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Registration of a Charge

Company name: PARKSIDE PROPERTIES 1LTD
Company number: 08888454

X6ANBLKP

Received for Electronic Filing: 14/07/2017

Details of Charge

Date of creation:  06/07/2017
Charge code: 0888 8454 0007
Persons entitled: UNITY TRUST BANK PLC

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTY PARKSIDE PROPERTIES
LTD ON 6 JULY 2017 AND THE PROCEEDS OF SALE THEREOF
TOGETHER WITH ALL BUILDINGS, STRUCTURES AND FIXTURES

Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 08888454 Page 1




Certified by: ELEANOR DOYLE

Electronically filed document for Company Number: 08888454 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8888454

Charge code: 0888 8454 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th July 2017 and created by PARKSIDE PROPERTIES 1
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 14th July 2017 .

Given at Companies House, Cardiff on 18th July 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



This Debenture

il
madethe 8 dayof JUY 2017

BETWEEN

(1)

(2)

Parkside Properiies 1 Lid (company number 08884584) whose registersd office i3 2™ Floor
Parkgates, Sedgley Park Road, Prestwich Manchester M25 0TL (the “Company”); and

LUNITY TRUST BANYK plo whose address for service is Nine Brindleyplace, Birmingham,
B1 Z2HB {"Unity™)

WITHESSES as follows:-

1.
1.1

1.2

COVENANT TO PAY

The Company, as primary obligor and not merely as surety, covenants with Unily to pay or
discharge to Unity the Secured Liabiliies on the due date or dates for payment or dischargs
or, in the absance of any agreed or specified dus dates, immediately on demand.

i the Company shall fail to pay any amount under this Debenture when it is dus then such
amount shall bear interest (after as well as before judgment and payvable on demand) at the
Default Rate from time to tme from the due date until the date such amount is paid in full to
nity,

CHARGING CLAUSE

The Company with Full Title Guarantee charges and mortgaces to Unity as a continuing
security for the payment and dischargs of the Secured Liabilities:

211 by way of legal morigage all freehold and leasehold property of the Company at the
date of this Debenture and the proceeds of sale thereof together with all buildings,
struchires and fixtures (ncluding trade and tenant's fixtures) from time to time on or
in any such property;

2.1.2 by way of fixed charge:

2.1.2.1 ait estates and interesis of the Company in freehold, leasehold property and
other immovable property (wherever situate), now or af any time hereafier
during the continuance of this security belonging {o or charged to the
Company and the procseds of sale thereof, together with all buildings,
structures and fixtures (including trade and tenant's fixtures) from time to
time on or in any such property {other than any property charged In terms of
clause 2.1.1 above);

2.1.2.2 by way of fixed chargs the benefit of all its rights, present and future, under
covenants for tile given in relation to the Property and the benefit of all its
rights, present and future, against any lessee, sub-lessee, licenses or other
pccupier of the Property for the time being {including rights o rental income,
licence fees, mesne profits and cother income) and, in each case, its rights
against guarantors and sureties for the obligations of such persons;

2.1.2.3 by way of fixed charge the benefit of all its rights, present and future, under
any cordract for the sale, letling or other disposal of the Property and any
option to renew any lease or purchase any reversion (whether freehold or
not} in relation {o the Property;

2.1.2.4 by way of fixed charge the bensfit of all its rights, present and future,
against persons in connection with any works carried oul andfor services
and/or goods supplied in the design, conslfruction, fiting oul, repair or
replacement of the Property;



2.1.2.5 by way of fixed charge all ficences, consents and authorisations (boih public
and private), present and futurs, held by it in connection with any of its
activities {including any Licences);

2.1.2.6 by way of fixed charge 2l other agresments relating o land which the
Company is ofr may bacome party to or otherwise entitied;

2.1.2.7 by way of fixed charge all its present and future plant and machinery (save
o the exient that such plant and machinery forms part of s stock in trade
or work in progress);

2.1.2.8 by way of fixed charge ali its present and future vehicles (save to the extent
that such vehicles forms part of its stock in trade or work In progress);

2.1.2.9 by way of fixed charge all Hs present and fulure computers {save to the
extert that such computers forms part of its stock in trade or work in
progress),

2.1.2.10 by way of fixed charge all its present and future office equipment {save to
the extent that such office equipment forms part of its stock in trade or work
in progress);

2.1.2.11by way of fixed charge all other equipment present and future not mors
particularly charged by this clause 2.1 {unless it forms part of its stock in
irade or work in progress) together with sl reiated spare parts, fusls,
eguipment, tools and all log books, maintenance records, record books,
manuals, hand books, contracts, warranties and services records and the
benafit of all its rights, present and future, against any person in respsct of
their design, manufacture, purchasa, installation, repair and/or replacement;

2.4.2.12 by way of fixed charge all s goodwill and uncalled capital, present and
future;

2.1.2.13by way of fixed charge all stocks, shares and other securities (Including
debt securities) and interests in any unincorporated business or entity, now
and at any lime during the continuance of this secunity owned by the
Company, together with all rights, bensfils and property {including dividend
and other income whether by way of dividend, distribution or otherwise)
offered, arsing or accruing in relation thereto whether by way of bonus,
consclidation, conversion, exchange, option, preference, return of capital or
otherwise,

2.1.2 14 by way of fixed charge all interests in and rights under policles of insurance
and assurance now or at any time during the continuance of this security
belonging to the Company, and all is righis, present and fuiure, to other
compensation monies from time to time payable in respect of the Charged
Asgsetls,

2.1.2.15by way of fixed charge all patents, trade and service marks, brand and
rade names, copyrights, design rights, registered designs, trade secrets,
know-how, inverntions, confidential information and cother intellectual
property righte, including the benefit of any pending applications for any of
them, now or at any time during the continuance of this secuwrity belonging
to the Company, including all the Company's righis under any agreements,
both present or fulure, relating to the use or exploltation of such rights;

2.1.2.18 by way of fixed charge, the Receivables;

2.1.2.17 by way of fixed charge, with effect from the cpening or establishment of any
Collections Account (as defined in clause 4.38), all monies standing to the
cradit of such Collections Account;



2.2

2.3

2.4

2.5

2.6

2.1.2.18 by way of fixed charge all Account Balances {nct being charged by clause
2.1.2.147)

2.1.2.180by way of fixed charge the benefit of all warranties, instruments,
guarantees, charges, pledges, and other security and all other rights and
remedies available to the Company in respect of any Charge Assels;

2.1.3 by way of floating charge (i} all its undertaking, property and assets, whatever and
wherever, both present and future except to the exient effectively charged under
the preceding provisions of this clause 2.1 and (i) all its underteking, property and
assets both present and future which are situated in Scotland whether or not so
sffectively charged.

The fixed charges created by clauses 2.1.1 and 2.1.2 inclusive shall, in each case, include
all related spare parts, fuels, equipment, tools and all log books, maintenance records,
record books, manuals, hand books, contracts, warranties and services records and the
benefit of all its rights, present and future, against any person in respect of their design,
manufacture, purchase, instaliation, repalr and/or replacement.

Unity may at any time while this Debenture is enforceable by notice to the Company convert
any floating charge granted by the Company with immediate effect into a fixed charge as
regards any asset which is the subject of the floating charge or which is specified in the
notice {but in relation to any asset situated in Scotland, only to the extent permitted by
Scots law).

Without prejudice to any rule of law which may have a similar effect, any fioating charge
constituted under this Debenture will automatically be converted (without notice) with
immediate effect into a fixed charge (but in relation to any asset situated in Scotland, only to
the extent permitted by Scots law) as regards all assets the subject of the floating charge
upon the occurrence of;

2.4  any step being taken by any third party to take a fixed charge cver any Charged
Aszels;

2.4.2 any step being taken by any third party to levy any distress, attachment, execution
or ather legal process against any Charged Assets;

2.4.3 the Company ceasing to carry on business or to be a going concerm; or

2.4.4 on the making of an order for the compulsory winding-up of the Company, on the
convening of a meeting 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 an 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 to the Insolvency Act 1886 shall apply to the charges created
by or pursuant fo this Debenture.

The Company requests the Land Regisiry to enter a restriction in the following form in the
Proprietorship Register of any registered land forming part of the Charged Assets now or in
the future:

"No disposition of the registered estate by the propristor of the registered estate or by the
proprietor of any registerad chargs, 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 PLC referred to in the Charges
Register.” and

The Company further requests, where applicable, that a note of the obligation on the part of
Unity to make further advances to the Company {which is deemed to be incorporated in this
Debanture) s entered on the Register of Title of any registered land forming part of the
Charged Assets now or in the fulure.



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 1o the generality of clause 2, this Debenturs secures all advances already
made and o be made, and shall be & continuing securily to Unity notwithstanding any
settiement of account or other matter whaisoever.

This Debenture shall not be considered as satisfled or discharged by any intermediate
paymeni, repayment or dischargs of the whoie or any part of the Secured Liabilities.

UNDERTAKINGS AND COVENANTS

The Company underiakes and covenanis with Unity (save where Unity agrees in writing to
the confrary): -

it will not, without the prior written consent of Unity, either in a single fransaction or in a
series of ransactions whether related or not and whether voluntarily or inveluntarily, sell or
transfer the Charged Assets or any inferest in any Charged Assets, other than a Permitied
Disposal,

it will comply with the terms of this Debenture and all agresmants relating to the Secured
Liabilities,

it will preserve and maintain all intellectual property rights owned or used by the Company
{including those refarred to in clause 2.1.2.15);

It will promplly notify Unity of the acquisition by the Company of any interest in any
Property;

I will comply with all covenants, agresments, stipulations and obligations now or at any tims
affecting or binding Charged Assets insofar as the same are subsisting and are capable of
being enforced, and it will duly and diligently enforce all covenants, agreements, stipulations
and obligations henefiting a Charged Assats and will not waive, release or vary (or agrea 1o
do 5o} the ohilgations of any other parly thersto;

it will keep each Charged Assst in good and substantial repair and condition and, promptly
sfter being required 1o do so by Unity, make good any want of repair of & Charged Assst or
renew when necessary {in each case at the cost of the Company);

it will not to do or permit to be done anything which may in any way adversely affect the
value of 8 Charged Asse{ or jeopardise, depreciate or otherwise prejudice any rights or
assets secured in favour of Unity;

it will obisin and maintain any permits, registrations, licences, exemplions, consents of
other approvals required for its business or in respect of a Charged Asset (and file any
notification, report or assessment required) under any Environmendal Laws, and will comply
in all material respects with all Environmental Laws;

it will not create or permit {o subsist any Encumbrance on any Chargad Asset other than in
favour of Unity;

Unless otherwise permitted by a Finance Dooument, it will not without the prior written
consent of Unity.-

4101 incur or have ocutstanding any financial indebtedness o any person, other than
normal trade credit in the ordinary course of its day-lo-day business {and which is
not outstanding for maore than 30 days) or indebtedness which is subordinated (o
the Secured Liabilities on terms satisfactory to Unity;

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



4.1
412

413

4.14

415

4.16

417

418

4.19

4.20

4.21

4.10.3 make any loan or provide any other financial accommeodation to any other person
{other than a2 loan which is subordinated o the Secured Lizbilites on lerms
satisfactory to Unity and not made in breach of the other terms of any Finance
Docurnent);

It will not enter into any amalgamation, demerger, merger or corparate reconstruction;

i will not make any structural or material alteration to or fo the use of any Property or do or
permit o be done any development of any Property or apply for any planning consent in
relation fo any Properly or do or parmit {0 be dong any act, matter or thing which would
have a material and adverse sffect on the value or marketability of the Property in question;

it will not grant any Lease of, part with possession or share occupation of the whole or part
of the Property or confer any licence, right or interest to occupy or grant any licence or
permission (o assign, undsr-let or part with possession of the samea without the prior written
congsent of Unity,

It will not vary, surrender, cancel or dispose of, or permit to be forfait, any leasehold interest
in any Property;

it will observe and perform all covenants, agreemenis and sltipulations from lime to tme
affecting any interes! in the Property or contained in any lease, 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 other
distribution to any of its members, direciors, pariners, beneficlaries or affiliates or make any
other payments in relation to any loan or indebledness owed by it to any such person at any
time while an Eveni of Default is continuing;

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

If an Event of Default is continuing, it will not, without the prior weitten consent of Unity:
418.1 redeem or purchase ils own shares;
4.18.2 pay any amount by way of dividend to iis shareholders; or

4.18.3 pay or repay any amount 1o lis directors (or any person who has, since the date of
this Debenture, been a director of the Company or that Companyl;

It will immediately upon the execution of the relevant Security Document (or upon coming
into the possession of the Compsany at any time) deposit with Unity {0 all planning
permissions, consenis and licences and any other documents relating to the permitted use
of any Charged Assets, and {il} all deeds, ceriificates and other documents conslituting or
svidencing titte o any asset which is subject to fixed security in favour of Unity including,
without imitation, all certificates and other documents of title to the stocks, shares and other
securities referred io in clause 2.1.2.13 above together with stock transfer forms in respect
of the same aexecuted in blank {except for the number and class of shares and the name of
the transferor) and left undaled. Unity may at any ime after the date of this Debenture
complete the instruments of transfer on behalf of the Company in favour of itself or such
cther person as it shail sslect;

it will, prompily on the request of Unily from time to tims, give notice of assignment or
charge {in such form as Unity may require) in respect of any asset which is the subject of an
assignment or charge pursuant o a Finance Document and will use all reasonable
endeavours 1o procure that the reciplent of that notices acknowledges receipt in a form
satisfactory to Unity;

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



422

4.23

4.24

4.25

4.26

4.27

4.28

4.29

4.21.1 =2 legal mortgage of any freehold or leasehold property of the Company which is not
effectively charged by clause 2.1.1 and of any freehold or leasehold property
acquired by the Company after the date of this Debenture;

4212 a standard security or other fixed security over the Company's heritable freehoid,
leasehold or other property situate in Scotland,

4.21.3 a fixed charge or assignment in or by way of securily of any Asset subject to a
floating charge under clause 2.1.3; andfor

4.21.4 3 chattel morigage over such chattels, plant and machinery as Unity may specify,

and the Company will execute such other deeds, documents, agreements and instruments
and will otherwise do and concur in all such other acts or things as Unity may deem
necassary for perfecting, preserving or protecting the security created {(or intendad to be
created) by this Debenture or for facilitating the realisation of the Charged Assets or the
exercise of any rights of Unity under this Debenture;

It will effact and maintzin or ensure that there is effected and maintained at all times with an
insurance company acceptable to Unity insurance in the names of the Company and Unity
as co-insured {or if co-insurance is not available, in the name of the Company with the
interest of Unity as first loss payee noted for all sums in excess of £100,000) in respect of:

4.22.1 the Property (inciuding in respect of any Licences and any fixtures, squipment,
furniture, plant or machinery in which it has an interest), against the Insured Risks
to the full reinstatement value thereof {including the cost of demolition and
professional fees) and the loss of rent, Licences, or business interruption cover for
not less than three vears; and

4.22.2 the Charged Assets to the full reinstatement value thereof,

and Unity may, i it considers that the amount insured by, or the risks covered 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 to such extent
and in such manner as Unity may consider appropriate and the Company will promptly
comply with such reguirement;

it will notify Unity of renewals made and material variations or cancellations of Insurance
Policies made or, to the knowledgs of the Company, threatened or pending;

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

it will use all reasonable endesvours to ensure at all times that all insurance Policies
contain terms providing that it will not be invalidated so far as Unity is concerned for failure
to pay any premiurm due without the insurer first giving to Unity not less than 14 days’
written notice or for breach by the Company of any of the terms of the policy,

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

It will notify Unity promptly of any event giving rise to a claim on any Insurance Policy in
axcess of 5% of the Secured Liabflities;

it will comply with all legislation relating to the Charged Assets inciuding, without limitation,
all laws relating to town and country planning, fire precautions and health and safety at
work;

It will promptly pay or cause to be paid and indemnify Unity and any Receiver against all
present and future rent, rates, taxes, duties, charges, assessments, impositions and



430

4.31

4,32

4.33

4.34

435

4.36

4.37

oufgoings whatsoaver now or at any Hime In the future pavable in respect of the Property (or
any part of it} or by the owner or ocoupier of the Property {or any part of it);

It will carry out all works, and maintain all arrangements which any relevant public or
statutory authority may require recommend or direct to be carred out or maintained in
relation to the Charged Assets;

It wiil notify Unity immediately upon the receipt of any notice, order, complaint or summons
{or proposal for the same) from any statutory or other authority relating o the Charged
Assets and to produce & copy of the same to Unity, and at the reguest of Unity (but at the
cost of the Company) 10 make o join with Unity in making such objections o or
represantations against the same as Unily shall require;

it will, i the Company is in breach of any legislation, carry out with all reasonsble speed
such remedial steps as Unily or any Receiver shall require and, in defaull, Unity or any
Receiver may {but shall not be obliged to} enter the Property and carry out such remedial
steps at the expense of the Company,

it will permit Unity, any authorised representative of Unity or any Receaiver to enter the
Property for any reasonable purpose (including o take any steps or action which Unity is
entitled 1o take under this Debenture) and on reasonable notice subject to complying with
the terms of the Lease{s), o have access during normal office hours to its accounts and
accounting records and any books and records relating to the Charged Assets, to inspect
and take copies of the same and to provide to Unity or any Receiver such information in
redation to the Charged Assets as it or he shall reasonably request;

It will maintain its centre of main interests (COMI) for the purposes of EU Regulation on
insolvency Procsedings 2000 (No 1346/2000), in the United Kingdom;:

it will promptly upon the request of Unity supply, or ensure the supply of, all such
documentation, information and other evidence as is requested by Unity {(for itself or on
behalf of any prospeactive new lender) in order for Unity {or that prospeciive new lender) to
carry out and be satisfied it has complied with all necessary "snow your Company” or
similar identification procedures and requirements;

I will promptly supply to Unity:

4.36.1 true coples of all documents dispatched by it to its shareholders {or any class of
them} or its creditors generally at the same time as they are dispaiched;

4.36.2 the details of any litigation, arbitration or administrative proceedings of which it is
aware (whether current, threatened or pending against it), which might reasonably
be sxpected to have a material adverse effect on the ability of the Company to
comply with any of its obligations under any Finance Documents;

4.36.3 8 copy of any nolice, order, dirsctive, designation, resolution or proposal having
application to or affecting & Charged Asset or the area in which it is situate,
including any statutory notice;

4.36.4 the occurrence of any Event of Default {or any svent which might become an Evant
of Detault) {and the steps, if any, being taken to remedy ity and

4.36.5 such further information regarding the financial condition, business and operations
of the Company, a Charged Asset or any other matter ralated to any Loan as Unity
may raquest;

it will immediately notify Unity in the event of any creditor executing any distress against the
Company and of any steps (inciuding, without limitation, the making of any application or
the giving of any notica)} taken by any person {inciuding, without limitation, the Company} in
relation to the administration, winding up or dissolution of the Company;



4.38

4,28

4.4

4.41

4.42

4.43

4.44

8.2

5.3

5.4

5.5

58

it will collect, or accept payment of and receive, in each case as sgent for Unily, all
Heceivables and, immaediately upon receipt, pay all monies which it may receive in respect
of any Receivables or in respect of any other rights charged to Unity by way of fixed charge
under this Debenture into such specially designated account(s) as Unity may from time to
time direct (each such account together with all addiions (o or renewals or replacements
tharaof being a "Collections Account”) and, pending such paymeni, hold alt monias so
receivaed upon trust for Unity;

It will not be entitied, and shall not attempt, to withdraw or ransfer any monies standing to
the credit of a Collections Account without the prior consent of Unity and Unity may in its
abscluts digcretion withhold such consant;

It will on demand by Unity execute a legal assignment of any or sil of the Receivables in
such form as Unity may require and give notice of such assignment to the deblors and take
such cther steps as Unily may wish to perfact such assignment

it will deal with the Receivables in accordance with any directions from ime to time given in
writing by Unity and, in addition 1o its obligations under clauses 4.38 to 4.40 not, without the
otior written consent of Unity, ralease set-off, grant time or indulgence or otherwise desl
with the Receivables save in accordance with this clause 4.41;

It will furnish Uity with such information as to the nature and amount of the Receivables as
Unity may reasonably require;

it will carry on its business in a proper and sfficlent manner and not make any substantial
alteration in the naturs or conduct of that husiness: and

it will affix to such items of the Charged Assels subject to & fixed charge under this
Debenture or endorse or cause to be endorsed on such documenis as Unity shall in each
case stipulate any label, sign or memorandum required by Unity drawing attention to the
sacurity created by this Debenture.

PROTECTION OF BECURITY

if the Company does not comply with its obligations under this Debenture in respect of any
insurance Policy, Unity may {without any obligation to do so) effect or renew any such
insurance Policy either in s own name or in its name and that of the Company with an
endersement of Unity's interest and the monies axpended by Unity on so effecting or
renewing any such insurance will be reimbursed by the Company 1o Unity on demand.

Al premiums and other expenses incurred by Unity in connaction with the insurance of the
Charged Assets shall ba paid or reimbursed by the Company to Unity immediately after
they are paid or incurred by Unity.

Subiect to the terms of any Insurance Policy and any Lease, all proceeds of insurance will
be ussed, at the oplion of Unity in or towards reinstatement or repayment of the Securad
Liabilities,

Wnity shall have full power to seltle and adjust with the insurers all questions with respect to
the amount of any liability of the Insurers and the Company irevocably appoints Unity by
way of security as the attorney of the Company on behalf of and in the name of the
Company and {o receive and give a good discharge for any monies arising in respect of the
Charged Asssts under any Insurance Policy, whether effected by Unity or not.

Unity may retain for is absolute use and benefit all sums allowed 1o Unity by way of
commission and otherwise in respect of insurance or other business of the Company
sffecied through Unity.

if there is any breach by the Company of its obligations under any Finance Document, Unity
may {without any obligation to do so) carry out such works, or take such other action or
steps as Unity considers appropriate (o remedy the breach, in each case at the cost of the
Company,



5.7

5.8

Unity shall be entiled, at its sole discretion, to have a valuation of the Charged Assets or
any part of them carried out from time to time by an indspendent surveyor or valuer
{appointed at Unity's sole discretion} and the Company consents to any such valuation
report being prepared and agrees to provide such access and other assistance 38 may be
reasonably required by Unity for such purposes (including ensuring that any tenant or
gecupler shall ensure access and assistance is provided for the foregeoing purposes) subject
to compliance with the terms of any Leasea(s).

The obligations of the Company under this Debenture and/or any other Finance Docurnent
shall not be affected by any act, omission, matier or thing which, wouid reducs, release or
prejudice any of iis obligations, including:

581 any time, waiver or consent granted fo, or composition with the Company or other
parson;

582 the release of the Company or any other person under the terms of any
composition or arrangement with any creditor of the Company;

58.32 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of
the Company or any other person or any non-presentation or non-observance 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 jack of power, authority or legal perscnality of or dissolution or
change in the members or staius of the Company or any other person;

585 any smendment (however fundamental) or replacement of any Finance Document;

586 any unenforceability, Hlegality or invalidity of any obligation of any person under any
Finance Document or any other documeant or security;

587 anyinsclvency or similar proceedings;

588 the winding-up, dissolution, admimstration 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;

£.8.10 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any Security Documnent taken in respect of any of the
Secured Liabilities; or

5811 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
nontained in this Debenture or any of the rights, powers or remadies conferred
upon Unity by a Finance Document or by law.

ENFORCEMENT

This Debenture is immediately enforceable at any time after the occurrence of an Event of
Default whereunon Unity may, without notice fo the Company, in iis 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 part of
any assat which is secured in favour of Unity: and

6.1.2 whether or not it has appointed a Receiver, exercise all or any of the powers,
authorisations and discretions conferred by the Law of Property Act 1825 (as varied
or extended by this Debenture) on mortgagees and on any Receiver or otherwise
conferred by law on morigagees or Receivers, and all the powers conferred on the
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5.8

6.2

8.10

6.11

holder of a qualifying floating charge (as defined by in the insolvency Act 1988) by
the Insolvency Act 1886 and all other rights and powers conferred by this
Debanture,

Lnity shall not be eniitled to exercise its rights hereunder where the right arises as a result
of an Event of Default occurring solely due to any person oblaining or taking steps to obiain
a moratorium pursuant o Scheduls A1 of the Insolvency Act 1888,

The power of sale or other disposal conferred on Unity and on the Receiver by any Finance
Document shall operate as a variation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1828 and such power shall arise {(and the Secured
Ligbilities shall be deemed due and pavable for that purposel on exscution of this
Debenture,

Bections 83 and 103 of the Law of Property Act 1825 shall not apply io this Diebenturs or to
the exercise by Unity of its right to consclidate all or any of the security constituted by this
Debenture with any Security Document in existence at any time or to ils power of sale,
which powers may be exercised by Unity without notics {o the Company on or at any time
after the ocourrence of an Event of Default,

The siatutory powers of leasing may be exercised by Unity at any time on or after the
occurrance of an EBEvent of Default and Unity and the Receiver may make any Lease or
agreement for lease, accept surrenders of Leases and grant options on such terms as it
ghail think fit, without the neead to comply with any restrictions imposed by Sections 99 and
100 of the Law of Property Act 1925

The protection given 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 19886 will apply equally to
purchasers and any other persons dealing with a Recelver or Unity and no purchaser or
other parson dealing with Unity or any Receiver will be bound to see or inguire whether the
right of Unity or such Receiver to exercise any of its or his powers has arisen or become
exercisable or be concerned with any propriety or reguiarity on the part of Unity or such
Hecaiver In such dealings.

Mo person advancing monies or making availabie credit to any Racsiver will be concerned
o enquire as to the propriety or purpose of the exercise of the Recelver's powers or to see
ic the application of any monies so raised or borrowed.

Meither Unity nor any Recsiver will be liable to account as morigagee or morigagee in
nossession in respect of any asset which is secured in favour of Unity or be liable for any
ioss upon realisation or for any neglect or default of any nature whatscever in connection
with any asset which is secured in favour of Unity for which g morlgagee or morigagee in
possession might as such be liable.

Unity and any Receivar may from time to ime delegate by power of atlorney or otherwizse fo
any person any of the powers and discretions of Unity or the Receiver under any Finance
Documant (whether arising by statute, the provisions of any Finance Documeant or
otherwise) upon such terms and for such periods of time as & may think fit and may
determine any such delegation.  Neither Unity nor any Receiver will be liable to tha
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 Receiver will where
the context so admits include references to any such delegates so appointad.

Mo statutory or other power of granting or agresing to grant or of accepting or agreeing to
accept surrenders of leases or tenancies of the whole or any part of the Properiy will be
capable of being exercised by the Company without the prior written consent of Unity.

The powears 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 morigagees and
maortgagees in possession under the Law of Property Act 1825, the Insolvency Act 1986 or

10



8.12

8.13

8.14

7.2

7.3

otherwise by law and in the case of any conflict between the powers contained in any such
Act and those conferred by this Debenture the terms of herain will pravail.

To the extent thal Charged Assels constitute Financial Collatersl and are subject to 2
Security Financial Collateral Arrangement craated by or pursuant {o this Debenture, Unity
shall have the right, at any time after this Debenture becomes enforceable, to appropriate
all of any part of those Charged Assats in or towards the payment or discharge of the
Secursd Lisbiliies, The value of any Charged Assets approprialed in accordance with this
clausa 6.12 shall be the price of those Charged Assets at the time the right of appropriation
is exarcised as listed on any recognised market index, or determined by such othar method
a5 Unity may select {including independent valustion). The Company agrees that the
methods of valugtion provided for in this clause 8.12 are commerdcially reasonable for the
purpose of Regulation 18 of the Financial Collateral Regulations. To the extent that
Charged Assets constitule Financial Collateral, the Company agress that such Charged
Assels shell be held or redesignated so as fo be under the control of Unity for all purposes
of the Financial Collateral Regulations.

At any time after this Debenture becomas enforceable, 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 Unity {or its nomines) in such a manner as it shail (in its absoiute
discretion) see fit and all dividends and other distributions payable In respect of such stock,
shares and securities shall be paid to and retained by Unity and may be applied by Unity in
accordance with clause 8.

At any time after this Debenture becomes enforceable, Unity may redeem any prior
mortgage, charge or encumbrance in respect of all or any of the Charged Assels or procure
the transfer of them io itself and may settle the accounts of the prior mortgagee, chargee or
encumbrancer and any accounts so selfled will be, in the absence of manifest error,
conclusive and binding on the Company. Al money paid by Unily to the morigages,
chargee or encumbrancer in accordance with such accounts shall form part of the Secured
Liabilities.

APPOINTMENT AND POWERS OF RECEIVER

Unity may at any time after having besn requested to do so by the Company or after this
Debenture becomes enforceable, by deed or otherwise {acting through an authorised officer
of Unity), without prior notice to the Company:

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

7.1.2 remove (50 far as it is lawfully able) any Receiver 30 appointed;
7.1.3 appoint ancther personis) as an additional or repiacement Recelver(s); andfor
7.1.4 appoint one or more persons to be an administrator of the Company.

Each perscn appointed to be a Recelver pursuant to this Debenture will be:

7.2.4  entitted to act individually or together with any other person appointed or substituted
as Receiver;

7.2.2 deemed for all purposes to be the agent of the Company and the Company shall be
solely responsible for his acts, defsults and lisbilites and for the payment of his
remunaration and no Recelver shall at any time act as agent for Unity; and

7.2.3  entitied to remunerstion for his services at a rate to be fixed by Unity from time to
time {without being limited to the maximum rate specified by the Law of Property
Act 1925},

The powers of appointment of a Recelver shall ba In addition to all statutory and other
powers of appoiniment of Unity under the Law of Property Act 1925 (as extended by this
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Debenture), the Insolvency Act 1886 (as extended by this Debenture) or otherwise and
such powers shall remain exercisable from time o time by Unity In respect of any part of
any assel which is secured in favour of Unity.

Each Receiver will be the agent of the Company (which will be solely liable for his acts,
defaults and remuneration) and will have and be eniiled to exercise in relation io the
Company all the powers set oul in Schedule 1 to the Insclvency Act 1988 and all the
powears conferred from time fo time on recelvers by statute and in particular by way of
addition to but without prejudice to those powers (and those of Unily) the Recelver will
have:

7.4.1 all the powers conferred by the Law of Properly Act 1928 on morgagors and on
morlgagees in possassion and on receivers appointed under that Act;

7.42 all the powers and rights of an absolute owner and power to do or omit o do
anything which the Company itself could do or omit to do; and

7.4.3 the power to do sl things {including bringing or defending proceedings in the name
or on behalf of the Company} which seem o the Receiver to be incidental or
conducive to:

7431 any of the funclions, powers, authorities or discretions conferred on or
vested in him;

7.4.3.2 the exercise of any rights, powers and remadies of Unity provided by or
pursuant to this Debenture or by law {including reslisation of all or any part
of any asset which is securad In favour of Unity); or

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

The receipt of Unity or any Receiver shall be conclusive discharge to a purchaser and, in
making any sale or disposal of any asset which is secured in favour of Unity or making any
acduisition, Unlty or any Recelver may do so for such consideration, in such manner and on
such terms as it thinks fit.

No purchaser or other person dealing with Unity or any Receiver shall be bound to inguire
whather the right of Unity or such Receiver (o exercise any of iis powers has arisen or
pecome sxercisable or be concerned with any propriety or ragularity on the part of Unity or
such Receiver in such dealings.

Any liberty or power which may be exercised or any determination which may be mads
urider this Debenture by Unity or any Recelver may be exercised or made in its absolute
and unfetiered discretion without any obligation to give reasons.

Unity will not incur any liability {either to the Company or {o any other person whatsoaver) in
respect of any contracts, engagements, acts, omissions, defaults or losses of a Receiver or
for any liabllities incurred by him or for any misconduct by him or for his remuneration by
reason of its appointing & Recaiver or of its having made or given any regulation or direction
to the Receiver for any other reason whatsoever,

The provisions of this Debenture will not confar on Unity any right in equity to any fittings,
furniture, vehicles, goods, livestock, equipment or materials so far as this Debeniure
constitutes a Bill of Sale.

ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS
If Unity receives a payment that is insufficient to discharge all of the Becured Liabilities

Unity shall apply that payment towards the Secured Liabilities in such order as Unity
requires.

12
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8.2
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10.2

All moneys received or recoverad by Unity or any Receiver pursuant to this Debenture or
the powers confarrad by it shall {(subject 10 the claims of any person having prior rights
thereto and by way of variation of the provisions of the Law of Property Act 1825} he
applied towards the following items in the Tollowing order:

8.2.1 first, in the payment of all costs, charges and expenses of and incidental to the
Receiver's appointment and his remuneration;

8.2.2 second, in the payment or the discharge of any liabilities incurad by & Recaiver in
the sxercise of any powers of the Receiver,

8.2.3 third, in providing for the matters {other than the remuneration of the Receiver)
specified in the first thres paragraph of Section 108 (8) of the Law of Property Act
1925 (in or towards any payment of any debts or claims which are by statute
payable in preferance to Unity but only to the extent to which such debis or claims
shall have such prefarence); and

82.4 fourth, in or towards the satisfaction of the Secured Liabilities in such order as Unity
shall direct; and

8.2.5 thereafter, any surplus belng paid to the parson then sntitied to such surplus.
Tha above shall override any appropriation made by the Company,
SECURITY POWER OF ATTORNEY

The Company by way of security agreses o irrevocably appoint Unity and any Receiver
saverally o ba its altorney and in its name, on its behall and as its act and deed to execuls,
deliver and perfect all documenis and do all things which the atiorney may consider to be
raquired or desirable &

8.1.1  carry out or fulfii any obligation imposed on that Company by any Finance
Document or by this Debenture {including the exacution and delivery of any deeds,
charges, assignments, nolices or other security and any transfers of any asset
which is secured in favour of Unity); and/or

8.1.2 enable Unity or any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant 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
asset which is secured in favour of Unity).

The Company agrees o ratify and confirm all things done and all documents execuled by
any attorney in the exercise or purported exercise of all or any of his powers.

INDEMMITIES

Unity, the Receiver and svery atlorney, manager, agent, smployee or other person
appeinted by Unily or the Receiver under or in connection with this Debenture shall be
indgemnified on demand by the Company in respect of all lisbilities, costs, losses and
expenses incurred by it or him in the execution {or purperted execution) of any of the
powers, authorities or discrations vested in it or him pursuant fo the terms of this Debenture
{or by any law or regulation) and against all actions, proceedings, costs, claims and
demands in respect of any matier or thing done or omitted in any way in connection with or
relating to all or any of the Charged Assets and Unily, the Receiver or any such other
person may retain and pay all sums in respect of the same out of the money recelved under
the powers conferred by this Debenture.

The indemnity under clause 10.1 shaill not apply 1o the extent that any such liability, cost,
loss andfor expense arises as a result of the wilful default or gross negligence of Unity or
the Receiver,
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The Company will, on demand, indemnify Unity against any cost, loss or liability {including
any breakage costs and loss of margin) incurred by Unity as a result of:

10.3.1 the occurrence of any Event of Default or investigating any event which i
reasonably belisves is @ Event of Default or is likely to give rise o an Event of
Defaull;

10.3.2 any failure by the Company to pay any amount due under a Finance Document on
its due date;

10.3.3 a Loan nol being made on the date requested by the Company by reason or the
operation of any one or morg of the provisions of a Finance Document or any part
of a Loan not being prepaid in accordance with any notice of prepayment given by
the Company or being repaid on its due date;

10.3.4 acting or relying on any notice, request or instruction which it reasonably belisves to
be genuine, correct and appropriately authorised; or

10.3.8 any claim, proceeding or investigation under any Environmenta! Laws in connection
with the Company or the Properly,

and any such cost, loss or liability may include, without limitation the cost of having o
llquidate or re-deploy funds acquired or committed to make, fund or maintain any Loan or
any part of it, or liguidating or varying transactions entered inlo In order to maich, hedge or
fund any Loan or any part of it.

COSTS AND EXPENSES

The Company shall pay or reimburse to Unity on demand (on a full indemnity basis) all
costs, charges and expenses {(ncluding legal fees) incurred or to be incurred by Unity in the
creation, regisiration, perfection, enforcement, discharge, preservation of rights andior
assignment of any Finance Documsant {including, without limitation, the costs of any
proceedings in relation to this Debeniure or the Secured Liabilities), which cosls, charges
and sxpenses shall form part of the Secured Liabiiities.

NG LIABILITY

Mone of Unity, its nominse(s} or any Receiver will be liable by reason of taking any action
parmitted by this Debenture and/or any Finance Document or any neglect or defaull in
connection with any asset which Is secured in favour of Unity or taking 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 its part.

CONSOLIDATION AND SET OFF

This Debenture and each Secwrity Document shall be security not only for the moneys
primarily provided for it but also for all moneys which may be or bacome owing by the
Company to Unity on any account and (save at the discretion of Unity) no Charged Asset
held by Unity shall be released untll the Secured Liabilities has been paid in full.

The Company authorises Unity to apply any credit balance to which the Company is entitled
on any account of the Company with Unity in satisfaction of the Secured Ligbilities.

Al payments to be meade o Unity under the Finance Documents shall be caloulated 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 notice to the
Company) combine or consolidate all or any of the then existing accounts between Unity
angd the Company (including accounts in the name of the Company jointly with another),
and may setoff or transfer any sum standing to the credit of any cne or more of such
accounts in or towards satisfaction of the Secured Liabilities.
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PAYMENTS

All payments by the Company to Unity must be made {0 sush account as Unity may notify
to the Company from time to ime. Time of payment by the Company is of the essence.
Fayments are sent at the risk of the Company and Unity is not responsible for loss of or
delay to payments sent by or io the Company,

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

14.2.1 each payment in respect of costs, expenses or taxes shall be made in the currency
in which the costs, expenses or taxes are incurred; and

14.2.2 any amount exprassed to 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 Asgsels, Unity shall be entitled to close the Company's then currant acoount
or accounts and o open a new account of accounts with the Company and (without
prejudice to Unity's right fo combine accounts) no monies paid in or carried to the
Company's credd in any such new account{s} shall be appropriated towards, or have the
effect of discharging, any pari of the amount due to Unity on such closed account(s),

If Unity does not open such new account or aceounts, it shall nevertheless be treated as ifit
had done s0 at the time when it received such notlice.

Ag from that time, all paymenis made by the Company to Unily shall be credited or be
treated as having been credited to such new account or accounts, and shall not operate to
reduce the amount due from the Company to Unity at the time when it received such notice.

OTHER PROVISIONS

If Unity considers that any amount paid to it is capable of being avoided or reduced by
virtue of any bankrupicy, insolvency, liquidation or similar laws the lability of the Company
under this Debenture, this Debenture will continue and such amourt will not be considered
to have been imevocably paid.

A cerlificate signed by an officlal or manager of Unity as to the amount of the Secured
Liabilities shall be conclusive evidence save In the case of manifest error or on any guestion
of law.

if any event of default (howsoever described} in any agreement between Unity and the
Company occurs then (while it is continuing unwaived) Unity shall be entitied o initiate an
investigation of, andfor instruct the praparation of a report (accounting, legal, valuation or
other) on, the business and affairs of the Company which Unity considers nacessary to
ascertain the financial 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 all information in relation 1o the
Company which Unity provides to any person in relation to the preparation of a report as is
referred o in clause 16.3 above,

if at any time any provigion of this Debenture is or becomes Mlegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceabiiity
of the rernaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will be in any way affected or impaired.

Mo failure or delay by Unity In exercising any right or remedy under this Debenture shall
operate as a waiver, and no single or partial exercise shall prevent further exercise of any
right or remeady,
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Unity will be entitled to disclosa to, its auditors, advisers or applicable regulatory authority or
any other person thal enters or proposes fo enter into any assignment, fransfer,
securitisation or other disposition of any part of any right or obligation in relation fo the
Sacured Lisbilites confidential information concerning this Debenture or any arrangament
made or to be made in connection with this Debenture,

Save to the extent expressly provided to the contrary in this Debenture, a third party (being
any person other than the Company or Unity and their permilted successors and assigns)
may not enforce any of its terms under the Contracts (Rights of Third Paries) Act 18988 and
no consent of any third party Is required for any amendment, variation or termination of this
Debenturs.

This Debenture may be exscuted in any number of counterparts, each of which when
executed shall constitute a duplicate original, but all the counterparts shall together
constiute one agreemant.

CERTIFICATE OF NON-CONTRAVENTION

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

ASBIGNMENT
Unity may at any time:
18.1.1 assign all or any of its rights and bensfits under this Debentura; or

18.1.2 iransfer or othenwise dispose of a8l or any of its righis, benefits and cbligations
under this Debenture to any bank or financial instituion as determined by Unity,

The Company may not assign or ransfer any of its rights, beneflts or obligations under this
Debenture save with the prior written consent of Unity.

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

18.1.1 by lelter addressed o the Company sent by first class post to or left at the
Company's last known address to Unity or at the Company's registered office; or

19.1.2 by fax or other electonic means o the Company's last known fax number or
slectronic mail address,

18.1.3 I 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 letter was posted.  If sent by fax or
other slectronic means, the demand or notice will be taken to have been made or
given at the ime of wansmission.

Unless otherwise advised by Unity any notices given by the Company to Unity under this
Diezbenture will be delivered 1o Unity's office detailed on the front of this Debenture,

DEFINITIONS AND INTERPRETATION
in this Debenture whera the context so admits: -

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

*Book Debis™ means all present and future book debis of the Company,

"Charged Assets” means all property, assels and rights of the Company, both prasent and
fulure which are for the time being sublect to the securily created by or pursuant io this
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Debenture and {unless the context requires otherwise} shall include each and every part
theraof;

"Defauit Rate™ means the rate of Interest payabls in accordance with the terms of any
Finance Documents setling out the terms of the Secured Liabliities in relation to any amount
which is not paid on the due date for payment;

“"Encumbrance” means any mortgage, charge, assignment by way of security, pledge, lien
(save where arlsing by operation of law in the usual course of business), hypothecation,
preferential right (save as arising under the general law for the protection of certain classes
of creditors) or trust or other arrangemant made for the purpose of or having an economis
or financial effect similar to that of security, or other security interest of any kind;

"Environmenial Laws” means all laws, directives, reguiations and codes of practice
having effect in the United Kingdem from fime to time which either legisiate for or which in
any way directly or indirectly concem the protection of the environment, human haaith,
conditions in the workplace or the generation, transportation, storage, treatment or disposal
of substances of any description which either alone or in combination with other substances
are capable of causing harm to any lving organism or to material objects or structures;

"Event of Default” means:
{a) any event of default, howsoaver desorlbad, under a Finance Document,

(b} any of tha Secured Liabiliies are not paid cr discharged when the sarme ought to be
paid or discharged by the Company (whether on dernand, at scheduled maturity, by
acceleration or otherwise, as the case may be); or

{c) any step Is taken (including, without limitation, the making of an application or the
giving of any notice} by the Compsny or by any other person io appoint an
administrator in respect of the Company,;

{h any step is taken {including, without limitation, the making of an application or the
giving of any notice} by the Company or by any other person to wind up or dissolve
the Company or to appoint a liguidator, frustes, recsiver, adminisirative receiver or
similar officer of the Company or any part of its undertaking or assats;

{e) the making of a request by the Company for the appoiniment of & Recsiver or
administrator; or

{f i the Company breaches any of the provisions of this Debenture:

“"Facility Lettar™ means any letter of offer, facility letter or offer to make further loans 1o the
Company in which Unity agrees to provide loan facilities or other financial accommodation
o the Company (8% amended, supplemented or varied from time fo me}

“Finance Documents” means any Facility Lefter, this Debenture, any other Security
Document, any other document from time fo time being & Finance Document for the
purposes of any Facility Letter;

“Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulstions:

“Financial Coilateral Regulations™ means the Financial Collateral Arrangements {No. 2)
Regulations 2003 (5.1, 2003 No. 3228

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

"Insured Risks" means fire, explosion, collision, impact, storm, flood, lightning, landsiip,
subsidence, burst pipes, malicious damage, acts of terrorism, three months’ loss of rent,



third party and public lHability and such other risks as Unity may from time to fime
reasonably require;

"Lease” means any leass, underisase, sub-lease, licence, tenancy or right to cccupy all or
any part of the Property and any agreement for the grant of a Lease;

"Licences” includes (but is not limited o) justices licences, supper hours licences, gaming
licences, extended hours licences, premises licences, certificates of registration in respect
of a nursing home or g residential home or any other licences required for or related to the
Company's business or use of the Charged Assets;

“Loan” means the ioan or loans made or {0 be mads by Unity to the Company pursuant to
the terms of any Facllity Letter or the principal amount of that loan cutstanding for the time
baing;

*Payment Obligations” means all present and future debls {other than Book Debts) and
monetary claims and all other amounis recoverable or receivable (whether asceriained or
not) by the Company or due or owing to the Company;

“Permitted Disposal” means the disposal of stock subject only to the floating charge
created by clause 2.1.3 on an arm's length basis in the ordinary course of trading or the
dizposal of any other Charged Assels with the prior writisn consent of Unity;

“Property” means at any time the freehold, heritable and leasehold properiies of the
Company at that time or any of them as the condext requires and shall include all builldings,
structures, fdures (including trade and tenant’s fixtures) from time to time on or in any such
property;

"Recaiver” means any person, whethar or not an emploves or officer of Unity, appointed
by Unity as a receiver andior manager of the security given by the Company to Unity
whather such appointmeant s pursuant to the Law of Property Act 1825 or otherwise;

"Recelvables™ together the Book Debis, the Payment Obligations and the Refundables
{and shall include the benefit of all related rights and remedies {including equitable rights
and rights under guarantess, indemnities, liens and Encumbrances));

*Refundables” means all present and future payments of or antilemeants fo claim payment
or repayment of any taxes, insurance premiums or other over-payments by the Company;

“Securad Lishilltles” means:

(&) gil present and fulure obligations and lisbilitias {whether actual or contingent,
whether owed jointly, severally or in any other capacily whalsoever and of
whatsosver amount) (and whether on or at any time after demand) be dug, owing
or incurred in whatsoaver manner to Unity by the Company and whether or not
Unity shall have been an original party to the relsevant transaction,

{b) Al costs, charges and expenses incurred hereunder by Unity andfor or any
Feceiver, and all other monias pald by Unity and/or any Receiver in connection with
this Debenture or the Property or the Charged Assets including without prejudice to
the generality of the foragoing, sll costs and expenses under clause 11.

{c} intarest discount commission or other lawhil charges and expensas which Unity
may, in the course of its business, charge in respect of any of the matlers aforesaid
or for kesping the Company's accounts(s}, and so that interesi shall he 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 creating or
purporting to create security over assels of the Company as security for the Secured
Liabilities from time to fime and any guarantes, indemnity or other surely obligation relating
to the Secured Liabilides from time to time;
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“Security Financial Collateral Arrangemenis” shall have the mesning given to that
expression in the Financial Collatersl Regulations.

Where “the Company” includes two or more persons or bodies: -

2021 the liabiiities of such persons or bodies shall be joint and several, and any aveni
refarred 0 in this Debenture shall be deemed fo have happened if it happens in
radation to any one of those persons of bodies

2022 &l monies, obligations and liabiities duse, owing or incurred by the Company o
Unity shall mean all monies, obligations and llabliities of all, or any one or more, of
such persons or bodies to Unity

Where a restrictive obligation is Imposed on the Company, it shall be desmaed to include an
obligation on the Company not fo permit or suffer such restrictive obligation 1o be done by
any other parson.

The singular shall include the plural and the masculine the feminine and neuter and vice
VEIrss,

The clause headings in this Debeniure are for ease of reference and do not affect the
consiruction of the relevant clauses.

Each of the provisions of this Debenture shall be severable and distinct from ong another
and if one or more of such provisions is invalid or unenforceable the remaining provisions
shall not in any way be affected.

Reference to any Act or legislation includes reference fo the Act or legislation as for the
time being amended, replaced or re-enacted and includess reference to any sub-ordinate
fegisiation {including any Europesan Communily law which is applicable in the United
Kingdom) order regulation or direction made under or by virtue of that Act or legisiation.

Referances to "Unity” include persons deriving title under Unity its successors and assigns
and any company with which it may amaigamate 1o the intent that this Debenture shall
constitule a continuing security in favour of such new company as if it had been expressly
named harein Instead of Unity,

References to the “Company” include its successors and assigns hisfthelr executors and
administrators and (in addition) any commitiee receiver administrator or other person
iawfully acting on behalf of evary such party {though no personal liability shall attach to any
authorised agent or attomey signing as such) and if this Debenture is executed by two or
maore parties the word "Company” shall be construed to refer to sach of such parlies
saeparately as if each such parly had sxecuted 2 separate charge in the form of this
Debenture,

References to this "Debeniure’ shall be construed as including each separate or
independent stipulation or agreement herein contained,

References to a "person” include any person, firm, company, corporation, government,
state or agency of a stale, association, unincorporated body of persons, trust or partnership
{whether or not having 3 separate legal personality) and any two or more of the foregoing.

GOVERNING LAW

This Debenture is governed by and will be construed in accordance with English Law and
the Company submits to the non-exclusive jurisdiction of the English courts.

IN WITNESS whersof this Deed has baen executed by the Company and is intended to be and is
hereby deliverad on the date first above writlen.
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IHIS IS AN IMPORTANT DOCUMENT, SIGN ONLY IF YOL WANT TO BE LEGALLY BOUND,

EXECUTED AS ADEED
by the Company
acting by a director in the presence of:

Witness Signature: e CEHREEE
Witness Name: v e AR L
Address: e TR R Bheel

v AL DB

Occoupation: e SRAATATI N s

SIGNED for and behalf of

UNITY TRUST BANK pic
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MOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hereby this day of

releazes undo the Company the Properiyithe Charged Asssts” to hold the same unto the Company
free from this Debenture and all monies secured thereby and from all claims and demands
thereunder

SIGNED for and behalf of
UNITY TRUST BANK plc

Managé} v e

* defole as applicable
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