 16.1,1' shali_'be'in’-wrifi'ﬁg:-a_'hri‘;] L

12
- accordance with thls C%ause be deemed to have heen duiy gsven oF. made as-'-
B} foiiows- : : : : -

. G’mf&r_hin "_Law and jurisdiction

'16}1,2'_' shall be left a't_"éh'e.Bu';rr-é'wérfé f-eg'is:tér"éd or ;jfr.iﬁcépalhfﬁcé for the time:

“being or a place of business of thie Borrower last known to the Lenderor
o ‘sent to such address by facsimile or first class post.. :

Any such demand; notice or other communication will if given or made in. .

: 16 2. 1 !f seﬂt by prepasd ﬁrst dass post on the second Busmess ﬁay after the .

date :}f postmg, or -

16. 2.2 :f delwered by hand on dehverv at the address @mv;d@d fer in this )
Debemture or SRR _ _ _

- 16.2.3f SEnt"b‘g'ﬁ! fa_c.simiiieat the time of transmission

provided however that f it is delivered by hand or sent by facsimilé on  day

“which Ts not a Business @'ay or after 4, G(} p.m. ona Business Day it W?H msteaé

be deemed to have been givein or made on the next Business Day

* This Debeniture shall be governed by and construed in accordance with the

laws of England and Wales and the Borrower submits to the non- excltzszve

-.;urasdmtmn of the courts of England and Wales.




18& )

Land Registry

The Borrower certifies that this Debenture does not contravene. its -

memorandum and articles of association and has been executed in

accordance with such documents and appiies to the Chief Land Registrar for a
restriction to be entered on the reglster of its title to regaster@d pmpertles
charged by thzs Debenture that : :

_ "No d;sposmon of the regisrered estate by 1 the
_ proprietor of the registered estate is to be registered -
. without o written consent sighed by the Proprietor for the
- time being of the charge dated [DATE] in fauaur of N#H-' R
- NW Debt LP referred tointhe. chctrges register.” '

:Deiiberv |

S o190

The Eormwer has executed thls Debentu{e asadeed on the COI”]d!thﬂ '{hat |t

. shall not be created fﬂil’ the purposes of the Compames Act 2006

Section-8594 nor delivered for the purposes of Section 46 of that Ac:’f; untai it
is da;ted hy or on behatf of the part%es i L

301 No
R any enactment relating to bankruptey or msolventy or under Part Vi of the

No assurance secur;ty or payment whmh may be avoaded of ad;usted under

o Insolvericy Act 1986 or similar legisiation binding on'the Borrowet.ina-

_ jurisdiction other than Engiand and Wales and.no {eiease setliemnent of
discharge giver: or made by the Lender an- the faith of any siich aggarance

security of payment shall pre;udace or affect the right of the Eender to

- recover from the Borrower {mc%udmg the r;ght torecover any mames which -

it may have been compelied by due process of law to refund unf:ier the

o g:rrowssons of the Insolvency Act 1986 and any costs pavabi e by itor

- otherwise incurred in coririection with such. process) ot to enforce the:

security created by or in connection with this Debenture to the. qu extem ef
all monies and liabilities secared by this Debenturs.

20. Avm’daﬁceﬂf Pavmerft‘s; '_ R
202

The Lender can retain the security created by this Debenture for a pericd of 25
months after all the Borrower's Obligations shall have been pa:d and d;scharged '

i full netwmhstandmg any release; settlement, discharge or arrangerient given

or made by the Lender gnorasa consequence of such payment or termination
of liability.  If at any time within the period of 25 months after sich payment or
discharge a petition shall be presented to- a court for-an order forthe winding
up of the Borrower or any person {"the Principal Debtor") whose liabilities to
the Lender have heen guaranteed bv the' Bormwer oran appltcatlan ismadeto
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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, of any person files with the court a rotice.
of intention to- appoint an admmastratmr or a notice of appointment of an.
administrator of the Borrower or the Principal Debtor, or the Borrower or the
?réﬂciﬂa'i'D'e;btar-Sha?ii'cammence to be wound up or to go into administration or

any analogous- proceedings shall be commenced by or against the Barrower or

the Pr:nc:pal Debtor, the Lender shall be at liberty to continue to retain such -
security for and during such further pereod as the Lender may determine.  The
Borrower- agrees that in such event such secirrity shall be deemed to have
continued to Kave heen held as security for the payment and discharge to the
Lender Of all monies amd ilabi fities secured by this Dabenturﬁ B

' -De’ﬁnitions aﬁd'!ﬁt&ruretaiion. B

211

i 'th'i's'-'Débeh.tu're: o

B Bormwers Obhgatmr;s" means all mnmes, ob!rgatzcns and ilabsiifles whether a

- principal, interest or Gtherwme which may now or at any time in the future be - _
- due or: Gw;ﬂg or incurred by the Borrower to the- Lender (whether actual or -

- _cantmgent and whether incurred alar&e or jointly with another as principal,

- guarantor, surety or otherwise and in whatever name or style) tcgether with - |
N mterest charges and other expenses : : ROIECN

' "Busmess Day means a day (nct bemg & Saturday or Suntﬁay} B wh:ch banks" B

: in Lﬂi“lﬁﬂn dre DDE‘H fD{ generat b&SiHESS

*’in'suluen’t” measns ahy of thé fmﬂﬂws:u*

(8) " the appointment of a receiver or administrative réceiver over the

~wholeora substantial part of the Borrower's assets or any legal -
- process if taken, of enforced upon any of the Borrower’'s assets, and
) -arw such ac’tmn is not Iafted or d:scharged w;thm 14 davs

(b} _' anv step i8 taken by the Bc}rmwer or any other person to appomt an. .

o admmistratur in relation to the Bﬂrmwer

(e - ’she Bm"rc';wef' b’eé:dmes" ihsﬁi'verit -m# s’teps-dr Su'spénds payment of its
-~ debts oris {or is deemied to be} unable o pay its debts as they fall due-
_ . “or.proposes or enters.inte any agreement or compws;tion for the: :
. benefit of its credtturs generaiiv, L

{d) 2 pe‘ctt!ﬁhés prﬁs‘ented {ather’than a petition which is in the Lender's
- opinion frivolous o vexatious and which is withdrawn or stayed within -
- 14 days) or.an order is mads for the. wmdmg»up or dissolution of the -
Borrower or the appomtment Of a liguidation in nrespect of the:
“Borrower; or’




e

- substantial paﬁ: of its busmew

21.2

- the Borrower cedses or threaiens to cease to carry o the whole or a

“'E'ntémst Rate” means the rate-chargec%'to'the Borrower by the Lender from

21.2:1

time to time on the Borrower's Obligations.

Any reference in this Debenture to:-

Statutes, statutory provisions and other legislation shali include all

- amendments, substitutions, mué;ﬁt:at;ong and re-enactments for the-
~time he;ng anforce, '

2212

this D-Eébé'nturE"aﬂd'-'tc any provisions of it of to any other document

referred to in this Debenture shall he construad as references to it in .
‘force for. the time being and as. amended, varied, suppiemented -

restated 5ub5t;tuted or novated from time to t:me,

o 213
IR sfﬁaéi lnclude the smgu!az’, R

S SR
. unincorporated association, state ‘and - administrative and
' ::governmental and Uther En{x’ties whether or not A’ separate fegai o

213

- '22.1,4-

words if the smgu!ar also mcﬁ;de the p!u%’ai ami words ;n ti']e p!ura&' -

C!auses and Scheduies are to Clauses aﬁd'Scﬁedgiéé of this Debenture;.

Coand oo

@ perSon’ means an individual, “firm; = corporation,  society,

: -'Entltv

}Headmgs are - fnr “ease m“ reference an!y and are not to affect the._
-mterpretatmn of thls Debenture : : :

The Bormwer has executed thzs Debenture as a Deed and the Lendez‘ has executed thas L
Debenture ort the date stated above

6




SCHEDULE =



- For and on behalf of

-

EXECUTED asa Deed {but not delivered unti! the _ S

" date stated above) by . L R yoo
NATIONWIDE FRANKING SENSE LIMITED .
by two directors or a director and the secretar

Director

. Director/Secretary |

Cin tha prese
~{Witness sig

_'Name:- o
" 'Occupation

. Address if signed by one Director) . - .

.._SIGNEDBV SR
Degld Lx\jfz,gf):%

NPIF NW DEBTLP

. acting by its General Partner

~~ NORTH WEST LOANS NPIF GP Limited - -
- acting by its appointed fund manager

- FW CAPITAL LIMITED '

U Witness S-ignaturé (éi’ﬂ? i‘e@ﬂﬁfe’ﬂ N |
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