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Registration of a Charge

Company name: PHOENIX SOCIAL ENTERPRISE LIMITED
Company number: 03319667

XO99BXXE

Received for Electronic Filing: 14/07/2020

Details of Charge

Date of creation: 13/07/2020
Charge code: 03319667 0002
Persons entitled: NATIONWIDE FINANCE LIMITED

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE:. () ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES:. (IV) ALL INTELLECTUAL PROPERTY:.
‘PROPERTIES’ MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS AN
INTEREST, ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.
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Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NATIONWIDE FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3319667

Charge code: 0331 9667 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th July 2020 and created by PHOENIX SOCIAL

ENTERPRISE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th July 2020 .

Given at Companies House, Cardiff on 15th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE | catet R 13 JUL 2020 .'

PARTIES

(1) NATIGNWIDE FINANCE LIMITED (Company No 12959763) whose registered office is 9 Oisler Way, Olriey, Bucks, MK48 5FP (Chargéey. =
(2) PHOENIX SOCIAL ENTERPRISE LIMITED ' {Company Number  04319667).

‘whose bradirig sddresy is at 8 Russell Town Avenue, Redfisld, Bristol, BSS LT - (Company).
. BACKCGROUND : _ )
{a) The Charges has agreed to enter into the Faciiily Agreermentis) with the Borrower. _ ST
A8} Whiers the Gompany and {he Borrawer ars separate entifies, the Company has entered inte s Guarantee: a5 Guarardor, with the Charges to
’ guarantes the repaymant and performance of all of the Borrower's ohligations 16 the Chargee urider the Facility Agreemant(s).
- {6} - This debentiure provides secufity which the Coiripany has agreed to give to this Chatjgee for the repayiment of the Secured Liablities,
- AGREED TERMS o ' -
1 DEFINITIONS AND INTERPRETATION _ _ -
S Definitlons «imthis deboriture the definitions and rules of interpretation in this clause ap;}iy;' o :
Assoclate Agreament: any leass, sale and isasaback, loan, hife purchase or other finance apreerment entered nto betwssh the Charges and
Bing pAn having had common shareholders with those of the Company of sy company inwhich 3 -
" guarantor o the Facility Agreemani(s) biolds or has held shiares o any associats 48 defined in 1152 Companies Act 2006 or.any enfity that
- directly or indirectly controls, s contfolled by,-of is under common control with the Company) whather entéred o before, on; or after the dats | )

~ Book Debts: all present and future book and other debts; and monetary claims dus or owing fo the Corpany, anid the benefil of &l saauily,
Quarantess and sther rights of ahy haturé enjovad or held by the Company in relation 1o eiy of them,
- Borrower; ?HB’E&#X SOCIAL ENTERPRISE LIMITED _ S
" Business Day:a day (other ttiana Satiirday o Suriday on which banks are open for general business in Londen, R .
Charged Praperty: the whole of the dssets, propentyd undertaking for the Yirme being subject 1o the security interests created by this debentiira -
{and referaficss io ihe-i}h‘arged'_?mper‘ty' ricludi referances to any part of . _ _ _ _ L
Costs: alf costy, charges; expenses and liabiliies of any kind inciuding, without limitation, coste and damages in connection with Titigatior,
- professional fees; disburséments and any value added tax charged on Costa. : R
-Encumbrance any morgage, ‘charge (whether fixed or Hoating, legal or equitable), pladge, Tien, assigament by Way of securlly, or olhsr
- -seturity interest Securing any obilgation of any perseror any other agreement of arangement having a similar affect. . _
-Equipmient: all present and futtre equipment, plant, Machinery; toods, veniclss, firnitire, fitings, computers, insiatiations any apparaius and
oftier tangible moveable proparty fF the time being owned by the Company, induding any part of #and all spate parts, replacements, ’
modifications and additons, o o _ o ) o _ ) _ I
Facliity Agroement(s): the 1oan. sale and leassback, lease andior hire purchase sgieements datet on of around the dale of this débentire
{or already entered or to be enterad in the futura) between the Bongwet and the Chargee sectired by this debanture 4s the same may be
amenided or varied from time ta time. e ' L
- Puture Agiesmerit: any leage, loan or hire purchase agreement entered into batwesn the Charges and the Compary or the Charges and &
Assotiate after the date of the Faciity Agreement. o S _ :
Guarantes: 3 guaranies and indeminity enfered Inta on or around the date of this debienfire {ar already entered into or 1o be entered Inta i the
*utura) between'mje.ﬁuar_amor and the Chargee to guaraniea the regaymeant.and periddiviance of all the Borrower's obligations io this Charges
* under the Facllity Agr'eemam(sy _ L ) . L . . .
Guarantor; he guarantor dnd indemnifiar under the Gugrastes, R _ I e .
Prior Agreement(s): 2 lease, loan or hire purchase agreements entéred into between the Chargee and the Cormpdny or the Chargée and an
Assackate prioe (o the date of the Facility Agraement(s) and whare the liabiiites: thareunder fave vet to be discharged. i full: _ o
Propartias: alf freehold and isasehold properties {whiether regislarad or unregisteréd) and all commenhald propertigs, now or in the fulure
(ard from time o tiree) owiried BY the Compahy of it which the Company holds 'a‘nzimje:r'esg;. : . R
ﬁéaasvan'-a-rleceive'r.andi_ur'manage‘r_ of any ar all the Charged Froperty appointed dnder claiss 8. R S
- Bacurad Liabifittes: &l present and fﬂwre“mcnieﬁ,-ﬂh!igia‘ti'ans-ané'?iab'iii'tie"s:nw_ad by the Borrewer fo the Chargee whather actual or S
Eontihgent; as principal or surety of in any-other. capacity Under or iy conneciion with the Facéliiy'Agréémeﬂt{s}..-if_san;_sale and legsaback, lsase
" andlor hire purchase facilities under e Facliity Agreement{) and any Assaalate Agreement; Pror Agreement{s] or Futuig Agréement(s) and
fromgny Guarantor unider any Guarantes or this ‘debarnituse together with all interast {including, withoul limitation, defaull intérest) aceriing in
“fespect of such monies or labiliies, o : . '
1.2: interprefation - IR o ;
© Unless the context ptherwise requires, in this debanturs:

- any referariog to any stalids o statutary provision inciudes a refershce o gy subordinate legislation made Unider thai stalute or statutary
. Provision;-to any modification; re-enacimant or Sxtersion of that statule or stalutéry provision and o any forrier statule or sfatutory -
... provision which it consclidatéd or re-anaicted bafore the date of this debenture; L ) -
- B ldreferdnce’fo ona gender includes a reference to the ofher gender: words in the siguar inchids the pluret and vics versa:
@ feferance to.a clause is to'a clduse of debentire; _ : _ L N _ U S
‘a referenca t1his debentora (o any specified provision of ity or any othier document shall ks consirued as a reference Lo this dabenturs,
that provigion of that disument as B force for the fime bdiig and-as ameniled of novated from time o ms; o I .
‘e yeferénce 16 a person shali fe - constried as including afefgrenica to an individual, ik, carooration, unincorporated body of persong or
any state or any agency of & persoh _ o e . e . . _ )
A reference to'an smsndment includes & Supplement, vartalion, Aovalion or re-ahactment {amendsad shall be constriad acoordingly);
a reference to assels includes present and foturs properties, Undertikings, revenues; Tights and befiafits of every destiiplion;
areference fo-an althorsation indludss & consent, ficenca, approvil, resolution; exemption, filing; registration &rotarisaton; . -
@ ieferance to a regulation inclides any regulation, rile; sificial dirsictiva, renuest or guideling (whether or not having the force of lawy of
~any goveiiehental of supranational body, agency, tepartmant of teguiatory, self-reguiatory or olher auhority of srganisation:and
N o ths headings dornat forrm part of this deberitire or sy part of it and do not affect it inferpretation, ’ )
L3, Clawback _ _ L o
+ [T the Chargee considers thiat an amount is capabla of telhy avoided or stherwise sel aglde on liquidtation or adrtinistration of the Company or

@

=

olherwibe; then that amount shall riot be cohsidired to have been inevocably paid for the plirscses of this debenture,
14, " Natirs of security over raal property o _ IO ' R y
- Araference in this debenture to a chargs or morigage of any freshold, leaseliol o commonhold properly inchides:
&, 2l buidings and Htures (inciuding trade and tanant's fiktures) which dra &t any tme situated on that propery; _ B e
b the proceeds of sale of any: part of that properly; and the beneil ofany covenants for tifle given orenfered info by any predecessor Intitle of the
) . Company in respect of that propey of any mondes pald or payable in respect of thase covensils. ' :
T anofvaacy.ﬁ;(;t_zmsﬁ; o L - . _ .
- Paragraph 4 of Schedule 5110 the Insolventy Act 1985 (a8 insorted by seclion 248 of, and Schedile 16 to, 4
- floating charge created by 1his debanture. o . o . i

"ﬁ?pﬁjﬁdéﬂé}zj-aﬁp_!{es' o t_he__ '
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" Tha Campany shiall promptly Upon beoarming aware of fhe sams givée the Charges niolice: In wiiting of any braach of N

COVENANT TO PAY

. Tha Cofipahly covanants frat it will on demzid pay tothe Chargee and discharge ha Seeirsd Liabiities wher they become dus.

GRANT OF SECURITY

Charging ¢lause - . : . . :

AS & continuing securify for the paymant and discharge of the Secured Liabilities; the Company with full fitle guaraites charges 1 the Chargee:
2. by way of frsl fixed charge: al Properties now owrned by the Company ¢ acquired by the Company in the future:

i allpresentand fulure inferests af the Company rot effactively mortgagsd or charged unider the preceding provisiong of this elavse 3 in or.
_ aver f-reehpld or leasshold property, o
- -all present and future rights, licences giarantses, rents, deposis. contracts, covenants and warrartes relating to the Properiiag
i cap ficances, consents and authodisations, statitory orcihenwise held or required i connection With the Company's business or the s of
* :any Charged Property and all rights in conriection wilh tham; o
Wl present snd future goodwill and uncallsd capital for the tivs being of the Corpany; A .
- .. .al the Cofmpany's present and fulurg patents, rights to Invertions, copyright and ralated Hghts, irade-marks, business names and ol
namas, goodwill 2nd the fight 1 sue for passing off, rights In designs, database righils, rights to use, and protagt the confidantiality of,
confidential information {including know-How} and all other intelleckisl propérty rights, in'each case whather registered orvinregistered and

~neluding al applications.and rights to apply for and be granled, ranawals or extenzions of, and rights o' daim priority from, such rights and
allsimitar or equivalenit rights or forms of protection Witich subsist or will subsist now oF in the futurs n any part of the world; .
vii - all present dnd fulire cenifizated gtocks, shares, loan capltsl, sasurilies; bonds.and investments for the fims being owned (st law of n
_ equity) by ifie Company, Including any: ) dividend, infarsst or other distribution paid or payable in refalion 1o any of the invesiments; and
_ iy right, money, sherss or property accruing, offered or issued at-any fime v relalion i any of the nvestments by way of redemplion,
: substitution, exchange, conversion; bunus, preference of otherwisie, under option fights oF dlherwise. ' o
vil. - Al Equipment  vil: gl Book Debts: and . - . _ ' T o IR
B: by way of floating charge, all its assefs.and undertaking, present and fulure gther han the Assets naf effectively morgaged, charged or
... ‘assigned pursuant to this dadge 3. . .
Automatic conversion of fioating charge e T LR - IR
Thi floating sharge created by clause 3.14c) shall automatically and immediately (without notice) tie converad o & fxad charge over the relevant
Charged Property f: o _ - : - : _ ' o '
4. ihe Compaiiy () creates, or attempts to create, over all or Ahy parl of the Chirged Propény an Encurmbrasioe without the prior writhen cansent
i} disposes or attempts to dispose of all of arny part of the Charged Propery (othef than property stbject orly to thé fioating charge whils it
" remaing unsrystaliised which property may ba disposad of in the ordinary cotrse of businass): or _
b @ Recelver s appointed over all or any of fhe Charged Property that s subject to the Foating charge: or e . :
€. @ny person levies of aftampls to lewy any distrass, altachment execition or other process dgainst all or any part-of the Charged Propeity; or
o the Chargee recelves notice of the appoiniment of. or & proposal of an intendion.to appoint, an administrater of the Compariy.: -

‘Conversion of floatitiy charge by notice :

- Thie Charges may iryits sole discretion at any timia by wiitten nolice ta the Company conivert ihe floating charge created under s debentmedntoa
fixed charge #s regards any partof the Charged Property specified by the Chargee in that notice. L _

- Assets aciuired aftar any floating chargs crystaliisation L BT L L
“Any asset achuired by 1he- Comipany afiar any orystallisation of the floating charge created Grder thie debentura which bt for such crystaifisation =

woukd be subject to 2 foating charge shall {Gnless the Charger confirsis othervize) be charged 1o the Charges by way of first ficed chiargs.

LIABRITY OF COMPANY

Tre fiability of the Company uider this debenture in respect of any of the Secired Lisbilites shall nol be diseha rged; prejudiced or affested by
a. - thd Chirgse renewing, determining, varying of increasing any faciily sr other trarsaction in-any mannel o CONUTTING in, actepting or
varylig any compromiss, arangement or Sellsrmant o simitting o claim or enforce payment from any othef persan: or S
b, any other ac) or' oimission which G for this provision wight have discharged or otherwise prejldived/afiecied the ability of the Company..

“The Gompany waives any right it may have of requiring the Chargee to enforce sty security of othar right or cialm any. payment from or- othenviss
- proceed againgt any olher person befgrd enfording this debaniure againstine Company, T

REFRESENTATIONS AND WARRANTIES ] e : :

The Company makes the reprezsitations and Wafranties setout in this dalse 516 1he Charges, S ' R
The Company is the lagal and beneficial owner of the Charged Proparty free frofmi afty Erictimtirande ofher than created by thiy debenture..
Thé Company has not recelved or ackrioWlsdged nolice of any ativerse claim in respact of the Charged Property or any inferest in it _

There are no covsndny, ggiesmen s, feservations, conditions, interests, fights or othar whichy materially atdversely affect the Charged Property.

. THere is fio bréach of any law or regilation, which malerally-advarsely affects the Chirged Broperty.

Motning hag-aisen or has been created or i% subsieting, which woult be an overdding interestin any Property, ... - N o

Mo Encumbrance expressed to be created by this deberture is liable fo be avoidad of othzrwise set aside on ths liguidation or administration of the

Company or ptherwisé, ’

COVENANTS. o _

The Company shall: AR : AT A

‘|8 camy on'its trade and business in acedrdance with the standards of goed managemant fiom Hine Lo ime currant in such frade or business on
those parts {if aty) of the Properiies as are, .o may be, ussd for the burposes of frade or business; and T R

b hotda; of permill 1o be dene, any act or thirigy, wihich will 'of might depreciate, Jecpardise or othardse prejudice thé socurity haid by tha Chargse

or.matefially diminigh the value of any of the Charged Properly or the effectivenasy of iHe sepunity credted by this deberitre.

- The Company shall cornply with aif statutes, byelaws arx regulations refeting fo fis #3de o hisinass and thie any part of the Charged Pioperty

Tha Company shal : o _ : o _ L e S
a  prmplly provige to the Charges whatever inforiviation, docurments or papers relating to the Charged Properly as e c;ha;gee-mgy_[mmﬁmﬁ .
- limie request: and ) :

B - inform the Chargee promptly of any acaulsition by thee Cothpany of, of confract made by the Company o acquire, any frechold, laasehold 51 -

ather Interest in Property,

- The Company shally o N e AR o - L
#. insure and keep Insured all of it urndertaking @nd assats with repulatila anz responsible insurers: previously approved by the Charges in'such

tmandier and to such gitent as is reasonahle and cuslomary for an enlerprise engaged in the sams or similar business and in the satee or
similar localftiés against suck risks anid contingendles as ihe Chargesshall fom fme 1o Hme request; _ o
B procure thathe interest of the Charges is noted on all e policies of insurance i such manmer as-the Chargee ray in is absolule discration
. require and duly and punctusily pay all prefmiuims Bnd any dther rionids necessary for maintaining its insurance o foll efad,

“The Company shall 2pply ail moniss reseived by viflue of any insurance of the whale or any part of the Chirged Propaty:

8. Inmaking good o recouping sxpendiure Incurred in making good any losg or damsge; of

b ifihe Charges in'its discretion $o reglires, towards the dischiarge of the Secured Liabiiies.

Tha Cormpany shalk

. structures and fidures and fiftings on and in the Property;

@ atal times keap in good and substantal repair and condition ail the Charged Property inchuiding. Withoit limitation, all buidings, erectioris,

b. - keep all Enuipment in good repalr, working order and condition.and fit for its purpose; and - e
€. ‘whare It is unecanomic 1o repalir any part.of the Charged Property, replace such part by ansthier similar asset of equal of gredler value:

& any représentation or warranty sel ot in clause 5, and
b. - any covenani set out in claysa 6. :
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_‘E’ne-cempaﬂy.-at 1ﬁe-Chargae"s_requeﬁfs§, shall daposht with the Charges, arnid the Charges shall during the continusnce of this debentire e entilled to . -
hold, all deads and documents of title: #elating to the Charged Propery which are in the possession ar contro! of the Company (and, if not Wihin the
'pcsse_ssmn ardiior control of the Company, the Company undeifakes 1o oblain possession of all sueh deeds & dotuments of title).

Thi Corpany shall permil the Chargee and any Receiver dnd any person appointed by elther of them to-énter upon anid Inspect gy Property diring
narmal bissiness-hours upon réagonahla prior notice. :

Utwdet this débénturg). ) o
The Company shall not at ahy tima, except with 1he prior wiitler tonseni ofthe Chargee: - i

 The Company walves any present or future right of setoff It méay have In respact of the Secured Liabilitiss (neluding sums payable by the Company -~ -

-8, Create purport, or to subsist any securily on or in relation to,any Charged Property other than any securlty created by this .(:feéd .

b. - sell aysign, transfer, part with possession of, or othérwise dispase of In any mannar (or purport torda so, il or any part of, or any interest In,

. the Charged Property {except, in hes ordifary cotirse of business, Charged Propeity that is only subject to an uncrystallised floating charge) or
& -create or grant {or purport fo créate or grant) any interest in the Charged Property in favour of & thirg party.
FOWERS OF THE CHARGEE: . T _ - :
ie Chargee shall s entiled (but shall not bie bourid) to remedy a breach at any time by the Comgaiiy of any of its obligations contained in s
deberiturs snd the Company imevadably aulhorises the Chiirgee and ls agents to do all such ihings a8 are desirable for that plrpose, i
Tha rights of the Chatges unde¥ this clatise 7. are without prejudios 1o any othef rights of the Chiargee under this debentura and trie exercise of thoss -
rights shall not make the Shargee fiable to account &8s a moflgages | possession.

At any ime after the securlty constitufed by 1his deberiture shall have become enforceable, the Chargee or any Reseiver:
‘AL may dl_spp‘se nf any chatzats‘or produges found o any Properly s agent for the Company: -ard : . R S
b withedt grejudice to any obligation to account fof the proceeds of any sale of such chattels or produce; shall be indemnified by the Company

. ‘against any liability arsing from such disposat.-

At any time after the security constituted by this debanture shall have become enforceable of aftaf ény powers tonferred By any Encumbrance having

priority o this debenture shall have become exercisatile, the Chargse may:

A redeem such o any other prior Encumbrarics or procure s transier to ltself and .

b. - seitie any account of the holder of any prior Encombrancs,

" The setlerent of any stich sceotnt shall e oo nelushve-and binding on lne'mmi)ény and ail mones paid by the Charges 1o°an encimbrancer i

seltiement of such an account shall; ag from its paymienil by the Chargee, be due from the Company o the Charigee 6r clrrsnt atooint and shall bear

Interestand be secured as part.of the Seciired Liabiifies:
“The Chargee inay

_ In its discration gréint ime o othier induigence ot make any.ather arrangsment, variation or release with any pefson or personsnot . -
baing 4 paily to this debentare {whether or not sual pRIson of persafis are joiniy table wilh the Company) i réspact of any of the Secured Liabillles -

. or of any dther security for erm withion prejudice either 1 this debenture or to the liatlity of the Company for the Secured Linbilfies,
- ENFORCEMENT: B ' : T ' .

This debeniure shall e enforceable - L R DT _ . -
8. anyof the Secured Liabilies shall not be paid ordischaiged whin he saime alight o be-pald ar discharged by e Company twhether on )
) demeand of at scheduled maturity or by acoeieration of dtheniise, g5 the case may-behor . e o o
b the Company shall be in‘breach of aty of ifs obligations Urder tis debenturs of untier any olher agreerient bilween the Company and the:
- ‘Chérges and that breach (T sapabla of remedy) has not-besn reiedied fo the satisfasiion of the Chargee within 14 days of nofice by the
- Charges to the Company to remedy e bresch; or ’ o

e the Company..

L. betomes unable to pay its debts as they fall dug (sndior the-vgiue of the Company's assely s less than the amaount of its llabilities, taking
infe account the Company's contingent and prospactive Habitities); or _ R . - -
i commences negoliations with any orie or more-ofits creditors with & view {o-the genaral readjustment of rescheduling of its indebledness:
., brmakes a genefal assigniment for the benafitof, of a compasition with its creditors; or o
& the Company passes any resolulian of takes any corporata dction, o 4 palifion is presented, or prodeadings dre demmeniced ot any action is
- taken by any person for its winding-up, dissolution, administrafion or re-organisation of for he sppointment of & recelvar, adminisifative
recelver, administrator, trustes o simitar officar-of it or of any or &l of its revenues and agsels or BT

& - adistress; exedution, sftachment oF other legal prijcess is enforced upon or susd against all or any parl of Ihe assets of me'Camp'a'ﬂy:ur .
0

any reprasentation, warranty or §talerment mada o deemid 10 be mada by iRe Company under this debeitore is or proves to have bean:

incorraet of pisieading In any material respict whan made or deemed to be made: and

g - i any Suc event (whathisr or fot the event is continuing), without prajudice to.any olher rights of e Chargee, the powers of sale under the

Law of Property Act 1925 shall immiediately bé avercisable and the Chargeé may in its absolute discration enforca all or any pati of the
.. secutily created by this debenture gs it sess fiL N o o S L L
The powers.of sale conferrad upiire mwrigagees under the Law of Property At 1626 shatl, as between s Cha fgee and a purchaser o fHe

+ Charges, arise on and be'exsicisable at any ime afier the execution of this tebenture, but the Chargee shall not exercise such power of §ala until the
- BesuTily constituted by s debenture has become enforceable under clalks 8.1, : T :

The stalutory powers of safe, leasing and accepting surrenders ronferred Upon morigagees under the Law of Pioperly Agt 1926 andlor by any other
statute shall be sxercisabie by the Clargee under this debanture and are extended o a8 to auiForse the Charges whether in its own fiame or i thal
of the Campany o Make any lease or agreermant for lease; acoepts surrénders of lsase o grant any aption of the whole or any part or paits of the.
fraehald and leasehicld property of the Company with shatevet. rights réfating to other pars of it sng conaiting whilever covenants o s partafthe -

'  Company and generally on sGeH terms and conditions {inciuding. thie paymant of rMoney-to & lesses.or tenant on a surrender) and whethar or riolal g

pramifum.a e Cherges thinks fit.

Charged Proparty nor shiall any of em Se Bable for ary loss upon reatisation of, or for any heglect or defanli of any naturg whst_suever.inpunneetiﬁn

- Neither the Chargee nor any Reiceiver ior any Admiristrator stialf be iiable to account a3 mongagae In possession in respact of all &F.any of the

- With, all or any of the' Charged Property for which a mortgagee In possession.might as such be flabie:

Atany lime afler the security constiied by this debentiira has batome enforeable, or at request of the Carmpany, the Chargee iy withaut Aotice:
8. appoint-Giler seal or by wiiting dnder hand of & duly authiorised officer of the Chargee any onig or more Dersor or persons lo be a Recelver or
' ‘& Receiver and manager of all or.any part of the Chiarged Property: dand o

b (subjéct to Section 45 of the Ingalvenicy At 1986) froim fime 16 Trne uhder seal of by wiiling under hand of a duly authérised officer of he R

T

87
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e
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Chargee, remows any pefson appointed 1o be Heceiver anid may fvike manner appeint another in Ma'place,

‘The Chargee may fix the remuneration of any Receiver aprointad by it without the resiriclions contalied in section 106 of the Law of Propsrty Act -

1925 and the réruneration of the Receiver shigll be a debt setirad by s deberture shall be due ang payable immediately upon B baing paid by
the Charges: ' ' B

' Tha powers of sale and agpointing a Receiver conferred by this deberitira §hall be i addition 16 al stattitory and other powers of the Chgrgea urder
the Intcivency Act 1986, the Law of Property Act 1826 orpthervise and shall be exercisable without the-restrictions containad In Sections 103 and

108 of the Law of Froperty Aot 1028 of otherwise. _ _ o - . e . _
The power fo-appoint & Recaier {whether conferrad by this debenturs or Dy statute) shall be snid remaln sxersisshle by me-Cha_rgae.nntwithstaimtﬁng.

-dny pridr appelatrment inrespset of 2l ar any partof the Charged Proparty.

Any Receiver appointed by the Charges dnder this debenture shalt be the agent of he Company; aﬁ&:'ﬁhe Company shall Bo solely responsinle for Rl

~acls and remuneration as well 83 for any S8faults committer by i

Any Recaiver appointed by the Chargée uider this dabanture shiall in addition to the powers corferred on Rirm by the Law of Property Act 1926 sind
tha Insabvency Act 1958 have power.1o-do gl such acts. aid things as &n sbsolute ownet-could oo in the managemant ofsuch of the Charged -
Property over which the Receiver. s aspolnited and in particular the powers sat out In dleuse 848,

- Al monigs received By the Shaiges o a Raseiverin the exercise of any enfofcement powers confafred by #his deberiture shalf be appled:

first In‘paying all unpald fees, costs and-otfier Hability Tncurred by or on bitialf of the Chargee {and:any Recaiver or sgent eppainted by ity .
- -second in paying {he remuneration of any Receiver (as agread between him and the Chargeey, = - e ' o

“third In of fowards dischiargs of the Secured Liabilitles in such order and mafiner as the Chargee shal delermineyerd . o

firialty iri piaying any surplus to the Comparny or any oftier person entiffgd to i, ; - §ad o &&M
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COSTS AND INDEMNITY

‘The rights and powers of the Chargas conféived by his debenture are cunilative, may be sxercised &s ofter 44 the

Section 109(8) _i.'aw.ﬁf F’roperty Act 1628 TP

Nelther the: Chargee nor any Receiver shall be bound fwhether by virue of section 1 08(8) of the Law of Prﬁpé'ﬂy Adt 1825, which ie varied

. attordingly, of otherwise) to pay or appropiiate Bny réoeipt or payment first lowards Interest ratfier fran principal or olherwise in any particular
813 '

order as betwaeh any 6f the Secured Liabilities.. o ) :

All moniée received by the Charges or a Recelver thider i debenture may; at the discration of tie Charges or Recaiver, be credited fo any

Suspense of Seclirities realised acoount ard shall bewr inferest at such refe; i @ny. as may be agreed in Wiiting between the Charges and the

Company ant may be held i such-aciaiint for so fang-as the Chsgfgee of Redeiver thinks fit ' :

By way of s&curity the Company irevorably appolils the Chargee and every Recelver separately to ba the attorney of the Company and In' s

nathe and onits behall end as s act and deed 1o execute any documants; ahd do any acts-and things which;

2. the Company |s required 10 execute and do under this debenture; andiar - o : BRI

b, any atiorney may desm proper or. desirable i exerclsing ahy of the powers, authorities and discrotions confarred by this debenture or by
law on the Chargee or any Receivar. o '

-Any appointment undar thie patagraph 818 shall: -

8. beinwriting signed by a Huly authorised signatory of the Cﬁ'érgee_. and )

b take effect, in accoritance with paragraph 19 of Schadule B1 of the Insolvency Acl 1986, when the requiréinenis of paregraph 18 ofthat.

Schedulz BY are satisfied,

A Receiver shail have, In additior {6 the powers conferred on receivers by statute, the furthier powers set out below, & Receiver may:

‘a.  undertake af somisilets any Works of repair, bullding or developmiant an the Propertias; L S
b.. . grari or acvept surrendars of any leases tenantias affecting the Properlies upon such teriis sAi subject fo such condifions as he thinks it
s provide services and etipioy, engege, sush managers contraciors and othars on such terms as he deems expediant; ' . -
d. - charge and receive sush sum by way of remuneration {in addifion io-all costs, charges and axpenses incuied by him} as the Charges may
‘prescribe or agres With him; :

may collect and get in ihe Charged Propefy in respect.of which he is appointed of 51y part therenf and for that pufpose make such did take

any proceedings as may sesm axpedient and 1o take possession of the Chargsd Propery with like rights; ) :

3 A STy iy marage, develop, reconstrucl, amalgamate or Siversify orconour in ca rrying on, managing, developing, reconstructing, amalgamating
ar diversifiing the businesy. of the Company.

-8 . grant oplions and ficences overall or any part of e Charged Property; sefi of EocuF In selling, assign or concur in assigning, lease of concur

inteasing and atcepl or concur in accepling surrendars of legses of, alf or-ary of the property of the Gampany i raspect ef which he'is.
appointad-in such manner and genaraily 0. quch terms and conditions. a8 he thirks it idures and plant and machinary may be severed and
soid separately from e pramises in wildly they are cortainec without the cansent of the Compariy) and to céiry any sush sale, agsignment,

+ leasing or surrender into effect. Any siich sale may be for such tonsideration 25 hie shall think fit and he may promote of CORGUT i promioting a
company to purchase the property to be sold: : : ' T '

-h. - make any arrengement, setfierient or compromiss betwesn the Cormnpany and any other pevsen which hie-fnay think expedient, .

- make substitutions of; oF improvements to, the Equipment es he may think expediant: - } o

i make calls coridiionally 6r unconditionally 01 tha members of the' Company in respéct 6 the uncalled capital with suth and the same powers
Tor that pumoss:and Tor the purpise ot enforclng payments of any oadis so rada as are conferred by the arliciés of assoclation of the Company

on its dirgttors in Yespact of calls authorised 1o be mide by thern,. : : : '

k. appoint maragers, officers, servants, workmen and agents for the aforesaid purposes at such salaries arid for such peiods arid on such terms

a8 he migy delenming;, e e : _ _ N
Lo cifhe thirks fit, biub without prejudics to'the indemnity contalned in clalise 9, effect with ary insurer ahy pelicy or soticles of ingurance aither In
- N or satistaction o7, of In addition to, such insurdrcs; - : : ' :

M. exaicies all powers providad for In the L of Property Act 1925 iri the sarme way as it he had ‘been dily appointsd uhider that ast and @xercise

all powars provided for an admiitistrative reosiver in Schadule 1 of the Insolvehcy Act 1086

. for any of the purposes authorised raise money by borrowing from the Chargee or from any other persen on the security of ail or any of e -

- Charged Progetly in respact of which he is appdinted Upon sucH terms (ncliding if the Chargee shall conssnt to ferms under which such
Securlty ranks. in priority fo 1his dabenture) as e shall think Bty . . _ . o .
0 . redeem any phior Ergiimbrance dnd sefile and pass ths sceatnts to wivieh the Encumbirance refates and any sotounts so sellied and passed
_shall be'conclusive and binding onr ke Gompany and the manies so paid will be deered to ba d@n axpanse propery inourrsd by him: .
p.o doall such other agis and. things as he may gohsider incidéntal of conducive to any 57 the malters or powerd in thig clause 8,16 or which he
lawlllly may or can do-as dgent for the' Company. ' ' '
The Company shall pay fo.or indernnify the-Chargee andfor any Receiver oA demiand, on-a full inderfinity bashs, all Coste ncurred by the Chargee
and/ or gny Receiver in relation o o : . T :
8. inis-debeniure or the Charged Progerty; or

b protecting, perfecting; preserving, enforcing or exersising {or allemipling lo'do 86) any of the Chargee's o the Receiver's rights Snéfr sowers

‘under thisdebenture;or - 0 L e _ . o _ _
c. . -suing for,or recovering, any of the secured Liabilities. (including, without limitation; the Casis of any proceedings in relatian to this-deberturs or
the- Secured Lisbifities) together with interest on the amount dus af thé defaoll rate of iIntarast specified in the Facility Agrasmentfs); '

. RELEASE

Subject fo clause 12,3 upon the unconditional payrent srd discharge of the Secured Liabilities {and provided at no Turiher Secufsd Usbiiiies are
capable'of being outstariding) . but not otherivisa the-Chargee shall, at ine régiiest and cost of tha Campany, lake whatevar sttion is necessany to’
relgase (he Charged Praperty from the security conslituted by this daberture, ’ L

11. - ASSIGHMENT AND TRANSFER

111
. under this debeiitiire I any person. _ _ _ . o . ) ) C

.. The Company may iot assign any of it righly or tranisfer any-of its obligations Unde¥ s debenture or entar into any trangaciion, which wollld rasult
‘In‘any of those rights-or obligations pessing o anciher person, N .

The Chargea may at anly time, Withaiif the corisent 6f the Company; assigh or iransfer the whals or any part af the Charges's rights and/or obligations

FURTHER PROVISIONS

' This debentire shall ba. in'addifion to and indeperident of very other secUnty or guarantee which the Chargee may. af any tEé%e-_ reld for afiy of fhe

Setured Liabillies and no prior secority held by ths Charges ower the whols of ey part of the Charged Propery shall mergs in theseeurity created

‘by s debantura,

This debenture shall reinain in full force and effect s & continuing security Tor the Secired Liabilities, notwithstanding ainy sittlemient of aceotnt or.

intermediate payment ar other matter or thing whatsaevar, unless and untit the Chargee discharges this debienturein willing, L
Any release, discharge or sattlement betweern thei Comipany and the Ghargee shall be deeinad conditionat Upan ie payrient or security receivad by

e Charges in respect of the Sacured Liabiities beihg avoided, reducsd or ordersd to b refunded pursuant to any Jaw relating to insalvency,
“bankroptoy, wiriding-up, administralion, recalvership or otherwise and, notwithstanding arny such relanse, dissharge or seligment’

2. ihe Chargee or ils nofrinee shall Be &t livénty to fetain this-dabenturs snd the sécurity created by 6r pursuant to this debenture, iﬁe]ﬁding-afl
cartificates and docunients relating to the whole or eny part of e Charged Proparty, for stich perind as the Charges shall deer necessary fo
previde the Chargee with securily agsinstany such avoidancs, redustion or srsr for refurd; and )

b+ the Chargee shail be antitied to recover the.valua or amount ot such security or payment from the Cotipany subdequently as if siich relosse,

discharge of seltemant had nol occurred.

- Acerlificate of determination by the Charges a5 1o ey amotnt for the time beifg diie to i rom the Company shall (in the abssnce of any manifest

errar) be conclusive evigenes of the amatint due. i NI
: Soenilre are cuitilative, may be exercised as often as the Chargée considars approgpriate, -
and are in- addition 1o s nghts dnd powers under the gensral law. N -
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Any waiver or variation of any right by the Chargee {whether arising under this debentire of Under the general law) shall only be efective it 18 N
Wwriing and signed by the Chargee and applies anly in the chreumstances for which it was given anid shak niot prevent the Chargee fronm subSeguently .

- Talying on the relevant provision,
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3.2

Mo act of course of sonduct o regatiation by or or behalf of the Chargee shall I any way preciude the Chargee from sxercising ‘any right o piier
underthis debentire or constituie a suspension or variation of any such right or powar, o
Mo delay or falire o exercise Ay fight Or power onder this deberturs shall operate a5-8 waiver.

- No single or partial exercise of any righf under this debentire shal prevent any othar of further exerclse of thet or any athier such right.

The restriction an the right c'f_cgﬁsatidatidn'cun!a%ne\d ity gection 83 of the Law of Praperty Act 1925 shal nat apply to this debentre. L o
The invalidity, unenforceabiility or illegality of any provision (or part of a provision) of this debehture undet the laws &f any jurtsdiction shall riot affect
the validity, enforceabiity or legality of the other provisions, L : B .
This deberiture may be exscuied and delivered in any nuimber of counterparts, each of which s an original and which together have the same sffact -
884 gach parly had signed the sams docimint - . o —

A third party has ro vight under the Contrasts (Rights of Third Parties) Act 1099 1o snforce, of to-enjoy the benelit of, any tern of thig débanture,

Service and Notices

Ay nolice or other communication given uridér this deberiture shall be fn writing and shaif be sefved by defivering it personally or by sentling ity
first-clags post or sisch other addrase as ey be notified in weiting Trom fene to s by the relevant party to the other parly.

“Recelpt of any nofice, given under clause 13 1 above, ehall be desitied fo ba delivered:

. & W defvered parsonally, af the time of delivery; or

3.3
14

b inlhe case of first-class Ietter, 48 hours from the date of posting;.
:Nolige giver ubder fhis dabanture shall not be validly served if sent by e-mai,.

GOVERNING LAW AND JURISDICTION -

The partias to this debentura Irrevocably agres thai, subject as provided below, lh’e‘pﬁz’iz‘té’ubf_"sﬁgié'nd anid Weles é‘ha?i_have exclusive jurisgicticn to

sellie any dispute or claim that arishe out of or in-eonnection.with this delentire or it subject mader or formation {inciudling rion-coniraciual disputes

© or claims), Nathing in this olause 14 shall limit-the right of the Charges lo take proceedings agaist the Compariy In-any other court of compelert
+ jurlsdiction; nor shell the taking of proceedings in any one o mifa furisdictions praciude the taking of proceedings in-any other jurisdictions, whether

EXEGUTED as 2 desd by 'P'Hoamx-sucw_:.Em-Eépmsé_Lamwe‘b
. acting by & direcior . ' '

‘Bigriaturs of Witness -

- “Occupation of Witnass

. by NATIONWIDE FINANCE LIMITED

inthe presence of:.

| Signature of Witness -

_ Address of Winess

coneuffertly or not, fo the extent permittad by the law of such other jurisdiction.

Di'réciar -

in the presence of:

Name of VWithess

Address of Withess ./ 7

EXECUTED a5 & deed

acting by o dirégior

/ o/ v ﬁ}%f Mk e

Name of Witndss.

4

Osciipation of Witness



