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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6834726

Charge code: 0683 4726 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th November 2019 and created by G MANNINGS

FUNERAL DIRECTORS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 11th November 2019 .

Given at Companies House, Cardiff on 12th November 2019
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DEFINITIONS AND INTERFRETATICN

In this Debenture the following words and expressions shall have the following meanings:

“pppraved instalment Credit Agreement” means Instalment Credit Agreements for the time
being deposited with the Bank and aproved by the Bank for the purpose of the calculation

required by sub-clause 12{d);

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits
First, Secandly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Temthly and
Eleventhly described In sub-clause 4.1 and refercnces to the Charged Property include
referencas to any part of it; '

“Credit Agreements” means all agreements now or hereafter entered Into by the Company
under which the Company has provided of agreed te provide credit {as defined by section 9

of the Consumer Credit Act 1974) to any person of any amaunt and all agreements now ar
hereaftar entered into by any person other 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
atherwise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MO 330C
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“Charged Securities” means:

(a) all those Securities which (or the certificates of which} are now or may at any
time in tho future be:

fi} lodged with ar held (in certificated or uncertificated form) by the Bank
or its agents on hehalf or for the account of the Campany; or

{ii} transforrad to or registered in the name of the Bank or its nominee(s)
on behalf or for the account of the Company; ar

(i3} held {whether in certificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or itz
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 simitar
system (incfuding the Company itself if & member of CREST or other
similar system) where the Bank or its nominea(s) may to the exclusion
of the member of the systern direct the transfer of such Securities;

{whether Iodged, held, transferred or registered for safe custody, collection,
security or for any specific purpose or generally and clther befare ar after the
date hereof); and

(k) the benefit of all apreements, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities tv the Company or to the
crder of the Company; and

fc) all those Securitivs held by the Comparny now or at any time in the Tuture Inany
subsidiary undertaking as defined in Section 1162 (together with Schedule 7} of
the Companies Act 2004;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property (whether individually or coilectively with other lenants of that or other properties)
the right to acquire a new lease of that property or to acguire or require the acquisition iy 2
neminee of the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1367 and Lhe Leaseheld Refarm, Housing and
Urlran Development Act 1993 and the Commenhold and Leasehold Reform Act 2002 but
does not include Part |l of the Landlord and Tenant Act 1954;

“Environmental Laws” moans all laws {statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pellution to land water or atmosphere and/or the
carrying on of any process or activity on prerises and any emissions from and alb waste
produced by such installations andfor process or activity and any chemicals or substances
relating to the same whether relating to health and safety, the workplace, the chvironment
or the provision of energy (including without lfmitation the Health and safety at Work et
Act 1974, the Control of Pollution Act 1874, the Environmental Protection Act 1990, the
Envirgniment 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 Wartar Act 2003, the Clean Air Act 1993, the Afkali, etc., Works Repulation Act
1906, the Planning [(Hazardous Substances) Act 1980, the Public Health Acts and the
Radioactlve Substance Act 1993 and any European Union ditectives or regulations regulating
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the same) from time to time in force and any other Instrument, pHan, regulatiaon, permission,
autharisation, arder or direction made or issbed thereunder or deriving validity therefrom;

“Environmental ticence” moans any permit, licence, authorisation, consent or other
approval requised by or given pursuant ta any Environmental Laws;

“Hiring Agreements” means all agreements [not being Credit Agreements) now or hereafller
entered into by the Company far the bailment or (in Scotland) the hiring of goods to any
person and all agreements [(not being Credit Agreements) now or hereafter entered into by
any persan other than the Company for such bailment or {in Scotland) hirlng the benefit of
which s assigned to or otherwise vested in the Company;

“Insolvency Event” in relation to the Company means each of the following,

(a}

(d)
(e}

{f)
(g

L]

{k}

{f}

(m)

a meeting is conmvened for the purpose of considaring a resolution to wind up the
Ceonmpany;

such a resolution as is menticned In paragraph (&) is passed,

a meeting of the directors or members of the Campany fs canvened for the
purpose of considering a resolution to seek a winding up order, an administration
order or the appointment of an administrator;

such a resolution as is mentioned in paragraph {c} is passed;

a pelition for a winding up or an application for an administration arder is made
by the Company or its directors or members or is presented against the
Company;

such an arder as is mentioned in paragraph {e} is made;

2 naotice of appointment of or notice of intention to appeint an administrator is
issued by the Company or its directors or members or by the holder of a
gualifying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

a receiver {administrative ar otherwize) is appeinted over all or part of the
Company's assets;

the Cempany takes part in any action [including entering negetiations) with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company's indebtedness;

the Company proposes or makes any general assignment, compasition or
arrangement with ar for the benefit of all or seme of the Company's creditors;

the Company suspends or threatens to suspend making payments to all or some
of the Company's creditors;

any action is taken in any jurisdiction which is simifar or analogous to any of the
foreguing; or

the Bank has reasonable grounds for believing that any of the foregoing is
imminent;

"Instaiment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
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“Intellectusl Property Rights” means:

{n} all present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programs, computer systems and
alf other intellectual property rights whatsoever without any limitation, whether
registered or unregistered, in all or any part of the world in which the Company is
legally, baneficially or atherwise interested;

{0} the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to rovalties, foes, profit
sharing agreements and incorne arising therefrom and all licenices in respect of or
relating to any intellectual property rights, whether such licences are granted tn

the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or praperty or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or olherwlse to or In respect 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 ar ather
financing arrangement relating to the purchase of any debts for the time belng in force
betwean the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason;

“Plarning Acts” means all legisiation from time to time regulating tho development, use,
safety and control of praperly including without limitation the Town and Country Planning
Art 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder ar deriving validity therefrom;

“Related Rights” means in relation to any book or other dehts:
{p} all security, bands, guarantees, indemnities in relation ta such debts;

{q] the right ta demand, suc for, recover, receive and give receipts for all amounts
due and to kecome due under the contract or arrangement under which such
debls ariso;

" the benctit of all covenants and undertakings fram, and all cavses and rights of
action against, the debtor in respect of amount due and te become due under

the contract or arrangement under which such deabts arise; and

{s) all iedgers, documents, computer or electronic data {Including operating systems)
recording or evidencing such debts;

“Secured Obligations” means:

{t}) all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and

{u) all other money and liahilities expressed to be secured hereby (incfuding, withaout
limitation, any expenses and charges arising out of or in connaction with the acts
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1.2

or matters referred to in clauses 10, 13, 14, 18, 23} and all other obligations and
liabilities of the Company under this Debenturs;

“Cocupities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency unil,
interest rate ar commodity hedging arrangement} and other securities of any kind [whether
in certificated or uncertificated form and whether marketable or otherwise); and

“walue Added Tax” includes any other form af sales or turnover tax,

[in this Debenture:

{a} The expressions the “Company” and the “Bank” where the context admits
include their respective suceessors in title and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or censents under this
Dchenture may be made or given in writing executed by any such sucressors or
assigns of the Bank and the Company hereby frrevocably appoints each of such
successors and assigns to he its atterney In the terms and for the purposes set

out in clause 17;

{b} enless the context requires otherwlsa:
{i) the singular shall inctude the plural and vice versa;
{i1) any reference to a person shall include an individual, company,

rorporatian, limited lability partnership or other hody corporate,
joint venture, society or an unincorporated association, organisalizn
or body of persons [including without limltation a trust and &
partnership} and any government, state, government or state agency
or international organisation {whether or not a legal entity),
References to a person also include that person’s successors and
gssigns whether immediate or derivative;

{lii} the expression “this Dehenture” means lhis debenture and shall
sxtend to every separate and Independent stipulation contained
herein;

{iv} any right, entitloment or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Debenture may he exercised or made in the
absolute and unfettored discretion of the Bank which shall not ke
under any ohligation to give reasons therefore;

fu] referencos Lo any statutary provision [which for this purpose means
any Act of Parliament, statutory instrument or regulation or Eurgpean
directive or regulatlon or ather European legislation] shall include a
refererce to any modification re-enactment or replacement thereof
for the time being n force, all regulations made thereunder from time
to time and any analegous provision or rulo under any applicable
foreign law;

fwi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture chall
funless otherwise expressly stated] apply and be exercisable
regardless of whether a demand has been made by the Bank for the
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1.3

L4

payment of the Secured Obligations or any of them and regardless of
whather the power of sale ar other powers and remedies conferred
on morigagees by the Law of Praperty Act 1525 ar this Debenture
shall hgve arisen or becorne exercisalie; and

[vif) references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Debenture.

The clause headings and marginal notes shail be ignored in construing this Debenture.

The perpetuity period applicable to any trust canstituted by this Debenture shalf be eighty

years.

AGREEMENT TG PAY

The Company shall pay to the Bank in accordance with any relevant agreemeant hetween the
Bank and the Compitny relating to the amounts herchy secured or, in the absence of any
such agreement, on demand:

{al

(b}

{d}

altimoney and liabilities whether actual or contingent {including further advances
mada hereafter by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Cempany may be or become liable to the Bank in any manner whatsoever
without limitation {and {in any case) whether alone or jointly with any other
person and in whatever style, name or form and whather as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assisnment or other transaction or
by operation of law);

interest on &ll such meney and liabilities to the date of paymcnt al such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage paints per annum abave the Banl's
base rate for the time being in force {or its equivalent or substitute rate for the
time being] or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank [as conclushely determined by the Bank) of funding
sums camparable to and in the currency or currency unit of such amount in the
Londen Interbank Market {or such other market as the Bank may seloct) for such
cahsecUtive periods (including overnight deposits) as the Bank may in its absolute
discretion fram time to time select;

commission and other banking charges and legal, administrative and other casts,
charges and expenses incurred by tho Banlk in relation to the Debenture or the
Charged Property (including any acts necessary to refease the Charged Property
from this zecurity), or in erforcing the security hereby created on a full and
uniualified indemnity basis; and

any feas charged by the Rank lor the time spent by the Rank's officials,
emplayees or agents in dealing with any matter relating to this Debenture, Such
fees shall be payable at such rate as may be specified by the Bank,

Pags 8 of 34

T =

T R e S T A T S e v e

PEICRT PR

TITTE SN DA LAt A N T T



4.1

INTEREST

The Company shall pay interest at the rate aforesaid on the money so dug (whether before
or alter any judgment which may be re covered therefore) upon such days in each year as the
Bank and the Company shall fram time to time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and {without prejudice fo the right of the Bank to
require payment of such interest] ali such interest shall be compounded {both before and
after any demand or judgment) upon such days in each year as the Bank shali fram time Lo
time fix,

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured
Obligations and so that the charges hereby created shall be a continuing security:

First: The freehold and leasehold property [if any] of the Company both present and future
including (without prejudice tu the generality of the foregoing) the properties (if any)
specified in the Schedule {fand, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto) and all buildlngs and fixtures (including trade fixtures} fixed plant and machinery
from time to tlme on any such property and all liens, mortgages, charges, options,
aprecments and rights, titles and interests (whether legal or equitable) of the Company in or
over land of whatever description both present and future.

Seconily: Afl the right, title and interest of the Company In alf fixed plant and machinery on
any freehald or leasehold property forming part of the Charged Property [rom 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 penerality of the foregoing} the Cornpany’s right to any refund of rentals or other
paymunts,

Thirdly: All book debts {including without limitation any book debts which are Non-Vesting
Debts) both present and fulure due or owing to the Company ar in which the Company 1s
legatly, heneficially 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 simitar and
associated rights,

Fourthly: All other debts {including without limitation any other debts which are Non-Vesting
Debts), claims, rights and choses in action both present and future of the Company or in
which the Company is legally, beneficially or otherwise interested {and the proceeds thereof)
including {without prejudice to the generality of the foregoing):

(1) depasits and credit balances held by the Company with the Bank or any third
party fram 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};

() any amounts awing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whether prosent or 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
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{ch

{d)

(e)

purchase deposits owing 1o the Company (and, in sach case, the proceeds
therenf);

without prejudice to paragraph {d} befow, any amounts owing or which may
become owing to the Company under any building, constructian or development
contract or by virtue of the Company's rights under any retention or other trusts,
whether or not any certificate as to the amount due has been issued in respect
thereof (and the praceeds thereaf);

without prejudice to paragraph (e} befow, all rights (and the proceeds of such
rights} present or future, actual or contingent, arizing under or in cennaction with
any contract whatsoever in which the Company has any right, title or interest
{including, without limitation, all policies and centracts of insurance and

assurance);

any amounts owing or which may become owing to the Company by way of
damages, compenszation or otherwise under any judgment or order of any
competent authority howsoever arising or by way of settlement or compromise

of any legal proceedings; and

the benefit of all rights relating to such debts, claims, rights and chases in action
including {without prejudice to the generality of the faregoing) such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Company for the tima being carries on any business comprising or relating
to the provision of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any
business comprising or relating to the bailment or (in Scotland) the hiring of goods:

the full benefit of and ali rights under the Credit Agreements, including all monoy payahle

(g}

(h}

Siuthly:

urider or in respect of the Credit Agresments;

the fuil benefit of and all rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreemeants;

the full benefit of and all rights relating to the Instalmemt Credit Agreements
including all tegal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees;

the Company’s present and future rights and interests (if any) in and to any
chattels comprised in the Instalment Credil Agrcements or securities and
Buaraniecs provided in refation thereto including {without prejudice to the
generality of the foregeing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insafar as the property or any interest
in such chattels remains vested in the Company; and

the full benefit of the Company’s rights and interests {if any) in and to all
insurance effected dy the Company or by any other persan of any chattels
comprised in any instalment Credit Agreements or any security or guarantee
provided in relation thereto.

the Charged Securities;
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4.2

4.3

4.4

4.5

(k) all rights in respect of or incidantal to the Charged Securities; and
{hy the Interests in Secuntles,

seventhly: Tho Inteflectual Freperty Rights.

Fighthly: The goodwill and the uncalled capital of the Company both present and future.

Ninthly: All other plant and machinery, fittings and eguiprent (nat in any such case being
the Company's stack-in-trade or work in progress) now or at any time hereafter balonging to
the Company or in which the Company is legally, beneficially or otherwise inlerested,
wherever situated and whether or not affixed to any frechold or leasehold property of the

Company.

Tenthiy: All the rights, interests and benefits of the Company under any present or future
hire-purchase, conditional safe, credit sale, leasing or rental agreement to which the
Compary is a party in the capacity of hirer, purchaser or lessee including {without prejudice
to the generality of the foregoing} the Company's right to any refund of rentals or other

payments.

Eleventhly: The underiaking and all property and assets of the Company both present and
future inchuding {without prejudice to the generality of the foregeing) heritable property and
all other property and assets in Stotland and the Charged Property First, Secondty, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (if and In so far
as the charges thereon or on any part or parts thereof herein contained shall far any reason
be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges (and as regards all those parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon] and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby constituted shall extand to all beneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part

thereof.

This Debenture shall bind the Company as a continuing security for the Secured Obligations
natwithstanding that the liabilities of the Company to the Bank may from time to time he

reduced to nil.

Paragraph 14 of Schedule B1 to the Insulvency Act 1986 shall apply to the floating charge
created by this Dehenture, '

The Company represents and warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing ta the Bank of:

{a} any information relating to cach part of the Charged Property and each right held
by any cther person in relation to any parl of the Charged Property which,
each case, would be material to the Bank in relation te the appropriateness or
adequacy of any part of the Charged Property as security for the Secured

Obllgations; and

k) cach matter in respect of which the Bank has reguested information from the
Company in connection with thls Debenture.
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5. RESTRICTIMINS AND WARRANTIES

[y}
Tt

{a)

(o}

(d)

{e]

(f}

The Cempany shall not without the prior written consent of the Bank:

sell, assign, licanse, sub-license, discount, factor or otherwiso dispase of, or deal
In any ather way with, the Charged Property {other than the Charged Property
Eleventhly described) subjoct as provided in clause 5.7{al;

Create ar permit te subsist or arise any moerlgage, debenture, hypotheration,
charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoover upon the Charged Praperty except a lien arising by
operation of law in the ordinary course of the Company’s business as canducted
during the 12 months preceding the date when the lien first came into existence;

eftter into any contractual or other agreement or arrangement which has ar may
have an economic effect similar or analogous to any such encumbsance or
security as would be prohibited by sub-clause 5.1{b);

transfer, seil or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described wheather by a slngle transaction or'a
number of transactions whether related or not except by way of sale at full value
[ the usual covrse of trading as transacted at the date hereof:

vary or purpert to vary any Instalment Credit Agreement or any security or
guarantee provided in relation thereto or give any consents or licences under the
terms of any Instalient Credit Agreement or any security or guarantoe provided
in relation theretn provided that the Company shall not be prohibited by this
covenant frum agreeing to any such variation or giving any such licence or
consent if to do so would not materially and adversely affect the value to the
Fank for security purposes of such Instalment Credit Agrenment or such securily
or guarantee and if to do so would not affect the vafidity or enforcoability of such
Instaiment Credit Agreement or such security or guarantee; or

enter inta any agreement with a financier, provider of money, creditor or any
other party whatsoever fhereinafter called the “Financler”) which has the
economic eflect of, or an ecancmic effect similzr to that of, providing security in
respect of or in connection with the provision of finance or credit by the Financier
and which invalves or may involve ohie or more of the following:

(i) sales, agreements for sule or transfers of any property or rights
whatsoovar to the Finander: and/or

i) sales, agrooments for sale ar transfers actually or potentially on
behelf of the Financler to any third party whatseever; and/or

(i} the grant ar posslhle grant of authority by the Financier for sales,
agreements for zale ar transfers of the nature set out in sub-clause

S 1{fn;

5.2 The Company hereby requests the Chief Land Registrar to register the following restriction
an the Preprietorship Register of any registered fand forming part of the Charged Property:

"RESTRICTION
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o disposition of the registered estate by the proprietar of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the time
heing of the charge dated in favour of Lovds Bank plc referred ta in the Charges

Register.”

53

2.4

5.5

5.8

5.7

The Company represents and warrants to the Bank, and so that each such representation
and warranty shall be deemed to be repeated on each day during the conlinuance of this
security, that, except to the extent disclased by the Company to the Bank in writing prior to
the date hereof:

{a) the Company has not matde any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Charged Praperty;

{:)) sa far as the Company is aware after making due and careful enguiry the charges
contained in clause 4 do not infringe any intellectual property rights whether
registered or unregisterad whatsoever;

(] no circumstances have oceurred during the Campany's ownership of any freehold
ar leasehold property and, so far as tha Company is aware after making due and
careful enguiry, no circumstances occurred before the Company's ownership of
any freehold or leasehald property now owned by the Company which have lad
or could lead to a competent authority or & third party taking any action ar
making a claim under any Environmental Laws {including the reguiremeant to
clean up or remedy in any other way any contaminated part of the enwironment
or the revocation, suspension, variation or non-renewal of any Environmental
Licence) or which have led or could lead to the Company having to take action to
avert the passibility of any such action or claim;

{d} the Company Is salely and beneficially interested in the Charged Property; and

{e] no Warning notice or restriction notice has been served in respect of any Interests
in securities owned {at law or in equity] by the Company under or pursuant to
Part 21A of the Companies Act 2006,

The Company shall not make or revoke such an election as is referred to in cub-clause 5.3[a}
in relation to any part of the Charged Property without the Bank’s prior written consent or
unless the Bank requests the Company to do 5o in which case the Company shall
Immediately make or revoke (as the case may be) such an election in relation to any part of
the Charged Property that the Banlk considers appropriate and give valid notification of it to

H.ii. Revenue and Customs.

The Company shall bear all costs of and/ar pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, notice or memarandum en any register
in the United Kingdom or elsewhere [(inciuding without limitation any registratien under
Sectioh 25 of the Trade Marks Agt 1994) which the Bank may require in orgder to register or
note any interest it may have in, to or under the Intelleciual Property Rights described (or
any part thereof] andfor to restrict any dealings in, under or in connection with the
Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights {heing the rights
conferred by Chapter IV of the Copyright Designs and Patants Act 1988) which may aflect ar
relate to the Intellectual Property Rights as the Banl¢ may require.
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(b}

fc)

(d)

Sub-clause 5.1{a) shail not prevent the Company without such consent as is
referred to in that clause collecting proceeds of the book and other debis,
monetary claiims and chases inaclion 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-clause 5.7{h] {and
additionally, in the case of Mon-Vesting Debts, strictly in accordance with sub-
clause 5.7(d}). Where the Bank rrakes a payment at the request of the Company
which s debited to any account with the Bank which is far the time heing in
credit, the Bank shall be taken to have given any necessary consent for the
purpeses of clause 5.1(a) to such payment unless such payment was made as 2
result of sume mistake of fact on the part of the Banlg

The Company shall pay into its account or accaunts with the Bank the proceeds of
the book and cther deits, menetary claims and choses in action forming part of
the Charged Property provided that the Banlk shall be deemed to receive the
amounts owing to the Company referred to in paragraph (b} of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the fixed charpe
contained therein and not pursyant to the fixed charge on freehofd and leasehald
property First described in that sub-clause or as mortgagee in possession.

The Company declares that ail proceeds received or obtained by the Company or
on the Company’'s behalf bit which are not so paid or transferred into that
account ar accounts shall be received and held by the Company on trust for the

Bank,

It the event that the Company enters into any debt purchase, invoice discounting
of other financing 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{h} the Company shall give to its debtors or other
obligers {whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as may be required from time to time by the Bank
to imake payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreemant or of herwise
specilied In writing by the Bank to the Company {the “Receivables Account™). If
any such debtor proceeds are for any reasen remitted to and received by the
Company, the Company shall immediately upan receipt remil the identical cash
or other remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknowladges that any balance standing
ta the eredit of the Receivables Account shall be held on trust absolutely for the
Bank and thal it may not, without the prior written consent of the Bank,
withdraw any such monies from the Receivables Account.

DEPOSIT OF TITLE DEEDS, £TC,

The Campany shall, if being requested to do so by the Bank, for deposit with the Bank and

the Bank during the continuance of this security shall he entitled to hold and retain {unless
held by a prior mortgagee al the date hereof and for ss long as it remains the priar
mortgagesa}:

&)

afl deeds and documents of title relating to the Cormpany's freshold and
lrasehold and heritable property for the tine being;
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f2,2

7.1

7.2

7.3

{b} all stock and share certilicates and documents of title relatng to Interests in
Securities; :

{c} all decuments evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and

fd) all such [if any] deeds and documents of title relating to the Charged {raperty
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to
tirme specify.

fa} If any of the Inferests in Securities are in uncertificated or dematerialised form,

the Compainy shall, forthwith upon being requested to do so by the Banl:, give or
procure the ghving of all necassary instructions, in accordance with ond subject to
the facilities and reguirements of the relevant system, to effect a transfer of title
of such Securities into the name of the Bank or its nominee and to cause the
Operator to issue an Operator-instruction requiring the participating issuer in
raspect of such Securities Lo register such transler of title;

{h} following the giving of such Instructions the Company shall procure the registrar
of such issuer to amend the issuer's register by entering the Bank or its néminee
pursuant to such transfer of title in place of the Company;

(€] for these purposes Yinstruction”, “Operator”, "Operator-instruction”, relevant
systern” and "participating Bssuer”, shall have the meaning given 1o those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when reguired by the Bank execute and deliver to 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 ar any of the Charged Property to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges, agreements or othar legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shall contain 2l
such clauses for the benefit of the Banlk as the Bank may reguire including without lienitation,
if so required by the Bank in the case of a mortgage ur charge on any frechold ur leaschold
praperty, any such clauses as are contained in any of the Bank's standard forms of mortgage
from time to time and, in the case of securities over heritakle property, any such clauses as
are contained in any of the Bank's standard forms of standard security fram tima to time.

The Company shall at any time If and whan regquired by the Bank and at the Company’s cost
give notice to such persans as the Bank may require of the charges hereby effected and any
such further tegal or other assignments, martgages, securities, charges, agreements or other
legal documentation and shall 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
perfection, of the security intended te e granted by this Debenture or any such further legal
or other assignments, mortgages, securitics, charges, ogreements or othor  legal
documentation,

On each oceasion that the Company acguires, or any nominee on the Company's behalf
acquires, any property the title to which is reglistered or required to be registered under the
Land Registration Act 2002, the Campany shall immediately notify the Bank in writing of such
acguisition and each relevant title number or if the land is unregistered the Company shaH
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7.4

7.5

8.1

8.2

8.3

B4

procure that titie te that property is duly and promplly registered {as applicable) and i any
evenl the Company shall procure that this Debanture is neted on the register with an agreed
notice and the Campany shall apply for a restriction in the terms referred to in sub-clause
5.2.

Without prejudice to the security hereby constituted the Bank may al any time (either
before or alter demand has been made by the Bank for payment of the maney hereby
secured) by notice in writing to the Company convert the tloating charge created by sub-
clzuse 4.1 aver the Charged Prapenty Eleventhly described with immediete effect into a fixed
charge as regards any of the Charged Property Elaventhly described specifiad in the notice.

i, without the Bank's prlor written consent, any security comes into existence in favour of a
third party in relation to any part of the Charged Property Cleventhly described or if any
person cariies out, or attempts to carry out, any enforcement or process lincluding any
distress, excoution, taking of possessfon, forfeiture ar seguestration) against any of the
Charged Property Eleventhly descrlbed, the floating charge owver such property shall
automatically and instantly convert te, and have eifect as, a fixed charge.

BANI'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powers of laasing conferred on the Bank shall be extended sa as
to authorise the Bank to lease and make arrangements for leases at a premlum or otherwise
and o accept surrenders of leases and grant options as the Banlk shall think expedient and
without the need to ohsene any of Lhe provisions of Sections 99 and 100 of the said Act.

The Bank in exercising Hs statutory power of sale, and any receiver appointed by the Banlk in
axercising his powers under this Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not be
under any duty or ohligation to obtain the best or any particular price.

Meither the Bank nor any such receiver shall be llable to the Company or any uther person
for any loss, damage, cost, expense ar liability which the Company or any such persen may
suffer or incur as a direct o indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such recelver exercising his powers under this Dobentura.

In favour of a purchaser the Secured Obligations shall be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale, as herely varied or exlended, shalt e crerciszble from and after that date, which
date [without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POVWERS OF LEASING AND LICENSING

The Company shall not, witheut the prier written cansent of the Bank in relation to any
freehold or leasehokd ar heritable property now or at any time hereafter acguired by or
belonging to the Company ar any part thereof:

{a} exercise the statutary powers and any other powers of leasing, letting, cntering
inte agreements for leases or lettings and accepting or agreeing to accept
surrenders af leases; or

(L} part with possasgion of such property or grant any loase, tonancy, licence, right
or interest to occupy such property or any part thereof: or
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1k,

10.1

1.2

10.3

(c] amend or canfer upon any person any lease, tenancy, licence, right or interest to
nccupy such property of any part thereof or grant any licence or permission to
assign, uhderlet oF park with possession of such property or any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTIMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Company shall have reguested it to do =0 or an Insolvency Event shalf have occurred {upon
the happening of which the security in this Debenture shall be immediately enforceable) the
Bank shall have power, in wriling under the hand of any official of the Bank authorised by
the Bank from time to time or any person authorised by any such afficial in writing, to
appoint any person or persons as the Bonk thinks fit to be an administrator or joint
administrators ar several administraters or joint and several administrators of the Campany
or alternatively a receiver or joint rece ivers or several receivers of joinl and several receivers
of the Charged Property to act, in the case of two of more receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Property and to the coxtent
permitted by law similarly ta remove any such receiver and to appeint another or others in
his placo.

If the Bank excludes any part of the Charged Property from the appointment of any receiver,
the Bank may subsequently extend that appeintment {or that of any receiver replacing such
recejver} to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behall of the
Compary or at his aption in the name of the Bank [but only with the specific pproval in
writing of the Bank) or at his eption in his own name (and in any case notwithstanding any
administration or liguidation of 1the Campany), do or omit to do anything which the Company
could do or omit to da and ({in additien) may exercise all or any of the powers specified in
Schedule 1 te the Insolvency Act 1986 (notwithstanding that such receiver may not be an
administrative receiver) and in particular (but without prejudice to the generality of the
foregoing) any such receiver may:

(a) deal with, take possassion aof, collect and get in any of the Charged Property;

() carry on, manage, develop or diversify or concur in carrying on, managing,
develaping or diversifying any business of the Company or any part thereof and
for any of those purposes receive, retain and usc any proceeds, books and
records of such husiness and carry oul or complete {(with or without
madification) an any of the Charged Property any works of demolition, building,
repair, censtruction, furnishing or any project or development in which the

Company was engaged;

{c) raise or borrow any money from or incur any other liability to the Bank or any
other person and an such terms as to interest or otherwize and with or without
security as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a charge on the Charged
Property ranking either in priority to or pari passu with or afier the security
harehy created;

{d) forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or conour in selling, realising or

dispasing of {but where necessary with the leave of the Court) and without the
necd ta observe any of the provisions of Scctlons 99 and 100 of the said Act letor
concur in letting or surrender or cancur in surrendering or accept surrenders of
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{e]

(f}

{h]

ipazes ar tenancies of all ar any of the
Charged Property;

carry any sale, exchange, realisation, disposal, l2ase, tenancy or surrender of the
Charged Praperty inlo effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in tho name and on behalf of the Company
for ather the estate owner) and so that covenants and contractual obligations
may be granted in the hame of and so as e bind the Company {or other the
estate owner] so far as such receiver may consider it neceszary, appropriate or
expediant for the exercise af the powers conferred by this Debenture so to do,
Any such sale, exchanga, realisation, dispozal, lease or tenancy may be for cash,
dabentures ar other obligations, shares, stock or other valuzble consideration
and may be peyable in a lump sum or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivable
shall forthwith be and hecome charged with the payment of the Secured
Dbligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them without the comsent of the
Company being abtained thereto;

obtain (by way of application or otherwlse) any approval, permission, consent
and licence (incfuding any Environmental Licence, planning permission and
building  regulation  approvall, enter into and perform contracts  and
arrangements, purchase matkerials and incur any type of okligation;

{i) promaote the formation of a subsidiary or subsidiaries of the Company
with o view to such subsidiary or subsidiaries purchasing, leasing,
lfcensing or otherwiso acquiring interests in or the use of the Charged
Property or with 2 view to such subsidiaey or subsidiaries engaging
employees or providing management or other services in connection
therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time to
tirne;

{ii) arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

(i} arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by any such subsidiary ar subsidiaries ona
basis whereby the consideration may be for cash, shares, debentures,
loan stock, convertibfe aan steck or other securities, shares of prafits
or sums calculated by reference to profits or turnover or royalties or
licence fees or othorwise howsoever and whether or not secured an
the aszets of the subsidiary or subsidiarics and whether or not such
consideration is payable ar receivable in g lump sum or by instalments
spread aver such period as such recelver may think fit;

take any proceedings in relation 1o the Charged Property in the name of the
Company or otherwize as may seem expedient including [without prejudice to
the generality of the foregolng) proceedings for the collectian of rent in arrears at
the date of his eppofntment;
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10.4

{k)

enter into any agreement or make any arrangement or compromise which such
receiver shall think expedient in respact of the Charged Property;

malke and effect ail repairs to and renewals and improvements of the Company’s
prant, machinery and effects and insure the Charged Property and/or maintain or
renew any insurances of the same on such terms as such recefver shall think fit or
as the Bank may direct;

appeint managers, agents, officers and employees for any of the aforesaid
purposes ot sikch salaries and for such periods as such receiver may determine
and dismiss any of the same;

adopl any contracts of employment entered inta Bietween the Company and any
of its employees with such variations to the contract as such raceivar may thinlk
fit and dismiss any such employees;

exercise the Company's rights under any renl review clause conlained in any
lease of the Charged Property First described and grant or apply far any new or
extended lease thereof,

cause the Company to grant such powers of attorney or appoint agents as such

receiver may from time to time think expedient;

do all such things as may be thought necessary for the management of the
Chatged Property and the afTairs and business of the Company:

grant, vary and release easements and other rights over freehold and feasehaold
property of the Company and impose, vary or release covenants affocting such
property and agree that soch property may be subjecl to any easements o
covenants;

purchase any freehold and leasehold properties and other capital ascets if such
receiver considers it would he conducive to realisation of the Banl's security to

do so; and

do all such other acts and things as may frem time to time be considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's socurity or
the exercise of his functions as receiver.

Sub-section 109(8) of the Law of Property Act 1825 shall not apply and all money received by
such raceiver shall {subject in relation to each paragraph below to any claims having priority
to the matter therein described) be applied:

(a)

{b}

{ch

first in payment of his remuneration and the costs of realisation including ali
costs and expenses of or Incidental to any exercise of any power hereby
conferred;

secondly (if such receiver thinks fit, but not etherwise) in or towards payment of
all ar any of the mattars raferred to in paragraphs (1), (i}, {ii} and {iv} of Sub-
section 109(8) of the Law of Property Act 1325 as he in his absolute discretion

shall decide;

thirdly in or towards satisfaction of the Secured Obligations.
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10.6

10.7

10.8

10.9

1016

11.

11.1

11.2

Any such receiver shalt at all times and for all purposes be deemed to be the agent of the
Company which alone shail be respansitde [or his acts or defaults and for his remuneration.

Any such receiver shall be entitled to remuneration {or his services and the services of his
firm at & rate or rates or in an amount or amounts as may from time to lime be agreed
between the Bank and such recelvor or (in default of agreement) as may be apprapriate to
the werlk and responsibilities involved upen the basis of charglng from time to time adopted
by such receiver in accordance with the current practice of such receiver ar his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of
the Law af Property Act 1925,

Only maoney actually paid by such receiver to the Bank shall be capable of being applied by
the Bank in or towards satisfaction of the Secured Ohiigations.

The powers conferred by this clauze 10 shall be in addition to all powers given by statute o
the RBank or to any such receiver.

(a] If any person lakcs {or threatens to take)] any steps to enforce any security which
ranks hefore or egual to any part of this securlty in relation to any part of the
Charged Property, the Bank or such receiver {in respecl of such Charged
Property) may at any tima redeem any part of that person’s security or procure
its transfer tn the Bank ar such receiver. The money so expended by the Bank or
ahy such receiver and all costs of and incidental to the transaction incurred by
the Bank ar any stich recelver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

(b} The Bank and such receiver may settle and pass the accounts of any person
entitled to any security which ranks before or egual to any part of this securlty in
relation ta any part of the Charged Property. Any account 50 settled and passed
shall be conclusive and binding on the Campany.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Debenture to “receiver” shall be construed accordingly,

PROTECTION OF THIRD PARTIES

Mo person (each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enquire:

{a) whether any right, exercised or purported to be exercised by the Banl, such
receiver or their respective e mployees and agents has hecome exercisable; ar

(i} whether any of the Secured Chligations are due or remain outstanding; or
{c] as ta the propriety or regularity of anything done {including any sale, dealing ar
application of money paid, raised or barrowed) by the Bank, such receiver or

their respective emplayees and agents.

Each of those things shall {as between that Third Party on the one hand and the Bank ar any
receiver appainted by it or their respective employees and agents on the other hand] be
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11.3

114

12,

deemed 1o be exercisable, due, outstanding, proper, regilar and within the terens of this
Debenture {as the case may ke and to be fully valid and effective.

Afl the protections to purchasers contained in Sections 104 and 107 of the Law of roperty
Act 1525 and to persens contained in Section 423} of the Insoivency Act 1986 apply to each

Third Party.

The Bank, any receiver appainted by it and their respective employees and agents may give
receipts to any Third Party. The Company agroes that each receipl shall e an absolute and
conclusive discharge to such Third Party and shalf relieve such Third Parly of any obligations
ta see to the application of any assets paid or transferred to or by tho direction of the Bank,
such receiver, employee or agent.

COVENANTS

The Company shall;

{a} conduect and carry on its business in a proper and efficient manner and not make
any substantial alleration i the nature of or made of conduct of that business;

(b} within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a batance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing a true and Tair view of the Company’s profits and losses for the
televant financiaf vear and the state of affairs of the Company as at the date to
which they are made upp, audited and reported upon by an accountant approved
by the Bank and also from lime te time such nther information ahout the
Campany (including information about the assets and Habifities of the Company|
as the Bank may reasonably require;

{c] maintain at all times the aggregate value of the Company’s good hook debts and
cash in hand as appearing in the Company’s boaks and investments quoted on
any recognised stock exchange and its marketsble stock-in-trade (taken at costor
market price whichewver may ba tho lower accerding 1o the best estimate that can
he formed without it being necessary to take stack for the purpose] at such sum
{if any) as the Bank may fram time to time require by not less than one month’s
notice in writing to the Company [and in the absence of such notification from
the Banl at a sum which is at [2ast twice the Secured Obligations). On such dates
{if any} in ewvery year as may from time to tme be reguired by the Bank the
Company shalf obtain and furnish to ihe Bank a certificate showing the said
aggregate value together with detalls of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insclvency Act 1986 or
under any other statute would in tho event of the liguidation of the Company
canstitute preferential debis, Such cerdificate shall be signed by the Managing
Director of the Company for the time being or any other Director of the Company
accepitable &0 the Bank. For tho purposes of this sub-clause there shall be
disregarded:

{t) any stockdn-trade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding thal the same may be in the possession,
arder or disposition of the Company; and
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{f)

(h)

{i}

{ii) any book debts ar cash in hand deriving fram any such stock-in-trade
as is referred to in paragraph {i) of this sub-clausa;

maintain at all times the aggregate value of the amounts remaining to be paid
under the Approved Instalment Credit Agreements {excluding those Approved
Instalment Credlt Agreements under which instaiments are more than six manths
i arrears) at such sum {if any) as the Bank may from timo to time require by not
less than one month's notice in writing to the Company and on such dates (if any)
in every year as may from time to time be reguired by the Bank the Company
shall ohtain from the Managing Direclor 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 shawing the said aggrepate value [{incfuding a full explanation
us to how that value was calculated):

not (except with the prior consent in writing under the hand of an official of the
Bank and then only en such terms and conditions as the Bank may specify) savar
or remave from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being therean except for the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant and
machinery of equal or greater vaiue;

{i) camply with all covenants, restrictions, reguirements, provisions,
regulations and conditicns affecting the Charged Property [incleding
the use ar chjoyment of it); and

{ii} fully and punctually perform each obligation on the Company in
relation to any securily in favour of a third party affecting any pait of
the Charged PProperty and, if the Bank so requests, the Company shall
immediately produce to the Bank evidence of such performance
{including a receipt far any payment made by the Company);

comply with all relevant iicences, consents, permissions and conditions from time
to time granted or imposed by the flanning Acts and not without the prior
written ransent of the Bank glven any undertaking to or enter into any
agreement with any relevant planning authorily affecting the Charged Properiy
First described;

forthwith upon receipt of any permission, natice, order, proposal or
recommendatian given or issued by any competent planning authority ta the
owwner or occupier of the Charged Property First described or any notice under
Saction 146 of the Law of Property Act 1925 or otherwise from any superior
landlord of the Charged Property First doscribed forward the same or a true copy
thereof to the Bank;

not make or consant to the making of any applicatinon for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unfess either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank at least one manth before the date of the application and the Bank has
raised no ohjection to the making of the application;
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(i

(k)

{1}

{q)

(r]

(t]

[u}

nermit the Bank or its agents at any time to enter upon any of the Charged
Property First desoribed for the purpose of inspecting any such Charged Properly
and/or of esablishing whether or not the Company is complying with its
abligations under this Debenture;

not take or knowingly fail to take any action which does or might reasonabiy be
expected to affect adversely any registration af the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times [including
without limitation by paying at the Company’s expense all recording and renewal
fees] and taking all action reasonably necessary to defend such Intellectual
Property Rights against any acticn, claim or procecding brought or threatened by
any third party and to stop Infringements thereof by any third party;

nat abandon or cancel or authorise any third parly 1o do any act which would ar
might invalidate and jeopardise or be inconsistent with the Intellectual Praperty
Rights and not omit oF authorize any third party t0 omit to do any act which byits
omission would have that effect or characler:

promptly notify the Bank of any infringement by any third party of any
Intellectual Property Rights;

not do or cause or permit to be done or emit to do anything which may in any
way depreciate, jecpardise or otherwize prejudice the value to the Bank or
marketahbility of the security created by ithis Debenture or of the Charged
Proparty,

not [without the prior written consent of the Bank] incur any expenditure or
liabilities of an exceptional or unusual nature {including without limitationr any
expenses in carrylng out a planning permission unless a copy of the relevant
planning permissicn has baen sent to the Bank at least one month before the
date of commencement af such development and the Bank has ralsed no
ohjection to such develupmaonty;

not fwithout the prior written consent of the Bank) redeemn or purchase its own
shares or pay an abnormal ameount by way of dividend;

natify the Bank immediately on the occurrence of an Insolvency Event;

if any notice fwhether agreed or unilateral) is registered against the title of all ar
part of the Charced Froperty First described in sub-clause 4.1, glve to the Bank
full particulars of the circumstances relating to such registration and, i 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, immadiately at the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled;

respand promptly (and in any event within the time required by law) to any
request for information or notice servad on it under or pursuant to Parl 214 of
the Companias Act 2006; and

promptly upoh receipt provide to the Bank a copy of any warning notice or
restriction notice served on it under "art 214 of the Companies Act 2006,
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13, REPAIR AND INSURANCE

131

The Company shall;

(a)
{B}
{e}

(2]

I3.2

{a)

[b)

keep all buildings and fixtures hereby charged in a good staie of repair;
keap all plant and machinery in pood working order and condition;

insure and keep Insured all it= property and effects of every description with
reputabde insurers and on terms for the time being approved by the Bank
{making such amendments thereta as the Rank may from time to time require)
against |oss or damage by fire and by terrorist damage and such other
contingancies and risks as may from time to time be required by the Bank in their
full reinstatement value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed an the policy or policies
or noted as the Bank may regjuire;

{unless depesited with a prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relale and which was approved by the Bank was effected by a landlord
with the respective interesls of the Bank and the Company endorsed or noted
theroon} deposit with the Bank such policies as may be required by the Bank;

duly pay all premiums and sums payatde in reiation to such insurance and
produce the receipts theretore to the Bank within seven days of their becoming
due and payahle; and

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

If default shafl at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in 3 good state of repair and
in pood warking order or in effecling or keeping up any such insurance or in
paying any rent or other sutgoings or dilapidations or in producing to the Banlk
any such policy or reccipt, it shell be lawful for, but not obligatory on, the Bank to
repair and maintain the sarme with power to enter any of the Company's praperty
for that purpose or to pay such rent or other oulgoings or dilapidations or to
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum or sums so expended by the Bank shall be repayable by the Company to the
Bank on dumand together with interest computed and payable as provided in
clauses 2 and 3 {rom the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured hereby.

All money which may at any time be recelved or receivable under any such
insurance or any othor Insurance covering any of the property and effects of the
Company against such risks as aforesald shall bo held in trust for the 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 relnstating the property destroved or

damaged.

13.3 The Company authorises the Bank in the Company's name and on the Campany’s behalf to
make any claim against the insurer under any part of any insurance policy and 1a admit,
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13.4

13.5

14,

compromise or settle such claim or any liahility relating to any such claim ar any potential
clafm.

The Company also authorises the Bank to recefve any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge ta the insurer in respect of such amounts.

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held {er under any superior lease) in settlement of any clafm
made by the lessor for any rent or other outgoings or dilapidations reserved or payable or
alkeged to be reserved or payable under the lease shall be deemed to be a payment properly
made under clause 13.2(a) {whether or not actually due to the lesser and whether or not
disputed by the Company} provided that such payment was made by the Bank in good faith
for the purpose of aveiding, compromising or terminating any proceedings lor forfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS

The Campany shall:

(a) obtain all Environmental Licencas applicable Wo the Charged Froperty and to the
Company's business and comply with the terms and conditions of the same;

{b} comply with all Environmental Laws applicable to the Charged Proparty and to
the Company’s business and not permit a centraventlon of the same;

{c) notify the Bank of the receipt of and content of all claims, notices ar other
communications in respect of any alleged breach of any Envirenmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse effect on the market value of the Charged Property or on the
Company's business and shall forthwith 1ake such steps a5 the Bank may direct to
remedy and/or cease the continuation of any such alleged breach;

{d} promptly pay @l fees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to the Company’s business;

{2 forttwwith notify the Bank of the receipt of and the contents of any notices or
ather communication varying or suspending any Environmental Licence relating
to the Chargad Property and to the Company’s business and forthwith Lake such
steps as the Bank may direct to reinstatz in full force and effect any
Enviranmental Licence so varied or suspendead;

(T} forthwith supply the Banle with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Property and to the Company's
business; and

{g) pay on demand the costs and expenses (including Value Added Tax) incurred by
the Bank in commissioning environmental zudits {which the Bank shall be
entitiod to do whenever it thinks fit) and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Camparny for the
purposes of such environmental audits, {Such costz and expenses shall bear
interest fram the date of demand computed and payable as provided in clausas
Z and 3, and pending payment shall b secured herehy.)
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15.1

15.2

i5.2

INSTALMEMT CREDIT AGREERMENTS

The Company hereby expressly warranis, represents and undertakes in refation to each
Approved Instalment Credit Agrecment, as and when the same is depaesited with the Bank:

(a}

{b}

{f)

that such Approved Instalment Credit Agreement and any security or guarantes
pravided in relation to it is Muily valid and enforceable in accordance with its
tarms, and that the form and content of the Approved Instalment Credit
Agreement and any security or guarantee pravided in relation to it cornplies with
any relevant law including (without limitation) the Consumer Credit Act 1574 and
any regulations made there under and that the creditar ar owner under any such
Approved Instaiment Credit Agreement has complied with all other reguirements
under any such law in relation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instalment Credit Agreement has in fact been paid in the manner
therein statod;

that {except whore otherwise agreed) the sum stated in such Approved
Instalment Credit Agreement [or in the schedule accompanying such Approved
Instalment Credit Agreement} as outstanding in respect of such Approved
Instalment Crodit Agreement, is in fact cetstanding at such date;

that the particulars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved Instalment Credit Agreement are
carract in every respect and that such assets are in existence;

that save as otherwise notified the Campany is not aware of any proceedings
brought against it or threatened or contemplated i respect of any
representation, breach of condition, breach of warranty or other cxpress or
implied torm contained in any Approved Instatment Credit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credil
Agreement is by statute given the right to cancel the Approved Instalment Credit
Apreement, that the statutory pericd of cancellation has expired withouwt the
right having been exercised;

that (save as disclosed in writing to the Bank} no agreement has been entered
into, varying the terms of the Approved Instabment Credit Agreement or any
sEcurity or guarantee provided in relation to it

that all documents constituting the Approved Instalmenl Credit Agreamsent and
any securily or guarantoe provided in relation to it and all deeds and decuments
af tithe connected therewith have been ar are deposited with the Bank; and

that the Cempany has no knowledge of any fact which would or might prejudice
or affect any right, power or ahbility of the Bank or any receiver appainted by it to
enforce such Approved instalmant Credit Agreement or any security or guarantee
provided in relation ta it or any term or terms thereol,

The Company agrees that it shall perform all its ahligations {including without lirmitation
cbligations as to maintenanca} devalving on it by or in relatian to the Approved Instalment
Cradit Agreaments and any security or guarantee provided in relation to them.

The Campany further agrees that it shalf:
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16.

{if it carries on a consumer credit business or 2 consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
chtain ahd at all times maintain Financial Condurct Authority  [(“FCA”)
authorisation or penmission for the applicable consumer credit lending activities,
where appropriato covering the canvassing off trade premises of borrower-
lender-supplier agreements and consumer hire agreaments, and will advise the
Bank forthwith should it receive notice froun the FCA that it is minded to refuse
any application for the grant or renewal of such autharisation ar permisslon ar
that he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by wham the debtor or hirer undar any Instalment
Cradil Agreement was infroduced to the Company had and at ali relevant times
maintains [if required by law so to do} FCA authorisation or permission for credit-
hraking activitles, where appropriate covering the canvassing off trade premises
of borrower-lender-supplisr agreements and consurmer hire agreements, and
shall advise the Bank forthwith should it corme to the Company’s attention that
such FCA authorisatlon or permission was not at any relevant time malntained.

ENFRANCHISING LEGISLATION

The Comparny shall:

[a]

where any of the Chargud Property First described in sub-clause 4.1 is hald under
a lease:

(3) natify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of fart | of the
Leasehald Reformn, Housing and Yrban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
|eazehald valeation tribunal:

{ii} notify the Bank before exercising (whether individually or collectively
with others) any right conferred vpen the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably reguire in relation to the exercise of
such right;

(i} not without the prior written conzent of the Bank, agree the terms af
any new lease of the property (with or without any further property)
ta he pranted to the Company pursuant to any Enfranchising
Legislation or otherwise;

[iv) if as a result of the exercize of any rights conferraed by Enfranchising
Legislation or otherwise the freehold interest andfor  any
intermetiate rowersionary interest in the property becomes vested in
o third party on behalf of the Company {(with or without athers},
forthwith zupphy to the Banle particulars of such third party and
fwhere such third parly is & body corporate) details of any shares
thorein to be issued to the Company and dellver the share certificate
in respect thereof to the Banlk when received; and

{w} at its own cost Take such further action as the Bank may require in
relation to the security granted by this Debenture,
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171

(b}

where any of the Charged Property First described in sub-clause 4.1 ar any partof
it is or [without prejudice to clause 3) becomes subject 1o any tenancy:

{f) forthwith notify the Bank on receipt of {and provide to the Bank o
copy of] any notices recefved from any tenant of the property or any
part of it pursuznt to the provisions of any Enlranchising Legislation;

{ii} not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unlcss the
Banl has consented in writing thereto,

fiif) serve sich notices in such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
praparty of any park of it of any rights arising under any Enfranchising
Legislation;

(v} not anter into any agreement o grant a new lease to any tenant of
the properly or any part of it pursyant to or in conscquence of the
operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

(v not enter into any agreemeant pursuant to or in conseguence of the
operation of any Enfranchising Legisiation to transfer to any person or
persons the Company’s interest in the property subject 1o the securily
hereby created unless the Bank has consent in writing thereto and {if
such consenl be given or be deemed 1o be given as hereinafter
pravided) to provide to the Bank such infermation in respect of any
such transfer and its terms {including the identlty of the transfereas)
as the Bank may reasonably require.

Provided that in alf cases in this subclause (k) where the Bank’s consent in writing
is required before the Company may take further action the Bank's consent to
such action shall be deemed to be granted if the Bank has not raised any
ubjection to such action within one month of the date of the relevant request to
the Bank for such consent. The Company must ot all times use its best
endeavayrs {and at ne cost to the Bank) to obtain the maximum compensation
pormitted under the relevant Enfranchising Legislation from any person or
persons exercising any rights under such legislation.

" POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations 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 detiving title under it and its and their
substitutes and any recaiver of receivers appointed under this Debenture {the “Attorney”)
Jointy and also severally to be the Company's true and lawful atiorney, For the purposes
aforesaid the Attorney shall have the right to do anything which tha Company may lawfully
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

{a)

(b}

tho right to do anything to procure or cary out the performance of the
Company’s obligations under this Dehenture and aesything to facilitate the
exercise of the Bank's righls under this Debenture;

the right to act in the name of the Company;
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17.2

18.

i81

18.2

fl the right to delegate and sub-delegate any or all of the rights of the Attornay;

{if) the right to sign, execute, seal, defiver and otherwise perfect:

{i} any documents or instruments which the Bank or any receiver may
requite for perfecting the title of the Bank to the Charged Property or
for vesting the samio in the Bank, its nominees or any purchaser; and

(i) any further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purported to he done by the
Attorney,

fMDEMNITY

The Company hereby agrees to indemnify the Bank and any recelver appointed by it and
their respective employees and agents (as 8 separate covenant with each such person

indemmnificd) against,

{a} all existing and future rents, rates, tases, duties, charges, assessinants and
outgoings now or at any time payable in respect of the Charged Property or by
the owner or occupier thereof; and

{b) all costs, claims, demands, expenses, charges, assessments, impesitions, fines
and sums and the conseguences of any procesdings or prosecutions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of this Debenture,;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. if any such sums shall be paid by
the Bank or any such receiver ar any of their respective employees or agonts, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Campany hereby agrees ta indemnify the Bank and any receiver appointed by it and
their respective employees and agents (as a separale covenpant with each such person
Indemnified) against all loss incurred in connection with:

(&) any statement made by Lthe Company or on the Company’s behalf in connection
with this Dobenture ar the husiness of the Company being untrue ar misleading;

{b the Banl entering into any obligation with any person [whether or not the
Company} at the request of the Company {or any person purporting to be the
Company};

{c] any actual or proposed amendment, supplement, walver, consent or release in

relation to this Debenture;

{d} any stamping or registration of this Debenture or the security constituted by it;
and
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20,

01

20.2

{e any failure ta register this Debenture in respect of any Charged Proparty whero
such registration is required in arder to preserve the effectiveness ar priority of
the security created by this Debenture,

whether or nat any fault {including negligence) can be attributed to the Bank or any raceiver
appeinted by it or their respective employees and agents,

This indarmnity does not and shall not extend to any loss to the extent that:

fa] in the case of any loss incurred by the Bank or its employees or agents it arises
frorn the Bank or its employees or agents acting other than in guod faith; or

(b in the case of any loss incurred by the receiver or his emplovees or apents it
arises from the receiver or his employecs or agents acting other than in good
faith; or

(¢] there is a prohibition against an indemnity extending to that loss under any law

relating to this indemnity,
MNOTHCE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assipnment, mortzage, security, charge ar
other interest affecting the Charged Property the Bank may open a new account. If the Bank
does not open a new account it shall nevertheless bie treated as if it had done so at the time
when it recefved such notice and as from that time all payments made 1o the Banl in respact
of any of the Secured Obligations shall be credited or be treated as having heen credited to
{the new account and shail not operate to reduce the amount of the Secured Obligations
owing at the time the Bank received the naotice.

SET-OFF

Without prejudice to any ether rights whatsoever which the Bank may have whethor under
general law or by implicatien or otherwise, the Bank shall have the right at any time aor times
and withoul notice to the Company {as well before as after any demand under this
Debenture ar atherwise) to:

{a) combine or consolidate all or any of the then existing accounts (including
accounts in the name of the Banlk with any designation which includes all or any
part of the name of the Cornpany) and liahilities 1o the Bank of the Company;
and/ar '

{b] set off or transfer any sum or sums standing to the credit of any one or more of
such accounts {whether subject to notice or restriction on availability or not and
whether denominated in Sterling or in any other currency or currency unit} in or
towards satisfaction of any of the liabiiities of the Company to the Bank on any
other account or in any other respect,

whether such liabifities be actual, contingent, primary, collaieral, several ur joint and
whether as principal or suroty.

In the case of all accounts {whether denominated in Stevling or in any other currency or
currency unit) the Bank may at its sole discretion, and with or without notice to the
Comprany, elect to convert all or any of the sum or sums standing to the credit of any such
accaunt or accounts (in whale or in part) into the currency or eurrency unit or the currencies
or currency units of the whale or any part of the Secured Obligations {deducting from the
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203

21

21.1

21.2

21l.3

214

proceeds of the conversion any currency premium or other expense).  The Bank may lake
any such action as may he necessary for this purpose, including without lirmitation opening
addltional accounts, The rate of exchange shall be the Bank's spol rate for selling the
cUFFENCY oF currency unlt or the currendcies or currency units of the Secured Obtigations for
the currency of currency unit of the sum standing to the credit of such account at or about
11.00 am in Lendon on the date that the Bank exarcises its rights of conversion under this
Debenture.

The Bank shall not be under any obligation to repay the deposits and credit balances
referred to in paragraph (a) of the Charged Property Feurthly described in sub-clause 4.1 or
the balance on any Receivables Account representing the proceeds of any Non-Vesting Debts
until the Secured Obligations have been paid and dischargod in fufl.

NOTICES AND DERTANDS

Any notice or demand by the Bank to or an the Company shall be deemed to have been
sufficiently given ar made if sent to the Company.

{a} lrv hand or prepaid letter post to its registered office or its address stated herein
or its address iast known to the Bank; or

{12} by facsimile to the Company’s last known facsimile number relating ta any such
address or office.

any such notice or demand given ar made under sub-clause 21.1 shall be deemed to have
been served on the Company:

{a} at the time of delivery ta the address referred to in sub-clause 21.14{a}, if sent by
hand;
{b} at the earlier of the time of delivery or 10,00 am on the day alter posting {or, if

the day after posting be & Sunday or any other day upen which no defivery of
letiers is scheduled to be made at the carlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to he made),
if sent by prepaid letter post;

{r) at the time of transmissian, if sent by facsimile {and a facsimile shall be decred
to have been transmitted if it appoars ta the sender to have becn transmitted
from a machine which is apparently in warking order); or

{d) on the expiry of 72 hours frem the time of despatch in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21.1{a), in the event of a claim being issued in relation o this Debenture, and shall be
desimed to constitute good service,

Any notice or communication required to be served by the Company oh 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 hoerein [or at such other address as may be
notified in writing by the Bank to the Company for this purpase) and will be effective anly
when actually received by the Bank. Any notice or communication must also be marked for
the attentinn of such official {if any) as the Banl may for the time heing have notificd to the
Cormpany in writlng.
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23,

231

23.2

233

234

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
canvert all or any part of any sum received by the Bank pursuant to this Debenture {in whole
or in part) into the currency or currency unit or clrrencies or currency units of the whole or
any part of the Secured Obligalions {deducting from the proceeds of the conversion any
currency premium er ather expense] and the rate of exchanege shall be the Bank’s spot rate
for selling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thercof for the currency or currency unit of the sum received by
the Bank under this Debenture at or about 11.00 am in London on the date that the Banl
axercises its right of conversion under this Debenture. The Bank may take any such actian as
may be necessary for this purpose, including without limitation opening additional accounits,

PAYMEMNTS AND COSTS

If at any time the currency in which alt or any part of the Socured Ohligations is denominated
is, fs due to be ur has been converted inte the euro or any olher currency as 2 result of a
change in law or by agreement between the Bank and the relevant abligar, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
euro or such other currency or in any currency unit. '

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Debenture ar any roney received by the Bank under any guarantee,
indemnity or third party security or froem any liquidalor, receiver or administrater of the
Company or from the proceeds of realisation of the Charged Properly or any part thereof to
such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled to
apnly, alfocate or appropriate such meney) as the Bank may in its sobe discretion think fit to
the entire exclusion of any right of the Company to do so.

it any payment mado by or on behalf of the Bank under this Bahenture includes an amount
in respect of Value Added Tax or if any payiment due to the Bank under this Debanture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with intercst from the date of such demand computed and payabla

as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Campany shail pay to the Bank
{on a full and unqualified indemnity basis} all costs incurred or suffered by the Banlk, and any
receiver appointed by the Bank shali be entitled to recover as a receivership expense all
casts incured or suffered by him:

(a) in cannection with any appiication under Part |1l of the Insolvency Act 1986;

fb) in defending preceadings brought by any third party impugning the Banl's title o
this security or the enforcement ar exercise of the rights and remedies of the
Bartk or of such receiver or receivers under this Debenture; and

{c) {in the case of the Bank only}) in conneclion with effecting any
appointment of any receiver or administrator or in dealing with any appointment
of, or notice of intention or application to appoint, any receiver ar administrator
by any party including the Company and without prejudice to any other right or
process of recovoring such costs;
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24,

24,1

24.2

24.3

25,

251

5.2

6.

27

and all such costs shall bear interest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall he

secured hereby,

All costs awarded to the Bank or agreed to be paid to the Bank in any procecdings brought
by the Company against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,

shall be secured hereby.
NON-MERGER, ETC.

Nothing herein contained shall operate s6 as to merge or otherwise prejudice or affect any
bill, note, guarantes, mortgage or other security or any contractual or other right which the
Bank may at any time have for the Securcd Obligations or any rlght or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liability
arising under this Debermure shalf not release or discharge the Company from any Hability to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shall it release or discharge the Company fram any lizbility to the Bank under clauses 18
oF 23,

Where this Debenture initially takes effect as a collateral er further secusily then,
notwithstanding any recaipt, release or discharge endorsed on or glven in respect of the
money and liabilities owing under the principal security ta which this Debenture operatas as
a collateral or further sacurity, this Debenture shall be an independent security for the

secured Ohbligations,

This Debenture is in addilion to and is not to prejudice or be prejudiced by any other security
ar securlties now or hereafter haid by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any such rights to any person or persons, On request by the
Rank, the Company shall immediately execute and celiver to the Bank any form of
instrument required by the Bark Lo confirm or facilitate any such assignment or transfer or
granl of interest,

The Company shall not assign or transfer any of the Company's rights or obligations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rlghts or obligations passing Lo or heing held in trust for or for the benefit of another

person,
PARTIAL INVALIDITY

fach of the provisions in this Pebenture shall be severable and distinct from one another and
if at any time any one or meore of such provisions is or becormes invalid, illegal or
unenforreable, the validity, legality and enforceabllity of the remaining provisions hereof
shall not in any way be affected or impairad thereby.

RESTRICTION ON LIABILITY OQF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it ner their respactive employees and agents shall:
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29,

(d)

be lizble to account as a mortgagee in possession for any sums ather than actual
receipls;

be liable for any loss upon realisation of, or far any action, negfect or defauk of
any nature whalsoever in connection with, any part of the Chargad Property for
which a mortgagee in possossion might as such otharwize be liable;

be under any duty of care or other abligation of whatsoever description to the
Company in relation to or in connection with the exeecise of any right conferred
upan the Bank, any receiver appeinted by It and their respective crnployees and
agents; ar

be under any liability (o the Company as a result of, or in conseguence of the
exercise, or attempted or purported exercise of, or faflure to exercise, any of
thelr respective Hghts.

CONCLLSIVE EVIDENCE

A certificate by an official of the Banlk as to the Secured Obligations shall {save for manifest
error] be hinding and conclusive an the Company in any legal procesdings both in refation to
the existence of the liabliity and as to the amount thereof.

NO RELIANCE ON THE BANK

{a}

{b]

The Campany acknowledges to and agrecs with the Bank that, In entering inta
this Debenture and incurring the Secured Cbligations:

{i] the Company has not relied on any ural or written statement,
representation, advice, opinien or information made or given to the
Company in good falth by the Bank or anybody on the Banl's behalf
and the Bank shall have no liability ta the Company if the Campany

has in fact <o doner

fii) the Company has made, independently of the Bank, the Company’s
own assessmant of the wviability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Rank shall have no liability to the Company if the
Campany has not in fact so done; and

fiti} there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Company.

The Company agrees with the Bank that the Bank did not haye prior to the date
of this Debenture, does not have and will not have any duty to the Company:

() In respect of the application by the Company of the money hereby
seclred;
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301

an2

3.3

30.4

30.5

306

o7

s

{fi} in respect of the effectiveness, appropiiatenass or adeguacy of Lhe
security constituted by this Debenture or of any ather security for the
Sarured Obligations; or

fifi} to preserve the goodwill of any business carried on by the Company
by running, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Debenture,

i) The Company agrees with the Banl for ilself and as trustee for s officials,
employees and agents that neither the Bank nor its officials, employees or agents
shall have any liability to the Company in respect of any act or omission by the
fanl, Its officials, employees or agents done or made in good faith.

WISCELLANEGLUS

Any amendment of or supplement to any part of this Debenture shalf 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 security”, or to “this Debenture” include each such

amendment and supplement,

The Company and the Banle shall from time to time amend the provisions of this De bentuee il
the Bank notifles the Company that any amondments are reguired to cnsure that this
Dabenture reflects the market practice prevailing at the relevant time following the
intreduction or extension of economic and monetary union and/or the eura in all or any part
of the European Union.

The Bank and the Company agree that the accurrence or non-occcurrznce of European
economic and manetary ution, any event or events assoc/ated with Eurepean economic and
monetary union andfor the introduction of any new currency in all or any part of the
Furopean Unlon will not resuit in the discharge, cancalfation, rescission or termination in
whole or in part of this Debenture or give any party hereto the right to cancel, rescind,
terminate or vary this Debenture in whale or in part.

Any walver, consent, recgipt, settlement or release given by the Bank in relation 1o this
Debenture shall only be effective if given in writing and then only for the purpese for and
upan any tarms on which it is given,

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose to any person any infermation relating to the Company which the Bank

has at any time,

The restriction on the right of conselidating mortgages contained in 3ection 93 of the Law of
Property Act 1925 shall not apply 1o this Debenture or any further or other security entered

into pursuant to this Debenture.

Any change in the constilution of the Bank or its absarption of or amalgamatlon with any
other person shall not in any way prejudice or affect the Bank's rlghts under this Debenture.

if {but for this sub-clause) any comparny which has issued any Securities would by virtue of
this Dehenture be a “subsidiary undertaking” {as defined by the Companizs Act 2006 or the
Companies Act 2006) or “associated undertalking” {as defined by the Companies ACt 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank's accounts) of the Bank, then the Bank or its nominee shall only exercise any voting
rights in relation to such Securities {and any other rights which are charged to the Bank
pursuant to this Debenture and which are refevant for tha purposes of the definitions of
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30.9

30,10

30.11

3.2

3l

3.1

31.2

subsidiary undertaking and associated undertaking} in accordance with the Company's
instructions and in the Company's interest, except where the Bank or its nominee s
exercising such rights for the purpose of preserving the value of the security hereby created
or for the purpose of realising such security.

The Bank shail be entitled to debit any account for the time being of the Company with the
Bani with any sum due to the Bank under this Debenture,

Unless and until the Bank shall have made demand for payment of the Secured Obligations
ar ot of the other events mentioned in sub-clause 10.1 shall have occurted, the Bank shall
not be entitled {except for the purposes mentioned in sub-clausas 12(j}, 12.2{a) and 14(g)]
te enter upon the Campany’s freehold or leasehold or heritable propsry or to obtain
passcssion thereof.

Each term in any document relating to the Company's oblizations to the Bank iz, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture it 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
confiict between that term and any other term of this Debenture, that other term will
prevail.

This dacument shall at alf times be the property of the Bank.
LAWY AND JURISDICTION

This Debenture and any dispute {whether contractusl or non-contractual, including, without
lirnitation, claims in tart, for breach of statutory duty or on any other basis} arising out of or
in cannection with it or its subject imatter {Dispute”) shall be governed by and construed in
accoroance with the law of England and Walos.

The parties 1o this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided belaw, the courts of England and Wales shall have exclusive jurisdiction
aver any Dispule. Nothing in this clause shafl limit the right of the Bank te take proceedings
against the Company in any other court of competent furisdiction, nor shall the taking of
proceedings in any one or mote Jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concorrently or not, to the extent permitted by the law of such other
jurlsdiction.

IN WITMESS whereol the parties hereto have executed this Debenture as a dead and have delivered it
upon its heing dated.
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{Regizterod Land}

Premizes at

Administrative Area

Registered at HM Land
Registry under Title No
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Use Lhis execution clause I the Company is to cxecute acting by two directois or one directar and the

company secratary;

~ Signed as a deed hy

Mannings Funeral Dirertors Limited

acting by

B
Divec by |
Director ) Dire_a_;torf(iumpanyi__Secretar'y

Lse this exeeution clause if the Company is to execute acting by only one director;

~ Skgned as a deed hy
Mannlmgs Funeral Directors Limited

acting by

Birector

in the presence of:

WHINESE: s irc e sreeer e enr seanr e {namae)

Address: e Lenemtinrrrs et ien

Ococupation:
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SIGNED as a deed by

NB. NOT TO BE USED FOR REGISTERED CHARGES

a5 attorney for and on behalf of
LLO¥DS BANK PLC in the presence of:

BETWEEN LLOYDS BANK PLC (hereinafter called
the “Bank”) of the ane part and within named
Company (hereinafter called the “Company”} of
the other part.

WITNESSES that the Bank HEREBY RELRASES
unto the Company ALL the Charged Property
(as defined within) TO HOLD the same unto the
Company freed and discharged from the within
written Dehentare and all principal maney;
inter=st, claims and demantls whatsoever
thereunder.

SIGNED as a deed by

PROVIDED THAT this release shall not discharge
the Compary from any liability to the Bank
remalning to be paid of any other security held by
the Bank.

IN WITNESS whercof the Bank has executed this
Instrurpent as o deed and has delivered it upon iLs
heing dated.

at attorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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