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Registration of a Charge

Company Name: ARIYA NEURO CARE (RESIDENTIAL) LIMITED
Company Number: 12713702

Received for filing in Electronic Format on the: 27/09/2021 XADW45L7

Details of Charge

Date of creation:  16/09/2021
Charge code: 1271 3702 0006
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP

Electronically filed document for Company Number: 12713702 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12713702

Charge code: 1271 3702 0006

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 16th September 2021 and created by ARIYA NEURO CARE

(RESIDENTIAL) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 27th September 2021 .

Given at Companies House, Cardiff on 28th September 2021

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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REGISTRAR OF COMPANIES




o This Debenture

.made the /4Fc day m‘ 6”@”‘/{3},

E
__B&TWE NF\ (. M@\j&f@ mw (@k‘iﬁmﬁm% }hm&?d S
Y ARANEURE RE--{RESIDENTFHAE)=&IMEEED- (company. number ‘127‘13?02) whase_
_'registered offlce 5 91~ 97 Saltergate Chesterfiefd Derbyshare United . ngdom 40 1LA (the -
“"Company”); and : . '

. .'(?.)'- UNI}'Y ?RUST BANK PLC whose adciress for service is: Fcur Brmdleypiace Blrm:ngham
Bt 2J8 {"Unity” } :

o wa*mr::sses as follows:~

: '_'1_. - ‘COVENANT TO PAY
B .é.if " The Company, as primary obligor and not merely as Sureéy',-'toveh'a'nt's"wi'th-'i.ihi’ty o péybr-

- . discharge to Unity the Secured Liabilities on the die date or dates for payment or discharge -

‘or,.in the absence of any: agreed or specnﬁed due dates; immadiately on damaﬂd

- 12 if the Cumpany shall fail to pay any amcun’c under tfis Debenture when it is die then such :

"~ amount shall bear interest (after as well as before judgment and payable on demanri) atthe'

- -Defauit Rate from time to time from the due date until the date such amount is pald in full to
- Unity. :

2. CHARGING CLAUSE

24 The Company with: Ful Titis Guarantee charges and martgage s'to Umty as'a contmumg_--_.'
S securtty for the payment and (ﬁlscharge of the Secured Liabilities: :

L 2.-‘[.1 by way of !egai mcrigage all freehefd and 1easehold property of the Cﬂmpany atthe
‘| -date of this Debenture and the praceeds of sale thereof together with all buildings, -
-&fructures and fixtures (including trade and tenant 5 flxtures) from time to time on or.
©n any such property; S - :

242 by way of fixed charge

2 1 2474l estates and snterests of the Cornpany in freehold Iaasehold pmper’[y and

ather immovable property {wherever situate), now or at any time hereafter

. durihg the  continuance of this security belonging to or- charged. to the
Company and the proceeds of sale thereof, together with all buildings, -

-structures -and fixtures. (including trade -and tenant's fixtures) from time to.

- lime on or i any such praperty (other than any property charged in terms of
clause 2.1:1 above} . .

o -2.'1. .2;2 i:y way of fixad: charge tha' beneflt of all its raghts present and fuiure under _
-~ . covenants for title given in relation to the Praperty and the bensfit of all its’

rights, present and future, against any lessee; sub-lésses, licenses or other

- -occupier of the Property for the time being {inéluding r'lgh'ts to rental income,. -
. licence fees, mesng profits and other income) and, in sach case, ;ts rlghts
: agamst guarantors and sureties for the obilgations of such persons

0128 by way of flxed charge the' beneﬂt of allits righ’cs present and’ future under
. - any ccntract for the sale, letling. or other dispdsal of the Propetty ard any
: -optlon to renew any lease or purchase any reversioi (whethe\’ freehol d or'_

not) i relation to Ehe Property; B

' .'2’1 24 by way of f:xed Charge the - beneﬂt of all its r;ghts present and future"
against persons in-connection with- any works carried out-and/or services ™
“and/or. goods supplied in the design, constmctlon fettmg Gut repau' or’
' {eplacement of the F’roperty o




2125 .by way of fixéd charge all licences, consents and euf'Eonsatroee {both public -

.. and private), present and fuiure; held by it.in eonﬂeciion wath any -of its
. -activities (mcludmg any L;eencee), - .

.121.2'.6 by way of fixed" charge ali other- egreements relafirig- te !and whach the

- Company is or rnay beceme party to or ethervvise entitied;

._ 2.1.2.7 by way of fixed charge all its present and future plant and machmery (eave- :
to the extent that such plant. and mach nery farms: pert of ltS steck in trade -

- orwork in progress);

12.1 .2',.8 by way of fixed charge all 1ts present and future veh:cles (save to the extent” -

- thatsuch vehicles forms part of its stock in trade or work in progress};

24.2.8 by way of fixed charge all its présent and fuiure- eempuiers {savé to the -
Jextent that such eomputers forms part of its stock in trade or work in -

- progreee)

' _ '2 1 2 1Dby way of fi xed charge al lts present and future oﬁlce eqmpmenir {seve G
- the extent that such office. equnpmeet farms part of its stosk in trade or werk o

ln pregrees)

R 1 2. ’E’i by way of fixed- charge aEI other ec;umment present and future net maore

" particularly charged by this clause 2.1 {unless it forms part of its stock in
-trade ‘or work ‘in progress) together. with all related spare parts, fusls,

. “equipment; tools and .all log books, maintenance records, record books,”

. -manuals, hand books, tontracts, warranties and services records and the -

" benefit of all.its rights, present and futiire,. against any person in respect.of
g .'therdesagn manufaciure, purchaee msteliat;on reeaar andfor replacement;

2 1 2 12by way af. ﬁxed charge aii s goedwﬂ! and unca Ied caplta present and

future

2.1.2. 13by way of fiked charge alt stocks, sharee and oiher secermes (inciuding -
s - .debt securitiesy and interests in'any’ unincorporated business or entity, now
‘and at any time during the continuance of this security owned by the
. Company, together with all rights, benefits and property {including dividend. .
_and-ather income whether by way of dividend, distribution or otherwme)'
. offered, arising or aceruing in relation thereta whether by way of bonus;

" ¢onsolidation; corversion, exchange optien preference, re%urn m‘ éapital or
otherwnse L .

: 2 1 3, ‘[4 by way of fixed cherge all mtereets in and nghts under pe]zcses of msurance'_. o

and assurance ‘now ot at any-time during the continuance of this: security
~belonging to the Company, and all its rights, present and- future, to- other

- compensation montes. from t:me Eo time payable in respect of the Cherged_'

- Assets;

' .'2 1.2 15by way ef fi xed charge alt: peter;ts trade and service merks brand and

trade names, copyrights, design rights, registered designs, trade secrets,

- know-how, " inventions, confidential - information ~and ather m%ellectuel'._ )
property rghts. including the benefit of any pending apglications for any of -

them, now or-at any time during the 'cehiiﬂﬂ_ame--df this seciirity belonging
to the Company,-including all the Company's fights under any agreements,
_ 'both preserit or future relating to-the use ar explextetlon of sech nghzs

242146 by way of fi xed charge the Recewabies

= .2 1.2. ‘E?by way of fixed charge w:th eﬁeei from the openmg or esiab!lshment Df any
' - Collections Account (as defined in: clause: 4, 38} all momes standmg jia) the

- gredit of euch Coﬂeetsons Ascount;




22

T 2 1Bby way of f:xed eharge ali Acccunt Balances (nct bemg charged by cfause
21247

Lz 1 2. ’19by way cnf faxed charge ‘the beneflt of aﬂ warranties, mstrufnénts -
guarantees, charges, pledges, and ather. security -and all other rights and
; remedies available to the Company in respect of any Charge Assets

o 243 by way of ﬂaatmg charge (|) all its undertakmg, property and- assets, whatevsr -andj

wharever, both present and fiiture except to the extent effectively charged under
- the preceding provisions: of this clause 2.1 and (i) all its undertaking, property and -
- - assets both present and future which are mtuated in Scoﬂand whether or hot'so

effectively charged. :

~ The: fzxad chai‘gias craated by cliuzes 2.1 '1' and 2. 1 2 inelsive shall in"pach ca's'e' include -
‘all related spare parts, fuels, equipment; fools arid all log books, maintenance récoids,
' -record books, manuals, hand- books; contracts; warranties and services records and the .

benefit of ail 'its rights, present and future, agamst any pefson in respect af their des;gn i

'manufacture purchase mstallaten repair and/or replacement.

ol

94

Unity may at any time while this Debenture is eﬁforcéabie_by noi‘icé to the Company 'cdﬁv'eﬁ-
any fleating charge ‘granted by the Company with immediate &ffect info a fixed chardge as

~regards any. asset which is the subject of the floating charge of which is specified in the
- notice {butin re atmn to any agset srtuated in Scotfand, cniy to the axtent permltted by :
) Scois faw). :

 Without prejudme tt: any rule of an whlch may have a similar effect any ﬁoatmg charge

- constituted under this -Debenture will automatically be coriverted (without notice) with -
‘immediate effect into afixed charge (but in retation ta any asset situated in Scotland, onlyta .
‘the extent permitted by Scots law) as. z'egarcis alt assets the sub;ect of the floatmg charge- _

S “uport the occurrence of:

25

26

2.4..1-. :any step bemg taken by any thtrcf party to take a flxed charge over any Charged S

Assets

242 any step being taxen by any thtrd party to- !evy any d|stress attachmen%’ execuhon'-.

CLor other iega} procass aga nst any Charged Assets o

2';4.'3 “the' Company ceas;ng to carry on busmess or to bea gomg concern of

"2',4:;4- [+15} the makmg of an order fcr the compulsoz’y wmdmg—up of the Company, or the
... convening of a meeting for the passing of a resolltion for the voluntary winding-up ... .
.~ of the Corapany of the taking of any steps (including, without limitation, the making -

- ofan ‘application- ar the giving-of any. notice} by the- -Company or any other person
_for the appointment of an acfmxmstratar in respect of the Cﬂmpany

- Paragraph 14 of Schedule EH fo the insatveﬂey Act 1986 shai] app y to the chatges created -
byor pursuant to this Debenture, . .

The Compaﬁy requ@sts ‘the Land Reglstry to enier a restnctton in the foi%owmg form inthe.
-.Propnetorshtp Reglster of any reg|stered tand formmg part of the Charged Assets now orir
- the future: S .

“No ritspnsstmn of the regasterecf estate by the proprieter of %he regls%ered estate or by the

N . proprietar of any registered charge, not being a charge registered before the entry of this '

restriction, is to bé registerad without a written consent signed by the proprietor far the time

* being of the charge dated [ 1 infavour of .Unity_Trust Bank ple referred. toin the Chéﬁrges
,Regmter and e . C . . :

o The Company fur%her requesis where applicable thata mte of the abhgatmn on the partof -
Unity to make further advances'to the Company. (which is desmed to be incarporated.in this -
Debenture) is-entered ot the Register of Title of any reglsiered fand fermmg part cf the:

s Chargecﬁ Assets now.ar in‘the future
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' -ceN'ﬂuuam SECHRB‘Y

“Without pre;ud ice'to’ the generailty of clause 2, thts Debenture secures ail advances already
made and {0 be made, and-shall be g commumg secunty to’ Umty netwﬁhstandang any
. setﬂemerﬁ ef acceunt or other matter whatseever .

This Debenture shall not beé. cons dered as sattefled or dscharged by any :ntermedlaté L
-paymeni repayment of drscharge of the whele or any part of the Secured Ligbiliies, -

_ UHDERTAKIMGS AND CGVENANTS

' ._The Cempany undertakes and cevenants wuth Unaty (save where Umty agrees |n wr:tmg Ea-:

the contrary): =

Tt Wil Vi, withiout the prior whitten consent of 'Unit'y, eitheﬁr_in-e sitigle transaction o in

saries of transactions whether related: of not'and whether voiu'ﬂtarlfy of m'vbluntari!y, sellor
~ transfer the Ci‘la{ged Asseats or any interast in any Charged Assets other them a Perm tted :

. Dtsposal

T
Cas

45

A
48

a0

T il compiy wn{h the terms of thxs Deben%ure and ali agreements relatmg fo the Secureci -
_ 'Llabﬂztles . . e : BT

At will preserve and masntam aH tnteiiectuai property nghts owned or ueed by the Company A
._(mcludmg those referred to i in’ clause 2.1.2.15); _ : .

~AE will pmmpt!y notlfy Unsty of the acquisitiof by the Cempany t}f any mterest in any '
'.Property _ oo . '

: l% will cemply with all covenants agreements stlpulatrons and Ghi gailcns fiow or at. any’ tlme-:
_affectmg or binding Chargéed Assets insofar as the same are subsisting and are capable of
_being enforced; and. it will duly and diligently enforce alf covenants, agresments, stipulations
“and-obfigations benefiting a Charged Assets and will not, waive, release or vary {or egree to:

do so) the obligations of any other party thereto

it will keep each Charged Asset in good and substantlal repasr and cendrticn and prc}mptly‘ .
“after being tequired to do so by Unity; make goad any want of repair of a- Chafged Asset or

renew when necessary {in sach case at the cost of the: Company)

LS will not to do or permlt fo be dcne anything which may in any way adversely aﬁect the.
valué of a Charged ‘Asset or jeeperdtse depreeuate ar c:therw;se pre;udlce any nghts or:

assats seclired in favour of Unlty,

it wrﬂ abtain and malntam any permﬁs regnstrat:ons licences;’ exemptlons consents or

other approvals fequired for its business or-in respect of a Charged Asset (and file any

notification, reportor assessment reqwred) under any Enwrerzmenta! E.aws and wsll comply :

in alt material respedts wzth all Enwronmental Laws

-'It will rot create oF; permlt te sebsrst any En{:umbrant:e un any Charged Asset o%her than m'
) favour of Unlty : : .

Unless. otherw:se parmitted. by a Fmance Docuneent it wil not without the prler wrrtten' .

consent of Unity:=

. 4 10 1 mcur or have eutstandmg any fmanc:al mdebtedness to erzy person other than
" roirival. trade credit in the ordinary course of its day-to-day business (and which is
not autstanding for more than 30 days) or indebtedness which is subordmated o

“the Secured L:abni;tles on ferms satﬁsfactory to Unity;. -

4102 -grant any guerantee mdemmty or: other suppcri m respect of the obl:gat:ens uf any.

_ether person; or.-




R

40

oAt

oz
© 0 permit to be done any development of any Property or apply for any planning consent in’-
" relation to-any Property or do of permit to be done-any act, matter or thing which would "

o413
414
415
4t
41T

4.18.

e of any Charged Assets, and (i) all deeds, certificates and other documents constituting or -

4. 10 3 make any foan o provrde e;}y ether flnanclal eccemmedatmn to any oiher person

.. {other than a joan which is subordinated ‘to. the - Secured Liabilities on terms -
-satisfactary . to Unity and not made m breach of the. other terms of any Flnance'

E Document)

_'_It Wlﬂ not enter mto any amelgematsen demerger merger or corporate reconstructuon

Tt will not make any structural or matenal alterahon %e or fo %he use of any Prepedy or-door

have & meteraet and adverse effee% on the value or marketah;f ty ef the Property in question;

!t will nét grant any Lease of, part wrth possessaee or share occupatlon of the whele or pert =
“ of the Property or confer. any. licence; right or interest to- occupy -or-grant’ eny licehce or_'-'
_ permmsaon to assign, under—let or pert with possession of the same;.

Howilknat vary surrender, cencef er drspose of o’ pefm;t te be forfett eny Ieeseheld nterest
: '._.m any F’reper%y : : . L _ .

It Wil observe and perferm ali covenants agreements end stlpulat:ons frem time te tame

: - affecting any interest in the Property or contained in any lease; agreement for iease orf other '
: agreement under Which any part of the Preperty may be held; - .

it shaEI not declare or pay any- diVldehdS or mterest ot unpaici dwldends of any o?her-. _
- distribution to any of its members; directors, partners, beneficiaries or affiliates or make any
© . other payments in relation to any loan or indebtedness owed by it to any such person at any

tlme whne an Event of Defau?t is contmumg, L

' 1t will nctlfy Unity in wrmeg should any persen ecqu:re in aggregate 30 per cent. or mare of :
its issued shared capital; . .

_ !f an Event of Default is centmumg, it well no’c wrtheet ihe priar wrrtten consenf: of Uﬂ:ty
448 1 redesr or purchase its, own shares ' o

' 34 18 2 pey eny ameunt by way of d:v;denci to |ts sharehelders or '

- this Debenture, been adirector of the Cempany oF that Company)

permissions, consents and licences and any other. documents rélating to the: permtt‘ted use

4.18. 3 pay or répay any amoint to its directors (or any person who has, since the date m‘:' L

'_Et wxll lmmedsately upon the éxecution of the relevant Secuﬂty Doeement (er upen cemmg o
" _.into the possession ‘of the Company at any time) depasit’ with Unity. (i) all planning . -

evidenting title toany ‘asset which. is subject to fixed security in favour af -Unity including, .

of the same executed in blank {except for the number and class of shares and the name of

. the transferor) and Jeft undated.  Unity may at any time after the date of this Debenture
- complete the instrumants of transfer on behaif of the Cempeny in faveur of- atself of siich -

B _ .other person as it shall seiect

421

3 W|EE promptky on the request of Umty from time: to i!me give. nétice of assagement ar -
" charge (in such form as Unity may require) in respeact of any’ asset which-is the'subject of an
assignment. or chargs purstant to a Finance: Documant - and . will usé all reasonable .

‘without fimitation, all certificates and other documents of title to the stocks; sharesiand other
. securities referred to'in ‘clause 2.1,2.13 above tagether with stock transfer forms in respect -

endeavours to procure-that the recnpaent of that netzces ac:knew edges receipt in: a form -

. satisfactory to Unity; o

Tt will (at its own cest} on demand by Umty execute end dellver in such form as Un:iy may -

from trme to time rec;uire

B T




4211 .'eg'al.mortgagéof' any freahold or lsasehold property of the co'mpa'ny which is not .
o - effectively: charged by clause 2.1.1 and of any frechold or leaseho!d pmperty Co
acqurred hy the Company after the date of this Debenture; - : :

-4.2'1.2 ‘& standard secunty or ether fixed secunty over the Companys hentabEe freehoid L
" leasehold-or other property situate in Scotland . : '

L4213 & T"xed cherge or ess;gnment in-or. by way of secunty of- any Asset subject ta =
' Hoating Gharge: under clause’ 2.1.3; andfor L '

- 414 a chettei mertgage over such cha!tels plani anci machlnery :as Uruty may speclfy,

' ;and tha Compeﬂy will exécute such other deeds decumente agreemeni‘s and Instruments.
~and will: otherwise do and concur i all such- other acts -or things ‘as Unity may deem’
necessary for perfectlng, preserving of profecting the security created {or intended to be:
. createef) by this Debenture. or for facilitating the realisati ion” of the Charged Assets er the
; exermse nf any rights of Unsty under this Diebenture; L

422 it will effect and- memta;n or enstire that there is effected and mamtamed at al tames with an
- insurance company acceptable to- Unlty insurance in the names of the Company and Unity
" as co-fsured {or if co-insurance is not available; in the name of the Company with the.

' mterest of Umty as first loss payae noieci) m respect of.” :

422 1 the- Pmperty (mciudfrzg in resgect of any Llcences and any ftxtures equepment -
- furpiture; plant or machinery in which it has an interest), against the nsured Risks
. fo. the full reinstatement value thereof (including the- cost of -demolition and’
'-professmnal fees) and the loss of reni Llcences or. business lnterruptlon cover for
not less than'three years and : .

' _4 22 2 the. Charged Assets fo the fult relnstatement valﬁe thereof

~and Unzty may, if it considers that the amount 1nsured by, ar the risks cavered by, any such_ :

' l_nsurance Policy are inadequate, require the Comipany to increase the amount insured by, -

- and/or. amend the category of risks covered by, any such Insurance Palicy to such extent
and i such manner as Unity may cons;der appropnate and the Company will promptly :

. comply with such reqwrement ' .

423 itwil eohfy Unty of renewals made and maienai vanazlons or cancel!atons of Insurance. R
e F’cﬂxcues made or, ta the knewledge of the Company, threatened or pendmg, :

424 1t will Fot ric or permit anythfng tu be done whlch may maka void er voudabte any lnsurance _'
- Policy, . . . L
425 K Wik use a’n reasonable erideavours fo ensure et'.'eié tzn’ieé" the':t all Insurance Polici es :
“contain terms providing that it will not be invalidated so far as Unity'is concerned for fallwe

- to.pay any premium due without the insurer first giving to Unity not less than 30 days B
- written notice or for breach by the Company of any of the tefms of the policy;

U426 it szI duly and punctua!!y pay all premiurms and ether momes payabla under aiE Ensurance L
Policies and promptly, upon request by Unity, produce to Unsty a copy or sufficient extract of
every lnsurance Policy together with i‘hl‘-:' premium. recelpts or other evidence of the: payment '
thereof : : _ o . : .

' 4.2?‘ At wil notify Umty pwmptly of any ‘event giving rise to a cla;m oy any. Ensurance Pohcy sn'f
- gxcess of 8% of the Secured Liabilities; _ : . U

: 428 It will comply with Eegieiatlon relatmg to the Charged Assets: lnc:ludmg, WIthcut limi tation,
all taws relating to- tewn and countgy plann ng. fire precautions: end heelth dnd safety at
work; _ : : _ - . '

428" - ft vl 'prém'ptiy ;')ey of cause te"be paid and in'de'mn'ify 'Un'if:y"and any Receiver agains{'e'l 3

. _'present and. feture rent, - rates, iaxes dutses chafg&*s assessments impositions. - and



ou{gcmgs whatscaver mw ‘or a’a any firme in the future payai;[& in respect Df the Property {

any part of ;t) or by the owner or occupier of ihe Pmperty (ar amf parl of 1t}‘

430

4.3

1t wm carry uut all wcrks and mamtam a}l arrangements whtch any reievant public ar'-"'
. statutory authority may require recammend or direct to be carried out. or maintained in
- retation to the Charged Assei‘s, - : -

it _w;ll notify Unity am‘mednataiy upon the-receipt of any notice; order, complaint of surmimons
~{or propasal for the same) from. any statutory or other authority relating {0 the Charged
Assets and to produce a copy of the same ta Unity, and at the request of Unity (but at the: -
cost of the Company) to. make or join with Unity in making such ‘objections. to oo

= repfesentatsens agamst the sarme as Unity shail requnfe, o

4.37

433

435
436

L 4i36.2 the details af- any htrgatmn arb tration. or admmlstfatwe prcceedmgs cf whsch it s
o -aware (whether current, threatened or pending against it), which might' reasonably’
_ 'be expected to have a.material adverse effect on the ability of the Cempaz"ay o

: a3

 will, if the: Company is.in bi‘aach of any Eegtsiatlon cazry out WJth all reasenab!e spaad

sueh remedial steps as Unity or any: Receiver shaill require and, in- default; Unity or any -
“Receiver may {but shall not be obliged to) anter the F’rcperty anci cag{y U such- ?emedral

stepza at the expense of the Campany. .

fowill permlt Unity, any authcﬂsed representatwe of Umty or any Receiver t{) entér the-
- Property for any reasonable purpose {including to take any steps or action which Unity is"
*entifled. to take under this Debenture) and on reasonable notice, to have access during
normal office hours 16 its’ aceounts and aceotnting records and any books and records..
- ralating to-the Charged Assels, to lr;spect and take copies of the same and to provide to -
“Unity.orany. Rece:ver SUCh mfcrmailor’i in retat;cn to. the Charged Assets as. 11 or ha shali

reasonably . request

-'Z_!t will maintain its centre ﬂf maln mterests {COM!) for the purposes of EU Regulat;om f}n L
-Insolvency Pmceedmgs EOGG (E*éo ‘1346/2{)‘:30} iry the United. ngciom . :

it w;EI prompﬂy Lépon ‘the feqaes{ of Un;ﬁy suppty, or’ ensure the supp}y of all such :
documentation, information-and other evidence as is. requested by, Unity {for itself or on.
behalf of any prospective new lender).in order for Unity (or that praspective new lender) to -
- carry out and be ‘salisfied it has complied with aﬂ aecessary "knﬂw yaur Company mr';_f

_'aimliar iderifi catmn ;:smcedures and fequrrements

' lt wali pramptty suppiy to Umty

T4, 36 1 true s&paes of aEl documents dispaiched by it to.its shareha&rfem {or any_ ciass ef :

-~ thém) or tts credntos‘s generaily at f%ie same fime as thay ara i spatf;had

"compiy with any of its abkgatmrts under any Fmance E}acumeﬂts

4363 & copy of any hotice, order drectwe. desegrzat!on reseiutluﬁ or pmposai havmg._

- ‘application. ‘o or affecting & Charged Asset of-the. area in‘which- lt iS s:tuate
3. including anystatumry notice; . .

: 4364 the oceurience of any Event ef De?ault (ar any even% whmh m:ght became an Event :

of Dafautt} {and ihe steps if any being taken ta reme:iy st} and’

4a_3§;5 sucﬁ further mformatmn regarcﬁsng i fman{:ta! camietmn business am:i aparatacms
. ofthe Campany,- a_ Charged Assat ar any cfmer matier re ated tc; any Lean as Umty-

" rmay request

_Ei; wil xmmedtately rmféfy Un;ty Inthe avent Qf any cr@drtor execatmg any dzstmsa agamsi th& :
. Gompany and of any steps (including, witheut limitation, the miaking of any application or
.- the giving of any notice) taken by any person (including; without limitation, the Company} i

: ralatlon to thﬁ administration, w:nci:ng up or dlgsoluttcm of the' Company. :
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It will- cel!eat of acc;ept paymeni of anci recewe, in sach case as agent fm' Umty; all

Recelvables and, immediately upen recel pt pay all monies which it may receive in respect

of any Receivables or in respect of any other rights charged. to Unity by way of fixed charge
~unider this Debenture into such specially designated. account{s) as Unity may from time to-
. time- direct. (sach such account tagether with all additions to or renewals or replacements.. -
" tHeréof being.a "Golledtions Account”) and pendmg sa,sch paymem hald all momes 0.
“tecelved upon tmsﬁ for Umty, : :

it will Aot bé entitied, and shal il not attemp% fo wi thdraw or. transfer any fnonics s%aﬂdmg to -
“tie credit of @ Collections Account without the prior. censent of Unlty :aﬂd Umfy may In s
" absolute discretaon withhold Sur:h consent; - :

3 wilf o demand by Unty execute a legal assugnment of any or all of the Racewables i _
- -such form as Unity may require “and give notice of such assigriment to. ii’se cfebters and take
such ather ste;:s as Unity. may WISh to perfect such assrgnmem

It wi il -deal wcth the Recewabies ! ac:cordance thh any directians from tEI‘ﬁE to trme gwen i
*writing by Unity and in addition to its obligations under ¢lauses 4.38 to 4.40 not, without the
. prior written-congent of Elmty, release set-off, grant time or mduigence of etherw;se dea!_ .
.'wzth the: Race:vabies save in accerdance with this ciause 4. 41

It wnll fum:sh Ur;:iy with such mformat]on as ta the natufe emd amount of the Recewabies as o
-Umty may reasonably reqwre o .

Tt will: carry on its business. ina pmper and efﬁment manner and net make any substantta%
s aites'atsen in'the nature or condtct Of that bﬁsmess aﬁd ' S

1t will affix to such tems of ‘ihe Chargad Assets’ sub;ect: t& a ﬂxed c:harga uhder th|s_
Debenture or endorse or cause to be endorsed on such Hocuments: as. Unity shall in gach -
_-case stipulate any label, sign or memorandum reqmred by Umty draw;reg attemmn 0 the

- security created by this Dehenture

52

; : 53

'5,:5. :

F‘?OTECTIO?\% OF SEGURITY

CH Ehe C{}mpany does’ not camp!y with EES obhgatmns under this: E)ebeniure in respec% of any
" Insurance Policy, Umty rmay - (without any_obhgataon to do sa) effact or rengw -any such
insurance: Policy. either in it own ngme or in its name and that of the Company with an

“endorsement of Unity's interest and the monles expended by ‘Unity on so eﬁecisng or

o rarsewmg any such iﬂgumnc& will be reimbursed by {he Company to Umty on-démand:

_' All premiums and other axpenses inéurred by Umty i connectaan with the insurance of the .
Charged Assets shall be paid ‘oF refmbursed hy the Campany to Umty immeﬁlately after' ;
; they are paid or ;ncur%'ed by Unaty _ N .

- Sub}ec‘é to-the terms of any insurance Palscy and. any Lease all proceeds of insurance wili
- be-gged, st the aptmn Of Umty in or tawarcis Teinstatemant or re;&ayment of the Secured'_'
o Lzabitttzes : . : . :

Umty shall have quE power k& settle and ad;ust waéh tha msurers ali quemrons wuth respact to - -
the amount of any liability of the insurers and. the Company Errevocab§y appoints Unity by
way. of security as the attc;mey of the Company on behalf ‘of and i the name of the
- ‘Company-and to receive and give a good discharge for any monigs arising in respect of the .
- Charged Assets under any insurance F’alrcy whether effected by Unity or not, .

. ijmsy may r@tam for its abscﬂute use and beneﬁt all sums allowed to Umty by way of
“commission. and otherwise. in res;:;eci ef msu;‘ance ar " other busmess of the Company -
. ﬁffected Ehmugh Unity. ' : .

if there is ar’ay breach E:sy the Gompaﬂy of sts obhgattons under any Fmance Document Unity.

may (without any obiigation to do $6) carry out stch works, - or takeé such other dction or

steps as Unity cofisiders appmprsa‘te ol remedy tha breach iy sach case at the cost of the _

R Company.




BT

“Unity shall be emitied,'atﬁs sole discretian, to-have & valustion. of the Charged Assets or
. rany part of them cartigd ot from tinie o time by an independent surveyor or valder -

* (appointed -at' Unity's -sole- discretion) and the Company consents to ‘any such valuation

" report being prepared and- agrees to pfovrde such-access and other assistance as maybe
_reasona{ﬂy required by Unity for such purposes' (including ensuring that any tehant or .-
“geeupier shall-ensure access and assistance i is providad for. the f{}regomg purpcses

The obhgatnons of the Campany under this Debenture antifor any other Finance Bacument" :
- hall not be affected by any acl, omission, matter or thmg whmh waufci reduce, ra{ease or.
- -pre;udtce any t:f its: abhgataons mciudmg :

B8 any time,. wWaiver of conseniz granted to or- compcs;ilon w ith the Company csr {:ther :

Sperson;

532 the reiaase of Ehe Company or any other person under thia- tarms of aﬂy we

. aampﬁsmon or arrangemeat wﬁh aﬂy creditor of the Campany, :

CBER3 the takfng vanatmn compromlse exehange rengwal’ or re!ease of, or fefusat oF -
. neglect to perfect, take up or enforce, any rights against, or security over assets of -

the Company or any other person or any non-presentation or non-observance of
~ any formality or ‘other requirement in respect of any instrurnent m‘ any faillire tc,:
reai;sa the full vaiue C}f any security; -

- 5.'3‘4"'_-_ar=y mcapamzy or lack of power auth@rsiy ar Isga persanahty of of drssaiuizon or s

- ehangein the members or status of the C(}mpany or any other parson; .

' ) 585 : -3aﬂy ameﬂdmeﬂt {however fundameﬂta ) oF repiacement of aﬁy Fanan{:e i)t}czsment

g 5._-8.6 ': sany uaenferceabti;ty, Hagahty or mvaiednty of any nbhgat r.m af any {JBTSOF} undar any'

: Fmance Smexmeni orany other dacument or secuﬂiy

' 5'_,.&'? - any znsctvency orsn"miar ;Jrcceedmgs

'_ -_5._8‘8 : 'Eha wmd;ng—up, dzssoiutieﬂ, admini sﬂ‘atlc}n o reorgamsailaﬂ of tha Campany ar any"

‘tiher person o any change in its: status functrcn controi of nwnershtp

589 :ar%y failiire to take; or Eui ¥ to take any secunty agfeeci o be Efaken in refai':oﬂ to ar;y :

of the Secured E,Eabllrt es;

5‘8__.:1'5 any failure to realise.or faﬁiy’ fo realise the valde of, n’::r émy 'ralaase' d;ss&érﬁé .
‘exchange or substitution ::»_f any Secunty Document takaﬂ in a'espect of any of the

Securad Laahlﬁtaas. or -

. S.‘S.ﬁ any o%her act aver&t o amnssicn Whlch hut for this: ciause 5, 8, mlght Gpemte to '
- discharge, impair or otherwise affect any of Ehe ‘obligations of the Company B
contained in this Debenture -or any-of the rights, powers or rememes conferred '

' u;:xtm Unity by & Fmance Dacumeﬁt af by iaw

B ENFORCEMEMT

This Debea&ur& rs lmmecésateiy enfcrceable at any time a&er the acelifrence of an Event of
- 'Defau t whereupon Umty may, without notlce tc: the Cgmpany, in lts absolute discretion:

.' 'Gj-.‘i._ siforce all or any part of this® ereniwe {at %hs tmes in the marniner and_on the. :
o terms it thinks. flt) and take possession of arid hold or ci[spose of ati ar any pari of

' any asget whmh is sec:uracf In favour of Umty‘ and

64.2 . Whether or not- t has aapo:mecﬁ a Reeewar ‘exertise al or any of the gsowars -
' -author:satlons am:ﬁ dnscret:ons canfarred by tha Law c;f Pmper{y Aai‘ 1925 (as vaned :

_ conferred by taw on mortgagees or Receivers,-and all t_ha powers cqnfefred on the
ﬁo!de'r of 3 quanfying floating ch-ﬁge-(&s__defir’sed by in the Insolvency Act 1886) by -




.. afan Event of Default ocourring solely due to any person. obtaining or taking steps to- obtain
@ moraterium ;}urs&iar&t to Schadufe Al of the ins&!vency Act 1986 ' . -

e
64

85

86

eT

0 possession in respect of any asset which is secured in favour of Unity or be liable for any
- toss upon realisation or for any negiect or. default of any naturé whatsoever'in conhection:
- iaith any asset which-is: securad in favolr of Un:ty for which a. moﬁgagee or mraz’tgagee in

9

B4

the insoivenz;y Act 1988 and al ather nghts and powers cnnferred iay th|s

%Z?ebenture

Umiy ghall not be entrtied o exerc:se s rrghts hereunder where ti’se nght arases asa resuit

‘The pewer csf sale or othar daspassal corsferrad on Uﬁ:ty and on. the Recawar by any. Fmance
Document shall operate as'a variation and extension of the statutory power of sale under

‘Section 101, of the Law. of Property Act 1825 and such power shall arise (and the Sectred .
- Liabilitles - shall be deemed due and pay’abe fer that: purpese) on execuhcn of this
g E}eben’mre . . o

| Sectmns 83 and 183 (}f the' Law of f*ropeny Act 132?3 5?&3” it app y o thzs aabenture or m' '

the exercise by Unity of its right fo-consolidate all or #ny of the security. constituted by this .

Debenture with any Security Document in existence at-any time or to lt§ power of sale, '

which powérs may be exercised by Unity without notice to the Company bn orat any time.

. aﬂer the occurrence. of an Event of Defauit

‘100 of the Law of Praparty Act ’1925

-The statutary ;:c:wars qf feasmg may ‘be exermsecf by Unliy al any time ‘on “oF- aﬁef the - o
- peeurrence of an Event of Default and Unity and the' Receiver may make. any Lease or.
agreement for lease, accept surrenders of Leases and grant. options ‘on such terms as it
-ghali think fit, without the need to comply with any restrictions imposed by Sections 99 and -

The pmtectlon g enio purchasers fmm a martgagee Ih Sections 104 and 107 of the Law af :

. Propery Act 1925 and Section 42(3) of tha Insolvency Act 1986 will apply ‘equally o .-
" purchasérs and any other persons dealing with' a Receiver or Unity and no’ purchaser or

oiner person dealing with Unity or any Receiver will be bound to see or mqwre whether the. -

“right of Unity or such Receiver o exercise any of its or his. powers has arisen or become
“exercisable or be concerned with any propnety ar reguiarity on the pan of. Unity nr suci‘; -

Rece ver in “stich deallngs

No person acivarzc:mg monies of makmg ava:iabie credrt tc any Receiver wuli be mncemed. :

to enqguire as'to the propﬂety or purpnse of the exercise af- the Recewers powers or ta see - '
tt; the apphcatten of any momes 80 ralsed of hermwed .

Neliher Unaty nor any Recervef Wz%% be anbie to ac:caunt as mcrtgagee or msrtgagee in -

possession might as such'be- kabia -

'No s%atu’mry or other ;}owe? of granimg or agreeing to gfaﬂt or ‘of aaceptmg ar’ agreemg o
_“‘accept surrenders of leases or tenancies of the whole or any part of the Property wili-be

capabie of being exercised by the Company witriaut the prior written consent cf Unity. -

" The powers ccnfermd.ha_reundar ar by any Fmance_ De_mument an E}ntty anci any _Recew‘er _
~arg in addition oand ot i substitution for the powers conferred -on miorigagees and

mortgagees-in possession under the Law of Property Act 1925, the Insolvency Act 1986 or

otherwise by law and in the case of any conflict between the powers contained in any such -
' A{:t an{i tht}se mnferred by th&s Debenturs the terms af hea’em wilf prevani '

1 L}gsty and any Recewer may from time to tfme cietegate by power of ai:tcmey ar otherw:se to
~any persohany of the powess and distretions of Umiy or the Receiver under any Finance
Document (whether ‘arising by stafute, the - provisions of ‘any Finance Document or
- “otherwise} .upon such terms and for such periads of time as it may think fit and may
- ‘déterming any -such.-delegation. ~ Neither Unity nor any Receiver will be -liable 1o the
© Corppany for any foss of damags ariszng from any act, default, omission ar misconduct of
any-slich delegate and refererices in this Debenture to Unity or £ any Receiver will whers .
© the.context 50 admits ;nctade references to’ any such da%egates 50 a;}pumteci ' -
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To' %he exient that Charged Assets corsshfuie Financial Callateral and are sui:;ec& to a -
Security Finaricial Collateral Arrangement created by or pursuant to this Debenture, Unity

shall have the right, at any tirme after this Debenture becomes enforceable, to-appropriate-

. all of any part-of thosé Charged Assels iii of towards the payment of discharge of the

'."'__'E},."!B_

Secured Liabilities.  The valug of any Charged Assets appropriated in accordarice with this’
Chause 6,12 shall be the price'of those Chaiged Assetd at the time the right of appropriation

C-i§ everclsed a3 listed o any recognised market index, or determingd by such other méthod
a8 Unity may select (including independent valuation). - The Company - agrees . that the

- miethods. of valuation provided for in this clause 6.12 are commercially reasonable for the -
. purpose. of -Regulation- 18- of the Financial Collatetal Regulations.  To the extént that

Charged Assats constifute Financial Cdllateral, the Company agrees that such Charged

 Agsets shall be held or redesignated so as fo berunder the control raf Unity: ?ar ail pufpases _
of the Fanancnai Ca!kateral Regulaimns . .

At any time after thls Debenture becemes er;farceab!e il voi ing raghts in respect of aEE R .

stack, shares and securities charfged by clause 2.1.2:13 may be exefcised (without

obligation to. do so} by Unity (or its riominee) i such & manner as it shall (in its absolute

. discretion) seé fit and all dividends and other distributions payabie in respect of such stock, -
-shares -and securities shall be paid to: and retained by Un;ty and may he apphed by Umty in. S

- accordance with c!ausa 8.

o .5_714___.

727 _' Each persan appmn’tecf tobea Recewe{ pursuant 20 thrs Debenture wﬁl be

At any time aﬁer th;s Debentare hemmes em‘nrceahie Umiy may. redeem any prior

- morgage. charge or encumbrance in respect of all or any of thé Charged Assets or procure _
_ . the transfer of them to iiself and may settle the accounts of the prior montgagee, chargés or
-encumbrancer and any. accounis so seltled will B&, in the absence of manifest error,

conclusive and” binding on the Company. Al money paid by Unity to the mortgagee,

Ltabtmzas
APP‘QINTMENT ANB FGWERS OF RECEIVER

" Urtrty may at aﬂy tnme after having been’ requested toy d& 80 by the Com;}any or after Eh;s'_

- charges of am:umbrancer in’accordance: ws%h such accounts shal ! forim part of the Securad -

Debenture becomes enforceable, by deed or otherwise (act;ng thraugh an authcxrrsed affscer 3

. of Unity); wsihaut ;:mef ﬁotace to the Ccmpany

which is sectired i favour of Umty,

. R 2 ramove {sn far as s awﬁzt[y abie) any Reaewer 50 appcmted

: 713 appﬂmt anothe;’ perscn{s} as an addsuaﬂai or rep|&cemem Reaewer(s} and/of

7. 1.4 appemt one cr more: persosns to be an acfmm:strator of the Gompany

' T.Q.‘i jentétied to-act andavndually ar i‘ageti!er With any other persaﬂ appmntetﬁ or. substetutecf :

. &8 Recefver,

- temiunsration and no Receiver shall at any fime act as agent for Unity;-and

723 entitisd to remuneration for his services at a rate to be fixed by Unity from time fo

: _1_1.“! appmnt one of Tore persans to be a Reces\rer m’ the whaie of any par& of any asset.

: ?22 -“deamed for ail purposes to ha the agent of the Cumpany and the Company shai b&_ i
© o solely responsible for h_rs acts, defaults and liabilities: and for the payment of hig- -

tirme (without being limited ta the maxirmun. rate’ SpeCifled by the Law of Pmperty i

- Act 1925).

" The powers of appomtmeai of & Recesver shall h@ in addatcor: o an siam%ory and other

powers of appointment of Unity under the Law of Property Act 1925 (as extended by this

. ‘Debenture), the lnsml\fency Act 1986 (as extended by this Deheﬂture) or-otherwise and -

© ‘such powers shall remain exercisable from time to time by Umty in respeci af any psrt of -
'any asset whlc?; is- secured in favour af EJmty : . :
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‘Each _'ﬁe’ée’iver_wiﬁ be the agent of the 'Corﬂp'any-_{wﬁicﬁ will be solely liable for his scts,

: _-mor?:gagees n possessmn and on receivers appoanted undsr that Act;.

_?.4.21 - all the powers and rights of ar absolute owner and power to do- or omit - to do"

) anythmg whlch ti’le Company itself c:ould do.or omlt tey doy; anci

~defaults and remuneration) and will have and be entitled  to. exercise in- relation to the .
Company alf the powers set out-in Schedule 1. to the l.nsoiven'cy_ Act 1986 and -all the
‘pawers conferred from me to-time on feceivers by statide and in particular by way of -
© -addition to hut wa%haut prejudace to those powers (and those of Um’fy} the Recewer wili

N .have . . .

741 ali the pcwars gonferred by the Law of- Property Act 1925 on: moﬁgagors and on

. 743 the powerto do all things {mcludlﬂg brmgmg or defending proceedmgs in the name

or-on- behalf of the Company} whlch seem to the Receiver 10 be. mcrdental or L |

. vondugive to:

'7431 any of the functmns powers authantaes or dsscretlons ﬁonferred on or'_ o

- vested in hrm

' .'? 4, 3 2 the exercise - of any r[ghts powers and remed es. caf Uﬁi ty prowdecf by or

purstiant to this Debenture or by law (including reahsa_tion of alt of any part’

: cof any asset which is secured in favour of Uﬁsty)

7433 brmgmg to h:s hands any. assets of the Compamy formmg part of ar wh
When goti in wauld be, Charged Assets

: No purchaser ar o%her person dealmg W|th Umty or - any Recewar shali be bound tQ mquare L
~“whether the right of Unity or such Receiver to éxercise any of its powers:has arisen or
- “becoms exefcisable or be concerned with any propriety ar regu ar;ty nn the parﬁ of Umty ar
. suich Recewer in such deal:ngs S .

'The recenpt of: Um%y or any Recsiver shall be conclusive. dlscharge ioa purchasm and, .

making any sate or disposal of any asset which is secured in favour of Unity or making any
- acquisition, Unity or any Receiver may do so for such conssderation in such manner and on
- such'terms as it thlnks flt :

Any liberty or power which may be' exercised ‘or -any de%efnimatmh wﬁicﬁh may be madé. B

- under this-Debenture by Unity- or any Receiver may be exercised. or made i its absoiute'

and unfettered discretion wnthout any obligation to give reasons

. Unl%y wn ot meur aﬂy §tab|hty (eith@r fo the Company oF té-any other person whatsoever) n

‘respect of any contracts, engagentents, acts, omissions, defaults or losses of a Receiver of
.-for ‘any liabilities incurred by him or for any misconduct by him or for his remurieration by

. reason of its appointing .a Receiver or of jts having made or gwen any regulatton ordirection
“to the Recesver for-any oi:her reason whalsoever. _ _ . L

fThe pmwszons af thls Debenture WIH not canfer on Unity any. nght 5] equn[y o any flttlngs .
- furniture,. vehicies, goods, lwestock équipment or materials so far as %hxs Debenture
o _'consﬂtuies a Bill of Sale. : -

'.ORDER OF PAYMENTS AND APPLICAT!ON C'F PROCEEDS

CIf Umty retelves a payment that is insuff alent to dscharge all- of the: Secured Liabi EItEBSI-I
Unity .shall apply that payment towards the Secured Liabifiti &s in such order.as Umtyj

requires.

ERFE

 Alt moneys feceived -or.'remvered by Uity dr any Rec’ééVer purs'uént to thi'sﬁsbentare -or' '

" the powers conferred by it shall (subject to the claims of any person having prior rights

.- thereto and by way- of variation of the provisions of the Law of P‘roperty Act 1925) be-
.apphed towards the. foliowrng ttemsm the foliowmg order _ O




823 '_.:thli‘ﬁ in pmv;dmg for the- matters (ﬂthar than the remunera%lan C}f ths Recetver}_ﬁ
Co 7 speeified in the first three paragraph of Section 109 (8) of the Law of Property Act”

812?._1‘ : flrst in Ehe payment af all costs charges and expeﬂses of and mc:cfental jis} the -

' Recewers &ppmﬂtmeni and his remunemimn

* the exercisé of any powers of the Re{:ewar

_ 822 - 'second “in the payment. or lhe discharge of any habiimes mcurred by a Recelver i

1925 -(iri o towards any.payment of any debts. or claims which dre by statute .-

o “payable in preference to Unity but only to the exten% 1o which suth d&bts or cEarma .

- ‘ghail have such preference} :zmd

24 “fouirth, it or towards the satisfactmn of the Secur&d Lsablhﬁes in sush arder as Umty

< ghall dli‘éGt and

_' 825 '.thereafter any. surplus bﬂmg pmd tc:- the person then entitied to such surplus
. The abave shall t}vemde any appmpriaimﬁ made by the Compeay '

'$ECURiTY PQWER GF A'I"I“ORNEY

o recguzred csrdes;rable io:

R )

16

104

102 .
o . loss andlor expense anses ‘as a result of the witful: defauit OF gross neghgence of Umty or
_ “the Recewer ' ' : .

| whmh is secured in favour af Uﬂlt}')! aﬂdfar

.]“f‘he Company by way of security agrees %a :rrexscacah%y appemt ijnzty aﬁd aey Rece Vel o
“sevarally to beits attomay and in {5 name, of its behalf and as its actand deed toexecuts,.
~deliver and perfect all documents and do ail things wh:ch the attomey may cenmder to be -

: 9,1..1 3_¢arz’y cut Qr fﬂff’% any cic: ;gailfm amposed of i’?‘iat Comgany by any Fanan{:e' .
.- Docurment orby this Debenture {including the: execution and delivery of any deeds,
"-charges ass;gnments notices of other seaurity aﬂd any transiers: of any asset

' g, 12 enabie Unlty ar any Recewer to axercrse or delegate the axercise Qf any of the -
' rights, powers and’ authoritias confarred -on thiatn by or pursuant. toany Finance
‘Document, by this Debenturs or by law (including, after any:Security Documaent -

becomes enforceable, the exercise of any right gf a !egai or benef c;:ai owner of any

" -asset which s secured m favour of Unity).

| -maemmm e

E}mty, _the Recewer arsci evary “attormey, manager agent emp#eyaa or other pers{m- '
~appointed” by Unity or the Recelver under or in. connection ‘with this Debenture shalt be -
indemnified on demand by the Comipany in respect of all labilities, costs, losses and
expenses incurred by it or ‘him ‘in the execution (or purperted execution) of any of the
. powers, authorities or discretidns. vested in it or him pursuant to the terms of this Debenture
o by any law o régulation) and dagakist all -actions, pr{jﬁeedsngsg ‘cosls, claims and

demands inrespect of any matter-or thing done of omitted iv-any way in- connection:with or

relating to all or any-of the Charged Asgsets. and Unity, the: Receiver or any such. other.
-person may retain and pay all sums in réspect of the same out af the money recewed under :

thé: pawers ccnferred by t?;ss E)ebenture

’Fhe Com;:any agreds o ralify and CGE’EfII“m all %hmgs d{}na amf all cfccuments emcuteci by y
-any atliarney in tha exerctse or purportect exermsa t;f ai; ar. any nf hls powers :

The- mdammty unﬂ‘er ciause 10; 1 shall net apply to the exient that any. such'i Eabality, cost =

?hé Company wr!i on demand ;nciemmfy Unsty agamsi any cost, loss or !aahi rty {mc[udlng

' any breakage costs and loss af margin} ;neurred by Umty asa r’esuli of




.-"'1{};'3}‘1 the otcuirence of any Eveﬂt of Default” o mvestlgatmg any avent” which it

: reasonabiy balieves s a Event of: Dafault or: is. likely .o glve rige to an Event af. -

- Defadlt;

N _10.-'3;2 any fail iure by the Ccmpany to pay any amount due unde; a Fmance Document on-

o "1’0."3.-5 any clalm ;Jmceedmg (s]g |ﬂVesttgatscn under any Envurenmeﬂtal Laws m connectlon

sts die da%e

- operation of any one or more of the provisions of a Finance Document or any part
~of a Loan not being prépaid in accordance with any notice of prepayment QIVEﬂ by
“the Company or being repa ci on ;ts due daie

1034 ac’ang or relymg on any ‘notice, request or mstructeon which it reasonahiy beheves to g

- he genu ine, coiract and appropriate! y autherlsed or

“with the Campany orthe Property

: _1-0_3;3' a i_oan fiot bemg made oft. the date requested by the Company by reason or the '

. _and any such cos% Eoss of habmty may mclude without. Inmltat on tha cost of ha\nng to
liguidate of re-deploy funds acquu'ed or committed to make, fund of maintain any Loan ér
any part of ft, or Higuidating or varying transactmns enterad inta n Drder to match;, hedge oF

11

~fund any Loan or any part of it.

cas*rs AND- EXPENSES :

The Campany shall pay or relmburse o Unsty on demand (on a full lndemﬂﬂy hasxs) alf

costs, charges.and expenses (including legal fees) incuirred or to be iricurred by Unity in the -
creation, registration; perfaction,. enforcement, discharge, - preservation of Tights andfor

" assignment of any Finance Document {including, without limitation, the costs of any="

S proceedings. ifi relation to this Debenture: or the Secured Liabilities),. which costs; chargEas. :

12,

: 13,
13
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13’.4 '

. NO LIABILITY

" None of Unity, -its nominee(s) or atly Receiver wifl be liable by reason of taking any action -
. pérmitted by this Debenture and/or -any Finance Document or any neglect or default in. .0
. -connection with any asset which is secured in favour.of Unity- or taking posséssion of or
~realising alt or-any part of any asset which'is secured in fa\rour of Unity;: except in the case
oof gross: neg[tgence or wilful default upon its part ' :

CONSQL!DAT?O%& AND SET OFF

Thls--Debenture ‘and each'Secunty Document shall ‘e security riot only for the"moréeys' '

-primarily provided for it but also for all moneys which may be or become owing by the
Company to Unity on-any account and. (5ave at the discretion of Unity) no Charged Agset

held by Unity shall be released unttil the: Secured Lnabal;taes has been pazd in i‘ul

on any account of the Cofmpany with Unity in satisfaction of the Securéd Liabilities.

: The Company euthcmses Um%y ta apply any cred;t baiance to which the Cempany i8 ent:tied .

All payments to be made to Unity under the Einance Documents shall be calculated and.

made withaout (aﬂd free and clear of any deduction for) set-off of counterclaim.

Uity may at any trme after the makmg ofa demancf for. payment (and withiout. notlce to the-
.- Company) combine or consolidate all or any-of the then existing accounts between Unity
~and the Company {including accounts. in-the name. of the Company jointly with- another), -
-and miay set-off or transfer any sum standing to the credit of any one or moré: of such"

: h accounts inor Eowards satisfaction of the Secured Liaba[ltees
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15.1

S PAYMENTS

AL paymen%s by the Cﬁmpany tc: Umty must be made to such acccum as vmty may ﬂ{}trfy-

to the Company from time to time, Time of payment: by the Company is of the essence,

Payments are sent at the risk of the Company and Uﬂ:iy 5 not nasponszbfe for loss of or_'_'
- delay to gazaymeﬂis sent by of to the {:ompany

' _Stert:ng ig the curreﬂcy of accoum arscf payment for any sum due from the ﬁompany, _save-' '
: _that ' : . :

1421 each ;}amem in respeet ﬂf costs expeﬂses cr ‘taxes. Shat he made in the Cﬁrranoy.: :

-m ‘which the cosis ex;:»eﬁses oF taxes are incurrad; and:

in that other currency

NGTICE OF CHARGE ORDISPOSAL =

' _?4}2}2 any amournt axpraasseci tm ba. payabie n a cazr&ncy cther than steriang shaﬁ be pai é :

-Oni. recewmg netacef that the Company inas encumberad or d spossed c}f the Pro;aerty ar arsy
- of the Charged Assets, Unity shall be entitfed to close the Company's ther current acoount
oF actounts and to' open a new dccount or accounts with-the Company and {without -

o ;‘Jre;udtce to. Unity's right to combine accounts} no monies paid .in. of carried to the

T
161

)

463

64

185

o many respec’s under any law of any jurisdiction, neither the legality; validity or ehfurceabllsty
~of-the remaining provisions nor. the iegaiséy, validity or enforceability of such prcvesma under -

the Iaw of any aiher jUﬁSﬂlCEEOﬁ wnll bein any way aﬁec;te& or mpaared -

186"

“Company's credit in any-such new account(s) shall be appmpnaied towards, or have the

eﬂ‘ect of dlscharglng, any part of the-amount: due to Limty on such closad: acccunt( )

It Unity does riot open such new acc::xunt of accounts, st shall nevertheless: lm treaiecs as it st; -
_had done so.at the time when it received such ncmce

.As from thai trme all paymer;ts made by i‘he Ecmpany ‘to Unity ‘shall Se credzted o be' '

treated as-having been credited to such néw account or accounts; and shall not operate to. -

: rectuce the amount dus fmm the Company fo Umiy at: tha t:me when-it recawed such notice,.

OTHER PROV!S?GNS

B If Unity consrders thai any ameunt pacd ot is capab?e ef bemg a\msded or reﬁuced by
< -virtue of any bankruptey, insalvency, liquidation or similar laws the liability of the Company

ynder this Debenture, this Debenture will Gontmua ami such amount WEIE nol be carzmdered
. 'ie Have been Jrramr;abiy patich - :

of law

A cemfscate mgned by arn. official or manager of Unlty as fo the- amaur‘it 0f the Secured. o
Liabilities shaH b mnsiuswe ev;dence saveinthe case of mamfest error ar o any questmn .

'lf any event of defasit' (haWs&ever-ééscribed) inany agréemeat'l}eiwéah Unity and the
" Company occurs-then {while it is continuing unwaived) Unity shall be entitied to initiate an
* -investigation of, andfor instruct the preparation of a report (accounting, legal; valuation or

Cother} on; the business and affairs -of the Corripany which Unity considers necessary to.
" agcertain the financial position of the Cc:mpany all fees and expenses incurred hy Umty m_ Do
-] damg be;ng payabie by the Company..- .

_The Compar%y herehy consents tc the prev;seen by Umty 0’{' alf snfcrmatzon in- reiaitcm tor t?;af -
" Comparny which Urity provides 1o any persen in refation to ﬁhe prepafataaﬂ ofa report as s
-referred tr:r in clause 16.3 above. :

Ef at any time any pmwsucn of this Debenture isor becomes 1llegal lnvai:d oF unenforceabm- o

_ND faliure or dal ay by Uniky in exercisi ing: any rzghﬁ or rerﬁedy urider this ijebeniure ‘shalt” _
“operate as a waiver, and no smgse or partnai exercise shall’ preveni further exerc:;se of any.w
-nght ot remedy : : _ e

s
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Unity will be entitied to disclose'to, its auditors, advisers or appiicable regulatory autfiority or

any -other person that enters or. proposes to enter-inio any assignment, transfer,

© securittsation- or other disposition of any part of any right or obligation in relation to the-
.. - Secured Liabilities confidenitiat information concerning this. Debenture of any azrangement
made or fo-ba mada in cannecﬂﬂn with this Debemzzre o

‘Save to the extent expressiy ;:Imwded ta the contrary i this Debeﬂture a thrrd party (be;ng.-
“&ny persen other than the Company or Unity and thelr germitted successors and assigns)

- -may nat eriforce any of its term§ under the Contracts (Rights of Third Parties) Act 1999 and .~
“no consent of Any th:rd par&y is rec;wred fr:;r any amandmem wvariation or ierrnmatsc}n of thls.
“Debenture, . .

- constitute one agreement

7.

g

18,2

18,

et

9.2

204

-ZCERTIFICATE OF ﬁﬁN-ﬂON?RAVEN?iGN o

This Eéébenture miay e éxécﬂiéd in - any numbé’f 'ci:f co&nférpéfts ach of W?azcﬁ 'wﬁen" :
" execyted shall constilute a duphcaie engmal but al the ceunierparts shaH togeiher.

;'Té'se Ccmpany certsf ey that thls Debemure does not contravene any of the pravisions of the_ e

Company 5 Memorandum and Articles cf Assocratfcm of ;ts rules or othezr constltuttcn as the :

- case may be:
' '-ASS:GWENT
_Umty may at any tlme

_-'18 1.1 as&gn all or any of ts rlghts and benefsts iznder this Debenture or-

" under this Debemure to-any bank or ﬁnanctaé instxtu%mn as determmed by unety

“DEMANDS AND NOTICES -
'Any demand ar nohc& given by Umty Lmrfer th:s E}ebanture may E}e

: j191 1 by letter addressed to fhe’ Compaﬂy sem by first - class pcst to ar Eaﬁ -at the'_

Sampany s tast krmwn address to Unzty oratthe Company S registered aff e or

eEectromc maél address

19.1.3. If sent by post, the demand oF riotice wrll be taken to have been made of given at o
- noon the second day following the daté the letter was posted. I sent by fax. or -
“other electronic means, the demand or notice will be ta%:en to-have been made ar

' 'QEV@% at tha time of transmfssuc)n

"'.DEFihH"ﬁ{}NS AND iﬁTERPRETAT[G?é

' In thls Debenture wher@ ti’aa cnntex% 50 acimnts B

. “Bank Beb!s“ means ol pmsen’t and future buak debis caf the. Cﬁmpanyt

"EB’! 2 tranfsfer or ath&rmse dnspf}&e of al or any uf 1ts nghts t}enefs%’:s ancﬁ obi tgatlons'- .

-The Cmmpany may net assxgn of transfar any. of its rsghts benef;ts ‘or obt rgatzons under this
" Debentufe save with the prior wntten cansant of Urnty . S

. 1§.;1,-2 by Fax or other slectronic means to the Gompanys Fast knmwn fax number or '

_-Uniess other\mse advised by Unity any- nctmes gnven by Ehe Gompany ta Umty under this
‘Debenture will be del tvered to Unity's - ofﬁce detailad o the front of thns Diebentszre

_ “Account BaEances" means ail monies standsng ta the credit of the Cc}mpany frt}m time fo.
: tsme on any. and all ace:eurzts with any. bank of fi nanmal institation; ' . .

. "Charged Assets" means ail pmperfy, assets and. rights of the Cmmpany, both present and
- future which are for the time being subject to the security created by or pursuant to this

16




" Debenture and. (untass the ccmtext requlres othenmse} shai mclude each and every pa;t '
iharaaf .

-.“Defa:fﬁ Rate” means ihe rate caf m%ea’est payabe in accordance w;%i‘x the terrﬂs of any -
.. Firance Dgeuments setting out the terms of the Secured L.tabrllt%es in e a%wﬂ toany.amount
- which IS ‘ot paid-on the due date for payment '

..'_“Encumbranrze“ means any mortgage r:harga assngnment by way nf secur;tyi pledge fiary -

- - {sava-wherg arising by operation of law in the usual coursé of business), hypothecation,
~preferential right (save as arising under the general law for the protection of certain classes: -
of creditors) ot trust or other arrangement made for the purpose of or having an economic

or fmancza! eﬁect similar to that of secumy, ar othier security interest of i any %{md '

' ”Enwrenmenta! Laws® means 8l Fawa darectsvas r&gu!atlons and “codes of practece
" having effect in the Unifed Kingdom from time o time which either legislaté for ot which'in
-any way directly or indirectly concém the protedtion of the environtment, human health,
- canditions in the workplace or the generation, trarisporfation, Storage, freatment or disposal -
- of substances-of an'y' description which either alone. of i combination with other substances
are capable of causmg harm to any Ewmg Qrgamsrﬁ ur iu material t}bgects or stricturés:

' ._"Evem of Default” means: _ _
o . '{_a)i Cany evant cf defau!t hcwsaaver descnbed under a ‘Fmanc& Ducument

e '(L\L")' o aﬁy of the Secured Liabilities are rot paid or dzscharged when the same ought tobe o
' - paid or discharged by the: Company (whetharon demanﬁ -at sched&z[ed maturrty, by
_ -acceleration or otherwise, as the case may belor - .

o (c} ' ..any Map is takeﬂ (mcmdmg, wrthout hm;{atten ihe makmg af an applmatsoﬁ or the s
oo giving of any nofice} by the Cempany or. by any other perscar; to :a;:rpemk ar
- admm;stratar in respect of the Company, :

oy any stap :s taken (mafudmg, wnthout hmstatmm the makmg cf arn appiscatxen orthe
' . giving of any notice) by the Company or by any other person to wind up, or dissolve
the Company or ta appoint a liduidator, trustes; receiver, adm:nsstratwe recewer or
: -.samllar Gﬁ“ cer of ths C:}m;}any of a;‘sy partof fts unéertakmg or assets;. :

: .'(é)'; the makmg of a request by the Company for the appamtmeat Of & Recelver or -
: administrator; oF : . o

O “if the Compéany breaches any of the pri:ivisidr‘ts" of 'i_h'i”s- !jebenture;_

o "Faé':ilty 'Lé{tér‘* mieans .a'ny ié&e’f of offer ”f'acxlziy.leﬁér af a'ffer'tcr make furihier loans 'to. the- o
-~ Company in wﬁzch Unity agrees to provide loan facilities or other financi ial acecrmmadatmn o
O the Campany (as amended s&ppfam&ﬁteﬁ ar varled from time to trme} ' o

“Fmance Bocuments” 'i’neans any Famhty Letter tbls Debenture any pther Secarrty- }
¢ Doeument; any other document from: tlme Ea time being & Fanaﬂce Dacument for tl‘te' '
: purposes of any Fac;hty E_eiter, S

' “Fzr;anc:a! {‘:aitaterai” shall have ti-ee meanmg given %o that ex;)resswﬁ in 'the F—'mancfali
: Cc%iateraf RegulatmnS' : _ .

“Fmanceal Coﬂaférai Reguiatmrts” means: the F‘manmat Cnllateral Arrangemenis {No 2y
Reguiatxcns 2003 (8. 2003 No, 3226); ' .

' _: “Insurarice’ Palicy” means eath t:ontraut or pol;cy cf msuranc& {)r ASSUPANCE ih whnch the -
'=€ompany has an mteresi . _ S :

) “Insured Ri&ks“ rmeans fire; axpic}ssw c&lhsmn 1mpa£:t storm, fioad §tg?ﬁtmng Eandsi;pi L
‘subsidence, burst pipes, malicious damage, acts of terrorism, three months' loss.of rent,




o ’fhlrd party and pubhc habmty and such other r;sks as Umty may from tme 10 iwne
© “reaschably’ requ;re . _ .

"Lease" means any Iease Uﬂderiease stib- laase hcenca tenancy or ngh’( 6 occupy allor-

" any part of the Property and-any agrﬁaement for the grafit of a Laase

"“L;cenceﬁ" inﬁludes (but ig nothmited to) ustmes licences, supper houirs hcences gammg

licences, extended hours licences, ‘prémises-ficences, certificates of registration in respect -

of a nursing hore or a residential home or any other_i icences requrred for or ra ated t6 tha
Company’ s business ar use of the Charged Assets o

. "Loan" means the loan or ioans madé or to bie made by Unity to t?]e Company pursuarzt fo: .

the tefms of any Facil ty Letter of the prlncmai amount of that loan- outstandmg for the t|me-
“beifg = _ B . .

L "‘Payment Obtlgatzons" means ali present and’ future debts (other than Book Debts) and
~ monetary claims-and all other amounts recoverable or receivabie {whether ascertained or

not) by the Gcmpany or due or owmg 1o the Cumpaﬂy,

"‘Permlited Disposaf” means the disposai of stock. subject oniy to the ﬂoatmg charge'

-created by clause 2.1.3 on an afm's length basig in the ordinafy course of trading: or the. -

. dlspnsai of any other Charged Assets with the pnor wntten consent of Umty

' “Pmperty” feans at any tlme the freeho!d ‘heritable and Eeasehoi‘cﬁ propar’ues of the
. Company at that time or any of them as the context requirés and.shall include all buildings, -

structures; fixturés (tnciudmg trade and tenant’s ﬂxtures) from time to time on or in‘any such
property

- "Racewar ‘means dny. person whether or not an employee of offi cer of Uruty, appomted B '

by Unity as a receiver and/or manager. of the security - giver’-by the Company to Unity

wheiher such appomtment is pursuant i the Law of Prcperty Act 1925 or othemnse

- “Recewabias" together the. Book Debts ‘the' Payment Dbltgat ons and the Refunéables" [
(and shall include the benefit of all refated rights and remedies (including” eqmtabla rights.-
-~ and rsghts Linder guarantees. inderniities, liens and Eﬂcumhrances)) .

g "Refundabies" mesns all present aﬂd future payments of ar entitlements to cieum paymenfz '

R o re;nayment of any taxes ingurance premiums or othar evez’-payments by the Company:

: “Secured Liabzlitles" means:.

.'(é}'- : all present. and . future 0b||gat|0ns aﬂd hablhtles {whether ac%ual or cont;ngent'

“whather owed. jointly, severally or in any other £apacity ‘whatsoever -and -of

whatsoever amount) (and whether on or at any time after demand) be due, owing:

of incurred-in: whatsoever manher to Unity by the Company and whether or not

o 'Umty shall have beeri an arigmai party to the relevant transactfon :

"(_b)'- Al casts,.chafges and. expenses.-_mcurred hereunder i:y Umty andfor or:-'ény'
" Receiver, and.all other monies paid by Unity and/or any Recaiver in connection with

-this Debenture or the Pmperty or the Charged Assets including without prejudsce o

. the generahty of the foregoing, all costs and expenses -under clause AAF

R () _mterest dssccunt commission or other Iawfui charges and expenses whzc:h Ur‘uty'
- may,in the course of its business; charge in respect of any of the matters aforesaid -
. or for keeping the Company's-accounts(s), and so that interest shall bg Computed
. -and .compounded according to the usual moda of Unity as well after-as before any.

' demand or 3udgment or ihe msoivency of the Company.

"Sscunty Ducument" means th:s Debenture any other . Encumbrance creatmg or-
‘prirporting fo creste security over assets of the Company as gecurity: for-the Secured”

. Liabilities from time to time. and any guarantee; indemnity or other surety 023 1gahora relatmg
to the Secured Llabzhtses from fime to time;. : :

is




“Sanumy Fmaneial {:ai!am‘a! Arrangemants" shal ‘have. the me&nmg giver 1o %hat o

- expressaon i the Financial. Coi%aterai F{eguiatsonsé

- _'26'.2’: '

.Where “the Company mc?udes twe of more persons or bodtes =

' _'-2{} 2 1 ‘the iablhtk&s of sueh persons or beﬁ:@a shan be jomt and severa% anci any event

“refetrad o in this Debenture shall be deemed 1o havie happened 1f it happens in -

o relatsar& to any one of those persons o bodaes .

L2022 al momes ahisgatlena and iabfhtses due, cwing or Encurfed hy %he Ccrm;}any to
e -Umty shall mean all monies; obligations and Elabimzes of all; or any one or more, of -

Cpoa

sucﬁ persons or bodies to Uﬂaty

Where a restrictive obligation is imposed-on th’e'iﬁc'mpany, if shall bé'd’eémed to '%hciﬁd'é an”
-obligation on the Company nat to permﬁ or suffer such resir:ctlve obi;gattan to be dgne by -

- any other person.

204
205

208 .

S207

208

209
U administrators. - and {in addition). any committes receiver administrator or other person
lawfully acting on behalf of every such party {though ne persanal liability shiall aftach to any"

'-The '8i ngular shall mctucﬁe the piural and the mascuhne the femmme and neuter and vuce
. -versa . . . . . .

.The clause headsngs in this ﬁeh&ntura are fﬁr gase” of rafarance arsd dn not aﬁect ihe '
- construction. of the reievanf clauses. . -

Each of the- prov;saorzs of this Debenture shall be- severab!e and disﬁnct fmm one aﬁ{}tber s
‘and if one or more of such provisions is invalid or Uﬂenferceabie the remammg pr{}v;smns o

shall not in any way be. aﬁectaej

'Referenee o any Act of !egssiatic}n ;ncﬁudes reference to the Act or Eegxsﬁatlon a§ fcr the .
time belng amended, replaced or resenacted and includes reference to any sub-ordinate
- fegistation {including any EBurdpean Community law which iz applicable - in the Unlted
‘Kingdom) order regulation or direction made Under or by virtue §f that Actor legislation.

' Refsrsnces fo “Unity” include persons deriving title under Unity its-successors and assigns

and any company. with. which. it may amaigamate fo the intent that this Debenture shall '

" constitute & continuing security in favour cf sgcﬁ new eompany asif it had béen ex;)ressly

named herein mstead of Unity..

References to the “C‘:empany’ mc:luda tﬁs SUccessors and assagns h;s!thetr ex&cutors and o

- authorised agent. or attorney signing as suchy and if this- Debenture is execiited by two. or

more. parties the word "Comipany”. shall be constried to refer to éach of such parties

 -geparately as if each such party had executed a separai:e charge in the fﬂrm of this’ '

20010

2004

21,

'ﬁabenture

References tc: i’hIS “Debenture shall “be ccnstrued as mc!udmg each separaﬁa or:_"

_ mdependent stapulattcn or. agreement herain contasrzed

Referemes to & "serson” snciude any persan fzrm, mmpaﬂy corparatnen, govarnmenz .
state or agency of o state, association; umncorpcramd boéy of persons, trust or partnership.
{whather ar not hawng a se;:sarate iega[ personahty) and any two ar more of the foregamg

' -GOVERN%NG LAW

“This {}ebenture s gavemed by and wxiE be construed in accardance wzth Eng 1sh Law and
' -'the Gc}rﬁpany mbmjts to-the non- exa!uswe Junsdzctron of the Engllsh cour’ts .

: iN W%T?‘SESS whereof this E)eed has heen exemieti by %he Cumpany and i ntended to be and 13'- :
- hereby delivered on the déte first above written.




~THIS IS AN IMPORTANT DOCUMENT, SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND,
" YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING,

'Fa_'r"iwe'by-a company without a common seal-

 EXECUTED ASADEED
" by ARIYANEURO .
CARE (RESIDENTIALY LIMITED

Withess Signature’
: W%t‘desé%éfﬁé: :

- Address:

“Occupation:

S0



DotuSign 'Ea_aéempa 1o Fz’m.Ba245239.594393-9&&34&3@342483% -

SZGNED'for and heha faf Hj?

-_Manager

© NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES -

UNITY TRUST BANK PLC hersbythis . day of

e eiegse unm iha Campany fhe' Pmperty/the C‘narged Assets m hald the samme unto 1 he Cfampany '
frae from this Debenture and all monies: securad thereby and from a[i claims and demands_-__

't?sere:under

‘SIGNED for and behalf of UNITY

,,,,,,,,,,,,,,, B e L L AP LS NIRRT

'_ Manager

Chd
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