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Registration of a Charge

Company name: SPRINGFIELD (SURBITON) LIMITED
Company number: 10033075

X901 2G0

Received for Electronic Filing: 13/03/2020

Details of Charge

Date of creation: 11/03/2020
Charge code: 1003 3075 0002
Persons entitled: UNITY TRUST BANK PLC

Brief description: AT ANY TIME THE FREEHOLD, HERITABLE AND LEASEHOLD
PROPERTIES OF THE COMPANY AT ANY TIME OR ANY OF THEM AS
THE CONTEXT REQUIRES AND SHALL INCLUDE ALL BUILDINGS,
STRUCTURES, FIXTURES (INCLUDE TRADE AND TENANT’S FIXTURES)
FROM TIME TO TIME ON OR IN SUCH PROPERTY

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: BATES WELLS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10033075

Charge code: 1003 3075 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th March 2020 and created by SPRINGFIELD
(SURBITON) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th March 2020 .

Given at Companies House, Cardiff on 16th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CERTIFIED
o be a tue cop

Thiz Debenture B
ﬁf&w W@Eﬁ@ & Braiihwaite Londan 71 1
madethe 41 dayof MAgry 2020

BETWEEN

{0 SPRIMNGFIELD [(BURBITON} LIMITED (company number 1%6336’?5} whose registered
office is 227 - 279 Chiswick High Hoad, London W4 4P (he "Company™), and

(2) UNITY TRUST BANK PLC whose address for service is Four Brindleyplace, Birmingham,
B1 2JB (“Unity™)

WITNESEES as follows:~
1. COVEMNANTTO PAY

1.1 The Company, as primary obligor and not merely as surely, covenants with Unily lo pay or
discharge o Unily the Secured Liabilities on the dus date or dates for payment or discharge
or, in the absence of any agreed or specified due dales, immediately on demand.

1.2 If the Company shall fail {o pay any amount under this Debentirs when it is due then such
amount shail bear interest (afier as weli a8 before judgment and payable on demand) at the
Default Rale from time 1o time from the dus date unill the date such amount is paid in full {0
Linity.

2. CHARGING CLAUSBE

2.1 The Company with Full Title Guaraniee charges and mortpages o Unily a5 & continuing
securily for the payment and discharge of the Secured Lisbilities:

2.1.1 by way of lagal morigage ail freehold and leasshokd properly of the Company at the
dats of this Debenture and the proceeds of sale thereof together with all bulldings,
structures and fixtures (including trade and tenant’s fodures) from time to time on or
in any such propery;

2.1.2 by way of fixed charge:

2.1.2.1 all estates and interests of the Company in freehold, leasehold property and
other immovable property (wherever siluate), now or at any time hereafier
during the continuance of this securily belonging to or charged io the
Company and the procesads of sale thersef, togather with all buildings,
struciures and fixdures {including trade and tenant's fixdures) from time 1o
time on or in any such property (other than any propeny charged in terms of
clause 2.1.1 above);

2.1.2.2 by way of fixed charge the benefit of sl iis rights, present and future, under
covenants for title given in relation to the Property and the benefit of all its
rights, present and fulure, againsd any lessee, sub-lessee, licenses or other
occupier of the Property for the time being (ncluding rights to rental income,
licence fees, mesne profits and other income) and, in each case, ils 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 fulure, under
any confract for the ssle, lelling or other disposal of the Properiy and any
option to renew any lease of purchase any reversion (whether freehold or
not} in redation to the Property;

2.1.24 by way of fixed charge the benefit of all its rights, present and fuiure,
against persons In connection with any works camied out sndfor services
amdifor goods supplied in the design, construction, fitting out, repsir or
replacement of the Property,




2.1.2.5 by way of fixed charge all licences, consenis and authorisations (both public
and privaie), present and fuiure, heid by i in connection with any of its
activities {nciuding any Licences);

2.1.2.6 by way of fied charge all other agreemenis relating io land which the
Company is or may become party o or otherwise entitled;

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

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

2.1.2.9 by way of fixed charge all iis present and future computers (save 1o the
extent that such computers forms pard of #s stock in trade or work in
progress);

2.1.2.10by way of fixed charge afl its present and fuiure office equipment (save 1o
the extent that such office equipment forms part of its stock in trade or work
in prograss);

2.1.2.41 by way of fixed charge all other equipment present and fulure nol more
particularly charged by this clause 2.1 {unless it forms pari of its stock in
trade or work in progress) togsther with all related spare paris, fusls,
equipment, tools and all log books, maintenance records, record books,
manuals, hand books, contracts, warranties and services records and the
benefit of all Hs rights, present and future, against any person in respect of
their design, manufaciure, purchase, installation, repair and/or replacerment;

2.4.2.12by way of fixed charge all its goodwill and uncalied capital, present and
future;

2.1.2.13by way of fixed charge ali stocks, shares and other securities (including
debt securities) and inferests in any unincorporated business or entity, now
and &t any time during the continuance of this securily owned by the
Company, together with all rights, benefits and property (inciuding dividend
and other income whether by way of dividend, distdbution or otherwise)
offered, arising or accruing in relation thereto whether by way of bonus,
consolidation, conversion, exchange, option, preference, refurn of capiial or
otherwise;

2.1.2 14 by way of fixed charge all interests In and rights under policies of insurance
and assurance now or at any time during the conlinuance of this security
belonging to the Company, and all #s rights, present and future, to other
compensation monies from time to time payabie in respect of the Charged
Assets;

2.1.2.18by way of fixed charge all patents, frade and service marks, brand and
trade namas, copyrights, design rights, registered designs, irade secrets,
know-how, inventions, confidential information and other intellectual
property rights, including the benefit of any pending anpiications for any of
them, now or at any time during the continuance of this security belonging
to the Company, including all the Company's rights under any agresments,
both present or future, relating to the use or exploitation of such rights;

2.1.2.16 by way of fixed charge, the Racelvablas;

2.1.2.17 by way of fixed charge, with effect from the opening or eslablishment of any
Collections Account {as defined in clause 4.38), all monies standing o the
credif of such Collections Account;
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2.1.2 180y way of fixed charge all Account Balances {nol being charged by clause
2.1.247%

2.1.2.19by way of fixed charge the benefit of alf warrenties, instrumenis,
guaramees, charges, pledges, and other security and all other rights and
ramedies available to the Company in respect of any Charge Assets;

21.3 by way of floating charge () all s underiaking, properly and assels, whatever and
whersver, both present and fulure except io the extent effectively charged under
the preceding provisions of this clause 2.1 and () all s underlaking, property and
assets both present and fuiure which are situated in Scolland whether or not so

effaciively 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, eguipment, tools and ali log books, mainienance reconds,
recond books, manusls, hand books, contracts, wamanties and services reconds and the
benefit of ali its righis, present and fulure, sgainst any person in respect of their design,
manufaciure, purchase, instalialion, repair and/or replacement.

Unity may at any fime while this Debenture is enforceable by nofice to the Company convert
any floating charge granted by the Company with immaediate effect into a fixed charge as
regards any asset which Is the subject of the floating charge or which is specified in the
notice (bul in relation to any asset situated in Scofland, only o the exient permitied by

Sools av).

Without prejudice to any nule of law which may have a similar effect, any floating charge
constiuted under this Debenfure will gulomatically be converted (without notice) with
immediate effact into a fixed charge (but in relation fo any asset situated in Scotland, only 1o
the extent permitted by Scots law) as regands all assets the subject of the floating charge
upon the occurrence of

24.1 any step being taken by any thind parly fo take & fixed charge over any Charged
Assels;

242 any step being taken by any third party to levy any distress, atiachment, execution
or pther legal procsess ageingt any Charged Assets;

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

244 onihe making of an order for the compulsory winding-up of the Company, on the
gonvening of & mesting for the passing of a resolution for the voluntary winding-up
of the Company or the taking of any steps {including, without limitaticn, the making
of an spplication or the giving of any nutice) by the Company or any other person
for the appointment of an administralor 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 Regisiry o 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 fulure:

"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, is to be registered without & wiitten consent signed by the proprietor for the time
being of the charge dated [ ] in favour of Unily Trust Bank plc referved to in the

Charges Register.” and

The Company further requests, where applicable, that a note of the obligation on the part of
Unity 1o make further advances to the Company (which is deemed {o be incorporated in this
Debenture) is entered on the Register of Title of any registered land forming part of the
Charged Assels now or in the fuiurs.
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CONTINUING BECURITY

Without prejudice to the generality of clause 2, this Debenture secures all advances already
made and fo be made, and shall be a continuing securlly {0 Unlly notwithstanding any
settlement of account or other matler whatsosver.

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

UNDERTAKINGS AND COVENANTS

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

it will not, without the prior written consent of Unity, either in 2 single iransaction or in a
series of ransactions whether related or not and whether voluntarty or involuntasily, sell or
transfer the Charged Assets or any interest i any Charged Assets, other than a Permitied
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 righis owned or used by the Company
{including those referred to in clause 2.1.2.15);

it will promptly notify Unity of the acquisition by the Company of any interest in any
Property,

it will comply with all covenants, agreements, stipulations and obligations now or at any time
affecting or binding Charged Assels insofar a5 the same are subsisting and are capable of
being enforced, and it will duly and diligently enforoe all covenants, asgreements, stipulations
and obligations benefiting a Charged Assets and will not waive, release or vary {or agree {0
¢do so) the obligations of any other parly thereto;

it will keep each Charged Asset in good and substantial repair and condition and, promptiy
afier being required to do so by Unily, make good any want of repair of a Charged Assel o
renew when necessary {in each case at the cost of the Company);

i will not to do or permit to be done anything which may in any way adversely affect the
value of a Chamged Asset or jeopardise, depreciate or otherwise prejudice any rights or
assels secured in favour of Unity,

it wiil oblain and mairtain any permits, registrations, licences, exemplions, consenis or
other approvals required for its business or in respect of a Charged Asset (and file any
notification, repont or assessment required) under any Environmental Laws, and will comply
in ali material respects with all Environmental Laws;

it will not create or permit to subsist any Encumbrance on any Charged Assat other than in
favour of Unity;

Unless otherwise permitied by a Finance Document, it will not without the prior wrilten
gonsent of Unity:-

4.10.1 incur or have oulstanding any financial indebtedness to any person, other than
normal trade credit in the ordinary course of its day-to-day business {and which is
not putstanding for more than 30 days) or indebledness which is subordinated 1o
the Secured Liabilities on terms satisfactory to Unity;

4102 grant any guarantes, indemnity or other support in respect of the obligations of any
other person: or
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4.18

4.19
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4.21

4.10.2 make any ioan or provide any other financial accommodation to any other person
{other thar a loan which is subordingted fo the Secured Liabiliies on terms
satisfactory to Unity and not made in breach of the other terms of any Finence

Document);

it will not enter into any amalgamation, demerger, merger or corporats reconsiruction,;

It will not make any structural or matedal alterstion {0 or to the use of any Properly or do or
permit 10 be done any development of any Froperly or apply for anv planning consent in
relation {0 any Properly or do or permit o be done any act, matier or thing which would
have a material 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 cocupation of the whole or part
of the Property or confer any licence, right or interest to ocoupy or grant any licence or
permission {o assign, underlet or par wilh possession of the same;

vl not vary, surrender, canced or dispose of, or permit 1o be forfslt, any leasehold interest
in any Property;

i will ohserve and perform aff covenants, agreements and stipulations from Hime fo fime
affecling any intersst n the Properly or contained in any lease, agreement for lease or other
agresment under which any pait of the Property may bs held;

it shall not declare or pay any dividends or infterest on unpaid dividends or any other
distribution fo any of iis members, direclors, pariners, beneficiaries or affiligtes or maks any
ather payments in relation to any loan or indebtedness owed by i o sny such person at any
Hime while an Event of Defaull is continuing;

it will notify Unity In writing should any person acguire, in aggregate, 30 per cent. or more of
its issusd shared capiial;

if an Event of Defaull is continuing, i will not, without the prior writlen consent of Unily:

4.18.1 redeem or purchase is own shares;
4182 pay any amount by way of dividend 1o iz shareholders; or

4.18.3 pav or repay any amount 1o its directors (or any person who has, since the date of
this Debenture, been a divector of the Company or that Company);

It will immediately upon the execution of the relevant Secunily Document (OF upon coming
into the possession of the Company at any time} Jeposit with Unity (0 all planning
permissions, consents and Heences and any other documents relaling to the permitted use
of any Charged Asseis, and (i) sl desds, certificates and other documents constifuting or
evidencing tile to any assel which is subject o fixed securily in Tavour of Unity including,
without imitation, all cedificales and other documents of litle to the stocks, shares and other
securities referred {0 in clause 2.1.2.13 above together with stock transfer formz In respect
of the same executed in bank {except for the number and class of shares and the name of
the trensferon and left undated. Unily may at any time afler the dale of this Debenlure
compiete the Instuments of transfer on behall of the Company in Tavour of iisell or such
other person 25 it shail select

it will, promplly on the request of Unity from time to time, give notlice of assignment or
charge {in such form as Unity may require) in respect of any asset which is the subject of an
gssignment or charge pursuart fo a Finance Document and will use ali reasonable
endeavours (0 procure that the recipient of thal nolices acknowledges receipd in a form

satisfactory (o Unity;

ft will (at its own cosf) on demand by Unity execute and deliver in such form as Unity may
from time to iime reguire:
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4211 alegal morigage of any freehokd or leasehoid property of the Company which is not
effectively charged by clause 2.1.1 and of any freshold or leasehold properly
acquired by the Company afler the date of this Debenture;

4.21.2 a standard securify or other fixed security over the Company's heritable freshold,
ieasehold or other property situate in Scofland;

4.21.3 a fixed charge or assignment in or by way of security of any Asset subject to 3
floating charge under clause 2.1.3; and/or

4.21.4 g chattel morigage over such chattels, plant and machinery as Unity may spacify;

and the Company will execule such other deeds, documents, agreements and instruments
and will otherwise do and concur in all such other acls or things as Unity may deam
naecessary for perfecting, preserving or protecting the securily created (or infended {o be
created) by this Debenture or for faciitating the realisation of the Charged Assels or the
exercise of any rights of Unity under this Debenture;

It will effect and maintain or ensure that there is effecied and maintained at all times with an
insurance company accspiable to Unity insurance in the names of the Company and Unity
as co-insured (or if co-insurance is not avalisble, in the name of the Company with the
interest of Unity as first loss payse noted) in respect of:

4221 the Property {including in respect of any Licences and any fixiures, equipment,
furnifure, plant or machinery in which i has an interest), against the Insured Risks
fo the full reinstatement vaiue thereof (ncluding the cost of demoliion and
professionai fees) and the loss of rent, Licences, or business interruption cover for
not less than three yvears; and

4.22.2 the Charged Assets to the full reinstatement value thereof,

and Lnity may, If B considers that the amount insured by, or the risks covered by, any such
insurance Policy are inadequate, require the Company 10 increase the amount insured by,
andfor amand the category of risks covered by, any such Insurance Policy to such extent
and .in such manner as Unily may consider appropriaie and the Company will promplly
comply with such requirement;

It will notify Unity of renewals made and malerial varations or cancellations of Insurance
Policies made or, 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
Palicy;

it will use all reasonable endeavours fo ensure at all times that all Insurance Policles
contain terms providing that it will not be invalidated so far as Unity is concemned for failure
to pay anv premium dus without the insurer first giving to Unity not less than 30 days'
wrilten 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 afl Insurance
Policies and promptiy, upon request by Unity, produce to Unity a copy or sufficient extract of
every Insurance Policy together with the premium recelpts or other evidence of the payment
thereof;

it will notify Unity promptly of any event giving rise 1o a ¢laim on any Insurance Policy in
excess of 5% of the Secured Liabilities;

it will comply with all legislation relating to the Charged Assets including, without iimitation,

. -all iaws retating 1o town and country planning, fire precautions and health and safety at

work;

ft will promptly pay or cause 1o be paid and indemnify Unity and any Receiver against all
present and fulure rent, rates, taxes, duiles, charges, assessments, impositions and
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4.37

ouigoings whatsoever now or at any time in the fulure payabie in respect of the Property (or
any part of i) or by the owner or ocoupier of the Propery {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 camied out or maintained in

relgtion to the Charged Assels;

it will notify Unity immediately upon the receipt of any notice, order, compiaint or summons
{or proposal for the same} from any statulory or other authority relating to the Charged
Asseis and to produce a copy of the same o Unity, and at the request of Unity {but at the
cost of the Compamy ¢ make or join with Unity in meking such objections o or
representations against the same as Unity shall requirg;

it will, if the Company is in breach of any legisiation, camry out with all reasonable speed
such remedial steps gs Unity or any Receiver shali require and, in default, Unity or any
Raceiver may (but shall not be obliged to) enter the Property and camy out such remedial
steps at the expense of the Company;

it will permit Unity, any authorised represeniative of Unity or any Receiver to enier the
Property for any reasonable purpose (ncluding to take any steps or action which Unity is
entilied to take under this Debenture) and on reasonable notice, 1o have access during
normal office hours fo #is scoounts and acoounting records and any books snd reconds
relating o the Charged Assets, 1o inspect and take coples of the same and to provide fo
Unity or any Receiver such information in refation to the Charged Assets as it or he shall

raasonably request;

it will mainisin s centre of main interests {COMID) for the purposes of EU Regulation on
insolvency Proceedings 2000 (Mo 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 liself or on
behalf of any prospeciive new lender) in order for Unity {(or that prospeciive new lender) 1o
camy out and be salisfied it has complied with all necessary “know your Company” or
similar identification procedures and requirements;

i will promptly supply 1o Unity:

4361 tue copies of afl documents dispafched by it to Es shareholders (or any class of
{hem) of its creditors generally at the same time gs they are dispaiched;

4.36.2 the details of any litigation, arbilralion or adminisiralive proceedings of which it is
aware [whelher current, threatened or pending against i), which might reasonably
be expected fo have a malerial sdverse effect on the abilily of the Company o
comply with any of its obligations under any Finance Documents;

4,383 a copy of any nolice, order, directive, designation, resclution or proposal having
application to or affecling 2 Chamged Asset or the area in which B is situale,
including any statutory notice;

4,384 the ocoumence of any Event of Defaull {or any event which might bacome an Event
of Defaull) (and the steps, if any, being taken to remedy it); and

4385 such further information regarding the financial condition, business and operations
of the Company, a Charged Asset or any other mater related to any Loan as Unity

may reguest;

it will immediately noiify Unity in the event of any creditor execuling any distress against the
Company and of any steps (including, without limitation, the making of any application or
the giving of any nolice) taken by any person {ncluding, without limiiation, the Company} in
relation to the administration, winding up or dissolution of the Company;
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it will collect, or accept payment of and receive, in each case &5 agent for Unity, all
Receivables and, immediately upon receipt, pay ali monies which it may receive in respect
of any Receivables or in respect of any other righis charged to Unity by way of fixed charge
under this Debenture into such specially designaied account(s) as Unity may from fime 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
recetved upon trust for Unity;

it will not be eniitied, and shall not attempt, to withdraw or transfer any monies standing 1o
the credit of a Collections Account without the prior consent of Unity and Unity may in iis
absoiute 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 {o the deblors and take
such other steps as Unily may wish o 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 {o Hs obligations under clauses 4.38 to 4.40 not, without the
prior written consent of Unily, release set-off, grant time or indulgence or otherwise deal
with the Receivables save in accordance with this clause 4.41;

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

it will carry on is business in a proper and efficlent manner and not make any substantial
alteration in the nature or conduct of that business; and

It will affix to such lems of the Charged Assels subject 10 a2 fixed charge under this
Debenture or endorse or cause to be endorsad on such documentis as Unity shall in each
case slipulate any label, sign or memorandum required by Unily drawing attention to the
security creatad by this Debenture.

PROTECTION OF SECURITY

i the Company does not comply with its obligations under this Debenturs in respedt of any
insurance Policy, Unily may (without any obligation to do s0)} effect or renew any such
Insurance Policy either In its own name or in iis name and that of the Company with an
endorsement of Unity's interest and the monies expended by Unily on so effecting or
renewing any such insurance will be reimbursed by the Company to Unity on demand.

All premiums and other expenses incurred by Unity in connection with the insurance of the
Charged Asseis shall be paid or reimbursed by the Company to Unity immediately afier
they are paid or incuired by Unity,

Subject 10 the termns of any Insurance Policy and anv Lesse, ail proceads 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 io
the amount of any Hability of the insurers and the Company irrevocably appoints Unily by
way of securily as the sftormney of the Company on behalf of and in the name of the
Company and to receive and give a good discharge for any monies arising in respeci of the
Charged Assets under any Insurance Policy, whether effecied by Unity or not.

Unity mav refain for its absolule use and benefit all sums allowed 1o Unity by way of
commission and otherwise in respect of insurance or other business of the Company
affected through Unity.

if there Is any breach by the Company of its obligations under any Finance Document, Unity
may {(without any obligation o do $6) carry out such works, or take such other action or
steps as Unity considers appropiiate to remedy the breach, in each case at the cost of the
Company.
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Unity shall be entilled, at s sole discretion, 1o have a valuation of the Charged Assets or
any part of them camied ot from time 1o time by an independent suwvevor or valuse
{fappointed at Unilv's sole discretion) and the Company consents 10 any such valuation
report being prepared and asgrees {0 provide such access and other assistancs a8 may be
reasonably required by Unity for such purposes (ncluding ensuring that any tenant or
occupler shall ensure access and assistanes is provided Tor the foregoing puposes.

The obligations of the Combpany under this Debenture andfor any other Finsnce Document
shall not be affectad by any act, omission, matier or thing which, would reduce, releass or

prejudice any of s oblipations, including:

581 any time, walver or consent granted {o, of composition with the Company or other
QSO

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

5.8.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
negliect 1o perfect, take up or enforce, any rights against, or security over asseis of
the Company or any other persen or any non-presentation or non-observance of
any formallly or other requirement in respect of any instrument or any failure to

realise the full value of any ssourily;

584 anwy incapacly or lack of power, authorily or legal personalily of or dissolution or
change in the members or status of the Company or any other person;

588 any amendment thowever fundamentall or repiacemernd of any Finance Document;

£8.8 any unenforceability, llegality or invalidity of any obligation of any person under any
Finance Document or any other document or sscurity;

58.7 any insolvency or similar procesdings;

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

EL2 any fallure 1o lake, or fully to lake, any securily agreed fo be laken in relation to any
pfthe Secured Liabilities;

5.8.40 anv failure to realise or fully to realise the value of, or any release, discharge,
exchangs or substiution of, any Security Document taken in respect of any of the
Secured Liabiliies; or

58,11 any other act, event or omisslon which, but for this clause 5.8, might operste o
discharge, Impair or otherwise affect any of the obiigations of the Company
cordained in this Debenture or any of the righls, nowers or remedies conferred
upon Unity by a Finance Document or by law.

ENFORCEMENT

This Debenture Is immediately enforceabls st any Hime afier the occourrence of an Event of
Liefault whereupon Unily may, without notice o the Company, In is absolute disoretion;

6.1.1 enforce all or any part of this Debenture (gt the imes, in the manner and on the
terms i thinks B and iske possession of and hold or dispose of all or any part of
any asset which is secured In favour of Unily; and

8.1.2 whether or not i has appoinled a Receiver, exercise all or any of the powers,
authorisetions and discretions confarred by the Law of Property Act 1825 (as varled
or extendad by this Debenture) on morgagees and on any Recelver or otherwize
conferred by law on morigagees or Recelvers, and ali the powers conferred on the
holder of a quslifying floating charge (a5 defined by in the Insolvency Act 1988) by




6.2

6.3

84

8.5

8.8

6.7

6.8

6.9

6.10

8.1

the insolvency Act 1988 and all other righis and powers conferred by this
Debeniure.

Unity shall not be entitled to exercise its righis hereunder where the right arises as a result
of an Event of Default occurring solely due 10 any person obtaining or taking steps to obiain
a moratorium pursuant to Schaedule A1 of the Insolvency Act 1988,

The power of sale or other disposal conferred on Unity and on the Receiver by any Finance
Document shall opsrate as a varigtion and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1825 and such power shall arise {and the Secured
Liabilities shail be deemed dus and payable for thal purpose) on execution of this
Debenturse,

Sections 93 and 103 of the Law of Property Act 1825 shall not apoly 10 this Debenture orto
the exercise by Unily of its right 1o consolidale all or any of the security constituted by this
Debenture with any Security Document in exisience at any time or 1o s power of sale,
which powers may be exerdised by Unity without notice 1o the Company on or at any me
after the coourrence of an Event of Default.

The statutory powers of leasing may be exercised by Unitly at any time on or afler the
occuirence of an Event of Default and Unity and the Receiver may make any Lease or
agreement for lease, accept surrenders of Leases and grant options on such lerms as i
shail think fit, without the need to comply with any resirictions imposed by Seclions 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 equailly o
purchasers and any other persons dealing wilh a Receiver or Unity and no purchaser or
other person dealing with Unity or any Recelver will be bound 1o see or inquire whether the
right of Unity or such Receiver to exercise any of #s or his powers has arisen or become
exercisable or be concerned with any propiiety or regularity on the part of Unity or such
Receiver in such dealings.

KNo person advancing monies or making available credit to any Receiver will be concerned
to enguire as to the propriely or purpose of the exercise of the Recsiver's powers or {o see
to the application of any monies 5o raised or horrowed.

Meither Unity nor any Receiver will be llable to account a5 mortgagee or morgagee In
possession in respact of any assel which is secured in favour of Unity or be fiable for any
ioss upon realisation or for any neglect or default of any nature whatsoever in connection
with any asset which is secured in favour of Unity for which & mortgagee or morigagee in
possession might as such be liable,

Linity and any Receiver may from time fo time delegate by power of attorney or otherwise {o
any person any of the powers and discretions of Unity or the Recelver under any Finance
Documert (whether arising by statule, the provisions of any Flnance Document or
otherwise) upon such terms and for such periods of iime as § may think it and may
determine any such delegation. Neither Unily nor any Receiver will be Hlable to the
Company for any loss or damage adsing from any act, default, omission or misconduct of
any such delegats and references in this Debenture 1o Unity or to any Receiver will where
the contexd s0 admits include references to any such delegates so appointed.

no statutory or other power of granting or agreeing fo grant or of accepling or agreeing o
accept surrenders of leases or tenancies of the whole or any part of the Property will be

- capabie of being exercised by the Company without the prior written consent of Unity.

The powers conferred hereunder or by any Finance Document on Unity and any Receiver
are in addition to and not in substitution for the powers conferred on morigagees and
morigagees in possession under the Law of Properly Act 1925, the Insolvency Act 1886 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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813

6.14

7.2

7.3

To the exieni that Charged Asssls consiliuie Financial Collateral and are sublect o 8
Securily Financial Collatersl Arrangement crealed by or pursuant 1o this Debenture, Unity
shall have the right, &t zny time after this Debenture becomes enforceable, to appropriate
ali of any part of those Charged Assels in or towards the payment or discharge of the
Secured Liabilities. The value of any Charged Assets appropriaiad in sccordance with this
ciause 6.1Z shall be the price of those Charged Assels at the time the right of sppropriation
Is exercised as lsted on any recognised market index, or delenmined by such other method
as Unily may select fncluding independent valuation). The Company agrees that the
medhods of valuation provided for In this clause 6.12 are commercially reasonable for the
purpose of Regulation 18 of the Finandcial Colisters! Regulglions. To the exient that
Charged Assels constiiute Financial Collateral, the Company agress that such Charged
Assets shall be held or redesignaled so as to be under the control of Unity for all purposes
of tha Financlial Collateral Regulations,

At any time after this Debenture becomes enforceabls, ail voting rights in respect of all
stock, shares and securities charged by clause 2.1.213 may be exercised (without
obligation {0 do 50 by Unily (or s nomines) in such & menmner as # shall (in #s absolute
discretion) see it and &l dividends and other distributions payable in respect of such stock,
shares and securities shall be paid to and relained by Unity and may be applied by Unity in

acoordance with clause 8.

At any time after this Debeniure becomes enforceabls, Unity may redesm any prior
morigage, charge or encumbrance in respect of all or any of the Charged Assets or procure
the transfer of them o fisell and may saifle the actounts of the prior morigagee, chargee or
encumbrancer and any accounts so seliled will be, in the absence of manifes! emor,
conclusive and binding on the Company. Al money paid by Unity o the morigages,
chargee or encumbrancer in accordance with such accounts shall forrn part of the Secured
Liabilties.

APPOINTMENT AND POWERS OF RECEIVER

Unity may at any lime after having bean requested io do so by the Company or afier this
Deboniure becomes snforceable, by deed or otherwise (acting through an authorised officer

of Unity}, without pror notice to the Company:

7.4.1 appoint one or more persons ic be a Recelver of the whole or any part of any asset
which Is secured in favour of Unily;

712 remove {30 far as i is lawfully able) any Recelver so sppointed;
7.1.3 appeint anciher person(s) as an addifional or replacement Recsiver(s), and/or
7.1.4 appoini one or more parsons io be an administrator of the Company.

Each person appointed to be a Recelver pursuant to this Debenture will he;

7.2.1  entiled to act indivigually or together with any other person appointed or substituied
as Recelver;

7.2.2 deemed for all purposes 10 be the agent of the Company and the Company shall be
solely responsible for his acls, defaullts and labiities and for the payment of his
remuneration and no Receiver shall af any time act a8 agent for Unity: and

7.2.3  eniiied to remuneration for bis services af 8 rale to ba fixed by Unily from time to
fime (without being limited o the maximum rafe specifisd by the Law of Properly

Act 1925).

The powers of appoiniment of & Recseiver shall be In addition (o all statutory and other
powsrs of appoiniment of Unily under the Law of Properly Act 1825 (a3 sxiended by this
Debenture), the Insolency Act 1988 {(as exdended by this Debenture) or otherwise and
such powesrs shall remain exercisable from time {o fime by Unlty In respect of any part of
any asset which iz secured in favour of Unily.
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7.4

7.5

7.8

7.7

7.8

1.9

8.2

Each Raceiver will be the agent of the Company (which will be scisly llable for his acls,
defaults and remuneration) and will have and be entitled {0 exercise in relation o the
Company all the powers set out in Scheduie 1 fo the insolvency Act 1986 and all the
powers conferred from time to fime on recelvers by statute and in particular by way of
addition to but without prejudice to those powers (and those of Unity) the Receiver will
have:

7.4.1 all the powers conferred by the Law of Property Act 1825 on morigagors and on
mortgagess in possession and on receivers appointed under that Act;

7.42 all the powers and rights of an asbsolute cwner and power lo do or omit o do
anything which the Company iiself could do or omit to do; and

7.4.3 the power to do ail things (including bringing or defending proceedings in the name
or on behsalf of the Company) which ssem to the Recelver to be incidental or
contucive tor

7.4.3.1 any of the functions, powers, authorities or discretions conferred on or
vested in hiny;

7.4.3.2 the exercise of any rights, powers and remedies of Unily provided by or
pursuant 1o this Debenture or by law (including realisation of all or any parnt
of any asset which is secured in favour of Unity); or

7.4.3.3 bringing 1o 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 shali 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
acquisition, Unity or any Receiver may do so for such consideration, in such manner and on
such terms as it thinks fil.

Mo purchaser or other person dealing with Unity or any Receiver shall be bound to inguire
whether the right of Unily or such Recelver to exercise anv of iis powers has arisen or
become exercisable or be concernsd with any propriety or regularity on the part of Unity or
such Receiver in such dsalings.

Any liberty or power which may be exercised or any determination which may be mads
under this Debenture by Unily or any Receiver may he exarcised or made in #s absohule
and unfeltered discretion without any obligation to give reasons.

Unity will not incur any lability (either to the Company or to any other person whatsoever) in
respect of any coniracts, engagements, acls, omissions, defaults or losses of a Receiver or
for any liabilities incurred by him or for any misconduct by him or for his remuneration by
reason of its appointing a Receiver or of its having made or given any regulation or direction
o the Receiver for any other reason whatsoever.

The provisions of this Debenture will not confer on Unity any right in equity to any fitlings,
furniture, vehicles, goods, livestock, equipment or malerials so far as this Debenturs
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 Secured Liabilities
Unity shall apply that payment towards the Secured Liabilities in such order as Unity
requires.

All moneys received or recovered by Unity or any Receiver pursuant to this Debenture or
the powers conferred by it shail (subject to the daims of any person having prior rights
thereto and by way of variation of the provisions of the Law of Property Act 1825 be
applied towards the following items In the following order
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9.2

10
101

10.2

103 .

824 first, In the payment of all costs, charges and expenses of and incidental io the
Receivers appointment and his remunerstion;

822 second, in the payment or the discharge of any liabilities incurred by a Receiver in
the exercise of any powers of the Recelver,

824 third, in providing for the matters (other than the remuneration of the Receiver)
specified In the first three paragraph of Section 108 (8) of the Law of Property Act
1825 (in or lowards any payment of any debts or cigims which are by statute
payable in preference to Unity but only o the extent to which such debis or claims

shall have such preference); and

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

a5 thereafier, any surplus being paid to the person then entitied to such surplus.
The ahove shall override any appropriation made by the Gompany.

SECURITY POWER OF ATTORNEY

The Company by way of securily agrees o irrevocably appoint Unity and any Recelver
severally to be its attorney and {n fis name, on its behaif and as its act and deed o exscute,
deliver and perfect all documents and do all things which the attomey may consider to be

required or desirable to:

9.1.1 carry out or fulfi any obligation imposed on that Company by any Finance
Documert or by this Debenture (inciuding the execution and delivery of any deeds,
charpes, assignments, nolices or other security and any transfers of any assetl
which is secured in favour of Unity), andfor

6.1.2 enable Unity or any Receiver io exercise, of 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, afler any Security Document
necomes enforceable, the exercise of any right of a legal or beneficial owner of any
assel which s secured in favour of Unity),

The Cornpany agrees o ratify and confiim all things done and all documents execiuied by
any aitomey in the exercise or purported exercise of ali or any of his powers.

INDEMNITIES

Unity, the Receiver and every aitornéy, manager, agent, employee or other person
appointed by Unity or the Recelver under or in connection with this Debenture shall be
indemnified on demand by the Company in respect of all liabilities, costs, losses and
expenses incurred by it or him in the execution (or purporied execution) of any of the
powers, authorliies or discretions vested in it or him pursuant to the tenms of this Debenture
{or by any law or regulation) and against all actions, proceedings, Cosls, claims and
demands in respect of any matter or thing done or omitied in any way in connection with or
relating to &l or any of the Charged Assels and Unity, the Receiver or any such other
person may retain and pay all sums in respect of the same out of the money raceied under
the powers conferred by this Debenture.

The indemnity under clause 10.1 shall not apply to the extent that any such liahiiity, cost,
loss andfor expense arises as a8 result of the wilful default or gross negligence of Unity or

the Recelver.

The Company will, on demand, indemnify Unity against any cost, ioss or liabilRy fincluding
any breakage costs and oss of margin) incurred by Unity ss a result of
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11.

i2.

13.
13.1

13.2

13.3

134

10.3.1 the occumence of any Event of Default or investigating any event which it
reasonably believes is a Event of Default or is likely to give rise to an Event of
Defauli;

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 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:

10.3.4 acting or relying on any notice, request or instruction which it reasonably believes o
be genuine, correct and appropriately authorised: or

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

and any such cost, loss or lability may include, without limitation the cost of having o
liquidate or re-deploy funds acquired or committed to make, fund or maintain any Loan or
any part of it, or liquidating or varying transactions entered into in order to maich, hedge or
fund any Loan or any part of it.

COSBTS AND EXPENSES

The Company shall pay or reimburse to Unily on demand (on a full indemnity basis) all
costs, charges and expenses (including legal fees) incurred or to be incurred by Unity in the
creation, registration, perfection, enforcement, discharge, preservation of rights andfor
assignment of any Finance Document (including, without limitation, the costs of any
proceedings in relation to this Debenture or the Sascured 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 and/or any Finance Document o any neglec or default 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 Security Document shall be security not only for the moneys
primarily 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
heid by Unity shail be released until the Secured Liabilties has been paid in full,

The Company authorises Unity to apply any credit balance to which the Company is entitied
on any account of the Company with Unity in satisfaction of the Secured Liabilities,

All payments fo be made to Unity under the Finance Documents shall be calculgled 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 ali 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.
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4.1

14.2

5.
15.1

15.2

15.3

48.
16.1

6.2

18.3

16.4

8.5

18.6

PAYMENTS

All payments by the Company 1o Unity must be made to such account as Unity may nolify
to the Company from time o time. Time of payment by the Company is of the essence.
Paymenis are sent at the risk of the Campany and Unity is not responsible for loss of or

delay io payments sent by or to the Company.

Sterling is the currency of account and payment for any sum due from the Compaeny, 8ave
that:

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

14.2.2 any amount expressedie be payabie in a currency other than steriing shall be paid
in that other currency.

NOTICE OF CHARGE OR DISPOSAL

On receiving notice that the Company has encumbered or disposed of the Property or any
of the Charged Assets, Unity shail be eniitled to ciose the Company's then current account
or accounts and o open a new account of accounis with ithe Company and {withowt
prejudice to Unity's right 1o combine scoounts) no monies pald in or carned 1o the
Company's credit In any such new acoount(s) shall be appropriated towards, or have the
effect of discharging, any part of the amount dus to Unity on such closed account(s).

If Unity does not open such new accourt or accounts, it shall nevertheless be treated as if it
had done so st the time when it received such notice. '

As from that time, all paymenis made by the Company to Unity shall be credited or be
tragted as having been credited fo such new account or accournts, and shall not operate to
reduce the amount due from the Company to Unity at the time when it received such nolica.

OTHER PROVISIONS

if Unity considers that any amount paid to it is capabie of being avoided or reduced by
vidue of any bankruptcy, Insolvency, liquidation or similar laws the Hability of the Company
under this Debenture, this Debenture will continue and such amount will not be considered
io have been irevocably paid.

A cerfificate signed by an official or manager of Unity as to the amount of the Secured
Liabifities shall be conclusive evidence save in the case of manifest error or on any question

of law.

i any event of defaull (howsoever described) In any agreement between Unily and the
company occurs then (while it is continuing unwalved) Unity shall be entitled to initiate an
investigation of, andfor instruct the preparation of a report {mccounting, legal, valuation or
other} on, the business and affairs of the Company which Unity considers necessary i
sscerain the financial position of the Company, ail fees and expenses incurred by Unity in

so doing being payable by the Company.

The Company hersby consenis fo the provision by Unity of all information in relation io the
Company which Unity provides to any person in relation to the preparation of & report s is
referred to in clause 16.3 above.

if at any time any provision of this Debeniure is or becomes fllegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legaiity, vaiidity or enforceability of such provision under
the law of any other jurisdiction will be in any way affected or npaired,

No failure or delay by Unily in exercising any right or remedy under this Debenture shali
operate as a waiver, and no single or parfial exercise shall prevent further exercise of any

right or remedy.
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16.7

16.8

16.9

7.

18.
18.1

18.2

18.
19.1

i9.2

26,
201

Unity wiil ba 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
securitisation or other disposition of any part of any right or obligation in relation to the
Secured Liablities confidential information concemning 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 is required for any amendment, variation or termination of this
Debenture.

This Debenture may be executsd in any number of counterparts, each of which when
executed shall constitute a duplicate original, but ali the counterparts shali together
constitute one agreement.

CERTIFICATE OF NON-CONTRAVENTION

The Company cerfifies that this Debenture does not contravene any of the provisions of the
Company’s Memorandum and Articies of Association or iis rules or other constitution as the
case may be.

ASSIGNMENT

Unity may at any time:

18.1.1 assign all or any of its rights and benefits under this Debenture; or

18.1.2 transfer or otherwise dispose of all or any of its rights, benefits and obligations
under this Debenture to any bank or financial institution as determined by Unity.

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

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

19.1.1 by lslter 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

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

19.1.3 If sent by post, the demand or notice will be taken to have been made ar given at
noon the second day following the date the letier was bosted. If sent by fax or
other electronic means, the demand or notice will be taken io 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 to
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 sil property, assets and rights of the Company, both present and
future which are for the time being subject to the securily created by or pursuant to this
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Nebenture and (unless the context requires gtherwise) shall include each and every part
thereol,

spefault Rats” means the rate of interest payable in accordance with the farms of any
Einance Documents sefting out the terms of the secursd Liabilities in relation to any amount
which is not paid on the due date for payment,

"gEncumbrance” means any morigage, charge, assignment by way of security, pledge, lisn

{save where arising by operation of law i the ysual course of business), hypothecation,
preferential right (save as arising under the general faw for the protection of certain classes
of creditors) or trust or other arrangement made for the purpose of or having an economic
or financial sffect similar to that of security, or other security interest of any kind;

"Eavironmental Laws® means all iaws, directives, reguiations and codas of practice
having effect in the Uniled Kingdom from time to time which either legisiate for or which in
any way directly or indirectly concem the protection of the environment, human haaith,
condiiions in the workplace or the generstion, transportation, storage, treaiment or disposal
of substances of any description which sither alone or in combination with other substances
are capable of causing niarm 1o any living organism or {0 matesial objects or structures;

»Event of Defaull” means!
(a) any eveni of defaull, howsoaver described, under a Finance Document;

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

{c) any step is taken {including, without limiation, the making of an application or ihe
giving of any notice) by the Company of by any ofher person io appoint an
administrator in respect of the Company;

[(+}] any step is taken (including, without limitation, the making of an application or the
giving of any notice) by the Company or by any cther person {0 wind up or dissolve
the Company or to appoint & liquidator, trustee, recelver, adminisirative receiver oF
simiiar officer of the Company oF any part of its underiaking or assels;

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

H if the Company breaches any of the provisions of this Debenture;

“Facility Letter” means any letler of offer, facility leiter or offer to make further loans to the
Company in which Unity agrees to provide loan facliities or other financial accommodation
to the Company {88 amended, supplernented or varied from time to time).

sEinance Documents” means any Facility Letter, this Dsbenture, any other Security
Docurment, any other document from time to time being a Finance Document for the
purposes of any Faciiity Leter;

spinancial Collateral” shail have the meaning given to that expression in the Financial
Colisteral Regulations;

sginancial Coliateral Regulations™ means the Financial Collateral Arrangements (No. 2}
Regulations 2003 (8.1, 2603 No. 3226

»Insurance Policy” means each contract or policy of insurance OF assurance in which the
Gompany has an inferest;

“meured Risks™ means fire, explosion, coliision, impact, storm, flood, lightning, landslip,
subsidence, burst pipes, malicious damage, acts of terrorism, three months' loss of rent,
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third parly and public fability and such other risks as Unity may from time to time
reasonably require;

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

“Licences™ includes (but is not limited to} justices licences, supper hours licences, gaming
licences, extended hours licences, premises licences, certificates of registration in respect
of & nursing home or a residential home or any other licences required for or related o the
Company’s business or use of the Charged Asseis;

“Loan” means the loan or loans made or to be made by Unity to the Company pursuant fo
the terms of any Facility Letter or the principal amount of that ioan outstanding for the time
being:

"Payment Obligations” means alf present and future debts {other than Book Debis) and
monetary claims and ail other amounts recoverable or receivable (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 fioating charge
created by clause 2.1.3 on an amm's length basis in the ordinary course of trading or the
dispesal of any other Charged Assets with the prior written consent of Linity;

“Property” means at any time the freeheld, hesitable and leasehold properties of the
Company at that time or any of them as the context requires and shall include ali bufidings,
structures, fixtures (including trade and tenant's fhdures) from time to time on or in any such
property, :

“Receiver” means any person, whether or not an employee or officer of Unily, appointed
by Unity as a receiver andfor manager of the security given by the Company to Unity
whether such appointment is pursuant to the Law of Property Act 1925 or otherwise;

"Receivables” fogether the Book Debts, the Payment Obligations and the Refundables
{and shall include the benefit of ali related fights and remedies (including equitable rights
and rights under guarantess, indemnities, liens and Encumbrances));

"Refundables” means ail present and future payments of or entitlernents to claim payment
or repayment of any taxes, insurance premiums or other over-payments by the Company;

“Secured Liabilities” means:

{a} ail present and future obligaticns and Hiabilities {whether actus! or contingent,
whether owed jointly, severally or in any other capacity whaisoever and of
whatsoever amount) (and whether on or at any time after demand) be dus, owing
or incurred in whatsoever manner to Unity by the Company and whether or not
Unity shall have been an original 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 generaiity of the foregoing, all costs and expenses under clause 11.

(c) interest discount commission 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 interast shall be computsd
and compounded according to the usual mode of Unity as well after as before any
demand or judgment or the insoivency of the Company;

"Security Document” means this Debenture, any other Encumbrance creating or
purporting to create securily over asseis of the Company as security for the Secured
Liabilities from fime to time and any guarantes, indemnity or other surety obligation relating
to the Secured Liabilities from time fo time;
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20.2

20.3

20.4

20.5

206

207

20.8

20.9

20.10

2011

sSocurity Financial Collateral Arrangements” shall have the meaning given 1o that
expression in the Financial Coliateral Regulations.

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

2024 the habilities of such persons or bodies shall be joint and several, and any event
referred 1o i this Debeniure shall be desmed to have happened if it happens in
relation to any ane of those persons or bodies

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

Where g restrictive obligation Is imposed on the Company, i shail be desmned to include an
obligation on the Company not to pemit or suffer such restrictive obligation to be done by

any othér person,

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

The clause headings in this Debeniure are for ease of reference and do nol affect the
eonstruction of the relevent dauses.

Each of the provisions of this Debenture shall be saverable and distingt from one 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 legisiation includes reference to the Act or legislation as for the
time being amended, replaced or re-enacied and includes reference to any sub-ordinate
legislation (ncluding any European Community law which is applicable in the Uniled
Kingdom) order regulation or direction made under or by virlue of that Act or legislation.

References to "Unity” include persons deriving title under Unity its successors and assigns
and any company with which it may amalgamate to the intent that this Debeniure shall
consiitute a continuing security in favour of such new company as if it had been expressly
named herein instead of Unily,

References to the “Company” Inciude fis successors and assigns hisitheir exscutors and
administrators and (In addition) any commiliee receiver administraior or other person
tawfully acting on behalf of every such parly {though no personal liability shall attach 1o any
authorised agent or attorney signing as such) and If this Debeniure is exscuted by two of
more parties the word “Company” shall be construed 1o refer iv each of such pariies
separately as if each such parly had excouted a separgte charge in the form of this

Debeniurs,

meferences io this “Debenture” shall be construed as including each separate of
independent stipulation or agreement herein contained.

References 1o a “person” include any person, firn, company, corporation, government,
state or agency of a state, association, unincorporated body of persons, trust or partnership
(whether or not having & separate legal personality) and any two or more of the foregoing.

GCOVERNING LAW .

This Debenture is govemned by and will be construed in accomlance with English Law and
the Company submits to the non-exclusive jurisdiction of the English courls.

IN WITNESS whersof.this.Deed has been exacuted by the Company and is intended o be and is
heretyy delivered on the date first above witlter,

i%




THIS 18 AN IMPORTANT DOCUMENT, SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND

YOU ARE RECOMMENDED TO TAKE INDEPENDENT

EXECUTED AS & DEED
by the COMPANY
acting by a director in the presence of

Dirscior

Ly W L

Witness Signature:

Wiiness Name:

Address: veenn .| Emin Read Selichtors 1.
42 Crown Rogd
18 Margarets

TTWTEEN
Oceupation: e ;&5@*} itﬁ-i‘;’@( ¢
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SIGNED for and behalf of

Maﬁé@er e

LNy
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