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Company name: THE INDU PORTFOLIO LIMITED
Company number: 10988811
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Received for Electronic Filing: 04/04/2018

Details of Charge

Date of creation:  27/03/2018
Charge code: 1098 8811 0002
Persons entitled: UNITY TRUST BANK PLC
Brief description:
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

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

Certified by: MIKELA ROCHFORD C/O DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10988811

Charge code: 1098 8811 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th March 2018 and created by THE INDU PORTFOLIO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th April 2018 .

Given at Companies House, Cardiff on 6th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



This Debenture

made the- 1F day of /\iiw'aif-‘»_w 2018

BETWEEN

(1)

THE INDU PORTFOLIO LIMITED (company number 10888811) whose registered office is
5 Parkhill, Bury Old Road, Prestwich, England, M25 0HX (the “Company”); and

(2} UNITY TRUST BANK PLC whose address for service is 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 Liabilities on the due date or dates for payment or discharie
or, in the absence of any agreed or specified due dates, immediately on demand.

1.2 If the Company shail fail to pay any amount under this Debenture when it is due then such
amount shall bear interest (afier as well as before judgment and payable on demandy at the
Default Rate from time-to time from the due date until the dafe such amount is paid in full to
Unity.

2. CHARGING CLAUSE

2:1 The Company with Full Title Guarantee charges and mortgages to Unily as a continuing

security for the payment and discharge of the Secured Liabiiities:

2.1.1 . by way of legal mortgage all freehold and leasehold property of the Company at the
dale of this Debenture and the proceeds of sale thereof together with all buildings,
structures and fixdures (including trade and tenant's fixtures) from time to time onor
i any such groperty;

242 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 situate), now or at any time hereafter
during the continuance of this security belonging to or charged to the
Company and the proceeds of sale thereof, together with all buildings,
structures and fixtures (including trade and tenant's fixtures) from time to
time on or in any such property (other than any property charged in terms of
clause 2.1.1 above);

21.2.2 by way of fixed charge the benefit of all its rights, present and fulure, under
covenants for tithe given in relation fo the Propeérty and the benefit of ali its
rights, present and future, against any lessee, sub-lessee, licensee or other
vecupier of the Property for the time belng (including rights to rental income,
licénice fees, mesne profits and other income) and, in each case, its rights
agdinst guarantors and sureties for the obligations of such persons:

2.1.2.3 by way of fixed charge the benefit of all its rights, presenit and fulure, under
any contract for the sale, letting or other disposal of the Property and any
oplion to renew any lease or purchase any reversion (whether fraehold or
not) in relation to the Property;

2124 by way of fixed charge the benefit of all Ks rights, present and future,
against persons in connection with any works carried out andfor services
andlor goods supplied in the design, construction, fiting out, repair or
replacament of the Praperty;.



2.1.2.5. by way of fixed charge all licences, consents and authorisations (both public
and private}, present and future, held by if in connection with any of its
activities (including any Licences);

2:1.2.6 by way of fixed charge all other agreemenis relating to land which the
Company is or may become party to or otherwise entited;

2:1.2.7 by way of fixed charge all its present and fulure plant and machinery (Save
to the gxtent that such plant and machinery forms part of its stock in frade
or work in progress);

2.1.2.8 by way.of fixed charge all s present and future vehicles (save fo the exient
that such vehicles forms part of its stock intrade or work in progress),

2:1.2.9 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);

2.1.210 by way of fixed charge all its present and future office equipment {save to
the exient that such office equipment forms part of ils siock in trade or work
in grogress),

212410y way of fixed charge all other equipment present and future not more
particularly c’harged by this clause 2.1 {unless it forms part of ifs stock in
frade or work in progress) together with all related spare parts, fuels,

sguipment, tools-and all log books, maintenance records, record books,

manuals, hand bﬂ{’,}ks coniracts, warranties and services records and the
benefit of all its rights, present and future, against any person in respect of
their design, manufacture, purchase, installation, repair and/or replacement;

2:1.2.12by way of fixed charge all its-goodwill and ungalled capital, present and
future;

2.1.2.13by way of fixed charge all stocks, shares and other securities {including
debt securities) and interests in any unincorporated business or entity, now

and at any time during the continuance of this security owned by the

Company, together with all rights, benefits and property (including dividend
and other income whether by way of dividend, distribution or otherwise)
offered, arising or accruing in relation therelo whether by way of bonus,
consolidation, conversion, exchange, option, preference, return of capital or
otherwiss;

2.1.2.14 by way of fixed charge all interasts in and rights under policies of insurance
and assurance riow or at any time during the continuance of this security

belofiging to the Company, and -all its rights, present and future, to other

compensation monies from time to time payable in respect of the Charged
Assets;

2.1.2.15by way of fixed charge all patents, trade and service marks, brand and

trade names, copyrights, design rights, registered designs, trade secrets,
know-how, inventions, confidential information and other  intellectual
property rights, including the benefit of any pending applications for any of
them, now or-at any time during the continuance of this security beionging
o the Company, including all the Company's righis under any agreements,
both present or fulure, relating o the use.or exploitation of such rights;

2.1.2.16 by way of fixed charge, the Receivables;

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

]



2.2

2.3
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25

2.6

2.1.2.18 by way of fixed charge all Account Balances (nol being charged by clause
21247

2.1.2.19by way of fixed charge the benefit of all warranties, instruments,
guarantees, charges, pledges, and other security and all other rights and
remedies avallable to the Company in respect of any Charge Assets;

213 by way of fleating charge (i) all its undertaking, property and assets, whatever and
wheraver, both present and future éxcept to the. extent effectively charged under
the preceding provisions of this clause 2.1 and (i) all its undertaking, property and
assets both prasent and future which are situated In Scotland whether or nol so
effectively charged.

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

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

Without prejudice to any rule of law which may have a simitar effect, any floating charge
constituted under this Debenture will awlomatically be converted (without nofice) with
immediate effect info a fixed charge {but in refation to any asset situated in Scotland, only fo
the extent permitted by Scols faw) as regards all assets the subject of the floating charge
upon the cocurrencea of; '

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

24.2  any slep being taken by any third party to levy any distress, attachiment, execution
or other legal process against.any Charged Assets;

243 the Company ceasing to carry on business or o be @ going concarn: or

2.4.4 on the making of an order for the compulsory winding-up of the Company, on the
convening of a meeting for the pasgsing of a resolution for the voluntary winding-up
of the Company or the taking of any steps (including, without imitation, the. making
of an application or the giving of any notice) by the Company or any other person
for the appoiritiment of an administrator in respect of the Company.

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 shall apply to the charges creéated
by or pursuant to this Debenlure.

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

"No . disposition of the registered estale by the proprietor of the registered estate or by the
proprietor of any registered charge, noi being g charge registerad before the eniry of this
restriction; is to be registered without a writien consent signed by the proprietor for the time
being of the charge dated { 1 in favour of Unity Trust Bank pic referred to in the Charges
Register.” and

The Company further requests, where applicable, that a nole of the chligation on the part of
Unity to make further advances to the Company (which is deemed to be incorporated in this
Debenture} is entered on the Register of Title of any registered land forming part of the
Charged Assets now or in the future.
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4.1

4.2

4.3

4.4

4.5

4.6

47

4.8

4.9

4.10

CONTINUING SECURITY

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

This Debenture shall not be considered a5 salisfied or digcharged by any infermediate:
payment, repayment or discharge of the whole or any part of the Secured Liabilities.

UNDERTAKINGS AND COVENANTS

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

B will not, withaut the prior written consent of Unity, elther in a single transaction or in a
series of fransactions whether related or not and whether voluntarily or involuntarily, sell or
transfer the Charged Assets or any interest in-any Charged. Assets, other than a Permitiad
Disposal;

It witl comply with the terms of this Debenture and all agreements relating to the Secured
{iabilities;

It wili preserve and maintain all intellectual property rights:owned or used by the Company
(ingluding those referred foin clause 2.1.2.18),

It-will promptly notify Unity of the acquisiion 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 hinding Charged Assets insofar as the same are subsisting and are capable of
being enforced, and it will duly and diligently enforce all covenants, agreaments, stipulations
and chligations benefiting a Charged Assets and will not waive, release or vary {or agree fo

-do so) the obligations of any other party thereto;

It will kesp each Charged Asseil in good and substantial repair and condition
{commensurate with their age and fair wear and tear éxcepted) and, prompily after being
required to do sc 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);

I will not'to do or permit o be done anything which may in any way adversely affect the
value of a Charged Assel or eopardise, depreciale or olherwise prejudice any righis or
assets secured in favour of Unity;

K will oblain arkd maintain any permils, registrations, hoences, exemplions, consents or
other approvals required for its busingess. or in respect of a Charged Assel (and file any
notification, report or assessment required) under any Environmental Laws, and will comply
i all material respects with all Environmaental Laws;

Kowil not create or permit to subsiat any Encumbrance an any Charged Asset other than in
favour of Unity;

Urdess otherwise permitted by a Finance Document, & will not without the prior written
consent of Linity:-

4401 incur or have outsianding any Tinancial indebtedness io any person, other than
normal trade credit in the ordinary ‘course of its day-lo-day business (and which is
not outstanding for more than 30 days) or indebtedness which ig subordinated to
the Sgcured Liabilities on terms satisfactory to Unity;

4.40.2 grant any guaranfee, indemnity or other support in respect of the obligations of any
other person; or
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4.14

4.15

4.16

4.17

4.8

4.18

4.20.

421

{other than 2 loan which is subordinated to the Secured Liabiities on terms
satisfactory to Unity and nol made in breach of the other terms of any Finarnce
Document);

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

It will not make any structural or material alteration o or to the use of any Property of door

permit to be dene any development of any Property or apply for any planning consent in
relation fo ary Property or do or permit to be done any act, matter or thing which would

have a material and adverse effect on the value-or marketability of the Property in guestion:

It will not grant any Lease of, part with possession or share occupation of the whole or part
of the Property or confer any Boence, right or interest 10 occupy or grant any licence. or
permission to assign, under-let or part with possession of the same;

Hwill notvary, surrender, cancel or dispose of, or parmit to be forfeit, any leasehold interest
ryany Property;

i will observe and perform all covenanis, agreements and stipulations from imeg 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;.

i shall not declare or pay any dividends or inferest on unpaid dividends or any other
distribution 1o any of s members, directors, partners, beneficiaries or affiliates or make any
other aayments in relation to any loan or indebledness owed by i {0 any such person at any
time while.an Event of Default is continuing;

It will notify Unity in writing should any person acguire, in aggregate; 30 per cent. or moreg of
its issued shared capital;

I an Event of Default is continuing, it will not, without the prior written consent of Unity:
4181 redeem or purchase its own shares;
4182 pav any amount by way of dividend to ils shareholders; or

4183 pay or repay any amount to itg direclors (or any person who has, since the date of
this Debenture, been a director of the Company or that Company);

it will immadiataly upon the execution of the relevant Secwity Document {or upon coming
into the possession of the Company al ahy time) deposit ‘with' Unity (i) all planning
parmissions, consents and hicences and any other documents relaling 1o the permitted use
of any Charged Assets, anid (i) all deeds, cerlificates and other documents constituting or
avidencing title to any asset which is subject o fixed securily in favour of Unity including,
withiout limitation, all certificates and other docutnents of title to the stocks, shares and other
securities referred o in clause 2.1.2.13 above together with stock transfer formg in respect
of the same executed in blank (except for the number and class of shares and the name of
the fransferor) and left undated. Unity may at any time after the date of this Dabenture
complete the instruments of fransfer on behalf of the Company in favour of itself or such
other person as it shall select;

It will, promotly on the request of Unity from time fo lime, give notice of assignment or
charge (in such form as Unity may require) in respect of any agssst which is the subject of an
assignment or charge pursuant {0 a Finance Document and will use all reasonable
endeavours to procure that the recipient of that nolices. acknowledges receipt in a form
safisfactory to Unity;

iowill {al #s own cosh) on demand by Unlty execute and deliver in such Torm as Unity may
from time fo fime raquire;



4.22

4.23

4:24

4.25

4.28

4.27

4.28

4.29

4.21.1 alegal morigage of any freshold or leasehold property of the Company which is not

affactively charged by clause 2.1.1 and of any freehold or leasshold property

acquired by the Company after the date of this Debenture;

4212 a standard securfty or other fixed Becuraty over the Company's herilable freehold,
teasehold or other property situate in Scolland;

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

4.21.4 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 deo and concur in_all such other acis or things as Unily may deem

necessary for perfecting, preserving or protecting the security crealed {or intended to be
creafed) by this Debenture or for facilitating the realisation of the Charged Assets or the
exercise of any rights of Unity under this Debenture;

it will effect and maintain or-ensure that there is effected and maintained at all times with an
insurance company acceptable to Unity insurance in the names of the Company and Unity
as co-insured {or if co-insurance is not available, in the name of the Gcmpany with the
interest of Unity as first loss pavee noted} in respect of:

4.22.1 the Property (inciuding in respect of -any Licences and any fixtures, equipment,
furniture, plant or machinery in which it has an interest), against the Insured Risks
to the full reinstatement value thereof (including the cost of demolition and
professional fees) and the loss of rend, Licences, or business inferruption 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 insurad by,
andior amend the category of risks covered by, any such Insurance Policy to such extent

and in-such manner as Uity may consider appropriate and the Company will prompily

comply with such requirement;

tt will notify Unity of renewals made and material variations or canceliations of Insurance
Folicies made or, to the knowledge of the Company, threatened or pending;

It will not do or permit anything {o be-done which may make void or voidable any Insurance
Policy:

It will use all reasonable endeavours to ensure at all times that afl Insurance Policies
contaln terms. providing that it will not be invalidated so far as Unity §s concerned for failure

1o pay any premium due without the insurer 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;

I wilt 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
evary Insurance Policy togather with the premium receipts or other evidende of the payment
thereof;

1t will nolify Unity promptly of ‘any event giving rise to a claim on any Insurance Policy in
excess of 5% of the Secured Liabilities;

It will comply with all legislation relafing to the Charged Assefs including, without limitation,
all laws relating to town and country planning, fire precautions and health and safety at
work;

{will promplly pay or cause (o be paid and indemnify Unity and any Receiver against all
prasent. and futre rent, rates, taxes, duties, charges, assessments, impositions and

5



4.30

4.31

4.32

4.33

4.34

4.35

4.36

437

autgoings whatsoever now or at any time in the fulure 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 ali works, and meintain all arrangements which any relevant public or
statutory authority may require recommaend or direct {o.be carried out or maintained in
relation to the Charged Assets;

It will notify Unity immediately upon the receipt of any nolice, order, complaint or summons
{(or proposal for the same) froim any statutory of other authority relating to the Charged
Assets and to produce a capy of the same fo Unity, and at the request of Unity (b at the
cost of the Company) to make or join with Unity in ‘making such objections o or
reprasentations against the same as Unity shall require;

it will, if the Company is in breach of any legislation, carry out with all reasonable speed
such remedial steps as- Unity or any Recslver shall tequire. and, in default, Unity or any
Receiver may {but shall not be obliged {o) enter the Property and carry out such remedial
sleps al the expense of the Gompany;

It will permit Unity, any authorised representative of Unity or any Receiver to enter the
Froperty for any reasonable purpose {including to take any steps or action which Unity is
entitted 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 fake copies of the same and to provide to
Unity or any Receiver such information in relation fo the Charged Assets as'it or he shall
reasonably request;

itwill maintain its centre of main interests {COMI} for the purposes of EU Reguiation on
insolvency Proceedings (recast) 2015 (No 2015/548), inthe United Kingdom;

It wili prompily upon the request of Unity supply, or ensure the supply of, all such
documentation, information and other avidence as. is requested by Unlly (for itself or on
behaif 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
simitar identification procedures and requirements;

it will prompily supply to Unity:

4.36.1 true copies of all documents. dispatched by it to its shareholders (or any class of
tham) or its creditors generally at the same time as they are dispatched;

4.36.2 the details of any litigation, arbitration or adminisirative proceedings of which it s
aware {whether current, threalened or pending against it), which might reasonably
be expecited o have a material adverse effect on the ability of the Company to
comply with any of its obligations under any Finance Documenis;

4.36.3. 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.is situate,
including any siatutory 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 &); and

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

ILwil immediately notify Unity in the avent of any creditor executing any distress against the
Gompany and.of any steps (including, without limitation, the making of any application or
the giving of any notice) taken by any person (including, without limitation, the Company) in
relation to the administraétion, winding up or dissclution of the Company;



4.38

4.39

4.40

4.41

4.42

4.43

4.44

5.2

5.3

5.4

5.5

5.8

it will collect, or accept payment of and receive, in each case as agent for Unity, all
Receivablas and, immadiately upon receipt, pay all monies which it may receive in respeact
of any Receivables or in respect of any ather rights charged to Unity by way of fixed charge
under this Debenture into such specially designated account(s) as Unity may from time 1o
time direct (each such account together with all additions to or renewals or replacements
thereof being a "Collections Account”) and, pending such payment, hald -alf monies so
received upon trust for Unity, '

It will not-be entitled, 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
absolite 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 assighment;

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 Receivables save in accordance with this clause 4.41;

It witl furnish Unity with such information as 1o the nature and amount of the Receivables as
LUnity may reasonably require;

It witl carry on s business in a proper and efficient manner and not make any substantial
alteration in the nature or conduct of that business; and

Foliowing the occurrence of an Event of Default, it will affix to such items of the Charged
Assels subject to a fixed charge under this Debenture or sndorse or cause to be endorsed
on such documents as Unity shall in each case slipulate any label, sign or memorandum
required by Unity drawing attention to the security created by this Debenture.

PROTECTION OF SECURITY

If the Company does not comply with its obligations under this Debanture in respect of any
Insurance. Policy, Unity may {without any cbligation 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 insurance will be reimbursed by the Company fo 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 sfler
they are paid or incurred by Unity.

Subiect to the terms of any Insurance Policy and any Lease, all proceads of insurance will
be used, at the option of Unity in or towards reinsiatement 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 Hability of the insurers and the Company irrevocably appoints Unity by
way of security as the atlorney of the Company on behalf of and in the name of the
Company and to receive and give & good discharge for any monies. arising in respect of the
Charged Assets under any Insurance Policy, whether effected by Unity or not.

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

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



5.7
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Unity shall be entitled, at its sole discretion, to have g valuation of the Charged Assets or
any part of them carried owt from time to time by an independent surveyor or valuer
{appointed. at Unity's sole discration} and the Compsny consents -to any such valuation
raport being preparad and “agrees 1o provide such access and other assistance a8 may be
reasonably required by Unily for such purposes (including ansuring that any tenant or
ocoupisr shall snsure access and assistance is provided for the foregoing purposes).

The obfigations of the Company under this Debenture andlor any other Finance Document
shail not be affected by any act, omission, mattar or thing which, would reduce, release or
prejudice any of its ohiigations, including:

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

58.2 the release of the Company or any other person under the. terms of any
compasition or arrangement with any creditor of the Campany;

6583 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against; or security over assets of
the Company or any other person or any non-presentation or non-observance of
any formality or other requirement i respect of any instrument or any faiiure to
realise the full value of any security,

584 any Ncapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Company or any othel parson;

58.5 anyamendment (however fundamental) or replacement-of any Finance Document;

5.8.6 any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security;

5.8.7 any insolvency or similar proceedings;

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

589 anyfaillure totake, or lly io take, any securily agreed o be taken In relation fo any
of the Secured Liabilities:

5.8.10 any failure to realise or fully to realise the value .of, or any release, discharge,
exchange or substitution of, any Security Document taken in respect of anv of the
Secured Liabilties: or

5811 any other acl, event or omission which, but for this clause 5.8, might operate
discharge, impair or otherwise affect any of the aobligations of the Company
contained in this Debenture or any of the rights, powers or remedies conferred
upon Unity by a Finance Document or by faw.

ENFORCEMENT

This Debenture is 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:

8.1.1 enforce all or any part of this Debenture {at the times, in the manner and on the
terms it thinks fit) and take possession of and hold of dispose of all or any part of
any asset which is securad in favour of Unity; and

812 whether or not it has appointed ‘a Receiver, exercise all or any of the powers,

authorisations and discretions conferred by the Law of Property At 1925 (as varied
or extendad by this Debeniure) on mortgagees and on any Receiver or otherwise

conferrad by law oy morigagess or Receivers, and all the powers conferred on the

holder of a qualifying floating charge (as defined by inthe Insolvency Act 1986) by

9



6.2

6.3

6.4

8.5

5.6

8.7

6.8

6.9

610

8.11

the Insolvency Act 1986 and all other rights and powers conferred by this
Diebentura,

of an Event of Default occurring solely due to any person ohtaining or taking steps to obtain
a moratorium pursuant o Schedule A of the Insolvency Act 1986.

The power of sale or other disposal conferred on Uinity and on'the Receiver by any Finance
Document. shall operate as a variation and extension of the statutory power of sale under

Section 101 of the Law of Property Act 1925 and such power shall arse (and the Secured

Liabilities shall be deemed due and payable for that purpose) on execution of this
Dehenture.

Sections 83 and 103 of the Law of Property Act 1925 shall not apply to this Debernture or to

the exercise by Unity of its right to consolidate all or any of the security constituted by this
Pebeniure with any Securily Document in existence at any time orto its power of sale,
which powers may be exercised by Unity without nofice to the Company on or at any time
after the occurrense of an Evert of Defauit,

The statutory powers of leasing may be exercised by Unity at any time on or after the
ocourrence of an Evert of Defaull and Unity and the Receiver may make any Lease or
agreament for lease, accepl surrenders of Leases and grant options on such terms as it
shall think fit, without the nead to comply with any restrictions imposed by Sections 88 and
100 of the Law of Property Act 1925,

The protection given to purchasers from a mortgagee in Seclions 104 and 107 of the Law of
Property Act 1825 and Section 42(3) of the Insoivency Act 1986 will apply equally to
purchasers and any other persons dealing with a Receiver or Unity and no purchaser or
other person dealing with Unity or any Receiver will be bound to see or inguire whather the
right of Unity or such. Receiver to exercise any of its or his powers has arisen or become
axercisable or be concarned with any propristy or regularity on the part of Unity or such
Receiver in such dealings.

Mo person advancing monies or making available credit to any Receiver will be concernad
o enquire as to the propriety or purpose of the exercise of the Receiver's powers or to see
to the application of any monies s0 raised or borrowed,

Maither Unity nor any Receiver will be liable to account as morigagee or mortgagee in
possessiah in respect of any asset which is secured in favour of Unity or be liable for any
loss wpon realisation or for any neglect or default of any nature whatsoever in connsction
with any asset which is secured in favour of Unity for-which a morigagee or mortgages in
possession might as such be liable,

Unity and any Receiver may from time to time delegate by power of atlorney or otherwise to
any person any of the powers and discretions of Unity or the Receiver under any Finance
Documert (whether arising by statule, the provisions of any Fipance Document or
otherwise) upon such terms-and for such periods of time as it may think fit and may
determine any such delegalion.  Neither Unily nor any Receiver will be llable o 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 fo any Receiver witl where.

the context o 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 surrendsrs of leases or tenancies of the wholé or any part of the Property will be
capable of being exercisad 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 mortgagees and
mortgagess in possession under the Law of Properly Act 1925, the Insolvency Act 1986 or

ctherwise by law and in the case of any conflict between the powars contained in any such’

Act and thoge conferred by this Debenture the terms of herein will prevait,

10



612

8.13

8.14

7.2

7.3

To the exient that Charged Assetls consiitute Financial Collateral and are subject to a
Security Financial Collateral Arrangement created by or pursuant to this Debenture, Unity
shall-have the right, at.any time after this Debenture becomes enforceable, to appropriate

all of-any part of those Charged Assels in or fowards the payment or discharge of the

Secured Liabilitles. The value of any Charged Assels approprated in-accordance with this
clause 6.12 shall be the price of those Charged Assets at the time the right 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 valuation provided for in this clause 6.12 are commercially reasonable for the.

purpose of Reguiation 18 of the Financial Collateral Regulations., To the extert thal
Charged Assets constitute Financial Collateral, the. Company agrees that such Charged

Assets shall be held or redesignated 50 as o be' under the cantrol-of Unity for all purposes:

of the Financial Collateral Regulations.

At any time after this Debenture becomes enforceable, all voting rights in respect of all
stock, shares and securities charged by clause 2.1.2.13 may be exercised (without

obligation to do so) by Unity (or its 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 time after this Debenture becomes enforceable, Unity may redeem any prior
mortgage, charge or encumbrance in respect of all or any of the Charged Assels or procure
the transfer of them to itself and may setile the accounts of the prior mortgagee, chargee of
encumbrancer and any accounts s0 sétfled wil 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 Securad’

Liahilities.

APPOINTMENT AND POWERS OF RECEIVER

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

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

7.1.2 remove (so far as it is lawfully able) any Receiver so appointed:
7.1.3  appoint another person(s) as an additional or replacement Receiver(s); and/or
7.1.4  appoint one or more persons i be an administrator of the Company.

Each person appointed to be a Receiver pursuant to this Debenture will be:

7.270  entitied to act individually or together with any other person appointed or substituted
as Receiver;

7.2.2  deemed for ail purposes to be the agent of the Company and the Company shall be
sclely responsible for his acts, defaults and liabilities and for the payment of his
remuneration.and no Receiver sha!i atany fime act as-agent for Unity; and

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

The powers of appointment of 2 Receiver shall be in addition to all statutory and other
powers of appoiniment of Unity under the Law of Property. Act 1925 (as extended by this
Debenture), the Insolvency Act 1886 {as extendad by this Debenture) or otherwise and
such powers shall remain exercisable from {ime o fime by Unity in respect of any part of

-any asset which is secured in favour of Unity.

11



T4

7.5

7.8

7.7

7.8

7.9

8.2

Each Receiver will be the agent of the Company {which will be solely liable for his acts,
defaults and remuneration) and will have and be eniitled to exercisé in. relation to the
Company all the powers set out in-Schedule 1 to the Insolvericy Act 1986 and all the
powers conferred from time o time on receivers by statute and in particular by way of
addiion to but without prejudice to those powers (and those of Unity) the Receiver will
have,

7.4.1 &l the powers conferred by the Law of Property Act 1925 on morigagors. and on
mortgagees in possassion and on receivers appointed under that Act;

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

7.4.3  the power to do all things (including bringing or defending proceedings i the name
or on.behalf of the Company} which seem to the Receiver to be incidental or
-conducive-to;

7.4.3.1 any of the functions, powers, authorities or discretions. conferred on or
vested in-him;

7.4.3.2 the exercise of any rights, powers and remedies of Unity provided by or
pursuant 1o this Debenture or by law (including realisation of el r any part
of any asset whichis secured In favour of Unity); or

7.4.3.3 bringing to his hands any assets of the Company forming part of, or which
whern got In would be, Charged Assets.

The receipt of Unity or any Receiver shalt 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 manher and on
such terms as it thinks fit.

No purchaser or other person dealing with Unity or any Receiver shall be bound to inguire
whether the right of Unity or such Receiver to exercise any of its powers has arisen or
become exercisable or be concerned with any prepriety or regularity on the part of Unity or
such Receiver in such dealings.

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

Unity will not incur any Hability (either to the Company or to any other person whatsoever) in
respect of any contracts, engagements, acts, omissions, defaulls dr losses of a Recelver or
for any habilties incurred by himy or for any misconduct by him or for his remunaration by
reason of its appointing a Recejver prof fis having made or ¢iven any reguiation or direction
to the Recelver for any other reason whatsoever,

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

ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS

If Urity receives a payment that is insufficient to discharge all of the Secured Liablities
Unity shall apply that payment fowards the Secured Liabiities 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 shall {subject to the claims of any persan having prior rights
thersto and by way of variation of the provisions of the Law of Property Act 1925) be
applied towards the following items in the following order:.

12



9.2

10
101

16.2.

10.3

§.2.1  first, in the payment of all costs, charges and expenses of and incidental to the
Receiver's appointmeant and his remuneration;

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

8.2.3 third, in providing for the matters (other than the remuneration of the Receiver)
specifieid in the first three paragraph of Section 108 (8) of the Law of Property Act
1925 (in or towards any payment of any debls or daims which are by statute
payabie in preference to Unity but only to the extent to which such debits or claims
“shall have such préferaence), and

8:2.4 fourth; in-or towards the satisfaction of the Secured Liabilities In such-order as Unity
shall direct; and

8.2.5 therpafter, any surplus being paid to the person then entitled to such surpius.

The above shall override any appropriation made by the Company.

SECURITY POWER OF ATTORNEY

The Company by way of securily agrees 1o irrevocably appoint Unity and any Receiver
severally to be its-attorney and in its name, on s behalf and as B adt and deed {0 éxecute,
deliver and perfect all documents and do all things which the attorney may consider to be
reguired or desirable to:

911 carry out or fulfil any obligation imposed on that Company by any Finance
Document or by this Debenture (including the execution and delivery of any deeds,

charges, assignments, nofices or other security and any transfers of any asset

which is securad in favour of Unity) but which the Company has failed to carry out
of fulfil; andfor

8.1.2 enable Unity or any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to any Finance
Document, by this Debenture or by law {including, afler any Security Document
becomes enfofceabls, the sxercise of any right of a legal.or beneficial owner of any
assel which is secured in favour of Unity).

The Company agrees to ratify and confirm: all things done-and all documenits executed by
any attoriey in the exercise or purported exercise of all or any of his powers,

INGEMNITIES

Unity, the Receiver and every altorney, manager, agerd, empioyee 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 liabilities, costs, losses and
expanses incurred by it or him in the execulion (or purported execution) of -any of the
powers, authorities or discretions vasted in itor him pursuant to the terms of this Debaniure

{or by any ltaw orf regulation) and against all actionis, proceedings, costs, claims. and

demarids in respact 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 Unily, the Receiver or any such other
parson may retain and pay -all sums in respect of the same out of the mdney recaived Under

the powers conferred by this Debenture.

The. indemnity under clause 10.1 shall not apply to the axtent that any such Hability, cost,
loss andior expense arises as a resull of the wilful default or gross nagligence of Linity or
the Recaiver.

The Company will, on demand, indemnify Unity against any cost, loss or liability (including
any breakage cosis and loss of margin incurred by Unity as a resulf of;



1.

2.

13,

13.1

132

133

10.3.1 the occurrence of any Lvent of Default or investigating any event which it
reasonabiy believes is a BEvent of Default or is fkely to give rise 1o an Event of
Dafault;

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 Dosument or any part
of a Loan not being prepaid in accordance with any notice of prepayment given by
the Company or baing repaid on s due date;

10.3.4 acting or relying on any notice, request or instruction which it reasonably believes to
he genuine, correct and appropriatety authorised: or

10.3.5 any claim, proceading or investigation under any Environmental Laws in connection
with the Company or the Praperty,

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

COSTS AMD EXPENSES

The Company shall pay or reimburse to Unity on demand (on a full indemnity basis) ali
costs, charges and expenses (including legal fees) incurred o to be incurred by Unity in the
creation, regisiration, perfection, enforcement, discharge, preservation of righis and/or
assignment of any Finance Document {inciuding, without Emitation, 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 Lisbilites.

NO LIABILITY

None-of Unity, its nominee(s) or any Recelver will be liable by reason of taking any action
permitted by this Debenture and/or any Finance Document or any neglect or default in
connection with any asset which is secured in favour of Unity or taking possession of or
reakising all or any part-of any asset which is secured-in Tavour of Unity, except in the case
of gross negligence or wilful defauit upon its part.

CONSOLIDATION AND SET OFF

This Debentura and each Security Document shall be securlty not only for the monays

primarity 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 Liabilites has baen paid in full.

The Company authorises Unity to apply any credit balance to which the Company is entitled
un any account of the Company with Unity 1n satisfaction of the Secured Lisbilities.

All payments to be made to Unity under the Finance Documents shaéi_be calculated and
made without (and free and clear of any deduction for) set-off ar counterclaim.

Unity may at any time after the making of a demand for payment (and without notice 1o 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 sel-off or transfer any sum standing to the credit of any one or more of such

-acoounts in or towards satisfaction of the Securad Liabiities.



14
144

14.2

18.
151

15.2

15.3

16.
16.1

16.2

16.3

16.4

16.5

16.6

PAYMENTS

All paymenis by the Company to Unity must be made to such account as Unity may notify
to the Company from time to time. Time of payment by the Company-is of the essence.
Fayments are sent al the risk of the Company and Unily i not responsible for loss of or
delay to paymenis serit by or to the Company.

Steding is the currency of account and paymerd for any sum due fram 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 to be payable in a currency other than sterling shall be paid

in that other currency.
NOTICE OF CHARGE OR DISPOSAL

On receiving notice that the Company has encumbered or disposed of the Property or any
of the Charged Assets, Unity shall be entitled to close the Company's then current account
or accounds and to open a new account or accounts with the Company and {without
prejudice to- Unity's right to combine accounts) no monies paid In or carried 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 accouni(s).

If Unity does not open such new agcount or accounts, it shalf nevertheless be treated as if it
Had done so at the time when it received such nofice.

As from that time, all payments made by the Company to Unity shail be credited or be
trealed as having been credited to such new account or accounis, and shall not operate o
reduce the amourt-due from the Company to Unity at the time when i received such notice.

COTHER PROVISIONS
H Unity considers that any amount paid to it is capable of being avoided or reduced by
virtue of any bankruptoy, insolvency, liquidation or similar laws the Hability of the Company

ynder this Debenture, this Debenture will continue and such amount will ot be considered
io have been irrevocably paid.

A certificate signed by an official or manager of Unity as to the amount of the Secured

Liabiliies shall be conclusive evidence save in the case of manifest error or on any guestion.

of law,

IF-any event of default (howsoever described) in any agreement between Unity and the
Company occurs then (while it is continuing unwaived) Unity shall be entitled 1o initiate-an

investigation of, and/or instruct the preparation of a report (accﬂummg} legal, valuation or
other) on, the: business and affairs of the Company which Unity considers necessary to.

asceriain the financial position of the Company, all fees and expenses incurred by Unity in
g0 doing being pavable by the Company.

The Company hereby consents to the provision by Unity of all information in relation to the
Company which Unity provides to any person in relation o the preparation of a report as is
raferred o in clause 16.3 above.

if at any time any provision of this Debenture is or becomes llegal, invalid or unenforceable
in-any respact under any law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any olther jurisdiction will be i any way affected or impaired.

Mo failure or delay by Unily In exercising any right or remisdy under this Debenture shail
operale as a waiver, and o single or partial exercise shall prevent further exercise of any
right or remeady.
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16.7

16.8

16.9

17,

18,
181

18.2

18
19.1

19.2

20.
20.1

Unity will be entitled to disclose to, its auditors, advisers or applicable regulatory authority or
any oiher person thal enters or proposes to enter into any assignment frafsfer,
securitsation or other disposition of any part of any rght or obligation: in relation fo the
Secured Liabilities corfidential information concerning this Debénture of any airangement
made or {o 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 othar 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
Debeniture.

This Debenture may be executed in any number of counterparts, each of which when
executed shall constitute -a duplicate original, but all the counterparts shall together
constifute 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 assigh 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, benefils and obligations
under this Debenture to any bank or financial institulion as determined by Unity.

The Company may not assign or transfer any of its rights, benefits or- mbhgattcﬂs under this
Debenture save with the prior wiitien consent of Unity.

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

18.1.1 by letter addressed to the Company sent by first class post to or left at the
Company's fast known address fo Unlty 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.

algctronic mail address.
19.1.3 I sent by post, the demand or notice willbe taken to have been made or given at
noon the second day following the date the letier was posted. If sent by fax or

other slectronic means, the demand or notice will be taken fo 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 detfailed 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 ail accounts with any bank or financial institution;

"Book Debls’ means all present and future book debis of the Company;

"Charged Assets™ means all praperly, assels and rights of the Company, both present and
future which are for the lime being subject to the saecurity creagted by or pursuant fo this
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Debenture and (uniess the context requires otherwise) shall include 2ach and every part
theraof;

“Default Rate” means the rate of interest payable in accordance with the terms of any
Finance Documents selting out the terms of the Secured Liabilities in relation to any amount
which iz not paid on the due dale for payment;

“"Encumbrance”™ means any mortgage, charge, assigriment by way of security, pledge, len
(save where arising by operation of law in the usual course of business), hypothecation,
preferential right. {save as arising undér the general law for the protecton of certzin tlasses
of creditors) or trust ot other arrarigement made for the purpose of or having an economic
or financial effect similar to that of security, or other sécurily 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 direclly or indirectly concern the protection of the environment, human health,
conditions in the workplace or the generation, transportation, storage, treatment: or disposal
of substancas of any description which either alone or in combinalion with other substances
are capable of causing harm to any living organism or to material objects or structures;

(a) -any event of default, howsoever described, under a Finance Document;

{B) any of the Secured Liabilities are not paid or discharged when the same ought fo be
paid or discharged by the Company (whether an.demand, at scheduled maturity, by
acceleration or otherwise, as the case may be); or

{c) any step is taken (including, without limitation, the making of an application or the
giving of any nolice} by the Company or by any other person to appoint an
atministrator in respect of the Company;

(d} any step is {aken {including, without imitation, 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 fo-appoint a liquidator, rustee, receiver, administrative receiver or
similar officer of the Company or any part.of s undertaking or assets;

{&} the making of a request by the Company for the appointment of 2 Receiver or
administrator; or

{fy if the Company breaches any of the provisions of this Debenture;

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

“Finance Documents” means any Facility Letler, this Debenture, any other Security

Document, any other document from time to time being a2 Finanhce Document for the:

purposas of any Fazility Lelter;

“Financial Coliateral” shall have the meaning given to that expression in the Financial
Collateral Regulations;

“Financial Collateral Regulations” means the Financial Collateral Arrangemenis (No. 2)
Reguiations 2003 (5.1, 2003 No. 3228);

"insurance Policy" means each confract or policy of insurance or assurarice in which the.

Company has an interest:

"Insured Risks" means fire, .explosion, collision, impact, storm, flood, lightning, landsiip,
subsidence, burst pipes, maliclous damage, acts of lerrorism, three months' logs of rent,
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third party and public fiability and such other risks as Unity may from time to time
reasonably requirs;

"Lease” means any leass, underlease, sub-ease, licence, lenancy or right to occupy 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 ficences, gaming
licences, extended hours licences, premises licences, cerlificates 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 usé of the Charged Assets;

"Loan™ means the foan 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 Debis) and.

manetary claims and afl other amounts recoverable. or receivable (whether ascerfained 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 Assats with the prior written consent of Unity;

“Property” means at any time the frechold, heritable and leasehold properties of the
Company at-that time or 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 receiver and/or manhager of the security given by the Company to Unity
whither such appointment is pursuant to the Law of Property Act 1825 or otherwise;

"Receivables together %h'e_ Book Debts, the Payment Obligations and the Refundables
{and shall include the benefit of all refated rights and remedies (including equitable rights
and righis. under guarantees, indemnities, liens and Encumbrances));

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

“Secured Liabilities” means:

(a) ali present and future obligations. and liabilities (whether actual or contingent,
whether owed joinfly, 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 in-whatsoever manner to. Unity by the Company and whather or not
Linity shall have been an original party to the relevant transaction,

{b) All costs, charges and expenses incurred hereunder by Unity andlor 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 expensas 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 thal interest shall be computsd
and compounded according to the usual mode of Unity as well after as before any
demand or judgment or the insolvency of the Comipany;

"Security Document” means this Debenture, any other Encumbrance creating or
purporting to creale security over assefs of the Company as security for the Secured
Liabilities from time to time and any guarantee, indemnity or other surety obligation relating
1o the Secured Liabilities from time to time;
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21.

“Security Financial Coilateral Arrangements” shall have the meaning given fo that
expression in the Financial Collateral Regulations.

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

2021 the liabilities 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 happans in
relation to any one of those persons or bodies

20.2.2 all monies, obligations and liabilities due, awing or incurred by the Company to
Unity shall mean all monies, obligations and liabilities of all, or any one.or more, of
such persans or bodies to Unity '

Where a restrictive obligation is imposed - on the Company, it 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.

versa.

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

Fach of the provisions of this Debeniure shall be severable and distinct from one another

and if one or more of such provisions is invalid or unenforceable the. remaining provisions

shalt mot in any way be affected.

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

Reterences 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 Debenture shall
constitute a continuing security in favour of such new company as it had been expressiy
named herein instead of Unity,

Refarences to the "Company” include its successors and assigns his/their executors and
administrators and {in addition) any commitiee receiver administrator or other persor
tawfully acting on behalf of every such party (though no personal liability shali attach to any

authorised agent or attorney signing as such) and if this Debenture = execuied by two or

mora pariies the word “Company’ shali be construed to refer to each of such parties

separately as i each such party had exetuted a separate charge in the form of this
Debeniure,

References o this "Debeniure” shall be construed as including each separate or
independerit stipulation or agreement herein contained,

References fo a "person” include any person, firm, company, corporation, government,

state or agency of a state, association, unincorporated body of persons, frust or parinership

(whether or not having a separate legal personality} and any tiwo or more of the foredoing.
GOVERNING LAW

This Debenture is governed by and will be construed in agcordance with English Law and
the Company submits {o the non-exclusiva jurisdiction of the English courts.

IN WITNESS whereof this Deed has been executed by the Company and is intended o be and is
heraby delivered on the date first above written,



THIS IS AN IMPORTANT DOCUMENT, SIGN ONLY IF YOU WANT TG BE LEGALLY BOUND,
YOU ARE RECOMMENDED 10 TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING.

EXECUTED AS A DEED )
by the GOMPANY Y SRS il - VTR
apting by a.director inthe presence of: ) Oirector 7 47
| :

Witness Signature: ... {33 %&ﬁ .......... TR
Withess Name: LPRoevey | IR
Addisss: DR S S AT AT 95 )]

SRLYOD

BRI AN
Oocupation: . %MM%yﬁ?@i ...........

SIGNED for and behalf of INITY

Manager
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THIS 15 AN IMPORTANT DOCUMENT, SIGN ONLY WANT 10O BE LEGALLY BOUND
YOU ARE RECOMMENDED TO TAKE IND ENE}EPENE}ENT LEGAL ADVICE BEFORE SIG’NIE\&G

EXECUTED AS A DEED
by the COMPANY
agting by a director in the preserce of:

Fnte T T T R
o
=
&
%)
5
o
=

Wiinass Signature: o e e ena e arriennres
Witrtess NEITIE. e e

Address: et e e ea v

M AR R RS VR Y r A NR e n A A

Oeoupation: s

SIGNED for and behaltof UNITY

(O —

Manager




NOTE: RECEWPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hereby this day of

releases unlo the Company the Propertyithe Gharged Assels” ip hold the same unto the Company
free from this Debenture and all mories soecured thereby and from all claims and demands
thereunder

SIGNED for and behal of UNITY

Manager

* delele as applicable

E



