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Registration of a Charge

Company name: ICONIC BESPOKE VEHICLE OPERATIONS LTD

Company number: 11119071
X932F7AJ

Received for Electronic Filing: 16/04/2020

Details of Charge

Date of creation: 16/04/2020
Charge code: 11119071 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: 11119071

Charge code: 1111 9071 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th April 2020 and created by ICONIC BESPOKE VEHICLE

OPERATIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th April 2020 .

Given at Companies House, Cardiff on 17th April 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 is dated: 1.6 APR 2020

PARTIES )
{ !:} N#_TIGNW!DE":FWM:&CE LIMITED {Campany No 12189793 whose regislered office is 9 Qster Way, Olney, Bucks, Mi46 5FF {Chargee).
{2} ICTNIT BESPOKE VEHICLE OPERATIONS LTD {Company Nomber 11119071,

whose trading address is ot Dashwood Houss, Old Broad Streel. London, Unitad Kingdom, EQ2M 108 {Company).

BACKGROUND
{a) Tij'e Charges has agreed to enter info the Fatliity Agresment(s) with the Borrower.
{by _Where _Ehe:_{:ampany and the Boirower sre séparale entitiss, the Company has entered into & Guarantes, ag Guarantor, with the Chargseto
gggramee tha regayment and_perfca.rmaﬂ‘ce-pf ait of the Borrover's obligations to the Chargae under thé Facility Agresmenifs).
(€ This debenture. provides security which the Coripany has agreed [o give to the Chargas for the refrayment of the Sacured Liabilities.
ACREED TERMS '
1 E_EFSN&TEDHS AND INTERPRETATION
1.4, D-eﬁiniﬂnhs «n this debenture the definitions and rules of interpratation in this glause apply.
Assnciag&.ﬁgr&pmsnh any loase, sale and leaseback, fean; hira purchase or othérfinance agreemsnt enisred into between the Charges ang
an _as_:sccaaw {being any company having or having had ‘commen shafeholders with thess of fhe Company of any company in which a
guardntor o the Facility A_gregme'nﬁ(s) holds or has bold sharés or any associale as defined in 511 52 Companlas Act 2008 or any entity that
diredtly or indirecily cantrols, is controlied by, of is under comman control with the Company) whather entersd inlo before, on, or after fhe dale
of the Fagility Agreanient(s), _
‘Book Dabts: all presant and future Dok and other debls, and monatary daims doe orowing 10 the Company, and the benefit of all secyrily,
Huarantess and ofher dghits of any neture enjoyed or held by tha Company in reléfion to any of tharm,
Borrawer: ICONIC BESPOKE VEHICLE OPERATIONS LTD
Business Day: a day (other than a Saturday or Bunday) on which barks gre cpen for general business In Londan
c;ha_rgg'd_ Property: thi whole of the astets, propertyl undertaking forilie time belng subject to tha sacurity intsrests creatad by fHis dobenture
{and.refarences fo ths Charged Propery indide raferences to any partof i),
Costs: all costs, chargas, expenses and liadilities of any kind incliding, withaut imiation, costs add damages in donnéetion with liigation,
professional feey, tishursemenie and any value added tax charged on Costs,
Encuimbranon: any montgage, charge (Whsther fxed or floating, legal or equitakie), pledge, fien, assigninent by way of sacurily, orather .
-FECUHHY interes secun'n'g_ any obligation of any person ar any other agreement of rirangement handng a sivillar efedt,
Equipmﬁm{ail present and future esuipmant; plam,-_mashiﬁew, tnols, vehiclss, fumiture, fitings, somiputers, Mstalations and apparatus and
other tangible moveable praperty for the fitme being owrisd by He Company, including any part of it and all spare parts, replacements.
mociications end additions, _ : _ ' '
‘Facility Agrooment{s]: the loan, sale. and leasaback, leass and/or hife purchase agreements dated on or araund the dale of this debenturs
{or already entared orto-be énterad i the filure) betwesn the Bo rrower and {he: Chargee secired by {his dsbentire 38 the sama may ba
amandad or varied from me 1o time, . o '
Fulurs Agresment: any-lease, loan or Hirg plirchase sgreement anterad intg befween the Chargss and the Company o the Chargee and an
Kzsodlate afts? the date of the Faciity Agreement. B ’ '
Guarantes: a guarantes and indemnity entered into or o around Hié date of ihis Cebsnture {of already enterad Into or to bs entersd into i the
futtire) between. the Guarantor and tha Chargee to guararites the repayment ard performanca of all the Borrower's ohiligations 1o the Chargee
under the Faciity Agresment(s),.
Guarantor: the guaranior and indemnifier undey the Gusraniee. _
Prior Agresment(s): all fase; laani or hira purchase agreements entered into batwean the Chargaa-and the Company or the Chargee snd an
Associata priof o the. date of the Facility Agdresmsils) and where the liabilifed thereunder have yet to be discharged in full
Proparties: alf freshold and lsasshold properties (whisther registered or unregistarad) and all commiantiold propertios, row-oF in the fulurs
{and from tme talime] owiied by the Company orin_ which the Company holds an intetest.
Receivor: a retdiver and/or manager of any or'all the ‘Charged Property appointed und g Glausa B
Secured Liabilities; 9l present and fulurs monies, ohligations and fiabiiities owed by the Borrowar to the Chargee whather aclual or
Contirigent, a5 piircipal or sursty or in any other capacity under of i’ cannéction with the Facility Agrésmient(s), laan, sabe and leaseback, leuse
angdior hire purchase facifles under the Fadiiity Agreemeni(s) and any Assosiate Agreement, Prior Agreement(s) or Future Agrasmient{s) ang
from any Guarantor Under gny Guarantae oF iy delbenture togethier with afl interest {including, withoot limilstion, defauit interasty wcoruing in
respect of such monies or fabilitiss,
1.2 Intarpretation o
‘Uriless the conféxt olnanvise requiras, in this debenture:

|, any reference fo-any statuls or statulory provision inchudes a raference to ary subordinate legisiation made undsr that statute or gtatutorny
| provision, to any modification, tessiaciment or extension of that statute or stétutory provision and to any former statute or statiitory
provision which It consolidaled or re-enacted before the date of this debenture:. T '
.. “areference to one gender includes a referenca to the aifer gender; words in the singular include the plural and vice versa:
- afeftrence 16 a claude ks to a'cladsa of debaniing; S : _
d. - arefarence to'this dabentura {or any spacified provision of ity or any other doclument shall be consirued a3 3 reference to s debanture,
“that provision o that docuiment as in fores for the ime being and as-amented o novated from fime to timel i _
# -8 refarence o a person Shall tie construed.as including a referance to an indivicusl, firm, corporation, uningdrporated baody of pergons or
-any slals o sy agency of a-person: _ o L _
.. 2 reference to-an amendmant indides & supplemén, variation, novation of re-srigtiment {amandad shall be construed accordingly);
g [aTeferénce’ 0 aseets Inchudes prétent and future properties, undartakings, revenues, rights and benefits of eviry description;
h. & referencs o an authorisstion includes a consent, cence, approval, resolution, examption, #lliy; fegistzation & notarization; ]
i -aveference to.a regulation includes any regulaton, rule, official directive, Tequest dr guideline (whethar or nol fuving tha force of law) of
-any goverrmental of supranational body, agendy, deparimant of fegulatoty, sefl-regutatory or Sther authorily or urganisation; and
J e headings do not form part of this debenture or any pant of t-and do not-affast it interpretation.
13, Clawhagk o _ o
i the Charges sonsiders 1hat an smount is-capable of bsing swalded or otharvise set asids on Hiquidation or administration of ths Company or
otherwide, then that amotnt shall rist be considered to have Lean revocably paid for the purposas of thiz debsntura,
14, Hatura of security-gver real property o T
Areference in this debenture to & charge or mortgage of Ry freehold, lsasehald or commonhold property inchides:
a, dlt biilidings and fxtires (including rade-and tenant's Tixiures) which ars d any time situated on that property,.
b. the proceeds of sala of any part-of iHat propefty; sne the Benafit-of sy covenants for title. giVien or.antered into by any predecessor in fide of the
‘Company in respect of thal proparty or any montas paid or payable in respect of thoss covenatits:
1.5, Insolvency Act 1986 ' T o
Paragraph 14 of Schedule B1 to the Insolvency Adt 1888 {as-inserted by section 248 of, and sehedule 161w,
floating charge trested by this debeniure. S

the Enterrise Act 2082} applies to fha
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COVENANT TO PAY

The Company covenants that it will on damand pay to the Chargee and discharge the Securad Linbilitios e b

GRANT OF SECURTY 1 ! b when they become dus.

Charging clause :

Az a continuing BBCUnty for the payment and discharge of e Serured Liabilities, tHe Company with full tide guaranmtze charges fo the Charges:
8. by way of first fived charge: 8}l Mropertias now owned by the Company of acguired by the Company in tha fulure:

b altpresent and fiture interests of fhe Company not-effectively mortgaged of chigrged under the preceding provisions of this clause 3 In or
over freshald or leasehold propaity: '

I all present and fultrs rights; lissnces, guaraiitees, rents, deposits; contracts, covenanis and wartanlies relating to the Properies;

i all 3ican_ceé, consents and authordsatinns, statutory or otherwise held of réquirsd in connectian with- the Company's busiress or the use of
any Charded Proparty and all fghts in commection with fhem; '

v, all prasant and fulure goodwill and uricalled capital for the time being of the Company;

v allthe Company's present and futire patents, ights to inventions, copyright and refatad rights; trade-marks, businass names and domain
names, goodwill and 144 rightto sue for passing off, rights in designs; database fights, rAghis 19 use, and protect the confidentiality of,
Cﬂﬁﬁd_ﬁ'mliaﬁ information (including know-how) 2rd all othier intelisctual properly rights, In each case whether regisiered or uiiregisterad snd
Including all applications and rights 1o spply for and be granted, cenewals or exfensions ot and vights fa clalmy priority from, such rights ang
all similar or equivalént rights or forms of protection which subsist or will subsist now 8¢ in the fulure I any pard of the world;

vi.. all present and fuiure cértificated Stocks, shares, loan capltal, securilies, bonds and invesiments for the Hime being ownisd {af law orin
“sguityy by the Company, Ineluiding ahy: (Y dividend, ifitérast or other distribution paid of payable in ralation to any of the nvestmenits, and
(i) right, monay, sharés ar properly acirelng, offared or issued at any time in redation o any of the Investments by way of redemption,
substitulion; exchange, sorverslon; bonus, prefierence or olherwise, under dplion rights or dtherwise,

Wil all Bquipment il - ap Bool Debts; and ’
b..  byway of finating charge, 2l its asseis and underiaking; prasent and fuiure other than the Assits ol effsctively morgsged, charged or
assigned pursuant to this clause 3, ' '
Autdmatic cofiversion of Hoating charge
The floating charge creafed by clauga 3.1 {c) shall automatically and Immeadiately twithatit riotice) e Banverted Into & fixed chamge over the relavant
Charged Prapety it ' _

& e Company (i) creates, or aflsmpts to sreade, over &l or &Ny par of the Charged Property an Encumbrance without the prigr Wrtien cansant
(Hy disposes or attlempts fo-dispose of 8l 'or any part of the Charged Property {other than pragerty subjact anty to hi fioating charge while it
remaing imcrysialiised which preperty may be disposed of in the ordingry coursa of businessy or

b. @ Receiver Is appointed over all or any of the Charged Propsrty that is subject 1 the floating charge; or

4. any person levigs oraftempts to levy any distress; altachment,executlon or olfer process against all or any part of the Charged Propariy; or

d. -ihe Chargae receiviy nulice of the appointiment of, or & proposal or an'intention fo appoint, ari ddministrator of the Company.

Conversion of flaating sharge by notice- ) o _ ) )

The Ghisrged may in 15 $ole-discration at any timie by wiittan neficé to the Campany convert the floating chavge crented under this deberturs fito @
fixed charge as regards any part of the Charged Property specifiad by the Chargee in that noties,

Assets acquired after any fioating charge crystailisation - _ L . _

Any @sset acquired by the Companty afler sny crystaliisation of the fiosting charge craatad under this debenture wWhich but for such crystallisation
would be subject to a flaating charge shell (unless the Chargee sonfirms otherwise) be charged to the Chargss by way of first fixed charga.
LIABILITY OF COMPANY o ' . T _

The liability of the Company under s debenture in redpect of any of the SEcirad Liabilites shall not e discharged, prejudiced-or affacted by:

8, the Charged renewing, detarmining. varving ar increasing any ¥clity or other transaction in any manrier or conicurdng in, astapling or

varying any compromise, arfangement or setilemant or omitting to slaim or enforce paymesnt from any other persan; or

_b. “dny oiher agt of umission which but for this provision might higveé discharged or ofhenwise prajudiced/affocted the Hauility of the Coripany.

The Company waives any tight it viay have of requiring fha Chiargée 1o gnforce any seeurity or other right or claim any payment front of otherwize

proceed against any ofher person béfore énforcing this debenture against the Comparny. :

REPRESENTATIONS AND WARRANTIES o

The Company makes the represendations and watranties sat aut in this clause § to the Charges,

The Company is the legal and benefizial owner of the Charged Property free from any Encumbrenee oliver than créated by this dabenivre;

The Campaiy has not recelved or ackiowiedgad notivs of any adverse claim in respect of the Chargad Property ot any interest init;

There @rg no covgnants; agraements, resarvations, Condiliong, initerasts, righis or oitier, which materially adversely affect the Charged Property,

Therg Is no breach of any law or regulation, which materially adversely affects the Charged Property.

Nouthing has atlsen or Has been créated or is subsisting, which would be an everriding Interestin any. Propeity. o o

No Encumbranze éxpressad to be created by this debentire is fiabls to be avoidad or otharwise sel agide on the Hguidation &r atdministration of the

Company or otherwise, -

COVENANTS

Thi Company shalk : _ ] o .

‘& carry on s frade and business in setordance with the standards of Good management fom fims to me currant in such trade. or buginess on
those parts (if any) of the Properins as are, of may be, used fir the puimoses of frade or business; arid o - o

B notdo, orpermit to be dang, dny act or thing, which will ar might depreciate, jeopardise or othsrwise prafiidics the' sacirity heid by the Charges
or materially diminish the vajue of any of fhe Charged Property of the effacivenasy of the security drosted by tis debenture..

The Campany shall comply with all statutes, byelaws. and regulations relating to its rade or business and the any part.of the Chatged Property

Thi Company shall: o

‘8. promplly piovide (o the Chargee whatever information; documents or papers ralating to the Chasgad Profrerty 83 the Sharges may from lime to

fime reguest and
b inform ?ﬁé'(’;ha’tgeie promiplly of &ny acquisition by the Company of, ot contract mada by the Company to acquire, any freahold, Jagashokt or
“uther interestin Property,
The Compaiiy.shall:. _ _ _ N o o
@ insure and keap insured all of ity undeitaking and Fesets with repiiable dnd respoiisible nsurers previously approved by the Chargeain such
rarner and to-such exiént as is feasoneble and customary for an enterprise angaged in the same or simifar budiness and in e same of
- simitar lacaliftes:against such risks and cortingencies asths Chargee shall from time to fime raguast:

M. procuts Ihat the interest of the Charges is roted on all its policies of insurance In-such mariner as the Chargse may in it atisolute distretion

require and duly and punclually pay all prerivms arid any other menles necassary for maintaining its insurence In full efféct,
The Company shail apply all monies received by virtue of any Insiranics of the whighs of any part of the Charged Propérty:
3. Inmaking good orin receuping expenditure-incurred In makifg good any 10ss or damage: ar
B, ifthe Charges in its discistion 3o requires, fowsrds 1Ra discharge of the Secured Liakiities,
The Company sha o _ o o _
a.  ataslitimes keep in good and substantial repair andl condition ali the Chiargad Prapedy Insluding, without Bimitstion, alf buildings, erachions,
structures and fdures and fittirgs on aad I 16 Property: o
b, keep all Equipment in good rapair, working order snd condfiion and § for its purpose; ard L o o
i, “where itHs unaconomic to repair.any parl of the Charged Prapeity, raplacs such pait by another similar aseat of equalor greater valug,
The Somparty shall promptly upcn becoming aware of the $ama give the Charges natics in WrRIRG of any bresch of
& any reprasentstion or waranty set sul in clause 5, and i )
B: -anycovenantset outin clause 8. '
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The Company, at the Chargee's request, shall deposit with the Charges, angd the Ch duri ; f thi I

Th pany, : quest, sl : _ ' 2 Lhargee shail during the continuance of this debanture be entitied t
frod, all lcfe«edg and dch__n_tgnts_pf‘_h_tlg relaling to the Charged Property which are In the possassion or santrol of the Company {and, if nof withinl the )
gﬁzsggiznn and?rifen’crﬂ!{gg ihg }?ompany,;h'e Company undertakes 10 obtain possasslon of all such deeds & documents of tifle). '

4 kany shali pereit the Chargee and any Receiver and am person appointed by either of them to erfiter upor and | ot Eiry ] arty. dus
E;grmai busirsdss hours upon reasonable prisr notice. g ’F Y HErLpon and iispect any Property during
& Gompany waives any present or future fght of wet-off it may have I respect of the' S iatilitias (intiuding 5 pay 7] Compan;
s {hiside‘haﬂtue‘e_}. way o acured Liabiitlas (intluding sums payable by the Comipany

The_@nmp’anv shall el st any fime, except with-the prior writleir congert of the Chargee;

a. Crea_:¢ spuport, of to $ub_5:gt 4y secuz:ﬁy on or in refation to.any Charged Property other than any security created by this deed

i, ‘sefl assign, trara__sfer, aar w.rth-_?css&ss‘.m;n of, or otherwise dispose of i any inannet (ot purport in do so), 2l or any part of, or any intereat in,
the (;"harged F;r?peﬂy {e.:rctc;apt, in the ordinary course of business Charged Froparty thal is only subiject to an uncrystaliised flogting chargs) or

C. . credte orgrant (or purpdr to tréate or grani) any intergst in-the Charged Property iy favour of & third @

POWERS OF THE CHARGEE: _ ¥ Py ° o il party

The Chargee shall be entitlad (but shall not be bound) to remiedy @ breach atany time by the Company of any of lis obligations contained in this

_Gebentire-and the Company Fravocably guthorisas the Chargee and its agents to do 8l such things as are desirabls for that purposa.

The rights of the Charges under this ¢lause 7 are without prejudice 1o any ofher i his of tha Chargee ( d i the ise of iy

rights shall ot mske the Chargoe Hable lo aceount as a'nfmtjg@% i3] pa;sassién? F1Qec et ceberturs and the exarelse o ks

Atany fime after the securily constititad by this debenture shall have become enforeeable, the Charges or 4ny Recaiver:

a. mgay_disgm_se ofany chattals or produce found on any Property as-agént for the Compaty; and '

B, w:ii:mu_!__p_re}udica to any obligation to account for the proceeds of any s8fe of such chatfels or praduse, shall be indemnifiad by tha Campany
against any liability arising from such disposal, ' i

-Ati any time after the security constiuted by this debanfure $hall have becoms enforceabie arafler any piowers cofiferred by sny Ercumbrance having

priority 1 this debienture shall have beconie exarcisable, the Chargee may:

& rbdeem sueh o any Gther prior Encumbrangs or procute s ransfer o itselt and

B, seitle ary account of e holder of any prior Encumbrancs,

The seltlement of ny such account shall be conclusive and birsfing on the Company and all monies paid by the Charges to an ancumbrancer in
setllement of such an account shall, as from fts payment by the Charges, be dug fram the Company 1o the Chargae on current aceotnt and shall bear
interest and be secured as part of the Secursd Liabilfies. ' o

The Charges may in'its discrétion grait tive or olker indulfjence of ihake. ary cther arrshgement, varation or relésses with- Ay person or persons not

being A party to this dabenture (wnether or nat such person or persong ere jointly lable with the Company) in taspact of any of the Secured Lisbilities

“af of gny cths’-r’.sen’urity_ for them without prajudics eithas to this detieriture or fo- the Habitity of the Company tor the Seciied Liabilites:

ENFORCEMENT _

This debanturs shiall be énforceable If _

‘A any of the Secured Liabilities shall not be paid o dischared when the sama oughl fo be paid or discharged by the Company (wheiher on

_ demand or st schadulsd matirity of by accelaration or othénvise, s the case may he)j; or .

b, the Company shall be in'Breach of any of it obligations under s debeniure or unidar any other agreemant betivisn the Cormpany and the
Chargae and that Breach (if capable of remedy) has niol been remedied 1o the satisfaction of the Chargae within 14 days of notice by the
Ghargae to. the Company 1o remedy the breach® or ' ' '

o the Company:

A becomes inable to pay its debis as they fall due (andlor e valis of the Company's assets ks less an the amount of lis Babiifies, taking
info socount the Company's contingent and prospadlive liabilities): or ' '
i commences negoliations with any ona or more of its trediters with a view 1o the general readiustment or rescheduling of s indebisdigss:
_Of mdkes 4 ganeral gesignment for the banefil of ora composiion with, its erditors: or )

d.  the Compafy passes any resolution or takes any samsrate aclion, or a peiltion s presentad; 6f prodeedings are sommenced or any action is
takan by any-person ot its winding-up, dissolution, sdminstiation or re-afganisation or far The appeintment of 2 recaiver, dminlsirative
recelver. administrator, trustss or sirmilar officer of it or of any or el of s revenues angd assets; or ) S

& acisless, execution, altachment or other legal process Is enforced upon o suied agatnst all orany part of the asssty of the Company; or

f. any represantation, warranty or staténeent made of déemed to be mads by the Compariy under this debenturs is of proves 1o have begn
incorract o milsleading in any material respect whan made or deemad o be made: and : ) '

g.  inany such event {whethier of not the eventls cantinuing), without prefudice 1o any other righs of the Charges, iig poviers of sale undar the
Law of Proparty ASt 1925 shalf imimedigtely be exarcisabls dnd e Charpee may in ifs absoluts distretion enforee all or any part-of the.
securily craatsd by this debentura ss it soes fit.

The powers of sulé cunferred upan Mortgagess under the Law of Properly Acl 1925 shall, as betwsen tha Chargee and 4 purchiaser from the

Charges, arise on dnd he exercisable at any time after the exacution of this deberlure, bul the Chargas ghal nat sxercise such power of sate Uit the

-seourity constitited by this deberiture hag become énforceatile Grder tlause 8.1,

The statitory powers of sale, leasing and accepting surdnders corfersd upon mortgagees undér the Law of Property Act 1325 andior by any other,
statute shiall be exercisable by the Chargee under this debenture and are Bxtended 5o as 1 authorige the Chargee whetharin ifs own name or in thal
of the Company to make any lease oF agreement for lesise, accepls sursndsrs of ladse of grant day pplion of the wholg or any. part or parts of the
freehold and leasahold fropary of fhe Company with-whatevar rights relating to other parts of it and containing whatevar covenants o the pai of e
Company and generally on such temns and conditions {including the payment of monay o & lessee or tendht ‘ot 8 surrendér) and whether or not st a2
pramiun as the Chargee fhinks it, ' B o _

Neifher the Chigrgee nor any Receiver nor any Adminlstrator shiall be liable 1o account 8 mortgages in pogsession I respect of all or any of the
Charged Property nor shall any of tham ba labis for any loss upoen realisation of, or for any neglect or defaull of any Hature whalsosver I cohnection
with, all or any of the Chargad Propery for which @ mortgagas in possession might ss such be lable, -

At ary thme after the Secuiity tonstiuted by this debeniure has become-enforteabie, or of request of the Company, the Charges may without notice:
a..  appointunder seal or by witing under Hand of 2 duly authorsad officer of the Chargee any one or mors PETSon oF persans to be a Recéiver of
4 Receiver ardl manager of all or any part of tha Chargsd Proparty: and L - _ B

b.  {subject v Section 45 of the Insolvéncy Act 1988 froni time 1o e undeT seal or by welling under hand of & duly authorised officer of the
 Charges, femoverany persan appolitad 1o be Receiver and inay in fike manner appaint anather in his place, o
The Charges may fix the rémunatation of any Receiver sppointad by i withou! the restrictions contalned in seclion 109 of the Law of Property Ast

"19%3 snd the remuneration of the Receiver shall e a debt secursd by this debisnfure shall be dus and payabe mmediately upon lis being paid by
‘the Chaigas, : : :

T powers of sale and appointing a Receiver conféned by this debenlure shall be in-addition to-all statutary anid other pawers of the Chargse under
the insolwency Ach 1988, the Law of Property Act 1925 or olherwise and shall be expreisable Witholt the restrictions contained in Sacliens 103 snd
109 of the Law of Property Act 1925 or olHenwise, R o o

The powar ko appaint a Receiver (whether conferred by this debenture or by statiié) shall be and romair exéreisable by the Chargaa nefwithsianding
any pricr appoinimert iin respect of all arany part of the Chargad Property. o _ _ B _ 7

Ary Receiver appointed by the Chargee under this debenture shall be the agent of the Gompany 8nd fhe Company shall be solely responsible for Kig
atts and remungration as well as for any defaults committad by himi. ) : ) _ _

Ay Reveiver appointed by the Chargee under this debenture shall in addition 1o-1ha powars conferrad on hire by the Law of Property Act 1925 gnd
tha Insolvency Act 1888 have power o do-all such acls and things 28 an absolits ownsr eouid do i the manigement of such bt the Charged
Proparly ower which the Recéiveris appointed and i particular the powsrs set oul in clause 8.8, _

Al monies received by the Chatges or 4 Receiver in the exércise of any enforcement powers conferrad by this debenture shall be azplied:

o.  first i paying all unpaid fass, costs and other liability incurred by or or bahalf of the Chiargae (and any Raceiver or agant dppointed by'ity:

b, second In paying the remuneration of afy Reteiver (as agreed between him and tha Charges): _ _ ) -
¢.  thind in or fowairds dissharge of the Secured Liabilities I such ardar and manner a¢ the Chargee shall determing; and /1 /73 ey

d. finally in paying any swpius to the Gompany ar any other persan enfiflsd to It.. E i s i A




813

814

8.15

B.16

10

A1
110

124

2.2

123

124
125

Se_s;ﬁen 109(8} Law of Property Act 1825

f_\le_nh;; r:h? Charg}ee nor }g?y Recalvar shall be beund (whather by virtue of section T0(8) of the Law of Praperty Act 1 925, which is varied
accordingly, of olheniise} to pay or appropriate any receipt or paymant first towards interest rattier than principal or otherwise in any pariou
oroer a8 between any of the Securad Liahiiities. e _ Frimep Y pariedar
:Aﬁ_l s_*n_cmes'm@axyﬁg‘nv.ths_-fﬁhargm 0r & Recelver under this débeniure may, atihe dlscration of the Chiargee ¢ Recalver, be oredited 1o any
s&,{spense or sacyrﬁzes realised accowt and-shall bear interest &l sush rate, i any. as-may be agreed in wiiting betwasn e Cha riee and the
C_m_npany__and may ba held in such-account for so fong as the Chargee oF Receiver thinks fil, ' '

B:y weay of ssc'ursty the Gampany irrevosably dppoints the Chargee and avaly Receiver saparately i6 be the atterney of the Company and in its
fiame and on iis behalf and s s act and deed to execute any documents, snd do any acts afd tFibnigs wihich:

ES the Company is required o execute and do under this debenture; andior

B any aitornay may deen proper or desirable in axercising any of f5a powers; authorlties and discrefions conferred by thig debenture or by

law-on the Charges or any Recaiver,

Any gppointment under this paragraph 8.18 shall:

& bain writing signed by a duly authorised signatory of the Charges, and

b. take effect, In accordance with- paragraph 19 of Scheduls 51 of the Insolvency Act 1585, whan tha reguirements of saragraph 18 of thay

_ 'Bchedule B1-are satistied,

A Receiver shall have i addition to the powers conferrad on receivers by statute, tha further powers se! ouf below, 4 Recaiver may!

Undartake of complate any works of repair, buiitding or developmant on the Proparties; '

grant or ecoept surranders of any laases! lEnancies affecting the Propertiss upon sich terms and sibjedt to stch condifions as e thinks fit:

providd sérvices and employ, Bngags, such managers contragiorg and others an. such térms as he deems axpadient:

charge and raceive sich sum by way of rémineration (i agdition toal cosls, charges and expanses incuiisd by him) a5 the Charges may

prascribe of agree with him:

€. .may collect ahd getin the Charyed Property in respect of which he is appoiniéd of gny par thersof and for that purpose make such and lake
-any proceedings as may seem expedisnt and 1o take pussession of the Chzrged Fropeny with like rights: '

£ Bty on, manage, devalog, resoistnist; amalgamate or diversify or soncur in carmying ofi;, managing, davelaping, rer;anstmcﬁng,.amaigamaﬁng
ar diversifying the business of the Company,;

g ‘graht options and ficences over alf or any part of the Charged Property, sell or sancur.in selfing, assign or eoneur in assigning, lease or concur
(in'leasing and accept or concurin actepling surmentiers of loases-of sl o any of the property of e Company in faspact of which he g
appointed in such mainer and generally on such terms and condilions as ha thinka it (fixtire and plarit and mechinary may be severed and
sold separately frofy the prémisds irl which they are contained withiout the consent of the Campany) and focarry any such sale; assignment,
fessing of surrender info- effect-Any such sale may be fr such consideration a5 e shall think it and he fay promote or concirin promoting &
cathpany p purchase the property 1o be sald: o )

ho -mske any arangement, setilement of compromisé between the Company and any other parson which e 'may fhink sxpediont;

i make substitutions of, of improvemants o, the Eguiipment as he ray think wxpedient; _

i make calls conditionally or. unconditiorally on e members of the Cormpany in respect of fe uncalled capital with such and the same powsrs
for that purpose and for the purpose of enforcing payments of any calls so mads s ate conferrsd by tHe adidles o wssoclafion of the Company

© on i divetlons i respaet of 63lls authorised o be made by tham: - i

Sl

Koo appoint rnanagers, officers, servants, workinen and agents 1o the’ aforesaid surposss.al such saiériés;and_ﬁ_r such periods afd o siich {8rms

a3 e may determine; . . ) ] ]

i if he”thinks fit, but withoat prejudices to the Indemnily cenigined In clausa'9, effict will 8ny Insurer any pélicy or policies of insuranse eitherin
lieu or satisfaction of o in addilion to, such insurance; ' _

. exarcise all powers provided for i {he' Law 6F Property Act 1925 i the same-way a3 If he bad hest duly apoointed undér that acl and skercise
all powers provided for en administrative receiver in Schadule 1 of the Inscivenicy Act 1986; _ _

n. for any.of the parposes authorised raise money by borrowing fram the Chirges or from any other berson on he security of all or any of the
Charged Properly in respact of which he'is appolntad upoh such tarms: (including ¥ the Chargee shall consent 16 tanmE unded which such
securilty ranks in-prishity to this debenture) as he shall hink it . ' o )

G, redeem any prior Encumbiance and setlle-and pass e accouils o which thie Endumbirante refates and any adeounts so setlled and passad
shall be: conciusive and binding bri this Company and the manies so pald will be déemed to be an sxpense propsily incurred by him: _

p. do all such gther acts-and things a8 ke may consider incldantal ar conducive to eny of the mattars ornowers in His tlause 816 orwhich he
tawfully may or cart do s agent for the Company. '

COSTS AND [NDEMNITY . _ y _ .

The Company shall pay to or indemnify the Chargee and/or afy Recdiver on demand, on.a full inderinity basis, ail Costs incurrsd by e Charges

and/ or any Receiver in relation fo) o

& this debarture or the Charged Property: or. _ _ _

b, ‘protecting, perfecting, preserving, enforcing 4r sxercising {of silempting to do-soyany of the Chargee's orthe Recehver's Aghts and/or powers
under 1his debenture: or '

G, suing foror recovering, any of the Sacured Liabiiities (including, witheut limitation, the Gaste of any procesdines n relaton fo this debenture or

{he Secured Liabilites) thasther with inlere$t on the ameunt dus at the defaull rate of irterast spacified in the Facility Agreement{s),

"HRELEASE : : : e o _ o :
-Subjecl o clause 12,3, upon the unconditional payment and discharga of the Secured Lisbilities {and priviitted that ne further Securad Lighiiiss.are

¢dpable of being outstanding), bul not clherwise the Charges shall. a1 the requast and cost of the Company, fake whalevei aclion & necessary i

refease the Charged Properiy frowi the Secunty consituted by this debantrs.
ASSIGHMENT AND TRANSFER:

“The Charges may at any tinve, without thie donsent of the Company, assign or transfer the whale or any part of the Chiarges's rights and/or obligations

undar this debenture 1o any persen, | _ _ ) _ o . N
The Company may not assign any of its rights or transher any of its ohligations wnder this debenitie o1 enter into any transection, which would Tesult.

“Ivany of those rights of obligalions passing 1o anothir person.

FURTHER PROVISIONS _ _ o — . _ .
This debenture shall be-in addition to and ndependant of every oltar secuiity of guaranta® which the Chargee may atany fime hold Tor any of e

-Srcuréd Liablitles antt no prir saturity keld by he Chargee ovar thi whole or any part of the Charged Property shall marge i the sectrily credted

By this debaritire. o o _ _ )
This debenture shall remain in full force and effectas a sonflLing Security for the Secursd Liahilies, notwithstending any settiement of account or
intermediata payment or othar matter or thing whatsosvar, unless aid untl the Chargee discharges this debentire in writing. _ _

Any rainase, dis'chargefnf'saii!eme.nf'?bﬁhuseﬂ iha Company -and the Chargee shiall be deemsy condilional UPON na paymient oF sécurity received by

the Chargee in respect of the Secured Lisblliies being avolded, reduced or ordered fo e réfunded purstan to any law relating 1o insolvency,

bankruptoy, winding-up, admiristration, resaivership or otheniisa and, nobwithstanding any such release, discharge or settieriont;

& the Gharges or ifs nomifice shall be atliberty to retain this debenture and the securily created by or prirsdant 1o this debenture, ncluding all
sertificates and documents relating to the whsle or any pairtl of the Charged Property, for stch pefiot 4% the Chargee shall deem nacessary to
provide the. Chiargse with securtty against snv &uch avoidance, reduction-or order for refund; and _ _ o

b, - the Chergee shall be enlifad to recover the valus of amount of such sacurity or paymeant from e Compeny subsequently as If such relsase,

-discharge or settlement had not oscurrad. - ' L _ . .

A certificets or determination by the Chisrges a5 1o ary amourd for the time belng duse fo i froer the Company shall (A the absence of any manifest

SrroYy b coriciusive evidence of the ainaunt dué. _ _ o

Thevights and powirs of the Shargee confersed by this debeniure-are cumulative, may be exersised as olien as the Chargse considers appropiiate,

and are In addition to lfs rights.and powers under the general iaw, _ S I
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by NATIONWIDE FINANCE LIMITED

“in $hie presence of

Any waiver or variation of any right by the Chargee {whether arising under this debenture o7 under the general law} shalt only ba effective i it is in
wiitlig and 'signed by the Chargee and appliss only in the circomstances for which it wis given and shall nol prevent the Chargee from subssgquently
relying on the relevarit provisian. '

No act or couse of corwluct of egotidtion by or or behalf of the-Chargee shall in any way preclude the Chargee from sxercising any tight o power
Gnider 1hig Sebientisre or tohstitule a suspension o varlation of arvy such right or powar, )

Mo delay or'failure o exercise any right or power undar is debenture shall operate as & waiver.

Norsingle or parial exerclsa of siy right under this debenture shall prevant any other or further exercise of that of 4ny ofher sush tight.

The sestriction on the right of consolization contained in section 83 of tha Law of Properly Act 18258 shall net apply to this debenture,-

“The invalidity, unenforceabiiity ar Hlagality of any provision {or pant of & provision) of this debenture under the Javis of any jurisdiction shalf not afact

the validity, enforcsability or legality of the oiHer provisions,

This debenture gy be executed and deliversd inany number of countsrparts, sach of which is an original and which fogether have fhe same sffae
28 i eaeh party had signed the same docivmant,

A third parly has no right under the Contracts (Rights of Third Partizs) Act- 1888 fo enfarce, or lo enjoy the Beriefil of, any term &f this debenturs,
Barvite and Noticas ' '

-Any nofice or other communication given undar this debenturs shall bs In viritirig-and shall be served by delivaring it persanally or by sending it by

first-clags post orsuch other addresy 2y may be hotified in willing from tire 12 time by the relavant pady to the sther pary,

Receipt of any netice, given Under clause 13:1 abiove, shall be deemed to ber deliversd:

& i defivéred parsonally, at the time of dalivery; or. :

b, inthe case of firsk-class fefler, 48 hours from {he date of posting:

Notice given under s debentors shall riot be velidly servad if sent by e-miail,

GOVERNING LAW AND JURISDICTION _ _

The parties to-this debentura imevacably agree that, subjatt as provided belov, the cours of England and Wales shall have exclusive jurlsdiction ta
setlle any dispute or claim that arises aut of or In GoRARGEGER with this debenture or lis sublect matter or formation tinchiding non-£gntractoal disputes
or claimis). Nothing in this dlause 14 shal limit the right of the Charges 1o take proceddings againgt the Cémpany-in any other court of competant
jurisdiction; ror shall the taking of proceedings in any ohe or more urisdicions preclide the taking of procemdings inany olhet jurisdictions, whethar
concurrently or not, to the extent parmitted by the taw of such gther jurisdiction,
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