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Registration of a Charge

Company name: FALINGE PARK HOMES (NO.2) LIMITED
Company number: 11248136

X9C9CBHF

Received for Electronic Filing: 26/08/2020

Details of Charge

Date of creation:  18/08/2020
Charge code: 1124 8136 0004
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 11248136 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GURVINDER BAINS

Electronically filed document for Company Number: 11248136 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11248136

Charge code: 1124 8136 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2020 and created by FALINGE PARK HOMES
(NO.2) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 26th August 2020 .

Given at Companies House, Cardiff on 27th August 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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EXECUTION VERSION

- This Debenture . . SRR
~ made the g‘% day of - AQQWQL _ 2020 -
BETWEEN DT o - .
(1) FALINGE PARK HOMES {NO.1) LIMITED {company humber 11248141y whose registered
- office is Heaton House, 148 Bury Old Road, Manchester, Unifed Kingdom, M7 45E and
FARINGE PARK HOMES (NO.2) LIMITED (company number 11248136) whose registered

- office is at Heaton House, 148 Bury Old Road, Manchester, United Kingdom, M7 45E {the
‘Company™); and '

) UNITY TRUST BANK PLC whose address for service is Four Brindieyplace, Birmingham,
81 208 ("Unity™) :
| WITNESSES as follows:-
1. COVENANT TOPAY
C N . The Company, g5 primary obligos énd not marely as surety, govenanis with Unity to pay or
' - discharge to Unity the Secured Lisbilities on the due date or dates for payment or discharge.
- ofyin the absenceof any saresd of specified due-dales, immediatsly on demand.
1.2 (i the Company shall fail to pay any amount under this Debsnture when it is due thén such
' arriount shall bear interest (after as well as before dgment and payable on demand) at the
‘Default Rate from time to iima from the due date undll the date such amount s paid in full o

Unity.
3, CHARGING CLAUSE

21 . The Companry with Full Title Suarantes charges and méﬁ'{gaq&s o Urity a5 @ continuing
- securily for the payment and discharge of the Secured Liabilities:

240 by way of legal mortgage ail freshold and leasehold property of the Compény at the
. -dale of thizs Dehenture and the proceeds of sals thereof together with all buildings,
structures and fixdures (Including frade and tenant’s fddures) from ime o time on or

in any such property:
212 by way of fixed charge: _ _
. 2.4.2.1 sl estates and interests of the Company in freshiold, leasehold propeﬁy and
: other immovable property (wherever sifuate), now or al any time hereafler
during the continuance of this security belonging to or charged o the
Company and the proceeds of sale thereof, together with all buildings, -
~struciures and fixtures (including trade and tenant's fixiures) from time to
time on or i any such oroperty {othar than any property charged in terms of
clause 2.1.1 above),

2.4.2.2 by wayof fired charge the benefil of all its rights, present and future, under .~
covenanis for tite given in ralation 1o the Property and the benefil of all s
rights, present and fulure, against any lessee, sub-lesses, licensee or other
occupier of the Property for the time being {including rights o rental ncome,
firence fess, mesne profits and aiher income) and, in each case, #s rights
anainst guaraniors and sureties for the obligations of such persons;

. 21.2.3 by way of fixed charge the benefit of all its rights, present and future, under
. any contract for the sale, letling or other disposal of the Properly and any -
option o renew any lease or purchase any reversion (whether freshold or
© ety in relation to the Property,

2.1.2.4 by way of fixed charge the benefit of all its fants, present and futurs,
against persons in connection with any works carded out and/or services
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- EXECUTION VERSION

| 2.12.17 by way of fixed charge, with sffect from the apening or establishmant of any

Collections Account (as defined in clause 4.38), all monies standing to the

credit of such Collections Acoouni,

© 2.4.2.18by way of fixed charge all Account Balances (not being charged by clatise
' 2.1.2.47);

242196y way of fixed charge . the benefit of all warranties; - instruments,

ouarantess, charges, pledges, and other secirily and &l other righls and
. remadies available to the Company in respect of any Charge Assets;

243 by way of floating charge () all its undertaking, proparty dnd assets, whatever and
. wheraver, hoth present and future except 1o the extent effettively charged under

the preceding provisions of this clause 2.1 and (i) all s undertaling. properly and

a5s6ts both present and future which are situated in Scolland whether or not so

effectively charged.

manufacture, purchase, installation, regair andfor replacement.

The fixed charges created by clauses 2.1.1 and 2.1.2 inclusive shall, in éach case, include
" all related spare parts, fuels, equipment; tools and 8l log books, mainienance fecords,
record books, manuals, hand books, contracts, warfanties and services récords and the
- benafil of all iis rights, present and fulure, against any person i respect of their design,

Unity may at any fime while this Debanture is enforceable by riotice fo the Compsny convert

any floating charge granted by the Company with immediate sffect into a fixed charge as

“regards any asset which iz the sublect of the floating charge or which is specifisd in the
- notice {but in redation to any asset situaled in Scotland, only 1o the exient permilied by

Beols lawy),

- Without préju.ci"rcé 16 any rule of v Which ay Have a similab effect, any fleating charge
~gonstituled under this Debenture will aulomatically. be converted {(witholt notice) with

immediate effect into 2 fixed charge (but in refation toany asset stusted in Scotland, oy t6: -
the extent permitted by Scols law) as regards all assets the subject of the fioating charge

upon the ocourrence of

241 any step being iaken by any third party to take a fixed charge ovar any Chgfgéd.'

) Assets

242 any slep being taken by any third party to lewy any distress; attachment, executioi

or othar legal process against any Charged Assets;

' 243  the Company ceasing fo carry on biginass of to be @ going condem: or

24.4 on the making of an order for'the complisory winding-up of the Company, on the

eonvening of & meeling for the passing of a resolution for the voluntary winding-up

of the Company or the taking of any steps (intluding, without Himitation, the making -
- of an application or the giving of any notice) by the Company or any other person

for the appointment of an administrator in respact of the Company,

%:’agrag}h 14 of Gcheduls BY fo the Insolvency Act 1986 shall apply 1o the charges created

by or pursuant to this Debenture.

The Company requests the Land Registry to enfet a restriction in'the following form in the-

Proprietorship Register of any registered land forming part of the Charged Assets now orin

_ the fuliye:

"Ho dispﬂsitiéh of thie registeratt estate by the probrietor of the fegistered astate or by the
proprietor of any registerad charge, not being a charge registered before the entry of this

being of the charge dated [ ] in favour of Unity Trust Bank plo refered to in the Charges

1

Fegister " and

restriction, is to be megistered without & writlen consend signed by the proprigtor for the time -

e AN At
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EXECUTION VERSION

4102 arant any guarantee, indemnily of othier support in respect of the obligations of any
 other parson, or

4103 make any loan or provide any ofher financial acéommodation to any other ;&érsdn -

{other than a loan which is subordinated 1o the Sacured Liabilities on terms
. satisfactory to Unity and not made In breach of the other terms of any Finance
Document),

W will ot enter into any amalgamation; demarger; merger or corporate reconstruction;

it wit not miake any structural or material siteration 16 or to the use'of any Property of di or .

parmit to-be done any development of any Properly or apply for any planning consent in
relation to any Property or do or permil 1o be done. any act, matler of thing which would
have a material and adverse effect on tha value or marketability of the Propaerty in question;

it will not grant any Lease of, part with possession or share occupation of the whole or part
of the Property or.confer any licence, right or inferest to ococupy or grant any licence of

-permission to assign, undér-lat or part with possession of the same;

#will not vary, surrender, cancel or disposeof, of permit 1o be: ferf&:i any fﬁasaho!d mmr@sﬁ -

Cin-any Property,

C b will obiserve dngd perform all cbveﬁaﬂtsi agresmants and stipulationg o time (o' time
- affecting any intereit in the Property or contained in any lease, agreement for lease or other
- agresment under which any part'of the Property may be held; '

[t shall not declare or pay. any dividénds or intersst 61 unpaid dividends or any other
distribution to any of its members, directors, pariners, beneficiaries or affilisles or make any
other paymentis in relation to any loan or indebladness owed by ilo any such person at any

- time while an Event of Defaull s continuing;

1 will natify Unity inwriting should any parson’ acqulra sn aggregaw 30 per cent. or more of
s issued shared capilal

M an Event of Default is contiﬂu’éﬂg, it wilt ﬂ{)i, withém tha prior written consent of Unity:
C 4181 redeern or purchase its own-sharas;

4182 pay any sroount by way of dividend fo is ﬁﬁarehgidera; or

4,18:3 -pay or repay any amount to its directors (or any person who has, since the date of
this Debenture, been s director of the Company or that Company);

.it will immediately upon the execution of the relevant Security Document {or upon co%héhg
into the possession of the Company at any time) deposit with Unity () all planning

- permissions, consents and licences and any other documents relating to the permitted use

of any Charged Assets, and (i)} all deeds, centificates and olher documents constituting or
svidencing title to any assel which is subject to fixed security in favour of Unity including,

- without imitation, all certificates and other documents of (e to the siocks, shares and other

securities referred o in clause 2.1.2.13 above together with stock transter forms in respact

“of the same executed in blank (except for the number and class of shares and the name of
the transferart and left undated. Unily may at any time afler the date of this Debenture
©eomplate the instruments of transfer on behalf of the Company in favour of itself or such

other person as it shall select;

It will, promptly on the request of Unity from time to time, give nitics of assignmant or
charge {in such form as Unity may require) in respect of any asset which is the subject of an -
assignmant or charge pursuam io s Finance Document and wiit use sl ressonable
endeavours o procure that the recipiant of that notices acknowledges receipt in & form
satisfactory to Unily;
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EXECUTION VERSION

it will promptly pay or cause 16 be paid and indarnify Unity and any Receiver agsinst alh -

present and future renl, rales, toxes, dulies, charges, sssessments, impositions and

" outgoings whatsoaver now or at any time in the future payable in respect of the Property (or -
" any part of it} or by the owner or occupler of the Propedy (or any part of ity .

it will carry out all works, and maintain all arrangements which any retevant puslic or

statutory authority may reguire recommeid or direct to be camried out or mainisined in
relation to the Charged Assels,

It will notify Unity immediately upon the-receipt of any notice, order, complaint of summons

{or proposal for the same) fom any statutory or other authotty relating to the Charged
~Assets-and fo preduce a copy of the sama to Unity, and at the request of Unity (but at the -
“cost of the Company) o make or join with Unily in making siuch objections 1o or
- reprasaniations against the same as Unity shall require;

®owill, if the Company is in breach of any legislation, s:arry out with all reasonable spaed
" such remedial steps as Unity or any Receiver shall require and, in default, Unity or any

. Receiver may (but shall not b abliged to) enter the Pmpeﬁy and carry o such remedial -
steps at the expense of the Company,

It will permit Unity, any atithoriged ?eiﬁ'?eﬁeﬁtaﬂv’e of Uniiy_ ar ﬁny' Raceivat to enter the
" Property for any reasonable purpnse (including o take any steps or action which Unity is
-~ erditled to take under this Debenture) and on reasonable notice, to have access dwing
normal office hours to 8 accounis and accounting records and any books and records
relaling to the Charged Assets, 1o ingpect and igke coples of the same and to provide to

Linity or any Receiver sych informidlion in relation to the Charged Assets 85 it or he shall

- ressonably request;

it will maintain s centre of main interasts (COMIY for the purpases of EU Regulation on

Insolvency Procesdings 2000 (Mo 1348/2000), in the United Kingdom;

i il promptly upon fhe reguest of Unity supply, of ensure the Supply of, all sush

documentation, information and other evidence 2 1§ raguested by Unity (for itsef or on

" behalf of any prospective new lender) in order for Unity (or that prospective new lender) to -
carey out and be satisfied it has complied with all necessary “know your Company” or -

similar identification procedures and requirements:

i#will promptly supply 0 Uity

4364 true copies of all docurments dispatchad by 1t 10 ts shareholders (of any clase of -

them} or ite creditors generally at the same time a3 they are dispaiched:

4352 the detalls of any litigation, arbitration or administrative proceedings of which it is
aware (whether current, threaiensd or pending against i), which migh! reasonabily -
be expected to have a material adverse effect on the sbility of the Campany to

- comply with any of #is obligations under any Finance Documenis;

43673 a copy of any notice, arder, direclive, designation, resolution of proposal having
application io or affecting @ Charged Asset or the ares in which it is situste,

including any slalutory notice,

4384 the occurrence of any Event of Default {or éﬁﬂy gvent which might become an Event .

of Dafaully {and the steps, if any, being taken to remady it); and

- 476.5 such further information regarding the financial condition, business and operations
of the Company, a Charged Asset or any other malter related to any Loan as Unily

may request;

“Hwill immadistaly notify U'nity inthe event of any cradior execuling any distress against the

Company and of any steps {including, without limitation, the making of any application or

the aiving of any nolice) iaken by any person {including, without imitation, the Company) in

relation to the administration, winding up or dissolution of the Company,
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leiy shall be entitled; &t sa sole dascr&:!arz o hava E va!uaisan of %he Gisargad Asaezs or
cany part of them carried out from time 1o time by an independent surveyor or valuer

{appointed at Unily's sole diseretion) and the Company consents 1o any such valuation

- report being prepared and agrees o provide such access and other assistance as may be
_ reawﬁab!y reduired by Lnity for such purposes {ncluding ensuring that any tenant or

octupier shall ensure access and assistance is provided for the foregoing purposes.

- The obligations of the Company under this Debenture and/or sny other Finance Dccum"&nf

shall nét be affécted by any act, omission, matier or thing which, would reduce, release or
prejlidice any of its obligations, including:

581  any time, waiver of consent aranterd to, or composition with the Company or other

S B,

CBB2  the raiease of the- C@mpany o aray mhar persen under ihe terms of any.

- eornposition or arrangement with any creditor of the Company, -

'5.8.3 the taking, variation, compromise, exchanges, fenewal or release of, or refusal or
“neglect to perfedt, take up or-enforce, any rights against, or securify over assels of

the Company or any-other person or uny non-presentation o non-observance of

- any formality or other requirement in respect of any instrument or any failure o - .

reglise the full value of any security;

554 any iricapacity or lack of power, authority ar iegzﬂ ﬁérsma!iiy of ‘or dissolution or

change in the members or status of the Qompany of any other person;

B 5845 any amendment (however fundamental) or replacement of any Finance Document;.

5.8.6  any unehforcaabilify, Megality or mvaizd;iy of any obligabion of sy pereoh under any '

Finance Document or any other docurment of security;

) 58? _ "any insolventy or similar procesdings,

5.8.8  the winding-up, dissohtion; administeation mr'remrganisaiimn_af the Company or Gny .

_ pther person or any change in s status, function, conirel or ownarship;

5,689  any fallure o take, or fully to take, sny security agreed (o be taken in refation io ahy
of the Secured Lipbilities;

5.8.10 any failure to realise or fully fo' realise the value of, of any release, discharge,
exchange or substitution of, any Securily Document taken in respect of any of the
- Secursd Liabilities; or

5.8.11 any ather act, event or dmission which, but for this clause 5.8, might operate to
“discharge, impair or otherwise affect any of the obligations of the Company
Coontained in this Debenture or any of the rights, powers or remedies conferred

upon Lnity by a Finance Document or by faw.

. ENFORCEMENT

" This Debenture is inimadistely enforceable at any e alter the oceurrance of an Evant of -

Default whersupon Unily mgy, without notice to the Company, in its absoluls discration:

6.1.1  enforce all of any part of this Debenture {8t the times, In the manner and oR the

- terms it thinks fit) and teke possession of and hold or dispose of all or any part of

- any assel which is secured in favour of Unity, and

B.12. whether or not it has appoinied a Recelver, exercide all or any of the powers,

authprisations and discretions conferred by the Law of Properly Act 1925 {(as varied '

"~ or exiended by this Debaniure} on morgagees and on any Receiver or otherwise

conferred by law on morgagees or Receivers, and all the powers conferred on the-

holdar of a qualifying floating charge (as defined by In the Inselvency Act 1988} by
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6172

To the extent that Charged Assels corstitute Financial Collataral and aré'subjéét'.'t.o a

Security Financial Collateral Arrangement created by or pursuant {0 this Debenture, Unity

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

Secured Liabiities. The value of any Charged Assels appropriated in accordance with this
- clause 5.12 shall be the price of those Charged Assets at the Hme the right of aporopriation

is exercised as listed on any recognised marke! index; or determined by such other method
as Unity may select {including independent vaiuation), The Company agrees thal tha

- methods of valuation provided for in this clause 6.12 are commeicially reasonable for the

6143

RIS

Cya

73

purpose of Regulation 18 of the Financial Coliateral Regulations. To the extent that
Charged Assets constitute Financial Collateral, the Company agrees that such Chargad

Assels shall be held or redesignated so as to be under the control of Unity for all purposes .

of the Financial Collaleral Regulations.

At any time after this Debenlire becdmes snfarceabls, all vating rights in respect of 8l

stock, shares and securilies charged by clause 2.1.2.13 may be exercised {withow
‘obligation 1o do so) by Unily (of it nomines) in such a manner ag it shall {in its sbaolute . -
discretion} see fit and all dividends and other distributions payable in respect of such stock, .
shares and securiies shall be paid 1o and retained by Linity and may be applied by Unity in
_atcordance with clause 8.

At any time afier this Debenture becomies enforceable, Unity may redeem. any prior -

mortgage, charge or encumbrance in respeact of all or any of the Charged Assets or procure

-ihe transfer of them to itself and may seitle the accounts of the prior morigagee, chargee oF
encumbrancer and any accounts so seliled Will be, in the abasnce of manifest error,

~ shall have the right, at any time after this Debenture becomes enforceabls, to appropriate

conclusive and binding on the Company. All monay paid by Unity o the mordgages,

- charges of encumbliancer in aocordance with such accounts shall form part of the Seoured:
“Liabiifies.
APPOINTMENT ANG POWERS OF RECEWVER |
‘Unity may at any time after having been requestad to do so by the Cornpany of after this
Debenture becomes enforceable, by deed or olherwizse (acting through an authorised officer
- of Unily), without prior notice to the Company. o

7.1.1 -@ppoint one or more persons io be a Receiver of the wholg or any pad of any asset

which is secured in favour of Unity;

742 remove (so far as i is lawfully able) any Receiver s@-éppaént‘ed; SRR

743 appoint another person(s) as an additional or replacement Reteiver(s): andior
'_ 7.1.4 . appoint one or mare persons to be an administrator of the Company.
Fach nerson appeinted to be a Receiver pursuant to this Debenture will be:

C 724 entitfed to act individually or together with any other persor appointed 6r subatitted

% Recsiver,

722 deemed for all purposes to ba the Agent of the Company and the Company shall be

~ zolely responsible for his acls, defaulls and liabiities and for the paymend of his
- remuneration and no Receiver shall al any time act as agent for Unity; and

fime {without being limited to the maximum rale specified by the Law of Property
At 1925).

- The powers of appointment of & Receiver shall bé in addition o al statutory and other o
powers of appoiniment of Unily under the Law of Properly Act 1925 {as extended by this -
Debenture), the insolvency Act 1986 {as extended by this Debenture} or otherwise and

such powers shall remain exercisable from time to time by Unily in respect of any parl of

- any asset which is securad in favour of Unity.

' 7’;2.3 entitied to remenaration for his services at a rate to be fixed by Unity from timé o |
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101
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10.3

827 - first, in the payment of all costs; charges and expenses of and incidental to the

Receivar's appuintment and his remuneration,

the exerclse of any powers of the Recalver,

842 | second, it the payment or the discharge of any liabilities incurred by a Recaiver in .

8.2.3 - third, in providing for the matters {other than the remunstation of the Regei ver) -

specified in the first three paragraph of Saction 108 (8) of tha. Law of Properly Act

1925 (in of towards. any payment of any debts of claims which are by stalute

payable in preference to Unity but only o (he exient fo which such debls or claims
shall have such preference); and

"~ shal direct; and

' B25 thersafter, any surpius bemg paid to the person then eni;t!ad to such sufpius

" The abov& shall override any sppropriation made by the Company. -

SECURITY POWER OF ATTORNEY

94 cary out or fulfi arzy @b igation imposed on- thiat Company &:zy any Finance

-Ducument or by this. Debenture {including the execution and delivary of ;&n‘y deady,.

B34 fourth, in or towsrds the salistaction of the Secured Liabilities in such order as Unily

- The Company by way of security airees to irrevocsbly appoint Unlty and any Receiver -
- saverally to be its attorney and in its nama, on its behalf and a3 its act-aind deed fo-execute,
- deliver and perfect all docurments and do gl things which the atiormey. may conaider o be
: requ:red or desirable to; -

z*hargas assignments, notices or othet security and. any tranafers of any assat .

which i3 secured in favour of Unity); andfor

S 912  enable Unity. or any Recelver to exercise, or daﬁegate"iha expicise i, any of the

- rights, powers and authorities conferred on them by or pursuant o any Finanoe

- Document, by ihis Debenture or by law (including, afier any Becwrity Document
becomes enforceable, the exercise of any right of & legal or beneficial owner of any
asset which is secured In favour of Unityd,

The Company agrees to raiify and confirr all things done and all documents exetuted by

©any attorney in the exercise or purporied exercise of all or any of his powers,

INDEMMITIES

Unity, the Receiver and avery aftarney, mandger, agent, amployes or othier gzer'sm-'-'

appointed by Unity or the Receiver under or in connaciion with this Debenture shall be

- indemnified on demand by the Company in respect of 2l Habilities, posts, losses and

expanses incurred by it or him in the exgeulion {or purported execution) of any of the

powers, authoriies or discrations vested in % or him pursuant to the terms of this Debenturs .+

for by any law or regulation} and against all actions, procesdings, costs, claims and

demands in respact of any matler or thing done or omitted in any way in connection with or-

refating {o 2l or any of the Charged Assels and Unily, the Receivar or any such other
person may rétain and pay all sums in respect of the same out of the money received under
tha powers confoerred by this Debenture.

The indemnity under clause 10.1 shall riot apply to the extent that any such Hability, cost,

loss andfor expense arses gs a result of the wallul default or gross negligence of Unlty or

the Recaiver,

The Company wizii, on demand, indemnify Unity against-any cost, loss or liability (inchiding .

any breakage cosis and loss of marging incurred by Unily as s result of;
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164
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. PAYMENTS

“All payments by the Company to Unity rmust be made to such account as Unily may notify
" to the Company from time o time. Time of payment by the Company is of the essenca.

Payments are sent at the risk of the Company and Unily i3 not responsible for loss of or E

delay to payments sant by of 1o the Company,

Steriing is the curréncy of account and payment for any sum due from the Company, save
that:

1424 each payment in respect of costs, expanses or taxes: shall e mads in the currency

in which the cosls, axpanses or {axes are incurred; and

14.2.2  any amount expressed to be payable in @ currency other thai sterling shall be peid -

“in that other currency.

 NOTICE OF CHARGE OR DISPOSAL

On Feceiving notice that the Company has encumberad or disposed of the Prapéry or any

of the Charged Assets, Unity shall be entitled to close the Company's theti current acciunt

of accounts and o open @ new atcount or dccounts with the Company and (without

‘prejudice. to Unity's right to combine accounts) no monies pafd in or caried to the

Company's oredit 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 sueh closed account(s).

i Uity does not open such new account or accounts, it shall neveriheless be tregled ds i it

had done 50 8t the me when 1t received such nolice,

Az from thiat time, all paviments wmade by the Cemﬁahy t6 Unity stiall be credited of be

treated as having been credited 10 such new:account or accounts; and shall not operate 1o

© reduce the amount due from the Company to Unity at the time when if received such notice.
'OTHER PROVISIONS

If Unity considers that any ameunt paid o it is capable of being avoided or reduced by

virtue of any bankruptay, insoivency, figuidation ar similar faws the fability of the Company -
under this Debenture, this Debenture will continug and such amount will not be considered

o have been krevocably paid,

A certificate signed by an official of mahager_t:? Unity as to the amount of the Securad
Liabilities shall be conclusive evidence save in the case of manifest error or on any quastion
of law.

i any evant of defaull {howsoever described) I any agréement betiean Uity and the
Company ocours then (while it is continuing unwaived) Unity shall be entitled {o infiste an.
- investigation of, andfor instruct the preparation of a report {(sccounting, legal, valuation or
- othery on, the business and affairs of the Company which Unity considers necessary 1o
_ascentain he finangial position of the Company, all fees and expensas incurred by Lnily in

so doing being payable by the Company,

The Company hereby consents to the provision by Unity of ail informiation in relation 1o the
 Company which Unity provides 1o any person in relation o the preparation of & report as is

referred 1o in clause 16.3 above.

If at any time any provision of this Dabenlure 18 of becomes ii’éé@;ai, invalid or unenforcédble
it any respect under any law of any jurisdiction, neither the legality, validity or enforceability

Ner failure or delay by Unity in exercising any right or remedy under thig Nebenture shall

operate as 8 waiver, and no single or partial exercise shall prevent further exercise of any

- right or remedy.

- of the remaining provisions nor the legality, validity ar enforceability of such provision under
" the iaw of any cther jurisdiction will be in any way affected or impaired. :
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tharaof:

“Default Rate” means fhe rate of interest payable in accordance with the terms of anyj
| Finance Documents selting out the ferms of the Secured Liabiities in relation io any amount -

which i3 not paid on the due date for payment;

{zave where arising by cperation of law in the usual course of business), hyvpothenation,

- preferential right {save as arising under the general law for the protection of certain classes
- of creditors) or trust or other armangement made for the purpose of or having an economic
- of inancial sffect similar to that of sacurity, or other sacurity interast of any kind;

”“Emircnmentai Laws® means all laws, directives mgu?esions' and codes of pxée;ﬁcé
“having effect in the United Kingdom from time {o time which either legislate for or which in

ebenture and (unless the context requires othenwise) shall inglude each and every part

 "Ehcumibrance” means any mortgage, charge, assignment by way of secutity, pledae, lien _

any way dfec:iny or indirectly concern the protection of the environmeni, human health,

- conditions in the workplace or the generation, transpoﬁataon storage, treatmant or dispoaa!
of substances of any description which either alone or in combination with other substances

are capable of causing harm to any living organism or to material objects or structures;

| "Event of Defaull” means:

{a) . any event of default, Howsoever describied, under 4 Finance Documeant;

~{b) . any of the Secured Liabilities are riot pald or discharged when the saims sught to be -

- paid of discharged by the Compsny (whethér on demand, at scheduled m:amr:nf by o '

—acceleration or otherwise, a3 the case may be); or

‘giving of any nolice) by the Company or by any olher persen to appmm an
administrator in respect of the Company,

giving of any notice) by the Company or by any other person to wind up or dissolve
- the Company or Yo appoint a liguidator, trustee, receiver, administrative recelver or
—gimilar officer of the Company or any part of its undertaking or assets;

{2} - . the making of g réquest by the Company for the appointfient of o Recsiver or

adminstraton or

E # - if the Company breaches any of the pmvi‘sa’ahs of this Dabentire; - .

"Facility Letter” means any letter of offer, facility lstter or offer to make f.urthar inans 1o the

t the Company {as amended, supplemented or varied from time 1o fime),

" “Finance Documents” means any Facility Leller, this Debenture, any other Securitv o
© Dopcument, any other document from time to time being a Finance Document for the
- purposes of any Facility Letter;

o) . any stepis taken (ncluding, without imitation, the eaking of an application orthe .

(@ any step is taken {including, without limitation, the makér‘ag of &@n appiicaﬁc'h or the

- Company i which Unity agrees to provide loan facilities or other financial accommodation

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

Coliaeral Regulations, .

“Financial Collateral Regqulations” medps the Financial Collateral A!{aﬂgemanté {Ma. '2.) .

Fegulations 2003 (5.1 2003 No. 32267,

“Insurance Policy” means each contract or policy of insurandée or assurancs in which the
Company has an interast

"Insured Risks” means fire, explosion, collision, impact, storm, flond, lightning, landslip,
-~ subsidence, burst pipes, malicious damage, acls of terrorism, three months’ loss of rent,
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. EXECUTION VERSION

202

“Se#uriiy Financial Collateral Arrangements” shall have the mesning given to thal

expression in the Financial Collateral Regulations,

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

- 2021 the abiliies of such persons or bodies shall be joint and seiferé}i,‘ and any event

referred to in this Debenture shall be deemed 1o have happened if-it happens in
relation to any one of thoge persons or bodies

' 2022 all monies, obligations and Habilities dus, owing of irpuired by the Camfpany g

oA

-Unity shall mean all monies, obligations and Habilities of all, or any one or wiorg, of
" suchpersons or bodies to Unily

Where a festrictive obligation is imposed on the Company, it shall be-deemad to include an

obligation on the Company not to permit or suffer such restriclive obligation to be done by '
" any other person,

204

The singular shall ére"c!ude the p!u?ai_-aﬁd_'thé rhascuting the fermiinine and neuter and vice

VErEH.

205

M6

207

‘The clause headings in this Debentire are for gase of reference and do not-affact the

construction of the relevant clauses.

. Each of the provisions of this. Debenturs shiall be severable and distinct from one another

and # one or mare of such provisions is invalid or unenforceabls the remaining provisions
.-shall not inany way be affected. : : '

Referénce 1o any Aot or legislation includes reference to the Att er.&egisiaﬁdn. g for the .

_timie being amended, feplaced o fe-enacted and includes reference io any sub-ordinate’

legisiation . (including any European Communily law which 8 applicable in the. United

Kingdam) order regulation or direction mada under or by viriue of that Act or legisfation,

208

and any company with which it may amalgamate {o the intent that this Debenture shall

- constitite a continuing Secunty in favour of such new company as # i had been expressly

o269

2010

B0

M,

This Debenture is goveined by and will be construed in accordance with English Law and

namead herain instead of Unily.

References to the ‘Company” include #5 successors and assigns hisiheir executors and
administrators and {in addition} any commitlee recaiver administrator or other person

lawfully acling on behalf of every such parly {though no personal liability shall attach to any |

authonsed agent-or atlorney signing as such) and ¥ this Debeniure is exsculed by two or
more pariies the word “Company” shall be construed to refer to each of such parties
separately as i each such parly had execuled a separate charge in the form of this
Debenture.

References 1o this *Debenture’ shall be construed as. incliding each separate or .-

independent stipulation or agresment herein contained.

Referances to a "persor’ include any persan, finm, company, cmpﬁraiian{gcﬁ&:emmem.

state or agency of a stale, association, unincorporated body of persons, trust or parinership

fwhether or not having a separate legal personalily} and any two or more of the foregoing.

GOVERMNING LAW

“the Company submits 1o the non-exclusive jurisdiction of the English courts.

‘References 0 Unity”™ include persons deriving e under Unily-its successors and assigng -

i WITNESS whereof this Deed has been executed by the Company and is intended to be and is
 hereby delivered on the dale first above writlen,
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EXECUTION VERSION

NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hersby this ~ ~ dayof

releases unto the Company the Propertyithe Charged Assets” fo hold the same unto the Company
_ free from this Debenture and all monies secured thereby and from all claims and demands

theraunder

SIGNED for and behalf of UNITY.

. Manager

“delets a8 sppiicatle -

I3






