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Registration of a Charge

Company name: GIRVAN PROPERTIES LIMITED
Company number: 07585487

X6IDKRNF

Received for Electronic Filing: 02/11/2017

Details of Charge

Date of creation:  31/10/2017
Charge code: 0758 5487 0005
Persons entitled: UNITY TRUST BANK PLC

Brief description:  ALL THE COMPANY'S RIGHT, TITLE OR INTEREST IN ANY FREEHOLD,
LEASEHOLD OR MOVEABLE PROPERTY AND ALL THE COMPANY'S
INTELLECTUAL PROPERTY (EACH AS MORE PARTICULARLY
DESCRIBED IN THE ATTACHED CHARGE DOCUMENT)

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
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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: MIKELA ROCHFORD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7585487

Charge code: 0758 5487 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st October 2017 and created by GIRVAN PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd November 2017 .

Given at Companies House, Cardiff on 6th November 2017

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



CERTIFIED A TRUE AND COMPLETE
COPY CF THE QRIGINAL

Ihis Dabanture . | M L é A
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made the 5\3{-1]3'\! of OCS}OW 2017 . g“b Lii('fm‘“( (B

BETWEEN

{1 GIRVAN PROPERTIES LIMITED (company number Q7585487 whoss registered office is
Heaton House, 148 Bury Old Road, Manchester, Manchesier, M7 48E {the ‘Company”); and

(2) UNITY TRUST BANK PLC whose address for service is Nine Brindleyplace, Birmingham,
B1 ZHB ("Unity")

WITRESSES as follows:-

1. COVENANT TO PAY

1.1 The Company, as primary obligor and not meraly as surety, covenanis with Unity to pay or
discharge to Unity the Secured Liabilities on the due date or dates for payment or discharge

of, in the absence of any agreed or specified dus dates, immediately on demand.

1.2 If the Company shall fail o pay any armount under this Debenture when It is due then such
amount shall bear interast (after as well as before judgment and payable on demand) at the
Detauit Rate from time to time from the due dale untit the date such amount is paid in full to

Unity.
2. CHARGING CLAUSE
2.1 The Company with Full Title Guarantee charges and morigages fo Unity as a continuing

sacurity for the payment and discharge of the Secured Lizbililfes:

211 by way of legal mertgage all freehold and leasehold proparty of the Company at the
date of this Debenture and the proceeds of sale thersof together with all buildings,
structures and fixtures {inciuding trade and tenant's fixiures) from time to time on ar
in any such propany;

212 by way of fixed charge:

2.1.2.1 ail esiates and interesis of the Company in freehold, leasehold property and
other immovable property (wherever si{uate), now or at any time hereafler
during the continuance of this securlty bslonging to or charged to ths
Company and the proceeds of sale thersof, together with all buildings,
structures and fixtures (including trade and tenant's fixdures) from time to
time on or in any such proparly (cther than any property chargad in terms of
clause 2.1.1 above);

2.1.2.2 by way of fixed chaige the benefit of all its rights, present and future, under
covenants for title given In relation to the Property and the benefit of ali its
rights, present and fulure, against any lessee, sub-fessee, licensee or othey
occupier of the Property for the time being (including rights fo rentai income,
licence fees, mesne profils and other income) and, in each case, iis righis
against guarantors and suretles for the obligations of such persens;

2.1.2.3 by way of fixed charge the benefit of all its sights, present and future, under
any confract for the sale, letting or other disposal of the Property and any
oplion 1o renew any lease or purchase any reversion {whether freehold or
not) in relation o the Property;

2124 by way of fixed charge the benefit of all ifs righls, present and fulure,
against persons in connection with any works camied ocut and/or services
andfor gocds supplied in the design, construction, fitting out, repair or
replacement of the Property;



2.1.2.5 by way of fixed charge all licences, consents and authorisations (both public
and private), present and future, held by it in connacgtion with any of its
activities {inciuding any Licences),

2.1.2.6 by way of fixed charge all ¢ther agreements relating to land which the
Company Is or may become parly to or otherwise entitled;

2.1.27 by way of fixed charge all its present and future plant and machinery (save
to the extent that such plant and machinery forms part of its stock in frade
or wark In progress);

21.2.8 by way of fixed charge all #ts present and fulure vehicies (save 1o the extent
that such vehicles forms part of iis stock in trade or work In prograss),

2128 by way of fixed charge all its prasent and fulure computers {save io ihe
extent thal such compulers ferms part of lis stock [0 trade or work in
progress),

2.1.2.10 by way of fixad charga all its present and future office aquipment (save to
the exient that such office eguipment forms part of its stock in frade or work
in progress);

2.1.2.11 by way of fixed charge all other equipmant present and future not more
pariicularly charged by this clause 2.1 {unless it forms pari of its stock in
trade or work In progress) together with all related spare parts, fuels,
equipment, fools and all iog books, maintenance recards, record books,
manuals, hand books, contracts, warranties and services records and the
benafit of all its rights, present and future, against any person in respact of
their design, manufaciure, purchase, insiafiation, repair andfor replacement;

2.1.2.12 by way of fixed charge all its goodwill and uncalled capital, present and
future;

21213 by way of fixed charge all stocks, shares and other securities {including
debi securilies) and interesis in any unincorporated business or entity, now
and at any time during the continuance of this securty owned by the
Company, togethar with ali righls, benefits and property {including dividend
and other income whether by way of dividend, distribulion or otherwise)
offered, arising or accruing in relation thereto whether by way of bonus,
consolidation, conversion, exchange, option, preference, return of capital or
otherwise,

2.1.2.14 by way of fixed charge all interests in and rights under policies of insurance
and assurance now or at any time duwing the continuance of this secunty
belenging fo the Company, and all iis rights, present and fulure, to other
compensation monigs from time to time payable in respect of the Charged
Asseils,

21212 by way of fixed charge all patsnts, trade and service marks, brand and
frade namaes, copyrights, design righls, registerad designs, trade secrets,
know-how, inventions, confidential information and other intellectua!
property rights, inciuding the benefit of any pending applications for any of
them, now ar at any time during the continuance of this security belonging
to the Company, including all the Company's rights under any agreements,
both present or future, relating to the use or exploltation of such rights;

2.1.2.16 by way of fixed charge, the Receivables,

2.1.2.17 by way of fixed charge, with effect from the opening ar astablishment of any
Collections Account {as defined in clause 4.38), ali monies standing to the
credit of such Collections Account:




22

2.3

2.4

2.5

2.8

2.4.2.18 by way of fixed charge all Account Balances (not being charged by clause
2.1.2.47)

2.1.219by way of fixed charge the benmefit of all wamantiss, instrumaents,
guaraniees, charges, pledges, and other securty and all other rights and
remedies avaiiable io the Company in respect of any Charge Assets;

21.3 by way of floaling charge {I) all its undertaking, property and assets, whatever and
wherever, both present and future except io the extent effectively charged under
the preceding provistons of this clause 2.1 and (i) all its underiaking. property and
assels both present and fuiure which are situated in Scotland whether or not so
effectively charged.

The fixed charges created by clauses 2.1.1 and 2.1.2 inclusive shall, in each casa, include
all related spare pars, fuels, equipment, tools and ali log books, maintenance records,
record books, manuals, hand books, contracts, warrantles end services records anc the
benefit of all its rights, present and fulure, apainst any person in respact of their design,
manufaciure, purchase, installation, repair and/or replacemant,

Unity may at any time while this Debenture is enforceable hy nolice fo the Company convert
any floating charge granted by the Company with immediate effect infe a fixed charge as
regards any assset which is the subject of the fioating charge or which is specified in the
notice {but in relation to any asset situated in Scotland, only o the extent permitted by

Scols law).

Without prejudice to any rule of law which may have a similar effect, any floating charge
constifuied under this Debenture will auiomatically be converied (without nofice) with
immediate effect into a fixed charge (but in relation to any asset situated in Scotland, only o
the extent permitied by Scots law) as regards ail assets the subject of the floating charge
upon the occurrence of.

2441 any step beixng taken by any third parly to take a fixed charge over any Charged
Asgels,

242 any siep being taken by any third party to levy any distress, atachment, execution
of other lagal process ggalnst any Chargad Assets,

243 the Company ceasing to camy on business or to be a going concem; or

244 on the making of an order for the compulsory winding-up of the Company, on the
convening of a meseting for the passing of a resolution for the voluntary winding-up
of the Company or the taking of any steps (including, without limitation, the making
of ant application or the giving of any notice) by the Company or any other person
for the appointment of an administrator in respect of the Company.

Paragraph 14 of Schedule B1 {o the Insolvency Act 1988 shall apply to the charges created
by or pursuant to this Debenture.

The Company requests the Land Registry to enter a restriclion in the following form in the
Proprietorship Register of any registered iand forming pan of the Charged Assets now or in
the fulure:

"No disposition of the registered estate by the proprietor of the registered esiate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [ | in favour of Unity Trust Bank pic referred to in the Charges
Register.” and

The Company furlher requests, where applicable, that a nole of the obligation on the part of
Unity to make further advances to the Company (which s deemed o be incorporated in this
Debenture} is entered on the Register of Title of any registered land forming part of the
Charged Assets now of in the futura,
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3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

CONTINUING SECURITY

Without prejudice to the generality of clause 2, this Debenture secures all advances alrsady
made and to be made, and shall be & continuing secunty to Unity notwithstanding any
setflernent of account or other matter whatscever,

This Debenturs shall not be considered as salisfled or discharged by any intermediate
payment, repayment or discharge of the whols or any part of the Secured Liabilities.

UNDERTAKINGS AND COVENANTS

The Company undertakes and covenants with Unity {save where Unlty agrees in writing to
the contrary). -

It will not, without the pror writien consent of Unity, either in & single fransaction or in a
series of {ransactions whether related or not and whether voluntarly or nvoluntarily, seil or
transfer the Charged Assets or any interest in any Charged Assets, other than & Permitted
Disposal;

it will comply with the terms of this Debenlure and all agreements relating to the Secured
Liabliitizs;

It will preserve and maintain ail intellectual property rights owned or used by the Company
(including those referred to in clause 2.1.2.15);

it will promptly nolify Unity of the acquisition by the Company of any interest in any
Fropery;

it will comply with all covenants, agreements, stipulations and obligations now or at any time
affecting or binding Charged Assets insofar as the same are subsisting and sre capable of
being enforced, and it will duly and diligently enforce all covenants, agreements, stipuiations
and obligations benefiting 8 Charged Assets and will not walve, release or vary (or agree {o
do so) the ebligations of any other party thereto;

It will keep each Charged Asset in good and substantial repair and condition and, promplly
after being required to do so by Unity, make good any want of repair of a Charged Asset or
renew when necessary {in each case al the cost of the Company);

It will not to do or permit to be done anything which may in any way adversely affaect the
value of a Charged Asset or jecpardise, depreciate or olherwise prejudice any rights or
assets secured in favour of Unity,

it will obtain and maintain any permils, registrations, licences, exemptions, consents or
other approvals required for its business or in respect of a Charged Asset (and file any
notification, report or assessment required) under any Envirogmental Laws, and will comply
in all material respacts with all Environmental Laws;

it will not ¢reate or permit to subsist any Encumbrance on any Charged Assst other than in
favour of Unity;

Unless otherwise permitied by a Finance Document, it will not without the pror written
consent of Unity:-

4.10.1 incur or have outstanding any financial indebtedness to any parson, ofther than
narmal rade credit in the ordinary course of ils day-to-day business (and which /s
not outstanding far more than 30 days) or indebledness which is subordinated to
the Secured Liabilifies on terms satisfactory to Unily;

4.10.2 grant any guarantee, indemnity or other support in respect of the cbiigations of any
other person; or



4.11

412

4.13

4.14

4.15

418

4.17

4.18

4.19

4.20

4.21

4.10.3 make any loan or provide any other financial accommodation to any other person
{other than a loan which is subordinated to the Secured Liabilites on terms
satisfactory to Unity and not made In breach of the other terms of any Finance
Document);

it will not enter into any amalgamation, demergar, merger or corporate recanstruction,

It will not make any structural or material siteration to or fo the use of any Property or do or
permit to be dona any development of any Property or apply for any planning consent in
relation to any Proparly or do or permit to be done any act, matter or thing which would
hava & material and adverse sffect on the value or marketability of the Properly in question;

It will not grant any Lease of, par with possession or share ccoupation of the whole or part
of the Property or confer any licence, right or inlerest to scoupy or grant any licence or
permission to assign, under-let or part with possession of the sams,

It will net vary, surrender, cancel or dispose of, or permit (o be forfell, any leasehold interest
in any Property,;

It will observe and perform all covenanis, agreemenis and stipulations from time fo lime
affecting any interest in the Property or contained in any lsase, agreement for lease or other
agreement under which any part of the Property may be held;

it shall not declare or pay any dividends or interest on unpaid dividends or any ofher
distribution to any of its members, directors, pariners, beneficiaries or affiliates or make any
other payments in relation to any lean or indebtednass owed by it {o any such person at any
time while an Evant of Default is continuing;

it will notify Unity in writing should any person acquire, in aggregate, 30 per cent. or more of
its issued shared capital;

If an Event of Defaull is continuing, it will not, without the prior written consant of Unity,
4.18.1 redeem or purchase its own shares;
4.18.2 pay any amount by way of dividend to iis shareholders; or

4.18.3 pay or repay any amouni to its directors (or any person wha has, since the date of
this Debenture, been a director of the Company or that Company);

it will immediately upon the execution of the relevant Security Document {or upon coming
inlo the possession of the Company al any time} deposit with Unity {} all planning
permissions, consents and licences and any other documents relating (o the permitted use
of any Charged Assels, and (i} all desds, cerificates and other documents constituting or
avidensing title to any asset which is subject to fixed securify in favour of Unity including,
without limitation, all certificates and oiher documents of title to the stocks, shares and other
securities referred to in clause 2.1.2.13 above together with stock transfer forms in respect
of the same executed in blank {excepl for the number and class of shares and the name of
the transferor) and left undated. Unity may at any time after the date of this Debenture
compiete the instruments of transfer on behalf of the Company in favour of itself or such
other person as it shall select;

It will, promptly on the request of Unity from time to time, give nolice of assignment or
charge (in such form as Unity may require} in respect of any asset which is the subject of an
assignmeni or charge pursuant {o a Finance Document and will use all reasonable
endeavours to procwre that the recipient of that notices acknowledoes receipt in a form
satisfactory to Unity;

It will (at its own cost) on demand by Unity execute and deliver in such form as Unity may
from time to time require:
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4.23

4.24

4.25

4.26

427

4.28

42%

4.21,1 alegal mortgage of any freehold or leasehold property of the Company which is not
effectively charged by clauss 2.1.1 and of any freehoid or leasehold property
acquired by the Company after the date of this Debenturs;

4.21.2 a standard security or cther fixed security over the Company's hefitable freghold,
ieasshold or other property situate in Scctland;

4.21.3 a fixed charge or assignment In or by way of securily of any Asse! sublect to a
floating charge under clause 2.1.3; and/or

4.21.4 a chaltel mortgage over such chatlels, plant and machinery as Unity may specify,

and the Company will execute such other desds, documents, agreements and instruments
and will otherwise do and concur in all such other acte or things as Unity may deem
necassary for perfecting, preserving or protecting the secunty created (or intended to be
created) by this Debenture or for facliitating the resfisation of the Charged Assels or the
exercise of any rights of Unity under this Debeniure;

It wili effect and malntain or ensure that there is effecied and mainiained at all timas with an
insurance company acceptable to Unlty insurance In the names of the Company and Unity
as co-insured {or if co-insurance js not available, in the name of the Company with the
intarast of Unity 2s first loss payes noted) in respect of:

4221 the Property {ncluding in respect of any Licences and any fixduras, squipment,
furniture, piant or machinery in which it has an interest), against the insured Rlisks
to the full reinstatement value thersof (including the cost of demolition and
professional fees) and the loss of rent, Licences, or business interniplion cover for

not less than three years, and
4.22.2 the Charged Asseis {0 the full reinstatement value thereof,

and Unity may, If it cansiders that the amount insured by, or the risks coverad by, any such
Insurance Policy are Inadequate, require the Company to increase the amount insured by,
and/or amend the category of risks covered by, any such Insurance Policy o such extent
and in such manner as Unlly may consider appropriate and the Company will promptly
comply with such raquirement,

It will notify Unity of renewals made and material variations or cancsfiations of Insurance
Policies made or, o the khowledge of the Company, threatened or pending;

it wili not do or permit anything to be done which may make void or voidable any Insurance
Policy,

it will use all reasonable endeavours to ensure at gl times that sll Insurance Policies
contain terms providing that it will not be invalidated so far as Unily is concerned for fallure
to pay any premium dug without the insursr first giving to Unity not less than 30 days’
written notice or for breach by the Company of any of the tarms of the policy;

it will duly and punctually pay all premiums and other monies payable under all insurance
Follcles and promptly, upon request by Unity, produce to Unity & copy or sufficient extract of
every Insurance Policy together with the premium recelpts or other evidence of the payment
thereof,

it will notify Unity promptly of any event giving rise to a ctaim an any Insurance Policy in
excess of 5% of the Secured Liahilities;

it will comply with all legisiation relating to the Charged Assets including, without limitation,
all laws relating fo fown and counfry planning, fire precautions and health and safety at
work;

it wilt promptly pay or cause to be pasid and Indemnify Unity and any Receiver against all
present and future rent rates, faxes, duties, charges, assessments, impositions and

&



4.30

4.31

4.3z

433

4.34

4.38

4.36

4.37

outgeinga whatsoever now or at any time in the future payable in respect of the Property (or
any part of #) or by the owner or occupier of the Property (or any part of i£);

i will carry out all works, and maintasin aif arangements which any relevant public or
statutory authority may require recommend or direct to be carried cut or maintained in
reiation to the Charged Assets;

it witl noiify Unity immediately upon the receipt of any notice, order, complaint or summons
(or proposal for the same) from any statulory or other authosity relating to the Charged
Assets and 1o produce & copy of the same to Unity, and at the request of Unity (but at the
cost of the Company) to mske or join with Unity in making such objections to or
represantations against the same as Unity shall require;

It will, if the Company iz in breach of any legislation, cary out with ali reasonable speed
such remedial steps as Unity or any Receiver shall require and, in default, Unity or any
Receiver may (but shall not e cobliged to} enter the Property and carmy out such remedial
steps at the expense of the Company;

It will permit Unily, any authorised represeniative of Unity or any Receiver to enfer the
Property for any reasonable purpose {including fo take any steps or action which Unity is
entitted to take under this Debenture) and on reasanable nolice, to have access during
normai office hours to its sccounts and accounting records and any books and records
relating to the Charged Assets, to inspect and take coples of the same and to provide to
Unity or any Receiver such information in relation to the Charged Assels as it or he shall
raasonably request;

If will maintain its centre of main interesis (COMI) for the purposes of EU Regulation on
insolvency Procesedings 2000 {(No 1345/2000), In the United Kingdom;

i will promptly upon the request of Unity supply, or ensure the supply of, zll such
documentation, information and other evidence as is requested by Unity (for itself or on
behalf of any prospective new lender} in order for Unity {or that prospective new lender) to
carmy out and be salisfied it has complied with all necessary "know your Compsany" or
similar identification procedures and reauirements;

it will promptly supply to Unity:

4.361 true copies of all documents dispaichad by it to iis shareholders {or any class of
them) or its creditors generally at the same {ime as they are dispatched,

4.36.2 the detalls of any litigation, arbitration or administrative proceedings of which it is
aware {whether current, threalened or pending against it), which might reasonably
be expected to have & material adverse effect on the sbility of the Company (o
comply with any of its obligations under any Finance Documents;

4.38.3 2 copy of any nolice, order, directive, designation, resolution or proposal having
application to or affecting a Charged Asset or the area in which # is situate,
including any statutory notice;

4.36.4 the occumence of any Event of Default {or any svent which might become an Event
of Default) (and the steps, if any, being taken {0 remeady it), and

4.36.5 such further Information regarding the financial condition, business and operations
of the Company, a Charged Asset or any olher matter related to any Loan as Unity
may requesi;

it will immediately notify Unity in the event of any creditor executing any disfress against the
Company and of any steps (including, without limitation, the making of any application or
the giving of any notice) taken by any persen {inciuding, without limitation, the Company) in
refation to the administration, winding up or dissoluticn of the Company;



4.38

4.38

4.40

4.41

442

4.43

4.44

&1

52

53

8.4

5.5

56

It will collect, or accept payment of and receive, In each case as agent for Unity, all
Receivables and, immediately upon receipt, pay all monies which it may receive In respect
of any Raceivahies or in respect of any other rights charged o Unity by way of fixed charge
under this Debenture inte such specially designated accouni(sj as Lnity may from fime {0
time direct {each such account together with all additions to or renewals of replacements
theraof being a "Collections Account’) and, pending such payment, hold all monies so
received upon trust for Unity;

It will not be entitled, and shall not attempt, {o withdraw or transfer any monies standing to
the credit of a Collections Account without the prior consent of Unity and Unily may in is
absolute discretion withhold such consant;

it will on demand by Unity execute a legal assignment of any or all of the Recelvables in
such form as Unity may require and give notice of such assignment o the debtors and take
sush other steps as Unity may wish o perfect such assignment,

It wiil deat with the Recelvables in accordance with any directions from time o time glven In
writing by Unity and, in addition 1o its obligations under clauses 4.38 to 4.40 not, without the
prior written consent of Unily, release set-off, grant time or indulgence or otherwise deal
with the Recelvables save in accordance with this clause 4.41;

it will furnigh Unity with such information as o the nalture and amount of the Receivabies as
Unity may reasonably require;

It will earry on its business in a proper and efficient manner and not make any substantial
aiteration in the naturg or conduct of thal business; and

It will affix to such Kems of the Charged Assets subject o a fixed charge under this
Debenture or endorse of cause to be endorsed on such documents as Unity shall in each
case stipulate any label, sign or memaerandum required by Unity drawing attention fo the
security created by this Debenture.

PROTECTION OF SECURITY

if the Company does not comply with ils obligations under this Debenture in respect of any
Insurance Policy, Unity may fwithoul any obligation fo do s0) effect or renew any such
Insurance Policy either in its own name or in its name and that of the Company with an
endorsement of Unity's interest and the monies expended by Unity on so effecting or
renewing any such insurance will be reimbursed by the Company ta Unily on demand.

All premiums and other axpenses incurred by Unity in connection with the insurance of the
Charged Assets shail be paid or reimbursed by the Company to Unlty immediately afier
they are pald or incurred by Unity.

Subject to the terms of any Insurance Policy and any Lease, all proceeds of insurance will
be used, at the option of Unity in or towards reinsiatement or repayment of the Secured
Liabiiities.

Unity shali have full power to sellls and adjust with the insurers all questions with respect to
the amount of any liability of the insurers and the Company Irrevocably appolnts Unity by
way of security as the aitorney of the Company on behalf of and in the name of the
Company and to receive and give a good discharge for any monies arising in respect of the
Charged Assets under any Insurance Policy, whether effected by Unity or not.

Unity may retain for its absolute use and benefit all sums allowed to Unity by way of
commission and otherwise in respect of insurance or other business of the Company
effected through Unity.

if there is any breach by the Company of Its obligations under any Finance Document, Unity
may (without any obligation to do sa) earry out such works, or lake such other action or
sfeps as Unity considers appropriate to remedy the breach, in each case at the cost of the
Company.
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5.8

Unity shall be entltled, at its scle discretion, to have a valuation of the Charged Assels or
any part of them carred out from time to time by an independent surveyor of valuer
{appoinied at Unity's sole discretion) and the Company consents to any such valuation
report being prepared and agrees to provide such access and other assisiance as may be
reasonably required by Unity for such purposes (including eansuring that any tepant or
ocoupier shall ensure access and assistance is provided for the foregoing purposes,

The obligations of the Company under this Debenture andfor any other Finance Dacument
shall not be affected by any act, omission, matter or thing which, would reduce, release or
prejudice any of its obligations, including:

S.B1 any time, walver or consent granted to, or composllion with the Company or other
parson;

582 the releass of the Company or any other person under the terms of any
compesition or arangement with any creditor of the Company,

583 the taking, variation, compromise, exchange. renawal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assels of
the Company or any other person or any non-presentation or non-cbservance of
any formality or other requirement in respect of any instrument or any failure to
realise the full value of any security,

584 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Company or any other person;

585 any amendment {however fundamental) or replacement of any Finance Document;

588 any unenforceability, Hlegality or invalidity of any cbiigation of any person under any
Finance Document or any other document or secunty,

587 any insolvency or simitar proceedings;

588 the winding-up, dissolution, administration or reorganisation of the Company or any
other person or any change in its status, function, control or ownership,

5.8.9 any failure to take, or fully to take, any security agreed to be taken In relation to any
of the Secured Liabilities;

58.10 any failure to realise or fully to realise the value of or any release, discharge,
exchange or substitution of, any Securty Document faken in respect of any of the
Secured Liabilitles, or

5.8.11 any other act, event or omission which, but for this clause 5.8, might operate to
discharge, impair or otherwise affect any of the obligations of the Company
contained in this Debenlure or any of the rights, powers or remedies confered
upon Unity by a Finance Document or by iaw,

EMFORCEMENT

This Debenture is immediately enforceabla &t any time afier the occurrence of an Event of
Default whereupon Unity may, without notice to the Company, in its absolute discretion:

6.1.1 enforce all or any part of this Debenture (at the times, in the manner and on the
terms it thinks fit} and take possession of and hold or dispose of all or any pari of
any asset which is secured in favour of Unity; and

6.1.2 whether or not if has appointed a Receiver, exerclse all or any of the powars,
authorisations and discretions conferred by the Law of Property Act 1925 (as varied
or extended by this Debeniure} on moerigagees and on any Receiver or otherwise
conferred by law on morigagees or Receivers, and all the powers conferred on the
holder of a qualifying floating charge (as defined by in the Insolvency Aot 1986) by
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the Insclvency Act 1986 and all other rights and powers sconferred by this
Debenture,

Unity shall not be entiled to exergise its righls hersunder where the right arises as a result
of an Event of Default ocourring solely due fo any person obtalning or taking steps to obtain
a maoratorium pursuant to Schedule A1 of the Insolvency Act 1986,

The power of sale or other disposal confemred on Linity and on the Receiver by any Finance
Document shall operate as a veriation and extension of the stetutory power of sale under
Section 101 of the Law of Property Act 1925 and such power shall arise (and the Secured
Liablities shall be deemed due and payable for that purposel on execution of this
Debenture.

Sections 93 and 103 of the Law of Property Act 1925 shall not apply fo this Debenture or to
the exercise by Unity of lts right to consoiidate all or any of the security constituted by this
Dehenture with any Securty Document in existence at any time or to its powar of sale,
which powers may be exercised by Unity without notice to the Company on or af any time
after the ocourrence of an Event of Default.

The stalutory powers of leasing may be exercised by Unity st any time on or afler the
accurrence of an Event of Defaull and Unity and the Receiver may make any Lease or
agreement for lease, accept surenders of Leases and grant opllons on such ferms as it
shall think fit, withoul the need to comply with any restrictions imposed by Sections 99 and
100 of the Law of Property Act 1825,

The pretection ghven to purchasers from a morigages in Sections 104 and 107 of the Law of
Property Act 1925 and Section 42(3) of the Insolvency Act 1986 will apply equally io
purchasers and any other persons dealing with a Receiver or Unily and no purchaser or
other person dealing with Unity or any Receiver will be bound fo see or inquire whether the
right of Unity or such Receiver to exercise any of is or his powers has arisen or becoms
exercisable or be concerned with any propriety or regularity on the part of Unity or such
Receiver in such dealings.

Mo person advancing monies or making available credit o any Receiver will be concerned
to enguire as to the propriety or purpose of the exercise of the Recaiver's powers or to see
to the application of any monies so raised or horrowed.

MNeither Unity nor any Receiver will be iiable to account as morigagee or morigagee in
possassion in respect of any asset which is secured in favour of Unity or be liable for any
loss upon realisation or for any neglect or default of any nalure whatsoever in connection
with any asset which is secured in favour of Unity for which a morigagee or mortigagee in
possession might as such be liable.

Linity and any Recelver may from time to fime delegate by power of attorney or otherwise to
any person any of the powers and discretions of Unity or the Receiver under any Financa
Document (whether arising by statute, the provisions of any Finance Document or
otherwige) upon such terms and for such periods of time as it may think fit and may
determine any such delegation.  Nsither Unity nor any Receiver will be liabie to the
Company for any loss or damage arising from any act, default, omission or misconduct of
any such delegate and references in this Debenture to Unity or to any Recelver will wherse
the contaxt g0 admits include references to any such delegates so appointed.

No statutory ar other power of granting or agreeing to grant or of accepling or agreeing to
accept surrenders of leases or tenancies of the whole or any part of the Property will be
capable of being exercised by the Company without the prior written consent of Unity.

The powers conferred hereunder or by any Finance Document on Unity and any Receiver
are in addition to and not in substitution for the powers conferred on morgagees and
moftgagees in possession under the Law of Property Act 1825, the Insoivency Act 1985 or
otherwise by law and In the case of any conflict between the powsars contained in any such
Act and those conferred by this Debenture the terms of herain will prevail.



812

6.13

g.14

7.2

7.3

To the extent that Charged Assets constitute Financial Collateral and are subject to a
Security Financial Collateral Arrangement created by or pursuani to this Debeniurs, Unity
shall have the right, af any tima after this Debenture becomes enforceabls, to appropriste
all of any part of those Charged Assels in or towards the payment or discharge of the
Secured Liabilitiss. The value of any Charged Assets appropriated in accordance with this
clause 6.12 shall be the price of those Charged Assets at the tima tha right of appropriation
is exercised as lUsted on any recognised markel index, or determined by such other method
as Unity may select (including independent valuation). The Company agrees that the
methods of valuation provided for in this clause 6.12 are commercially reasonabls for the
purpase of Regulation 18 of the Financial Colialeral Regulations., To the axient that
Charged Assets constitute Financial Ccoliglersl, the Company agrees that such Charged
Assets shall be held or redesignated so as to be under the control of Unity for all purposes
of the Financial Collataral Regulstions,

At any time after this Debeniyre becomes enforceabie, all voling rights in respect of all
stock, shares and securities charged by clause 2.1.2.13 may be exercised {without
obligation to do so) by Unily {or its nomines) in such & manner as it shall {in its absolule
discretion) see fit and all dividends and other distributions payable in respect of such stock,
shares and securities shall be paid to and ratained by Unity and may be applied by Unity in
accordance with clause 8,

At any Hme afler this Daebeniure becomes enforceable, Unity may redeem any prior
morigage, charge or ancumbrance in respect of all or any of the Charged Assets or procure
the transfer of them to itselfl and may seltie the accounts of the prior morigages, chargee or
encumbrancer and any accounts so setlled will be, in the absence of manifest ermor,
conciusive and binding on the Company. ANl money paid by Unily to the morigagese,
chargee or encumbrancer in accordance with such accounts shall form part of the Secured
Lisbilities.

APPOINTMENT ANMD POWERS OF RECEIVER

Unity may at any time after having been reguested fo do so by the Company or after this

Debenture becomes enforceabls, by deed or otherwise {acting through an authorised officer
of Unity), without prior notice to the Company:

7.1.1 appoint one or mare persons ko be a Receiver of the whole or any part of any asset
which is secured in favour of Unity;

7.1.2 remaove (30 far as it is iawfully able) any Receiver so appointed;

7.1.3 appoint ancther person(s) as an additionzal or replacement Receiver(s); andfor
7.1.4 appoint one or more persons to be an administrator of the Company,
Each person appainted to be a Receiver pursuant to this Debenture will be:

7.2.1  enlitled to act individually or together with any other person appointed or substituted
as Regeiver,

7.22 deemed for all purposes to be the agent of the Company and the Company shall be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Recelver shall at any time act as agent for Unity; and

7.2.3 entitied to remuneration for his services at a rate lo be fixed by Unity from time o
time (without being limited to the maximum rafe specified by the Law of Properly
Act 1825).

The powers of appointment of a Recsiver shall be in addition to all statutory and other
powsrs of appointment of Unity under the Law of Property Act 1825 (as exended by this
Debenture), the Insolvency Act 1986 (as exiended by this Debenture) or otharwise and
such powers shall remain exercisable from time to time by Unity in respect of any part of
any asset which is secured in favour of Unity.
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Each Receiver will be the agent of the Company (which will he solely liable for his acts,
defaults and remuneration) and will have and be entitled to exsrcise In relation o the
Company all the powers set out In Schadule 1 io the Insolvency Act 1886 and all the
powers conferred from time fo time on receivers by statute and In particular by way of
addition to but without prejudice o those powers (and those of Unity) the Receiver will
have:

741 all the powers conferred by the Law of Properly Act 1825 on morgagors and on
mortgagees in possession and on recelvers appointed under that Act;

74.2 all the powers and rights of an sbsolute owner and power to do or omit o do
anything which the Company Hself could do or emit fo do; and

7.4.3 the power to do all things (including bringing or defending proceedings in the name
or on behaif of ithe Company) which seem to the Receiver {o be incidental or

conducive to:

7.4.3.1 any of the functions, powers, authorities or discretions conferred on or
vastad in him;

7.4.32 the exercise of any riphts, powers and remedies of Unity provided by or
pursuant to this Debenture or by law {including realisation of all ar any part
of any asset which is secured in favour of Unity); or

7.4.3.2 bringing to his hands any assets of the Company forming part of, or which
when got in would be, Charged Assets.

The receipt of Unily or any Receiver shall be conclusive discharge to a purchaser and, in
making any sale or disposal of any assst which (s secured In favour of Unity or making any
acquisition, Unily or any Receiver may do so for such consideration, in such manner and on
such terms as if thinks fit,

Mo purchaser or other person dealing with Unity or any Receiver shall be bound to inguire
whether the nght of Unity or such Recelver to exercise any of ifs powers has arisen or
hecome exercisable or be concerned with any propriety or regularity on the part of Unity or
such Recaiver in such dealings.

Any liberty or power which may be exerclsed or any defermination which may be made
under this Debenture by Unity or any Receiver may be exercised or made in its absolute
and unfettered discretion without any obligation 1o give reasons,

Unity will nof ingur any liability {elther to the Company or to any other person whatsoever) in
respect of any contracts, engagements, acts, omissions, defaults or losses of a2 Receiver or
for any liabilities incurred by him or for any misconduct by him or for his remuneration by
reason of its appointing a Receiver ar of its having made or given any regulaticn or direction
to the Recelver for any other reason whatsoever.

The provisions of this Debenture will not confer on Unity any right in equily lo any fitlings,
fumiture, vehicles, goods, livestock, equipment or materials so far as this Debeniure
constituies a Bill of Sala.

ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS

i Unity receives a payment that is insufficient to discharge all of the Secured Liabilities
Unity shall apply that paymeni towards the Secured Liabilities in such order as Unity
requires,

All moneys received or recovered by Unity or any Receiver pursuant fo this Debenture or
the powers conferred by it shall (sublect to the claims of any person having prior rights
thereto and by way of varlation of the provisions of the Law of Property Act 1825) he
applied towards the following items in the following order:
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8.2.1 first, in the payment of all costs, charges and expenses of and incidental to the
Receivers appoiniment and his remuneration;

822 sscond, in the payment or the discharge of any liabilities incurred by 8 Recelver in
the exercise of any powers of the Recelvar;

82.3 third, in providing for the matters (other than the remuneration of the Receiver)
specified in the first three paragraph of Section 109 {8) of the Law of Properly Act
1825 (in or towards any payment of any debis or claims which are by statute
payabie in preference to Unity bul only to the exient to which such dabis or claims
shall have such preference); and

8.2.4 fourth, in or towards the satisfaction of the Secured Liabiiities in such order as Unity
shall diract, and

8§25 thereafter, any surplus being paid to the person then entilied to such surplus,
The above shall pverride any appropriation made by the Company.

SECURITY POWER OF ATTORNEY

The Company by way of security agrees fo irrevocably appoint Unity and any Receiver
severally to be its altorney and in its name, on its behall and as its act and deed 0 execute,
daliver and perfect all documents and do all things which the aflorney may consider fo be
required or desirable to;

811 carry out or fulfii any obligation imposed on that Company by any Finance
Document or by this Debenture (including tha execulion and delivery of any deeds,
charges, assignments, notices or other securily and any transfers of any asset
which is secured in favour of Unity); andfor

2.1.2 enable Unity or any Receiver 1o exarcise, or delegals the exercise of, any of the
rights, powers and authorities conferred on them by or pursuani to any Finance
Document, by this Debenture or by law {including, after any Security Document
becomes enforceable, the exercise of any right of a legal or beneficial owner of any
assat which is secured in favour of Unity).

The Company agrees to ratify and confirm all things dene and all documents execuled by
any atiornay in the exercise or purported axercise of all or any of his powers.

INDEMMNITIES

Unity. the Regeiver and every altorney, manager, ageni, empioyee cor other person
appointad by Unily or the Receiver under or In connection with this Debenture shali be
indemnifised on demand by the Company in respect of all liabilities, costs, losses and
expenses incurred by it or him in the execution (or purported execution) of any of the
powers, authorities or discretions vested in it or him pursuant to the terms of this Debenture
{or by any law or regulation) and against all actions, proceedings, costs, claims and
demands in respect of any matter or thing done or amitted in any way in connection with or
relating to all or any of the Charged Asseis and Unity, the Receiver or any such other
persan may retain and pay all sums in respect of the same out of the money received under
the powers conferred by this Debenture.

The indemnity under clause 10.1 shall not apply to the extent that any such liability, cost,
loss and/or expense arises as a rasult of the wilful default or gross negligence of Unity or
the Receiver. .

The Company will, on demand, indemnify Unity against any cost, loss or llability {including
any breskage cosis and loss of margin} incurred by Unity as a result of;
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10.3.1 the occurrence of any Event of Default or investigaling any event which it
reasonably believes is a Event of Default or is likely to give rise fo an Event of
Dafault;

10.3.2 any fallure by the Company {o pay any amount due under a Finance Document on
its due date,

10.3.3 a Loan not being made on the date requested by the Company by reasan or tha
aperation: of any one or more of the provisions of a Finance Document or any part
of a Loan rict being prepald In accordance with any notice of prepayment given by
the Company or keing repaid on lts due date;

10,34 acting of relying on any notice, requast or instruction which it reasonably beflevas o
he genuine, correct and appropriately authorised; or

10.3.5 any claim, proceeding or investigation under any Environmental Laws in connection
wilh the Company or the Property,

and any such cost, loss or Hability may inciude, without timitation the cost of having to
liquidate or re-depioy funds acquired or committed to make, fund or maintain any Loan or
any part of it, or liquidating or varying transactions entered into in order to match, hedge or
fund any Loan or any part of it

COSTS AND EXPENSES

The Company shall pay or relmburse to Unity on demand (on a full indemnity basis) all
costs, charges and expenses (including legal fees) incurred or to be incurred by Unity in the
creation, registration, perfaction, enforcement, discharge, preservation of righls and/or
assignment of any Finance Document (including, without limitation, the costs of any
proceaedings in relation to this Debenture or the Secured Liabilities), which costs, charges
and expenses shall form par of the Secured Liabilities.

NO LIABILITY

MNone of Unity, lts nominee(s) or any Recsiver will be liable by reason of taking any action
permitted by this Debentura snd/or any Finance Document or any neglect or defaull in
connection with any asset which is secured in favour of Unity or laking possession of or
realising all or any part of any asset which is secured in favour of Unity, except in the case
of gross negligence or wilful default upon s part.

COMSOLIDATION AND BET OFF

This Debenture and esch Security Document shall be security not only for the moneys
primarily provideg for it but also for sll moneys which may be or become owing by the
Company to Unity on any account and (save at the discretion of Unity) no Charged Asset
heid by Unity shall be released unfil the Secured Liabilittes has been pald in full.

The Company authorises Unity to apply any credit balance to which the Company is enfitled
on any account of the Company with Unity In satisfaction of the Sacured Liabiiities.

All payments to be made {o Unity under the Finance Documents shall be caiculated and
made without {and free and clear of any deduction for) set-off or counterclaim,

Unity may at any time after the making of a demand for payment (and without naotice to the
Company) combine or consolidate all or any of the then existing accounts between Unity
and the Caempany {including accounts in the name of the Company Jointly with ancther),
and may sel-off or fransfer any sum standing to the credit of any one or more of such
accounts in or towards satisfaction of the Secured Liabilities,
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PAYMENTS

All paymaents by the Company to Unity must be made to such accaunt as Unity may notify
to the Company from time to time. Time of payment: by the Company is of the essence.
Payments are sent at the risk of the Compeny and Unity Is not responsible for loss of or
deiay to payments sent by or lo the Conmpany,

Sterling Is the currency of account and payment for any sum due from the Company, save
that:

14.2.1 each paymant In respect of costs, expenses of {axes shall be made in the currency
in which the costs, expenses or laxes are incurred; and

14.2.2 any amount expressed lo be payable in a currency other than sterling shall be paid
in that other currency,

NOTICE OF CHARGE OR DISPOSAL

On receiving notice that the Company has encumbered or disposed of the Property or any
of the Charged Assets, Unity shail be entitled to close the Company’s then current account
or accounts and {o open & new account or accounts with the Company and (without
prejudice to Unity's right to combine accounts) ne monies paid in or camied to the
Company's credit in any such new account(s} shall be appropriated fowards, or have the
effect of discharging, any part of the amount due to Unity on such tlosed aegount(s),

if Unity does not open such new sccount or accounts, it shall nevertheless be treated as if it
had done so at the time when i received such notice.

As from that time, all payments made by the Company to Unity shall be credited or be
treated as having been credifted to sueh new account or accounits, and shall nol oparate to
reduce the amount due from the Company to Unity at the time when it recelved such notice,

OTHER PROVISIONS

ff Unity considers that any amount paid to it is capable of being avoided or reduced by
virtue of any bankruptey, insolvency, fiquidation or similar laws the liability of the Company
under this.-Debenture, this Debanfure will continue and such amount will not be considered
to have been irrevocably paid.

A certificate signed by an official or manager of Unity as to the amount of the Secured
Liabillities shall be conclusive evidence save in the case of manifest error ar on any guastion
of law,

If any event of default (howsoever described) in any agreement belween Unity and the
Company occurs then (while it is cantlinuing unwaived) Unity shall be entitled to inftiate an
investigation of, and/or instruct the preparation of a report {(accounting, legal, valuation or
other) on, the business and affairs of the Company which Unily considers necessary to
ascertain the financiai position of the Company, all fees and expenses incurred by Unity in
50 doing being payable by the Company.

The Company hereby consents to the provision by Unity of aif information in relation to the
Company which Unity provides to any person in ralation to the prepdgration of 8 report as is
referred o in clause 15.3 above.

If at any time any provision of this Debenture is or becomes ilegal, nvalid or unenforceable
in any respact under any law of any. jurisdiction, nelther the legaiily, validily or enforcaability
of the temaining provisions nor the tegality, validity or enforceabifity of such provision under
the law of any other Jurisdiction wili g in any way affected or impaired.

No failure or delay by Unity in exerclsing any fight or remedy under this Debenture shall
operate as a waiver, and no single or partial exercise shall prevent further exercise of any
right or remedy.
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Unity will be entilled {o disclose to, its auditors, advisers or applicable regulatory authority or
any other parson that enters or proposes to enter into any assignment, iransfer,
gacuritisation or other disposition of any part of any right or obligation in relation to the
Secured Liabililies confidential information concaming this Debsniure or any arrangement
made or to be made in connection with this Debenture.

Save 1o the sxtent expressly provided to the confrary in this Debenture, a third party (being
any person other than the Company or Unity and their permitted successors and assigns)
may not anforce any of its terms under the Contracts (Rights of Third Partles) Act 1999 and
no cansent of any third party is required for any amendment, variation or termination of this
Debenture.

This Debenture may be execuied in any number of counterparts, esach of which when
executed shall constitute a duplicate origihal, but all the counterparts shall together
congfifute one agreement,

CERTIFICATE OF NON-CONTRAVENTION

The Company certifies that this Debenture does not contravene any of the provigions of the
Company's Memorandum and Articles of Association or its rules or other constitution as the
case may be,

ASSIGNMENT
Unity may at any time;
18.1.1 assign all or any of its rights and benefits under this Debenture; or

18.1.2 transfer or otherwise dispose of all or any of ils rights, benefils and obiligations
under this Debenture to any bank or financial institution as determined by Unity.

The Company may not assign or transfer any of its rights, benefits or obligations under this
Debenlure save with the prior written consent of Unity,

DEMANDS AND NOTICES
Any demand or notice given by Unity under this Debenture may be:

15.1.1 by letter addressed io the Company seni by first class post o or left at the
Company's last known address to Unity or at the Company's registered office; or

18.1.2 by fax or other electronic means to the Company's last known fax number or
electronic mail address.

19.1.3 If sent by post, the demand or notice will be taken to have been made or given at
noon the second day following the date the letler was posted. If sent by fax or
other electronic means, the demand or notice will be taken to have been made or
given at the fime of transmission,

Unless otherwise advised by Unity any nofices given by the Company te Unily under this
Debenture will be delivered to Unity's office detailed on the front of this Debenture.

DEFINITIONS AND INTERPRETATION
In this Debenlure where the context so admits: -

"Account Balances™ means all monfes standing to the credit of the Company from time to
time on any and all accounts with any bank or financial institution;

"Book Debis” means all present and future Yook debts of the Campany;

“Gharged Asseis™ means all property, assets end rights of the Company, both present and
future which are for the time being subject fo the security created by or pursuant to this




Debenture and {unless the context requires otherwise) shall include each and every part
thareof,

“Default Rate” means the rate of interest payable in agcordance with the terms of any
Finance Documents selting out the terms of the Secured Liabliities In relation to any amount
which is rnot paid on the due date for payment;

“"Encumbrance” means any mortgags, chaige, essignment by way of security, pledge, Yen
{save where arising by operation of law In the usual course of business), hypothecstion,
preferential right (save as arising under the general iaw for the protection of certaln classes
of creditors) or trust or other arrangement made for the purpose of or having an economic
or financial effect similar to that of security, or other securily interest of any kind,

"Environmental Laws® means afl laws, directives, regulations and codes of practice
having effect in the United Kingdom from time to tme which either legislate for or which in
any way directly or indirectly concern the protection of the environment, human health,
conditions in the workplace or the generation, transportation, storage, treatment or disposal
of subsiances of any descriptlon which sither aione or In combination with other substances
are capable of causing harm to any living organism or to material cbjects or structures;

"Event of Default” means:
{a) any svent of default, howsoaver described, under a Finance Documeant;

{b) any of the Secured Liabiiities are not paid or discharged when the same ought lo be
paid or discharged by the Company (whether on demand, at scheduled maturity, by
acceleration or otherwise, as the case may be); or

{c any step is taken (including, withowut iimitation, the making of an application or the
giving of any notice) by the Company of by any other person to appoint an
administrator in respect of the Company,

{d) any stap is taken {ncluding, without limitation, the making of an application or the
giving of any notice) by the Company or by any other persen fo wind up or dissolve
the Company or to appoint & liguidator, trustee, receiver, administrative receiver or
similar officer of the Company or any part of its undertaking or assets;

{2) the making of & request by the Company for the appoiniment of a Receiver or
adminisirater; or

(f if the Company breaches any of the provisions of this Debenfure;

"Facility Letter” means any letter of offer, facility letter or offer to make further ioans to the
Company in which Unity agrees to provide loan facilities or other financial accommadation
te the Company {as amended, supplemented or varied from time to time).

“Finance Documents” means any Faciiity Letter, this Debenture, any other Security
Document, any other document from time {o time being & Finance Document for the
purposas of any Facility Letter,

“Financlal Collataral” shall have the meaning given to that expression in the Financial
Coliataral Regulations;

“Financial Collateral Reguiations” means the Financial Collateral Arrangements {No. 2)
Regulations 2003 (S.1. 2003 No. 3226);

“Insurance Policy” means each contract or policy of insurance of assurance in which the
Company has an interest;

“insured Risks” means fire, exploslon, collision, impact, storm, flood, lightning, landslip,
subsidence, burst pipes, malicious damage, acts of terrorism, three months' loss of renl,



third party and public liablity and such other risks as Unily may from time o time
reasonably reguire;

"Lease” means any lesse, underiease, sub-lease, licence, tenancy or right to occupy ali or
any part of the Property and any agreement for the grant of a Lease;

“Licences” includes {but is not limited 10} justices licences, supper hours licences, gaming
flcences, extended hours licences, premises licences, ceriificates of registration in respect
of a nursing home or a residential home or any other licences required for or related to the
Company's business or use of the Charged Assets,

“Loan" means the loan or loans made or to be made by Unity te the Company pursuant to
the terms of any Facility Letter or the principal amount of that loan outstanding for the time
being,

“Payment CObilgations” means ali present and future debts (other than Book Debts) and
monatary claims and afl other amounts recoverable or recelvable (whether ascertained or
not) by the Caompany or dug or owing to the Company,

“Peemitted Disposal” means the disposal of stock subject only to the fioating charge
craated by clause 2.1.3 on an arm's length basis in the ordinary course of trading or the
disposal of any other Charged Assets with the pricr written consent of Unity;

“Property” means at any lime the freehold, heritable and leasehold propartias of the
Company at that time or any of them as the context requires and shall include all buildings,
structures, fixtures (Including trade and fenant's fixiures) from time to time on or in any such
property,

"Recelver” means any person, whether or not an employee or officer of Unity, appainted
by Unlity as a receiver and/ior manager of the security glven by the Company to Unity
whether such appointment is pursuant io the Law of Propenty Act 1925 or otherwise,

“Recelvables"’ together the Book Debts, the Payment Obligations and the Refundables
{and shall include the benefit of ali related rights and remedies (including equitable rights
and rights under guarantees, indemnitiss, liens and Encumbrances)),

"Refundables” means all present and fulure payments of or enfitiements o claim payment
or repayment of any taxes, insurance premiums or other over-payments by the Company,

“Secured Liabilitles” means:

{a} all present and future obligations and liabilities {whelher actual or contingent,
whether owed iointly, severally or in any other capacity whatscever and of
whatscever amount) {and whether on or at any time afler demand) be due, owing
or incurred in whatsoever manner to Unity by the Company and whether or not
Lnity shall have been an griginal party to the relevant ransactian,

{b} Al cosis, charges and expenses incurred hereunder by Unity andfor or any
Receiver, and all other monies paid by Unily and/or eny Receiver in connection with
this Debenture or the Praperty or the Charged Assets including without prejudice to
the genersality of the foregoing, all costs and expenses under clause 11,

{c) interast discount commission or other lawful charges and sexpenses which Unity
may, in the course of iis business, charge in respect of any of the matters aforesald
or far keeping the Company's accounis(s), and so that interest shail be computed
and compounded according to the usual mode of Unity as weil after as before any
demand or judgment or the insolvency of the Company,

"Security Document” means this Debenture, any other Encumbrance crealing or
purporting to create security over assets of the Company as securlty for the Secured
Liabilities from time to time and any guaraniee, indemnity or other surety obligation relating
to the Secured Liabilitles from time {0 time;
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expraession in the Financial Collateral Regulations.
Where “the Company” Includes two or more persons or bodiss: -

20.2.1 the liabililies of such persons or bodies shall be joint and several, and any event
referred to in this Debenture shall be deemed to have happened if il happens in
relation to any ene of those persons or bodies

20.2.2 all monies, obligations and liabilites due, owing or incurred by the Company to
Unity shall mean all monies, cbligations and liabiliies of all, or any one or more, of

such persons or bodies (o Unity

Whara a restriclive obligation is imposed on the Company, it shail be deamed to include an
ohligation on the Company not fo permit or suffer such restrictive obligation to be done by

any other person,

The singular shail include the plural and the masculine the feminine and neuter and vice
Versa.

The clause headings In this Debenture are for ease of reference and do not affect the
construction of the relavant clauses.

Each of the provisions of this Debenture shall be severable and distinct from one ancther
and If one or more of such provigions is invalid or unenforceakla the remaining provisions
shalf not in any way be affacted.

Referance o any Act or legislation inciudes reference to the Act or legislafion as for the
lime being amended, repiaced or re-enacted and includes reference to any sub-ordinate
iegislation (inciuding any European Community law which s applicable in the United
Kingdom) order regulation or direction made under or by virtue of that Act or legislation,

References to “Unity” Include persons deriving titte under Unity its successors and assigns
and any company with which it may amalgamate {0 the Intent thal this Debenture shall
consfifule a continuing security in faveur of such new company as if it had been expressiy
named herein instead of Unity,

References to the "Company” include its successors and assigns histheir executors and
agministrators and {in addition) any commitiee receiver administrator or other person
lawfully acting on behaif of every such party (though no personal liabllity shall attach to any
authorised agent or altorney signing as such) and if this Debenture is executed by two or
more parlies the word "Company” shall be consirued to refer to each of such parties
separaiely as if each such party had executed a separate charge in the form of this
Debenture.

References to thls “Debentwre” shall be construed as including each separate or
independent stipufation or agreement herein contained.

Refarences to & "person” include any person, firm, company, corporation, govemment,
stale or agency of 3 state, association, unincorporated body of persons, trust or partnership
{(whether or noi naving a separate legal personality) and any two or more of the foregoing,

GOUVERNING LAW

This Debenture Is governed by and wifl be construed in accordance with English Law and
the Company submits to the non-exclusive jurisdiction of the Engfish cours.

IN WITNESS wheraof this Deed has been exsculed by the Company and Is Intended to be and is
hereby deliverad on the date first above written.



THIS i8 AN IMPORTANT DOCUMENT, SIGN ONLY F YOU WANT TO BE LEGALLY EQUND
YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL ADVICE BREFORE SIGNING,

EXECUTED AS A DEED
by the COMPANY

acting by a director In the presance of;

Witnass Signature: M&'

Witnass Mame: Mﬁ‘@!'\? ot TS‘“} .
Address: SQI{WG&M
Losalhee oy

Director

Oceupation: F*\ﬁf*”*“a“{“

BIGNED for and behalf of UNITY.

Manager
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HOTE: REGEIPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hereby this day of

releases unto the Company the Propertyfiths Charged Assets™ fg_hold the same unto the Company
free from this Debenture snd all monies secured thereby and from all claims and demands

thereunder

BIGNED for and behalf of UNITY

Manager

* dolelo a3 applicable
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