Companies House

MRO1 e

Registration of a Charge

Company name: TRILATA LIMITED
Company number: 11674040

X7L906ZD

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation: 21/12/2018
Charge code: 1167 4040 0001
Persons entitled: UNITY TRUST BANK PLC

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTY OF TRILATA LIMITED
(COMPANY NUMBER 11674040) AT THE DATE OF THIS DEBENTURE 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.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: BWB
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11674040

Charge code: 1167 4040 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2018 and created by TRILATA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st December 2018 .

Given at Companies House, Cardiff on 27th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



LLREIIFIED

%iz%

71 :w:m

ates Wells & Erajﬁiﬁwaii& R
“egistered 0C325522

This Debenture Dated 1. 1) . gy

(1

(2)

Trilata Limited (CRN 11674040) whose registered offics i at New Burlinglon House, 1075
Finchiey Road, London, United Kingdom, NW11 oPU {lhe "Compary™: and

UNITY TRUST BANK PLC whose address for senvice is Nine Brindleyplace, Birmingham,
B1 2HE (Unity")

WITNESSES as foliows-

1.
1.1

1.2

COVENANT TO PARY

The Company, as primary cbligor and not marely as surely, covenants with Urity to pay or
discharge to Unity the Secured Liabilities on the due date or dates for payment or discharge
of, in the absence of any agresed or specified due dates, immediately on demand,

if the Company shall fall to pay any amount under this Debenture when & is due then such
amount shell bear Interest (afler as wall as befors judgment and payabie on demand) =t the
Defauit Rate from time to time from the due date unti] the dete such amount is pald in full io

Linity.
CHARGING CLALSE

The Company with Full Title Guarantee gh 788 and morigeges to Unily as a continuing
security for the payment and discharge of the Secured Lishillies:

Z1.1 by way of legal morigage ail freehold and leasehold property of the Company st the
date of this Debenturs and the proceeds of sale thereof together with ail buildings,
structures and fixdures {including rade and tenanfs fixkres) from time fo ime on or

in any such property;

2.1.2 by way of fixed charge:

2.1.2.1 af eslates and intereals of the Company in freshold, leasehois property and
other immovable properly (wherever situate), now or & any Sme hereafter
during. the continuance of fhis security belonging o or charged to the
Company and the procesds of sale thereof, together with aff Buildings,
structures and fixiures (inchiding trade and tenants fidures) from time o
tirme on or in any such property (other than any property charged in terms of
clause 2.1.1 shove);

2.1.2.2 by way of fixed charge the benefit of sl its rights, present and future, under
covenants for tile given in relation 1o the Properly and the benefit of ail His
rights, present and fiture, against any lesses, sub-lesses, licensee or other
occupier of the Property lor the time being {including rights to rental income,
licence fees, masne profits and other income) and, in each case, is rights
against gusrantors and surefies for the chbligations of such persons:

2.1.2.3 by way of fixed charge the benefit of all its rights, prasent and future, under
&y contract for the sale, letting or other disposal of the Froperty end any
option o renew any lease ar pirchase any reversion (whether freshold or

nof) in relation to the Froperty;

2,1.2.4 by way of fixed charge the benefit of all itz rights, present and future,
against persons in conneclion with any works carried out andior services
andior goods supplied in the design, consiruction, fitting out, repair or
replacement of the Property;
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2.1.2.5 by way of fixed charge all licences, consents and authorisations (both public
and private), present and future, held by it in connection with any of its
aciivities (including any Licences);

2.1.26 by way of fited charge afl other agreements relating io land which the
Company is or may become parly to or otherwise entitled,

2,127 by way of fixed charge all s present and fsiure plant and machinery (save
to the extent that such plant and machinery forms part of iz stock in rade
or work in progress);

2.1.2.8 by way of fixed charge all #s present and future vehicles {save to the axtent
that such vehicles forms part of its stock in trade or Work in progress);

2.1.2.9 by way of fixed charge all itis present and fulure computers {(save o the
extent that such computers forms part of s stock In frade or work in
prograss);

2.1.2.10hy way of fixed charge alf iie present and future office equipment (save io
the sxtent that such office squipment forms part of itg stock in trade or work
in prOYrass),

2.1.2.11by way of fixed charge all other equipment present and fulure not more
particularly charged by this dause 2.1 (unless it forrns part of its stock in
irade or work In progress) together with all relaled spare parls, fusis,
squipment, tools and a8 log books, maintensnce records, record books,
manials, hand books, contracts, warranties and services recorde and the
benefit of ali ks rights, present and fulure, ageinst any person in respect of
their design, mamufacturs, purchase, installation, repair and/or replacement;

2.1.2.12by way of fixed charge all i3 goodwill and uncalled capital, present and
future;

2.1.2.13by way of fixed charge st slocks, shares and other securnities {including
dabt securities) and Interasts in any unincorporated business or entify, now
and et any tims durng the continuance of this security owned by the
Company, together with all rights, benefits and properly (including dividend
andg other ncome whether by way of dividend, distribution or otherwise)
offered, arising or accruing in reiation thareic whether by way of bonus,
conaolidation, conversion, exchange, option, preference, return of capital or
otherwise;

2.1.2.14 by way cf fixed chargs &l interests in and rights under policies of insurance
and assurance now or at any Ume during the conlinuance of this security
helonging to the Company, and ali ts rights, present and fulure, to other
compengation monies from tme to time payable in respact of the Chargsd
Assets;

2.1.2.15by way of fixed charge alf patents, trade and service marks, brand and
trade names, copyrights, design rights, registered designs, trade secrets,
know-how, inventions, confidential information and other inleliectual
proparty fights, including the benefit of any pending spplications for any of
them, now or at any time during the continughce of this securily belonging
to the Company, including all the Company's rights under any agreements,
both present or fulure, relafing to the use or exploitation of such righis;

2.1.2.16 by way of fixed charge, tha Receivables;

2.1.2.17 by way of fixed chargs, with effect from the opening or establishment of any
Coflections Account (as dofined in clause 4.28), a8 monies standing to the
credit of such Collections Account;

B
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2.2

&3

2.4

2.5

28

2.1.2.18 by way of fixed charge all Account Balancas (net being charged by clsuse
2.1.2.17);

21.2.18by way of fixed chamge the beneft of all wamaniies, Instruments,
guarantees, charges, pledges, and other security and all other rights and
remedies available to the Company in respect of any Chaige Assets;

21.3 by way of floating charge {i) al iis undertaking, propesty and sesels, whatever and
wherever, both present and future excent to the extent effectively charged under
ihe preceding provisions of this clause 2.1 and (i) &li its undertaking, property and
assets both present and fulure which are siuated in Scotiand whether or not 20

effactively charged.

The fixed charges created by clauses 2.1.1 and 2.1.2 inclusive shall, in each case, include
ali related spare parts, fuels, equipment, tools and aff fog books, maintenance records,
racord books, manuals, hand books, confracts, warranties and services records and the
banefit of all #ts rights, present and future, against any person in respect of their design,
manufacture, purchase, installation, repair and/or replacement,

Unity may at any Sime while this Debeniure |s enforceable by nofics io the Compeny convert
any floating charge granted by the Company with immediate effect irto a fived charge as
regards any asset which is the subject of the floating charge or which is sperified in the
nctice {(but in relation to any asset situated in Scotland, only to the axtent permitied by

Scots law).

Without prejudice o any rule of law which may have a similar effect, any fioading charge
constiuted under this Debeniure will automatically be converied (withowt notice) with
immediate effact into a fixed charge (but in relation to any asset situated in Scotland, only to
the extent permitied by Scots law) as regardis 2ll azsats the subject of the fioating charge
upon the occurnencs of:

24.1  any step being taken by any third pariy to take a fixed charge over any Charger
Assels,

Z4.2 any step baing laken by any hing party fo lavy any distress, ettachment, execution
or other legal process against any Charged Assats;

243  the Company ceasing to carmy on business orto be a gioing concem; or

244  on the maldng of an order for the compulsory winding-up of tha Company, on the
convening of @ meeting for the passing of a resolution for e voluntary winding-up
of the Company or the taking of any steps (including, without iimitation, the maldng
of an application or the giving of any notica) by the Company or any ather person
for the appolntment of an administrator in respect of the Company.

Paragraph 14 of Schedule B1 to the insaivency Act 1986 shall apply to the charges crealed
by or pursuant i this Debeniure,

The Company regquests the Land Registry to enter a restriction in the following form in the
Proprietorship Regiater of any registered land forming part of the Charged Assels now or in

the futre:

"No disposition of the registersd sstale by the propristor of the registered esiste or by the
proprietor of any registered charge, not being a charge registered before the entry of this
resiriction, is to be registered without a wrilten consent signed by the proprietor for the thme
being of the charge dated K 1in favour of Unity Trust Bank ple referred 1o in the Charges
Register.” and ERRILTY N T PP o

The Company further requests, where applicable, that a note of the cbligation an the part of
Unity to make further advances to the Company {which is deemed to be incorporated in this
Debenture) is enfered on the Register of Tile of any registered land forming past of the
{hargad Assels now or in the fulure,

il



4.1

4.2

4.3

4.4

4.5

4.8

4.7

4.8

4.9

4.10

CONTINUING SECURITY

Without prejudice to the generality of clause 2, this Debenture secures all advances already
made and to be made, and shall be a continuing saecurity to Unity noiwithetanding any
seiilament of account or ofher maiter whalsoevar,

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

UNDERTAKINGS AND COVENANTS

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

it will not, without the prior written consent of Unity, either in a single transaclion or in a
serlgs of trangactions whether related or not and whether voluntardly or involuntarily, sell or
fransfer the Charged Assels or any inlerest in any Charged Assetls, other than 3 Permitlad
Disposal;

] wiii comply with the terms of this Debeniure and 2ll agreements relgting to the Secured
Liabilities;

it will preserve and maintsin all intellectual property rights owned or used by the Company
{including those referrad to in ceuse 2.1.2.15);

It will promptly nolify Unity of the acquisition by the Company of any interest in any
Property;

It will comply with all covenanis, agreements, stipulations and obligations now or at any time
affecting or binding Charged Assets insofar as the sams are subsisting and are capabie of
being enforced, and it will duly and diligently enforce all covenanis, agresments, stipulstions
and obligations benefiting a Charged Assets and will not waive, release or vary {or agree fo
do so} the obligations of any other parly thersgto,

it will keep each Charged Asset in good and substaniisl repeir and condition and, prompily
afier being raquired fo do so by Unity, make good any want of repair of a Charged Asset or
renew when necassary (in each case at the cost of the Company);

i will net to do of perrdt fo be done anvthing whith may in any way adversely affect the
value of a Charged Assetl or jecpardise, depreciate or otherwise prejudice any rights or
assels secured in favour of Unity;

it will obtain and maintain any permits, registrations, licences, exsmplions, consents or
other appravals raquired for its business or in respect of a Charged Asset (and file any
nofification, report or assessment required) under any Environmental Lews, and will comply
in all materisl respects with all Envirgnmental Laws;

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

Unlese otherwise permiited by a Finange Document, & will not without the prior writtan
eonsent of Unity.-

4.10.1 Inour or have cutstanding any financial indebtedness to any person, other than
normal trade credit in the ordinary course of its day-to-day business {and which is
not sutstanding for more than 30 days) or indsbledness which s subordinated to
the Secured Lizbiities on terms satisfactory to Unify;

4.10.2 grant any guarantes, indemnily or other support in respect of the obligaions of any
other person; or
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4.13

4.14

415

415

417

4.18

4.18

4,20

4.21

4.10.3 maks any loan or provide any oiher financial aceommodation fo any other person
{other than a loan which is subordineted to the Secured Lizbiliies on terms
satisfactory to Unity and not made in breach of the other terms of any Finance
Dozument);

it will not enter intp any amalgamation, demerger, merger or corporate reconstruction;

1t will not make any struclural or material alteration to or i the use of any Propetly or do or
permit to be done any development of any Property or apply for any planning consent in
reiation {o any Property or do or permit to be done any act, maiter or thing which would
have @ material and adverse effect on the valus or marketabiifty of the Property in question:

It will not grant any Lease of, part with possession or share ancupation of the whole or part
of the Properly or confer any licence, right or Interest fo oooupy of grant any ficence or
permission to assign, under-et or part with possession of the b

It wilt not vary, surencer, cancel or dispose of, or permit in be forfeit, any lepashold interast
int any Property;

it will chserve and perform all covenants, agraements and slipuletions from time o Hme
affecting any nterest in the Property or contained in ahy lsase, agreement for lease or other
agreement under which any pari of the Property may be held:

i shall not declare or pay any dividends or interest on unpaid dividends or any other
distribution to any of s members, directors, pariners, beneficiaries or affilistes or make gny
other payments in relation to any loan or indebtedness owed by it to any such person at any
ime while an Event of Default is continuing;

It will notify Unity in writing should any person acquire, in aggragate, 30 per cent. or more of
its issued shared caplial;

if an Event of Default is continuing, it will not, without the prior wiitlen consent of Liniy:
4.18.1 redeem or purchase its own shares:
4.18.2 pay any amount by way of dividend 1o lis shareholders; or

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

it will inmediately upon the execution of the relevant Securily Document (or upon coming
into the possession of the Company at any time) deposit with Unity i) al planning
pestnissicns, consents and licences and any other documants relating 1o the permilted use
of any Charged Assets, and (i) all deeds, cerlificates and other documenis constituting or
evidencing tiie to any asset which is subject to fixed securily in favour of Unity ineluding,
without iimitation, slf cerlificates and other documents of title to the stocks, shares and other
securities referred to In clause 2.1.2.13 above together with stock transfer forme in respact
of the same executed in blank (except for the number and clase of shares and the name of
fhe transferor) and left undated. Unity may at any time after the date of this Debenture
complete the Instuments of transfer on behalf of the Company in favour of iteslf or such
other pereon as it shell select;

R will. promptly on the request of Unity from time fo fime, give notice of assignment or
charga (in such form as Unity may require) in respect of any asset which is the sublect of an
assignment or charge pursuant to a Finance Dociment and wifl use all reasongbie
endeavours io proture that the recipient of that notices acimowledges recelpt in & form

satisfactory to Unity;

it will (at its own cost) on demand by Unily execute and deliver in such form as linfty may
from time to Gme reguire:



4.22

4,23

4.24

4.25

476

4.27

4,28

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

4.21.2 a standard securlty or other fixed security over the Company's hierilable freehold,
laasehold or other property sitvate in Scotland;

4.21.3 a fixed charge or assignmen! in or by way of secunity of any Asset subject o a
fipating charge under clause 2.1.3: andlor

4.21.4 a chattel morigage over such chatiels, plant and machinery as Unity may specify,

and the Company will execute such other desds, documents, agreemenis and instruments
and wilf otherwise do and concur in all such other acis or things as Unity may deem
necessary for perfecting, preserving of protecting the security created {or intended o be
crested) by this Debenture or for facilitating the reglisation of the Charged Assets or the
exarcise of any rights of Unity under this Debenture;

It will effect and maintain or ensure that there is effected and maintained at ail tmes with an
insurance company acceptable o Unity insurance in the names of the Company and Unity
&8 co-insured (or if co-insurance is not avaiisbie, In the name of the Company with the
intereat of Unily es first loss payee noted) in raspect of

4.22.1 the Propesty {including in respect of any Licences and any fidures, eguipment,
furniture, plart or machinery in which & has an interest), against the Insured Risks
to the full reinziaiement value thereof (including the cost of demolition and
professional fees) and the loss of rent, Licences, or business interruplion cover for
not less than three years; and

4.22.2 the Charged Assefs to the full reinsiatement value thereof,

and Unity may, if it considers that the amount insured by, or the risks covered by, any such
insurance Policy sre Ingdaquate. require the Company to increase the amount insured by,
andfor amend the category of risks coverad by, any such Insurance Policy to such extent
and in such manner as Unity may consider appropriate and the Company will promptly
comply with such reguirement;

it will notify Unity of renewals made and material Variations\ar canpefiations of Insurance
Policies made or, to the knowiedge of the Company, threatensd or pending;

it will aot do or permit anyihing to be done which may make void or voidable any Insurance
Policy;

It will use all reasonzble endeavours to ensure at all fimes that all Insurance Policies
contalin terms providing that it will not be Invalidated so far as Unily is concerned for failure
to pay any premium due without the insurer first giving lo Unily not less than 30 days'
writter: notice or for breach by the Company of any of the terms of the policy:

it will duly and punclugily pay all premiums and other monles payable under all Insurance
Policies and promptly, upon request by Unity, prodice to Unity a copy or sufficient exiract of
every insurance Policy tegether with the premium receipts or other evidence of the payment
therenf,

it wili notify Unity promptiy of any event giving rise fo a claim on any Insurance Policy In
excess of 5% of the Secured Liablities;

it will comply with 2ll legisiation relating to the Charged Assets including, without imitation,
all laws relgting to town and couniry planning, fire precautions and heslkh and safsty at
work;

it wil! promplly pay o couse o be pald and indemnily Unlly and any Receiver against all
present and fure rent, rates, laxes, dulies, charges, assessmenis, impositions and



4.30

4.31

4.32

#.33

4.34

4.35

4.36

437

outgoings whatsoever now or at any time in the future payable in respect of the Property {or
any part of i} or by the owner or occupler of the Property {or any part of it);

W owill carry oub 2l works, snd maintain all arangements which any relevant public or
statutory suthonly may reguire recommend or direct to be caried out or maintained In
refation (o the Charged Assets;

It will notify Linity immediately upon the raceipt of any notice, order, complaint or summons
{or proposal for the same) from any statutory or other authority refating to the Charged
Assets and to produce a copy of the same fo Unity, and at the request of Unity {but at the
cost of the Company) 10 make or join with Unilty in making such objections o or
represeniaiions against the same as Unity shall regulrs;

it will, ¥ the Coimpany is in breach of any legisiation, cany out with all reasonable speed
such remedial steps as Unity or any Receiver shall require and, In default, Unity or any
Receiver may {but shall not be obliged o) enter the Property and cany oul such remedial
steps at the expense of the Company; '

it will permit Unity, any authorised representative of Unity or any Receivar to enter the
Property for any ressonable purpose (inchuding to take any steps or action whiich Unlly is
entitied {o {ake under this Debenture} snd on reasonable notice, to have sccsess during
normal office hours o fis accounts and accounting records and any books and records
relating o the Charged Assels, {0 inspect and {ake copies of the same and o provides to
Unity or any Receiver such information in relation to the Charged Assets as it or he shall

reasonably request;

it will maintain its cenire of main interasts (COMI) for the purposes of EU Ragulation on
Insoivency Proceedings 2000 (No 1348/2000), in the United Kingdom;

it wili prompily upon the request of Unify supply, or ensure fhe supply of, all such
documentation, information and other svidence ag s requesied by Unity [for itself or an
behalt of any prospective new lender) In order for Unity (or that prospective new lender) io
carty out and be sastisfied it has complied with all necessary “imow vour Company” or
sirailar identification procedures and requirements;

i will promplly supply to Unity:

4.35.1 true copies of all documents dispatched by it to its sharehoiders {or any class of
themy) or its creditors generally at the same time s they are dispatched;

4.36.2 the details of any litigation, arbitration or administrative proceedings of which it is
aware (whether current, threatened or pending against it), which might reasonably
be expecled tv have a material adverse effect on the abilly of the Company fo
somply with any of its obligations undar any Finance Documents:

4.36.5 a copy of any nofice, order, directive, designation, resolution or proposal having
application fo or affecling a Charged Asset or the ares in which t is situate,

including any statutory notice;

4.36.4 the ococumence of any Event of Defauli {or any event which might becorea an Event
of Defaulty (and the sleps, if any, being taken to remedy i); and

4.26.5 such further information regarding the financial condition, business and operations
of the Cormpany, a Charged Asset or any other matter related to any Loan as Unity

may reauest;

i will immediately notify Unity in the event of any creditor executing any distress againgt the
Company and of any steps (including, without limitation, the making of ary application or
the giving of any nofice) taken by any person (Including, without imitation, the Company) in
relafion to the administration, winding up or dissoiution of the Company;
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4.40

4.41

4.42

443

444

§.

5.1

52

5.3

&4

5.5

58

it will coflect, or accept payment of and receive, in each case as agent for Unity, all
Receivables and, iImmediately upon receipt, pay all monies which It may receive in respect
of any Recelvables of in respect of any other rights charged to Unily by way of fixed charge
under this Debenture into such speciaily designated account(s} as Unity may from time to
time direct {each such account together with all additions 1o or renewals or replacemants
thereof being a "Coliections Account”) and, pending such payment, hold all moniss so
received upon trust for Unity;

it will not be entitied, and shall not attempt, o withdraw or transfer any monles standing to
the credit of a Collections Account without the prior consent of Unity and Unity may in its
absolute discrefion withhold such consent;

it will on demand by Unity execute a legai assignment of any or all of the Receivables in
such form as Unity may require and give notice of such assignment to the deblors and take
such other steps as Unity may wish to perfect such assignment;

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

it will furnish Unity with such information as to the nature and amount of the Receivables as
Unity miay reasonably require;

it will carry on its business in a proper and sfficient manner and not make any substantisl
alteration in the nature or conduct of that business; and

it will affix to such items of the Charged Assets subject to a fixed charge under this
Debenture or sndorse or cause o be endorsed on such documents as Unity shafl in each
case stipufate any label, sign or memerandum required by Unily drawing atiention to the
securily created by this Debenture.

PROTEGTION OF SECURITY

if the Company does not comply with its obligations under this Debenture in respect of any
lnsurancae Policy, Unity may {without any obligation to do so} effect or renew any such
insurance Policy either in s own name or In His 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 to Unity on demand.

All premiums and other expenses incurred by Unily in connection with the insurance of the
Chargad Assets shall be paid or reimbursed by the Company to Unity immediately after
they are paid or incumed by Unity.

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

Unity shail have full power to sattle and adjust with the insurers all guestions with respect to
the amount of any liabillly of the Insurers and the Company imevocably appoints Unity by
way of security as the attomey of the Company on behaif of and in the name of the
Company and to receive and give a good discharges for any maonies arising in respect of the
Charged Assels under any insurance Policy, whether effected by Unity or not.

Unity may retain for iis absolute use and benefit all sums aflowed 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 (withowut any abligation to do s0) carry out such works, or iake such other action or
steps as Unity conslders appropriate 12 remady the breach, in each case at the oost of the

Company.



8.7

5.8

Unity shall be entitled, at its soie discretion, 1o have = valuation of the Chamed Assels or
any part of them carried out from fime to Gme by an independent surveyor or valuer
{mppointed at Unlly's sole discretion} and the Company consents lo ary such valuation
report being prepared and  agrees o provide such socess and other asslstance &8 may be
reascnably required by Unily for such purposes (ncluding ensuring that any tenant or
occupier shall ensure access and assistance is provided for the foreguing purposes.

The ohligations of the Company under this Debenture and/or any other Finance Document
shail not be affected by any act, omission, matter or thing which, would reduce, release or
prajudice any of iis obligations, including:

5.8.1 any ime, walver or consent granted 1o, or composition with the Company or other
pargon;

5.8.2 the release of the Company or any other person under the lerms of any
composiiion or arrangement with any ereditor of the Company;

583 the taldng, variation, compromise, exchange, renewal or release of or refusal or
negiect to perfect, take up or enforce, any rights agalnst, or gacurity over pesetls of
the Company or any other person or any non-presentstion or non-observance of
any formaiity or other requirement in respect of any instrument or any fallure to
realise the full value of any security;

5.84 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Company or any other person;

585 any amendment (however fundamental) or replacement of any Finange Dooument;

§.8.6 any unenforceability, Hlegality or invalidity of any abligation of any person unger any
Finance Document or any other doocument or security;

587 anyinsclvency or similar proceedings;

§.8.8 the winding-up, dissolution, administration or recrganisation of the Company or any
other parson or any change i its siatus, function, control or ownership;

58.8 any fallure to take, or fully to take, any secuilty agreed to be taken In relation to any
of the Secimed Liabilities;

5.8.10 any failure to reafise or fully to realise the value of, or any reiease, discharmge,
exchange or subsiitution of, any Security Document taken in respect of any of the
Secured Lisbllitles; or

§.8.11 any other act, event or omission which, but for this clause 5.8, might operate to
diecharge, impair or otherwise affect any of tha obligations of the Company
contained in this Debenture or eny of the righis, powers or remedies conferred
upon Unily by a Finance Document or by law,

ENFORCEMENT

This Debenture I3 iImmediately enforceable at any time afier the vccurrence of an Event of
Defaull wheraupon Unity may, withoiut notice to the Company, I its sbeolute 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 or dispose of all or any part of
any assel which is secured in favour of Unily; and

6.1.2 whether or not It has appointed a Receiver, exercise all or any of the pOWers,
suthorisations and discrefions conferred by the Law of Properly Act 1625 (as varied
or extended by this Debenture} on morigagess and on any Recelver or otherwise
conferred by lsw on morigagees or Fensivers, and g the powers zonfered on the
hoider of & guallfying fioating charge (as defined by in the insolvency Act 1886) by



§.2

6.3

54

6.5

8.5

6.7

6.8

58

6.10

811

the Insoivency Act 1986 and all other rights and powers conferred by this
Debeniure.

Unity shail not be entifled fo exercise is rights hersunder where the right arises as a result
of an Evend of Dafault ccourring solely due to any person obtaining or taking steps to obtain
a meraiorium pursuant o Scheduls A1 of the Insolvency Act 1885,

The power of sale or other disposal conferred on Unity and on the Receiver by any Finance
Document ehall operate as a variation and exiension of the statitory power of sale under
Section 101 of the Law of Properly Act 1825 and such power shail arise (and the Secured
Ligbilities shall be deemed due and payable for that purpose) on exaculion of this
Dabeniure,

Sections 83 and 103 of the Law of Properly Act 1925 shall not apply to this Debenture or to
the exercise by Unily of its right 1o consolidate all or any of the security constituted by this
Debenture with any Securtty Document in existence at any fime or fo s power of sale,
which powers may be exercised by Unity without notice 1o the Company on or 2t any time
after the oceurrence of an Evant of Defaull.

The giatutory powers of leasing may be exarcised by Unily at anv time on or afier the
occurrence of an Event of Default and Unity and the Recelver may make any Lease or
agreement for lease, aceept surrenders of Leases and grant oplions on such terms as it
shall think fit, without the need o comply with any restrictions imposed by Sections 89 and
100 of the Law of Property Act 1825,

The protection given to purchasers from 2 morigagee in Sections 104 and 107 of the Law of
Properly Act 1825 and Section 42(3) of the Inzolvency Act 1988 will apply equally to
purchasers and any other persons daaling with a Recelver or Unlty and no purchaser or
cther person dealing with Unity or any Recsiver will be bound to sea or inguire whather the
right of Unity or such Receiver to exercise any of its or his powers has atisen or become
exercisable or be concerned with any propriely or reqularity on the part of Unity or such
Receiver in such dealings.

Mo person advancing monles of making avallable credit to any Receiver will be concemed
o enquire &8 to the propriety or purpose of the exercise of the Receivers powsers or to see
to the application of any monies so raised or bomowed.

Neither Unity nor any Receiver will be lisble to sccount as morigagee or morigages in
possession in respect of any asset which is secured in favour of Unfty or be Hable for any
loss upon reailsation or for any neglect or default of any nalure whatsocever in connection
with any asast which is secured in favour of Unily for which a montgagee or mortgages in
possession might as such be liable.

Unity and any Receiver may from time to ime delegate by power of atiormney o otherwise to
any person gny of the powers and discrefions of Linily or the Recsiver under any Finance
Decument (whether arising by stehite, the provisions of any Finance Document or
otherwise] upon such ferms and for such periods of ime as it may think fit and may
determine any such delegaetion. WNeither Uslfly nor any Receiver will be liable to the
Company for any loss or damage 2vising from any ach, defaull, omission or misconduct of
any such delegate and references in this Debenture 1o Uinity or to any Receiver will where
the context 50 admits include references to any such delegates so appoinied.

No statutory or other power of granting or agresing to grant or of acoepting or agreeing to
accepi surrenders of ieases of lenancies of the whale ar any part of the Proparty will be
capable of belng axercised by the Company without the pricr 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
morigagees in possession under the Law of Property Act 1825, the insolvency Act 1986 or
oiherwise by law and in the case of any conflict between the powers contained in any such
Act and those conferred by this Debentura the terms of herain will prevail,

16



£.12

8.13

8.14

7.
7.1

7.2

7.3

To the extent that Charged Assefs constitute Financial Collateral and are subject o =
Securily Financial Collateral Arrangement created by or pursuant o this Debenture, Unity
shall have the righl, at any time sfler this Debenture bacomes enforceable, io appropriate
&l of any pert of those Charged Assets in or towards the payment or dischargs of the
Secured Ligbllities. The value of any Charged Assats appropriated in accordance with this
clause 8.12 shall be the price of those Charged Assets at the time the right of approprigfion
is exercised as fisted on any recognised market Index, or determined by stch other method
@3 Unity may select (including independent valuation). The Company agmees that the
methods of valuation provided for in this clause 8.12 ate commercially reasonable for the
purpose of Regulation 18 of the Financial Collateral Regulations. To the extent that
Charged Asseis constitiie Finoncial Coliatersl, the Company agrees that such Charged
Aszals shall be held or redesignated so as 10 be under the control of Unity {or all purposes
of the Fingncial Collateral Reguiations,

At any time afier this Debenture becomes enforceable, all voling rights in respact of all
stock, shares and securiies charged by clause 2.1.2.13 may be exersised fwithout
obligation to do so} by Unity {or its nominee) in such a manner as i shall {in Hs sbeolute
dizcretion) see At and 2 dividends and other distibulions payable in respect of sush stock,
shares and securities shall be paid to and retained by Unity and may be applied by Unity in
acrordance with clause B,

Al any time afler this Debenture becomes enforceable, Unity may redeem any prior
morigage, charge or encumbrance in respect of all or any of the Charged Assets or procure
the transfer of them {o itseif and may setile the accounts of the prior morigagee, charges or
encumbrancer and any accounis so setied will be, in the mbsence of maniast BTOr,
eonclusive and binding on the Company. Al money paid by Unity {o the morigages,
chargee or encumbrancer in accordance with such accounis shall form pant of the Secured

Ligbilitfes.
APPOINTMENT AND POWERS OF RECEIVER

Unity may at any time after having been requested to do 3o by the Company or gfter this
Dehenture becomes enforceable, by deed or otherwise {acling through an authorised officer
of Unity), without pricr notice to the Company:

7.1.1 appoint one or more persons 1o be a Recelver of the whole or any part of any aszei
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 ancther person(s) ss an additonal or replacemant Receiver(s); andfor
7.1.4 sppoint one or more persons to be an administrator of the Company.

Each person appointed to be a Recelver pursuant io this Deberture will be:

7.2.1  entiled to act individually or together with any other person appointed or substitited
&8s Receiver; ‘ .

7.2.2 desmed for all purposes to be the agent of the Company and the Company shall be
solely responsible for his acts, defaults and liabilities and for the payment of his
remunerstion and no Receiver shall at any time act a8 sgent for Linity; and

7.23  eniitled to remuneration for his services at & rate to be fxed by Unity from time fo
fime (without being fimited to the maximum rale specified by the Law of Properly
At 1928).

The powers of appoiniment of a Receiver shall be in addiion o ol statutory and other
powers of appointment of Unity under the Law of Property Act 1825 (as extended by this
Debentyre}, the Insolvancy Act 1086 {as extended by this Debenture) or othenwise and
such powers shall remain exercisable from tme to time by Unity In respect ot any part of
ity aseet which is secured in favour of Unily.

11



7.4

78

78

7.7

7.8

7.8

8.2

Each Receiver will be the agent of the Company (which will be solely liable for his 2cts,
defaulis and remuneration) and will have and be entifed to exercise in relziion to the
Company all the powers set out in Schedule 1 to the Insolvency Aol 1985 and all the
powers conferred from time {o time on receivers by statvte and in particular by way of
addition to but wihou? prejudice to those powers (and those of Unity) the Receiver will
hava:

741 all the powers conferred by the Law of Properily Act 1925 on morigagers and on
mortgagees in possession and on receivers appointed under that Act;

742 gl the powers and rights of an absolule owner and power to do or omit to do
anything which the Company itself could do or omit to do; and

7.4.3  the power to do afl things (including bringing or defending proceedings in the name
or on behalf of the Company} which seem ‘o the Raceiver o be incidental or
conducive to:

7.4.3.1 any of the funclions, powers, authorites or discretions conferred on or
vested in him;

7.4.3.2 the exerclse of any righ!s, powers and remedies of Unity provided by or
pursuant 1o this Debenture or by law {incliding realisation of afi or any part
of any aseet which g secured in favour of Unity); or

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

The receipt of Unity or any Receiver shall be conclusive discharge fo a purchaser and, in
making sny saie or disposal of any assel which is secured In favour of Unity or making any
scguisition, Unity or any Receiver may do so for such consideration, in such manner and on
such terms as & 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 ite powers has arizen or
become exercisable or be concemed with any propristy or regularity on the part of Unity or
such Receiver in such dealings.

Any fiberty or power which may be exercised or sny determination which may be made
under this Debenture by Unity or any Receiver may be exercised or made in s abaolule
and unfedtered discretion without any obligation to give ressons.

Unity will not Incur any liability (elther to the Company or to any othar person whatsoever) in
respect of any confracts, angagements, acts, omissions, defaults or losses of a Receiver or
for any lisbililes incurred by him or for any misconduct by him or for kis remuneration by
reason of is appointing a Recelver or of its having mada or given any regulation or direction
i the Recelver for any other reason whatsoaver.

The provisions of this Debenture will not confar on Unlty any right in equily to any fitlings,
furpiture, vehicles, goods, livesiock, equipment or materials so far as this Debenture
constinnes a Bill of Sale.

ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS

if Unily receives a payment that is insufficient to discharge 28 of the Secured Liabilities
Unity shall apply that payment fowards the Secwred Liabiities in such order as Unity
requires,

All monevs recelved of fecovered by Unity or any Receiver pursuant io this Debenture or
ha powers conferred by #t shail {subject to the claims of any person having prior rights
therslo and by way of varstion of the provisions of the Law of Proparly Act 1828) ba
applied towards the following iams in the follpwing order,



8.2

18
10.1

0.2

10.3

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

8.2.2 second, in the payment or the discharge of any labilities incurred by = Receiver in
the exercise of any powers of the Recaiver;

8.2.3 third, in providing for the matters {other than the remuneration of the Receiver
spacified in the first three paragraph of Section 109 {8) of the Law of Properly Act
1925 (in or fowards any peymen! of any debls or claims which sre by =slatute
payable in preference to Unity but only to the extent to which such debis or claims
shali have such preference); and

8.2.4 fourth, in or towards the satisfiaction of the Secured Liabliiies In such ordsr as Uinity
shall direct; and

8.2.5 thereafier, any surpius being paid to the person then entitted to such surplus.
The above shall override any appropriation made by the Company.
SECURITY POWER OF ATTDRNRY

The Company by way of securily agrees io imevocably appoint Unity and any Receiver
severally to be its attorney and in ts name, on its behalf and a5 i act and deed to execuis,
defiver and perfect all documents and do alf things which the altorney may consider to be
required or desirable to:

B.4.1 camy out or fulfii any chbiigation Imposed on that Company by eny Finance
Document or by this Debenture @including the exscution and dalivery of any deeds,
charges, assignments, notices or other securlly and any rransfers of anv asset
which is secured in favour of Unity); and/or

8.1.2  enable Unity or any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to any Finange
Document, by this Debenture or by law {inciuding, after any Security Document
becomes enforceable, the exercise of eny right of @ fegal or bensficial cemar of By
a33a! which Is secured In favour of Unlty).

The Company agrees to ratify and confirm all things done and afl documents executed by
any attarnay In the sxercise or purported exercise of ali or any of his powers.

INDERMMITIES

Unity, the Recelver and every aftormey, manager, agent, emploves or other parson
appointed by Unlly or the Recelver under or in conneclion with this Debenture shail be
indemnifisd on demand by the Company in respect of all Usbilties, cosis, losses and
expensas incurred by it or him in the execution {or purported execufion of sny of the
powers, authorities or discretions vested in it or him pursuant to the terms of this Debentura
{or by any law or regulation) and mgainst aii actions, proceedings, costs, claims and
demands in respect of any malier or thing done or omitled in any way in conneclion with or
refating fo all or any of the Charged Assets and Unity, the Recelver or any such other
person may retain and pay all sums in respect of the same out of the money recelved under
the powers conferred by this Debenture.

The indemnity under clause 10.9 shall net apply 1o the extent that any such liabBliy, cost,
lose end/or expense mrises as a result of the wilfl default or gross negligence of Unity or
the Receiver,

The Company will, on demand, indemnify Unity against any cost, loss or fiabifity {including
any breakage costs and loss of margin) incurred by Unily as 2 result of

3
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12.

13,
134

13.2

13.3

13.4

i0.3.1 the oucurrence of any Event of Default or investigeting any esvent which #
reasonabiy believes is a Event of Default or is likely to give rise to an Fvent of
Default;

10.3.2 any fallure by the Company to pay any amount due under a Finance Document on
Hi& due date;

10.3.3 a Loan nol being made on the date requested by the Company by reasen or the
operation of any one or more of the provisions of a Financs Decument or any part
of a Loan not being prepaid in accordance with any notice of prepayment given by
the Company or being repaid on its due date;

10.3.4 acting or relying on any rolice, request or instruction which it reasonably befisves to
be genuine, correct and appropristely authorised; or

10.3.5 any dlaim, procesding or investigation under any Environmental Laws in connection
with the Company or the Proparty,

and any such cost, ioss or liability may include, without fimitation the cost of having to
liquidate or re-deploy funds acguired or committad to make, fund or maintain any Loan or
any part of &, or lquidating or varying transaclions entered into in order io match, hedge or
fund any Loan or any part of it.

COSTS AND EXPENSER

The Company shall pay er reimburse to Unity on demand {on a full inderanlly basig) sll
costs, charges and expenses (including lepal fees) incurred or io be inourred by Unity inthe
cregtion, regisiration, perfection, enforcement, discharge, preservation of righlts andior
assignment of any Finance Document (including, without limiation, the cosls of any
preceedings in relation 20 thiz Debenture or the Secured Liabilities), which costs, charges
and expenses shall form part of the Secured Lisbilitias,

O LiaBiITY

None of Unity, its nominee(s) or any Receiver will be liable by reason of taking any action

parmitted by this Debenture and/or any Finance Document or any neglect or default in

connaction with any asset which ie secured in favour of Unity or taking possession of or
realising all or any part of any assat which Is secursd in favour of Unlty, except in the case
of grose negligence or wilful default upon iis part.

CONBSOLIDATION AND SET OFF

This Debenture and each Security Document shall be security not only for the moneys
primarily provided for i but aiso for all moneys which mey be or become owing by the
Company to Unity on any account and (save at the discretion of Unity) no Charged Asset
held by Unity shall be released until the Secured Liabilities has been paid in full,

The Company suthorises Unity to apply any credit balance to which the Company is entiled
o any account of the Company with Unily in salisfaction of the Secursd Lisbilides,

All payments (o be made {o Unity under the Finance Documents shall be calculated and
made withewt (and free and dlear of any deduction for) set-off or counterciaim.

Unity may at any time after the making of 2 demand for payment (and without nolice o the
Company) combine or consclidate all or any of the then existing accounts between Unity
and the Company (Including accounts In the name of the Company jointly with another),
and may set-off or transfer any sum standing to the credit of any one or more of such
accounts in or towards satisfaction of the Secured Liabilifies.

14
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i4.1

4.2

15,
15.1

15.2

18.3

18.
181

16.2

16.3

16.4

168.5

6.6

PAYMENTS

All payments by the Company 1o Unity must be made to such sceount ag Unity may notify
itz the Company from time to ime. Time of payment by the Company iz of the sssenca.
Payments are sent af the risk of the Company and Unlly is not responsible for loss of or
delay to payments sent by or to the Company.

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

14.2.1 each payment in respect of costs, expenses or taxes shall be made i the currency
in which the costs, expenszes or iaxes are ncumed: and

14.2.2 any amount expressed to be payable in a currency other than sterling shall be paid
in that ather currency.

HMOTICE OF CHARGE OR DISPOSAL

On receiving nofice that the Company has sncumbered or disposed of the Property or any
of the Charged Assets, Unity shall ba entitled to close the Company’s then current aceount
of ascounds and {o open a new sccount or accounts with the Company and (without
prejudice 1o Unity's right to combine accounts) no monies peid in or camied io the
Company's credt in any such new account(s) shal be eppropriated towards, or have the
effect of discharging, any part of the amount dus fo Unily on such clozsed acoountis).

if Unity does not open such new account or sccounts, it shall nevertheless he freated as i it
had done so at tha fime when it received sugh notive.

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

OTHER PROVISIONS

If Unity considers that any amount paid to it is capable of being evoided or reduced by
virtue of any banlouploy, insoivency, louldation or similar laws the liability of the Company
under this Debeniure, this Debenture will continue end such amount will not be considered
i have been Imevocably nald,

A ceriificate signed by en official or manager of Unity a5 to the amount of the Secured
tiabiiities shall be conclusive evidence save in the case of manifest error or on any guestion

of law.

If any event of default (howsosver described) In any agreement between Unity and the
Company occurs then (while it is continuing unwaived) Unity shall be entified to infiiats an
investigation of, andfor Instruct the preparation of & report (secounting, legal, valustion or
other) on, the business and affairs of the Company which Unity considers necessary to
ascertain the financial position of the Company, all fees and expenses incurred by Unity in
so0 doing being payable by the Company.

The Company hereby consents to the provision by Unity of all information in relation o the
Company which Unity provides to any person in relation to the preparation of & raport 8z is
referved to in clause 18,3 sbove.

if at any me any provision of this Debenturs Is or becomes ifegal, invelld or unenforcsabie
in any respeet under any law of any judadiction, neither the legality, validity or enforceability
of the remaining provisions nor the legallty, validity or enforceabiity of such provision under
the law of any other jurisdiction will be in any way affecied or impaired.

No fallure or delay by Unity in exercising any right or retiedy under this Debenbure shall
operais a3 8 waiver, snd no single or partial exercise shall pravent further exerciss of any

right or remedy,

B3



18.7

168

16.9

17.

18,
18.1

18.2

18.
18.14

19.2

20.
201

Unity will be entitied to disciose to, its auditors, advisers or applicable regulatory authority or
any other person thal enters or proposes to enter into any assignment, transfer,
securitisation or other disposition of any part of any right or obligation in relation to the
Secured Liabilities confidential information concerning this Debenture or any arrangement
made of to be made in connection with this Debenturs.

Save to the extent expressly provided to the contrary in this Debanture, a third party (being
any person other than the Company or Unity and their permitted successors and assigns)
may not enforce any of its ferms under the Coniracts (Rights of Third Parties) Act 1999 and
no conzent of any third parly is required for any amendmant, variation or termination of this
Deberturs,

This Debenture may be sxscuted in any number of counterpars, sach of which when
executed shall constitute & duplicate original, but all the counterpsrts shall fogether
constitute one agreemant.

CERTIFICATE OF NON-CONTRAVENTION

The Company cerifies that this Debenture does not contravene any of the provisions of the
Company’s Memorandum and Ardicles of Association or its rules or other constitution as the
case may be,

ASSIENMENT
Unity may at any time:
18.1.1 assign alt or any of its rights and benefits under this Debenture; or

18.1.2 transfer or plherwise dispose of all or any of s rights, benefite and obligations
under this Debanture to any bank or financial institution a3 determined by Unity.

The Company may not assign or transfer any of s rights, benefiis or obligations under this
Debeniure save with the prior writien consent of Unity.

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

19.1.1 by letler addressed to the Company sent hy'ﬁrst class post to or lefl at the
Company's last known address to Unly or at the Company's registered offics; or

19.1.2 by fax or other elestronic means o the Company's kst known fax number or
electronic mal address.

18.1.3 i sent by post, the demand or notice will be taken to have been made or given at
rocn the second day following the dale the letier was posted. If sert by fax or
other slectronic means, the demand or notice will be taken % have besn mads or
given at the time of frensmission.

Uniess otherwise advised by Unity any notices given by the Company to Unity under this
Debenture wili be delivered to Unity’s office detalled on the front of this Debeniure.

DEFINITIONS AND INTERPRETATION
in thiz Debenture where the context so admils: -

“Account Balances™ means all monies standing to the credit of the Company fram time to
time on any and all accounts with any bank or financial institution;

"Book Debis” means all present and future book debis of the Company;

"Charged Asseis™ means all properly, assels and rights of the Company, both present and
future which are for the time being subject 1o the secwity created by or pursuant o this



Debenture and {unless the context requires otherwise) shall include each and avery part
thereof;

*Defaull Rete” means the rate of interest payable in accordance with the terms of any
Finance Documents setting out the terms of the Secured Lisbilties In relation io any amaunt

which is not paid on the due date for payment;

"Encumbrance™ means any morigage, charge, assignment by way of security, pledge, fen
{save where arising by cperation of faw in the usual course of business), hypothecation,
preferential right (save as arising under the general law for the protection of cerlain classes
of creditors) or trust or other amangement made for the purpose of or having an economic
or financial effect asimilar to that of security, or other security inferast of any kind,

“Environmental Laws" means aff laws, directives, reguiations and codes of practice
having effect in the United Kingdom from time to ime which either lagisiate for or which in
sy way directly or indirectly concem the protection of the environment, human health,
canditions in the worlglace or the generafion, transportation, storage, treatment or disposa
of substances of any description which either alone or in combination with oiher subsiances
are capabie of causing harm to any iiving organiem or to material ohiscts or struclures;

"Evart of Defaull” meane:
(=) any gvent of defeull, howsoever described, under & Finance Document:

{n any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Company (whether on demand, at scheduied matuirity, by
acueleration or otherwise, as the case may be); or

=) any siep ia taken (including, without limitation, the making of n application or the
ghving of any notice) by the Company or by any other person to appoint an
administrator in respact of the Company;

{d} any step is taken {ncluding, without fimitation, the making of an application or the
giving of any notice) by the Company or by any other person 1o wind up or diasclve
the Company or to appoint 2 liquidator, trustee, receiver, administrative receiver or
similar officer of the Company or any part of its undertaking or assats;

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

iy it the Company breaches any of the provisions of this Deabernture;

“Facility Lelter” means any letter of offsr, fachity lefter or offer to make further loans to the
Company in which Unity agrees to provide loan faciities or other finandial acoormmodation
to the Company (as amended, supplementad or veried from dme io tima).

“Finsnce Documents” means any Facilily Lelter, this Debenture, any other Sacuriy
Document, any other document from time fo time being @ Finance Document for the

purposes of any Facility Letter;

“Financial Coliatoral® shall have the meaning dgiven fo that expression in the Financial
Coliaterg! Reguiations;

“Financial Collateral Regulations” means the Financis! Collateral Arangements (No. 2}
Regulations 2003 (5.1 2003 Ne. 3228);

"ineuranca Policy™ mesns each contract or policy of insuranee or assurance In which the
Company has an inlerest;

"Insured Risks” means fire, explosion, collision, impact, storm, fiood, iightning, lendslip,
subsidence, burst pipes, malicious damage, acts of terroriem, three months® loss of rent,
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third party and public liabillly and such other risks as Unlly may from time to time
reasonably require;

“Lease” means any lease, underease, sub-lease, licence, tenancy or right 4o ocoupy il or
any part of the Property and any agreement for the grant of 2 Leass;

“Licences” includes (but Is not limited to) justices licences, supper hours licences, gaming
linences, exended hours licences, premises licences, certificates of registration in respect
of a nursing home or a residential home or any other licences requirad for or related 1o the
Company's businzss or use of the Charged Assels;

“L.oan" means ihe loan or loans made or 10 be made by Unity to the Company pursuant to
the terms of any Facilily Letter or the principal amount of that loan outstanding for the time
being;

"Payment Obligations™ means all present and fidure debts (other than Book Debis) and
monetary claims and all other amounis recoverable or receivable (whether ascertsined or
not} by the Company or due or owing to the Company;

“Bormitted Disposal” means the disposal of stock subjest only to the fioating charge
created by clause 2.1.3 on &n arm's length basis in the ordinary course of trading or the
disposal of any othar Charged Assets with the prior writien consent of Unity;

“Properly” means at any fime the freehold, heriable and leasehold properties of the
Company st that time or any of them as the context requires end shall include ail bulldings,
structures, fixtures (including trade and tenant's fixtures) from time to ime on or in any such

property,

“Recelver” means any person, whether or not an employee or officer of Unily, appointed
by Unity as 2 recelver andfor maneger of the securily given by the Company to Unily
whather such appointment is pursuant to the Law of Properly Ast 1825 or othenwise;

"Recsivables™ logather the Book Debis, the Payment Obligations and the Refundables
{and shali include the benefit of =il related rights and remedies (including squitable rights
and rights under guarantees, indemnities, lens and Encumbrances));

"Refundables™ means all present and fulure payments of or entitferents to claim payment:

or repayment of any faxes, Insurance premiums or ather over-payments by the Sompany;
“Secured Liablilties” means:

{a) ali present and future cbligations and lizhilities {whether actusl or contingent,
whether owad jointly, severally or in any other capacity whatsosver and of
whatsoever amount) (and whether on or at any Ume afier demand) be due, owing
or incurred In whatsosver manner io Unity by the Company and whether or not
Unity shall have been an original party to the relevant trensaction,

(8] All costs, charges and expenses incured hereunder by Unity andlor or any
Receiver, and all other monles pald by Unity andfor any Receiver in connection with
this Debeniure or the Property or the Charged Assets including without prejudice to
the generality of the foregeing, sll cusls and sxpenses under clause 11.

{c} interest discount commigsion or other lewful charges and expenses which Unity
may, in the course of iis business, charge in respect of any of the matiers aforesaid
or for keeping the Company’s accounts{s), and so that inlerest shafl be computed
and compoundsd according to the usual mode of Unity as well after as before any
demand or judgment or the insolvency of the Company;

"Security Document™ means this Debenture, any other Encumbrance crealing or
purpofting o creste securily over assets of the Company as security for the Secured
{dabiliies from time W time and any guamnies, indemnity or other sursly chiigation relating
o the Secured Liabifities from time to tme;
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“Security Financial Collateral Arrangements” shall have the meaning given to that
expression in the Financial Collatersl Regulations.

Whera “the Canipany‘ includes two or more persons or bodies: -

20.2.1 the liabilities of such persons or bodies shall be joint and several, and any svent
referred o in this Debenture shall be deemed to have happened i it happens in
relation 10 any one of those persons or bodies

20.2.2 ail monies, obiigations and lisbilities due, owing or incurred by the Company to
Unity shall maan all monies, obligations and ilabiities of all, or any one or more, of

such parsons or bodies to Unity

Where a restrictive obligation is imposed on the Company, it shall be deemed 1o includs an
cbiigation on the Company not to permit or suffer such resirictive obligation o be done by

any other person.

The singular shall include the plural and the masculine the feminine and neuter and viee
versa,

The clause headings In this Debenture sre for ssse of reference and do not affect the
construction of the relevant clauses.

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

Reference 1o any Act or legislation includes rsference io the Act or lagizlalion as for the
time being amended, replaced or re-enacted end Includes reference fo any sub-ordinaie

fegislation {including any European Community law which is applicable I the Lnited

Kingdom) order reguiation or direction made under or by virlue of that Act or tegistation,

Relerences {0 "Unily” include persons deriving title under Unity its successors and assigns
and any company with which it may smaigamate to the intent that this Debenture shalf
constitile. a confinuing security in favour of such new company as if it had been expressiy
named herein instesd of Unity,

References to the “Company” include Its suscessors and asgigns hisfthelr executors and
administrators and (in addition) any committee receiver administrator or other person
fawfully acting on behalf of every such parly (though no personal lizbility shall attach to any
authorised agent or altomey signing 28 such) and If this Debenture Is sxecuted by two or
more parfies the word "Company” shell be construsd o sefer to each of such parties
separately as if each such party had executed g separate charge in the form of this

Debentura,

Raferences fo this *Debenture” shall be construsd as inclikiing each separie or
independent stipulation or agreament herain contained.

References {o @ "person” include any person, firm, company, corporation, government,
state or agency of a siate, association, unincorporated body of persons, trust or parinership
{whether or not having a separste legal personality) and any two or more of the foregoing.

GOVERMNING LAW

This Debenture is govemed by and will be construed in accordsnce with English Law and
the Company submits to the non-exciusive jurisdiction of the English courls.

IN WITNESS whereof this Deed has been executed by the Company and is intended to be and is
hereby delivered on the dale first above wiitten.
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For use by 8 company with g common seal

EXECUTED AS A DEED by the 3
the Common Seal and/or H
signature of- )
Director/Commitiee Member/Trustee.
Director/Commitiee Member/Trustes.
Secretary
Far uge by & vompany withou! & vomemon seal
)
acting y a d!mctof in the presence of: )
)

/7

Witness Signature:

Withess Name:

Address:
T DAVID POSEN
SR SNCLAIR GROVE.
i,QNE)@'N NW! '& ?JG
Qecupation:

SIGNED for and behalf of LINITY

Manager

Director
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NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hanahy this dhay of

rgleases unic the Company the Properiy/the Charged Assels® io hold
free from this Debenture and all monles secured thereby and fro

thereunder

BIGNED for and bohalf of UsliTY

Manager

* defeln o3 anplicable

the same unfo the Company
m all claims and demands






