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Registration of a Charge

Company name: JOINTALEPH LIMITED
Company number: 04719192

X805IURS

Received for Electronic Filing: 27/02/2019

Details of Charge

Date of creation:  25/02/2019
Charge code: 0471 9192 0007
Persons entitled: UNITY TRUST BANK PLC

Brief description:.  THE PRESENT AND FUTURE FREEHOLD, LEASEHOLD AND OTHER
IMMOVABLE PROPERTY AND RIGHTS RELATING TO THAT PROPERTY
OF JOINTALEPH LIMITED (04719192).

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 04719192 Page 1




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: BWB LLP

Electronically filed document for Company Number: 04719192 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4719192

Charge code: 0471 9192 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2019 and created by JOINTALEPH LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th February 2019 .

Given at Companies House, Cardiff on 28th February 2019

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

To be a true copy o
(St {%
mevsy e
made the Q._S%dayofifﬁawzms deted g4 7.y <
BETWEEN
(1}  JOINTRASE LIMITED {company number 4747822} and JOINTALEPH LIMITED {company

numbaﬂ’iswﬁ) whose registerad office is at New Burlington House, 1075 Finchley Rosd,
London, NW11 0PU (the "Company™); and

{2) UNITY TRUST BANK PLC whose address for service s Ning Brindleyplace, Blrmingham,
Bi 2HB (Unity")

WITHESSES as follows:-
% GOVEMANT TO PAY

1.4 The Company, as primary obligor and not merely as sursly, covenants with Unity fo pay or
discharge io Unlty the Sscured Lisbiities on the dus dafe or dales for paymant or dischargs
or, In the absence of any agresd or specified due detes, Immadiately on demand.

1.2 if the Company shali fal to pay sny amount under this Debenturs when it is due then such
amount shall bear Interest (after as well as before judgment and pavable on demand) althe
Default Rets from ime to ime from the dus dete untl the date such emount is pald in full to
Unity.

2 CHARGING CLAUBE

2.1 The Company with Full Tile Guarantee ghaig oy
securfly for the payment and discherge of the Secured Lsah!lmea

211 by way of lagal morigage sl freshold snd lessehold property of the Compearny at the
date of this Debenlure and the proceeds of sale thereof together with sl bulldings,
structures and fixtures (Including trade and lenant's fixiures) from time to time on or

in any such proparly;
2.1.2 by way of aed charge:

2.1.2.1 all estates and iInterests of the Company in freshold, leasshold proparty aﬁd
other immovable proparly {wherever siiuste), now or at any time hargafier
during the continuance of this security belonging to or charged o fhs
Company and the proceaeds of sale thereof, topether with all bulldings,
structures and fxdures (inoluding trade and tenant's fhdures) from time to
tima on or in any such properly {other than any property charged In terms of
sleuse 2.1.1 above);

2122 hy way wof fiwed charg@ the benefit of sl s righte, present and futurs, under

s to Unity a8 8 continuing

rights pressni and ﬁnus‘eﬁ ageinst any lessse, sub-lessee, canses or other
cotupler of the Proparty for the time beling (including dghie o rantel incoms,
liesnca faes, mesne profits and other Incoma) and, In esch caga, iis righis
spainet guarantors and sursties for the abilgations of such pereons;

2.5.2.3 by way of fxed charge the bereflt of 2l s rights, present snd future, under
any contract for the sale, letling or other disposal of the Property and eny
option o renew any laase or purchase any reversion {(whether freshold w
ned} in relation to the Properly,

2124 by way of fixed charge the bensilt of all is rights, present and future,
ageingl persons In connacton with any works carled oul andior services
andior goods supplied in the design, consuction, fiting out, repair o
replacement of the Proparky;



2.1.2.5 by way of fwed cherge all loences, consents and authorisations (both publio
and private), present and future, held by | In connection with any of s
solivities {(ncluding any Licences);

2.1.28 by way of fwsd cherge all olher sgreemente ralaling o land wiich the
Company Is o may become party lo or otherwise sniifled:

2.4.2.7 by way of feed charge &l lis present and fubure plent and mechinery (save
0 the setent el suek slant and mechinery forms perf of s siock in trade
oF work in progress);

2428 by way of fued charge ail iis present and futws vehicies (seve to the sxdent
that such vehlcles forme pert of e stock i irede or wark In prograss);

2128 by way of fied charpe all i present snd Tulure wmg}um {save by the
gxtaed thet such compuiers forme part of Bs stock In fede or work in

BTrREsE],
2.4 2,90 by way of Tued oharge aff e presont and fubire office equipment (save

e putent thet such offics souipment formg pert of B eloek In ade or wark
iy progeess )

24214 by way of fhd charge =l ather squipment present and fulure not mors
paErtfoularly charged by this clause 2.9 (unioss i forme port of B8 slock in
irasie or vk ¥} s topether with ol reluted spare pavls, Tunls,
auipment, mm@ gnd el log bogks, meinenznes records, racord bools,
marele, hand books, eontrachs, werrentles snd sprvices reoprds and the
bensft of 2 e rights, present and future, ageinst eny pereen in reapsct of
thelr deston, manufachure, mrchese, netelabon, repal andior replecemend,

2.1.2.12 by way of fi
St

242135y way of feed chargs all siocke, shares sl other seouritles (including
detd seoyriias) and intereele In any unincorporsied business or entfty, now
gred at sny Ymae during the contiruance of his ssourlly owned by the
Gompany, %@gﬁﬁ’mr with all rights, benefiis and properly (Including dividand
grgd other income w?mihm by way of dividend, deiribotion or othenviss)
offered, eriping or socruing In relation theretn whether by way of bonus,
oonsolidation, mm‘%%ian amchenges, optien, prelarencs, el of capliad or
b,

2.1.2.14 by way of Tuad charge all interests In and rights under policles of Insurance
gl mEsuranes now oF @b eny e durdng the oondinuence of e security
belonging 1o he Company, angd all B righis, present and fulure, m mﬁmr
mmmﬂmﬁm monies from Une to time payvebie in respect of

?‘

29218y way of Twad charge all paderds, vade and service marks, brand and
reue names, cobwiohis, deslon dohts, registered dealone, irede seorels,
krmwehow, bwventions, confidentisl  information ang other  intellectus)
propecty righls, Incuding the bensfit of any pending apolications for any of
tham, now or ot any me during the continuence of Bis securlly balonging
i fhe Company, neluding 8l the Compary/s rdghts under any agraamants,
bty prawent or future, relating to the use or explofetion of such rights;

d chorge gil Bs goodedl and uncplled cepltel, prosernt and

242,18 by way of fiead chargs, the Recelvables;

2.1.2.17 by way of fousd chergs, with effect from the opaning or establishment of any
Collertions Ascount {ap defined In clavse 4.383, ol monles stending o he
seedit of such Collections SAerount;




2.2

23

2.4

2.8

28

2.1.2.18 by way of fixed charge a Account Balances (not being charged by clause
21247

21.2.18by way of fixed charge the beneft of all wammnties, Instruments,
guaraniees, charges, pledges, and other ssourity and all other rights and
remedies avallables to the Company In raspect of any Chargs Assals;

2.4.3 by way of floating charge (1) all its undertaking, property and assets, whatever and
wherevar, both present and future except to the axdent effectively charged under
the preceding provisions of this clause 2.1 and {1) all #s underisking, property and
asewts both present and future which are situeted In Seotland whethar or not so
effectively chargsd.

The fixed charges crested by clauses 2.1.1 and 2.1.2 inclusive shall, In sach case, inchude
all relaled spare perts, fusls, eguipment, tools and all log books, mainteriance reconds,
record bonks, manuels, hand books, contracts, warranties and sarvioes records end the

‘benefit of all its rights, present and future, against any parson in respect of thelr design,

marifaciure, purchase, instaliation, repair andlor replacsmsnt.

Unity may at any time whils this Debanture is enforcestls by natice to the Company convert
any floating charge granted by the Compeny with immedists sfect into a fixed charge as
regerds any asset which is e subject of ihe floating chargs or which is specified in the
notice (bt In relation {o any esset situsted In Seotlend, only to the extent permitied by
Seots izw),

Without prejudice to any rule of law which may have & similar effect, any flosling charge
consiituted under his Debenture will avtomaticslly be converted {without nollcs) with
immadiate effect into a fixed charge (bt n relation to uny asael situated In Scotland, only to
the extent permitted by Scots law) as regerds il assels the subject of the floating charge
upon the coourrence of:

241  any step belng taken by any third parly to teke & fixed charge over any Charged
Ansals;

24.2  any step being taken by any thind party fo lavy any distress, gftschmant, exanition
or other legel provess againet any Charged Assats;

24.3  the Compsany ceasing {6 cary on business orfo be g going conearm; o

244 on the making of an order for the vompulsory winding-up of the Company, on the
tonvening of @ meeting for the passing of a resolution for the veluntary winding-up
of the Company or the taking of any steps (Including, without lmitstion, the making
of an applicatlon or the giving of any notica) by the Company or any other persen

for the appointment of an adminkirator in respect of the Company,

Paragraph 14 of Scheduls B1 to the Insoivency Act 1686 shall apply o the cherges created
by or pursuant to this Debanture.

The Compeny requests the Land Ragistry to enter a resiriction in the following form in the
Proprietorship Register of any registerad land forming pert of the Charged Asssis now or In
the fubure:

Mo disposltion of the registered estals by tha proprietor of the ragistered estate or by the
propristor of any registered charge, not baing & charge reglsterad bafors the eniry of this
restriction, Is o be registered without & writhen consent signed by the propristor for the tme
being of tha charge daiew in favour of Unity Trust Bank plo refared to In the Gharges
Register." and ) Ratupey 3019

Tha Company further requests, where applicable, that a note of the obiigation on the part of
Unfly to make further advances io the Company (which is deemed lo be Incomporated in thia
Debenture) is sniered on the Reglster of Title of any regisiered land forming pert of the
Charped Assets now or In the fulure.
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4.2

4.3

4.4

4.5

4.5

&7

4.8

4.8
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LONTINUMG SEGURITY

Without prejudics to the generallily of clause 2, this Debenture sacures gl sdvances slready
mmﬁ& and 1o be wade, end shall be a contl mn@ security to Unity notwlihetending any
setioment of gocount or other matier whalsoaver

This Usbanture shall not be considered s satisfied or discherped by any ntermediste
payrnent, repayimant or dischangs of the whols or any part of the Ssoured Lisbliities,

The Gompany underiakes and covenanis with Unity (ssve whaers Unlly sgrees In wiiling to
the conlrary): -

itwill not, withowt the prior welllen consent of Unity, elther In 5 single farsaction or ln &
sares of ransectiong whether related or not and whather volurtarly or involuntarily, ssil or
irmneter the Cherged Assels or sry Inlerest In any Cherged Asestn, other than & Parmitted
Eaessal,

it will cornply with the terme of this Debaniure sl =8 agras
Liabilites:

ft will pre and maimain sl ivellectual property rights ownad or used by e Company
{Inpiuding those refered %@ clguse 2.7.2.18%

it will promplly notify Unlty of the soouisiion by the Compeny of any inlerest in sny
Property;

It will cormply with sl covenants, agreements, stipulations end obligations now or o8 any time
affpoting or binding Charged Assats insofar as the same are subsisfing and are cepable of
being wrforced, and it will duly end dlilgently erdores ol covenands, agreements, stpuiations
and obligations benefiing a Charged Assels and will not walve, release or very [oF agres o
do so) the ohilgetions of any other parly therein;

ards alating o the Becyred

1t will ksap each Charged Asset in guod and substantiel repeir end condition and, promptly
sfter being required to do so by Unity, meke good any want of reselr of & Chrged Agset or
rarew when nacessary {In esch case af the cost of the Company);

it will not to do or pemilt fo be dope anything which may in any way adverssly sffect the
valie of 8 O | Assel or jeopardiss, deprecieie or oiherwise prejudice any rghls or
senaly sacured o e ot Lindty:

it owill oblein end maintein any pevmie, regislredions, Hoencms, exerplions, consents or
uther approvale required for Hes buslness or in respect of 2 Charged Aszsst (and e any
rotificetion, repoert or agesssment reguired) under any Environmentsl Laws, and will comply
iy &l meterial resp with gl Envirooments! Lewe;

it will not create or parmit to subsis! any Encumbrance on any Cherped Asset other than In
Fowanar of Unftw:

Unless otherwise permitted by 8 Finance Dooument, It will not without the prior written

grveeyd of Unlby-

4107 Intar o have culstanding any fnsnoll indebledrnese @ ery person, oiher then
normiel trede cmﬁi irz e crdinary course of He ﬁay%ﬁay business (snd which is
it cudtetanding for mors than 30 dave) or indeb B which in sul el b
the Secured Lisbilites on terms satisfactory o Unly;

#40.2 grant any guarantes, indemnity or other support in respect of the obligetions of any
gt porson; or



4.1%
4.12

4.13
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415

4.18

£17

4.18

4.19

4.20

4.21

4.10.3 make any losn or provide any other financlal accommaodation o any sther person
{cther than a loan which is subordineted to the Secured Liabilites on tenms
satisfaciory to Unily and not made In breach of the other tarms of any Finance
Bocamant);

it will not enter into any mmalgamation, demerger, merger or corporate recanstrustion:

it will not make any structural or materlal aftsration to or to the use of any Properly or do or
parmil 1o be done eny devslupmant of any Property or mpply for any planning consent in
redation 1o any Property or do or permit to be done eny act, matier or thing which would
have a material and adveras effact on the value or marketeblilly of the Property In guestion;

it will not grant any Lease of, part with possession or share oooupation of the whole o part
of the Property or confer any licance, right or interest to ocoupy or grant any licence or
parmission bo assign, under-lef or part with possession of the same;

it will not vary, surrender, canoel or dispose of, or permit to be forfeit, any loasehold interest
I any Property;

it will obsarve and perform all covenants, agreemants ard stipulations from time i time
sffecting any interest in the Property or conlalned in any leass, agreement for lsases or other
agrésment under which any part of the Property may be held;

it shall not declere or pay any dividends o inlerest on unpald dividends or sny ciher
distribution to any of s members, direciors, pariners, beneficlaries or eifiistes or make any
other payments in relation 1o any loan or Indebledness owead by It to any such person et any
fime while an Event of Defaull b continulng;

it will notify Unlty In writing should any parson soguire, in agpregate, 30 per cent. or more of
fie issued shered capital;

i an Event of Defaull s continulng, it will not, without the prior written consent of Unity:
4.18.1 radeem of purchase ils own shares:
4.18.2 pay any amouni by way of dividend 10 itz shareholders; or

4.18.3 pay or repay eny amount o lis directors {or any person who has, since the dale of
‘ thiz Debenturs, been a dirsctor of the Company of that Company);

It will immediately upon the axtecution of the relevant Sscurity Documant {or upon coming
into the possession of the Company at any time) depost with Unity () all planning
permissions, consenis and licences and any other documents relating to the permitted use
of any Chargad Asaets, and (i) &ll deeds, cartificeies and other documents constiiuting or
evidencing title to any asset which 1s sublect to fied security In favour of Unity includiing,
without limitation, gl centtficates and olher docursends of ila to the stooike, gshares end other
sacuriiles referrad to in olausa 2.1.2.13 above together with stock transfsr forms in respect
of the sams exsouted In blank {except for the numbser and cass of shares and the name of
the transferor) ard left undated. Unfly may et any time afier the date of this Debenture
complete the instruments of fransfer on behalf of the Company in favour of el or such
othsr peresn as i shall sslect;

it will, prompily on the request of Unily from time to time, give notice of sssignment or
charge {in such form as Unity may regquire) In respeet of any asset which is the subject of an
axslonment or charge pursuant fo a Finance Dooumsnt and will use =l ressonabls
endeavours to proours that the reciplent of that notlces acknowledges receipt In & form
satisfactory o Unity:

It will (st its own coat) on demand by Unily executs end delivar In such form as Unity may
from ima o lime require:



£.22

4.23

£.24

4.25

4.26

427

428

.28

4.21.1

i g@ murigeps of eny freehold or leeseheld property of the Company which Is not
vely charged by clause 211 and of any freshold or leasehold property
m@qmms’i by the Comaany afler the dete of this Debanture;

4.21.2 @ slandard securlty or other ficed security over the Compsny's herltable freehold,
lsesahold or other proparty siuste In Scotlend:

4213 g Thed chargs or assigrmant in or by way of securlly of any Asset sublect to 8
foating charge uler cdlause 2.1.3; andior

4214 # chaltel morigage over sudh chatisls, plant and machinery as Unlly may specify;

and the Company will sxecute such other desds, documsnts, agreements and nelruments
amﬁ will otherwise do and concur In all such other acts or things as Lénﬁy migy dasm
nacassary or perfacting, preserving or protecting the securlty created {or inlended to be
mﬁamﬁ} by ihis Debentura or for faciiteting the resllsstion of the Charge

axeroise of any rights of Unity under this Dsbenturs;

it will effect mnd malnan or ansure that there B efected and maintelned et Umes with s
nsurance company ascepialle o Unlty Insurancs in the names of the Company and Unity
as so-ingired {or F co-dnsurance ls not svellable, in the name of the Company with the
interas! of Lnity as first loss payvee noted) In respact of;

4.22.1 the Property {ncluding In reg of any Licences and any felures, sgulpment,
furniture, plant or machinery In which & hes an Intersst), apeingt the nsured Risks
I ﬁw full meinstetemant velue thereof (Including the cosl of demolidon end
professionsl fees) and the lnss of rent, Licences, or business Interruntion cover for
nmi - Py Theoe vears; ang

4232 the Charged A

¢ Ansats or he

ats o the 1ol relnsiatemant velua therand,

and Unity may, ¥ I considers that the amount Insursd by, or the riske coversd by, any such
Irsuranoe Policy are Inedequats, requle the Company o o w the amourt insured by,
andior amend the category of reie oo by, any such lreurance Policy to such extent
and in such manner as Unity may consider spproprizie and the Company will prompily
paenply with such reguirement;

it will notify Unlty of renewals made and materlsl varistions or cancellations of Insursnpe

Pollcles mads or, b the knowledge of the Compeny, threatened or perding:

Howdll not do or permit anything to be done which may make vold or voldable any nsurance
Policy,

f will use all reasonable endeavours 1o ensure &t all Hmes Uwt el Insurance Policies
poniain ems providing thet |t will not be Invalidated o far as Unlty I concemsd for fallure
o pay any premium dus withoul the insurer first giving to Unlty met jose then 30 days’
written notioe o for oft by the Company of any of the lerme of the polioy:

Itwill culy and punctually pay el premivmes ang other monies pavable under sl Insursnce
Polivies and promptly, upon request by Unlly, produce to Unlly 2 copy or sufficlent sedract of
Wl’y Insurance Polloy together with the premium receipls or other evidenss of the gﬁmﬁm
tharaod

It willl nolify Unity promaptly of any @Wﬁi glving dse o & oelm on any lheurancs Polioy In
eaaes of 5% of the Seoured Linbilties

i will comply with el leglslation relating to the Chargsd Assels Inchuding, without Imitation,
alt o relating o town and county planning, 6 fire precautions snd heslth and asfsly
ok

it will promptly pay or cause to be pald and indemnify Unlty and any Recaiver against =i
gnt and fulire rent, reles, texes, dulles, chargss, assessments, mpoulfons snd




4.30

4.3

432

4.33

4.34

4.38

4.28

4.37

cuigoings whataaaver now or at any time In the fulure payveble In reapsct of tha Properly {or
ary part of it} or by the owner or eosupier of the Property (or eny part of £);

it will carry out all works, and mainialn 2!l arengements which any relevant publie or
statulory authorlty ey require recommend of direct 1o be carded oul or meintained in
relation to the Cherged Arsels:

it wilf notlly Unly Immediately upon the recelpt of any notice, order, complaint or summons
{or propoeal for the seme) from any sistuleny or olher suthority relafing o the Charged
Asseis and fo produce & copy of the same o Unlty, and at the reguast of Unity (but ot the
cost of the Company) to make or joln whh Unity In making such objections o or
raprasemations against the same a8 Unity shall require;

it will, ¥ the Company is in breach of any legislation, carry out with all resscnable speed
such remedial slape as Unily or any Feceiver shell reguire and, in defaull, Unily or any
Recslvar may (but shall not be obliged o) enter the Property and camry out such remadial
sleps =i the expenss of he Company;

It wili parmit Unily, any authorsed representative of Unlly or any Recelver o anter the
Property for any ressonable purpose {including e take any steps or sciion which Unily is
entitled o take under thie Debenture) and on reasonable nolice, o have soooss during
normigl office hows © s accounts snd aotounting records and any books mnd records
reiating to fhe Charged Assals, to inspect and take coples of the same and io provide o
Linlty or anvy Recelver such Information in rslation o the Charged Aszeels as it or he shall
reascnably request;

it will mairdain fis contre of main interests (COMY for the purposes of EU Regulation on
insolvency Prossedings 2000 (Mo 1348720003, in the United Kinpdom;

It will prompily upon e request of Unlty supply, or ensure the aupply of, all such
docurnantation, information and gihwer evidence g8 s requested by Unity ffor iteelf or on
bahalf of any prospective now lender) In order for Unity {or thal prospective new lender) to
carry out and be satisfied it has complied with all necessary "now your Company™ or
simiiar Mentification procadures and reguirements;

twill promptly supply {0 Unity:

438,17 tue coplus of 8l documents dispatched by it 1o lie shareholders {or any olass of
them) or its ereditors generally at the same me as fhey are dispatched;

4.38.2 the detells of any Eitigéiian. grbfiration or adminisiretive procesdings of which it s

ba gypected 1o heve & melaris]l sdverse affent on the abiilly of the Company &
cormply with any of its obligations under any Finance Dosumenis;

4.38.3 a copy of any notice, order, directive, designation, resoiution ar proposal having
gpplication o or sffesting & Charged Assst or the ares in which it e slfusts,
inchuding any siatulory notios;

4.38.4 the oooumence of any Event of Default {or any avent which might become an Event
of Default) {and the slaps, T any, being taken to remedy 1) and

4385 such further information regarding the fnanclal condltion, business and operations
of the Company, a Charged Asset or any other matter related to any Loan as Unity
may raeguest;

i owill immediately notify Unily in the event of any crediior sxeouting any distress against tha
Company and of any stepe {(noluding, without limitation, the making of any application or
the giving of any notics) taken by any pergon {inchuding, without limitalion, the Company) in
realadicon to the administration, winding up or dissciution of the Company;



4.38

&35

4,45

4.4%

.42

445

& .44

&2

53

&4

B8

8

? Wig Ugot, or aotn

pt payment of and recelve, In sach case as ﬁg@m f&w umiy, ]
Recsivables and, Immadiately upon recelpl, pay all mon o which I may o
of sny Recalables or In respect of any othar rghts charged o Unity by wy of T @har@ea
ureler this Debanture into sush speclally degipnated sccount(s} as Unity may from time o
ﬁma direct (pach such mum oather with gl addilons [0 or ronevals or replacsmants
tharpod being ¢ "Golisntions 4 i) and, panding such pavmerd, hold all monies 8o
received upon trust for Unily;

it will not be antited, and shall nol attempd, to withdraw or ransfer any moniss sfand! g o
tha eredlt of B Collpclions Aocount withou! the prise consent of Linity end Unily may b i
ehaobite disorefion withheld such consent;

It will on demend by Unlly execuls a lsgel sssignment of any or @il of the Reoesivebles n
wual form as Unily may reqguire and give notlos of such essigrenent to e deblors and take
suoh other steps as Unity may wish fo perfect such sssignmant ’

i il desl with the Recslvables in sccordance with any directions from ime o tme given in
writing by Unlty and, In sdditlon 1o e obligetions under deuses 458 o 4.40 net, without the
prior weitten consent of Unity, release setof, grant Ume or indulgance or otherwige desl
with the Reoeivelles seve in aecerndanns with thie dause 4.471;

it wall furnish Unliy with such information &8 %o the nelure and smount of the Recelvables ag
Linky mey ressonably reduirs;

i will corry on e business in & proper and efficlent manner and not make any substantel
altaration in the nature or conduct of thet business; and

Ewill affix o sugh Bome of e Cherged Asssts subleot o & fwed cherge under this
Debantre or andorse or cause o be sndorsed on such documents se Unity shall In sach
case slipulste any lebel, sign or memorandurm reguired by Unlly drewing atiertion b the
aetriy oresbed by this Debanium,

PROTECTION OF BECURITY

¥ e Comoeny doss not oomph with B obligetions under this Debanure In respect of any
immursree Policy, Unlly may {eithout any abéigmm o do sl 8 of renew any such
rmrence Polioy either In ite own mame or B s name and thet of the ﬁ@mmn with an
endorssrnent of Unlbys iderest angd the monles sxpantied by Uslly on so effecting or
renawing any such Insurance will be reimbursad by the Compeny o Unity on demand.

&EE prambane and other sxpersss Inourred by Unlly In connaction with the hsurance of the
i zhall e pald or relrsbursed by e Compeny to Unlty immadiately after
mw s pakd or Incurred by UnBy,

Bublest  the ferme of any Insuresnee Polley and sy Lease, sl
e ussd, at the opiion of Unlly In or tovwerds reinsletemant oF reney
Liablltles,

Unity shall have full power to seltfie and adiuet with the ineursrs all questions with respect
the amount of any lablity of the inesurers and the Company irrevocably appoints Unity by
way of sesurlly as the atiterey of the Company on bahall of and In the rame of the
@i@mg&mmy angd o receive and give 8 gond disch for any monles aFlsing I resnest of tha
Chermed Assels ureler any naurance Pollny, whether offseied by Unlly or nol.

i of Insuranss will
ant of the Beoured

Undty may retain for s absolute use and beneft 2l sums aliowed o Unlty by way of
comnlsslon snd otherwize In orespest of Insurance or other bushess of the Sompary
fhresgh Linkty,

if thees i sy Bresoh by the Compary of it obligetions under any Flnanes Docurnent, Unity
may {without any oblipstion lo do so) carry out such works, or ke such olhwer action or
slepe ag Lnily considers gporopriate o remedy the bresch, In each case ai the cost of the
Cornany.




57 Unity shall be eniified, af its sole discration, to have g valuation of the Charged Assets or
any part of them carried out from tms o ime by an independsnt surveyor or valuer
{appoirted at Unlty's sole discration) end the Company consents to any such valustion
veport belng prepared and agrees o provide such sccess and other asalstance as may be
reasonably required by Unifly Tor such purpnses (including ensuring that any tenant or
ogcupier shel! ensure acoess and assistance is provided for the foregoing purposes.

58 The obligations of the Company under this Deberture arelfor any other Finance Documars
shall not be affected by any act, omisslon, matisr or thing which, would reduce, relosae or
prejudice any of ks obligations, including:

§.8.1  any time, walver or consent granted to, or compasition with the Company or other
parsorn;

882 the relesse of the Company or any other person under ihe tarms of any
composition or arrangement with any crediior of tha Company;

683 the taking, varlation, compromias, exchanges, renewal or release of, or refusal or
neglect to parfect, teke up or enforce, any rights against, or security over assets of
the Company or any other person or any non-pragantation of non-obsarvance of
any formality o other requiremant in regpect of any instrument or any faliure to
realise the full value of any securlty;

B.B.4  sny incapacity or lack of power, authorlly or legsl persongiity of or dissclution er
changa in the members or etaius of the Company or any other parson;:

6§85 any amandment (however fundamertal} or replacement of any Finance Document;

58.8 any unenforcenbitly, iegality or invalidity of any obligation of any parson under any
Finance Document or any other documernt or BECUTY;

8.0.7  any Insolvency or similar pronsedings;

.58 the winding-up, dissclution, administration or reorganization of the Company or any
athar persen or any change In s etatys, function, control or ownaership;

588 any fallure to take, or fully to take, any security agresd to be taken in relation o any
of the Secured Liabilites;

5.8.10 any falure © resllse or fully to realise the value of, or any releass, dischargs,
axchangs or substitution of, any Seourlty Document taken in respect of any of the
Setured Lisbillties: or

68.91 anv other acl, avent or omission which, but for this clauss 5.8, mighi operats o
discherge, Impalr or otherwise affect any of the obligations of the Company
contained in this Debenture or any of the righte, powsrs or remedies conferrad
upan Unity by a Finsnes Document or by law,

8. ENFUORCEMENT

6.1 Thie Debenture s Immediately enforcasble gt a@ny tima after the ocorence of an Bvent of
iefault whereupon Unity may, without notice to the Gampany_, in lts absoluie discretion:

631  enfores all or sny part of this Debenture {at the times, in the manner and on the
terma  thinks fit) and teke possession of and hold or disposa of alf or any pert of
any eesset which Is secured in favour of Unlty: and

6.1.2 whether or not & has appointed a Receivar, axarcisa all or any of the powers,
authorisations and discrelions conferred by the Law of Property Act 1925 (as varied
or extended by this Debenture) on morigagees and on any Receiver or otherwige
sonferred by law un morigagees or Recsivers, and afl the powars confarrad on the
helder of a qualifying floating charge (=5 definad by In the nsclvency Agt 1988} by
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6.5

8.4

8.8

8.8

ﬁ#?

b.&

0.8

6.10

the insclventy Act 1888 and all olher vights and powers covderred by this

Daberture,

Urity sholl not be erdiffed to exerdse fe righis hereunder whare the dohl grises g8 9 resull
of an Event of Default vccuring solely due o any parson obltaining or tekdng steps o obtal
& morstorium pursuant o Schadula A% of the Insolency Act 1888,

The powsr of sale or other disposal corferred on Unity and an the R s by any Flnanss
Document shall operate so 8 veriation and edersion of the slabidory ar of sele under
SBovtlon 107 of the Law of Pr by At 1928 and sueh power shell arise land the Sepured
Linbiis shall be desmed due and peysble for el purpose) on exsoulion of this
Dabenbira.

HBeastons B3 and 103 of the Law of Property Act 1825 ehall not apply o this Debarbure or o
ma enerplse by Uinity of ita vght to coneulidate all or any of the seourlly constiiutad by thie
Lebentune with any Seourlty Doctenment In axlplence ot any Hme or B Hs pov

which

aifter the

may be sxerclesd by Unlty without solice o the Company on or of any lims
srearios of an Event of Default,

The stetulory powers of lsasing may be sxercised by Unfly b any time on o @f‘ﬁ@r the
suourrengs of an Bvant of Default and Unlly and the Reosiver may make sny Leas
agreament for lease, socept surmenders of L 8 and grant options on such i&?"!"ﬁﬂ B i
shadl think i, withow! e reed o comoly with any restdctions Impoeed by Sactions B and
106 of thes Law of Property Act 1988,

The probection glven o purchesers from & mo s i Bectiong 104 ang 107 of the Law of
Property Act 1826 and Secfion 42(3) of the Inscivanoy Act 1988 wil spely soually in
purchazers and any olhwr persons ﬁm nyg with @ Recelver or Unlty and no machaser or
oiher pergon desling with Unity or any Recalver will be bound 1o see or Ingulrs whather the
vt of Unity or such ey o exorniue eny of s or his powsrs heae srlsen oF becoms
erarcisabls or be concarned with any propiety or regulariy on the pert of Unlly or sush
Fatelar In suoh dealings.

o person sdivanoing monies or madklng svadlable credit b any
it snouirs a3 o the prooriety or purpose of the %x@mi% of the §
o the appiloadion of any monfes so relsed or borowed.

l*ém%mr Uity ror gny Recshver m% be Hable to scoount 85 mor
vy v respect of eny af wwhinh I sevred I favour of unéty or ha Gabie for any
a&a upon realivation or for any nag?m& or defaull of any naiure wﬁa&mw In pormedion
with any sesel wiich Is secussd in favowr of Unlty for which 2 moriganse or morimoes In
ponasesion might as such be lizbls.

e or morlgagee n

Unity sl any Reosbasr may o e o Ume celegste by power of aliomey o cthereise 1o
ary parson any of e powers and disoretions of Unlly or the Recsiver under any Finarce
Docurnent (whether aizing by giahds, the provigions of ey Fleanes Dooument o
otherwise) upon such terms and ®re such perlads of tme e | may think it and may
geterming sny such delegetion.  Hether Unity nor any Beosiver will be fable v the
Compary for @ny Joss or damags arising Fom sny eol, default, emission or misconduct of
gy such deisgate and rpes In this Dabanture fo Unity or to any Recslver will where
thie conled so admis nchude relararces to any such delsgates o sppointed,

Mm shedulory or other powsr of granting o agresing (o grent or of scoepting or agresing to
acoapt surrenders of lesses o tenanciss of the whaole or any pari of the Pmp&ﬂy will be
mgaiﬁ@ of balng axercised by the Gompany withoul the prioe wrlthan conserd of Linlty,

The pe s corderred hereunter or by any Fingnce Documant on Unlty snd eny Recalver
are In mﬁdiﬁnﬁ to mnd ot in substitution for the powers corfered on mortgagess and
modgepsas In possarsion under the Lew of F At 1828, the nsolvenny Agl 1888 or
oltwrwion by law mﬁ by the case of any oonfiis an thay powers cordained in any such
Aok and those conferrsd by this Deberiurs the tenms of hersln will prevall,

in



8.12

£.13

6.14

7.
7.1

1.2

7.3

To the exdsnt that Chaerged Assels constifute Financial Collaters! and are subject i a
Security Financlsl Collateral Arrangement creatsd by or pursuant io this Debenturs, Unity
shall have the right, 2t any time aefter this Debanture becomes enforceabls, to appropriste
8l of any part of those Charged Assets In or towards the payment or discharge of the
Sacured Liebilities. The value of any Charged Assets appropriated 1 acoordarce with this
clavse 8.12 shall be the price of thoss Charged Assets at the tme the right of appropristion
i exercised aa ilsted on any recognised market index, or determinad by such octher method
as Unily may select {including Independent valuation). The Company agress thet the
mathods of valuation provided for in this clause 8.12 are commarcizlly rezmonable for the
purpose of Regulation 18 of the Financlal Collatersl Reguiations. To the extent that
Charged Assets constitute Financle! Coliatersl, the Company agrees that such Chargsd
Assels shall be held or redesignated so as to be under the control of Unity for ll purposes
of tha Financial Collateral Regulations.

At any time afier this Debenture becomes enfarcasble, sll voting rights in respect of sl
slock, shares and securiies cherged by clause 2.1.2.13 may be swerclzsd (without
obligation o do sa) by Unity {or s nominse} in such & manner ss } shall {in s absolse
discretion) see Ml and all dividands and other disiributions payabie In reapect of such stock,
shanes and securities shall be paid to and retsined by Unity and may be sppiled by Unity In
aocordence with cieusa 8.

Al eny time efler this Debenture becomes enforoesble, Unlty may redeem any prior
morgeage, charge or encumbrance in respact of all or any of the Chearged Assets or procire
the transfer of them to keelf and may sattle the accounts of the prior morigages, chargee or
sncumbrancer and any accounts so selffed wil be, in the absence of manifest I,
conclusive and binding on the Company. Al money pald by Unlty iv the morigagee,
chargse or encumbrancer In aocordanss with such aceounis shall form part of the Securagl
Liabiitias.

APPOINTMENT AND POWERS OF RECEIVER

Unity may at any time afier having besn requested fo do so by the Company or sfter this
Debeniure becomes enforceable, by desd or otherwize {arting through an authorissd officer
of Unity}, without prior notice o the Company:

7.1 appolnt one or more paraons to be & Recsiver of the whole or any part of any psast
which iz secured in favour of Unity;

712 remove (5o far as 1t is lawfully able} any Recaiver so apooiisd;
7.1.3 appoint anuther person(s) a6 an addional or replacement Recelvar{s): and/or
7.1.4 appoint one or more parecns to be en adminfetrator of the Company.

Each person appointed to bs a Recsiver pursuant to this Debenture will ba:

721 entiled to act individually or together with any other perach apnointed or substiuted
a5 Recelvar;

7.22 deemed for ail purmoses to be the agert of the Company and the Company shall be
solsly responsible for his sote, defaulis and fabliitles and for the peymont of hia
rermuneration and ne Recelver ghell-at any tims act as agent for Unity, and

723  entfled lo remuneration for his services at 2 rate to be fixed by Unity from time te
time {(without belng limited to the maximum rale specified by the Law of Propariy
Act 1925).

The powers of appointment of a Recalver shall be In addition to afl shatutory and other
powers of appoiniment of Unity under the Law of Properly Act 1625 (a8 extended by this
Debenture), the Inscivency Act 1986 (ss extended by this Debeniura) or ofherwise and
guch powers shall remain exercisable from time to time by Unity n respect of any part of
any aeset which [s sscured in favour of Unity.

il



T4

7.5

1é

7.7

7.8

Esch Fecelver wil be the agent of the Company (which will be solely lable for his eots,
defaults and remuneration and will have and be entiled lo exercise In reletion to the
Carnpany afl the p st out in Scheduls 1 fo the Insolvenoy Aot 1988 and o the
powars corferred from time to tme on receivers by stalule and in partioular by way of

addition o but without prefudice to those powers (Bnd those of Unity) the Receiver will
hewe:
P44 & the conferred by the Law of Proparty Act 1026 on mortpagors and on

morigegess In possassion and on recalvers sppointed under et Act;
742 wll the powers and rights of an ebeohde swner and power o do or omit io do
anyihing which the Compery teelf could do or omi o do: gpd

743 the power io o all things (Including bringing or defending procsedings in the nems

ur on behell of the Company! which zeem io ths Recolver o be nckiantsl or
ponduche i

plione corferred on of

T43.7 any of the haollorns, powers, suoriles o din
veatad In iy

T4q3.4 the exercise of any rights, powers end remedies of Unlty provided by or
pursuant o this Debeniure or by lew {including realisation of all or eny part
of any asest which is secured In favour of Unity); or

T.4.5.3 bringing fo his hands any u of e Company forming pert of, or which
wehen oot I owould be, Charged Assats.

The recelpt of Unlty or any Recelver shall be conclusive discherge tv a pursheser and, in
making any sale or disposal of any sseet which Is secursd In favour of Unity or making any
soguiziion, Unlty or any Recshwer may do so for such consideration, In such manner and on
gt lorme o R thinks B

ol 1o moulre
% hee arlsen or
part of Lingly or

Mo purchaser or other parson dasling with Unity or any |
whathar the right of Unity or sush Fecsl
bietome sl
suah Raceiver in sush dealings.

Ay liberty or power which maey be exercised or any determinetion wich may be made
under this Debenture by Unity or any Recaiver may be exerclesd or made In s abeolute
ary urfetiorsd discretion without any obligalion o glve £HB.

nity will not incur any llabllity {efther 1o the Company or to eny other persen whetsosver) in
respect of any conlrects, engegements, acts, omigsions, defauls or Iosses of B Receiver or
for any lisbllides Incurred by bim or for any miscondust by him or for ks remuneration by
reason of it appointing & Recelver or of lts having made or given any reguistion or direction
s the Recelver for any olher reason whatsoever,

The provisions of this Debenture will nat confer on Unity any right in exuity o any fitings,
fumiture, vehicles, goods, lvestack equipment or msisrisle 30 for 28 s Debsniss
constihutes a B of Sale,

ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS

i Unily recaives a peymaent that Is Insufficlent to discherpe al of the Secured Lisbilties
Unity shall epply thet payment fowards the Becurad Liablifties In such order ss Unity
racLires,

All moneys reoived or recoversd by Unity or any Recshver purauardt to this Debanture or
the powsrs conferred by it shall (subject to the daims of any person having prior fgkds
thereto and by way of varistion of the provisions of the Law of Prperty Act 1928) be
appiied towards the following llems n the following order:

12



g2

40
10.1

10.2

0.3

821 first, in the payment of all costs, charges and expenses of and incidantal to the
Feceivers apooimtment and his remuneration

822 sacond, in the payment or the discharge of any liabiliies incurred by & Recsiver in
tha axarcise of any powers of the Feceiver:

823 third, In providing for the matiers (cther then the remuneralion of the Rescsiver)
spacified in the first thres paragraph of Section 108 (8) of the Law of Property Act
1825 {in or towards any payment of any debls or claims which are by statute
payable in prefarance to Unity but only to the extent to which such debls or clalms
shall have such peference); and

B.2.4 fourth, In or towards the satisfaction of the Secured Liabllities in such onder as Hnlty
shall direct; and

B.25 theraafter, any surplus beling pald to the person then entitled to such surpius.
The above shall override any eppropristion made by the Company.,
SECURITY POWER OF ATTORNEY

The Company by way of securlty agress o irevocably appolnt Unity and any Recelver
severally 1o e its attorney and In ite name, on its behalf and as its act and deed to sxecute,
dallver and perfect all documents snd do all things which the attorney may consider to be
raguired ar desirable to:

811 camy out or fulfil eny obligation Imposed.on that Company by sny Finance
Documeant or by this Debenture {Including the execution and delivery of any desds,
charges, assignments, notices or other security and any transfers of eny asset
whioh is secured in favour of Unityl; andior

812 enehle Unlty or any Recelver lo exerclss, or delegate the exercise of, any of the
rights, powers and autherities conferrad on them by or pursuant to any Finance
Document, by this Debsnture or by law (Including, efter eny Security Document
bacomes enforceabls, the exarciss of any right of 2 lagal or beneficial cwner of any
assat which Is seourad In favour of Unihy),

The Company agrees to ratify and confirm &l things done and &l documents sxscuted by

any atiorney In the exarciss or purporied exarcise of i or any of his powers.

INDEMNITIES

Unity, the Recelver snd every altorney, manager, apent, empioyes or other parson
appointed by Unlty or the Bescelver under or in connection with this Debenture shall bo
indemntfiad on demand by the Company in respect of ali lebiliies, costs, losses and
axparsss incwred by It or him In the exscution {or purporied executlon) of any of the
powsre, authorities or discrotions vested In it or him pursusst o the tarms of s Debenturs
{or by any law or regulstion) avd ageinst sl sctions, proceedings, costs, clelms and
demands in raspect of any maliar or thing dorg o omitted in any vy In connection with or
releting o all or any of the Charged Assets snd Unity, the Recelver or any such other
peraon may relain and pay ali sums in raspect of the same out of the money recelved under
the powars confarred by this Debanture.

The indemnity under clause 10.1 shell not apply to the sxdent that any such lisbillty, cost,
ivas andfor expense arises as o result of the withul defaull or gross nagligence of Unity or
the Recejvar.

Tha Company will, on demand, Indemnify Unity against any cost, loss or llability (including
any breakage oosts and loss of margng ourred by Unity as a resull of;

i3
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134

‘Company) comblng or consalidete sl or any of the then sxisling socounis bet

10.3.9 tw coowrranes of any Bvent of Default o hvesligading sny event whilch 3
repsonably belioves & a Feard of Defeult or s kely o glve rise o en Bvent of
Hin

10.8.2 sy feliuee by the Company 0 pay sny amount due under 8 Flnance Dooumernt on
it dus dabe;

10.3.3 a Loan not being made on the date requasted by the Gompany by reason or the
opersiion of eny one or more of the provizions of 2 Finernos Document or any part
of & Loan not being prepald In sccordanca with any nolice of prepeyrent ghven by
the Compary or belng repeld on e dus date;

10.3.4 aoing or relving on gny notics, recuest or Inefruction which | reasonebly bellsves
be genuine, correct and aporopristely suthorised; or

{038 any olabn, proceeding or bvestigation under any Environmantal Laws in connaction
wihth the Gomparsy or the Proparty,

angd any such oost, lose or lebilly may boluds, without Bmistion e ool of having 1o
liopdiclatn or re-deploy funds seoulred or commitied o make, fund o7 meintaln any Losn or
ary part of B o Bouldating or varying Sansactions endered Ins In order lo mslch, hedoe o
furwd sy Losn or any ped of B

COSTS AND EXPENSES

The Company shall pay or mimbures to Unity on demargd {on a full indemnily basie) all
ensls, cherges and expanees { sl rzg torsl Toes} inourred or to be inowrred by Unily in the
wreation, regisbation fesvmrnant, dischargs, meservation of rigbis andior
exsignrsent of any Finencs Fineurment {mﬁud ng, without Umlisblon, the costs of any
procesdings n relption o thiz Debenture o e Secured Liabides), which cosle, shargen
gt eupenses shall o part of the Secursd Lishilities,

Mo

Mons of Unily, e npminesisl oF any Feoaher will be lebie by resssn of aldng any aotion
permitted by thin Deberiure sndior any Finares Document or any reglect or defaull in
sormachon with sny seeet which s secwed o fevowr of Unily or lsldng possession of or
risgilakng o8 or any pert of sry seset which s secured &t favour of Unity, except In the caese
of gress reglipenng or witul default upon i part.

CONBOLIDATION AND BET OFF

This Ledenbire ard sach Ssourly Doooment shell be ssourlly nol only B the moneys
primariy provided for I but sleo for ol moseys which mey be or besome owing by the
Company o Unity on any acoount and (seve ot the discralion of Unily) no Charged Asset
hald by Unlly shall be released ontll Be Seoured Lisbillles has been peid In 08,

The Company authorises Linity to apply any credit balence to which the Compeany ls entitied
on any account of the Compeny with Unlty I satisfaction of the Ssowred Liabiifles.

AN pavrisds 3o be made fo Unly under the Finenos Dooumnents shall be osloulalsd and
mzde without (ard free end dear of any deduction for) set-off or counteroiaim.

the maldnyg of & demand for pavment (and withoul roiine to the
are Lintty
argl the Company Dnchuding socounts in the nams of e Compeny ointly with anothe),
ard may set-off or ansfer any sum standing to the credll of any one o more of such
sreuris in o towerds satielaction of e Baoured Labilitise,

Linky may at sy fime
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18.3
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182

16.3

18.4

18.5

6.4

PAYMENTS

All payments by the Company to Unity must be mede o such account as Unlty may notify
to the Company from ime o tme. Time of payment by the Company s of the sssence.
Paymenis are sent at the risk of the Company and Undly 8 not responsible for loss of or
dalay to payments sent by or to the Company.

Sterling ls the currency of account and payment for any sum dus from the Company, save
that

14.2.1 each payment in respact of costs, expenses or taxes shall be made in the currency
in which the cosia, expensss or laxes arg rwreed: and

14.2.2 any amount expresaad io ba payable In a qurrency other than steriing shail ba paid
in that nther cumency.

NOTICE OF CHARGE OR DISPOSAL

Dn recaiving notice that the Company has encumbered or dieposed of the Property or any
of the Charged Asests, Unity shall be enfilled @ close the Companyv's then current ascount
or agcourts and 1o open a new account of accounis with the Company and {wilhout
prejudice to Unib's rght 1o combing accounts) noe monies pald in or carvied o the
Company's credit In any such new accourt{s) shall be appropriated towards, or have the
&ffact of discharging, eny part of the amount due 1o Unlty on such closed account(s).

if Unity does not opan such new account or aooounts, it shall nevertheless be trealed as Kt
had done ao 2t the time whan i received such notice,

As from that fime, all payments made by the Company to Unity shall be credited or be
treated as having besn credited to such new account or accounts, and shall not eperate o
raduce the smount due from the Company to Unily al the e when I recaived such notics.

CTHER PROVISIONS

if Unity considers thel any amount peld fo it Is cepeble of being svoided or reduced by
wirtua of any benkruploy, Insolvenoy, liguidetion or eimiiar ipws the liabilly of the Company
under this Debardure, this Debenhsre will conlinue and such amount will not be considered
to have heen irevocably paid.

& cerlificele elgned by an officlal or manager of Unlty 25 to the amount of the Seoured
Liabiiitles shall he conclusive evidence save in the case of man#fest error or on any question
of e,

if any event of default (howsoever described) in _any agreament between Unily and the
Company ooours then fwhile # s continuing urwelived) Undty shall be anﬁﬂad te inltate an
ivvesligation of, andior Ingtruct the preparstion of a report {accounting, legal, vahuation o
othar) on, the businsss and affairs of the Compeny which Unity considers necessary fo
ascortain the financial position of the Company, all fess and expenses Incurred by Unily in
80 doing heing pavable by the Company,

The Company hereby consenis to the provision by Unily of all infermetion in relation o the
Company which Unlly provides to any person in relation (o the preparafion of a report as s
referred i in olause 18.3 shove.

¥ at eny time any provisién of this Debanture i or bacomes llsgal, valid or unenfomasble
In By raspect under any law of any wisdiciion, neither the lagaiity, validity or srforceability
of the remaining provisions nor the legality, velidity or enforceablity of such provision under
thes e Of gy other urisdiction will be In any way &ffected or mpairsd.

Mo faliure or delay by Unily In exercising sny right o remeady under thls Debenture shall
oparate g% 2 waiver, and no single or pariial sxercise shall prevent further exercise of any
right or sermady.
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188

8.
8.1

8.3

e e
® B
pos.

182

2.1

Livtiy will be aniitied o disclose o, e auditors, advisars or applicable regulatory sutherity or
grw ofher porson thel entars o proposes lo enier info any aseipement, ensfer,
poturitiestion o other dispoeiiion of sy parl of eny baht or obligafion In relztion @ e
Secured Lisbilifies confidentisl Information concerréng this Debenturs or any arrangeman
made of 16 be made In connection with this Debanture,

Save {0 the exdart sxpressly provided to the conbrary In this Debenturs, 8 thirnd perty (Being
any person other then the Company or Unity and thelr parmitied susesssors and sssigns)
mawy not enforcs any of Hs lerme under the Contrects (Rights of Third Parfiee) Act 1988 and
no oonsent of any third parly & reguired for any smendment, variation or lerminetion of this
Disbeniurg,

Thiz Deberiure meay be exeoulad In any manber of sounterparts, each of which whan
executed shall consliivie o duplicete origingl, but all the counterperis shall topether
sonsitde one sgreement.

CERTIFICATE OF NON-CONTRAVENTION

The Company corifes tet thie Debardure dosg nol confravens any of e srovisione of
Company's Memorandum and Sitlcles of Aszocislion or s rules o7 other covsliiution oy the
e may he,

ASEHNNENT

Lty may st any thme
18.1.1  aseign ol or any of B rights and benefis under this Deberdure; or

18.1.2 translor o otherwise disposs of all or any of s righte, berefle and obligations
urder this Debanturs to any bank or fnencel InsBlution as da%ﬁﬂimﬁ by Unity.

or sblipations ungder (i

The Compeny mey not essign or rensfer any of lts dghts, benefi
Dabenture save with the prior written consent of Unlly.

& } AL HOTIOESR
Agvy demand or notioe glven by Unly undar this Debanburs may be:

18491 by letier addressad o the Company sent by et clase post o or b8 & the
Cmpery's ol known sddress 10 Unlty or ot the Company's registared offles; or

1902 by B oor oler slechonio means iy e Company's lest known e number or
slacironls mell address,

1815 I serd by posd, the demand or natice will be tken 1o have been made or ghen &t
noon the secand day Tollowing the date he i wan poated, I sent by Tax or
ofher slactronie meane, the demand or notice will be taken o heve been made or
aivan gt the tme of tansmission,

Unless otherelss pdvised by Unlty any noticss given by the Company 1o Unity undsr this
Diebenturs will be dellveead to Unity's offics detalled on the front of thiz Debenture.

DHERBETIONS AND NTERPRETATION
in this Debenturs whars the cortest &0 admils: -

" &

peount Balanoes™ means all monies sianding fo tha oredit of the Company from tima o
time on any and gl gecounts with ey bank or fingnclal Instiidion;

"Book Deble™ maans sl pressrtd and Rilure book debis of the Company,

"Lherged Sosein™ menng ol property, assets and rights of the Company, both presest and
future wihich are for the e baing summﬂ to the seourity crested by or pursusnt to this
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Oebenturs snd (unless the conlest requires othersize) shall Include each and every part
thereaf;

B it Rafe” masne the rate of Interest pe vabie in sccordancs with e ferme of eny
Finance Dosuments seliing out the terms of the Senured Liabiltles In relalion to any emount
wehiods Iz not pald on the dus date for paynant

"Encumbrance® means sny morigage, charge, sssignment by way of security, pledge, llen
fumve whore arising by operstion of faw It the ususl courss of business), hypothecation,
praferantisl rght (save as arising under the general oy for the wetection of certeln classes
of cradiors) or bust or olhwr arrangement made for the purposs of or heving an econemic
or Snancisl effect sbwilar to thel of seoslly, or ofher securily Intersst of any king;

“Environmentui L mears 41 lswa, dbecives, regusations snd oodes of preciioe
having effect In the Unlted Wingdom from Hime io Ume which elther lagisisie for or which In
arvy way directly or indirectly concern the protaction of the environmest, buman heelih,
corgditions In the workplace or the generstion, rensporletion, storags, treetment or dspossl
of substances of any desoription which alther glons or In combiration with other substences
are cspable of causing harm to any living orgenism or lo materisl objests or sfructures;

*Eyent of Defpull™ mosns:

{m} any wémt of dedeull, hovesever desoribed, under 8 Flners Dosenent

i ary of ihe Seoured Lishiiios are not pald or discherped when the same ought o be
pald or discharged by the Company {whether on demand, ot schedulsd maturity, by
aocaleration ur otharsise, se the case mey be); or

e} any slep b laken (ncluding, without Umitslion, the making of an application or the

giving of any notioe} by the Company or by any other person o sppeint an

adminkrator In respect of the Compamny,;

) ary shen b Wmhon deohuding, without Banitation, the malking of an spolleston or the
giving of any notios) by the &:m;;any o by any ofher person to wind up or dissslve

%iw Liom pany or o appaint & louldsior, trustes, recelver, aﬂmzmw&rﬁm reaiver or

priliar officar of the Compsny or any st of e undertaliting or gnsed

Y tha making of & request by the Corepany Tor the sppoiniment of & Reoalver or
acdministraton or

0 i the Sompary bresches sny of e provisions of this Debearduns;

“Eaality Letter” maans any lstier of offer, facllity letler or offer o make further loans o the
CAsmpany In which Uniy agress 1o provide loen faclites or olber Tinsncls! secormmodation
io the Company (85 amanded, supplernardsd or varied from time o tme).

“Firmree Documents”™ meons any Faollty Letter, this Dsberture, any other Securily
Document, any other dooument from tme io Gme being 8 Finance Dooument for e
purposes of any Faclily Letten

“Flnmneial Collsteral™ shall hgve the meaning given fo that expression In the Finanok
Collateral Reauistions:

“Financlsl Collzteral Regulations” means the Financial Collateral Arrangements {No. 2)
Hegulstions 2003 (8.0 2003 Ne, 32285

"lnsuranes Pellny™ means each sondraed or polloy of nsursnss oF sssurancs in which tha

Company hes an inferssh;

inegred Riske™ means fre, éﬁ%gﬁé&i@m oplilslon, mpact, storm, floed, lghining, landsiip,
subsldence, burst pipes, mellcious demege, aoies of terorem, thres monthe’ loss of rent,



ﬁ%zmﬁ party and public lebiity and such other risks ss Unlty may from fime fo tim
remsonpbly reguire;

" suse™ means any leese, undedosss, sub-lsase, loence, enancy or right to oocupy &ll o
ary part of the Property and any agreement for the grant of & Lenes

“Llesncus” inoludes (but is not limited o) jue lieences, supper hours licences, gaming
Homnoes, siendad hours imﬁm& premises loences, certificates of reglstration In respent
of & nursing home or a residential home or any other cences reguired.for or related 1o the
Compary's business or Uea of the Chargad Assets;

& "

= oan™ means e loan or bens made or o be made by Unity 1o e Qompany pursuant
the termie of any Facility Latler or he moincipel amount of that lan culstending for the Sms
Bming);

"waymort Obligetions™ mesns all present and fulure debis (other than Book Debis) and
monetery clafme and sl niher amounds recoverabie or ecelvable (ahether ascertained or
rot) by e Company or dus or owing o the Company;

X poa™ mosrs the disnossl of stock subject only to the floaling charge
mm by el ause 2.1.3 on sn arm's tengih basis In e erdingry coures of fading or He
dispons! of any other Chargad Assets with the prior writlen consant of Unlty;

= magne 2t sny Hme e Peehold, herfable snd lsssehold propetiiss of the
Qﬁmp&my at that time or any of them ss the conlext requires and shall Include all bulldings.
siruciunes, Tiures (ncluding trade eng tenant's Tkivres) from tima (6 Ume on or In any such
property,

"Bacelrer™ meens eny paraon, whethsr or not an ampl r of Linfty, apsolnded
by Uinkty es @ recelver andlor manager of the seourlty given by the Company to Unity
whather such anpolmment s pursuant fo the Law of Proparly Act 1828 or otherwise;

YO : e s the Refundables
fand ahal mmuﬁa ﬁm wenaflt of gl relgled righie and rermedise Jncluding suulteble Aghie
and Aghte under guaraniess, Indamn Hang angd Encumbransasty

"Hetundakies” means all present and future payments of or entilerents io clalm payment
or repaymant of any taxes, Insurance premiurms or other over-paymants by the Company;

4

| Liabhiifles™ muang:

{a} all present and future oblipstions and labilties (whether stlugl o condingunt,
whether o fointly, severally or In eny other capucity whelscever and of
whateoever amount’ {and whather on or gt soy dme after demand) be dus, owing
ar fnourred in whaleosver manner o Unity by the Compary and whether or not
Linity shall have boen an orlgingl parly o the relevant transaction,

)] & costs, charges angd Brpones nowrred hersunder by LUnily anﬁfw or any
-Receiver, and all other moniss paid by Unity and/or any Racslver In connedtion with
mtn ineduding without pm;uﬁm b

{o irdorest discount commission or other lewhil cherges end expanses which Unity
gy, I the course of its business, charge in respect of any of the matters aloresald
o for keeping the Company's socounia(s), srd so thet interest ghell be computed
and compounded according o the usual mode of Unlty as well sfler as bafore any
demare or udoment or the inselvancy of the Gompany,

*Seourity guant® mesns e Debenture, sy other Ercumivencs orealing or
purporting to create sacurlly over assels of the Compeny as securlty for the Ssouwred
Lighilitien from tme to tme end any gusrentes, indsminity or other surety obligation relsting
to the Seourad Libiltss from tme o Yme,
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20.2

20.3
20.4
20.8

20.8

20.7

20.8

20,10

2011

1.

“Speurity Finsncial Collsteral Arrangaments” shall have the msaning given 1o that
sxpreasion in the Financial Cellatersl Ragulations.

Whare “the Company” Includes two o mors porsons o badiss: -

20.2.1 ths lisblities of such persons or bodiss shaell be joint and several, and any event
referred 1o v this Deberdure shall be desmed o have happened W It happens In
relatlan to any one of thoas persons or bodies

20.2.2 all monles, oblipetions snd labliitles dus, owing or Incurred by the Company lo
Unity shall mean all monias, obligations and labllitles of all, or any one or mors, of
such persons or bodies (o Unity

Where & restriclive obiigation is imposed on the Company, i shall be desmed to holude an
obligation on the Compeny net io permit or suffer such resbrictive obligation to be done by
any other person.

The gingular shell include the plurel and the masculine the ferninine and neuter and vice
VErag.

The clauess headings in this Debenlure are for ease of reference and do not affect the
construction of the elevant clauses.

Esch of the provislons of this Debanture shell be severable and distingt from one enctiher
gnd If one or more of such provielons s Invalld or unenforcashie the remaining provislons
shall not In any way be afeclad.

Reference o any At or leglelallon Includes reference o the Act or laplslation as for the
tne belng amended, replaced or re-snacted and Includes reference o any sub-ordinels
legdslation {ncluding any Euwopean Communily e which b appliceble In the Unlted
Kingdom) order regulation or dirsction made under or by virtue of thet Act or legisistion.

Refersncas to "Unity” includs persons deriving tithe under Unity Iis sucoessors and assigns
and any company with which B may ameigemele io he Intent thet this Debenture shall
songtitute 2 conlinuing securily In favowr of such new company as § It had beon axprossly
nimrned hersin insteed of Unily,

Raferances 1o the "Company” include s suctessors and aesipns hisfthelr execuiors and
administrelors and {in addition) any commities recelver administrator or other pereon
lawfially seting on beha!f of savery such party {though no pereonal liabBity shall sftech to any
authorised agent or attornay signing as such) and i this Debanturs s exzotuted by two or
more parlles the word "Company” shell be construed o refer o sach of such paetles
paparately a8 I each such parly hed exsouled o separste change In the form of this
Daberdure.

Fefurences o this "Debenture” shall be consiued as nchuding each sepwrate or
indapandent stipulation or agsement herein conisined.

References 1o a "pereon” Includs any person, firrn, company, corporation, govemmant,
atate or agency of & stals, sssocistion, unincorporated body of persens. frust or perthershin
{whethar or not having e separale legal personalily) and any two or mone of the foregoing.
GOVERNING Law

This Debanture Is governed by and will be construed in accordance with English Lew and
the Company submils o the non-exclusive jurisdiction of the English courls.

M WITHESS whereo! this Deed has been axeguted by the Company and s intended & be and s
hereby delivaradd on the Jdate firsl above witlen,

19



EXECUTEDR AR & DEED ¥
by JOINTBASE LBNTED }
)
}

aciing by u direcior in the presence o)

Wiiness Signafure: ...fo [l A

Witness Mama:

Aocress

EXECUTED AR A DEED }
by JOINTALEFH LYSITED o)
gotlng by g dhregtor in ths mmm z;fif ¥
Witnass Signaturs:

Witnees Name:

Prlchrens:

Oeoupation:

BIGNED for snd behalf of

Manager
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