2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: ITSU [GROCERY] LTD
Company Number: 06598773

Received for filing in Electronic Format on the: 24/03/2023 XBZYBG5V

Details of Charge

Date of creation:  24/03/2023
Charge code: 0659 8773 0008
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KELLY PILCHER

Electronically filed document for Company Number: 06598773 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6598773

Charge code: 0659 8773 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th March 2023 and created by ITSU [GROCERY] LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th March 2023 .

Given at Companies House, Cardiff on 28th March 2023

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

Companies House s



TS (GROCERY)Y LTD
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(2} HSBC INVOICE FINANCE {UR) LIMITED

ds HiF

FINED CHARGE OX NON-VESTING DEBTS AND FLOATING CHARGE

{For use with Agreement for the Purchase of Debits)

HERTRICTED



THIS DEFD is made on  24th March 2023
BETWEEN

(1) HSBC INVOICE FINANCE (UK) LIMITED registored in England and Wales with the
number BOT3SAAT (HEFT ) and

{2y THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED {the "Client" .

ITI5 AGREED:
I DEFINITIONS AND INTERPRETATION
id Definitions

Ter this Dheed:

{a) terins defined i, or construed for the purposes of, the Dbt Purchase Agreement [as
defined below) have the same meanings when used i this Deed (unless thie same are
atherwise-defined in this Deed); and

{hy the Following terms have the following medngs:

T ACE® means the Law of Propénty At [8N25

“rallpetion Account” meais a bank account in the Cliont's mame, held in trost for
HIF. inrespect of which IIF's officers are irrevocably appointed gs the only signatories
anthorfsed to operate. the account and to which the . proceeds of Debts are pakd. in
aceordance with the terms of the Debi Purchase Agreeinent;

"Debt Purcliase- Agreement™ means the agreement datéd o or betore the date of this
Deed and made between (1) the Client and (2) FNE pursuant to-which HIP has agreed to
ke @ debt purchase facility available to the Chent;

"Default Rate™ means, al any time, a rafe of interest equivalent to the then-prevaiting.
rate wsed o calenlate the Discounting Clarge;

"Excluded Proceeds™ means all and any mondes puid into 2 Collection Account which
‘are not the proceeds ot Debes:

R on-Vesting Diehis™ means those Uebts which fail to vest elfectively and absolulely
o HIF by oway of outright sale purstant w the Debt Purchase Agreements

*Partv™ meis a pary o this Do

@ paveliased Debe™ g Dot nurehesed or purported 1o be purehased b T porsuant o
Py pury r y Iy
the Debi Purchase Agremment '

“Real Property™ means all estates and interests in frechold, leasehold and other
fmovable property (whierever sitaated ) now or i luture belonging o the Tlient, orin

whieh the Clent has gn Inlerest atany thne, together witly

i) all Butldings and fixtores Cincluding made. Bxtures) and fixed plam wad
machinery afany thne thereon:
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by all casements, rights and agreements in respect thereofs and

fic) the henetit of all covenanis given inrespeet the

"Reeciver™ means any receiver, receiver ani manages er or, U s permived by law
o appeint an admitisirative receiver, adndnistiative recefver appaiinted by HIF mder
s Dieed:

"Secured Obligations™ means ol present and future obligations and Hhal
fwehether prosent or Tature, actual or confingent and wheder owed jointly o severally
oroglone or i oany olher capacity w hatsoever) of the Client to HIF -on any accouns
whatzoeyer{ing w.lmg_ ivse arising ander or prsuant to the Debt Purchase Aprcerient,
any form of dnveiee discounting or factoring agreement (whether with or without
recourst (o e Client), asset based - lending, borrowing base or inventory finance
facility or any other form of financial Lﬁawmmudmlun whatsonver together with ol
monies agreed to be paid wmder this Deed):

it

"Recurity™ means the Becunity Interests created by or pursusnt te this Deed:

"Security Assels" means all property and assets
[Ringr: L
Preedd:

_ from tivme to thme mongaged. charged
sned (or expressed o be morgaged, chavged or assigned) Byor pursuant fo'this

"Reenrity Interest” mesns any mort; sharge, USL oplion, seclrity assizmment.
assiznafton. i security, Ecdm hypothecation, Hen, retention of ttle, set-of? right,
e g rrght o any other %mem iterest in favour of any person o any equitable vight,

agreginent or srranzement havine the effpcrof gonlarring seeurily;

vl

i ‘iiiilf"ii‘; Periad" means the ?‘ii'ﬁﬂii i?iﬁ'ﬁiﬂlﬁi?i& o thie {géiﬁﬁ.@'ﬂ.;{h@ﬁ; Dreed and i‘.‘ﬁl}iﬁi’ﬁﬁz §573
12 = = =
thie date ﬁﬁ? ywhih:

{al aththe Secured Oblipations have been uncondifiona)
dischepged 1o 1ully wd

v and irrevocably paid and

I dhe Debt Purchase Agreement has been ferminated by HIF, secording 1o s
{eeiing;

"Spot Rate of Exchange” means HSHC UK Bank ple's spit vate of exchange foe the
prerehase of a currency with the relevant currency s the {ondon {oeet change
market al or ghout 11.008m on o particalar davs

Uax" any tax, levys impost, duty or other whepge o withhodding of a il nature.
'} | ; v brles 1 v fatlure o pay or any

defoy i paving any of the same);

T Value Added Tux,
1.2 Interpretition

fad

o
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i4

{113 “tim Deed”. the "Debt Purchase Agreement™. or any other agreement or
nstrument ximﬁi be construed ds a relirence o this Deed, the Delit Purch
Agreerwient or suchi other sereement or instrument gs mmended, supplernented,
extendid, restated, novaied and wedl in sny manner from dme 1o
time {however fundamentally and even i.f any of the same ineresses.ihe
abligdtions of the Client or provides for farther advancesk:

11} "assets” includes any present and future properfies. revenues and rights of
every deseription snd neludes wnealled capital;

{ivi the words “lncludeds)", “including” and “in particalar” 5 :
Being by way of llustration o phasis only and shall not be construed as, nor
shall they take efTect as, Hmiting the generality of any preceding words:

(%) the words “other™ and “otherwise ™ shall nat have thelr medaning fiatrowed by
any preceding words where 2 wider construction is ;msg_sbim

{wi) "Secured Obligations™ includes obligations and Habiltties which would be
treated ag sueh but for the Hguidation or disselution of or sinilar event aifecting

the Client:

(Vi a provigion of law 208 reference o that provigion as amended or re<enacted:
aqid

the singular includes thie plural and vice versa.

) Refuiences to clauses, paragraphs and the schedule are fo be construed. unless
stherwise stated, asreforences to clauses. pardgraphsand the schedude of this Deed and
references 1o this Deed inciude the schedule,

{3 Clavse and schedole headings are for convenience onlv and shall sot aifect e
comstruction of this Deed.

{di Fach undertaking ofle Client fother than @ paiviient ubhgdm‘am conitarned in this Deed
rrivst be complied with ot alt times doring the Becurity Period.

fed WD redoonably considers that an wrvaunt paid by the Client to HIF under the Debit

Parchasé Agreermenit is capable of being avoidetl or otherwise sl aside on the
quidation or administration of the Clent, then that amount shall not beconsidered to
Have beenirrevocabdy paid for the purpises of this Dreed.

[ The Parties intend that this document shall take elfect as a deed notwithstanding the
faer thata Party may onby execate this document ander hand,

Thivd party righis

n-\

A purson who is not a Party shell bave no right under the Contracts {Rights
Act 1999 1o enfore ur enjoy ih(,, lk nefit of any term of this Deed.

L_;_ﬁ‘? Third Parties)

Covenant fo pay

The Client voverumis in Breowr of T that 10will payoand discharge the Secuared Obligations
fremm Bme to-me when they fll due.
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£.5 Delfoalf interest

{a} -mx armount which is mot padd nonder this Deed when due shal] bear ﬁz‘ziu'wi {hoth hefone
and afver judgnient and pavable on demand). from the due date.until te date on wh
such amount is anconditionally and rrevocably paidand gschar el Ty AUl o e iy
basis at the roe and i the matier agreed in the document srder which such mmonmr 15
pavable and, i the absenee of such agreement, ar rhe Defuult Rate from time 1o time.

k) Delault interest will acerue from day to day wnd will be compounded st such intervals
‘s HI stales are appropiiate;

1 GRANTOF SECURITY
1 Natere of security

Al Secarity {nterests and dispositions created or wade by or pursuznt to this Deed are created
or made '

{a) i fveur of HIF:

{3 with full title soarantee: and

foy as continuing security for payment and dischatge of the Secured Ol sigaiEons,
2.2 Qualifving floating charge

Paragraph 14 of Schedule B o the nsolveney At 1980 shall apply to.any floating charge
areated by or pursuani fo this Dieed,

1. FIXEDSECURITY

21 Fived ehiarges

wl o the Tollowing

Ihap . hm! charges all of = -prﬂam andd future right, dtleand interest n a

hichare atdny thrie owned by the Client, orim whick i ;E fram thne to thae has o interest
ta by way of first prionty fixed charge, a1l Purchased Debis excluding Non-Noifiable
M- Vesting Diebis:
{5 by way of first priotity fixed charge, alt Purchased Debis comprising Non-Notiftable
Boin-Westing Debis:

() o the extent that the Excluded Proceeds ave not effectively assivned under clause 3.2
ESvenrite assicament). by way of Hirst prionty fixved charge the Fxeluded Procoeds.

3.2 Security dssiznmend

The Client assigns absolutely
Jresent and i

biect to & proviso for reassigniment on redemption) all it
igha, tHile md wierest in-nd w e Hachuded Proceeds,

£ FLOATING CHARGE

1he Chent charges by way of floating charge all of its present and fitures

{a)

AFTved charges). clat
e pronvision of s Deeds and
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5.2

L

&

{by) twhether or not effectively so charged or assigned) heritable property and all other
property anilassets o Scotland.

TRLUST

For 1o the extent that the assigning or charging of any. Security Assel expressed w be assigne
or charged by this Deed is ineflectve for any veason, the Client holids that Seeurity Asset oo
erost Tor HiES

CONYVERSIONOF FLOATING CHARGE
Conversion by notice

FIE rmay, by written notice to the Client, convert the flating charee created under this Deed
fiitor a fived charge as regards all or anv of the Sectrity Assets of the Chent specified in the
atige i

{a} a Termination Event has oecurred: or

by FHF {acting reasonablyy considers dny Security Assets (whether ornot thoge specifisd
in the notice) to be in danger of being seized or sold under any form of distross,
attachmient, execution or other legal process orto bie otherwise in feopardy.

Small companies

iha, {loating charge created under this Deed by the Client shiall not convert oty i hmd charoe
solehy by Teason of o moratorinm- i‘n_ o obial md or anyvihing being done with & view. o
morateriary being obtaied, woder section LA o the Insobvenoy Act 1956,

Antomatic conversion

The Reating charge created under this Deed shall (i addition 1o thecircumstances In which the
same witl ocour wnder general law ) sutomedically convert into o fixed charge:.

{a} i relation to any Security, Asset which is subject to a {loating charge 15
i} Sthe Chont creates (or attempls oF purports to-createl any Security lnterest {other

tham a Security Interest which T perpatted by the Debt Purchase Agreeme
o or over the relevant Security Assel w Athouithe prior written consent.of |
oy

it

any-distress, exccation, atmchinent or
trand

(i) anyothind party levies or attompts fo devy
pther Jegal process pesingt any suph Secority Asse

{Bi sverall Security Assets which-are subject do g Touling charee {0 ah adiministrator 15
appoied i res p et off thie Client or FHEF réceites notice of intemion o dppomt suchoan
admimstrator.

Partial conversion

s O W emveraion B aotice ) in relation te any
& Q ient wim Lot hu mmmwd as o waiver or abandomment of the rights of
HIF 1o serve wmim" notiees in respect of any other class o assets or of any other right of HIT.
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13

B4

CONTINUING SECURITY
Continuing security
15 condinuing and will exvend 1o the ulti Hinate imidﬂu of the Secured Obligations

Rk any intermedia te paymeit or discharge inwhole orin part, This Deed shall remain
iy full foroe and effecr as-a contmuing secirity for the duration of the Security Period.

The i‘%aﬂ:‘fu-a'ii'

Additional and separate security

Mhiseed s in addition to, without prejudice 1o, and shall not merge with, any other righ
remmedy, guaraniee or %nmul}: bntevest which HIF may at wiy thime held Tor any Secwed
Ohheation,

Right to enforce

This Dreed may be enforced aominst the Chemt withour HIF e Tiving recourse oo sy other
right, remedy, guarantee oF Security Intdrest held by vravailable 1w

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Motwithstanding wivthing contained iy s Deed or ma;;lm;i to the cottrary, the Client remains
tiable to ohserve and perform all couditions and ob 121}1}&#515 sumed by i relation 1o the
Security Assets, HIF is under no oblipation to perfar suehcondition or obligation
oF to makeany payment in respect of any sueh condifion o oblig ition,

ACCOUNTS

Mo amoaiies al gny time standing to e eredit of any account (ot ypeand however
designated) of the Client with. HIF or fi-which the Cliem has an interes dnd po rights and
henelits relal lﬂgﬂ‘l&”}{“m} shall be capable of beéing ddsigned ro any third party.

BREPHESENTATIONS

Cseneral

The Client mukes e representations and warraniies sel out in this clabise 1w FHE,
Mo Beewrity Interests

The Security Assets atecor when acquired will be, solely Egallyvand benetictally-cwned by the
Client few from any Security Tuterest oe other interest dther than:

fa) as-orgned by this Deedrand
th as permitted under the Tiebt Purchase Agreement.

Nuogvoidanee

s Deed creates the Secutity Tntorests which it porports to ereate snd Js not Hable 1o be
umim or otherwise set aside on the liquidation eradministration of the Client or stherwise.

o proceedings pending or thresivned

Mo livigation, asbitration or administeative procecding has currenily been stvted o thremsened
i relation wany Secufiy Asset,
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11.

111

11.2

Time when representations made

fak

Adl the rs:ag«z“a:wmz,szinm and warranties in this clpuse 10 are made by the Client on the
date of this Deed and are also deemed 1o he made by the Client onveach date that Debts

arenotified under the Debt Purchase Agreement.

i
deemed o be made by reference ot {
representation or warranty is degmed to be made.

ach representation or warranty deermed Lo be made attor the date of this Deed shall be
stsand ctrcomstances existing at the dawe the

UNDERTARINGS BY THE CLEEXT

Hestrictions on dealing

hets

duy-to-day trading activities as conducted bgy the £

The Clhient shall not do-or agree 1o do any of the following without the prioy written consent of

credle or pernit to subsist any Security Inferest on any Security Assel excepta Security
Imterest which is permitted under the Deht Purchuse Agreement,

sell, transfer, lease, lend or otherwise dispise of {whether by a-single fransaetion ora
number of transsétions and whether related or not) theé whole or any.part of iis interest
in any Securily Asset mupt a disposal which is.permitted under the Debt Purchase
Agreement and the sale-at full market value of { stock-in-trade in the usual course of its
Tent at the d‘m o thits

curity Assets génerally

The Chent shall

{al

foy

permsit HIF {or its designated representatives ), on ressonable writicn.notive:

{1} aceess during normel office hours to e accountig records of the Client und
o anvlocuments and records relating to the Security Assets; and

(i) oy inspect, wike extracts from, and make photocopies of, the sume,

wned - provide (at the expense of the Client). sih clerical and other assistance which
HiF may reasonably require 1o do this

notify HIF within 14 davs of receipt of every material notice, order, application,
requirement or proposal given or made in. relation to the Securt ty Assels by any
competent suthdrity:

if regputved by BHF Smmediately E}M’\tﬁn itwitha m;w ol any nitice ordercapphicaton,
reguirement or proposal referred to in clavse. 1 1.20h) and either (A} comply with such
notfice, order. application, requirement or g:wm;;maa.% or {8} make soch objections w the
v s THT may require of gpprove;

el an b pay all rates, rénts. Taves and otheroutgoings owed by it in respect
of the h‘t:c;:um} Amum

comply in allrerial respects with all obligations In relatlon o the Security Assets
under any present or fuiuwre Taw, regalativn, srdor or insirument or under any bye-laws,
reguiations ot reguirements of sy competent authority orother approvili, loences or
CONEETES
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i comply with all covenants and obligations a flecting the Security Asscts (or their
manver ol usel;

i sentnot o be unreasonaghlv
witliheld or delayved). emer into any onerous or restrictive obligation aftecting any
Security Asset '

{g o, except with the prior written consent of HIF {such cor

{Hy prosvide TP swith all intonnation which it may regsonably regquest in relatiog to the
Securiy Aty

! not do. cause o permil o be dose anything which muy in any way depreciale,
Jeopardise orotherwise prejudice the value or marketability of any Sectrity Axset (o
maa ke any Givassion wh

el bas such an effect),

Dealings with and realisation of Non-Vesting Debis and Excluded Proceeds

{a} The Client shall only deal with Non-Vesting Debis or any right, title orinterest in oy to
thern and the proceeds thereof and the Associated !{w"azs thereto as il they were
assigned w0 HIF outrtght and in sccordance with the Debt Purchuse. AgTBbmsnt,

ih The Chent agrees that the Exeluded Proceeds ghall be dea
proceeds of Debts assigned or purportedly assigned 1o Hi
with the Debt Purchase Ngreement,

1 with oy 1 they were the
Sonright and e adtordance

POWER TO REMEDY

Power to remedy

Hat any tine the Client cium Hot conip sty with driy of its-obligations under this Deed. HIF
b ﬂhﬁm g@a v;ﬂd}w g S arising as w consequence of sueh non-complianee and
cHent) shall be emithed (but vt Bound ) o rectify that default, The

d i

ey m‘a&.iﬁ xaiﬂh{,;fma FHE aod its emplovees cmd Aoty Eax- wary ol security o do :
cessaryar desirable wreet

Lﬁf’l i'ﬁ:‘:ﬁ:‘

Mortgager in possession

The exercise of the powers of HIF undir this clause 17 shall notrender it liable ux o T EL Ty
i POESCERLON.

Muonics expended

The Client shall pay to HIF on demand any monies which- xpmdui by HIF in exercising
its powers Gnder this clause 12, together with interest at the Def Huste o the date o whic
those monies were expended by FIF tboth hetore and after _3Ladgmﬁ:tm-and otierwise 6
accovdance with clayse 1.5 -r.f,):ﬂ;.r;!x_ faferesi)

b

WHENSECURITY BECOMES ENFORUEABLE
When enforceable

This Security shall become fmmedistely enfirceable apon the ecewrrence of a Termination

Tvent

i
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13.2

14,

4.1

14.3

Statutory powers

tan 100 of the Act {as amended or
bie wpon and af any time after the

The power of sale and other powers conferred by
exiended by this Deedy shall be inonediately exe
cccurrence of any Termination Event.

Enforcoment

After this ‘icgm”i ty has become enforcenble, YIF may in its absolute discretion enloree allor
any part of The Security i suwch manoer a3 1 sees 7

ENFORCEMENT OF SECURITY
{;eperal

For the parposes of all powery implied by statute, the Séouréd Obligations are deemed (o have
become die and payable on the date of this Deed. Sections 93, 102 or 1097} of the Act shall
not apply to the Security. The statutory powers of leasing conferred on L are extented so a5
1o authorise HIF to lease, make agreements for leases, accept stuvenders of leases and grant
options-as HIF may think it and without the need to comply with section 99 or 100 of thesAet.

Powers of HEF

{al At any time after the Security bevomes enforceable forifyo requésted by the Client by
writhen notice at any- timed, HIF may, without prejudice 106 apy other of it righis and
reredies and without notice to the Client {(unless required by law):

it} appoint any petson {or parsons) to bea recelver, receiver and manager or
sdmiinistrative receiver of all or any part of the Security Assets and’or of the
seome of the Seeurity Assets; andior

iy cappoint oroapply For the appoinoment of any person who 15 appropriately
qualified gz administratorof the Client; and/or

tHid exercise all or any of fhe powers. conferred on martgagees by the Act {as
Camended or extended by tus Deed) andior all or any of the powers which are
confeired by this Deed o a Recetver, in each case without first ap pointing o
Receiver or fotwithstanding the appointment of any Recelver, and without | he
restrictions contained in sections 103 er 10001y of fhe Act,

_ _ o 5;0.1- ‘
m&r;ﬁi‘m’iajm h‘&‘smg o'i':immdcumiér ﬂm En.s;{-}izﬂmw Ag. ,,?,i,_éi}{ o mmhmw daam with 3
view o obtaining such 8 moratorium) inrespeet of the Client.

9 In exercising the powers referred 1o in tils clause 142, HIF or any Reveiver may sell
or dispose of bl orany of the Security Assels at the ines, 1n the manner and order. on
fhie teyms and conditinns and for the consideration deterniined by if,

Redemption of prior mortgages.

Aveorry e atier the Stcrty has become enforceable, HIF may

fa) retlesiny diy prior Security Interestagainst any Security Asset] amlior

thy procure the transfer of that Security Interest fo Ttsel D andior
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14.5

id.0

snddor transter shal

] settle and pass the aceounts of the holder of “amy prior Securiiy imczm Land sny accounts
stvseitled and passed shall be conclusive gnd Bindirer o the Cliedr

All prineipal. inferest, costs, charges expersses of and incidental 1o any such L redemnpition

e paid by the Client to HIF on demand,

Privilepes
{a) Bach Recelver and HIF is entitled to all the rights. povwers, privilepes and fmmunites
conterred by the Act on morgagees and receivers when such receivers ave hoen thulw

appointed under tie Act, except That section 103 and section 10901} of the Act o ot

apply.

&

{hi Ter thee wxdent thay fhe ‘*«um v Assets conbtiiate e wm.m wi annd this Deed.
and the obligations of the Client under this Doed constitute o ey _fm;..rngrf
collateral arvangemen® (iveach case for the purpose of af ‘-zix“ﬁmd'im‘gc Finaneial

ral  Agy sments (Moo 23 Regulations 2003 W3 Mo, 37264 [Mthe

Regulations"y cach Receiver and HIF shall have the sight afier this Seeuriiy has

becirme enforceable to appropriste all or any part of that- financial eollateral i or

toveards the satisfaction of the Secured Obligations,

{c} For the purpose of clause T4l above, the value of the fmancial collatesal
-appropriated shall be such amountas the Beceiver or HIT reastnably-determines having
taken it ac e ohtained. by it from an judependent investment o

avconittancy T ot nab umi standing selected by iL.

No Hability

fur) Meither HUF nor any Recciver or any of their respective officers oram plovees shall be

hable {AY for any action taken, o any Tailure 1o take any action. in respect of all or amy

partof the Securily Assets or () forany Togs or ﬂamu_-gc which arises outof the exereise

o the atternpred: or purported exercise o s oy of, isoor his

respective powers, Including, without hmimhﬂh ariy Im»‘:,sz aponrealisation of any

segirily Agsen any Toss re ulnng 'hﬂm Y Eummu j “Hunge rates 1 conmedtion

with any ;mzdmse of carrencies unde sefey ], {unless sich loss or

dannage s caused by the ross E“ti‘f‘.@-.igiﬁ‘ﬁiﬁlﬁ By wiiﬁﬂ misconduet on the part of th
PRTsOnL

{h) Without prejodice o L’ha ges erality of clamse 14:50a), nenther HIF ner any Recetver
shall be Table, By reason « ring ity possession ol s Becurity Assel to ﬂm,um‘%uw
mioigagee in poss or any loss on realisation or-for anv default or omission

G which amortigagee in possesston might be liable.

Protection of thivd pariies

No person (including a purchaser) dealing with HIF or any-Receiver or its.or his awents ghall
Bebound o be converned 1o see of enquire

{a) whether the Recured ObHeations have hecome pavabler or
{h} ich HIF br the Repeiver s purporting o exercise his begome

i wihether any money remainsdue under anv document entered inte hotween the Parties:
RS

RESTRRITED
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16.

16.1

(e Tiorw any money paid w HIF or to the Receiver or jo any other person i 1o be applicd.
RECEIVER
Method of appointment

£y HIF may not appoint a RL"LLEK er by reason only ofa moratodium being obtained, or
anything being done with a view to a moratorium being obtained. under seetion 1A of
the Insolvenoy At 1984,

(b} Every appoinhient of rémoval of g Revoiver, of anv delemate or of any other person by
FIF purswant o s Deed may be made in writing under the hand of any officer or
manager of HIF {subject w0 any requirenent for a court order in the removal of an
administralive recetver).

Removal and replacement

I mhay Trom time to time remove any Receiver sppointed by it {subject,. in the case ol an
administrative reecivershin, to séction 45 of the Isolvency Act 1986) and, whenever it may
deemappropriate, may appoint a new Receiver in the place of any Recetver whose: appomiment
hag terminated.

Multiple Heceivers

Hapany time there s more than one Receiver of all or any parl 'of the Security Assets and/or
the income of the Security. Assels, vach Reo iver shill have the power to et tointly andior
severally so-that (unless otherwise stated in the appointient dogioment) eaeh ol them mway
pxercisé mdividually all the powers and discretions conterred on .E{&C&iwrs by this Deed.

Bemuneration

Any Receiver shall be entitled to remuneration for his services ata rate fo befixed by agreemant
hetween him and HIF (or, failing such agreement, 10.be Tixed by T 17 and the maximum rate
spectied 1n section 1096 of the At amH ok d.ppl}.-

Payvment by Becelver

Oty monies actually paid by & Recefver to FIT o relation to-fhe Secured Obligations shall be
capable of béing applied by HIF in discharge of the Secured Obiligations.

Agent of Thient

Any Receiver shall be the agent of the Client. The {,hun »,hz;!] fsubhiect fo-the Compames Act
L85 ad the Insolvency Adt 19R6) besolely responsib - his acts and defavits and for the
payiment of his remuneration. FIF *%hziii FRELe T el %mbii%’t’w faither 1o the Clieny or o amy other
person} by resson: of the appotntoent of a Receiver or for any oiher reason,

POWERS OF RECEIVER

Ceoneral powery

A Receiver shall have:

LY all the powers of HIF under this Deed:
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{h)

{t

)

all the powers which are conferred by the Act un morigagees i possession and
receivers appouied under die Acp

re higked in
able ten e

twhethier or not he isan adwminicrative receiver) all the powers which a
schedute 1 of'the Tnsolvency Act 1986 in relation to, and 1o the extent o
Security Assets or any of them;

s relaton to any. Security Asset which e would have il be were 15 only absoluie
Henefictal owner; and

all powers which are conferted by any other law conferring POWET T FECET VTS,

Additional powers

fn addition {o the powers referred o in clause 16,1 (Garoral powers), 3 Recetver shall have the
following powers:

{a)

{hy

[}

Lamd get i all or any part of the Sceurily Assets andor

s appointed:

to take possession of, oo
invome i respect o which he w

o manage the Security Assets and the business of the. Client as he thinks 13

to redeeni any security and 1o horow or raise any money and secure the payment ol
gty money in'priority to the Secured ¢ Jhligations for the purpese ot the exercise of his
powers andior defraying any costs or labilities incurred by him in sueh exvercise;

tosell or conenr i selling, leasing or otherwise disp - of all.or any part of the
Securily Assets i respect of which hewas appoitred withowt I.ha: need fy ﬂlfss_»u‘%-x thie
vestrictions fmposed by section 103 of the Act. Fixur sy uc Cand sold
separately from the Real Property containing them, without the costsent of the Ulent.
The consideration for any such trammaction may consist of cash, deéhentures or iﬂhs;j’
obligations, shares. stoek or other valuable eonsideration. {and the amount of sudl
condidertion may be dependent upon profit or furnover or be delennioed by a1 iétd’-
party ) Any such consideration may be payable ina fump sunor by instalment te mpread
trver stich perviod a8 he thinks it

b alter. improve. develop, complete, construct, modife, refi i‘mh oy mp:m’dm buifding
ar-land and to completeor undertake or cone urin.th g {with
of without modification) of any projectin w hothie € lumi WS O a,mmi ot nderestod
bty his agwpmmmun ihunﬁ a pregest for the alteration, improvement, developinent,
comnpletion, construction, modification, refirbishment or vepaie of any butlding oy
Tawmed

focarry oubany sale, lease o other disposal ofall or any-part of the Security. Assets by
conveying, transfering, assigning or leaving the same in the nome of the € Hent and.
for that parpose, to enter into covenants and othet eontractial oblipdions in the name
b, and S to bind, the U lient:

1oy takoe any such proceedings [0 the mame of the Client ¢ verwike) as e shall {hlm,
it in respect of the Security Assetsand/or income in respect ol whivh he was appoi
Lincloding proceedings for recovery of renl or other e es i areears at thie date of Em
appeinen )

Foverter into or mmake dny such agreement. wrangement or compronmisé as he shiall think
fit;
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{1} to insure. and W Tencw any iNsurances in respect of, the Security Assels as he shall
think it {or as HIF shall direety

Ticors snd workmen and eagage sulh
Fie penerality

{3 o appoint and employ such managers; of
pwtu siomal ndvisers as e shall tlink G Gacliding, without prejodice to il
of thie foregoing power. 1o emaplioy hisparers and firmy;

ki t T one or ore Subsidiares of the Chient, and o transter to aoy such subsidoiry
all or any purt of the Securily Assets:

i1 Hpudk any rent review clause in vespect of axy Rogl Pm@mrw i respect of which
A4 ;’;;‘3011}&{,@ (G any part ther el band o dimﬂ for any new of exterded loas <

{111} iy
{1} give valid receipts Tor all moites and to-do all such other things as miay seom
o fm o he incidental or conduove toany other power vested in bimoar
necessary or desirable for the redlisstion of any Security Asset:
{ii} exercise i relation to each Secudly &1 il suth powers and rights as |

sapable of exercising i he weré the absolute beneficial owrerof the
sseta and

would be
Recurity. 4

(1) use the name of the Clhient for any of the shove purposes.
ATPLICATION OF PROCEEDS
Application

ATl monies. received, recovered or-realised by HIF or any Receiver alter the Security has
heeome enforceable shall (subject tw the rights and claims of any -person hoving aoseourity
ranking in pHotty (o the Security) be applied in the following order:

fal Firsy, in setisfrction of, o provision tor, all costs, charges and expenses tocurred, end
pavinenis made by LiF or sny Receiver and of ﬂH retauneration due o the Receiver in
connection with this Deedor the Securiny Asset

by secondly, In or twnrds satisfaction of the remaining Secured Obligations: and
e} triratly, i payment of suy surplus to the Client or other person entitled 1o it
Cantinpencies

If the Security. is enforced at a time when no amounts are due under the any docwment entered
into between the Pardes (inchuding the Debt Purchisse Agréement (hut ata tme when amounis
may becoms so duet, HIF or a Receiver may pay the proceeds of any recoveries eff eeted by
ifiliy a4 SUSpense aceoul {where 1t shall not feduce the Secured Chlipations).

SET-0FF

(¥ HEE ma\; {hut shell not be obliged to) sot off any ob E present, future, wotual,
et grerit, Heuidared, unliquidated or uirascertaiiod) ..:Lz:_hy- thie
g h;-:m m %Mi i]mhrdm w uﬁdu ih‘:.. BLbE i‘md; 154 2

.i gmwn&:m. ‘é}mkmgf E’amne.‘n 4T ummu..y oif mi,.im’ dh?igaﬁml.
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FciN

nmiwdmm A1y pron any terms Sinchicing 1

whethier W HIF or o fts nominess: the piving of any noti

{13 1 the obhpations are n dift terent curreneies,
market rate of exchange or the Spot Rai
tor the purpose of the set ofl;

we or contingent obligation or s awthiguidated or
fin an wmount estimated - by in gsond Faith o Be e

{} I cither obhiieation fs o fur
unseertamed, HIT may set of
amount ol thal oblization.

rate or amount shall
at PITOT,

[} Accertilicate ssued by IV in connection with ihis clause 18 of
conclusive evidence of that rate or smount in the absedce of ni

DELEGATION

HIF and any Recelver may delepare. by power of attorney {or 1y any other manner) 1o any
persom, wny deht, power, mﬂﬁnr}z\ or diauwuﬂ mmu‘\ah @ iw E{ uﬂdu ihax Eﬁmd fingl Liii

Neither HIF norany Recelver shall be inan 5
or llw-ws!.m arising from any act, defaglt, umswmam Ve S
or sub-delepate. No sueh delegation shall p
authorities snd discretions by HIE oF prov ‘ t"mi g1}
them o some other person. and the HIF may revoke ane such delog

cwuﬂmmﬁ h: zo 'lha‘: {" lient Em‘ any |

whis, mm
I Ay anh%u;mm daicmfmn m"
ation at any thne.

FURTHER ASSURANCES
Further acelion

The Client shall, ot 5. own expense, prouptly take whittever action HIF o & Recciver may
require for

{a} -ereating. netitying, perfecting or proteciing the Security Interests imended 1o be ereared
b this Dieed’ and

(b} facilitating the realisation of any Security Adset or the exercise of aty right, power or
diseretfon exercisible by HIF or any Recelver or any of its.or his. delepares orsib-
delegates i respect of any Seturity. As

id i

sranee ol any-property
irgetion and the making.

including theexecution of any transfer, convevane, assianment or-
, order or d

ol uny registration, which, fn any such case; HIT way fhink expodiont:

Specific security

Wikl Pz‘r:ql,zafz’u: to the generality of clause ’*E* UiFuriher aw nmu tfie:il Eim 1 ﬂwha H fivr ihmth al
the Teguest of HIF excete a legal morigage '
VO any ‘swumx Asset which is auE‘s
cteated by this Deed in frvour of
elause & ¢f s'ﬁiiﬂ‘ﬁ"}i.‘é"?{ﬁ:? s;;‘"-ﬁr';émfmg-a-.!zmlifr, }in sﬁuda i!m*n*g fs i

i_ Emt} Ty ui’p'is.

POWER OF ATTORNEY

The Clien, by way of secarity, frrevocably and severally vappoints HIF, cach Recerver and any

of its or hes defegates orsub-delegates 10 he fis Lmnmw Eu m%w: anv action which ah; Clienr os
hiiged 1o tke under this Deed, Hcluding ander ol [ ¥ - Fhve Cliem

mutm and confirms and agrees to ratify dmi mmm‘z 5 h;;za:x or any dttormey dos of paporiy

to dopursuant o its appointment whder tis clause.
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PAYMENTS
Payments

Subiect 10 clause 22,73 (ross-up, a1 payments to be made by the Uhent in respect of this Dewd
shall be made:

Ay in immediately available fonds o the eredib ol such account as HIF may designatel and
i without (and free and clear ot and without any deduction for, or on account ofy

_{:é} any setoft or covnterelmim: or

{iy except to the extent compelled by law, any deduciion or.withholding for or on

account-ol Tax.
Giross-up
11 ihe Client is competied by law romake sny deduction or withholding from any sum payable

he By $0 pavahii:'fw fhe Client shall be incressed so as o resull In
“a nét dmount equal to the full mnount expressed to be payable under this

the receipt by I of

ed,

ETAMP DUTY
The Clicnt shatl:

{2 pay-all present and future stonp, registration and similar Tases or charges which may
be pavable, or determined to be pavable, in connection with the execution, delivery,
performance or enforcement of” fhis Deed, o any judgment given in conmedaion
therewith; and

’f%

s Or
g from.,

by mdemnify H‘E.E“ srd pny R‘ec:eiwr.{m demand aﬂaimt any -;x'ﬂe:i ﬂ%_ ¢ is. %

stration, perfection and
ferved toin this Dewd: or

{q) the megolistion,  préparation. prifiing, execution,
completion of this Deed, the Security or any document re

b ay-actual or proposed amendment or extepsion of, or any wavey or consent under,
this Dreid. '

Enforeement apd preservation costs

The LHent shall pmmg:ﬂb on dernsmd pay 1o HIF and any Recetver Gre antount of all costs,
elii and expenses (including, {without limitation] legal fees (and any VAT or similar Tax
therenmi) incurred by it in connection with the enforcement, exercise or preserv ation {or the
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attempted enforcement,
*‘mumw;u vy docanent 1o

vanion? of any of is rights under this Deed or the
s Deed (includinng all vemunermtion of the Recerver).

erredh E}

Defaul interest

Any amount-demanded under cltiuse 240 (Transoction wid wme
(Ewforeewens anid preservarion cosis) shall bear interest at the Delanlt Rare (both Before and
alter judgrent) from the dav on which those costs Feos or expenses. were paid, incurred or
chargid by the velevant person and olherwise in aceordance with clause 1S (lcfiuds interests.

mdpment-cxpensesd or 4.2

CLURRENCIES

Conversion

Allmonies received, recovered orrealised or held by HIF or anv Receiver nnder this Deed muy
e comy ma_d from thedr existing curreney - into -such other cuensy as HIF op tEl;:..E«?;mmw:_
comsiters wecessary or desirable for the purpose of, of pending, the discharge of the Secured
Obligations in that other currency at the Spot Rate of I“’mlfmfure Heferences in this clavse o
correrey inchude furds of that currency snd HEREO may convert fumds of one currency tig
different funds of the same curreney. The Ulient shall Indempié o HHEF against all costs, char
and expenses ncurred i relation such conversion, Neither FIT nor any Beceiver shall hive
any liahility fo the Cliont in respect of ariy Toss resuliing from auy Toctudtion in exchange rifes
atter any such conversion.

Curreney indemnity

Mo antount received, recovered or realised by HIF twhether under any judgment or vourl order
e the Hguidation, sidmin towt o dissedution of the Client or uzhum iseh shall discharee
the o ’*gfé itior o Hability of e Clienitin respect of which itwas rade, unless and wntdl HIE
shall have received payvarent in Fall i the curfatiey-in which f%w obligative or Hability was.
meurred aid, o the extent that the amount rc‘sf rry such payvment shall oo actual comversion into
such currency il short of such obligation or Hability ex gﬂ”&ﬁ‘%m’f in that cortencey; HIE shadl have:
wfurther separae cause oé action against the Client and shall be emitled o enliree the Security
wy vecovier the s of the wiiﬁi‘ﬂalﬂ.

foiety

ERDIEMNITY

The Chentshalt indemnfy HIF. any iver and im}.“ attorney, asgent or other person appointed
by HIF vmder this Deed amd HIF: officess and einployees (zach an "indemmified Party™) on
demand meaingd any cost, Joss, lability or expense (however arising) reurred: by any
demniticd Party a8 2 vesull of o rconmection with:

{a) anything dome or omited in the exercise o purporied exercise of
i thas Deed:

he powers conlained

(b yoAssets o the use o secupation of tham by any person {ineluding any
s:smmmm,um% clafmpor
{c] amy breagh by the Client o any of iy obligations under thiy Deed,
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MISCFLLANEOUS

Appropriation and suspense secount

1) HIE may ap’ph all smounts received, recovered or realised in respect of the Secured
{iblivations-in reduction of any part of the Secured Obligations as. it thinks it Any

such approptiation shall override any appropriation by the Client.

b All micnies received, recoverad or realised by FIF under, or in connection with, ihis
Died maay at the discretion of HIF be vredited to 2 separate-inerest bearing suspehse
avcount forso %mg ns HIF determdnes Dwitdh dniterest acoruing thereon at such raje, if
any, as HIF muy determing for the account of the Chent) without FIF having any
oblzation to apphy such monies and interest o any part. thereol in_or towards: the
discharoe of any of the Secured Obligations,

Wew agrounts

i HIF receives, or is deemed 1o be affectsd by, notice. of any subsegnent “%mmtw Frnteyest
affecting any Security Asser anid/or the pmgmds of sale of anv Becurity Assel, ibmay opena
NEW AccoUnt OF accounty for the Client, 159 does wot apen, 8 ey mmmmﬂ shaEE nevirthiolsss
be treated as 1F it had done se at the e when it receivied or Was deomed 10 have recelved such
nitiee, As from that time all amounts received. recovered or realised by HIF will be credited or
be treated as having been eredited to the new seeount and will notoperate to reduce dny aoii
of the Secured Obligations.

Changes fo the Partes

{m3 The Client may not-assieon any of it Aghts under this Deed.
by HIF may assign of’ ransfer-or grant participations in-all or any part ﬁﬁ its rights under

this Deed in accordance with the Debt Porchase Agresment.  The Client shall,
immiediately upon beiig requested to do-sa by HIF. enter ivto such -dm.mngmz»_ 5 TV
he nevessary of desirable to hy assignment o transien

Memorandum and ariieles

The Client certifies that this Deed does not contravene any of e provisions ol the
memorandum or articles of associntion of the Ulrent.

Tacking

fay HIF shall perform its obligations under the Debt Purchase Agresment (inchuling
obligation o make available further advances).

b This Deed secures advances already made and fucther advanves 10 be made.

Amendments and waivers

Aay provision-of this Deed may h:: ammended only F HIEF and the Che
iy 'br m 3 :JE fma, I}gm iy E*n, 'ed h@fmé g7 'kiim‘étmmm oty

mwmg ma‘a:i-ma,n -ozﬂ_y frt ﬂ‘m Hstance szi ’Em“ the pmpmc feir :wm cliitis ;givrsa},
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reestverd By FOF mr HIFS reg

Caleulations and cortificates

A eertilicate of HIF specifying the amount of any Secured O 1 due from the Clem
{inchuding detatls ny relevant caleulatinn theret®) shall be prima facie evidence ol such

amoeunt against the Ulicnt inthi absence-of manifest error,

1
.

Waiver, rights and remedies

No fatlure to exercise, nor any delay in exercising, on the part of HIF, any right or remedy under
his eed shall operate s a walver. norshall any single-or partial exercise ofany cightor remedy
prevent any thrther or other exereise, or the e se-of any other noht or remiedy, The rights
and remedies provided are cumualative and mot ecclusive of any rehts or renedies provided by
law,

NOTICES
Serving notioe du the Client

ti)

Any notice i writing by HIF o the Client under this Deed or any Je
ued in THF's name which have 1o be served on the Client.dhatl he
detivered or posied o the Clhent at;

(i3 the Client's registerad office: or
{711 atty aeddress at which the Clent carmies on, or was Iast knotn Fofarty on,
husiness,

such notice-nay also be given by fesimile transmigsion to fhe ©Hents nomber OF
address notified to HIF for conimunication by such means. It may also be handed
personally toany offwer of the Client,

thy Ay such noticeor-procectings shall be considered served:

1 it delivered, at the tinde ol delivery; or

£ty thsenthy post, on the second day following the date of post
Fiiis 1f sent by facsimile transmission, ar the tive of ransimission.

Servipg nofice on HIY

Any notiee 0 wiiting by

the Client o HIF under this Deed shall fake effect ar the fime-it s
istered office or atsuch other address as HIF iy mrve o the Client
i writing for this purpose, and then only i1 marked for the attention of the department or offeer
whentified with HIFs ame below (or any substitdie department or of¥ieer gs HIF shal! spectly
for this parpese,

ELECTRONIC COMMUNICATIONS

Save any Hotice given by HIT by faedimile transmission, ne cowruiieativg W he wade undey

this Dead shall be made elegtronically,

PARTIAL INVALIDITY

Albthe provisions of this Deed are severalile and disting from-one apothier and 1w ary g
iy provision is or becomes 1legal, invalid or yeenforceable in anny respect sder arny Jaw of

1%

RESTRICYED
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¥ a;:a.u‘i has hmﬂ ds-ﬁm-u uﬂ-ﬂﬂ Eim fmi i:i;jiv., apa,u. ied on page ! of

. neither the legality, validity or enforceability of any of the remaining
- the Tegility, validity or enforceability of such provision under the law of any
b mm setion will tnoany way be atfected or impaived.

HELEAS

e Secnrity Perfod (but not otherwise) HIE shall, at the request and cost of
twn {without recouwrse or

Upon the expiry of
the CHent, take whatever action i3 necessary Lo release or re-ass
warranty) the Security Assets from the Securitv,

Where any discharge (whether in respect of the obligations of the Client v any security for
thoge obligations or othierwise) is-made in whele orin part or any arrangement.is made on the
ith of sy pavnsent, security or other disposition which is-avoided or must be restored on
ingolvency, Ezqmdmmﬂ oF f}ihu%i% fwithow Hiitation), the babiliny of the i Hent puder this
Deed shall continue as i1 the discharge or arrangement had not eocurred, . HIE may concede or
compromise any claim that any payment, security or other disposition is liable to dvoidance or
restortion.

COUNTERPAIRTR

This Deed may be executed in any number of counterparts, and this has the sime effect as il
thie signatires (and seals, if any) on the counierparis were on'a single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION
Without affeeting any other lawiul method of service, any demand or notice o be indde or
siven by HIF to the Client (ncluding without Hmitation, a demand for payment of all or any

of the Secured Ohligations ) miay bemade or given ha any manager orofficer of HIF or o aoy
branch of 1t
ia} By letter addressed to (he Chent.and delivered to any pificer of the Uliont at any place

or sent by first-class post to, or leftat the vegistered office of, the O Tient or any place
of business or activity of the Client last kagwn to HIE I sent by post it shall be
vegarded as having been made.or given-at noon on-the second day following the day -
the lettel was posted. '

Yy Fg o other electronic mesns o the fax number or elecironie mall address of the
Client Tast known to HIF, It shall be regarded as having been made or given at the time
of transinissing.

Fnglish law poverns this Deed, its interpretation and any non-contractual obligations arismg
fronn o connected with it

Both the Client and TIF sulbys
Wales in relation toall olafing, : \

eoptractual elabms, disputes, ditfferenves or other matiers] Eii’i:w
thiis Theed,

T

g amz of orin umm,;im;: with

eoured by the Client as a deed and duly executed by
ts Theed,

1)
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SCHEDULE
THE CLIENT
ITSU{GROCERY LTD

acompany registered in Lngland and Wales with the number OH59K773

EALCUTED AS A DEED

by ITSU{GROCERY VLY

Stgmature of DHrecior
a Drvector i the presence of:

Full name of w i’{:m:;wzswgfj LAUDBIA
Bigature of witiess J
Address:

Tupation:

(M

EXECUTED AR ADEED
by ITSU{GROCERY LTD
gt by

[twe diretiors |/ }
fome dirgctor and the scerctary] 3

Signature

Nane (Bock capitals) ... e .
Pivector

Signature i s s i s R

Name (Mock capitalsd i
Director/Serretary
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Sigmed ay o Deed
by

as Attorney of
HEBEN
in the preseice of?

Witness signatuie

W

Uhocupation: Invoice FPinance Cficidl

Witness Adddress:

BRI 2w

CHOE FINANCE (LR LIMITED

Famcomhbe Road

Worthing, West Sussex
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