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A fee 1s payable with this form You can use the WebFil COMPANIES HOUSE
Please see ‘How to pay’ on the Please go to www compa
last page
4 Whatthis form s for % What this form 1s NOT ff= “ Il‘“ NI“ m I“ || Ilmlm “l
You may use this form to register You may not use this forngt=}
a charge created or evidenced by register a charge where tijisd
an instrument instrument Use form MRS a6 "A4HBN7ZD* )
1

03/10/2015 #6

Thus form must be delivered to the Regtstrar for registration within

21 days beginning with the day after the date of creation of the charge If

dehvered outside of the 21 days it wali be rejected unless it 1s accompanied by a
it arder extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal

ll Company details / '—, |— [— ’—”—'- For offical use
Corgaryumber_[o s [ [2 [ [3 5 o > Hlngntnlom e

Company name In fuII|OXE‘ORD HOSPITAL ASSETS LIMITED / beld black capitals

| All fields are mandatory unless
spectfied or indicated by *

E Charge creation date
Charge creation date ’q F W [@ ‘? IT(; ”_1— E_ / r
E Names of persons, secunity agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name |UNITY TRUST BANK PLC

e

L d

Name

Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

L1 ¥ confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required 1o be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrurnent

Brief description

all freehold and leasehold property (including heritable
property situate i1n Scotland) of the Company at the date of the
Debenture and all estates and interests of the Company in
freehold, leasehold {including heritable property situate in
Scetland) belconging to the Company, all patents, trade and
service marks, brand and trade names, copyrights design rights,
registered designs and other intellectual property rights (more
particularly described at clause 2 1 1, 2 1 2 and 2 1 2 15)

Please submit only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the nes of, "for
more detalls please refer to the
instrument’

Please {imit the descriphion to the
available space

Other charge or fixed security

Does the instrument include a charge (which i1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scolland) corporeal or mcorporeal
property not descnbed above? Please tick the appropnate box

%] Yes
] No

Floating charge

Is the mstrument expressed to contan a floating charge? Please tick the
appropriate box

[x] Yes Continue
[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[z} Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(%] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trusiee of
the property or undertaking which 1s the subject of the charge

]

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

l Please sign the form here

Signature

Signature

X pweuf X

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B?’resenter information

n Important information

You do not have to give any conlact information, but if
you do, it will help Companies House if there Is a query
on the form The contact information you give will be
visible to searchers of the public record

' Conactname 1331100/51/0X1/DEBENTURE

I Company name

|Mdress 5 St Paul's Square

DWEF LLP

|Old Hall Street

|

I Postiwm L1 verpool

CountyRegion

Y 3 B EB E3 Y N

I Country

X 14128 Liverpool

ITeteorwne 0151 907 3000

mertmhcate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have [eft the presenter’s information blank

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

] The company name and number match the
information held on the public Register

[] You have included a certified copy of the

instrument with this form

[J You have entered the date on which the charge
was created

1 You have shown the names of persons entitled to
the charge

] You have ticked any appropnate boxes n
Sections 3,5,6,7 &8

(] You have given a description in Section 4, if
appropnate

[ You have signed the form

(] You have enclosed the correct fee

(] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the pubhc record,

E How to pay

A fee of £13 is payable to Companies House
tn respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below.

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Norther Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk of
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
WWwW companieshouse.gov.uk

CHFP025
06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9128150
Charge code. 0912 8150 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2015 and created by OXFORD HOSPITAL
ASSETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd October 2015

Given at Companies House, Cardiff on 8th October 2015

&

Companies House F oL deAL o vt




‘ CERTIFIED TO BE A TRUE
COPY OF THE ORIGINAL

is Dehenture 07 OCT 28'5 -
This Debent DWF LLP NUP

h Tday of tean 2015 5 St Pauls's S
made the 7 ''day o S.e(i V4 Oidaf-ltja?is Squiare
BETWEEN Liverpoot L3 9AE

(N OXFORD HOSPITAL ASSETS LIMITED (company number 09128150) whose registered
office 1s Maybrook House, 40 Blackfniars Street, Manchester, M3 2EG (the “Company”},
and

(2) UNITY TRUST BANK plc whose address for service 1s Nine Brindleyplace, Birmingham,
B1 2HB {"Unity")

WITNESSES as follows -
1. COVENANT TO PAY

11 The Company, as primary obligor and not merely as surety, covenants with Unity to pay or
discharge to Unity the Secured Liabiities on the due date or dates for payment or discharge
or, in the absence of any agreed or specified due dates, immediately cn demand

12 If the Company shall fail to pay any amount under this Debenture when it 1s due then such
amount shall bear interest (after as well as before judgment and payable on demand} at the
Default Rate from time to time from the due date until the date such amount I1s paid in full to
Unity

2 CHARGING CLLAUSE

21 The Company with Full Title Guarantee charges and mortgages to Unity as a continuing
securnity for the payment and discharge of the Secured Liabilities

211 by way of legal mortgage all freehold and leasehold property (including heritable
property situate in Scotiand) of the Company at the date of this Debenture and the
proceeds of sale thereof together with all bulldings, structures and fixtures
(including trade and tenant’s fixtures) from time to time on or in any such property,

212 Dby way of fixed charge

2121 all estates and interests of the Company n freehold, leasehold property
(including hertable property situate in Scotland) and other immovable
property (wherever situate), now or at any tme hereafter during the
continuance of this secunity belonging to or charged to the Company and
the proceeds of sale thereof, together with all buldings, structures and
fixtures (including trade and tenant’s fixtures) from time to ttme on or In any
such property (other than any property charged in terms of clause 2 11
above),

2122 by way of fixed charge the benefit of all its nghts, present and future, under
covenants for title given in relation to the Property and the benefit of all its
rights, present and future, aganst any lessee, sub-lessee, licensee or other
occupter of the Property for the time being (including rights to rental income,
licence fees, mesne profits and other iIncome} and, in each case, its nights
against guarantors and sureties for the obligations of such persons,

212 3 by way of fixed charge the benefit of all its nghts, present and future, under
any contract for the sale, letting or other disposal of the Property and any
option to renew any lease or purchase any reversion (whether freehold or
not) in relation to the Property,

2124 by way of fixed charge the benefit of all its rnights, present and future,
against persons In connection with any warks carned out and/or services




and/or goods suppled 1n the design, construction, fiting out, repar or
replacement of the Property,

2 125 by way of fixed charge all licences, consents and authonsations (both public
and private), present and future, held by it 1n connection with any of its
activities (Including any Licences),

2126 by way of fixed charge all other agreements relating to land which the
Company I1s or may become party to or otherwise entitled,

2127 by way of fixed charge all its present and future plant and machinery (save
to the extent that such plant and machinery forms part of its stock in trade
or work in progress),

2 12 8 by way of fixed charge all its present and future vehicles (save to the extent
that such vehicles forms part of its stock n trade or work in progress),

2129 by way of fixed charge all its present and future computers (save to the
extent that such computers forms part of its stock in trade or work In
progress),

2 12 10by 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),

212 11by way of fixed charge all other equipment present and future not more
particularly charged by this clause 2 1 (unless 1t forms part of its stock in
trade or work In progress) together with all related spare parts, fuels,
equipment, tools and all log books, mamntenance records, record books,
manuals, hand books, contracts, warranties and services records and the
benefit of all its nights, present and future, against any person in respect of
therr design, manufacture, purchase, installation, repair and/or replacement,

2 12 12by way of fixed charge all its goodwill and uncalled capital, present and
future,

212 13by way of fixed charge all stocks, shares and other securnities {including
debt securities) and interests in any unincorporated business or entity, now
and at any time dunng the continuance of thus securty owned by the
Company, together with all nghts, benefits and property {including dividend
and other income whether by way of dwidend, distribution or otherwise)
offered, ansing or accruing In relation thereto whether by way of bonus,
consolidation, conversion, exchange, option, preference, return of capital or
otherwise,

2 1 2 14 by way of fixed charge all interests in and nghts under policies of insurance
and assurance now or at any time during the continuance of this secunty
belonging to the Company, and all its nghts, present and future, to other
compensation monies from time to tme payable in respect of the Charged

Assets,

212 15by way of fixed charge all patents, trade and service marks, brand and
trade names, copynghis, design nights, registered designs, trade secrets,
know-how, Inventions, confidential information and other intellectual
property nghts, including the benefit of any pending applications for any of
them, now or at any time duning the continuance of this secunty belonging
to the Company, including all the Company's nights under any agreements,
both present or future, relating to the use or exploitation of such nights,

2 1 2 16 by way of fixed charge, the Receivables,




22

23

24

25

26

2 1 2 17 by way of fixed charge, with effect from the opening or estabishment of any
Collecttons Account (as defined in clause 4 38), all monies standing to the
credit of such Collections Account,

2 12 18 by way of fixed charge all Account Balances (not being charged by clause
21217),

21219by way of fixed charge the benefit of all waranties, nstruments,
guarantees, charges, pledges, and other security and all other nghts and
remedies avallable to the Company 1n respect of any Charge Assets,

by way of floating charge all its undertaking, property and assets, whatever and
wherever, both present and future except to the extent effectively charged under
the preceding provisions of this clause 2 1

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 nghts, present and future, against any person in respect of therr design,
manufacture, purchase, installatton, repair and/or replacement

Uruty may at any time while this Debenture 1s 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 1s the subject of the floating charge or which 15 specified in the
notice

Without prejudice to any rule of law which may have a similar effect, any floating charge
conshtuted under this Debenture will automatically be converted (without notice} with
immediate effect into a fixed charge as regards all assets the subject of the floating charge
upon the occurience of

241

242

243
244

any step being taken by any third party to take a fixed charge over any Charged
Assets,

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

the Company ceasing to carry on business or to be a going concern, or

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 1986 shall apply to the charges created
by or pursuant to this Debenture

The Company requests the Land Registry to enter a restrichion in the fellowing 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 proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, 1s to be registered without a written consent signed by the propnetor 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 1s deemed to be incorporated in this
Debenture) 15 entered on the Register of Title of any reqistered land forming part of the
Charged Assets now or in the future
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410

CONTINUING SECURITY

Without prejudice to the generality of clause 2, this Debenture secures all advances already
made and to be made, and shall be a continuing security to Unity notwithstanding any
settlement of account or other matter whatsoever

This Debenture shall not be considered as satisfied or discharged by any intermediate
payment, repayment or discharge of the whole or any part of the Secured Liabiities

UNDERTAKINGS AND COVENANTS

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

It will not, without the prior wntten consent of Unity, either in a single transaction or in a
senes of transactions whether related or not and whether voluntanly or involuntarily, sell or
transfer the Charged Assets or any (nterest in any Charged Assets, other than a Permitted

Disposal,

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

It will preserve and maintain all intellectual property nghts owned or used by the Company
(including those referred to in clause 2 1 2 135),

It wiil promptly notify Unity of the acquisition by the Company of any interest in any
Property,

It wall comply with all covenants, agreements, stipulations and obligations now or atany time
affecting or binding Charged Assets insofar as the same are subsisting and are capable of
being enforced, and it will duly and diigently enforce all covenants, agreements, stipulations
and obligations benefiting a Charged Assets and will not waive, release or vary (or agree to
do so) the obhgations of any other party thereto,

it will keep each Charged Asset in good and substantial repair and condition and, promptly
after being required to do so by Unity, make good any want of repair of a Charged Asset or
renew when necessary (in each case 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 a Charged Asset or jeopardise, depreciate or otherwise prejudice any rights or
assets secured in favour of Unity,

It will obtain and maintain any permits, registrations, licences, exemptions, 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 Environmental Laws, and will comply
in all matenal respects with all Environmental Laws,

It will not create or permit to subsist any Encumbrance on any Charged Asset other than in
favour of Unity,

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

410 1 ncur ¢r have outstanding any financial indebtedness to any person, other than
normal trade credit in the ordinary course of its day-to-day business (and which i1s
not outstanding for more than 30 days) or indebtedness which 1s subordinated to
the Secured Liabiities on terms satisfactory to Unity,

4102 grant any guarantee, indemnity or other support In respect of the obligations of any
other person, or




41
412

413

414

415

416

417

418

419

420

421

410 3 make any loan or provide any other financial accommodaticn to any other persen
{other than a loan which 1s subordinated to the Secured Liabiities on terms
satisfactory to Unity and not made in breach of the other terms of any Finance
Document)},

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

It will not make any structural or material alteration to or to the use of any Property or do or
permit to be done any development of any Property or apply for any planning consent in
relation to any Property or do or permit to be done any act, matter or thing which would
have a matenal and adverse effect 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, nght or interest to occupy or grant any licence or
permission to assign, under-let or part with possession of the same,

it will not vary, surrender, cancel or dispose of, or permit to be forfeit, any leasehold interest
in any Property,

It will observe and perform all covenants, agreements and stipulations from time to time
affecting any interest 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, directors, partners, beneficianes or affilates or make any
other payments n relation to any loan or indebtedness owed by it to any such person at any
time while an Event of Default 1s continuing,

it will notify Umity 1n writing should any person acquire, in aggregate, 30 per cent or more of
its 1ssued shared capital,

If an Event of Default 1s continuing, it will not, without the prior written consent of Unity
4 18 1 redeem or purchase its own shares,
4 18 2 pay any amount by way of dividend to its shareholders, or

418 3 pay or repay any amount to its directors (or any person who has, since the date of
this Debenture, been a director of the Company or that Company),

It will immediately upon the execution of the relevant Secunty Document (or upon coming
into the possession of the Company at any time) deposit with Unity (1) all planning
permissions, consents and licences and any other documents relating to the permitted use
of any Charged Assets, and (i) all deeds, certificates and other documents constituting or
evidencing title to any asset which 1s subject to fixed secunty in favour of Unity including,
without imitation, all certificates and other documents of title to the stocks, shares and other
securities referred to in clause 2 1 2 13 above together with stock transfer forms in respect
of the same executed n blank (except for the number and class of shares and the name of
the transferor) and left undated Unity may at any time after the date of this Debenture
complete the instruments of transfer on behalf of the Company n favour of itself or such
other person as it shall select,

It will, promptly on the reques{ of Unity from time to tme, give notice of assignment or
charge (in such form as Unity may require) in respect of any asset which s the subject of an
assignment or charge pursuant to a Finance Document and will use all reasonable
endeavours to procure that the recipient of that notices acknowledges receipt in a form
satisfactory to Unity,

It will (at its own cost) on demand by Unity execute and deliver in such form as Unity may
from time to time require
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429

4211 a legal mortgage of any freehold or leasehold property of the Company which 1s not
effectively charged by ciause 2 11 and of any freehold or leasehold property
acquired by the Company after the date of this Debenture,

4212 a standard secunty or other fixed secunity over the Company's hentable freehold,
leasehold or other property situate in Scotland,

4213 a fixed charge or assignment in or by way of secunty of any Asset subject to a
floating charge under clause 2 1 3, and/or

4214 achattel mortgage 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
necessary for perfecting, preserving or protecting the security created (or intended to be
created)} by this Debenture or for facilitating the realisation of the Charged Assets or the
exercise of any nghts of Unity under this Debenture,

It will effect and maintain or ensure that there 1s effected and maintained at all tmes with an
insurance company acceptable to Unity insurance in the names of the Company and Unity
as co-insured (or If co-insurance 1s not available, In the name of the Company with the
interest of Unity as first loss payee noted) in respect of

4221 the Property (Including in respect of any Licences and any fixtures, equipment,
furniture, plant or machinery i which it has an nterest), against the Insured Risks
to the full reinstatement value therecf (including the cost of demolition and
professional fees) and the loss of rent, Licences, or business interruption cover for
not less than three years, and

4 22 2 the Charged Assets to the full reinstatement value thereof,

and Unity may, If 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 nsks covered by, any such Insurance Palicy to such extent
and in such manner as Unity may consider appropnate and the Company will promptly
comply with such requirement,

It will notfy Unity of renewals made and matenal vanations or cancellations of Insurance
Policies made oF, to the knowledge 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 endeavours to ensure at all tmes that all Insurance Policies
contain terms providing that it will not be invalidated so far as Unity 1s concerned for falure
to pay any premium due without the msurer first giving to Unity not less than 30 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 nise to a claim on any Insurance Policy in
excess of 5% of the Secured Liabilities,

It will comply with all fegislation relating to the Charged Assets including, without iimitation,
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
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43

4 32

433

434

435

4 36

437

outgoings whatsoever now or at any time in the future payable in respect of the Property (or
any part of it) or by the owner or occupier of the Property (or any part of it),

It will carry out all works, and mamtain all arrangements which any relevant public or
statutory authonity may require recommend or direct to be cared out or maintained in
relation to the Charged Assets,

It will notify Unity immediately upon the receipt of any notice, order, complaint or summons
(or proposal for the same) from any statutory or other authonty relating to the Charged
Assets and to produce a copy cf the same to Unity, and at the request of Unity (but at the
cost of the Company) to make or join with Unity in making such objections to or
representations against the same as Unity shall require,

It will, if the Company 1s In breach of any legislation, carry out with all reasonable speed
such remedial steps as Unity or any Receiver shall require and, in default, Unity or any
Recewver 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 Receiver to enter the
Property for any reasonable purpose (including to take any steps or action which Unity i1s
entitled to take under this Debenture) and on reasonable notice, to 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 relation 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 Proceedings 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 s requested by Unity (for itself or on
behalf of any prospective new lender) in order for Unity (or that prospective new lender) to
carry out and be satisfied it has complied with all necessary "know your Company" or
similar identification procedures and requirements,

It will promptly supply to Unity

4361 true coptes 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 dispatched,

4 362 the details of any iigation, arbitration or administrative proceedings of which it 1s
aware (whether current, threatened or pending aganst it), which might reasonably
be expected to have a matenal adverse effect on the abiiity of the Company to
comply with any of its obligations under any Finance Documents,

4363 a copy of any notice, order, directive, designation, resolution or proposal having
application to or affecting a Charged Asset or the area in which it 1s situate,
including any statutory notice,

4 36 4 the occurrence of any Event of Default (or any event which might become an Event
of Default) {(and the steps, If any, being taken to remedy it), and

436 5 such further information regarding the financial condition, business and operations
of the Company, a Charged Asset or any other matter related to any Loan as Unity
may request,

It will immediately notify Unity in the event of any creditor executing any distress against the
Company and of any steps (including, without hrmitation, the making of any apphcation or
the giving of any notice) taken by any persen (including, without imitation, the Company) in
relation to the administration, winding up or dissolution of the Company,
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4 41

442

443

444

52

53

54

55

56

it will collect, or accept payment of and receive, in each case as agen! for Unity, all
Recewvables and, immediately upon recetpt, pay alt monies which it may receve in respect
of any Recewvables or in respect of any other nghts 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 additions to or renewals or replacements
thereof being a "Collections Account") and, pending such payment, hold all monies so
received upon trust for Unity,

it will not be enhtled, and shall not attempt, to withdraw or transfer any monies standing to
the credit of a Collections Account without the prior consent of Unity and Unity may in its
absolute discretion withhold such consent,

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

It will deal with the Receivables in accordance with any directions from time to time given in
writing by Unity and, in addition to its obligations under clauses 4 38 to 4 40 not, without the
prior written consent of Unity, release set-off, grant time or indulgence or otherwise deal
with the Recevables save in accordance with this clause 4 41,

It will furmish Umity with such information as to the nature and amount of the Recevables as
Unity may reascnably require,

it will carry on its business in a proper and efficient manner and not make any substantial
alteration in the nature or conduct of that business, and

It will affix to such tems of the Charged Assets subject to a fixed charge under this
Debenture or endorse or cause to be endorsed on such documents as Unity shall in each
case shpulate any label, sign or memorandum required by Unity drawing attention to the
secunty created by this Debenture

PROTECTION OF SECURITY

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 its own name or in its name and that of the Company with an
endorsement of Unity's interest and the monies expended by Unity on so effecting or
renewing any such msurance will be retmbursed by the Company to Unity on demand

All premiums and other expenses incurred by Unity in connection with the insurance of the
Charged Assets shall be paid or reimbursed by the Company to Unity immediately after

they are pard or incurred by Unity

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

Liabilities

Unity shall have full power to settle and adjust with the insurers all questions with respect to
the amount of any liability of the insurers and the Company irrevocably appoints Unity by
way of secunty as the attorney of the Company on behalf of and n the name of the
Company and to receive and give a good discharge for any monies ansing in respect of the
Charged Assets under any Insurance Policy, whether effected by Unity or not

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

effected through Unity

If there 15 any breach by the Company of its obligations under any Finance Document, Unity
may (without any obligation to do so0) carry out such works, or take such other action or
steps as Unuty considers appropriate to remedy the breach, 1n each case at the cost of the

Company
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Unity shall be entitled, at its sole discretion, to have a valuation of the Charged Assets or
any part of them carried out from time to tme by an independent 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 as may be
reasonably required by Unity for such purposes {including ensuring that any tenant or
occupier shall ensure access and assistance Is provided for the foregoing purposes

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

581 any time, waiver or consent granted to, or composition with the Company or other
person,

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

583 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rnghts against, or secunty 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 secunty,

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

585 any amendment (however fundamental) or replacement of any Finance Document,

586 any unenforceability, illegality or invahidity of any obligation of any person under any
Finance Document or any other document or secunty,

587 anyinsolvency or similar proceedings,

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

589 any falure to take, or fully to take, any security agreed to be taken in relation to any
of the Secured Liabilities,

5810 any faiure to realise or fully to reahse the value of, or any release, discharge,
exchange or substitution of, any Securty Document taken in respect of any of the
Secured Liabdities, 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 oblgations of the Company
contained in this Debenture or any of the nghts, powers or remedies conferred
upon Unity by a Finance Document or by law

ENFORCEMENT

This Debenture 1s immediately enforceable at any time after the occurrence of an Event of
Default whereupon Unity may, without notice to the Company, in its absolute discretion

611 enforce all or any part of this Debenture (at the tmes, in the manner and on the
terms 1t thinks fit) and take possession of and hold or dispose of all or any part of
any asset which 1s secured in favour of Unity, and

612 whether or not it has appointed a Recetwver, exercise all or any of the powers,
authonisations and discretions conferred by the Law of Property Act 1925 (as vaned
or extended by this Debenture) on mortgagees and on any Receiver or otherwise
conferred by law on mortgagees or Recewvers, and afl the powers conferred on the
holder of a qualifying floating charge (as defined by in the Insolvency Act 1986) by
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610

the Insolvency Act 1986 and all other nghts and powers conferred by this
Debenture

Unity shall not be entitled to exercise its nghts hereunder where the nght anses as a result
of an Event of Default accurnng solely due to any person obtaining or taking steps to obtain
a moratorium pursuant to Schedule A1 of the Insolvency Act 1986

The power of sale or other disposal conferred on Unity and on the Recewver by any Finance
Document shall operate as a vanation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1925 and such power shall arise (and the Secured
Liabilities shal! be deemed due and payable for that purpose) on execution of this

Debenture

Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Debenture or to
the exercise by Unity of its nght to consolidate all or any of the secunty constituted by this
Debenture with any Secunty Document In existence at any time or to its power of sale,
which powers may be exercised by Unity without notice to the Company on or at any time
after the occurrence of an Event of Default

The statutory powers of leasing may be exercised by Unuty at any time on or after the
occurrence of an Event of Default and Unity and the Recewver may make any Lease or
agreement for lease, accept surrenders of Leases and grant options on such terms as it
shall thunk fit, without the need 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 mortgagee in Sections 104 and 107 of the Law of
Property Act 1925 and Section 42(3) of the Insolvency Act 1986 will apply equally to
purchasers and any other persons dealing with a Recewver or Unity and no purchaser or
other person dealing with Unity or any Receiver will be bound to see or inquire whether the
nght of Unity or such Receiver to exercise any of its or his powers has ansen or become
exercisable or be concerned with any proprety or regulanty on the part of Unity or such
Recewver in such dealings

No person advancing monies or making available credit to any Recelver will be concerned
to enquire as to the propriety or purpose of the exercise of the Receiver's powers or to see
to the apphcation of any monies so raised or borrowed

Neither Unity nor any Receiver will be liable to account as mortgagee or mortgagee In
possession in respect of any asset which 1s secured in favour of Unity or be liable for any
loss upon realsation or for any neglect or default of any nature whatsoever in connection
with any asset which 1s secured in favour of Unity for which a mortgagee or mortgagee in
possessicn might as such be liable

Unity and any Feceiver may from time to time delegate by power of attorney or otherwise to
any person anv of the powers and discretions of Unity or the Receiver under any Finance
Document (whether ansing by statute, the provisions of any Finance Document or
otherwise) upon such terms and for such penods of tme as it may thmk fit and may
determine any such delegation Neither Unity nor any Receiver will be liable to the
Company for any loss or damage arising from any act, default, omission or misconduct of
any such delegate and references in this Debenture to Unity or to any Recewver will where
the context sc admits include references to any such delegates so appointed

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

The powers conferred hereunder or by any Finance Document on Unity and any Recewver
are in addition to and not in substitution for the powers conferred on mortgagees and
mortgagees in possession under the Law of Property Act 1925, the Insolvency Act 1986 or
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 herein will prevail
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To the extent that Charged Assets constitute Fmancial Collateral and are subject to a
Security Financial Collateral Arrangement created by or pursuant to this Debenture, Unity
shall have the nght, at any time after this Debenture becomes enforceable, to appropnate
all of any part of those Charged Assets in or towards the payment or discharge of the
Secured Liablittes The value of any Charged Assets appropriated in accordance with this
clause 6 12 shall be the price of those Charged Assets at the tme the night of appropriation
Is exercised as listed on any recognised market index, or determined by such other method
as Unity may select (including independent valuation) The Company agrees that the
methods of valuaton provided for in this clause 6 12 are commercially reasonable for the
purpose of Regulation 18 of the Financial Collateral Regulations To the extent that
Charged Assels constitute Financial Collateral, the Company agrees that such Charged
Assets shall be held or redesignated so as to be under the control of Unity for all purposes
of the Financial Collateral Reguiations

At any time after this Debenture becomes enforceable, all voting nghts in respect of all
stock, shares and secunties charged by clause 212 13 may be exercised (without
obhgation to do so) by Unity (or its nominee) in such a manner as it shall (in its absolute
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 tme after this Debenture becomes enforceable, Unity may redeem any prior
mortgage, charge or encumbrance in respect of all or any of the Charged Assets or procure
the transfer of them to itself and may settle the accounts of the prior mortgagee, chargee or
encumbrancer and any accounts so settled will be, in the absence of manifest error,
conclusive and binding on the Company All money paid by Unity to the mortgagee,
chargee or encumbrancer in accordance with such accounts shall form part of the Secured
Liabities

APPOINTMENT AND POWERS OF RECEIVER

Unity may at any time after having been requested to do so by the Company or after this
Debenture beccmes enforceable, by deed or otherwise (acting through an authonsed officer
of Unity), without prior notice to the Company

7 11 appoint one or more persons to be a Recewver of the whole or any part of any asset
which 1s secured in favour of Unity,

712 remove (so far as it 1s lawfully able) any Receiver so appointed,
7 13 appoint another person(s) as an additional or replacement Receiver(s}), and/or
7 14 appoint one or more persons to be an administrator of the Company

Each person appointed to be a Recerver pursuant to this Debenture will be

721 enttled to act individually or together with any other person appointed or substituted
as Receiver,

722 deemed for all purposes to be the agent of the Company and the Company shall be
solely responsible for his acts, defaults and liabihties and for the payment of his
remuneration and no Recelver shall at any tme act as agent for Unity, and

723 enttled to remuneration for his services at a rate to be fixed by Unity from time to
time (without being hmited to the maximum rate specified by the Law of Property
Act 1925)

The powers of appointment of a Receiver shall be n addition to all statutory and other
powers of appointment of Unity under the Law of Property Act 1925 (as extended by this
Debenture), the Insolvency Act 1986 (as extended by this Debenture) or otherwise and
such powers shall remain exercisable from time to time by Unity in respect of any part of
any asset which 1s secured in favour of Unity
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Each Recewver will be the agent of the Company (which will be solely liable for tis acts,
defaults and remuneration) and will have and be entitied to exercise In relation to the
Company all the powers set out in Schedule 1 to the Insolvency Act 1986 and all the
powers conferred from time to tme on recewvers by statute and in particular by way of
addition to but without prejudice to those powers (and those of Unity) the Recewver will
have

741 all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on recewvers appointed under that Act,

742 all the powers and nghts of an absolute owner and power to do or omit to do
anything which the Company itself could do or omit to do, and

743 the power to do all things (including brninging or defending proceedings in the name
or on behalf of the Company) which seem to the Recever to be incidentat or

conducive to

7431 any of the functions, powers, authonties or discretions conferred on or
vested in him,

7 4 3 2 the exercise of any nghts, powers and remedies of Unity provided by or
pursuant to this Debenture or by law (Including realisation ot all or any part
of any asset which 1s secured in favour of Unity), or

7 4 3 3 bringing to 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 @ purchaser and, In
making any sale or disposal of any asset which i1s secured in favour of Unity or making any
acquisition, Unity or any Receiver may do so for such consideration, in such manner and on
such terms as st thinks fit

No purchaser or other person dealing with Unity or any Recewer shall be bound to inquire
whether the nght of Unity or such Receiver to exercise any of its powers has ansen or
become exercisable or be concerned with any propnety or regulanty on the part of Unity or
such Recewver in such dealings

Any liberty or power which may be exercised or any determination which may be made
under this Debenture by Unity or any Receiver may be exercised or made in its absolute
and unfettered discretion without any obligation to give reasons

Unity wili not incur any hability (etther to the Company or to any other person whatsoever) in
respect of any contracts, engagements, acts, omissions, defaults or losses of a Receiver or
for any habilities incurred by him or for any misconduct by him or for his remuneration by
reason of its appointing a Receiver 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 confer on Unity any nght in equity to any fittings,
furniture, vehicles, goods, livestock, equipment or maternals so far as this Debenture

constitutes a Bill of Sale
ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS

If Unity recewves a payment that 1s insufficient to discharge all of the Secured Liabilities
Unity shall apply that payment towards the Secured Liabiiies in such order as Unity

requires

All moneys recaived or recovered by Unity or any Receiver pursuant to this Debenture or
the powers conferred by it shall (subject to the claims of any person having prior nghts
thereto and by way of vanation of the provisions of the Law of Property Act 1925) be
applied towards the following items in the following order
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821 first, in the payment of all costs, charges and expenses of and incidental {o the
Recewver's appointment and his remuneration,

822 second, in the payment or the discharge of any labilities incurred by a Recewver in
the exercise of any powers of the Recewver,

823 third, In providing for the matters (other than the remuneration of the Receiver)
specified in the first three paragraph of Section 109 (8) of the Law of Property Act
1925 (in or towards any payment of any debts or clams which are by statute
payable in preference to Unity but only to the extent to which such debts or claims
shall have such preference), and

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

825 thereafter, any surplus being paid to the person then entitled to such surplus
The above shall override any appropriaticn made by the Company
SECURITY POWER OF ATTORNEY

The Company by way of secunty agrees to irrevocably appoint Unity and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
required or desirable to

911 carry out or fulfil any obligaton imposed on that Company by any Finance
Docurmrent or by this Debenture (including the execution and delivery of any deeds,
charges, assignments, notices or other secunty and any transfers of any asset
which 1s secured in favour of Unity), and/or

912 enable Unity or any Receiver to exercise, or delegate the exercise of, any of the
rghts, powers and authorities conferred on them by or pursuant to any Finance
Document, by this Debenture or by law {including, after any Securnty Document
becomes enforceable, the exercise of any night of a legal or beneficial owner of any
asset which 1s secured in favour of Unity)

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

INDEMNITIES

Unity, the Recewver and every attorney, manager, agent, employee or other person
appointed by Unity or the Receiver under or in connection with this Debenture shall be
indemnified on demand by the Company in respect of all habilities, costs, losses and
expenses Incurred by it or him In the executicn (or purported execution) of any of the
powers, authorities or discretions vested in it or him pursuant to the terms of this Debenture
{or by any law or regulation) and against all actions, proceedings, costs, clams and
demands n respect of any matter or thing done or omitted in any way in connection with or
relating to all or any of the Charged Assets and Unity, the Receiver or any such other
person may retain and pay all sums in respect of the same out of the money recewved under
the powers conferred by this Debenture

The indemnity under clause 10 1 shall not apply to the extent that any such hability, cost,
loss and/or expense anses as a result of the wilful default or gross negligence of Unity or
the Receiver

The Company will, on demand, indemnify Unity against any cost, loss or hability (including
any breakage costs and loss of margin) incurred by Unity as a result of
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1031 the occurrence of any Event of Default or investigating any event which it
reasonably believes 1s a Event of Default or 1s likely to give nse to an Event of
Default,

1032 any failure by the Company to pay any amount due under a Finance Document on
its due date,

10 33 a Loan not being made on the date requested by the Company by reason or the
operation of any one or more 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 34 acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, carrect and approprately authonsed, or

1035 any claim, proceeding or investigation under any Environmental Laws in connection
with the Company or the Property,

and any such cost, loss or liability may include, without imitation the cost of having to
iquidate or re-deploy funds acquired or committed to make, fund or maintain any Loan or
any part of it, cr iquidating or varying transactions entered into in order to match, hedge or
fund any Loan or any part of it

COSTS AND EXPENSES

The Company shall pay or reimburse to Unity on demand (on a full indemnity bass) all
costs, charges and expenses (including legal fees) incurred or to be incurred by Unity in the
creation, registration, perfection, enforcement, discharge, preservation of nghts and/or
assignment of any Finance Document (including, without hmitation, the costs of any
proceedings In relation to this Debenture or the Secured Liabilities), which costs, charges
and expenses shall form part of the Secured Liabilities

NO LIABILITY

None of Unity, its nominee(s) or any Receiver will be liable by reason of taking any action
permitted by this Debenture andfor any Finance Document or any neglect or default in
connection with any asset which 1s secured in favour of Unity or taking possession of or
realising all or any part of any asset which 1s 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 Secunty Document shall be securnity not only for the moneys
pnmarly provided for it but also for all moneys which may be or become owing by the
Company to Unity on any account and (save at the discretion of Unity) no Charged Asset
held by Unity shall be released until the Secured Liabilities has been paid in full

The Company authorises Unity to apply any credit balance to which the Company 1s entitled
oh any account of the Company with Unity in satisfaction of the Secured Liabilities

Afl payments to be made to Unity under the Finance Documents shall be calculated and
made without (2nd 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
and the Company (including accounts in the name of the Company jointly with another),
and may set-off or transfer any sum standing to the credit of any one or more of such
accounts in or towards satisfaction of the Secured Liabilities

PAYMENTS
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All payments by the Company to Unity must be made to such account as Umity may notify
to the Company from tme to time Time of payment by the Company I1s of the essence
Payments are sent at the risk of the Company and Unity 1s not responsible for loss of or
delay to payments sent by or to the Company

Sterling 1s 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 expressed 1o be payable in a currency other than sterling shall be patd
in that other currency

NOTICE OF CHARGE OR DISPOSAL

On receiving notice that the Company has encumbered or disposed of the Property or any
of the Charged Assets, Unity shall be entitled to close the Company's then current account
or accounts ard to open a new account or accounts with the Company and (without
prejudice to Umity's nght to combine accounts) no monies paid in or carned to the
Company’s credit in any such new account(s) shall be appropriated towards, or have the
effect of discharging, any part of the amount due to Unity on such closed account(s)

If Unity does not open such new account or accounts, it shall nevertheless be treated as if it
had done so at the ime when 1t received such notice

As from that time, all payments made by the Company to Unity 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 1t receved such notice

OTHER PROVISIONS

If Unity considers that any amount paid to it 1s capable of being avoided or reduced by
virtue of any bankruptcy, insolvency, liquidation or similar laws the habihty of the Company
under this Debenture, this Debenture will continue and such amount will not be considered
to have been Irrevocably pad

A certificate signed by an official or manager of Unity as to the amount of the Secured
Liabilities shall be conclusive evidence save 1n the case of manifest error or on any gquestion
of law

if any event of defauit (howsoever described) in any agreement between Unity and the
Company occurs then (while it 1s continuing unwaived) Unity shall be enbtled to initiate an
investigation cf, and/or instruct the preparation of a report (accounting, legal, valuation or
other) on, the business and affars of the Company which Unity considers necessary to
ascertain the financial position of the Company, all fees and expenses incurred by Unity in
so doing being payable by the Company

The Company nereby consents to the provision by Unity of all information in relation to the
Company which Unity provides to any person in relation to the preparation of a report as Is
referred to in clause 16 3 above

If at any time any proviston of this Debenture i1s or becomes illegal, invalid or unenforceable
in any respect under any law of any junisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legalty, validity or enforceability of such provision under
the law of any other junsdiction will be in any way affected or impaired

No failure or delay by Unity in exercising any nght or remedy under this Debenture shall
operate as a wawver, and no single or partial exercise shall prevent further exercise of any
nght or remedy
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Unity will be entitled to disclose to, its auditors, advisers or applicable regulatory authority or
any other person that enters or proposes to enter into any assignment, transfer,
secuntisation or other disposition of any part of any nght or ebligation n relation to the
Secured Liabihties confidential information concerning this Debenture or any arrangement
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 permitted successors and assigns)
may not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999 and
no consent of any third party i1s required for any amendment, vanation or termination of this

Debenture

This Debenture may be executed in any number of counterparts, each of which when
executed shall consttute a duplicate ongmnal, but all the counterparts shall together
constitute one agreement

CERTIFICATE OF NON-CONTRAVENTION

The Company certifies that this Debenture 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

ASSIGNMENT

Unity may at any time

18 1 1 assign all or any of its nghts and benefits under this Debenture, or

18 1 2 transfer or otherwise dispose of all or any of its nghts, benefits and oblgations
under this Debenture to any bank or financial institution as determined by Unity

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

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

1911 by letter addressed to 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

1912 by fax or other electromic means to the Company's last known fax number or
electronic mail address

1913 If sent by post, the demand or notice will be taken to have been made or given at
noon the second day following the date the letter was posted If sent by fax or
other electronic means, the demand or notice will be taken to have been made or
given at the time of transmission

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

DEFINITIONS AND INTERPRETATION

In this Debenture where the context so admits -

»Account Balances™” means all monies standing to the credit of the Company from time ta
time on any and all accounts with any bank or financial institution,

"Book Debts” 'means all present and future book debts of the Company,

"Charged Assets" means all property, assets and nights of the Company, both present and
future which are for the ime being subject to the secunty created by or pursuant to this
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Debenture and {unless the context requires otherwise) shall include each and every part
thereof,

“Default Rate” means the rate of interest payable in accordance with the terms of any
Finance Documents setting out the terms of the Secured Liabilities n relation to any amount
which is not paid on the due date for payment,

“Encumbrance” means any mortgage, charge, assignment by way of securty, pledge, lien
(save where ansing by operation of law in the usual course of business), hypothecation,
preferential nght (save as ansing under the general law for the protectton of certain classes
of creditors) or trust or other arrangement made for the purpose of or having an economic
or financial effect similar to that of secunty, or other secunty interest of any kind,

“Environmental Laws" means all laws, directives, regulations and codes of practice
having effect in the United Kingdom from time to time which either legislate for or which in
any way directly or indirectly concern the protection of the environment, human health,
conditions In the workplace or the generation, transportation, storage, treatment or disposal
of substances of any description which either alone or in combination with other substances
are capable of causing harm to any Iiving orgamism or to matenal objects or structures,

"Event of Default” means
(a) any evant of default, howsoever described, under a Finance Document,

{b) any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Company (whether on demand, at scheduted matunty, by
acceleration or otherwise, as the case may be), or

(c) any step Is taken {Including, without im:tation, the making of an application or the
giving of any notice) by the Company or by any other person to appoint an
administrator in respect of the Company,

(d) 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 hiquidator, trustee, recetver, administrative recesver or
similar officer of the Company or any part of its undertaking or assets,

{e) the making of a request by the Company for the appointment of a Receiver or
admmstrator, or

(H if the Company breaches any of the prowvisions of this Debenture,

"Facility Letter" means any letter of offer, facility letter or offer to make further loans to the
Company in which Unity agrees to provide loan facilities or cther financial accommodation
to the Company (as amended, supplemented or varied from time to time)

“Finance Documents” means any Facility Letter, this Debenture, any other Secunty
Document, any other document from time to time being a Finance Document for the
purposes of any Factlty Letter,

“Financial Co'lateral” shall have the meaning gven to that expression in the Financral
Collateral Regulations,

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S| 2003 No 3226),

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

“Insured Risks” means fire, exploston, collision, impact, storm, flood, lightrung, landslip,
subsidence, burst pipes, malicious damage, acts of terronsm, three months’ loss of rent,

17




third party and public liability and such other risks as Unity may from tme to time
reasonably require,

“Lease™ means any lease, underlease, sub-lease, licence, tenancy or rnght to occupy all or
any part of the Property and any agreement for the grant of a Lease,

"Licences” includes {but 1s not limited to) justices licences, supper hours licences, gaming
licences, extended hours licences, premises licences, certificates of registration in respect
of a nursing home or a residential home or any other licences required for or related to the
Company’s business or use of the Charged Assets,

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

"Payment Obligations” means all present and future debts (other than Book Debts) and
monetary claims and alt other amounts recoverable or recewvable (whether ascertained 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
disposal of any other Charged Assets with the prior written censent of Unity,

“Property” means at any time the freehold, hentable and leasehold properttes of the
Company at that time ¢r any of them as the context requires and shall include all buildings,
structures, fixtures (including trade and tenant’s fixtures) from time to time on or in any such

property,

"Receiver” means any person, whether or not an employee or officer of Unity, appointed
by Unity as a recewver and/or manager of the secunty given by the Company to Unity
whether such appointment 1s pursuant to the Law of Property Act 1925 or otherwise,

"Receivables” together the Book Debts, the Payment Obligattons and the Refundables
(and shall include the benefit of all related nghts and remedies {including equitable nghts
and nghts under guarantees, indemnittes, liens and Encumbrances}),

"Refundables” means all present and future payments of or entitlements to clam payment
or repayment of any taxes, insurance premiums or other over-payments by the Company,

“Secured Liabilities” means

{a) all present and future cobligations and habihities (whether actual or contingent,
whether owed jointly, severally or in any other capacity whatsoever and of
whatsoever amount) (and whether on or at any time after demand) be due, owing
or incurred n whatsoever manner to Unity by the Company and whether or not
Unity shall have been an onginal party to the relevant transaction,

(b) All costs, charges and expenses incurred hereunder by Unity and/or or any
Receiver, and all other monies paid 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 foregoing, all costs and expenses under clause 11

(c) interest discount commussion or other lawful charges and expenses which Unity
may, In the course of its business, charge in respect of any of the matters aforesaid
or for keeping the Company's accounts(s), and so that interest shail be computed
and compounded according to the usual mode of Umity as well 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 assets of the Company as secunty for the Secured
Liabiliies from tme to time and any guarantee, indemnity or other surety obligation relating
to the Secured Liabilities from time to time,
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“Security Financial Collateral Arrangements” shall have the meaning given to that
expression in the Financial Collateral Regulations

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

202 1 the habiities of such persons or bodies shall be joint and several, and any event
referred to in this Debenture shall be deemed to have happened if it happens in
relation to any one of those persons or bodies

2022 all monies, obligations and habilibes due, owing or incurred by the Company to
Unity shali mean all monies, obhgations and liabilities of all, or any one or more, of
such persons or bodies to Unity

Where a restrictive obligation s imposed on the Company, 1t shall be deemed to include an
obligation on the Company not to permit or suffer such restrictive obligation to be done by
any other person

The singular shall include the plural and the masculine the feminineg and neuter and vice
versa

The clause headings tn this Debenture are for ease of reference and do not affect the
construction of the relevant clauses

Each of the provisions of this Debenture shall be severable and distinct from one another
and if one or more of such prowvisions 1s invalid or unenforceable the remaining provisions
shall not in any way be affected

Reference to any Act or legislation includes reference to the Act or legrslation as for the
time being amended, replaced or re-enacted and includes reference to any sub-ordinate
legislation {including any European Community law which 1s applicable in the United
Kingdem) order regulation or direction made under or by virtue of that Act or legislation

References to “Unity” include persons deriving fitle under Unity its successors and assigns
and any company with which it may amalgamate fo the intent that this Debenture shall
constitute a continuing secunty n favour of such new company as If it had been expressly
named herein nstead of Unity

References to the “"Company” include its successors and assigns his/their executors and
administrators and (in addition} any committee recewer administrator or other person
lawfully acting on behalf of every such party (though no personal liability shall attach to any
authorised agent or attorney signing as such) and If this Debenture 1s executed by two or
more parties the word "Company” shall be construed to refer to each of such parties
separately as if each such party had executed a separate charge in the form of this
Debenture

References to this "Debenture” shall te 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 state, association, unincorporated body of persons, trust or partnership
(whether or not having a separate legal personality) and any two or more of the foregoing

GOVERNING LAW

This Debenture 1s governed by and will be construed in accordance with English Law and
the Company submits to the non-exclusive junsdiction of the English courts

IN WITNESS whereof this Deed has been executed by the Company and 1s intended to be and 1s
hereby delivered on the date first above written




THIS IS AN IMPORTANT DOCUMENT, SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND,

YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING

For use by a company with a common seal

EXECUTED AS A DEED by the
Caompany by either affixing

the Common Seal and/or
signature of -

Drrector/Committee Member/Trustee
Director/Committee Member/Trustee

Secretary
For use by a company without a common seal

EXECUTED AS A DEED
by the Company
acting by a director in the presence of

Witness Signature r\\§

Witness Name Dﬂ’\rﬂ ooy €7

Address (,[sx v it Yonod
\..-eaxl By

Occupation SO Tl

SIGNED for and behalf of
UNITY TRUST BANK pic

Manager

fo -

Director
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NOTE* RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hereby this day of

releases unto the Company the Property/the Charged Assets" to hold the same unto the Company
free from this Debenture and all monres secured thereby and from all clams and demands
thereunder

SIGNED for and behailf of
UNITY TRUST BANK plc

Manager

* delete as apphcable
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