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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12133980

Charge code: 1213 3980 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th November 2021 and created by REGENCY
PROPERTIES GROUP LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 23rd November 2021 .

Given at Companies House, Cardiff on 24th November 2021

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

Companies House s
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“REGE

N B

- Registored Number
112133980 - )

Address
THE OLD QASINO, 28 FOURTH AVENUE, HOVE, BN3 2PJ

Lioy s B R'PMLC'afi’"'P'endeford Securities.Centre, Dept 3282, Pendeford Business
Park, Wobaston Road, Wolverhampton, WV9.SHZ . :

NCY PROPERTIESGROUPLIMITED. =

ds ;

DEFINITIONS AND INTERPRETATION

| this Debenture-the following words and eXb‘r_eééibnél shall'have the following

meanings: .

“«Approved Iristalment Cfedit_'Agrégme'nt” mieans Instalment Credit Agreements for

- thé time being deposited with the Bank and approved by the Bank for the purpose of the
- caleulation required b:y,s'ub—cllause 12y, T

“Charged Property” means the undertaking, ‘assets, properties, revenues, rights and
benefits First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Eleventhly describgg, In sub-clause 4.1 and references to the Charged
Property include references to any part of it; - '

" _
“Credit Agreements” means all agreements now or ‘hereafter entered info by the
Company under which the Company has provided or agreed to provide credit (as defined
by section 9 of the Consumer Credit Act 1974) to any person of any amount and all
agreements now or hereafter entered into by any person othér than the Company under
which credit (as so.defined) is provided or agreed to be provided and the benefit of which
is assigned to or otherwise vested in the Company; SN '
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“Charged Securities” means: - |
(a) | all those Securities which {or'the certificates of whicﬁ) are now or may
~ atany time in the future be: - - _
(i) lodged with or heid (in certificated or uncertificated form) by the
~ . Bank orits agents on behalf or for the account of the Company; or

(ii) . transferred to or registered in the némgé of the Bank or its nominee(s)
- on behalf or for the accourit of the Company; or -

(iii) held (whether in certificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nominee(s)at the request of or by arrangement with the Company; or

(iv) held in uncertificated form by a member of CREST or any other
- similar system (including the Company itself if 2 member of CREST
+ - or.other similar system) where the Bank or its nominee(s) may to the
exclusion of the member of the system direct the transfer of such
.Securities;

(whether lodged, held, :-ansferred or registered for safe custody,
. coliection, security or for any specific purpose or generally and either
~ before or after the.date he:cof); and

(b - . the benefit-of all agréement_s, arrangements, undertakings or accounts
- under which any person holds on behaif of or on trust for the Company
or has an"obligation,to deliver or transfer, any such Securities to the

. Company or to the order of the Company; and

() - allthose Securities held by the Company now o at any time in the
' ' future in any subsidiary undertaking as defined in Section 1162
(together with Schedule 7).of the Companies Act 2006; -

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants
of property (whether individually or collectively with: other tenarits of that or other
properties) the right to acquire: a new lease of that property or to ‘acquire or require
the acquisition by a nominee of the freehold or any intermediaté reversionary interest
in that property including (without limitation) the Leasehold Reform Act 1967 and the
Leasehold Reform, Housing and Urbar Development Act 1993 and the Commonhold
and Leasehold Reform Act 2002 but-ddes not include. Part 1l:of the Landlord and Tenant
Act 1954; L e B
“Environmental Laws” means alt laws (statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the controt-and prevention of poijution to land water or atmosphere and/or
the carrying on of any process or activity on premises and any emissions from and all
waste produced by such installations and/or process-or activity and any chemicals or
substances relating to the same whether. relating to health and safety, the workplace,
the environment or the-provision of energy (including without limitation the Heaith and
- Safety at Work stc. Act 1974, the Control of Pollution- Act 1974, the Environmentali
Protection Act 1990, the Environment Act 1995, the Water Industry Act 1991, the Water
Resources Act 1991, the:Statutory Water Companies Act 1991, the Water Consolidation
(Consequential Provisions) Act- 1991, the Water Act 2003, the Clean Air-Act 1993, the
Alkali, etc., Works Regufation Act 1906, the Planning ‘(F_Ea'zardous;Su bstances) Act 1990,
the Public Heailth*Acts and the Radioaiive Substance Act 1993 and any European
Union directives or regulations:regulating iné same) from time to time in force and any
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'otherlnstrument plan regulatron permrssuon authorrsatlon order or direction made or
tssued thereunder or derrvnng valtdlty therefrom ‘ : :

- _."‘Enwronmental Llcence” meahs any’ permlt Ircence authorasatlon consent or other
_approvat required by or given pu?euant to any Enwronmental Laws, '

- “Hiring Agreements" means. aII agreements {not bemg Credit Agreements) now -
or hereafter entered into by the Company for: the bailiment or (in Scotland) the hiring
- of goods to any person and ali agreements (not being Credit Agreements) now or
hereafter entered-into. by any person other than the Company for such bailment or
(in Scotland) hiring the benefrt of wh|ch is assrgned to of otherwise vested in the
Company, :

“Insolvency Event" in retation to the Company means. each of the following:

(a)- - .ameeting'is convened for the purpose of oonsrderlng a resolution to wind
- up the Company;-

by . such a resolution: as is menttoned in, paragraph (a) Is passed,

() B ‘a mesting of the directors or members of the Company ‘is convened for

" the purpose: of consrdermg a resolution to seek a winding up order, an
administration ordar or the appointment of an administrator;

(dy - ““such a resolution as is: mentioned in paragraph (c) is passed,;
{e). .= - apetitionfor awinding up or an ‘application for an administration order is
‘ A ‘made by the: Company or. lts dlrectors or members or rs presented against
N _theCompany, “
“o(f) - - suchianorder as is mentloned in paragraph {e)-is made;

gy a hotice of appomthrtent of or notice ofintention to appoint an administrator

. T Visissued by the Gompany or. its ‘directors or-members ‘or by the holder

- ofa quattfyrng ﬂoatr’ng charge or a proposal is made for or the Company
becomes subject to, any voluntary arrangement;

(hy - arecelver (admlnrstratrve or otherW|se) is appomted over atl or part of the
ST Company's assets;
i ‘ the Company takes part in any actlon (mcludtng entenng negotiations)

. with. a view to readjustment reschedulrng, forgiveness or deferral of any
part of the. Company $ Indebtedness; -

0o the Company proposes or makes any general aSS|gnment composition
"~ or arrangement with or for the benefit of ali or some of the Company’s

r creditors; -

(k) the Company: suspends or threatens to suspend making payments to all

: -or some of the Company’s creditors;

() - any action is takemn any jurlsdrctlon whloh is swntiar or analogous to any
_ - of the foregoing; ot

(m): .. the Bank has. reasonable grounds for bellevrng that any of the foregoing

o - Cis imminent; :

“Instalment Credlt Agreements” means the Cred!t Agreements and the-Hiring
: Agreements g : :

."“Intellectuai Property Rtghts” means - : '
n) - all‘present and future copyrtghts patents desugns trademarks service
oo marks; brand names, inventions, design_ rights,. know-how, formulas,
'“confrdenhat InfOrmatron, trade ‘secrets, computer software programs,
computer system= and all other Intellectual property rights whatsoever
- without any: limitz-.an, ‘whether. reglstered or. unregistered, in all or any
" partofthe world iri lhICh the Company i 1s Eegaliy, beneflcnatly or otherwise
‘interested; '
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1.2

(o) the benefit of any pendlng apphcatrons for the ‘same and all benefits
deriving therefrom and thereunder inclizding but not limited to royalties,
fees, profit shanng agreements and income- arising therefrom and all
licences in trespect of or relatrng to any rntel!ectual property rights, whether
such licences are granted to the Company or granted by the Company:

“Interests in Securities” means the Charged Securities and ali stocks, shares,

securities, rights, money or property or other assets accruing or offered at any time by
way of conversion;, redemption, bonus, preference, option or otherwise to or in respeact
of any of the Charged Securities including without limitation all dividends, interest and
other income payable in connection. therewith; :

“Non-Vesting Debts™ means all book .and. other debts which are purchased or
purported to be purchased by the Bank pursuant to any debt purchase, invoice
discounting or other financing arrangement relating to the purchase of any debts for the
time being in force between the Company and the Bank but which fail to vest absolutely
and effectively in- the Bank for any reason, —

“P!annmg Acts” means aIl Iegrslatron .om trme to. tlme reguiatlng the development,
use, safety and control- of property incli.ing - without Eimitatron the Town and Country
Planning Act 1990 and any-instrument, 1.an, regulation, permission and direction made
or issued thereunder or derrvmg valrdlty t! 1erefrom e

“Re!ated nghts” means in relatron to any book or other debts

p) - all security, bonds guarantees mdemnltres in relation to such debts;

(q) *the right to demand sue for, recover, receive and give receipts for alf

: -~ amounts due and to: become due under the contract or arrangement under
- .- which such debts arise;

{r) .- the benefit of all covenants and undertakings from and all causes and
rights of actlon against, the debtor in fespect of amount due and to
become due under the contract or arrangement under which such debts

_ . arise; and -

(s) ~ all ledgers, documents computer or electronic data (including operating
systems) recording or evrdencrng such debts

“Secured Obllgatlons" means:

{t) : all.money and Ilabrhtres and other sums hereby agreed to be’ paid by the

. .Company to the Bank; and

(u) . all other money and lrabrlltres expressed to be secured hereby (mcludrng,

‘without  limitation, ' any expenses and charges atising out of or in
connection with: the acts or matters referred to in clauses 10, 13, 14, 18,
- 23) and all other oblrgatrons and I|ab|l|tres of the Company under this

Debenture;- - .
“Securttles” means all stocks shares bonds certlfrcates of deposrt bills of exchange
depository receipts, toan capltal denvatrves (including . any currency or currency unit,
interest rate or commodrty hedgmg arrangement) and -other securities of any kind
(whether in certrfrcated or uncertrfrcated forrn and whether marketabte of othenrvrse) and

“Vatue Added. Tax” |ncludes any other form of sates or turnover tax.
In thls Debenture : ‘ o

(a) © - The expressrons the “Cnmpany” and the “Bank” where the context
. - admits include their respeciive successors In title and/or assigns, whether
Jimmediate or detivative. A: Vi appomtment or-removal under clause 10 or
' consents under this Deber ure may be rnade or glven in wrltmg exacuted
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1.4

-by any such SLICCESSOrs OF: assrgns of the Bank and the Company hereby
- irrevocably appdints each of such successors -and assigns to be -its
- attorney in the te(rms and for the purposes set outin clause 17; .

by - - unless the conte&tt‘ reqwres otherwrse

gRON
: (“)

the singular shall mclude the plurat and vice versa;
any reference £5) a person shall mclude an |nd|V|dual company,

'corporatlon llmited fiability partnership_or ‘other body corporate,

- joint-venture; society or-an unmcorporated association, organisation
.o body of persons” (including without limitation a trust and a
o partnershlp) ‘and” any- govemment “state, government or state
C " “agency of International ofganisation (whether or not a legal entity).
‘ ;-References to'a person also include that person 's successors and

iy

i)

- ‘ assugns whether |mmedrate or denvatrve

the expressmn “this Debenture" means this debenture and shall

wextend t0 every separate and mdependent sttpulatlon contained

hereln

.any rlght entltlement or power whlch may be exercised or any

determination which “may be made by the Bank under or in

‘connection with this' Debenture may be. exercised or made in the

absolute: andyunfettered dlSCl‘ethI‘t of the Bank .which shall not be

- ‘uhder any objtgatton to-give reasons therefore;

' references fo any statutory prov;stcn (which for this purpose means

any Act of Parlrament statutory instrument or régulation or European

- .- directive or regulation-or other European legislation) shall include a
o fi‘reference to-any modlftcatlon res enactment or replacement thereof
- for the'time being in force, all regulatrons made thereunder from time
- to. fime and ‘any. analogous prov;snon or rule under any applicable

.‘_(v‘i‘)

o forergn Iaw
for the avotdance of any doubt the rlghts powers and discretions

B ;conferred upon the Bank by or pursuant to this Debenture shall
“.o . (unless: otherwrse expressiy. stated) -apply and be exercisable
T regardless of whether-a demand has been made by the Bank for the
~. . payment of the Secured Obligations or any of them and regardless of

whether the power of sale or other powers and remedies conferred
on mortgagees by the Law of Property Act 1925 or this Debenture

~ shall have artsen or become exerctsable and

(vil):

references tc clauses sub- clauses and schedules shall be

: references to tlauses, sub clauses and schedutes of this Debenture.

The clause headmgs and margtnal notes: shall he |gnored in construmg this Debenture.

" The perpeturty perlod appllcable to any trust oonstltuted by this’ Debenture shall be eighty
cyears. ‘

'AGREEMENT TOPAY

The Company shall pay to the Bank in aocordance w:th any relevan{ agreement between

~ the Bank and: the ‘Company| relating to the amounts hereby secured of, in the absence
of any such agreement on den wendy t ‘

Page: 7 of 38



‘ . ,
@ . al money and Irabrlrttes whether actual or contmgent (including further
 advances made’ hereafter by the Bank) which now are or at any time
hereafter may be due, owmg or Incurred by the Company to the Bank
anywhere or for which the Company may be or become Irable to the Bank
- in_any manner ‘whatsoever: wrthout limitation (and (in any case) whether
alohe or Jomtty with any other person and.in whatever style, name.or form
" and whether as prrncrpat or surety and netwnhstandmg that the same may
- atany earlier time. have beén due owing or incutred to some other person
" _and have- subsequentty become due; OW|ng or’'incurred to the Bank as
a result of a- transfer aSSIQnment or other transaction or by operation of
Iaw) : :

{b) |nterest on all suoh money. and tlabrtltres to the date of- payment at such

' ‘rate or-rates as may from time to ttme be agreed between the Bank and

 the Company of, in the absence of such agreement, at the rate, in the

~ case of an amount dehominated in ‘Sterling; of two' percentage: points

- 'per annum .above the Bank’s base rate for the time being in force {or

o ifs equivalent or substitute rate for the time being) of, in the case of an

amount denomtnated in ary cufrency or currency unit other than Sterling,

at the rate of two percenta ;& points-per annum above the cost to the Bank

(as conclusively determined by the Bank) of funding sums comparable

to and in the currency or ‘warrency unit of:such amount in the London

Interbank Market: {or such cther market as the Bank may select) for such

. consecutive. perlods (|nclud|ng overnrght deposits) as the Bank may In its
-absolute drscretton from time to time setect -

¢y .7 commission and other bankthg charges and Iegat admmtstratrve and
* other costs, charges and expenses incurred by the Bank in. relatton to
the’ Debenture orthe Charged Property (rncludtng any acts necessary
to release the Charged. Property from this securtty) or.in enforcing the
securrty hereby created on a full and unquahfsed mdemnlty basis; and

{d) . -'any fees charged by the Bank for the tame spent by the Bank s officials,
' ‘employees or agents in dealmg with any mater relating to this Debenture.
Such fees shalt be payabte at such rate as may bie specrﬂed by the Bank.

INTEREST _ , . _ :
The Company shatt pay mterest at the rate aforesald on the money 50 due (whether

- before or after any judgment which may be recoverad therefore) upon such days

in each year as the Bank and the. Cornpany shall from time to-time agree or, in the
absence of such agreement,-as the Bank shall from time to time fix and (without
prejudice to the right of the Bank 1o requiré payment of such mterest) all such interest
shall be compounded (both before and after any demand. orjudgment) upon such
days in each year as the Bank shatl from time to time ﬁx

CHARGES

The Company W|th futt tltle guarantee hereby charges wath the payment of the Secured
Oblrgattons and s0-that the charges hereby created shatt be a contlnumg secunty

Frrst The freehotd and Ieaseho]d property (|f any) ot tha Company both present and
future mcludrng (wrthout prejudice to the. generality of the foregomg) the properties (if
any) specified in the Schedule (and, where -any such property is leasehold, any preserit
or future right or interest conferréd upon the' Company in retetton thereto by virtue of any
Enfranchrstng Leglslatten mcludtng any rghts ansmg against any nomrnee purchaser
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 pursuant thereto) and all byildings and fixtures (ineluding trade fixtures) fixed plant-and
~machinery from.time to time:on-ahy.such property-and all liens, mortgages, charges,
' options, agreements and rights'titles and Interests (whether legal or equitable) of the
.~ Gompany inor aver land of whatéver'description both present and future.-

- Secondly: All the right, title-and interest of the- Company in all fixed plant and machinery
on any freehold or leasehold property forming part of the Charged Property from time
to time hired, leased or-rented by the Company from third parties or acquired by the
Company from third parties on a hire, instalment or conditional purchase basis including
{without prejudice to.the generality of the foregoing) the Company's right to any refund
of rentals or other payments. -~~~ . o o '

Thirdty: ‘Al book debts (including without limitation any- book debts which are Non-
Vesting Debts) both. present and. future due or’owing to the Company or in which the
Company is legally, beneficially or otherwise interested (and the proceeds thereof) and
the benefit of all rights relating thereto including (without prejudice to the generality of
the foregoing) the Related Rights, negotiable’ or.non-negotiable instruments, legal and
equitable charges, reservation of proprietary rights, rights of tracing and.unpaid vendors’
liens and similar and associated rights. o L ‘

Fourthly: All other debts (including without limitation any other debts which are Non-

- “Vesting: Debts); clalms; ‘Tights:and choses in"action both -present and future of the

- the proceeds thereof) including {

- Company or‘in‘which the:Company is legally, beneficially or otherwise interested (and

'{Jyt“:il_thc)ut brejtidk:’e to the generality of the foregoing):

()’ . .. . deposits and credit balances held by the Company with the Bank or any

2 third party from time to time both present and.future (including choses in

- ‘action which give rise or may give rise to a-debt or debts)-owing to the

" Company (and the proceeds thereof); - a . .

(b) - . anyamounts owing to. the Company by way of rent, licerice fee, service

‘ charge or dilapidations by any tenant orlicensee (in each case whether

- presentor future) of any freehold-or leasehold property from time to time

forming part of the Charged. Property and any ground rents and rent

- charges, rent deposits and purchase deposits owing to the Company
(and, in each case, the proceeds thereof); -

(c) without prejudice to paragraph (d) below, any amounts owing or which
may-become owing to the Company.under-any building, construction or
" development: contract or by. virtue of the Company’s rights under any
"retention or othier tiusts, whether or not any certificate as to the amount

_ - dué has been Issued in respect thereof (and the proceeds thereof);
(d) - without prejudice to paragraph'(e) below, alf rights (and the proceeds of
o such rights) present or future, actual or contingent, arising under or in
. connection with any. contract whatsoever in which the Company has any
. right, title o interest(including, without limitation; all policies and contracts

. Jofinsurance and assurance); . . S
(8) .. i any amountsowing orwhich may become owing to the Company by way
w7 of damages, compehsation of otherwise under any judgment or order of
"~ -any competent authority' howsoever arising or by way of settlement or
“compromise of ar: legal proceedings; arnd - - '
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(- o “the benefrt of all rrghts relattng to suoh debts c!alms rights and choses in
: ~action mcludrng (without prejudice to the generahty ofthe foregoing) such
nghts as.are Thrrdly desonbed in this sub‘ciause

Frfthly Where the . Company for the’ trme berng carries on any busmess comprising or
relating to the provision. of credit (as defined by Section'9 of the Consumer Credit Act
1974) or any business’ cornprismg or relatlng to the ballment or {in Scotland) the hiring
of goods: :

the full benefit of and all nghts under the Credit Agreements mciudlng all money payable
under orin respect of the Credrt Agreements :

(@ the full beneftt of and all rrghts under the Hmng Agreements including all
: L money payable under or in respect of the lerng Agreements .

(h) = -the ful berefit of and all rights relatrng to. the “Instalment Gredit
o Agreements rncludrng all: Iegal and equrtable charges and other securities
-and guarantees and-the other: rights and remedies expressly or rmplledly
resérved by.the: Instalment Credrt Agreements and by such securities and
guarantees -

@i the Companys present ard future rrghts and mterests (if any) in"and to
_'any chattels comprisedin ilse Instalment Credit Agreements or securities
- and guarantees’ provnded in relation. thereto. mc:tudlng (without prejudice
‘to the: genera!tty of the foregorng) any nght to damages relating thereto
and the benefit of any warranties given in respect thereof insofar as the
. property or any, mterest in such ohattels remarns vested in the Company;
and ‘ . Do

{i - the full benefrt of the Companys rrghts and mterests (!f any) in and to
: : all insurance ‘effected by the Company -or by any other person of any
chattels comprised. in any Instalment Credit Agreements or any security

~or guarantee prowded in retation thereto

Sixthly:

theCharged Securities; . G S : .

~(K) “ ol rights in respectoformcrdentaltothe Charged Secuntles and
M. . the Interests In Securities, RO B

Seventhly The 1ntelleotua! Property nghts ‘ L :
Eighthly: The goodwrll and the uncailed capltal of the Company both present and future,

Ninthly: All other plant- and. rnachrnery, frttrngs and equrpment (not in.any such case
being the Company's stock-in-trade or work in progress) how or.at any time hereafter
belonging to the Company or in-which: the Company is Eegatty, benefrclally or otherwise
interested, wherever sltuated and whether or not affrxect to any freehold or leasehold
property of the Company ' - U . :

Tenthly: All the nghts mterests and benefrts of the Company under any present or
future hire-purchase, conditional sale, credrt sale, leasing or rental agreement to ‘which
the Company is a party. in the capacity of hirer, purchaser or lessee including (without

prejudice to the generality of the- foregorrq) the Company s nght to any refund of rentals
or other payments. : :
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4.2 .

43
L “in the Charged Property and to any Proceeds of sale or: other reat;satron thereof or of
,.any. part thereof ' o :

“4;41

4.5

4.6

Eteventhly The undertakmg and all property and assets of the Company both, present
and future.including: (without. prejudice. to the generallty of the foregoing) heritable
property and aif other property angd: assets in Scotland and the Charged Property First,
Secondly, Thirdly, Fourthly, Fifthly,- Sixthly, Seventhiy, Elghth!y, Ninthly, and Tenthly
described (if and in'so far as the Ehargas thereon or on any: part or parts thereof herein
contained shalt for any- reason be meffectlve as fixed charges)

-~ The securlty hereby created shalt as regards the Charged Property Farst Secondly,
- Thirdly, Fourthty, Fifthly, Slxthty, Seventhly, Elghthly, Ninthly-and Tenthly described be
 first fixed oharges (and as regards all those parts.of the Charged Property First described

now vested in'the Company shali constltute a charge by way-of legal mortgage thereon)
and as. regards the Charged Property Eteventhiy descrrbed shatl be a first floatrng
charge. :

The securlty hereby constltuted shatl extend to ail benefimai mterests of the Company

X This. Debenture shall blnd the Company as a continuang secunty for the Secured
. Obligations notwlthstandmg that the llabilities of the Company to the Bank may from
~ time to time be reduced to nil.-

‘Paragraph 14 of Schedule B1 to the tnsolvancy Act 1986 shaEi apply to the ﬂoatmg

charge created by this- Debentuse:.

'_ The Company represents and watrants that at. the date that the Company executes this
Debenture the Company has made full dlsclosure in-writing to the Bank of:

' (a) L any information relatrng fo: each’ part of the Charged Property and each

“right held by any other: person 'in ‘relation to any part of the Charged
| Property:which, in each case, ‘would be aterial to the Bank in relation to

" -the appropriateness or. adequacy of any part of the Charged Property as
.security for, the Secured: Obtlgatlons and SR

{b) o : . each matter in. respect of whlch the’ Bank has requested mformatron from
- the Compahy in connectlon wrth thls E)ebenture

- RESTRICTIONS AND WARRANTIES ‘
- The. Company shall not WIthout the prlor wrltten consent of the Bank
qa)y: :Tset! assrgn hcense sub hcense drsoount factor or otherwise dispose

. of, orideal in any: other. way. with; the Charged Property (other than the
S Charged Property Eleventhly descrrbed) subject as- provrded in clause
5.7(a); - g _

{b) .. S ‘create or permrt to subsrst or arlsa any mortgage dehenture,

hypothecatlon .charge, assighment by way. of security, pledge or lien
~ or .any other encumbrance or security whatsoever upon the Charged
Property except a lien arising by operation of law in the ordinary-course of
~the Company's business as conducted durlng the 12 months preceding
the date when the lien first came into existence;

(c) -~ enter’into any contractual” or other agreement or -arrangement which
‘ " has or may have an ‘economic effect similar or analogous to any such
encumbrance or senurrty as woutd be prohrblted by sub- clause 5.1(b);

(.d) . " “ftransfer sell or othsrwise dispose.of the whole or any material part of the
‘ - __.._,Charged Property r_,leventhly descrrbed whether by a smgte transaction
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5.2

“RESTRICTION

or a number of transaction’ whether related or not except by way of sale
atfull value |n the USuaI course of trading as transacted atthe. date hereof;

' ".'.vary or. purport to vary any Instatrnent Credrt Agreement or.any security

or. guarantee provrded in‘refation: thereto orgiveany consents or licerices

“under the terms of any Inetalment Credrt Agreement or any security or
-guarantee provrded in relatron thereto provsded that the Company shall
_-not be prohrblted by this covenant from’ agreemg to any such variation

of. giving any. such’ Ilcenoe or. consent if 1o do so-would not materially

- and adversety affect the value fo.the Bank for security purposes of such

Instalment Credit Agreement or stich securrty or-guarantee and if to do

. sowould not affect the validity or enforceabrttty of such Instalment Credit
S Agreement or stch- security or guarantee; or

'enter into-any- agreement with a fmancter prowder of morey, creditor or

any other party whatsoever (hereinafter called the “Financier”) which has

-the economic effect of, or an'econormic effect similar to that of, providing

security. In respect of or in connection with the provision of finance or
credit by the Financier and whroh involves or may involve one or more
of the following:

" Iy sales, agreements for sale or transfers of any property or rights

whatsoever to the: Flnanmer and/or .

(it} . sales;: agreements for sale or transfers actuatty or potentiatly on

behalf of the Frnancrer to-any third party whatsoever and/or -

(|u) the grant or possrbte grant of authonty by the Flnanoler for sales,
agreements for sale or’ transfers of the nature set. out |n sub-clause
-5 f)(u),_ S Coe : »

The Company hereby requests the Chlef Land Reglstrar to’ regrster the foflowmg
restriction” on’ the Propnetorshrp Regrster of any reglstered fand- forrnrng part of the
Charged Property o

No drsposrtron of the. regrstered estate by the proprretor of the reg:stered estate or by the proprietor
of any registered charge, not berng a charge registered. before the: entry of this restriction, is to
- be registered wrthout a wrttten consent signed by the propnetor for the time being of the charge

dated
53

in favour of Lloyds Bank plc referred to m the Charges Register.”

: The Company represents and warrants - to the’ Bank and so that each such
Tepresentation and warranty shall be: deemed to be repeated on each day during the

continuance of this security, that, except to the extent dseolosed by the Company to the
Bank in writing prior to the date hereof:

@)

®)

" the. Company has not made any eleotlon pursuant to- paragraph 2 of
. schedule 10 o the Vatue Added Tax Act 1994 in retatlon to or affectlng
any part of the Charged Property,‘ _ R .

-~ so far as’ the Company is aware. after makmg due and careful enquiry
the charges contained in: otaUSe 4:do not mfnnge any mtetleotuai property

rrghts whether regrstered or’ unregrstered whatsoeVer AT
no olrcumstances have ocourred during. the Company s ownershlp of any

freehold or’ teasehold property and; so: far as the Company:is aware after
. makrng due and oarefut enqulry, no olrcumstanoes occurred before the
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54

55

56. -

5.7

Company § ownershtp of any freehold or teasehold property now owned

. by the Company which’ fiave led-or could lead to a competerit authority or

" athird pafty takingiany action or making a claim:under any Environmental

- “Laws(including the: requirement to'clean up or remedy in any other way

CoEny contamtnated part of the envtronment or the: revocation, suspension,

e !vanation ornon- renewal ofany Enwronmentat Licence) orwhich have led

o or’ coutd lead to the Company havmg to take actlon to avert the possibility
.+ . of.any such actlon or: ota;m

" (dy- - --the Company |s sotety and beneﬂctatly mterested in the Charged Property,
v and : TR : _
(e} ﬁ,no warnmg notlce or restrtctlon nottce has. been served tn respect of any

Interests in Secunttes owned {at law or in equity) by the Company under
of pursuant to Part 21A of the Compantes Act 2006.

The Company shall not make or. revoke such an etectton as is referred to in sub-clause

'5,3(a) in relation. fo any part of the Charged Property wtthout the Bank's prior written

consent or untess the Bank requests the Company:to do 50 in which case the Company
shalil lmmedlatety make or revoke (as the case may be) such an election in relation to
any part of the- Charged Property that the - Bank consrders approprlate and give valid
notn‘tcatton of it to H.M. Revenue and. Customs

: The Company shatl bear:all costs of and/or pay to tne Bank on demand alt costs of

and consent to or concur in the: entry of any.registration, notice of memorandum on any

- registerin; the United Kingdoni or. etsewhere (including without limitation any registration

under. Sectton 25 of the Trade Marks Act 1994) which the Bank may require in order to

. reglster or rote: any mterest it. may: have in, ‘to or: under the Intellectual Property Rights
descnbed (or any part thereof) and/or to restnct any dealrngs in, under or In connection

with the Intellectual Property nghts

The Company shalt watve and procure the watver of any and atl moral nghts (bemg the
'rlghts conferred by Chapter |V of the Copyrtght Destgns and. Patents Act 1988) which

may: affect or retate to the- Intetlectuat Property nghts as the Bank may require.

(a) - ‘Sub-clause 5.1(a). shall not prevent the Company without such consent
: - - asis referred to in that clause cottectlng proceeds of the book and other
'.debts monetary claims and choses in-action forming part-of the Charged

- Property in the ordinary course of the: Company’s business and paying

" the same into the Company's account(s ) with the Bank in accordance with

sub- ctause 5.7(b) (and additionally, .in the case of Non-Vesting Debts,

* strictly in accordance with. sub-clause 5.7(d)). Where the Bank makes a

- “payment_ at the request of the Company which Is debtted to any account

- with the Bank whlch is for the time being in credit, the Bank shall be taken
. to have given any’ necessary consent for the purposes of clause 5.1(a)

s to such payment unIess such’ payment was made as a result’ of some

- mistake of fact.on the part of the, Bank

APy - ["The Company shall pay into its' account or accounts with the Bank the

7, iproceeds - of the book and other debts monetary. claims and choses in

~ - “action forming pe-t of the Charged Property provided that the Bank shall

Lo he deemed to:recrive: the amounits-owing to the’ Company referred {0 in

S ,,_paragraph (b) of tiva: Charged Property Fourthty descrlbed in sub-clause

.4 pursuant fo the fixed: charge’ containgd therein and not pursuant to the

- '_flxed charge on-freehold. and: teasehoid property First described in that
o sub clause or as mortgagee in possesston
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6.2

' The Company declares that all proceeds received or obtained by the
-Company or on:the’ Companys behalf but: which are not so paid or
‘transferred rnto that account or accounts shatl be recerved and held by

" the Company on trust for the Bank '

In the event that the Company enters into any debt purchase, invoice
discounting or otfier finaricing arrangements with the Bank relating to the
purchase of any debts of the Company {"Debt Purchase Agreement”) then
without prejudice to-the -generality of clause 5.7(b) the Company shall

~give to its. debtors or other abligors (whose: debts are.the subject of and
referablé to the Debt Purchase Agresment) such instructions as may be

: requrred from time to. trme by the'Bank to make payment of the proceeds
 of such debts- drrectly into the account specrfred by the Bank pursuant to
-+ such Debt Purchase Agreement or otherwtse _specified in writing by the
Bank to the Company (the “Recelvables Account”) If-any such debtor

: ,‘proceeds are for-any.reason remrtted to and recerved by the Company,
- the Company shall. rmmedratety ‘upon recerpt remit the identical cash or
_other remittance or mstrument into the' Receavables Account-and pending
“slich remittance hold the same on trust abso|utely for the Bank, separate

~ from'the Company §.0wn monies. The Company acknowledges that any

balance standing to the crait of the Receivables Account shall be held on
trust absolutely for the Baik and that it may not without the prior written

" consent of the Bank wrthuraw any such monres from the Receivables

Account

DEPOSIT OF TITLE. DEEDS ETC

The Company shall, if berng requested 1o do 80 by. the Bank for deposn with the Bank
and the Bank dUring the continuance of this security shall be entitled to hold and retain
(unless held by a prior mortgagee at the date hereof and for as Iong as it remains the

prior mortgagee).

@

o
©
‘(d')'.‘ :

(a)

“all deeds and documents of title relatrng 10 the Company s freehotd and
: ‘Ieasehold and herrtable property for the. trme berng, .

. altstock and share certrfrcates and documents of title relating to Interests
~in Securltres, L : o : - o

all documents evrdencrng ‘the’ Instalment Credlt Agreements and any

securrtles and guarantees provrded |n retatron thereto and

g alf such (tf any) deeds and documents of trtie refatrng to the Charged

Property Thirdly, Fourthly, Seventhly and Tenthfy descrrbed as the Bank

~ may from time to time’ specify.

If ahy of the: Interests in Securrtres are in uncertrficated or dematertalrsed

“forim, the Company shatl, forthwith .upon berng requested to.do so by
‘the ‘Bank, give or . ‘procure the- giving of “all necessary ‘instructions, in
accordance with -and subject to-the facilities ‘and. requirements of the

relevant system to-effect a transfer of-title- of 'such’ Securities into the
name of the- Bank or its' nominee and to causeé the Operator to issue an

* Operator- instruction, requrrrng the partrcrpatrng rssuer rn respeot of such
fSecurrtres to. regrster such transfer of trtle, ‘

foltowrng the giving of such instructions the Company shall procure the
regtstrar of such rssuerto amend the issuer’s register by entering the Bank

or its nommee pUrsuant to such transfer of title |n ptace of the Company,
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7.3

74

75 -

terms referred to.in sub-clause 5.2. -

~in-the notice. -

~ any person carries

(b) o  'fOr'thé“séﬁpu'rbc'i_s'é@"“_'ihsff;jctipn?:’.;f‘bpéf&tof”,,“Qp’éi’étdlf—iﬁstruction”,
: - “relevant system¥: and “participating issuer”, shall have the meaning
R giverli:‘to‘ those terms in thel._Uncert‘ifi_caterd Securities Regulations 2001.

FURTHER ASSURANCE AND.NOTICE OF CRYSTALLISATION |

The Company shall at any time'if and when required by the Bank execute and deliver fo
the Bank'or as the Bank:shall- direct such further legal.or other-assignments, mortgages,
securities, charges, agreements or-other legal documentation as the Bank shall require
of and on-all ‘or any of the Charged Property’ o secure payment of the Secured
Obligations. Such assignments, mortgages, securities, charges, agreements or other

|egal documentation shall be, prepared-by or.on behalf of the Bank .at the cost of the

Company and shall contain all such clauses for the benefit of the Bank as the Bank may
require including without limitation; if so required by the Bank in the case of a mortgage
or.charge:on any. freehold, or: leasehoid property, any such clauses as are contained
inany of the Bank's: standard forms of ‘mortgage from time'to time and, in the case

L of securities. over heritable. property,-any such clauses as are contained in any of the
USRI 'Bank’s,standérd‘foms‘qf-.gtandar'd security from time to timie. _'
727 The Cgmpany-Sha!I'_ati"én'y[time:‘if and when required by the Bank and .at the Comp'an‘y’s

costgive notice to such persons as the Bank may reqiuiire-of the charges hereby effected

“and any 'such further legal “or, other .assignments, mortgages,  securities, charges,
~ agreements .or other legal documentation and:sha_il take, do or execute such steps,
acts; deeds, documents and things as the Bank may consider. necessary-or desirable

to-give effect to'and procure: the petfection; of the security intended to be granted by

'thi_s Debenture or any ‘sut;h 'furth_é[.jlgg_ai-or-o'ther assignments, mortgages, securities,
‘ _charggs.. agrger'hehts_"or' other 1e'ga_l‘l_dOCurriEntlatiQn;j, - ' :

On each occasion that the Company acquirés, or any nominee on the Company’s behalf
acquires, any property the title to which is registered or required to be registered under

 the Land Registration Act 2002; the Company shall immediately riotify the Bank in writing

of such acquisition ‘and each relevant titie’ number or:if the land is unregistered the
Company shall procure: that title to that property is"duly and promptly registered (as
applicable)-and in any event the Company shall-pracure that this Debenture is noted on
the register with an.agreed-notice:and ‘the Company:shall apply for a restriction in the

Without prejudice.to the security ;h‘ejf‘e'byf‘g'(‘jrj‘s.tifutéd.ihe Bank may at any time (either
before or after demand has been made by the. Bank for payment of the money hereby
secured) by notice in'writing to the Company.convert the floating charge created by sub-

“clause 4.1"6ver the Charged Property. Eleventhly described with immediate effect into

a fixed charge as régards ahy of the: Charg'ed.' Property Eleventhly. described specified

If, without the Bank's prior written consent, any security comes into existence in favour

of a'third party iri‘relation to any part of the Charged Property Eleventhly described or if

out; o attempts to carry out; any enforcement or process (including
any distress, execution, taking of possession, forfeiture or sequestration) against any of
the Charged Property Eleventhiy described, the floating charge over such property shail
automatically and instantly convzrt to, and have effect as, a fixed charge.

' BANK'S POWERS OF SALE AND LEASING -~ -

The. powers and remedies .;cc‘jr;ferred dn“mo_rtga_geesﬁby- Section 101 of the Law of
Property. Act-1925 shall apply to. this Debentlre but without the restriction imposed by

~ Section 103 of that Act'and the statutory powers of léasing conferred on the Bank shall

* be extended so as to authorise the Bank folaasé and make arrangements for leases at a
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8.2

8.3

- 84

10.

premlum or otherwrse and to accept surrenders of Ieases and grant options as the Bank
shall think expedient and W|thout the need to observe any of the prowsrons of Sections
99 and 100 of the said Act Lo

The Bank in exermsmg tts statutory power of sale ahd any recetver appomted by the
Bank in exercising his. powers undéer this- Debenture shall be at liberty to sell at such

- price and on such terms and condtttons as'it or'he in its-or his sole discretion thinks fit

and shall not be under any. duty or obligatton to obtaln the: best or any particular price.
Neither the Bank nor any - ‘such'feceiver shatt be flabie to the Company or any other

" person for any Ioss damage cost, expense ot-liability which the Company or any such
‘person-may sufferor incur asa dtrect or indrrect result of the Bank exercising its statutory

power of sale, as hereby varied or. extended or stich recerVer exercising his powers
under this Debenture ' : :

- In favour of a purchaser the Secured Obtlgattons shall be deemed to have hecome

dus .on the day on which- demand for-payment thereof s*made by the Bank and the
statutory power of sale, as: hereby varied or extended, ‘shail be exercisable from and
after that date, which date (wtthout prejudtce to the equ;tabte rtght to redeem) shall be
the redemptton date :

COMPANY’ S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or Ieasehold or herltabte property now or at any tlme hereaﬂer acqurred by or

. belonging to the Company or: any part thereof

(a) exermse the statutory powers and any other powers of teasrng, tettmg,
. entenng into.agreemerits for Ieases or tettlngs and acceptmg or agreeing
B (o) accept surrenders cf Ieases or’ o ‘ . _

by 'partW|th possessronofsuchpropertyorgrantanytease tenancy, Ircence

- rtght or mterest fo occupy such property or any part thereof; or

(c) ~ amend or confer upon any’ person any: tease tenancy, licence, right or
. Interest, to; occupy such propefty or any. part thereof or grant any licence
Loor permtssmn to a55|gn undertet or part W|th possessmn of such property

..ar any part thereof e Ce . ‘

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS

.OF A RECEIVER

10.1

At any time after the Bank shall ‘have demanded payment of the Secured Obligations or

- the’ Company shallhave requested itto do soor an tnsolvency Event shall have occurred
“(upon the ., happenrng of which the security in’ this ‘Debenture shall be immediately

enforceable) the ‘Bank:shall have'| power; in wrlttng under the hand of any official of
the Bank authorlsed by the Bank from: ttme to-time.or any person . authorised by any
stich. otﬂmat in wrttlng, {o -appoint any: person or persons. as.the: Bank thinks fit'to be

- an admtntstretor o joint’ admrnlstrators or’ severat admrmstrators or joint and several

administrators of . the- Company or: alternattvely ‘a recelver of joint. receivers or sevetal
receivers or joint and. several receivers of the: Charged, Property to act, in the case of

two or more receivers; Jomtty severally or ;omtly and severally in relatron tor any part of

the Charged Property. and to the. extent permitted by law srmztarty to remove “any such
receiver and to appomt another or others tn htS ptacet S e
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10,2

.'lf the Bank excludes any part of the Charged Property from the eppomtment of any
- Teceiver, the- Bank may: subseqhently extend that. apporntment (or that of any recelver
B L replacing such recerver) to such éxcluded part of the Charged Property

103 “Any: such recerver ‘at the cost of the COmpany may, in the name of or on' Vbehalf of the

o Company or at his optlon in‘the name: of the Bank (but oraly with the Speciftc approval in
~writing of the Bank)-orat his" Optlon in'his owh name {and in any case notwithstanding
-1 administration'of- Irquldatron of the- Company) do or.omit-to do: ‘anything which the
e .Company could do or omit to do and: (inaddition) may exercise all or any of the powers
specified in Schedulé 110 the Insolvency Act1986 (notwithstanding that such receiver
““may not be’ an administrative. recelver) and in partlcular (but wrthout prejudice to the

generallty of the foregorng) any’ such recelver may

(a) N -~ deal with, take possesslon of collect and get in any of the Charged
' Property, _ . o
(b) ' carryon, manage develop or dwersrfyerconcurln carrymg onh, managing,

.. ~developing or. diversifying any business of the Company or any part

_ ‘thereof and for any of those " purposes receive, retain and use any

* " proceeds; books and records of- sych. business and carry out or complete

. {withor without rr‘todlfrcatlon) on.any of the Charged Property any works

oof demolltlon burldlng, repair, constructron furnishing or any prorect or
L ;'development in whigh the Company was engaged

ey ira|se or borrow any money from -or. lncur any other l!ablllty to the Bank

o any other person and-on such terms as to. rnterest or. otherwise and

withor Wlthout securrty as stich recelver may, think expedient and so that

- any: such securlty may; ‘with the: prior written consent of the Bank, be or

P ‘_--;_'.‘._'i:-lnclude a charge on the Charged Property ranking &ither-in priority.to or
o par: paSSu with or after the securrty hereby created; - :

Ty “ forthwith and without the restriction Imposed by Section: 103 of the Law of

“Property. Act 1925 sell, rea!lse dlspose of or-concur in. selling, realising or
disposing of (but where necessary with the leave of the Court) and without
- the need to observe any of the provisions: of Sections 99 and 100 of the
_said Act let or goncur in letting or surrender or concur in surrendering or
- accept surrenders of leases or tenanues of all or-any of the
Charged Property;

(¢) - - carry any" sale exchange reatlsatron ‘disposal, lease, tenancy or
: - surrender. of the-Charged. Property into effect by conveying, transferring,
-'assrgnmg, leasrng, lettlng, surrendermg or ‘accepting -surrenders in the

" name and on behalf of the. Company (or other the estate owner) and so

“that covenants and contfactual-obligations may be granted in the name

“of and so as to bind the’ Company (or other the estate owner) so far as

. such receiver may . conslder it necessary, appropnate or expedient for

_©_ the exercise of the powers conferreci by this Debenture 80 to do. Any

S such sale, exchange, realisation, drsposal lease or tenancy may be for

.+ cash,.debentures of other obligations, shares, stock of other valuable

" consldération, anu may: be payable ina; lump sum:or by instalments
= j.'spreed over ‘such. perjod. as such recelver shall- think fit and so that
CUrahny consideration received or receivable‘shall forthwith be and become
./ " charged with the paymeht of the Secured Obligations. Plant, machinery
and other frxtures may be severed and sold separately from the premises
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- ‘containlng thern w&thout the consent of the Company berng obtained
- thereto; :

obtarn (by way of apphcatlon or otheanse) any approval permission,

-consent. and licence (mcludmg ‘any Environmental Licence, planning
- perm|SS|on and building regutatron approvaf) enter into and perform

contracts and arrangements purchase ‘materials and incur any type of

~ obligation; _
() promote the formatton ofa SUbS|drary or subs'.ldaarte's of the Company

* with & view to such- sub5|d|ary or subsidiaries purchasmg, leasing,

',licensmg or otherwrse ‘acquiring interests in or the use of the Charged

. Property or wrth ‘a vnew to:suth subsmliary or substdrarles engaging

- -employees.or prowdlng management or.other services in connection

. therewith.or for, any other purposeor functron which may be régarded
'as necessary or. appropnate by such receiver frcm tlrne to time;

. ﬂ_(ii) arrange for such sub3|d1ary or subsuﬁltartes to trade or cease to trade

as such recelver may. think fit from tsme to tarne, and

(i'i‘i) arrange for the purchase Iease ilcence or acqursrtlon of all or any.

ofthe assets of the Company by any such subs:dlary or subsidiaries
ona: bas;s whereby the consideration ‘may ‘be for cash, shares,
K ,debentures. loan, stock, .convertible loan-stock or other securities,
“shares of profrts or sums calculated” by reference’ to profits or
turnover or. royalties or licence fees.or othenmse howsoever and
.whether or not secured on the assets of the subsidiary or subsidiaries
and whether or not such consnderat:on is payable or receivable in a
. lump sum or by mstalments spread over such penod as such receiver
‘ .rnay think fit; - ' : : :

take any- proceedmgs in relatnon to the- Charged Property in the name

- of the Company or otherwise as may seem expedient including (wrthout
- prejudice to the generality of the foregoing) proceedlngs for the collection
- of rent in arrears at the date of hls apporntment

. ' enter |nto any agreement or make any. arrangernent of compromrse whrch
. such rece:ver shali thlnk expedlent in respect of the Charged Property.

" make and effect aII repairs: to and renewais and Improvements of the
e .Company 5. plant machrnery and etfects and msure the Charged Property

| ~such’ recelver shall thlnk flt or as the Bank may dlrect

appomt managers agents officers and empEoyees for any of the

. aféresaid purposes-at such salanes and for such periods as such receiver
- may determrne and dismiss any of the same; .

'adopt any contracts of employment entered rnto between the Company

and any of its employees with such vanatlons to the contract as such

.recelver may thrnk fit’ and dismiss any such empioyees

. exercuse the Company s rights under any rent review: clauee contalned in
-any lease of the’ Charged Property- Fnrst descnbed and grant’ or apply for
" any new or extended lease. thereof; -

cause the: Company 1o grant such powers of attorney or appornt agents
as'such recerver may from trme to trme thlnk expedfent
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10. 4

10.5

10.6.

107

10.9

R ed o o
(o). . -~ do all such thlngs,as may be thought necessary for the management of
S the Charged Property and the affairs and bustness of the.Company;

Py ”_'grant vary and release easements and other rights over freehold
~and. leasehold. property of the Company and. impose, vary or release
. covenants affectrng such- property and agree that such property may be

L subject {0 any easements or covenants S ,

@ o purchase’ any freehold and. leasehold propertles and other capital assets if
: - suchreceiver consrders |t woutd be conducwe to’ reatlsahon of the Bank’s
L securrty to do $0; and

" . doal such bther ‘acts and thrngs 85 may’ from ttme o time be considered

- by such receiver to be mcrdental or conducive to any of the matters or
‘ "powers ‘aforesaid or otherwise rncldental or conducive to the realisation
"'—':of the Bank s securlty or the exercrse of hls functlons as: receiver.

_'--'_‘Submsectton 109( ) of the Law of. Property Act 1925 shatl not apply and all money
' .recelved by such, recerver shall (subject fn reiation to each paragraph below to any claims
.hawng prrorrty to, the matter thereln descrlbed) be apptled ‘

. (a) S first i |n payment ofltts remunsratlon and the costs of reallsatron mcludrng

- all costs and expenses of or |n0|dentaE to any exercrse of -any power
hereby conferred :

| by . o secondly (rf sueh recelver thlnks fit, but not - cthenrvlse) in or towards

. payment of all:or any of the matters” referred toin paragraphs (i), (i), (iii)
~and {(iv) of Sub-section 109(8).of the: Law-of Property Act 1925 as hein
his absolute drscretron shall decrde

N (+) | ) . | '..-thrrdly inor towards satisfactlon of the Secured Obltgatlons

Any such receiver shall-at all times and for all purposes be deemed to be the agent
of the’ Company which alone shall be responsrble for his acts or defaults and for hlS
remuneratlon ' : S = :

Any such receiver shall: be entttted to remuneratlon for hts services and the services of

" -his, ftrm at a'rate or rates orin. an amcunt or amounts as.may from time to time be agreed

between the Bank and such receiver or (in default of agreement) as may be appropriate
to the work-and responsrbtlmes involved: upon: the basis of charging from time to time

‘ adopted by SUCh receiver in’ accordance with the current; practice of. such receiver or

his firm and wrthout in either such’ case- betng lrmlted by the maxrmum rate spemﬂed in

-.Sectron 109(6) of the Law of Property Act 1925.

‘ Only money actually paid by. suoh recelver fo the. Bank shatl be capeble of belng applled
L by the Bank in‘or towards satrsfactlon of the Secured Obtlgatlons

108

The: pOWerS conferred by thrs clause 10_ shall be |n addttron to all powers given by statute

Cto the Bank or to any such receiver.

(a) o any. person takes (or threatens to take) any steps fo enforce any security
: - which ranks befors or equal to'any part of this security. in relation to any

. partof the Charg1 Property, the Bank or such receiver. (in respect of

" such Charged Pro,:erty) may at: any time redeem any part of that person’s
~'secUrity.or procure its_fransfer to- the Bank or such receiver, The money
~'so.expended by the. Bank or -any "stich. recelver and all costs of and

'~ incidental to the. transaction incurred.by the Bank or. any such receiver

* shall be secured hereby and shall bear mterest computed and payable
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1.
111

11.2

11.4

12.

as prowded rn clauses 2 and 3 from the date of the same havnng been
.expended ' L o ‘ _

_(b) S The Bank and such recetver may settle and pass the accounts of any

' person entitled to' any. securtty which ranks before ot'equal to any part of
- - this secunty in relation to any: part of the. Charged Property. Any account
so seftled: and passad shall’ be ooncluswe and binding on the Company.

if the Bank shall appomt rnore than one recetver the powers glven toa receiver hereby

“and by statute shall be- exermsable by all 'or any one or; morg of such receivers and any

reference in thls Debenture to “recewer" shall be construed accordlngly
PROTECTION OF THIRD PARTIES '

No person (each a “Third Party” mcludtng any insurer, assurer purchaser or security
holder) dealing with the Bank -or- ‘any receiver appomted by it or their respectlve
employees and agents need-enquire:

(@) . whether any right, exercised or: purported to be exercrsed by the Bank,
- -such receiver.or their respectNe employees and agents has hecome
.'exermsable or . .

By -'whether any ofthe Secured Obilgattons are due or remaln outstandmg, or

(c_) . . s to the. propnety or- regulanty of anythmg done (mcludrng any sale,
' R dealmg or application of money. paid, raised or- borrowed) by the- Bank
such’ recelver or thelr respecttve employees and agents

Each of those thlngs shall (as between that Third Party on the ohe hand and the Bank

or any receiver appomted by it or:their- respectlve empioyees and agents on the other

hand) be desmed to be: exerctsable due;, outstandlng proper regular and W|th|n the

terms of this Debenture (as the case may be) and-to'be futiy vaiid ‘and effective.
All the protecttons to purchasers contamed in Sectlons 104 and 107 of the Law of

- Property Act 1925 and to persons contatned in: SeCtton 42(3) of the insolvency Act 1986

apply to each Thtrd Party

The Bank any reoelver appomted by it and their reSpectlve empioyees and agents may
give recelpts to any Third Party. The Company. agrees: that-each receipt shall be an
absolute and conclusive discharge to such Third Party and shall relieve stich Third Party
of any obhgattons to see.to the appltoatton of any assets pald or. transferred to or by the
dtrectton of the Bank suoh recewer employee or agent :

COVENANTS

-The Company shall

{a) o oonduct and carry on |ts busmess ina proper and efficient manner and
- _not-make any substantlal alteratton |n the nature of of mode of conduct
' _-_.of that busmess, TR SI PP o :

{b) R *wrtnin such penod as is, allowed by law for the dellvenng of such
‘ “~accounts to the: Regtstrar ‘of- Companles furmsh to the‘Bank a balance
sheet and proflt and Ioss account comptylng with all. apptlcable laivs,
L regulatlons and accountmg standards and showing a trug and fair vnew
-of the Company’s profits and losses- for the' rélevaht fmanctal yearand .
" “the state of affairs of the Company as at the date to which they are
-rmade up, audited and reported’ upon by an accountant approved by
' the Bank and also from tlme to ttme suoh other mformatlon about the -
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. ,fi.Company (rncludrng mformatlon about the assets and ||ab|I|tres of the
ST e Company) as the S"ank may reasonably requrre
©
.. book debts and cashi in hand' as ‘appearing in'the Company's books.
- and inyestmerits quoted on any. reoogmsed stook exchange and its .
. marketable stock-in:trade (taken at.cost or market price whichever .
‘f“may be the Iower acoordmg to the best estimate that can be formed
] jl'_‘.wtthout it berng necessary to take. stock for'the purpose) at such sum
S (ifany) as the. Bank may from timeta ttme require by not less than one
-+ month's notice in writing o the Company (and in the absence of such
S ‘_notrfrcatlon from the Bank at a sum: which is at least twice the Secured
Rt Obhgations) On such dates (if any) in every year as may from time
-to time be: requlred by the Bank the Company shall-obtain and furnish
~ tothe Bank a certificate. showing the saiid aggregate value together

: -j;mamtaln at. all tirnes the aggregate vaIUe of the Company s good

with. detalls of any.amounts payable by the Company. and outstandlng
whroh under Seotrons 175 and 386 of the: !nsoivenoy Act 1986 or under

. any other statute; would in the event of the fliquidation of the Company

© constitute preferentlat debts. Such certificate shall be signed by the
B Managmg Director: of the Company for the time being or any other
. Director of the Company aoceptable to'the: Bank For the purposes of
. this’ sub-clause there. shall: be dlsregarded :

"'.-(i) -any stook rn-trade the property m whloh remains in the seller

s notwtthstandmg that. the Company may have agreed to purchase the

4; ~same: and notwithstanding that the same may bein. the possession,
SR order ordnsposrtron of the ‘Company;and- -

- _q‘:‘ _'any b dok debts or. cash in hand derrvmg from-any such stock-in- trade

S oasls: referred to'ln’ paragraph (i ) of this sub clause;
ddy e mamtam atall tnmes the: aggregate value of the amounts remaining to
IR " be pald under the Approved Ihstalment Credit Agreements (excluding
‘ '-.'those Approved Instalment Credit Agreements under which instalments
" are'more than six months in. arrears) at such sum (if any) as the Bank may
from time to time, require by notJess than one month’s notice in writing to
- .the Company and on such dates (if any) in every year as may fromtime to
time be required by the Bank the Company shall obtain from the Managing

Director. of the Company for the time being or any other Director of the

‘Company.acceptable to the Bank and furnish to the Bank a certificate

showing the said aggregate value (including a full explanation as to how

" that value was calculated); .

_ not (except with the prror consent in wrrtlng under the hand of an official
- ‘of the Bank and:then’ onty ory: suoh terms and conditions as-the Bank
- may: speclfy) severor remove from the Charged Property First described
- -any trade or othe rlxtures frxed plant and maohlnery for the time being
* thereon except foi “e purpose of renewrng or. repiacsng the same by trade
. l;or other fixtures cr “ixed plant and machmery of equat or greater value;

e

(i) ‘oompty W|th all covenants restrrctlons, requ:rements provisions,
: -Jregutatrons and cond|t|0ns affectrng the Charged Property (lnotudrng

e ‘the use or: enjoyment of it) and

“;:.‘-:‘ (u) fulty and punctuatly perform eaoh obllgatlon on. the Company in
L .',_relataon to any secunty |n favour of a thrrd party affeotrng any part
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(9)

0.

(k)

N

m)

of t'he'Cha'r,g‘ed ;Property an'df,‘- if the"-_Bank:so'requests, the Company
shallimmediately produce to the Bank evidence of such petformance
-{including a receipt for any payment made by the. Company)

comply with all relevant l|cences consents, permissions and conditions

- from time to time granted or imposed by the Planning Acts and not without

thie prior.written consent of the Bank given any undertaking to or enter into

- any. agreement withany retevant ptannsng authonty affectrng the Charged
- Property Ftrst descrlbed :

forthwrch upon recetpt of. any permrss:on notice order, proposal or

recommendatton gzven or issued by any. competent planning authority to

the owher. or occupter ‘of the: Charged Property. First described or any
~notice under Séction 146-of. the Law of-Property Act 1925 or. otherwise

from: any- supefior: landlord ‘of the Charged. Property Flrst described

' .forward the same or atfrue. copy thereof to’ the Bank

not make or consent to the” makmg of. any apphcatlon for planning

. permlsedon or-any other appltcatron under the Planning Acts affecting the
" "Charged Property First described unless’ either the Bank has consented
“in writing:to such- appllcatlon being made or a copy of the proposed

application has been sent-to the Bank at least one month before the date
of the application and the Bank has ra:sed no-. obJectlon to the maklng of

the apptlcatlon

: permtt the Bank or |ts agents at any. time {6 enter Lupon any of the Charged
Property First. described for the purpose of inspecting any such Charged

Property and/or of establishing whether ornot the” Company is complying
W|th its obllgattons under this’ Debenture

not take or knowrngly fail. to take any actson WhICh does or might
reasonabty be expected to ‘affect adversely any regtstrat:on of the

Inteltectual Property nghts

malntaln and defend the tntetlectual Property nghts atall trmes (mctudrng

© without- hmltatlon by paytng at the Companys expense all recordrng
Loand renewal fees) and taking’ ali-action reasonabty necessary {o defend
" “such Intettectual Property nghts against any. actiori, claim or proceedmg
‘brought or threatened by any thtrd party and to stop mfrtngements thereof
'by any third party, C _

not abandon or cancet or authorrse any thlrd party to do any act which

'.would or- mlght invalidate .and Jeopardlse or be mconsrstent with the
Inteltectuat Property R]ghts and hot. omit or. authorise any third party
_' ‘to omit. to do ‘any :act Whrch by |ts omlss:.lon wouid have that effect or

character o ‘ o

fpromptly notlfy the Bank of any tnfrlngement by any third party of any
' ,Intetlectuat Property Rights; :

. not.do or cause of permrt to be done-or om:t to do anythmg which may
~in any way depremate jeopatdise or otherwise prejudice the value to -
©the Bank or’ marketabmty of the securrty created by thls Debenture or of

the Charged Property, o

not (wrthout the prlor wrttten consent of the Bank) |ncur any expendtture or
Ilabrhtles of an exceptlonal or unusual nature (including.without limitation

: any expenses in carrymg out a planning permission untess a copy of
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13.
13.1

13.2

W

Tth'e"rele'vant.ptanning_ permission has been sent to the Bank at least one

month before the date of: commencement of such development and the
Bank has raised no objection to such development);

not (wlthout the prior written consent of the Bank) redeem or purchase its

“own shares or pay an abnormal amount by way of dividend;

notify the Bank i imer dtately on the occurrence of an Insolvency Event;
if any nottce (whether | agreed or- unitateral) is reglstered against the

~ title of all orpart of. the Charged Property First described in sub-clause
4.4, give to the Bank full particulars: of the circumstances relating to
- such registration and, if such notice shall have been registered in order

to protect a purported, interest the creation of which is contrary to the
obligations of the Company under this Debenture, immediately at the

‘ ‘Company s expense take such steps as the Bank requires to ensure that

the notlce |s W|thdrawn or cancelted

' r'respond promptiy (and m any avent wﬂhm the ttme reqmred by law) to any '-
request for mformatlon or notice-sérved.on. it under or pursuant to Part
21A, of the Compames Act20086; and ' :

_ _'promptly Lpon recelpt prowde to the Bank a copy of any warning notice or

restriction notlce served on it under Part 21A of the Compames Act 2008,

REPA!R AND |NSURANCE
The Company shall:

(a)
(b)
{c)

keep alt buildings and fixtures hereby charged in a good state of repair;
keep all plant and m_achl_nery in good working order and condition;

insure and keep insured all its property and effects of every description
with reputable insurers and on terms for the time being approved by the

‘Bank (making such amendments thereto as the Bank may from time to

time require) against loss or damage by fire and by terrorist damage and

- such other contingencies and risks as may from time to time be required

by the Bank in their full remstatement value for the time being In the joint

~ names of the Company and the Bank or W|th the interest of the Bank
'endorsed on the pollcy or polimes or.noted as the Bank may require;

- ;(unless deposttet yith'a- prlor mortgagee at the date hereof and for as

" long:as it remaing the prior mortgagee of. unless the insurance to which

-+ such policy or poliziss relate and ‘which was approved by the Bank was

effected by a. lancicrd with the respective interests of the Bank and the

" Company endorsed or noted thereon) deposn with the Bank such policies
.as may. be required by the Bank;.

duly pay all premiums and sums payable in relation to such insurance

and produce the receipts therefore to the Bank within seven days of their
becoming due and payable; and

ensure that the relevant policy or policies remain valid at all times.

if defauit shall at any time be made by the Company in keeping its
buildings and fixtures and plant and machinery or any part thereof in
a good state of repair and in good working order or in effecting or

~ keeping up any such insurance or in paying any rent'or other outgoings or

dilapidations or in producing to the Bank any such policy or receipt, it shall
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13.3

134

13.5.

14.

‘be Ia\m‘ul for, but not obilgatory on the Bank to reparr and maifitain the
.. same with power to enter any.of the Company s.property for that purpose
orto pay 'such’ rent or other outgoings of driapldations orto effect or renew
any such msUranCe as -aforesaid as the Bank 'shall think fit and any sum
OF SUMS SO expended by 'the Bank shall’ be repayable by the Company
to the Bank on demand together W|th interest computed.and payable as
prowded in clauses 2 'and 3 from the- date-of payment by the Bank as

~ aforesaid and; pendlng repayment shall be. seoured hereby.

by - All money. which may: ‘at any time be received or receivable under any
' " such insurance or any other insurance covering any of the property and
effects -of the Company against such risks as aforesaid shall be held
in trust for. th‘e Bank and (at the Bank’s option) the Company shall pay
. such money to the Bank or shall apply the same in replacing, restoring or

rernstatlng the. property destroyed or damaged.

The Company authorises the Banki |n the Company 5 name ahd onthe COmpany s behalf

‘to-make -any claim againist the: insurer under any part:of any insurance policy and to

admit, compromise or settle such claim or any Irablllty relatlng to any. 'such claim or any
potentral claim. : e . . _ .

The Company also authonses the Bank to reoerve any amounts payable or reoelved in
.respect of any insurance pohoy or clalm under any. lnsuranoe polloy and to glve a good
~d|scharge to the lnsurer in respeot of suoh amounts ' : S

Any sum pa:d by the Bank to.the Iessor ot any tease under wnloh the Charged Property
First described in.sub-clausé 4.1: is" held. {or under any. superior lease) in settlement of
any. clarm made by the. lessor for any. rent or other outgomgs or ditaprdatlons reserved or

~ payable or alleged to be reserved or payeble under the lease shall.be deemed to be a

payment properly made under clause 13.2(a) (whether or not aotuaIEy due to the lessor
and whether or not drsputed by the Company) provrded that such payment was made

- by the Bank in 'good faith. for.the purpose of -avoliding, oompromlsmg or terminating any

proceedings for forferture or otherwrse for the purpose of preserving or enfororng the
security hereby created.

ENVIRONMENTAL OBLIGATIONS

The Company shall;, ‘

(a) : obtainall Envrronmental chences appticable to the Cnarged Property and
o . tothe Company s busrness and compty wrth the terms and condltlons of

7 _thesame R , AR _
(b)"-i R Comply with all Enwronmentat Laws app!ioabie to the' Charged Property
e © - and o) the Companys busrness ancl not permrt a contraventlon of the
‘same; AL
© . ,;notrfy the Bank of the reoerpt of and oOntent ofall ciasms notloes or-other

: oommunicatlons in respect.of any atleged breach of any Environmental
~Law or the terms and: conditions: of ‘any: Envrronmental Licenice which
“may havea. materlal: adverse effect on'the market Value of the Charged
L :Property ‘or'on: the Companys busmess and. shall*fotthwith take such
" steps as- the Bank may drrect to remedy and/or cease the contintation of
o any suoh alleged breach ‘ »
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(_d')' o "promptly pay all fees and other charges in respect of any Envrronmentat
L Licence apptlcabte to the Charged Property and to the Companys
‘-'Abusmess

| (e) = | - forthwith nottfy the Bank of the recelpt ofand the: contents of any notices or

. ‘other communrcatron varyrng or suspendmg any Environmental Licence

1 relating o the Charged Property -and to the’ Companys husiness and

R forthwrth take such steps asthe Bank may direct: to reinstate in full force
-~and effect any Envrronmentel Ltcence SO veraed or sUspended

) "‘?“;forthwnh supply thé Bank with coples of any environmental reports, audits
-~ or studies undertaken in relatlon ‘to the Charged Property and to the
Companys busmess and * :

' @ . pay on. demand the costs and expenses (mciudmg Value Added Tax)

incurred by the Bank in commissioning environmental audits (which the
' Bank shall be entitied to do whenever it thinks fit) and shall- permit the
Bank and its: agents-full and free access to ali the freehold and leasehold
property of the Company for the purposes of such environmental audits.
-(Such costs and .expenses shall.bear interest from the dafe of demand
~ computed -and payable as provided in clauses 2 and 3, and pending
payment shall be secured hereby y

INSTALMENT CREDIT AGREEMENTS . ’
The Company hereby expressly Warrants represents and undertakes in relatron to each

‘Approved tnstalment Credlt Agreement as. and when the same is deposrted with the
Bank . ‘ .

| (@) that such Approved Instatment Credrt Agreement and any secunty or

‘ -.-guarantee prowded in -relatioh to it ‘is- fully valid and enforceable ‘in
. ‘accordance with its terms and that the form and content of the Approved
i tnstatment Crédit Agreement and any security. or. guarantee provided in
~ relation to it complies with-any relevant law including-(without limitation)
.. “the: Consumer Credit Act 1974 and ‘any regulations made there under
" and thatthe. creditor or owner under any such Approved Instalment Credit
~ -Agreement has oomplted with all other requlrements under any such law
“in relatlon to the provrsmn of such credit; :

(b) o that any depostt i advance payment as the case may be shown as paid
under such Appres xd Instalment Credit Agreement has in fact been paid
- in the manner the: +n stated; :

{c) o that- {except where othehwise agreed) the sum stated in such Approved
- Instalment" Credit Agreement (or. in the schedule accompanying such
_ Approved Instaiment Credit Agreement) as. outstandlng in respect of such
._Approved Instalment Credtt Agreement Is.in fact outstanding at such
date; P e ‘ .

(d) S that the partrculars of any person prowdrng any securrty or guarantee
. and of any assets secured. appearing in any such Approved Instalment
- Credit Agreement are correct in every respect and that such assets are

~n. extstence : ' x

'.'_".(3). ':,-.;_;hthat save as. othenrvtse notlfred the Company is not aware of any

. 'proceedmgs brought agalnst it or threatened or- contemplated in respect
. ’_of any. representatlon breach of condatlon breach of warranty or other
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16.

express or rmplred term oontarned m any Approved Instalment Credit
Agreement ;

i any case where the debtor or hlrer under an Approved Instalment Credit
- Agreement is by statute. given the right to cancel the Approved Instalment
- Credit Agreement that the. statutory penod of cancettatlon has expired

wrthout the rlght havrng been exercised; _
that" (save as. disclosed in. wrltmg to the Bank) no agreement has

' " been entered’ ihto, varying the terms" of the' Approved Instalment Credit
' "Agreement or. any securlty of guarantee provrded in reIatron to it; '

“that all doouments constrtutlng the Approved Instalment Credit
--,.Agreement and. any security.or guarantee provrded in reEatron to it and

- all deeds and documents of:title connected therewuth have been or are

deposited with the Bank and

" that the Company has no knowledge of any faot whloh would or might
_ prejudice of affect any right, power or ability of the Bank or any receiver
~appointed by it to enforce such Approved lnstatment Credit Agreement or

any security -or guarantee provrded in relatlon to it or any term or terms

: thereof

The: Company agrees that |t shalt perform all rts obtrgatlons (Inciudrng without limitation
obligatiohs as'to matntenance) devolving. on- it by ‘orin relationt to the Approved

tnstalment Credlt Agreements andany seounty or guarantee provrded in relation to them.
‘The Company further agrees that it shall:

a) - - (if it oarnes on a oonsumer credtt busrness or a consumer hire business
o " as defined by the Consumer Credit Act 1974 or- the Financial Services

~ "Markets Act 2000) obtain and at all fimes maintain Financial Conduct
- Authority (“FCA") authorisation, or:permission for the applrcabte consumer

- -credit’ Iendlng actrvitles where’ approprrate oovermg the -canvassing off
ztrade premises. of: borrower~tender—supptier agreements and-consurmier
“hire agreements, and. wilf advrse the Bank -forthwith: should it receive

- notice from the FCA that it is mmded to, refuse . any. apphcatlon for the

grant: or renewal of such authonsatron or permlssion orthat he is. minded

" to revoke or suspend any such permlsswn or authorlsatron and .

SR 'procure that ¢ any person by whom the debtor or- hirer under any Instalment
- Credit Agreement was.introduced to'the Company had and at all relevant

times. maintains (if” requrred by law." so ‘to do). FCA. authorisation of

B permlssmn tor credit-broking. activities, where appropriate covering the

- canvassing off trade premises. of borrower -lender-supplier agreements
-and consumer hire: agreements, and ‘shall advise the Bank forthwith

- should it come- to the Companys attention-that stch FCA authorisation

~or. permrssron was not at’ any relevant trme masntamed

' ENFRANCHISING LEGISLATION
- The Company shall;

(a) -;where any.-of the Charged F’roperty Frrst descnbed sn sub ctause 4.1 is

: held under a leasa;’ _
I () notlfy the Bank forthwrth |f such. prOperty beoomes subject 1o an

Estate Management ‘Scheme: pursuant to Chapter IV of Part | of the
Leasehold Reform Housrng and Urban Devetopment Act 1993 and
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- :-provrde a ccpy of the scheme deed as approved by the relevant

‘ Ieasehotd vatuatlon tribunal;’

notlfy the Bark before exerctsmg (whether individually or collectively

" with others) any right conferred-upon the Company in relation to the -

property by Enfranchrsmg Legislationand supply to-the Bank such

* Information. as: it may reasonably require. in reiatlon ta the exercise

| (i

to. be granted to. the" Company pursuant to any Enfranchismg
_ ‘Leglslatlon or othervvlse :

" ofsuchright; S
“hot without the prlor wrrtten consent of the Bank agree the terms of

any. new. lease of the property (wrth or without any further property)

"rf asa. resuit of the exercise of any rrghts conferred by Enfranchising
-+ - Legislation orotherwise the freehold interest and/for any intermediate
e jreverssonary |nterest in the property becomes: vested in a third party

"o ~onbehalfofthe Company (W|th or without others), forthwith supply to
R the Bank partlculars of such: third- party and (where such third party

' cisa body: corporate) details of any shares therern to be issued to the

" Company and dellver the. share certrfrcate in respect thereof to the

L ) Bank when recerved and

W)

at its. own' cost take such further action as the Bank may requrre in

r'relatlon to'the securtty granted by this Debenture,

o where any of the Charged Property Flrst descrrbed In sub-clause 4.1 or
- any part of rt is or (wrthout prejudlce to clause 9) becomes subject to any

~ L. tenancy: , : .
0

© copy-of) any notlces recéived from any.tenant of the property or any

forthwrth notlfy the Bank on. rece:pt of {and provrde to the Bank a

part of. lt pursuant to the prowsrons of any Enfranchising Legrstatron

'not serve upon any tenant of the property or any part of it a notice
‘ pursuant to the prowsrons of any Entranchrs;ng Legislation unless

the' Bank has consented in. wrrtmg thereto; .
.-serve suoh notices in such form and take such other steps as the

_Bank may reasonably require following the exercise by any tenant

* of ‘the ‘propesty or any part of it of any rights arlsmg under any

S -V‘Enfranchrsmg Legrsiatron
S {iv)

- of the property or. any part of it pufsuant to or in consequence of

ot enter mto any agreement to grant a new iease to any tenant

- “the operation of any ‘Enfranchising Legrstatlon unless the Bank has

S AR ?.-consehted In writing: thereto; and
Ly
the: operatlon of any- Enfranchrsmg Leglsiatron to transfer to any

) o person or persons the. Company's mterest in the property subject to
- the security hereby created unless the'Bank has consent in writing

‘not: enter rnto any agreement pursuant to or in consequence of

o -theretc and- (if such:consent ‘he given or be desmed to be given
.as hereinafter provrded) to, provnde to the Bank such information in
© . respect of any such transfer. and its terms (including the identity of

the transferees) as. the Bank may reasonably require.
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17.
17.1

17.2 -

18.
18.1

Provnded that in att cases in this subcladse (b) where the Bank's consent in
 writingis requlred before fr .. Company may take further action the Bank's
- consent to such action's -''be deemed o be’ granted if the Bank has
not raised any- ObjeCtIOﬂ ~ alich actton thhin one: month.of the date of
- the relevant request to'the sank’ foreuch consent The. Company must at
.- all-times.use its best endeavours (and at nocost to the Bank) to obtain
- the maximurn compensatlon permttted under the relevant Enfranchising
. Leglslatlon from any person or persone exercls:ng any: tights under such
r-IeglsIatlon S

POWER OF ATTORNEY

For the purpose of securing the paymentof the Secured Obllgations and for securing any
proprietary interest. which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons. deriving title under it and its and their
substitutes.and any recelver or recetvers Jppomted under this Debenture (the “Attorney”)
jointly and also severatly to be the Company s true and lawful attorney. For the purposes
aforesaid the Aftorney shall have the right to do anything which the Company may
lawfully do and 4il the rights and powers. which may [awfully be given to an attorney

' including, w;thout prejudice to the generahty of the foregomg ‘ .
(@ - the right.to -do anything to ‘procure or- carry out the performance of the

Company 3 obllgattons under this Debenture and anything. to facmtate the
exercise of the Bank 5 nghts under thls Debenture ' .

(by S the right to act in the name ofthe Company, e :i-'- :7"‘ .

(c) o o 'the rtght tc detegate and subddelegate any or. atl of the rtghts of the
N g Attorney, R SR . :
@ . the right tc S|gn execute eeat dellver and otherwuse perfect

- (i) any documents or |qatruments whrch the Bank or any receiver may
" require for perfectmg the title of the Bank to the Charged Property or
for. veettng the same m the Bank, sts nomlnees orany purchaser; and

{ii) any further securlty documentation referred to in clause 7.

The Company ratifies and shalt ratlfy everythmg done or purported fo be done by the
Attorney '

INDEMNITY :

The Company hereby: agrees to lndemmty the Bank and any receiver appornted by it
and their respective employees and agents (as a separate covenant with each such
person mdemntfied) agarnst : : -

(a) - all existing and future rente rates,’ taxes dutles charges assessments
- and outgolnge now orat any t|me payabte in: respect of the Charged
.-:Property or by the: owner or occupler thereof and '

() I all: ‘costs; - claims; demands expenses charges. .assessments

-Ztmposmons fmes and: SUMS| and the. consequences of any proceedings
ot prosecutlons artstng dlrectly or |nd|rectiy from or in connection with any
" breach by the. Company qf]@ny law or of this Debenture;

in each case, whether |mposed by statl]t?e or othemnsa and whether of the nature of
capital or revenue: and even though of alWholly: novel character If any such sums shall
be paid by the Bank or any such reca:verd?any of their respectwe employees or agents,
the same' ehattbepatd by the Companyon demand with mterest computed and payable
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18.2
- their respective employees and agents (asa separate covenant wrth each such person

183"

L (a);' ST {'f‘,-*,‘ln the oase of any loss. mourred by the Bank o its’ employees or agents

19.

20,

201

as provrded in- clauses 2 and 3 from the. tlme or respectlve times of the same having

- been pald or incurred -and,’ pendﬂng payment ‘shall be. secured hereby, but the Bank
~shall not be: deerned to have tar\nn possess:on of the Charged F’roperty by reason of

such payment ‘ .
The Company hereby agrees to’ rndemnlfy the Bank and any receiver appointed by it and

rndemmfled) agalnst all loss incurred In connectlon with:-

(@), .' = ;:-":"any statement made By the Company or’ on the Companys behalf in

~“connection with' this- Debenture or the busaness of the Company belng _
',_,_untrue or mts!eadlng, N : . _

"(b)_ ST thel Bank entenng into any obilgation W|th any person (whether or not the
o -‘,Company) at the request of the: Company (or any person purporting to
- be the Company) ‘

{e) © any actual or proposed amendment supplement walver consent or

release in’ relatlon to this Debenture

d) . '. o any stamplng or regtstratlon of thls Debenture or the secunty constrtuted
' o by it and ; e I :
. (@) . - any failure to registerth|s Debenture in respect of any Charged Property

‘where such reglstratlon is requlred in.order to preserve the effectiveness
‘or. pnorlty of the security. created by thls Debenture,

s whether or- not any. fault (lncludmg negllgence) can be attnbuted fo the Bank or any
receiver appomted by it or their. respectwe employees and agents

This |ndemnlty does not and shall not extend to any Ioss to the extent that

Uit anses from the Bank or its. employees or agents actlng ‘other than in
',good falth or e

(b.)"‘ o “.inthe case ofany loss mcurred by the recewer or hls employees or agents
It arises from the receiver or hrs employees or agents actlng other than
in good faith; or, :

)y . there is a prohibition agamst an: mdemn;ty extending to that Ioss under
- anylaw relating te this rndemnlty

NOTICE OF SUBSEQUENT CHARGES; ETC.

If the Bank receives notice of any subsequent assrgnment mortgage security, charge
or other interest affectmg the Charged Property the Bank may open a new account. If
the Bank does not open.a new account.it shall nevertheless be treated as if it had done
s0 at the time when it received such notice and as. from. that time all payments made to
the Bank in respect of any of the Secured Obllgatlons shall be credited or be treated as
having been credited to the riew account and shall not operate to reduce the amount of
the Secured Obllgatlons owmg at the tlme the Bank recerved the notlce

SET-OFF :

: .Wlthout prejudice to any other nghts whatsoever whach the' Bank may have whether
~under- general law or by. |mpllcation or othen/vlse the Bank shall have the right at any
© - time-or times and wrthout notice to* the Ccmpany (as weIE before as after any demand

under thls Debenture or. othenrvrse) to:
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202

20.3

21.
21.1

21.2

{a) ~  combine or consolidate all or any of the then existing accounts (including
~ ‘accounts-in:the name of :he Bank with any designation which includes
all or any part of the nams: of the Company) and liabiiities to the Bank of
the Company, and/or

(b) - get off or transfer any sur; or sums standing to the credit of any one
or .more of such accounts. {whether subject to notice or restriction on

avaltabthty or not.and whether’ denominated in Sterilng or in any other

currency or cutrency.unit) in or towards satisfachon of-any.of the liabilities,

ofthe Company tothe Bank on any other account or m any other respect

g whether such Itabtlltres be actual contlngent prlmary, coEtateraE several or jomt and

whether as pnncrpal ar surety

In the case of alI accounts (whether denomlnated m Stedlng or in any other. currency
or currency unit) the: Bank’ may at'its sole dlscretron ‘and-with -or without notice to
the ‘Companty, elect’ to convert all-or any of the sum’ or sums standlng to the credit
of any such- account or. accounts (in whole or'in part) into the currency or currency

unit or the. currencres or’ currency units of the 'whole or. -any. part -of the Secured
‘Obllgatlons (deductmg frorm ‘the proceeds of the.conversion’ any cufrency premium or

other expense). The Bank may take any such action’ as may be necessary for this
purpose, inttuding without. limitation opening additional accounts. The rate of exchange

~ shall be the Bank's spot rate for selling the currency or currency unit or the currencies

or currency units of the Secured Obllgatlons for the currency of cutrency unit of the sum
standing to the credit of such account at or about 171,00 am in London on the date that
the Bank exercises its rtghts of conversion under this Debenture.:

The Bank shall not be under any:- obhgatlon to repay the depostts and credit balances
referred to In paragraph (a). of the Charged.Property Fourthly described in sub-clause
4.1 or the balance on.any Recetvables Account representmg the proceeds of any Non-

- Vesting Debts until the Secured Obllgatlc'ns have been paad and dlscharged in full

NOTICES AND DEMANDS Sl Vel

Any notice or demand by.the: Bank to of bn" the Company shall be deemed to have been

suffrmently grven or made if senfto. the’ Company

(a) S by hand or prepatd letter post to.its regastered offlce or |ts address stated

hereln oF- its addrees Iast known to the Bank; or

'(b) S by fa03|m|le to. the COmpany 8 last known facsimlie number relatmg to
‘ ‘ any suoh address or office. L ‘ g

: Any such notlce or demand glven or made under sub clause 21 1 shall be deemed to

have been served on the Company

{ay - . . at the trme of dehvery to the address referred to in sub clause 21 1(a),

s seht.by: hand;:

'.(b) o ~at the earlter of the tlme of del:very or tO 00 am on the day after posting

_(or, if the day after posting be a Sunday ‘or any other day upon which
no: dellvery of letters is scheduled to be made at the earlier of the time
of dehvery or 10.00 am on the next sucoeedlng day on.which delivery of
letters i is scheduled to-be made) if- sent by prepald Ietter post

(c). o at. the. tlme of transmlsstoﬁ \rf sent by fac3|mrie (and a facsmlle shall be
. deemed tohave been transmltted if it appears to the sender to have béen
o :‘;tranSmitted from a machlnmwhlch |s apparently m workrng order) or
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21 .4"_

22,

23.

231

23.2

23.4

o : f(d)'”‘f‘_',‘..f: ' on the explry of 72 hours from the tlme of despatch m any other case.
213

Servrce of any clalm form may be made on the Company in’. the manner described in
sub-clause 21.1(a), in the event of a* clarm belng issued m relat:on to this Deberniture,
and shalll be deemed to constitute good serv:ce DR

‘ Any notice or communlcatlon requ:red to'be served by the Company on the Bank under

the terms of this Debenture shall'be in writing and delivered by hand or sent by recorded

‘delivery to the. Bank at the Bank's address stated hetein-{or at such other address as

may be nhotified in’ writing by the Bank to.the Company for this purpose) and will be
effective only whin actually received by. the Bank.- Any notice or communication must
also be marked for the attention of such official (if any) as the Bank may for the time
being have notlfled to: the Company ln ert!ng \

CURRENCY CONVERSION N
The Bank may at lts sole dlscretlon and wtth or wrthout notlce to.the Company elect

o convert all or any part. of: any sum recelved by the Bank pursuant to-this Debenture
o ‘(|n whole or in par't) into the currency or currency- unlt or currencies or currency units of
-+ the'whole or any part of the Secured Obligations (deductlng from the proceeds of the

'convers|on any currency prermum or other expense) and the. rate of exchange shall be
.. the Bank's. spot rate for’ selling the currency or currency-unit or currencres or currency
e units of the' Secured Obllgatlons ar relevant partthéreof fcr the ‘currency or currency unit
. of the sum received’ by the Bank under thts Débenture at or about 11.00 am in'London
~ “on'the date that the: Bank exercrses its’ rlght of conversion under this. Debenture The
' Bank may take any. such action.ag may be necessary for thls purpose mcludlng without

llmltatlon opemng addltlonal accounts el

' PAYMENTS AND COSTS

If at any time. the currency in’ whlch alI or any part of the Secured Obllgatlons is
denomlnated is, is due to bé orhas been converted into the euro or any other currency as
a result of a change in law or by agreement bétween the Bank and the relevant obligor,
then the Bank may in its sole discretion direct that all or any of the Secured Obligations
shall be paid i |n the euro or such other currency or in any- currency unit.

The Bank may apply, allocate or approprrate the whole or any part of any payment
made by the Compahy under- this Debenture or any -money. rece|ved by the Bank
under any guarantee indemnity or third party securrty or from any liquidator, receiver
or administrator of the Company or. from the. prooeeds of realtsatron of the Charged
Property of any part thereof'to. stich part or ‘parts of the Secured Obligatlcns {or as the
Bank may otherwlse be: entltled to- apply, allooate or. appropriate such money) as the

‘Bank may in lts soIe dlscretlon thll’lk fitto the entlre exclus:on of any rsght of the Company
| '.‘todoso R : :

233 - ifany: payment made by or. on’ behalf of | the Bank under thls Debenture includes an
. amount.in.respect of Valug ‘Added’ Tax orif any. payment due to the Bank under this

" Debentiire-shall:be in' reimbursemerit of any: éxpenditure by or of.behalf of the Bank

K j‘whloh includes an’ amount in‘respect of Value Added Tax, then such amount shall be

payable by the: Company to the Bank on demand with Interest from the date of such
demand computed and payable as- provu::led in clauses 2 and 3 and, pending payment,

shall be secured hereby

Without prejudlce to the generallty of clauses 2 and ’EO the’ Company shall pay to the
Bank (ona fulland unqualified indemnity basis) all costs incurred of suffered by the Bank,
and any. receiver appointed by the Bank.shall be entitied to recover as a receivership

expense all costs lncurred or suﬁered by him:.
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23.5

24,

241

242

243

- 25;
25.1

252

26.

C) ~in cennectron wrth any appttCatlon under Part III of the fnsotvenoy Act

'1986

'(b) | .. In defendlng proceedmo brought by any thlrd party :mpugnlng the

Bank's title to this securitv or the enforcement or exercise of the rights
and remedles of the Ban*r or ‘of such receiver or receivers under this
_ ‘Debenture and :

(c) " A{in the case ofthe Bank only) |n connection WIth effecttng any
- appotntment of any receiver of administrator or in dealing with any
appointment .of, ‘of notice of intention. of application to appoint, any
receiver or administrator by any party including the Company and without
prejudlc:e to-any: other rlght or process of recoverfng such costs;

and all such costs shall bear interest from the date such costs were incurred or suffered

computed and payable as provrded in. ctauses 2 and 3 and pendmg payment shall be
secured hereby. ' - - _

All costs awarded to the: Bank or agreed to be’ patd to. the Bank |n any proceedings

brought by the Company agalnst the Bank shatl ‘bear. tnterest from-the date of such

award or agreement computed and payabte as prowded |n clauses 2 and 3and, pendrng
payment, shall be secured hereby , :

RS
NON- MERGER ETC o

”Nothrng hereln contalned shall operate so as to merga or othenNtse prejudrce or affect

any bill, note, guarantee mortgage or other security or any contraotual or other rlght

_ which the Bank miay at any time‘have for the Secured: Obligatlons or any right or remedy
" of the: Bank thereuridet. Any recefpt refease or: dlscharge -of 'the security provided

by or.of any liability arising  under this Debenture shall not.release or discharge the
Company from any liability to. the Bank for the same or any other money which may exist
independently of this- Debenture, not shall it release or dlscharge the Company from any
||ab|I|ty to the Bank.under clauses 18 or 23

.Where this - Debenture Initially- takes effect as a COIIateral ar. further security then,

notwﬂhstandtng any receipt, release or.discharge endorsed on'or given'in respect of the
money and liabilities ewing under the prlnbfpat security to which this Debéenture operates
as a collateral or further security, this Debenture shall be an 1ndependent security for
the Secured Obllgatlons o o .

This Debenture isin addttton to-and is not: to prejudtce or be’ prejudlced by any other
security or secuntres now: or hereafter held by the Bank :

' TRANSFERS BY THE BANK OR THE CUMPANY : _
. The: Bank- may freely and separately assugn or transfer any “of :ts rights under the

Debenture or otherwise grant an interestin any stich rights to any personor persons On
request by the Bank; the Company shall lmmedlately execute and.deliver to the Bank
any form-of instrument tequired by the Bank to confrrm or facllltate any such assugnment

. or transfer or grant of intérest.

The Company. shalt not asmgn or transfer any of the Company 8 rrghts or obllgatlons
under this Debenture orenter'into any transactron or arrangement which would result in
any of those rtghts or obhgatrons passrng to or belng held |n trust for or for the beneﬂt
of-another person.” R i‘= SR S

PARTIAL INVALIDITY P v o
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27.

28,

Each of the prowsrons in, thls Debenture shall be severable and distinct from one another

‘and if at any time any one or more of sugh’ provisions is‘or becomes inhvalid, illegal or

unenforceable; the validrty. legality and ehforceabtllty of the remalnlng provisions hereof
shall not i in any way: be affected or impalred thereby B

RESTRICTION ON LIABILITY OF THE BANK

o “Exeept o the extent that any such exolusnon is, prohlblted or rendered Invalid by law,

néither. the Bank nor any reoetver appornted by it nor thenr respeotlve employees and

_ -agents shall . _ :
{ay ‘_’5be Irable o aoc:ount as a mortgagee in. possessron for any sums other
s than actua! reoelpts, AR _ ST
by ~be’ hable for any loss - upon reahsatron of or for any action, Tneglect o
' L default of- any nature whatsoever in oonneot:on with, any. part of the
_ -‘Charged Property for whrch a. mortgagee |n possessron might as such
R -otherwlse be liable;. TR o ,
() '_ be underany duty of care orotherobllgation ofwhatsoeverdesorlptlon to
E -the Company in relation to or.in-connection with the exercise of any right
“conferred upon the Bank, any receiver appointed by itand theirrespective
_"-employees and agents; or . . R
@ -~ be under any Irabiirty to the Company asa result of; or in consequence of

‘the exercise, or attempted or purported exercise: of, or fallure to exercise,
any of. their- respeotlve rtghts '

CONC LUSIVE EVIDENCE

A ceftificate - by an offlcnal of the Bank as to the Secured Oblsgatlons shall (save for
manifesterror) be- bindlng and oonoluswe onthe Company in‘any legal proceedmgs both

-in relatlon to the exustenoe of the llabllrty and as to the amount thereof
NO RELIANCE ON. THE BANK AN
. (a) e -_;The Company acknowledges to and agrees thh the Bank that inentering

. :__x-‘rnto thrs Debenture and i |ncurnng the Seoured Obl:gatmns

(i) ,the ‘Company has. not reined on ‘any oral or written statement,
.'-representatron advice; oplnlon ar information-made or given to the
.. Company in good faith by. the Bank or anybody on the Bank's behalf
“and the Bank shall have no I|abi||ty to the Company if the Company
has in fact so done S

;(il) the Company has made mdependently of the Bank, the Company s
own assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no liability to the Company if the
Company has not in fact so done; and

(ili) there are no arrangements co!lateral or relating to.this Debenture,
- which have not been recorded in wntmg and s;gned on behalf of the
Bank and the Company ' : : ‘

b) -y .‘."The Company agrees with the’ Bank that the Bank did not have prior to

.. . the date-of this’ Debenture does not have and will not have any duty to
S the Company ' :
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30,
301

30.2

30.3

304

30.5

30.6

30.7

308

| (i.), “in respect of the applrcatlon by the Company of the money hereby
‘ secured :

(i} - inrespect of the effenrlveness appmprlateness or adequacy of the
-+ security constituted b, thrs Debenture or of any other seourlty for the
Secured Obhgatlons ' : :

: ‘_ (i) to preserve the goodwrlt of any bUSEﬂeSS cerrted on by the Company
, ..‘by running, or procuring the runntng of; such business or otherwrse
- either before or after the. enforcement of. this Debenture

(cy = -+ '-The COmpany agrees wrth the Bank for itself and as trustee for its offrcrals

- employees and-agents: that heélther the Bank nor its officials, employees
“or agents. shall havé any Ilabmty to the. Company i respect of any act or
'omission by the Bank its offlcrals empEoyees or agents done or made
in good faith: o

M!SCELLANEOUS

Any amendment of or supptement to’ any part of this’ Debenture shall only be effective
and binding on the Bank and the- Company if made in writing and signed by both the
Bank and the Company. References to “this securlty” orto “thls Debenture” include
each such amendment and supplement. o ‘

The Company- and the Bank. shalt from1 trme 1o time amend the provisions of this
Debenture if the Bank notlfres the Company that any amendments are required to ensure
that this Debenture reflects the market practice prevaltmg at the relevant time following
the introduction or extension of economrc and monetary union: and/or the euro in-all or

*any part of the European Union. -

The Bank and the. Company agree that the occurrence or non~occurrence of European
economic and monetary union, any event or events assocrated with European gconomic

- '_and monetary union and/or: the: mtroductlon of 2 any new Currency inall or. any part of the

European’ Unlon will not-result in‘the dlecharge cancellatlon rescission or-termination
in wholé or.in'part of this’ Debenturs or. glye any, party hereto the rlght to cance[ resclnd
terminate or vary thrs Debenture in whole. or |n part ‘ .

" Any waiver, consent recelpt settlement or release grven by the Bank in relation to thls

Debenture shall oniy be effective if grven in wntmg and then: only for the purpose for and
upon any terms on which it is given. ‘

" For the purpose of exercrsmg, assigning or transferrmg rts rlghts under this Debenture

the Bank may disclose ta-any person an y mformatlon retatlng to the Company which

_ the Bank has at any.time. -

The restriction on-the rtght of: consolidattng rnortgages oontatned in Sectlon 93 of the
Lawof Property Act 1925 shall notapply to this Debenture or any further or other security
entered into pursuant to:this- Debenture :

Any change in the constrtutron of the Bank: or rts absorptton of or amalgamatlon with
any other person shali not m any way prejudrce or affect the Banks nghts under this

‘ Debenture

i (but for thrs sub clause) any company WhICh has |ssued any Secuntres would by virtue

~ ofthis Debenture be a “subsidiary undertakirig” (as defined by the Companres Act 2006
~ or the Companies Act. 2006) or."associated undertakrng" (as defined by the Companies

Act 2006 .0r any statutory provisions fok{he time being, relevant for the purpose. of the

o preparataon of the' Bank's: accounts) ofthe(Bank then the Bank or, its hominee shall only

exercrse any \mtrng nghts |n re!atton to sueh Secuntres (and any other rrghts whlch are
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30.9

30.10

3011

30.12°
3. .

311

312

charged to’ the Bank pursuant to thls Debenture and whtch are reievant for the purposes

of the definitions of substdtary undertakirig and associated undertaking) in accordance

“with the- Company s mstructlons and in'the Company 3 Enterest except where the Bank

or Its nominee is exercising such rights for the purpose of preservmg the value of the
secunty hereby created or for the purpose of reallsmg such secunty

The Bank shall be entltled to debrt any gccount for the time bemg of the Company wrth
the. Bank W|th any sum due to the Bank urider thig: Debenture. = -

_ Unless and untit the Bank shall’ have made demand for. payment of the Secured
- Ohligations or one of the otherevents mentloned in sub- clause 10.1 shall have occurred,

the Bank shall not be ‘entitled (except for the purposes mentioned in sub-clauses 12(j),
13.2(a) and: 14( ) to enter upon: the Companys freehotd or leasehold or hentabte
property.or to. obtam possessmn thereof :

‘Each term in any document relating to the Company s obl|gatrons to. the Bank is, to the

extent not set out in or otherwise moorporated into thls Deberiture; incorporated into this
Debenture in so far as is necessary to comply’ with section 2 of the Law of Property
(Miscellaneous Provisions) Act.1989 but, except where stated otherwise, if there is any
conflict between that term and any other term of this Debenture that other term will
prevalt - : : :

This document shall at all tlmes be the property of the Bank

' LAW AND JUR!SDICTEON

. This Debenture and any dtspute (whether contractual of non- contraotuat mctudmg,'
without limitation, claimsin tort; for breach of statutory duty.or on any otfier basis) arising

out of orin connection with it.of its subject matter ("Dtspute”) shait be governed by and
oonstrued in accordance with the law-of England.and Wates s

The partres to this Debenture lrrevocably agree, for the sole beneflt of the Bank, that,
subject as provided below, the courts of - England and ‘Wales shall have exclusive
jurlsdtctton ‘over any Dtspute Nothlng in this clause shall limit the right of the Bank to
take ‘proceedings against the Company in any other court of competent jurisdiction,
nor shall the taking of proceedings.in any one-or more jurisdictions preclude the taking
of proceedings. in any -other. jurisdictions, ‘whether concurrently or not, to the extent
permltted by the taw of such otherJunsdtctton

INWITNESS whereof the partres hereto have executed thls Debenture as a deed and have
delivered it upon its being dated :
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THE SCHEDULE .
(Registered L_and)”' : oo

_ S o .. . - Registered at HM Land
Premises at’ o . Administrative Arsa” - - Registry under Title No

e
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Use this execution clause if the Company is to execte acting by only one director;

Executed as a'deed by
REGENCY PROPERTIES GROUP LIMITED

actlngby o - | L
/ Q Y\-ﬁ\\

Dlrector

in the-p'rése_ﬁ'ée_f 6{: SRR
~ Witness: (name)

Address:

oramon: i

H ‘(signature) -
e | _@..Nl OT(}"
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EXECUTED as a deed by

as attorney tor and on behalf of
- LLOYDS BANK PLC in the presence of.

BETWEEN LLOYDS BANK PLC (heremafter ‘
called the “Bank”) of the one part and WIthln ‘

" named Company (heremafter called the:
“Company") of the other part

WITNESSES that the Bank HEREBY'
RELEASES unto the Company ALL the '
Charged Property (as defined within) TO

discharged from the within. written Debenture

and all principal money; interest, claims.and
demands. whatsoever thereunder '

. EXECUTED as adeed by = . -

PROVEDED THAT thls retease shall not

drscharge the Company from any liability to
" the Bank remaining to be pald or any other
fsecurrty held by the Benk

-IN,-WFTNES_S whereof the Bankhas executed

this Instrument as & deed and has delivered it

. upon its being dated.
HOLD the same unto the Company freedand - - -~ . .~ = -

- 'Vas attorney for: and on behalf of
B LLOYDS BANK PLC in the presence of
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Director“sise.cret'ary's' ‘Ce.rtificat_e
To:

Lloyds Bank plc

Pendeford Secuntles Centre o
Wobastoh Road o
Wolverhampton

WV BHZ -

Ref: SEC~SME 8952

‘ Dear SErs

In this Certificate:

the “Bank” means - ‘Lloyds Bank plo

the “"Company” means’ 'REGENCY PROPERTIES GROUP LIMITED (Reglstered Number 12133980)

the “Security” means .—The,Debenture' by theCojmpany~[noludrng-fsxed and floating Lega_i Mortgages over
- { the whole assets of the Company in favolr of the Bank;

|, the undersigned, bemg the dlrector/oompaﬁy—secretafy of the Company conf:rm that, at a meetmg of
the board, duly convened at which a quorum was present, the fallowing resolutions were duly passed,
in relation to the Security which the Company intends to enter into:

“itis in the commeroial interest of; and to the benefit of. the Company, that the Company Should enter
into the Securrty B

“The Secunty be approved and accordmgly be executed and delrvered to the Bank on behalf of the
Company : : ‘

| further confirm that: ™ -

The Security in the form approved by the board has been duly executed by the Companiy (subject only
to dating, if it has not already been dated) in accordance with the above resolutions and in accordance
with the Memorandum and Articles of Assomatlon of the Company

The Security referred to in the above resoiutrons is the same as the Securrty referred toin thls Certificate,
and, as executed (subject to dating, ifit has not aiready been dated), either accompanies this Certificate
or has been or is to be provided separately to the Bank by me or on my behalf.

The Bank is authorised to.date the Security If it has not a|ready been dated and othervwse to treat the
Security as duly deliverad, at such time as the Bank deo|des _

Yours faithfully T .
Name and 3|gnature of Director/Cempag;LS&ietary : -_ ‘

Date: \lnt’ll
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