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Registration of a Charge

Company name: RHEANON LIMITED
Company number: 03215655

XKA2YTWIV

Received for Electronic Filing: 22/04/2021

Details of Charge

Date of creation: 16/04/2021
Charge code: 0321 5655 0005
Persons entitled: UNITY TRUST BANK PLC

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

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

Electronically filed document for Company Number: 03215655 Page 1



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

Certified by: BATES WELLS

Electronically filed document for Company Number: 03215655 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3215655

Charge code: 0321 5655 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th April 2021 and created by RHEANON LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd April 2021 .

Given at Companies House, Cardiff on 22nd April 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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{1} RNEANON LIMITED (compary number 0321668565) whose registered offics I8 Thames
House, Second Floor, 3 Wellington Street, London S8E18 8NY (the "Company™); and

(23  UNITY TRUST BANK PLC whose address for service is Four Brindleyplace, Birminghem,
B1 2JB CUnlty™)

WITNEBSES as followe:-
1. COVENANT 70 PAY

1.4 The Gompany, ae primary obligor and not merely a8 surety, covenants with Unily to pay or
discharge to Unity the Secured Liabliiies on the due date or detes for payment or discharge
or, In: the absance of any agreed or speciled dua detes, immedistely on demand.

1.2 if the Company shall fall fo pay any amount under this Debenture when it is dus then such
amount shall bear interest {affer a8 wall s balore judgment end payable on demand) at the
Default Rate from time io tme from the due date untl the date such emount is paid In full to
Lindty.

2 CHARGING CLAUSE

2.1 The Compsry with Full Tide Guaranies ghe
sacurity for the payment and discharge of the Secured Liablliies:

% 10 Unlly as a continuing

211 byway of legal morigags all frashold and leasehold property of the Company at the
date of this Debeniure and the procesds of sale thereof tbgether with all bulldings,
struciures and fdures (Including trade and enant’s fidures) from time fo tme en or
in any such properly;

2.1.2 byway of fixed chargs:

2.1.2.1 il esiates and Intersats of the Company In freshold, lsasehold property and
other immovable properiy (wheraver situata), now or at any fime hereafter
during the conlinuanca of this securlty baslonging ip or sharged to tha
Company and the proceeds of ssls therecf, fogether with all bulldings,
siruciures and fidures {(Inciuding trade and tenant's fixtures) from time o
fimea on o in any such property (nther than any property cherged In tarms of
plauss 2.1.1 above):

2.1.2.2 by way of fixad charge the benefit of all its rights, prasent and future, under
covenants for e given in relation to the Properiy end the benefit of &ll its
tights, present and fulure, ageinst any leasse, sub-leasss, licanses or other
ououpler of tha Property for the time belng (Inoluding rights to rental Income,
licsnce fees, mesna profits and other income) and, In asch osss, s rights
spainst guarantors and sureties for the obiigations of such parsons;

2.1.2.3 hy way of fixed chargs the beneflt of aff fis righte, present and fulure, under
any coniract for the sale, leitng or other disposal of the Proparty and any
oplion to renew any lasse or purchase any revarsion (whether freehold or
not} In relation to the Proparly;

2124 by way of fixed chargs the beneflt of all s rights, present end future,
against pereons in connaction with any works cerlad ouf andlor services
anlfor goode supplied in the design, construction, fiting out, repalr or
raplacament of the Proparty;



2125 by way of fixed charge alliicances, consents and auihorisations (both public
arsl private), prasent and fulure, hakd by f in conmection with gy of s
ectivities (Including any Licences);

21.2.8 by way of fixed charge all other agreemants releting to land which the
Company is or may bacoms party to or otherwiss entitied:

2.1.2.7 by way of fixed chargs all iis present and fuilre plant and machinery (save
to the extart that such plant end machinary forms part of fie sinck In trade

OF work In progress);

2.1.2.8 by way of fixed chargs all s preaent and future vehicles (save o the extent
that such vahloles fonms part of s stock in trade or work In progress);

£1.2.8 by way of fxed charge aii s pressnt and future computers (ssve to the
extent that such computers foems part of lis stock In trade or work In
progress),

2.1.2.10 by way of fixed change alf #s pressnt end fulure office equipment {save to
ths extent that such office aquipmant forms part of its siock In frede or wark

in progreas);

2.4.2.11 by way of fusd charge all other equipment present and fture not more
particularly charged by this cause 2.1 {uriass H forme part of lts stock In
rade or work in progress) together with all related spare peris, fusls,
aquipment, tools and all log books, maintenancs racords, record books,
manuais, hand beoks, confracts, warrantles and services records argd the
benefit of all its rights, present and future, against any person in respect of
thelr design, manufacturs, purchase, installation, repair and/or replacement:

2.1.2.12 by way of fixed chergs all ite goadwill end uncalled cavitsl, present ang
future;

2.1.2.13by way of fixed chargs all stocks, shares and other sacuritiss {Including
debt securities) and interests in any unincorporated business or entlty, now
end at any time during the continuance of this securlly owned by the
Company, iogether with ali rights, bensfits and property {inchuding dividend
and other Income whather by way of dividend, distribution or otherwiss)
offerad, arlsing or acorulng In reltion thersig whethar by way of bonus,
consolidation, conversion, axchange, opiion, prefersnce, retum of caplisl or
otheraiss;

2.1.2.14 by way of fixed charge all Interests In and rights under policles of Insurencs
and sssurance now or at any time during the continuancs of this seouly
belonging to the Company, and &l Iis rights, present and future, 1o ather
compensalion monies from time to time payable In respest of the Charged
Asgels;

2.1.2.18by way of fixed charge all patents, frade and sarvice marks, brand and
trade names, copyrights, design rights, registered designs, trads satrels,
knew-how, inventions, confidentia! Informetion and other intellectual
property rights, Including the banefit of any panding applications for any of
them, now or af any time ¢during the continuance of thig sacurity belonging
fe the Compeny, Including ! the “ompany’s Aghts under any agrasmeants,
both presant or fulure, refating t the use or sxphitation of such righte;

2.1.2.18 by way of fixed chargs, the Recsivabies;
2.1.2.17 by way of fised oharge, with effact from the opening or esteblishment of any

Coliactions Anoount (ss defined in clsuse 4.38), ail monies standing 1o the -
credit of such Collections Account:




2.2

2.3

24

b

28

© 2.1.2.18by way of fixed charga all Account Belancas {not being charged by clause
21247 |
| 24.2.19by way of fixed charge the benefit of all waranties, Matuments,
' guararteas, charges, pledges, and other ssourlty and all other rights and
remedies avaliable io the Company In respect of any Charge Asssls: '

213 by way of flosting charge (i) oil its underteking, property and assets, whetever and

- wherever, both present and future except to the extent effectively charged under

~ the pracading provisions of this clause 2.1 and (5) all Iis underteking, proparly and
" assels both present and fulure which sre situsted In Scotland whether or not so
. affectivaly chargad.

The fixad charges created by clauses 2.1.1 and 2.1.2 inolusive shall, in sach cass, Inciude

&l related apere pars, fusls, squipment, tools and el log booke, maintenance records,

record books, manuels, hand books, contracts, warenties and sarvices records and the

- benefit of all lis righls, present end fulure, againet any person In raspact of thelr deaign,
. manufacturs, purchase, instaliation, repair andfor replacement.

- Unity may &t sny Ume while this Dabienture Is enforceabls by notice 1o the Company convert

any flosfing charge granted by the Company with immediste sffact Info 2 fixed charge as
regards any assel which is the sublect of the fiating charge ar which is specified in the
notice (but in relation fo any assst situated in Scoliand, only to the extent permitted by

Scots law).

Without prejudice o any rule of iaw which may heve a similar effect, any floating charge

- constiluted under this Debenture will automatically be converted (without notice} with

Immaediate effect into a fixed charga (but In relation o eny asset sifuated In Soofiand, only to

the extent permiited by Scols law) 28 regards all assets the subject of the finating chargs

upon the ooourrence of:

24.1 any step baing teken by any third parly o take a fixed charge over any Charpged .
_ Aszain:

24.2  any step baing taken by any third party to levy any distress, sttechment, execution
- oF othar fegel process against any Charged Assats;

24.3 the Company cesslng to canry on business or io be a golng concarm; or _

244 onthe making of an order for the compulsary winding-up of the Company, oh the

~ convening of a maesling for the passing of a resclutlon for the voluniary winding-up

- of the Compeny or the taking of any steps {Including, without limitation, the making

- of an application or the ghving of any notios) by the Company or any other parson
for the appolntment of an adminlstrator in respect of the Company.

Paragragh 14 of Schedule B1 to the Ingolvency Act 1688 shall apply o ths cherges created
by or pursuant io this Debenturs. _

" The Gompany requests the Land Reglstry to enler a nestriction In the followdng fonm in the

Propristorship Register of eny registered land forming part of the Charged Assete nowprin

-~ the Rilure:

"No dlsposition of the registared satets by the propristor of the reglstersd estate or by the
propristor of any regletered charge, not being & charge registared before the aniry of this
resfricilon, is to be registered without & wrilten consent signed by the proprisior for the time
being of the charge dated [ | o FOvi) Q604 1in favour of Unity Trust Bank plo referred

 fo In the Charges Register.” and

The Company furiher requests, where applicable, that & note of the obligation on the part of

- Unity to meks further advances to the Company (which Is deemed to ba Incorporated In this .
- Debentura) la entared on the Reglster of Title of any repistered land forming part of the .

{harged Assets now or In the future.



4.4

4.2

4.3

.4

4.5

486

4.7

4.8

4.5

410

CONTINUING SECURTY |
Without prejusiice 1o the generality of clause 2, this Dsbenture secures &ll advances siready

made and to be made, and shal! be a continulng securlly to Unity notwithstanding any
settiemant of sccount or other matier whatsoever,

This Debenfurs sheli not be considerad as salisfied or discharged by eny Intsrmediate
peymant, repaymant or discharge of the whole or any part of the Secured Liabilltes.

UNDERTAKINGS AND COVENANTS

The Company undertakes and covenants with Unlty (save where Unilty agrees In writihg to
the contrary): -

i will not. without the prior writter consent of Unily, sither In a single trensacion or in &
series of transactions whather releled or not and whather voluntarlly or Involunterily, sefl or
transfor the Charged Assets or gny Interest In any Charged Assats, other than 8 Parmittac

Disposal:

it will comply with the terms of this Debenture and all agreements relsting to the Secured
Lighbilitiaz:

it will preserva and maintain il inteliectusl proparty rights owned or used by the Company
{including those raferred to in dause 2.1.2.18);

It will promptly notify Unly of the scquisifion by the Company of any Interest in any
Froperty; :

i wili comply with &l covenants, agreements, stipulations and obligations now or at any time
sffacting or binding Charged Asssls insofar as the same are subsleting and are capable of
being enforced, and it will duly and diligenty enfores ali covenants, agresments, stipulations
and obligations benefiting a Charged Assets and wil not walve, ralesse of very {or agres lo
do sn) the obligations of eny other parly thersto;

it wiil ksap each Charged Asset in good and subatantial repalr and condition and, prompty
gfter being required to do s by Unity, make gopd any want of repalr of 8 Charged Asset or
ranew when necessary (in each case at the cost of the Company);

it will not to do or permit io be done anything which may In eny way advarsely affect the
value of & Cherged Aseet or |eopardise, deprecieie or otherwlse prefudice any rights or
aestie securad In favour of Linfty;

it will obialn and maintein any parmits, regisirations, licences, exemptions, consants or
ofher approvals required for ts business or in respact of @ Charged Asset (and file any
natification, report or assessment required) under any Ervironmantal Laws, and will comply
In &l materiel reepesis with all Environmental Laws;

It will not create or parmit to subsist any Engumbrance on any Charged Asset other then In
favour of Uniiy;

Unless otherwise parmitted by a Finance Document, it will not without the prior written
eoneant of Unilby-

4.10.1 inour or have culstanding any financlal indebiedness to any person, other than
normal freds credit in the andinary courss of its dey-to-day business (and which s
net outstanding for mere than 30 days) or Indshiadness which is subordineted o
the Secured Liabllitles on terms satisfectory to Unity;

4.10.2 grant any guaranies, Indemnily or other support In reapect of the obligationa of any
pifer peraon; or



4.1
4.12
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4.4

4.18

4.18

4.17

418

416

4.20

4.21

4.10.3 make any loan or provide any other financlal accommodation to any other person
{other than a ipan which Is subordinated to the Becured Ligbiities on terme
saflsfactory 1o Unity and not made In breach of the other terms of any Finance

" Posument);

it will net enter into any amalgamation, damerger, menger or corporate reconstruction;

it will not make any structural or msterial alieration io or fo the use of any Property or do or
permit to ba done any development of any Proparty or spply for any planning coneent In
relstion o any Properly or do or permit to be done any act, matier or thing which would
have a materiel and adverse affect on the valua or marketability of the Proparty In queation;

it will not grant any Lease of, part with posessslon or share occupation of the whole or part
of the Property or confer any licence, right or Intarest to occupy or grant any flcence or
parmission to assign, underat or part with possession of the same;

it will not vary, surrender, cancel or dispose of, or permit to be forfelf, any lsssshold Interest
in any Proparty;

i will observe and perform all covenants, agreaments end’ gtipulations from dme to Yme
affecting any Interest In the Property or contained In any leass, agraement for lagse or other
agreement under which any part of the Property may be held:

i shall not declare or pay any dMidends or Intersst on unpeld dividersis or any other
distribution fo any of lte membars, direciors, partners, bensficiaries or affilistes or make any
other payments in relation to any loan or Indebledness owad by i to any such persan at any
time while an Event of Default is continuing;

It wili notify Unity in writing should any person acquirs, In agoregats, 20 per cent. or more of
its issued shared capltal;

it an Event of Default s continuing, it will not, without the prior written consent of Uinity:
4.18.1 redeem or purchass s own shores;
4182 pay any amount by way of dividend o Hs shareholders: or

4.18.3 pay or repay any amount to Its direciors (or eny person who has, since the date of
this Debenture, bean a directer of the Company or that Compeany);

it will Immadiately upon the execution of the relevant Security Document {or upon caming
into the possession of the Company at sny time) deposit with Unlty (I} all planning
parmissions, consents and licences and any other documants relating to the parmitled use
of any Chargad Assels, and {Il) afl desds, certlifioates and other documents canstiuting or
evidencing iftle to any asset which is sublect fo fixed security in favour of Unity including,
without limitation, ali certificetes end other docurments of tls to the slocks, shares and other
securities refarred fo in clauss 2.1.2.13 above togsther with siook transfer forms In respect
of the same exscutad In blank (expept for the number and cless of shares and tha name of
the transferor) and ieft undsted. Unliy may at eny time after the dsfe of this Debenture
complele the instrumants of transfer an behal of the Company In favour of Hes¥f or aush
other parsan as I shall seleat:

i wili, prompily on the request of Unlty from time to time, glve nolice of assigament or
charge (In auch form ag Unily may require) In respsct of any asset which is the subject of an
ssgignment or chergs pursuant o g Finarnse Document snd will uss &l ressonahble
sndeavours to procure that the reciplent of that nolices ecknowtedges receipt In & form
satisfactory ta Unity;

It will {&t lts own cost} on demand by Unity exacute end defiver in such form s Linity may
from time bo ime reguira:




4.22
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4,24

4,20
4,26

4.2

4.28

4.28

4211 8 I6gal mortgage of any freshold or lessehok! property of the Company which Is not

- affeciively charged by clause 2.1.1 and of any freehold or leesshold properiy
soquired by the Company affer the date of this Debsnture;

4.21.2 a standard securily or other fixed security over the Company's herliable freahold,
lemsshold or other property siuate In Scotiand;

4.21.3 & fived cherge or assignmant in or by way of seourity of any Asset subject to &
floating cherge under clause 2.1.3; andlor

4.21.4 achatisl morgags over such chatisle, plant and machinery as Unity may spacify;

and the Company will execuife such other deeds, documents, agreaments end insrumants
and will otherwise do and concur In &)l such ofher acts or thinge as Unity may deem
necassary for perfecling, preserving or prolecting the security crestad (or Intendad o be
¢reated) by this Dabanture or for fachiteting the reslisation of the Chargad Aseste or the
axerclas of any righls of Unlty under this Debanture:

It will effect and maintain or ensure thet there is effectsd and maintained af all imes with an
insurance company acceptable to Untty Insunence in the nemes of the Compeny end Unity
a5 co-insured {or f co-ineurencs Is not avalleble, In the name of the Company with the
interasnt of Unity as first Ioss payes noted) In respect of:

4.22.1 the Properly {Inciuding In respect of sny Licences and sny fidures, sculpment,
furniture, plant or machinery In which # has an interest), agalnst the Insured Riske
fo the full reinslatement value thereof {including the cost of demoliion and
professionsl fess} and the loss of rent, Licences, or business interruption cover for
not less then lhrsae years; and

4.22.2 the Charged Assels to the full reinstatement value thersof,

a&nd Unity may, ¥ it considers that the amount Insured by, or the risie coverad by, any such
insurance Pollcy ars inadecuste, raquire the Company o increass the amount insured by,
and/or amend the category of riske covered by, any such insurance Policy to such extant.
and in such manner 8s Unlly mey consider appropriste and the Company will promptly
comply with euch renuiramsnt;

# wdli notily Unlly of renswale made and maleris! varistions or cencellstions of ineuranoe
Polizles made or, io the knowletge of the Company, threatenad or pending:

it will not do or parmit anything fo be done which may make void or voldable any Insuranca
Poliey;

it will use all ressoneble endeavours 1o ensure ai all fimes that ali Insurance Policles
contain terme providing that it will not be invalideted so far ae Unlty i conoernsd for failurs
to pay any premium due without the Insurer first gving to Unity not leas than 30 dayws’
writien nolice or for breach by the Company of any of the terms of ths policy:

i will duly snd punciually pay &l premiums and other monles payable under all insurance
Folivies and promptly, upon request by Unily, produce to Unity @ copy or sufficlant axtract of
avery insurance Policy together with the premium recelpts or other evidence of the payment
thereof:

it will notify Unity promipily of any svent giving rise {o a claim on any Insurance Polley In
axcess of 5% of the Sscurad Liphililise;

It will comply with all lsgisiation relating 1o the Cherged Assats Including, without limitetion,
gl laws ralating lo town end county planning, fire precautions end heaith and safety at
W

it wiil promplly pay or cause fo be pald end indemnify Unlty and any Recelver againet sl
presant and fulure rent, rates. femes. dulles, charges, sssessments, lmposiions and
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£.31

4.32

4.38

4.34

4,38

4.38

437

outgoings whatsosver now er &t any time In the future payable in respsct of the Property (or
. any part of it} or by the owner or oocupler of the Property {or any part of B);

It will cary out il works, and maintein e errangements which any relevant public or -

statulory authorlty mey require recommeand or direct to be caried out of mainteined in
ralation 1o the Charged Asaels;

It will notify Linity Immscilately upon the recalnt of eny notice, order, complaint or summons
{or proposal for the same) from any statutory or other authorlly relafing to the Charged
Assets and to produce a copy of the sama io Unlly, and at the reguest of Unity (but at the
cost of the Company) fo make or join with Unity In maiing such objeclions fo or
represantations agains! the seme a8 Unity shall raquire;

It will, i the Company s In breach of sny leglslation, carry out with all resscnable spesd
such remadied staps a8 Unily or any Racelver shell require end, In defaull, Unlly er any
Recsiver may {but shell not be obligad to} enter the Property and carry out such remedial
sleps at the expengs of the Company:

it will permit Unlty, any authorised represeniative of Linity or any Recelver o enter the
Praperiy for any reascnable purpose (including to take any stepe ar selion which Unity is
entitled (o0 take under this Debsniure) and on resscnable notics, i have sncess durng
normal offica hours o e scoounts and ascounting records and any books and records
relating io the Cherged Assefs, to inspect and take coples of the same and fo provide to
Unity or any Recsiver such information in relation to the Charged Assels &8 It or he shall

~ reasocnably requaest;

i will maintain its centre of maln Interests (COMI} for the purpeses of EU Regulstion on
insolvancy Procesdings 2000 (Mo 1346/2000), in the United Kingdom;

B will promplly upon the request of Unity supply, or ensure the supply of all such
decumentetion, information and other evidence as is requested by Unity (for self or on
behalf of any prospective new fender) in order for Unity (or that prospective new lender) io
carry out and be saflefied It has complied with all necessary “know your Compeny” or
simar Hentfication procsedures and reguirements;

it wiil promptly supply to Unity:

4.36.1 trun coplas of all documents diepatehad by i to lis shersholders (or any cless of
them) or ite creditors generally at the same fima as they are dispatehed;

4.38.2 the details of any litigation, arbitreflon or administrative procsedings of which it is
aware (whether currant, threatened or pending against It), which might ressonably
be expecied to have & materigl adverse effect on the ability of the Company o
comply with any of its obligations under any Finance Docurments:

4.36.3 = copy of sny notics, order, directive, designation, resolution or propossi having
spplication to or sfiecting & Charged Asset or the area In which i s situats,
including any elatutory notics;

4384 the ococurrence of any Event of Default (or any svent which might becoma an Event
of Default) (and the steps, if any, being taken to remedy ) and

4.36.5 such further information regarding the financlal condition, business end operstions
of the Company, a Charged Asset or any other matiar related to any Loan as Unlly
mray reguest; :

It will iImmediately notify Linkty In the event of any creditor sxacuting any distress against the
Company and of any stepa (Including, without limitation, the making of any applldation or
the giving of any notios) taken by any pareon {including, without limitetion, the Compeny) in

raiation fo the administration, winding up or dissciution of the Company;
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5.8

- 5.8

~ Unity shall have full power to seitle and adjust with the Insurers all ques
- the amount of any labliity of ths Insurers and the Compeny irevocably sppolnis Unity by
- way of security es the attorney of the Company on behalf of and in the name of the
- Company and to recelve and give a gond discharge for sny monles arising in respect of the

- Charged Assets under any Insurance Polloy, whather affet

 Unity may retain for s absolule use end benaft &l sume allowsd o Unity by way of

It wil collect, o sccept payment of and recelve, in each case es agent for Unity, sl
Racelvables and, immadistely upon recelpt, pay all monies which it may recelve in respact
of any Recsivables or In raspect of any other righte charged to Unity by way of fixed gharge

under this Dabenture Into sush apecially designated aocount{e) as Unity may from ima to
- tima direct {(sach such account together with all edditions o or renswels or repiscements
. thereef being a "Collestions Aceount") and, pending such pavment, hold all monies so
- . récelved upon fruet for Linly;

- 1f will not ba entiiled, and shall not attempt, to withdraw or fransfar any monies standing to
- the oredif of & Collections Account without the prior coneent of Unity end Uinily may In s
' absolubs discretion withhald such consent;

it will on demand by Unlty exscute & lage! assignment of eny or all of the Receivebles In
such form es Unily may require and give nolice of such sssignment to the debiors and iake
such other steps as Unity may wish o parfact such assignment;

- R will des! with the Recelvables in accordance with any directions from time to ime given in

writing by Unity and, In addition fo its obligations under clsuses 4.38 o 4.40 nof, withaut the
prior writtan consent of Unlty, release set-off, grant time or Indulgence or otharwisa deal
with the Recalvables save In accordance with this clauss 4.41:

It will furnish Unity with such Information 88 to the nature and amount of the Recelvables as
Unliy may reasonably reguire;

- & will carry on e business In a proper and sfficlent manner and not make any substantial

alteration in the nature or conduct of that business; and

it will affix fo such Items of the Charged Assels subject b a fixed charge under this

Debenture or endorse or cause 1o be andorsed on such documents as Unity shall in sach
cans stipulate any label, sign or memorendum required by Unlly drawing eltention o the
security creatad by this Debenturs,

" PROTECTION OF SECURITY

If the Company does not comply with ta obligetions under this Debenture fn respect of any
insurance Polioy, Unlly may {without any obligation to do so) effact or rensw any such

- insyrange Policy elther In s own nams or In it name and that of the Company with an

endorsement of Unity's interest and the monise expended by Unity on affacting or

- renswing any such Insurance will be relmbursed by the Company fo Unity on damand,
- All premiums and other expenses Incurred by Unity In connection with the Insurance of the

Charged Asasta shall be paid or relmbureed by tha Company to Unily immediately after -
they ere pald or incumed by Unkty.

~ Subject to tha terms of any Insurance Polioy and any Lease, ail procesds of Insurance wili

be used, at the oplion of Unlty In or towards relnstatement or repayment of the Sscured

- Uabiiities.

tions with respect fo

ted by Unily or not.

commission and otherwise in respect of Insurence or other business of the Company
;; g ngh unw. )

i there is any bresch by the Company of iis obligations undar any Finance Document, Unity -

may (without any obligation to do 20) carry oul such works, or take sush other sgllon or

. steps a8 Unlty considers appropriate fo remedy the breach, in eschcase at the cost of tha
. Company.
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£.8

Unity shall be entitied, at Ifs sole discretion, to have a valuation of the Charged Asssts or

any part of them carried out from ime to fime by an independent surveyor or valuer
{appointsd at Unity's sols discretion) and the Company consents to any such valustion
report baing prepered and agrees to provide such acoess and ofher assistance as mey be
reasonably required by Unfly for such purposes (including ensuring that any fenant or
oooupler shell sneure access and assistence is providad for the foregoing purpoass.

The obligations of the Company under this Debanfure endfor any other Finance Dogument
shall not be affected by any act, omisslon, matter or thing which, would raduce, relesss or
prejudice any of itg obligations, Including:

581 any time, walver or consent granted o, or composftion with the Company or other
person;

3.8.2 the release of the Compeny or any other person under the terms of any
composition or arrangement with eny crediior of the Company;

583 the taking, varistion, compromiss, exchange, renewal or release of, or refusal or
neglect {o perfect, take up or erfores, any rights ageinst, or securlly over aswsts of
the Compeany or any other parson of any non-presentation or non-obssrvance of
any formality or other requirement in respect of any inefrument or any fallure to
resiies the full velus of any security;

584 any incapaciy or lack of power, authorlty or legal personelity of or dissolution or
change in the mambers or atalus of the Company or any other person:

585 anyamendmant (howsver fundamentsl} or replacement of any Finanos Document;

5.8.6 anyunenforceablily, liagality or invalidity of any obligation of any psrson under eny
Firence Documsnt or any other document ar sscurlty;

§.8.7 anyinsolvency or slmilar procssdings;

688 the winding-up, dissolution, adminietration or reorganisation of the Company or any
other person or any changs in its sistus, function, control or ownership;

588 any fallure to take, or hully o teke, any security agresd 1o bs taken In relation to any
of the Saoured Liebiilles:

5.8.90 any failure to reallse or fully to resllse the velue of, or any relsase, discharge,
axchange or substituiion of, any Security Docurnent taken in respect of any of the
Secured Lisbilities: or

§.8.11 any other act, event or omission which, but for this clauee 5.8, might opsrate to
discharge, impalr or otherwise affect any of the obligetions of the Company
corisined in this Debenture or any of ths righls, powers or remadies confarred
upon Unily by 2 Finanoe Documant or by law.

ENFORCEMENT

This Debenture Is immediately snforceabls at any time efter the oocurrenos of an Event of
Dafault whersupan Unity may, without notics fo the Company, In its absolute discretion:

84.1 enfores sl or any part of this Debartura (st the imas, in the manner and on the
tarms It thinks fIf) end teke possession of and hold or dispose of all or any part of
any asset which |s secured In favour of Unity; and

8.1.2 whather or not it has appointed & Recelver, exerciss all or any of the powers,
authorisations end discretions confared by the Law of Property Act 1825 (as varled
or axtanded by this Debeniurs) on morigegess end on any Racslver or ctherwize
conferred by law on morigagess or Receivers, snd all the powers corfermad on the
holder of a quallfying floating charge (ae defined by In the Insolvency Act 1988) by



6.2

6.3

g4

a8

6.8

a.7

6.8

8.8

.10

B.41

the Insolvency Act 1988 and ol other rights end powsrs conferred by this
_ Bebenturs.
Unity shall not be eniitied io exercise its rights hereunder where the right arises s a result

of an Event of Default occurring solely due o any person obtaining or taking sieps o obisin
& moratorlum pursuant to Schedule A1 of the Insolvency Aot 1888,

The power of sale or other disposal conferred on Unity and on the Recsiver by any Finance

Dogument shall operats as a variation and extsnsion of the statutory power of sals undsr

Section 101 of the Law of Properiy Act 1828 and such power shall arise (and the Ssoured

g:ggmm shali be deemed dus and paymble for {hat purposs) on exscution of this
Rire.

Sections 83 and 103 of the Law of Properly Act 1625 shall not apply to this Debsnhire or to
the exercise by Unky of Hte right to consolidate all or eny of the securily constituted by this
Labanture with any Securlty Document In existerics at any time or fo lis powsr of sals,
witlch powers may be exerclsed by Unity without nofice to the Company on or at any time
after the ocourrence of an Event of Default,

The statutory powers of lessing may be exerclsed by Unily at any tims on or afler the
ocourrence of an Event of Defaull and Unity and the Recsiver may meke any Lease or
agreament for iease, sooept surrenders of Leases and grant options on such terms as i
shall think fit, withoul the need to comply with any restrictions Imposed by Sectlons 08 and
100 of the Law of Property Aol 1828,

The proiection given to purchasers from & morigagee In Sections 104 and 107 of the Law of
Properly Act 1826 and Section 42(3) of the Insolvency Act 18868 wil apply squally to
purchasers and any other perecns desling with @ Rescsiver or Unfly and no purchaser or
other parsnn dealing with Unity or any Recsiver will be bound to see or inguire whether the
right of Unity or such Recelver to exercise any of its or his powers has arlsen or become
sxerclsable or be concerned with any propristy or regularity on the part of Unity or such
Raceiver in such dealings. '

No person advancing monies or making availabla credit fo any Recelver will be conoerned
ta engjuire as io the proprialy or purposs of the exerclse of the Recalver's powers or to see
to the application of any monies 80 raised or borrowed,

Melther Unlty nor any Recelver will be lleble to sccount a8 marigagee or morigages In
poasession in respect of any asset which le secured In favour of Unlty or be liable for any
lons upon realisation or for any neglect or default of any nature whatsoever In connection
with any asaet which Is secured In favour of Unlty for which & morigagss or morigages in
poessseion might as such ba liable.

Unity and any Recelver may from time to time delegats by power of altorney or otherwize to
any person any of the powers and disoretions of Unity or the Recelver under sny Finanoe
Document (whethar arising by stetute, the provisions of any Finsnce Dooumant or
atherwise} upon such terme and for such periods of time a8 it may think it and may
determine any such delegation. MNelther Unily nor any Recelver will bs lable o the
Gempany for any loss or damege arising from any acl, defaull, omission or misconduct of
any such dslegate and referencas in this Debenture to Unlty or o any Receiver will where
ihe context eo admits Include referencas to any such delagates so appointed,

No stafutory or other power of granting or egresing o grant of of sccepting or agreeing to
accept sutrenders of lsasse or tenancies of the whole or any part of the Propary will ba
capable of belng exercissd by the Company without the prior writen consent of Unity.

The powers confarred hersundear or by any Finence Dosument on Unily and any Recelver
are in acdition %o and not in substitution for the powers conferred on morlgagess and
morigegess in possassion under the Law of Properly Act 1825, the Insclvency Act 1988 or
ciharwise by law and In the case of any conflict beiween the powers contained In any such
Act and those conferred by this Debenture the terms of hersin will prevall.

10



g.12

813

6.14

7.2

7.3

To the extent that Charged Assets constitute Financlsl Collateral and are sublect to @
Securlty Financisl Collstsral Arrangement creaied by or pureuant io this Dabenture, Linity
shall have the right, at any iime after this Debenture becomss anforosable, to appropriats

- gl of any part of those Charged Assets in or towards the payment or discharge of the
Secured Liabilities. The value of any Charged Assate appropristed In accordancs with this

clause .12 shail be the prios of those Charged Assals at the time the right of appropristion
la exarcised a3 lisled on any recognisad market index, or determined by such other method
as Unity may select (Inoluding independent valustion). The Company agrees that the

- methads of valuation provided for In thie dause 6,12 are commerclally reasonable for the

purpese of Regulation 18 of the Finencis! Collstersl Repulalions, To the eutent that
Charged Assats constitute Financlal Collsteral, the Company agreses that such Cherged
Assats shall be held or redesignated so a5 to be under the control of Unity for all purposes
of ine Financlai Collateral Regulatiors.

At any iime afler this Debenture bacomes enforceable, all voling rights in respect of ajl
stock, shares and securilies charged by cleuge 2.1.2.13 may bs exercised (without
abligation to do s0} by Unity (or s nominee) In such & mannaer as it shall {in its absoluts
diszretion) see fit and all dividends and other distributions payable in respect of such stooh,
sharas and sacuriiles shell be pald fo and refained by Unity and may be appiled by Unliy in
accordence with clausa &.

At any fime after this Debenture becomss enforcesbls, Unlty may redsem eny prior
marigage, charge or encumbrance In reepact of all or any of the Cherged Asests or procure
the transfer of them 1o Hself and may sstile the accounts of the prior morgages, charges or
sncumbrancer and any accounts so setiled will be, in the sbsence of manifest error,
conclusive and binding on the Company. All meney pald by Unily fo the morigages,
charges or encumbrancer in accordance with such acenunts shall form part of the Sacured
Liabliitles.

APPOINTMENT AND POWERS OF RECEVER

Unity may st any fime after having bsen requested to do so by the Company or afier this
Debenture becomes enforneable, by deed or othemdse (acting through an suthorised officar
of Linily}, without prior notice tn the Company:

7.1.1 appoint one or more perechs to be 2 Recalver of the whole or any part of any asset
which fa sacured In favour of Unity;

T.1.2 remove (2o far as B is lawiully able) any Reoalver 5o appoiniad;
7.1.3 appaint another person(s) as an additional or replacement Reoceiver{s): and/or
744 appoint one of more parsons to be an administraior of the Company.

Each pereon appointad lo be a Recelvar pursuant o thie Dehenturs will ba:

721  entiied to act individually or togather with any other peraon sppainted or substifuted
88 Facalver

722 <deamed for ali purposes to be the agent of the Company and the Company shall be
solely regponsible for his acts, defaults and llabllifes and for the payment of M
remuneration and no Receiver shall st any time act as agent for Unity; and

.23 entiled fo remunaration for his services et & rale io be fixed by Unlly from tme o
time (without being limited fo the maximum rete specified by the Law of Properly
Act 1928).

The powers of sppointmant of & Racelver shali be In addiion to all etatutory and othar
powers of appolniment of Unity under the Lew of Property Act 1926 (as extended by this
Debentura), the insoivency Aot 1088 (as extended by this Debenture} or otherwlss and
such powsrs shall remaln exercisable from time fo time by Unily in respact of any part of
any asss! which is secured in favour of Unlly.

o



74 Each Recalver wil be ths egent of the Company (which will be sclaly lisble for his acts,

7.5

7.é

7.7

7.8

78

82

- defaulis and remuneration) and will heve and be enfitied to exercise in relstion to the

Company all the powers set out In Schedule 1 to the Insolvency Act 1888 and all the

axdition to but without prejudics fo those powers {and those of Unity) the Receiver will
have:

7.4.1 all the powers conferred by the Law of Property Act 1825 on mertgagors end on
morigagess in posessesion and on receivers appoinied under that Act:

74.2 @l the powers and righte of an absolute owner and power to do or omit to do
anyihing which the Company leslf couid do or omi io do; ar

7.4.3 - the power to do all things {including bringing or defending procsedings In the name
or on behalf of the Company) which aeem to the Recalver to be inoidentsl or
conduohve o)

7431 any of the funclions, powers, authoritles or discrstions conferred on or
vaghad In Wim

7.4.3.2 the exercise of any rights, powers and remedies of Unily provided by or
pursuant to this Debenture or by law (including realisation of all or any pert
of any asset which Ie secured In favour of Unlty); or

T43.3 bringlng to hie handls any asests of the Company forming part of, or which
whan got in would be, Charped Assals.

The receipt of Unlty or any Receiver shell be conclusive discharge to » purchaser and, In
making ary eale or disposal of any asset which is secured in favour of Unity or meking eny
acguisition, Unity or any Recelver may do so for such consideration, in such manner and on
such terms as i thinks fil,

Mo purchaser or other person dealing with Unliy or any Recelver shall be bound to Inqulre
whether the right of Unity or such Recelver to exerclse any of lis powsrs has srisen or
become axercisable or be concemed with any propriety or regularity on the part of Unity or
such Reosivar In such dealings. :

Any libarly or powsr which msy be exercised or any determination which may be mads
under this Debenture by Unlty or any Recsiver may be sxercised or made in s absolute
and unfettered discration without any obligation fo gives reasons.

~ Unity will not Inour any liabiity {slther 1o the Company or o any other person whstsosver} In

reapact of any contracts, engagemants, acis, omisalons, defaults or lossse of & Recalver or
for any lleblities Incurred by him or for any miscondust by him or for his remuneration by
raason of its appeinting & Receiver or of its having mads or given any regulaiion or direction
to the Racelver for any other resson whatsosver.

The provisions of this Debenture will not confar on Unity any right in equily to any fittings,
fumiture, vehicles, goods, lvestock, sguipment or malerials &0 far as this Debenture
conglituies g Bl of Sala.

ORDER OF PAVMENTS AND APPLICATION OF PROCEEDS

- If Unity receives a payment that ls Insufficlent o discharge all of the Seoured Liablities

Unity shall apply that payment towarde the Secured Lisbilifes in such order ss Unlty

- renuirss,

All moneys received or recoversd by Unlity or sny Recelver pursuant ‘o this Debenture or
tha powera conferred by R shail {sublect to the dalme of any person heving prior rights
therelo end by way of variation of tha provisions of the Law of Property At 1825) be
epplied towards the ollowing ltems in the following order:

12

- powers conferrad from lime fo tme on recelvers by sisfute and In particuler by way of



82,1 fist; in the paymeiit of ail costs, charges and expenses of and Incidental to the -

" Recelvars appolrtment and his remuneraiion:

- the exercise of any powers of the Recslver;

823  third, In providing for the matters (other then the remuneration of the Receiver)
spacifisd in the first three paragraph of Section 108 (8) of the Law of Properiy Act

. B2

i@
10.1

1825 (In or towards any payment of any debis or claims which are by stafute

'8.22 second, In the payment or the discharge of any liabiiies Incurred by & RecsiverIn

payable in preference fo Unlty but only fo the exdent to which such dabis or clalms

 shall have such praferenca); end

B.24  fourth, In or towards the satisfaction of the Saecured Liabillties In such order as Unity

shall drect end
82.5 thereafter, any surplus baing peid to the paraon then eniitied o such surplus,
The above shall override any approprietion made by the Company.

- SECURITY POWER OF ATTORNEY

The Company by wey of security agrees fo Irevooably appoint Unlty and any Recalver
savaraly to be is stiorney and In I8 name, on His behal and as i act and deed to executs,
daliver and perfect all documents snd do all things which the attorney meay consider 1o be
reguired or desirable o

8.1.1 ocamy owl or fulll any obligation Imposed on that Compeny by sny Flnancs
Dogument or by this Debanture (including the execution and dellvery of any deeds,
cherges, assignments, notices or other security and any trensfers of any assel
which is seoured in favour of Unity); andfor

8.1.2 ensble Unly or any Reosiver o exercies, or delegete the exerclse of, any of the
rights, powers and euthorities conferred on them by or pursuant in eny Finance
- Document, by this Debenture or by lew (Including, sfter any Security Document
~ bacomas enforoesble, the exerciss of any right of a legal or beneficisl owner of any
assat which s securad in favour of Unliy).

The Company agrees to retify and confirm el things done and all documents executed by

any atiorney In the exercles or purporiad exercise of all or any of his powers,
INDEMNITIES

Unlly, the Recelver nd every storney, manager, agent, employes or cther person
eppointad by Unity or the Recelver under or in connectlon with this Debenture shall be

“indemnified on demand by the Company in respect of sll Bablitles, costs, Josses and

expenses Incurred Dy it or him in the execution {or purported exscullon) of any of the
powers, authorities or discrefions vestsad in it or him pursuant to the terms of this Debenture

{or by any isw or regulation) and against all ections, procesdings, costs, claims and

demands in respect of any matter or thing done or omitled In any way in connaction with or

relating o all or any of the Charged Asssts and Unlly, the Receiver or any such other

person may retain and pay sll sums In respect of the same out of the monay recsived unter

~ the powers conferrad by this Disbanture.

0.2

103

The indemnity undier clause 10.1 shall not epply to the extent that any such liability, cost,
loss andior expense arises as @ result of the wilful default or gross negligence of Unity or
the Raosiver,

The Company wil, on demand, Indernnify Unity against eny oost, loss or Hablilty (including -

any breakage costs and ioss of margin} incurred by Linity a3 & resull of:

13



11.

1%

18,
18.1

13.2

13.3

18.4

10.3.1 the occumenca of any Event of Default o investigating sny avent which It
reasonably believes s @ Event of Defauk or is likely to give rise to an Event of
Default;

10.3.2 any falure by the Compary to pay sny amount dus under @ Finance Document on
its dus dabe;

10.3.2 a Loan not being made on the date requesied by the Company by reason of the
aperation of any ons or more of the provisions of & Finanos Document o any part
of a Losn not being prepaid in accordance with any noflce of prepayment glven by
the Company or being repaid on its dus date;

10.3.4 adling or relying on any noiles, request or Instruction which i ressonably befieves to
be genuine, correct and appropriataly authorlsed: or

10.2.8 anyolalm, procseding or Investigation under any Environmental Laws in connection
with the Company or the Property,

and any such cost, iose or llablily may include, without limitstion the cost of having fo

" liguidate or re-deploy funds acquired or committed to make, fund or maintain any Loan or

any part of £, or liquidating or varying transactiona entered Into in order to metch, hedge or
furd any Losn or aiy part of It

GOBTS AND EXPENBES

The Company shell pay or relmbures fo Unlly on demeand {on & full Indemnity basls) all
costs, cherges and expensaes (Including legal fees) Incurred or to be Incured by Unity In the
oraation, regisiration, perfection, enforcement, discharge, presarvafion of righls andfor
assignment of any Finsncs Document (inciuding, without Umitation, the cosis of any
provasedings In reiation & this Debenture or the Seoured Liabliitles), which costs, charges
and expenses shall form pert of the Securad Lishiies,

NO LIABILTY

None of Unlty, it nominee(s) or any Reocalver will ba liable by reason of taking any action
permitted by this Debsnlure and/or any Flnance Document or any neglect or default In
connection with any neset which ls secured In favour of Unlty or teking posesssion of or
raslising all or any part of any esset which is secured In favour of Unity, except In $he case
of grose negligence or wilful default upon lis part.

CONSOLIDATION AND SET OFF

This Debsnture and sach Securllty Document shall be securily not only for the menays
primarly provided for |l but also for ail moneye which may be or becoma owing by the
Company to Linity on any account and (save st the discretion of Unity) no Charged Aseet
heid by Unity shall be relessed untll the Secured Liabilities has been pald In full,

The Company authorises Unily to apply eny credi balance o which the Company is entitied
on any acoount of the Company with Unity in satisfaction of the Securad Lisbilitles.

All payments 1o be mads v Unily under the Flinanes Documents shall be caloulated and
made without (and free and clsar of any deduction for) set-off or counterclslm.

Unity may ai any time afier the meking of & demand for payment {and without notice o the
Company) combing or consolidats all or any of the then exlsting scoounts betwaen Unlty
anc the Company (including sccounts in the neme of the Company jointly with another),
anci may set-off or transfer eny sum standing to the credit of any ona or mors of such
acoounts In or lowards safisfaction of the Sacursd Lisblilies.

i4
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14.1

14.2

15!
181

182

183

i6.
18.%

18.2

16.3

16.4

8.5

166

PAYMENTS

All payments by the Company fo Unlty must be made fo such acoount as Unity may nofify

to the Company from tima fo time. Time of payment by the Company Iz of the essence.
Paymanis are sent st the rlsk of the Company and Unity Is not responsible for loss of or
delay to peyments sent by or to the Company.

Steriing e the currency of account and payment for any sum due from the Company, save
et

14.2.1 each payment In respect of costs, expensss or taxes shall be made In the oUrrancy
in which the costs, sxpanaas or taxes are incurrad; and

14.2.2 any ampunt sxpressed (¢ ba payable In & currency other than sterfing shell be paid
in that other currency.

NOTICE OF CHARGE OR DISPOSAL

Gin recslving nolice that the Company has encumbared or disposed of the Properly or any
of the Charped Asssts, Unity shall be entitied o close the Compeny's then current sccount
or accounte end o open & new account of accounts with the Company and (without
prejudice to Unity's dght kb combing sooounts) no monies pald In or carded to the
Company's credf in eny such new account(s) shell be appropriated fowards, or have the
effect of discharging, any part of the amaount due to Unity on such closed account(e).

if Unity does not open such new acoount or accounts, It ehall nevertheleas be Tested s If i
had done ao at the me whan i received such notios.

Ag from thet time, all paymenis mada by the Company o Unlly shall be oradited or be
tremled #s having been oredliied io such new account or sccounts, and shall not operate to
reduce the amount due from the Company o Unily at the time when it recelved auch notics.

UTHER PROVIBIOMS

¥ Unity considers that any amount pald to |t Is capable of being avolded or redused by
virtua of any bhankruptoy, insclvency, liquidation or simlisr laws the lisbillty of the Company
under this Debanture, this Debenture will continue and such smount will not be coneldersd
to have been Irrevocably paid.

& ceriifioats slgned by an officlel or manager of Unliy a8 to the amount of (he Secured
Liabilitles shall be conclualve evidence save In the case of manifest arror or on any question
of law.

Il any evant of defauli (howsoever described) In any apresment between Unlly and the
Company occurs then (while i is continuing uravaived) Unity shall be eniitisd to inltiate an
investigation of, and/or Instruct the preparation of a report (acoouniing, legel, valuation or
other) on, the business and affalrs of the Company which Unlty considers nscessary lo
asosriain the financlal posltion of the Company, &l fees and expenses Incurred by Uniiy in
#0 doing belng payable by the Compeny.

Tha Compeny hereby consents {o the provislon by Uniiy of all Informetion In relation fo the
{ompany which Unlty provides to any person In relatlon to the preparation of & report s is
refarred o in clause 16.9 above,

If at any time any provision of this Debenture Is or bacomes lliegsl, Invalid or unenforceable
in any respact under any iaw of any juriadiction, nalther the lagalily, valldity or enforceabilly
of the ramaining provisione nor the legality, valldity or enforcesblitty of such provision under
the iaw of any other lurladiction will be In any way effecied or impalred.

. Mo fallure or delay by Unlty in exerclaing any right or remedy under this Debeniure shall

operate 8s 8 walvar, ard no single or partis] exercles shall prevert further exercise of any
right ar remady.

is



18.7

8.8

16.8

17.

18.
18.4

18.2

18.
18.1

18.2

20,19

Unity will be entitied o discloss to, Its auditors, advisera o applicable regulatory authority or
any other person that enfers or proposes fo enter inte sny sssignment, frangfer,
sacurillsation or other disposition of any part of any right or obligetion in relation to the

- Bacured Lisbiltiss corfidantial infermation concaming this Dabenture or any arrangement

made or {0 be made In connection with this Debaniure,

Save fo the extent expressly provided te the contrary In this Debenture, a third party (being
any person other than the Company of Unlty and thelr permitted successors and assigns)
may not enforce any of ita terms undar the Contracts (Rights of Third Parties) Act 1960 and
na consant of any third party s reguired for sny amendment, varistion or termination of this
Usbeniurs,

This Dsbenlure may bs executed In any number of counterparis, each of which when
executed ehall constitiie a duplicate originel, bt all the counterperts shall together
cunisthiule one agreemant.

CERTIFICATE OF NON-CONTRAVENTION

The Company carlifies that this Debenture doss not contravens any of the provisions of the
Liompany's Memorantdum snd Articles of Association or its rules or other constitution as the
oege may ba,

ASSIGNMENT
Unliy may at any Hme:
18.1.1 assign gl or any of lis rights and benefits under this Debenture; or

18.1.2 transfer or ciherwise dispose of all or any of s rights; bensfiis and obligations
under this Debenture i any bank or financisl institulion 2s determined by Unity.

The Company may not assign or bansfer any of its rights, banefits or obilgations under this
Debeniure save with the prior wiithen consent of Unfly,

DEMANDS AND NOTICES
Any demand or notice given by Uinity under this Debenture may be:

18.1.1 by lstier addressed to the Company sent by firet ciass post to or lsft at the
Company's last known address o Unity or st the Company's ragisterad office: or

18.1.2 by fax or oiher electronic means to the Company's last known fex number or
slecironis mall address.

18.1.3 If sent by posi, the demand or notice will be taken to have baen made or given at
nucn the second day following the date the letter was posted. If sent by Tax or
other slsclronic msans, the demand or nolice will be taken to have been mads or

givan af the time of ransmiasion.

Urless otharwise advisad by Linily any nofices given by the Company to Unlty under this
Debeniurs will be delivered to Unity's offive detalled on the front of this Debenturs.

DEFINITIONSG AND INTERPRETATION f
in this Debeniure where the sonlex! so admiis: -

"Account Balances” means all monles standing o the cred!t of the Compeny from time to
fime on any and all accounds wikh any bank or financlal instiution:

"Book Delite™ means all present and future book debis of the Company;

"Charged Assels™ masans ell properly, assats and rights of the Company, both presant and
future which are for tha fime belng subject to the security created by or pursusnt to this
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Dabenture gnd (uniess the context r'eqﬁirés otherwise) shall Include each and every pert
thergot:
“Default Reta” means the rate of Interast payable in accordance with the terms of any

Financs Documenis setiing out the terms of the Sscured Lisblities in relatlon to any smount
which Is not pald on the due date for payment;

"Encumbrance” means any morigege, charge, assignment by way of securlty, pledgs, lien
{save whare arging by operation of law in the usual courss of business), hypathecation,
preferential right {save as arising under the general law for the protection of cerlain classss
of creditors) or rust or olher arrangement made for the purpese of or having an economk
or financtal effect simiiar io that of security, or other sscurily interest of any kind;

"Environmental Lews” means all laws, directives, regulafions and codes of practice
having effect in the United Kingdom from time i time which elther isglsiate for or which In
&ny way directly or indireetly conoern the protecion of the environment, human health,
sonditions I the workplacs or the generation, transporiation, storage, treatment or disposal
of subatencss of eny description which aither slone or In combinetion with other substarices
ars capable of causing harm to any living organism or to materlal objscts or structuras:

"Evert of Delault” means:
(=) any event of default, howsoever deacribed, under & Finence Document:

(b} any of the Becured Liabliities are not paid or dischargad when the same ought fo be
paid or discharged by the Company (whethsr on demand, at schedulad maturity, by
acoplaration or otharwise, as the case may be); or

{z) any step is taken (Inoluding, without imitation, the making of an applloation or the
giving of any notics) by the Company or by any other parson o appolnt an
administrator in respent of the Company;

{d} any step is taken {including, without limitation, the making of an application or the
giving of any notics) by the Compeny or by any other parson fo wind up or dissolve
the Company or to appeint a liquidator, trustes, racelver, sdministrative recelver or
simiiar offioer of the Company or any part of its underiaking or assels;

(=} the making of & request by the Gompany for the eppointment of 2 Reoslver or
edministralor: or

{f If the Company breachss any of the provisions of this Debsntura;

“Faciitty Letter™ means any lefter of offer, facility lstter or offer to make further loans to the
Company in which Unity agrees o provide iaan facilliles or other financial scoommodstion
to the Company {ae amended, supplementsd or varied from tima fo tme).

“Finence Dooumenis” meens any Facility Letter, this Debenture, any other Becurity
Document, any other document from time fo time being a Finence Document for the
purpoess of any Faollity Letler,

“Financial Coliateral” shall have the meaning given to that expression in the Finanols!
Coliateral Regulsilnne;

“Financlal Gollateral Reguisilons™ means the Financlal Collateral Arrangements (No. 2)
Regulations 2003 (8.1, 2003 No. 3228);

"inzuranes Polley™ means each contract or polioy of Insurance or sssurance In which the
Fompany hes an Interest

© “"lnsured Rlske™ msans fire, explosion, collislon, impact, storm, flood, lightning, lendslip,

subsidence, burst pipss, maliclous damage, acks of terrorism, three months’ loss of rent,
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third party and public lisblity and such other fisks as Unity may from time to fime

" resannaibly require;

- "Laage” means any leass, Lnderlease, sub-lease, licence, tenanﬁy or right o occupy all or

any part of the Froperly and any agreement for the grant of @ Lease;

- "Lisences” Includes {(bul Is not limited fo) justices licences, supper hours licerices, gaming
fcences, extended hours licances, premises licances, cartificates of registration in respect

of @ nursing home or @ residentisl home or any other licences required for or related to the

Gompany's business or use of the Charged Assata;

"Loan® means the loan or loans made or 10 be made by Unity to the Company pursueni te
the terms of any Facliity Latter or the principal amount of thet loan outstanding for the time
balng;

. "Payment Obligetions™ means all present and future dabis (other than Book Dabts) and
monatary clalms and all othar emourts recovarable or recsivable {whether sscertained or
- niat) by the Company or due ar owing to the Company;

- “Permiited Disposal” means the dispoasl of stock subject only 1o the floating oharge
creaied by clause 2.1.3 on an erm's length basis In the ordinery courss of frading or the
disposal of sny other Charged Assets with the prior wiliten consent of Unity;

- “Properfy” means sf any iime the freehold, hertable end lsasehoid propariies of the
Company at that time or any of them as the comexd requires and shell include alf buildings,
structures, fixtures (including trade and tenant's fixtures) from tme b Hme on or in any such

property;

“Recelver™ means any person, whather or not an employes or officer of Unity, appointed
by Unity as & recalver andfor manager of the securily given by ths Company to Unlly
whather such appolntment ls pursuant to the Law of Property Act 1928 or otharwiss;

"Recelvables™ together the Book Dabls, the Payment Obligetions and the Refundablas
. {and shall Inciude the benefit of sll relatad rights and remadiss (nduding equitable rights
. &nd rights under guarantess, indemnities, liens and Encumbrances));

"Refundables” means all present and fubure payments of or entilements to claim payment
or repayment of any taxes, insurancs premiume or other over-payments by the Company;

*Bocured Lishilit

{g) all presert and future o’b?igtia’m’nd ligbiltles (@héth—er aciual or contingent,
whether owed jointly, seversily or in any other capaclly whalscever and of

" Maans:

whetsoever emount) (and whether on or at any lime after demand) be dus, owing -

or Incumrad [n whatsosvar memner to Unity by the Company and whether or not

_ Unity shall have been an orlgingl perly to the relevant transaction,
() - Al oosts, charges and sxpenses !nwrmd hereunder by Unfly andfor or any

- Recslver, and all other monies pald by Unlty andlor eny Recalver In connection with -

.- this Debenture or the Properly or the Charged Asssis inciuding without prejudics to
the generality of ihe foregoing, all costs and expenaes under clauss 11.

(g} interest discount commission or other lawful charges and expenses which Unity B
- - may, in the courge of & business, charge In respect of any of the matters sforesald

ar for keeping the Company's acoounts(s), and so that interest shall be computad

‘and compounded sccording to the usual mode of Linity as well aflor as hefore any .

" demand or Judgment or the Insclvanoy of the Company:

:.“smuﬁri%y Dooument” means this Deberturs, any other Encumbrance creating or

~ purporting o create security over assels of the Compsny es securly for the Secured

Liabiiities from time to #me and any guarantee, indemnity or ather surety obligation relating _

to the Secured Liabiliitiss from tima o tims;
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20.8

20.8

20.10

206.11

1.

‘“Sscurity Finanels! Collateral Arrangements” shall have the meaning glven 1o that

exprassion in the Financial Colleteral Regulations.
Where "the Company® includes two or more paraons or bodies: -

20.2.7 ihe liabillies of such parsons or bodies shall be joint and several, and any avent
referred to In this Debenture shall be deemad to have happened ¥ it happens In
relation fo any one of thoea persons or bodiss

Z0.2.2 all monies, obilgations and lisbiifles dus, owing or Incurred by the Company fo
Unity shaill mean all monies, ohilgations end babillties of all, or any one or mors, of
such psrsong or bodles to Unlly

Whers a restrictive obligation Is imposed on the Company, It shall be desmed 1o Includs an
obiigation on the Company not to permit o suffer such resirictive obligation to be done by
any other perach.

The singuler shall include the plural and the masculine the faminine and neuter and vies
Varsa.

The clause headings in this Debanture are for ease of reference and do not sffect the
sonstruction of the relavant clauses.

Each of the provisions of this Dsbenture shall be severable and distinet from one ancther
and i ons or more of such provisione Is invalid or unanforceable tha remaining provisions
shall not In any way be affectsd.

Reference fo any Act or lsgisiation includes reference to the Act or legisiation as for the
time being amended, replaved or re-enacied and Includes reference o any sub-ordinate
iegislation {Including any Eurcpsan Communily 'aw which s spplicable n the Unied
Kingdom) order regulation or direction made under or by virtue of thet Act or lagislation.

References to "Unlty” Include persons deriving tile undar Unity is successore and asaigng
and any compeny with which it may amalgamate to the intent thet thie Debenture shall
consiiiuta a continuing sacurlty in favour of such new company as If It had been axprosaly
namad harein Instead of Unity. :

References to the "Company” Include Hs successors and sseigns hisfthelr exsoulors and
adminigirators and (In addition) any commitiee recelver edministrator or other person
iawfully scting on bahalf of avery such party (though no personal labliity shall sttach to any
authorised sgent or aiforney signing 88 such) and ¥ this Debenturs Is executad by bwo or
more parties the word ‘Company” shall be construed to refer to each of such pariies
separately as if each such parly had executed s separate charge in the form of this
Dabeniure,

References io this “Debenture” shall be construed as Including sach seperale of
independent stipulstion or agresment harain contalned.

Referances to & "person® include any peracn, firm, company, corporation, govarnment,
siats or egency of a state, associsiion, unincorperated body of persons, trust or parinership
{whather or not having a seperate legal parsonality) and any two or more of the foragoing.
GOVERNING LAW

This Debenture Is govemed by and will be construed In aocordance with English Law and
the Company submiis fo the non-axclusive Jurisdiction of the English courls,

IN WITNESS whereof this Dasd has bsen suecuted by the Company end Is infended o be and is
haraby dallvered on tha dals firet sbove witlen,
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m )
by the COMPANY }
acting by a director in the progsnce of: )

Winess Signature:__....
Withess Nema:
Addrass;

Cooupalion




SIGNED for and behaif of UNITY

Mgﬂagsr



