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Details of Charge

Date of creation:  22/11/2021
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Certified by: SPENCER SAFFER, CONANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6873920

Charge code: 0687 3920 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd November 2021 and created by BRAND MACHINE
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 24th November 2021 .

Given at Companies House, Cardiff on 25th November 2021

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

Companies House s



(1) BRAND MACHINE INTERNATIONAL LIMITED
| ~ (Company No. 06873920)

 (2) CONANCELIMITED

DEBENTURE







THIS DEBENTURE is dated 2‘.2 /i \ / 2021 and made BETWEEN: |

{1} BRAND MACHINE INTERNATIONAL LIMITED whose registered office is at Unit |, Windsor Industrial
Estate, Hertford, SG13 7TEW, Company No: 06873920 {“the Company")
@) . CONANCE LIMITED (No 1966411} whose registered office is at Hatherley House, 15-17 Wood Street, Barnet,

. Herts ENS 4AT {“Conance™

NOW THIS DEED WITNESSES as follows:

L. COVENANTTO PAY

LO1 . the Company hereby covenants that it will on demand pay to Conance all moneys and discharge all ohligations
: and liabilitics whether actual or contingent now or hereafter due owing or incurred te Conance by the

Company in whatever currency denominated whether on any account or otherwise in any manner whatsoever

{whether alone or jointly and in whatever style nante or form and whether as principal or surety} including all

tiabilities in connection with acceptances confirmations letters of credit discounting or otherwise or under

guarantees indemnities bills of exchange promissery notes advances loans or other credits or any instrument

" whatsoever from time to time assumed together with interest at the rate specified in clause 2,01 below to date of
payment at such rates and upon such terms as may from time to time be agreed commission fees and other -

charges and all legal and other costs charges and expenses incurred by Conance in relation to the Company or

the assets hereby charged in perfecting and preserving its security on a fall indemnity basis.

2.0t . - the Company shall pay commission (including extension commission) interest fees and charges to date of
. payment {as well after as before any demand or judgment or the Hquidation bankruptey or other incapacity of
the Company or an administration order being made against the Company) at the rates and upon the terms -
from time to time agreed with Conance but in the event of failure to agree at the rate of 2% above the Bank of -
England base rate from time to time and until paid compeunded with monthly rests.

3.01 - the Company as beneficial owner hereby charges to Conance as a continuing security for the payment of all’ -
meoneys and the discharge of all obligations and liabilities hereby covenanted to be paid or otherwise hereby
secured :

" FIRST the freehrold and leaschold property of the Company both present and future including but not hmited
to the properties specified in Schedule 1 (if any) and all buildings and fixtures (including trade fixtures) from
time to time on any such property and all plant machinery vehictes computers and office and other equipment -
" of the Company both present and future (excluding stock in trade of the Company)

'SECONDLY aH stocks shares bonds and securities of any kind whatsoever whether marketable or otherwise
and all other interests including but not limited to loan capital of the Company both present and future in any
company firm consortium or eatity wheresaever situate including all sHotments accretions offers rights benefits
... and advantages whatsoever at any time accruing offered or arising in respect of or incidental to the same and .
" . all stocks shares rights money or property accruing thereto or offered at any time by way of conversion ..
redemption bonus preference option or otherwise in respect thereof {all of which are hereinafter called "the
Securities"'}

" THIRDLY ail book and other debis revenites and claims both present and future {including things in action

. which may give rise to a debt revenue or claim) due or ewing or which may become due or owing o or

. purchased or otherwise acquired by the Company and the full benefit of all rights and remedies relating

- thereto including but net limited to any negotiable or non_negotiable instruments guarantees indemnities -
debentures legal and equitable charges and other security reservation of proprietary rights rights of fracing
liens and all other rights and remedies of whatsoever nature in respect of the same

FOURTHLY the uncalled capital goodwill and ali patents patent applications trade marks trade aames
registered designs and copyrights and all licenses and ancillary and connected rights relating to the intangible
preperty both present and future of the £ompany

FIFTHLY the undertoking and all other property assefs and rights of the Company whatsoever and

- wheresoever both present and future including but not Hmited to the stock in trade of the Company
- wheresoever and the heritable property and the whole of the property assets and rights in Scetland which is or
may be from time to time while ¢this instrument is in force comprised in the property and uadertaking of the
Company and the premises First Secondly Thirdly and Fourthly described (if and in so far as the charges

_ thereon herein contained ghall for any reason be ineffective as fixed charges).



Schedule 2 to the extent therein specified and shall as regards the premises First Secondly Thirdly and Fourthly
deseribed be fixed charges {(and as regards all those parts of the freehold and leaschold property now vested in.
the Company shall constitute a charge by way of legal mortgage thereon) and as to the premises Fifthly
described shall be a floating charge (subject to Clause 3.04). It is a term hereof that and the Company hereby

- covenants that it will not without the prier consent in writing of Conance:

' {a} sell assign discount facter pledge charge or otherwise dispose of the premises Thirdly described .
~ or any part thereof or deal with the same otherwise than in accordance with Clause 4.82(a); or

(b} - create or attempt to create or permit to subsist any mortgage debenture charge or pledge upon.
a " seek or permit to increase the amount secured by the Prior Charges or permit any lien or other
“encumbrance {save a len arising by operation of law In the ordinary course of trading) to arise
on or affect the goodwill undertaking property assets revenues and rights hereby charged
- {""Charged Assets") or any part thereof; or :

{c) - part with possession of transfer sell lease or otherwise dispose of the Charged Assets or any part
. thereofl or attempt or agree so to do (except with regard te the premises Thirdly charged and
except in the case of stock in trade charged by way of floating charge only which may be sold at
. market value in the usual course of trading as now conducted and for the purpose of carryingon
its business), '

38y The Company shall apply all moneys which it may receive in respect of book debts and other debts hereby
: - charged firstly in payment of any amount due te Conance pursaant te the terms of any arrangement or facility
subsisting between the Company and Conance or under this Debenture and shall not witheut the previeus
. written comsent of Conance purport to assign charge or encuraber the same in any manner whatsoever in
_favour of any other person.

584 . Notwithstanding anything herein contained if the Company charges pledges or otherwise encunibers (whether
. C by way of fixed or floating security} any of the Charged Assets Fifthly described in clause without the prior
 consent in writing of Conance or if any creditor or other person attempts te levy any distress execution
sequestration or other process against any of the Charged Assets Fifthly described in such clause the Fifthly =
described shall automatically operate withaut the necessity of notice to the Company as a fixed charge instantly
such event occurs.

208 . The Company hereby applies to the Chief Land Registrar for the registration against the regfstered titles (if
e any) specified in Schedule 1 (and any unregistered properties subject to compulsory first registration at the
date hereof) of the following restriction:

 "Except under an Order of the Registrar no charge or other security interest is to be registered or noted
- without the consent of the proprietor for the time being of Charge No. *

306 . The Company hereby agrees that Conance may at any time without notice after an event of default or in
' making demand netwithstanding any settlement of account or other matter whatseever combine or consolidate
~ all or any of its then existing accounts including accounts in the name of Cenance or of the Company jointly |
* with others (whether current depesit loan or of any other nature whatsoever whether subject to notice or not
and whether in Sterling or in any other carrency) wheresoever situate and set_off or transfer any sum standing
~to the credit of any one or more such secounts in or towards satisfaction of any moneys obligations or liabilities
of the Company te Conance whether such [iabilities be present future actual eontingent primary collatersl
several or joint. Where such combination set_off or transfer requires the conversion of one currency into
another such conversion shall be calculated at the then prevailing spot rate of exchange as conclusively
determined by Conance for purchasing the currency for which the Company is lisble with the existing currency
st converted.

461 _ . The Company hereby covenants with Conance that during the continuance of this security the Company will
* . and shall procure that each of its subsidiaries will at all times:

. '(a} conduct and carry on its business in a proper and efficient manner and not make any subsfantial
. alteration in the naturz of or mode of conduct of that business and keep or cause to be kept -
proper books of account relating to such business:

(b) . observe and perform ali covenants and stipulations from time to fime affecting ity freehold
" leasehold or heritable property or the mode of user or enjoyment of the same and not without the
prior consent in writing of Conance enter into any onerous or restrictive obligations affecting any
such property or do or suffer to be done on any such property anything which is "develgpment™
as defined in s22 of the Town and Country Planning Act 1971 as from time to time amended nor
do or suffer or emit to be done any act matter or thing whereby any provision of any Act of
Parliament order or regulation frem time to time affecting any such property is infringed;



apphications trade marks trade names registered designs and copyrights and alf other industrial

- or intangible property or any licence or ancillary or connected vights from time to {ime relating
to induostrial or intangible property and preserve maintain and renew when necessary or
desirable afl such licences and rights;

{d) . Kkeep sl buildings 2nd erections and all plant machinery fixtures fittings vehicles computers and
office and other equipment and every part thereof in good and substantial repair and in gond
_working order and condition and net pull dewn or remaove or 5ell or otherwise dispose of any of
*. the same without the prior consent in writing of Conance except in the ordinary course of use
“repair maintenance or improvement, If the Company is »t any time in default in complying with
this covenant Conance shall be entitled but not bound to repair and maintain the same with
power for Conance its agents and their respective employees to enter any of the Company's
property for that purpose or t¢ inspect the same and any sum so expended by Conance shall be
. repayable by the Company to Conance on demand together with interest at the rate specified in
clause 2.01 above fram the date of payment by Conance as aforesaid;

Co{ey .77 - atits own expense insure and keep insured all its property and effects whatsoever of #n insurable
’ . nature with insurers previously approved by Conance in writing against loss or damage by fire
civil commotion explesion aireraft flood storm tempest lightning burst pipes and such other risks
and contingencies as Conance shall from time to time request to the full replacement value
- thereof from time to time including architects surveyors engineers and all other professional fees
- and demolition charges together with loss of vent for three years in the joint names of the
Company and Conance or at the eption of Conance in the name of the Company with the interest
of Conance noted on the policy and with the policy vontaining such provisions for the protection
of Conance as Conance may reasonably require and maintain such other insurance policies {with
the interest of Conance noted thereon) containing Jike provisions for the protection of Conance as
are nermally maintained by prudent companies carrying on similar businesses and dualy pay
.. within seven working days of the same beeoming due all premivms and other moneys necessary
. For effecting and keeping up such insurances and on demand produce to Conance the policies of - -
such insurance and proof of such payments failing which Conance may take out or renew such
insurances in any sum which Conance may think expedient and all money expended by Conance
ander this provision shall be reimbursed by the Company on demand and hear interest at the -
rate from specified in clause 2.01 above the date of payment by Cenance;

n - “punctually pay and indemnily Conance and any receiver or similar efficer appointed by it
. against all existing and future rent rates taxes duties charges assessments impositions and
" outgoings whatsoever {whether imposed by agreement statute or otherwise and whether in the
nature of capital or revenue and even if wholly novel) now or at any time during the continuance -
of this security payable in respect of the Charged Assets or any part thereof or by the owner or
oecupier thereof, If any such sums shall be paid by Conanee or by such receiver or simifar officer
the same shall be repaid by the Company on demand with interest at the agreed rate:

g ‘not (without the prior consent in writing of Conance) vary surrender cancel assign charge or
' otherwise dispose of or waive the terms of or permit fo be forfeit its leasehold interest in any
premises or any credit sale hire purchase leasing renta] licence or like agreement for any material
equipment used in its business or agree any rent review but shall generally fulfil its obligations
under every such lease and agresment and when required produce to Conance proof of alf
payments from time to time due from the Company thereunder;

) . not {without the prior consent in writing of Conance) form or acquire any subsidiary or transfer
’ sell or otherwise dispose of any Charged Assets fo any subsidiary save on terms previously
approved in writing by Conance; and

. not do or cause or permit to be done anyﬂaing which may in any way depreciate jeopardise or
' ’ otherwise prejudice the value to Conance of the security hereby charged.

i) . The Company undertakes that it will not create or permit to exist or arise of any charge
) mortgage encumbrance or other security whaiseever in respect of any property or assets
whatsoever of the Company save with the prior weitten consent of Conance such consent not to
be unreasonably withheld.

4.0 ... The Company hereby further covenants with Conance that during the continuance of this security the
o Company will: ] . ’

- {a) get in and realise all book and other debts and claims hereby charged in the ordinary course of
 Hs business and pay into such account as Conance shall from time te time direct all moneys

which it may receive in respeet of the same forthwith on receipt and pending such payment hold

" such moneys on trust for Conance and not (without the prier consent in writing of Conance)
. charge or otherwise dispose of or release exchange compound set off or grant time or indulgence -

or otherwise deal with all or any of the same or purport so fo do;



respect of each financial year of the Company its holding companies and such of the subsidiaries
of the Company er its holding companies as Conance may from time to time reguire showing a
true and fair view of their respective affairs profit or loss and source and application of funds

. certified by duly qualified auditors forthwith upon the same becoming available and within such
time as Conance shall specify and alse at the time of issue copies of all statements and circulars to
sharcholders or to any class of ereditors and from time to time such other information statements

_forecasts and projections of the Company its holding companizs and the subsidiaries of the
Company or its holding companies as Conance may require;

e} o _ not (without the prior consent in writing of Conance) permit any person:

B ) DR to be registered as proprietor under the Land Registeation Acts of any
frechold or leasehold property present or future from time to time hereby
- charged nor create or permit to arise any overriding interest affecting such

. property within the definition in those Acts; or :

(i} o : o fo become entitled to any proprictary right or interest which might affect the
o -~ .- Yalue ef any land fixtures or fixed plant and machivery hereby charged;

“{d) .~ not (without the prior consent in writing of Conance) redeem or purchase its own shares nor pay
: © . an abnormal amount by way of dividend;

- (¢) - ‘subject to the Prior Charges deposit with Conance and permit Conance during the contintance
: ' ~ of this security to hold and retain all such documents relating to the Charged Assets as Conance
may frem time to time require; and '

n . i required by Conance:

H) procure that each wholly ewned subsidiary of the Company shall guaraniee
i o - to Congnce payment of all moneys obligations and linbilities hereby
covenanted to be paid and charge all its undertaking property and assets te
secure the same in such manner as Conance shall from time to time require.

- {ib ' .- give a fixed charge in Conance's standard form over al} property acquired
:  after the date hereof and mentioned under the Charged Assets Firstly
“tharged above.

5 . FURTHER ASSURANCE

AT * | B The Company shall at any time if and when required by Conance execute such further legal or other nortgages
: ~ fixed or floating charges or assignments in favour of Conanee as Conance shall from time to time require over
" all or any of the Charged Assets both present and future including but not limited fo all the frecheld leaschold
- and heritable properties the Securities and the beok and other debts revenues and claims of the Company and -
. all rights and remedies relating thereto beth present and future (including any vendor's lien) to secure afl
* moneys obligations and liabilities hereby covenanted to be paid or otherwise hereby secured such further
mortgages charges or assignments to be prepared by ov on behalf of Conance at the cost of the Company and to
contain an immediate power of sale without netice to the Company clause excluding 599 and the restrictions .
contained in 103 of the Law of Property Act 1925 and such other clauses for the benefit of Conance as
" Conance may reasonably require,

601 . Conance may at any iiéle'by'naticé in writing convert the i'lb.atin'g charge into a fixed charge which as regards
© .. any assets specified in the notice which Conance may consider; or

{a} to be in the best interests of preserving its secarity; or -

- (b) 7 the Company is abeut to dispose of or deal with and the disposal of or dealing with is in the
’ opinion of Conance contrary to the Company's best imterests or is likely to jeopardise any
security of Conance; or :

(e) _ - be in danger of being seized or sold under any form of distress execution or ofher process levied
' . or threatened and may appoint a receiver or similar officer of any such assets in any case.

£% ] At sny time after Conance shall have demanded payment of any money or the discharge of any obligation or
©. - Bability hereby secured or if requested by the Company or if Conance in its sole judgement and discretion
- cowsiders that it is insecure or its indebtedness is in jeopardy Conance may exercise without further notice and
without the restrictions contfained in 5143 of the Law of Property Aet 1925 and whether or not it shall have
appointed & receiver or similar officer all the powers conferred on mortgagees by the Law of Property Act 1925
as hereby varied or extended amd all the powers ard discretions hereby conferred either expressly or by
reference on a receiver or similar officer appointed hereunder.



purseant hereto,

6 - The statutory powers of leasing conferred on Conance shall be extended so as to authorise Consnce {o lease and
- make agreements for leases at 4 premium or otherwise and accept surrenders of leases and grant opfions as -
Conance shall consider expedient and without the need to observe any of the provisions of 5599 and 100 of the
Law of Property Act 1925,

465 ~Any sale or other disposition by Conance o by any of its nominees or by a receiver or similar officer may be
made either subject to or discharged from the Prior Charges or upon such terms as to indemnity as Conance or
such receiver or similar officer may think fit and Conance or the receiver or similar officer may settle and pass
the accounts of any person in whom the Prior Charges may from time to time be vested and any accounts se

_settled and passed shall as between Conance the receiver or similar officer and the Company be deemed to he
properly settled and passed and shall be binding on the Company aceordingly,

R S “H the persens entitled to the benefit of the Prior Charges shall call in the money thereby seeured or shall take
: any step to enforce the same Conance may thereupon pay off the Prior Charges concerned and take a transfer -
of the benefit thereof or redeem the same and the money so expended by Conance and all costs of and
incidental to the transaction incurred by Conance shall be added to the moneys obligations and liabilities
- hereby seeured and bear interest at the rate specified in clause 2,01, '

F 1 At any time after Conance shall have demanded payment of any money or the discharge of any obligation or
' ’ tiability hereby secured or if requested by the Company or at any time after this security shall have become
otherwise enforceable Conance may in writing under the hand of any Director of Conance appoint any person
. to be a receiver or a similar officer over the Charged Assets or any part thereof {with power to authorise any
. joint receiver or similar officer to exercise any power independently of any other joint receiver or similar -
_ officer) and may from time to time fix bis or their remuneration and may remove any receiver or similar officer -
" 0 appointed and appoint ancther in his place. A receiver or similar officer 50 appointed shalf be the agent of -
. the Company and the Company shall be solely responsible for kis acts or defaunits and for his remuneration and
. such receiver or similar officer so appointed shall have all the powers conferred from time to time on receivers
- or similar officers by statute and in the case of the powers conferred by the Law of Froperty Act 1925 without
the restrictions contained in 103 of that Act and in addition power on behalf and at the eost of the Company - .
- (notwithstanding liguidation of the Company) to de or amit to do anything which the Company could de or
omit 1o do in relation to the Charged Assets or any part thereof and in particular (but without limitation) any
such receiver or similar officer may:

{a) .. take possession of collect and get in all or any of the Charged Assets exercise in respect of the
" Securities all voting or ether powers or rights available to a registered holder thereof in such
manner as he may think {it and bring defend or discontinue any proceedings or submit to

- arbitration in the name of the Company or otherwise as may seem expedient to him;

by carry on manage develop reconstruct amaigamate or diversify the businéss of the Company or -
" any part thereof or concur in so deing lease or otherwise acquire and develop or improve .
... properties or other assets without being responsible for loss or damage and raise or borrow any
.- money (including money for the completion with or without modification of any huilding in the
course of construction and any development or project in which the Company was engaged) from
or incur any other Hability to Conance or others on such terms with or without security as he
may think fit and so that any such security may be or include a charge on the whole or any part
of the Charged Assets ranking in priority to this security or otherwise;

{c) . without the restrictions imposed by s103 of the Law of Praperty Act 1925 or the need to observe -
© 7. any of the provisions of ss9% and 106 of such Act sell by public auction or private contract let
.- surrender or accept surrenders grant licences or otherwise dispose of or deal with all or any of
. the Charged Assets er concur in so deing in such manner for such consideration and generally on
such terms and conditions as he may think fit with full power to convey let surrender accept
surrenders or otherwise transfer or deal with such Charged Assets in the name and on behaif of
the Company or otherwise and so that covenants and contractual obligations may be granted and
assumed in the name of and so as to bind the Company {or other the estate owner) if he shall
conskder it necessary or expedient so to do, Any such sale lease or disposition may be for cash
debentures or other obligations shares stock securities or other valoable consideration and be
payable immediately or by instalments spread over such period as he shall think fit aod so that
. any censideration received or receivable shall ipso facto forthwith be and become charged with
_ the payment of all moneys obligations and Habilities hereby secured. Plant machinery and
fixtures may be severed and sold separately from the premises confaining them and the veceiver -
. or similar officer may apportien any rent and the performance of any obligations affecting the
" premises sold without the consent of the Company;



otherwise acquiring inferests in a¥t or any of the Charged Assets or otherwise arrange for such
enmpanies to trade or cease to trade and to purchase lease licence or otherwise acguire all or any

- of the Charged Assets on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit;

O . make iy arrangement or COMpPromise or enter into or cancel any contracts which he shall think
. expedient;
(Y .. make and effect such vepairs renewals and improvements to the Charged Assets or any part

thereof as he may think fit and maintain renew fake out or increase insurances;

{g) S appoint managers agents officers and employees for any of such purposes or to-guard or protect
 the Charged Assets at such salaries and commissions and for sech periods and on such terms as
he may determine and dismiss the same; '

a (ﬁ} ' " make calls conditionally or unconditionally on the members of the Company in respect of
i - .- uncalled capital;

Gy . ‘without any further consent by or notice to the Company exercise on behalf of the Company all
’ *. the powers and provisions conferred on a landlord or & tensnt by the Landlord and Tenant Acts
. 1927 and 1954 the Rent Acts or the Agriculiural Heldings Act 1986 or any ether legislation from
_time to time in force relating to rents or agriculiure in respect of any part of the property hereby -
charged but witheut any obligation to exercise any of such powers and without any liability in
respect of powers 5o exercised or emitted to be exercised; and

(3). L sign any decument execute any deed and do all such other acts and things as may be considered
' by him to be incidental or conducive to any of the matters or powers aforesaid or te the
realisation of Conance's security and use the name of the Company for alli the abeve purposes.

BR7 A - Al money received by Conance or by any receiver or similar officer appointed by Conance in the exercise of
any powers conferred by this Debenture shall be applied after the discharge of the remuneration and expenses
" of the receiver or similar officer and all linbifities having priority thereto in or towards satisfaction of such of
the moneys cbligations and liabilities hereby secured and in such order as Conance in its absolute discretion
may from time to time conclusively determine {(save that Conance may credit the same fo a suspense account
" far so long and in such manner as Conance may from time to time determine and the receiver or similar officer
may retain the same for such period as he and Conance consider expedient).

703 Mo purchaser or other person shall be bound or concerned to see or enquire whether the right of Conance or
- any receiver or similar officer appoeinted by it to exercise any of the powers hereby conferred has arisen or not
or be concerned with notice to the contrary or with the propriety of the exercise of purported exercise of such

. pOWEFS.

f8d - The Company hereby covenants with Conanee or demand to pay all costs charges and expenses incurred by
- Cenance or by any such receiver or similar officer or which it or he shall properly incur in or about the
enforcement preservation or attempted preservation of this security or of the Charged Assets or any of them on
a full indemnity basis with interest at the rate specified in clavse 2.0, Any such receiver or similar officer shali
- be entitled to remuneration appropriate to the work and responsibilities involved upon the basis of charging
- from time to time adepted by the receiver or similar officer in accordanrce with the current practice of his firm.

TR . ' NMeither Conance nor any such receiver or similar officer shall be liable to account as morigagee in possession in -
. respect of all or any of the Charged Assets nor be liable for any loss upoen renfisation or for any neglect or -
default of any nature whatsoever in connection therewith for which a mortgages in possession may be liable as
such.

Tae " Fhe Company hereby agrees fo indemnify hoth Conance and any such receiver or similar officer against all -
- losses actions elzims expenses demands and liabilities whether in contract tort or otherwise now or hereafter
.- incurred by it or him or by any manager agent officer or employee for whose liability act or omission it or he .
.. may be answerable for anything done or omitted in the exercvise or purperted exercise of the powers herein
.. confained or occasioned by any breach by the Company of any of its covenants or other obligations to Conance.
. The Company shall so indemnify Conance and any such receiver or similar officer on demand and shall pay
. interest on the sums demanded at the rate speeified in clause 2.01.



_BAE . The Company by way of security hereby irrevocably appoints Conance and the persons deriving title under it
- and separately any receiver or similar officer appointed hereunder severally to be its attorney in its name and
- on its behalf and as its act and deed or otherwise to execute and complete in favour of Conance or its nominees
. or of any purchaser any documents which Conance may require for perfecting its title to or for vesting the
Charged Assets both present and future in Conance or its nominees or in any purchaser and otherwise
generally to execute and deliver and otherwise perfect any such legal or other mortgage charge or assignment
referred to in Clause & and all such deeds assurances agreements and documents and to do all such acts and
things as may be required for the full exercise of all or any of the powers hereby conferred or which may be
deemed expedient by the receiver or similar officer on or in connection with any sale lease disposition
“realisation or gefting in by Conance or any such receiver ar similar officer of the Charged Assets or any part
thereof or in connection with any other exercise of any power hereunder and this appointment shall operate as
a general power of attorney made under 510 of the Powers of Attorney Act 1971. Conance or any of the =
nominees shall have power to act as if they were absolute beneficial owners of the Charged Assets and Conance
may act with all the powers conferred on a receiver or similar officer herennder. The Company hereby
covenants with Conance and separately with any such receiver or similar officer that on request it will ratify
and confirm all security agreements documents acts and things and all transactions entered into by Conance or
“such receiver or similar officer or by the Company at the instance of Conance or such receiver or similar officer .
in the exercise or purported exercise of its or his powers and the Company irrevocably acknowledges and
agrees that such power of attormey is inter alia given to secure the performance of the obligations owed to
Conance and any such receiver or similar officer by the Company.

8

LB During the centinnance of this security the statutory and any other powers of leasing letting entering into
agreements for leases or lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not
- in relation to the Charged Assets or any part thereof be exercisable by the Company nor shall the Company
" part with possession of the same or any part thereof nor confer any licence right or interest to eccupy nor grant
- any licence or permission te assign underlet or part with possession of the same or any part thereof nor agree
suffer or permit any variation or addition to the terms of any lease tenancy or licence without in every such
ease ebtaining the prior consent in writing of Conance under the hand of two Directors of Conance.

10, CONTINUING SECURITY

.01 . This security shall be a continuing security notwithstanding any settiement of account or other mastter
' - whatsoever amd is in addition to and shall not merge with or otherwise prejudice or affect any contractual or
other right or remedy or any guavantee lien pledge bill note mortgage or other security (whether created by the
- deposit of documents or otherwise) now or hereafter held by or available to Conance and shall not be in any
way prejudiced or affected thereby or by the invalidity thereof or by Conance now or hereafter dealing with
exchanging releasing varying or abstaining from perfecting or enforcing any of the same or any rights which it
may aow or hereafter have or giving time for payment or indulgence or compounding with any other person
Tiable.

M. CURRENCY CLAUSES

101 - Al moneys received or held by Conance or by a receiver ok similar officer under this Pebenture may from time
: to time after demand hias been made be converted into such other currency as Conance considers necessary or
desirabie to cover the obligations and liabilities of the Company in that currency at the thea prevailing spof
vate of exchange of Conance (as conclusively determined by Conance) for purchasing the currency to be

acquired with the existing carrency,

82 I and to the extent the Company fails to pay the amount due on demand Conance may in its absolute .
- digeretion without netice to the Company purchase at any time thereafter so much of a currency as Conance
considers necessary or desirable to cover the obligations and Habilities of the Company in such currency hereby
secured at the then prevailing spot rate of exchange as conclusively determined by Conance for purchasing
such rurrency with Sterling and the Company hereby agrees to indemnifly Conance sgainst the full Sterling
" price {including all costs charges and expenses) paid by Conance.

Lo No payment to Conanve (whether under any judgment or court erder or otherwise) shall discharge the
7 chligation or liability of the Company in respect of which it was made unless and until Conance shall have
. received payment in full in the currency in which such obligation or liability was incurred and to the extent the
- amount of any such payment shall on actual conversion inte such currency fall short of such obligation or =
. linbility expressed in that currency Conance shall have a further separate cause of action against the Company
and shall be entitled to enforce the charges hereby created to recover the amount of the shortfall, :



280 " No faiture or delay by Conance in exercising any right or remedy shall sperate as a waiver thereof nor shall any
a single or any partial exercise or waiver of any right or remedy preclude its further exercise or the exercise of
any other vight or remady. :

- 1202 - Each of the provisions of this Debenture is severable and distinet from the others and if af any time ofe or more -
- - of suth provisions is or beromes invalid iHlegal or unenforceable the validity legality and enforceability of the
remaining provisions hereof shall not in any way be affected or impaired thereby.

2083 - It is hereby certified that neither the execution of this Debenture nor the creation of the charges herein
- contained contravenes any of the provisions of the Memorandum and Articles of Association of the Company,

- 1204 " Any notice or demand for payment by Conance hereunder shalf without prejudice to any other effective mode
of making the same be deemed to have been properly served on the Cempany if served on any one of the
~ direetors or on the secretary of the Company or defivered or sent by first elass letter post telex or cable to the -
.Company at its registered office or at any of its principal places of business. Any such notice or demand sent
by first class letter post shall if posted before the last scheduled coflection of letters from the place of posting on
any day be deemed to have been served on the addresses at 1¢ a.m. on the next succeeding business day
... foHowing the day of posting notwithstanding that it be undelivered or returned undelivered and in proving
- such service i shall be sufficient to prove that the notice or demand was properly addressed and posted. Any
notice or demand sent by telex or cable on a business day shall be deemed to have been served at the time of
despateh. Amy such notice or demand or any certificate as to the amount at any time secured hereby shall be
conclusive and binding upen the Company if signed by an officer of Conance,

1205 . - In this Debenture the headings to clauses are for convenience only and have no legal effect and references fy '
. clauses and schedules are to clauses and schedules of this Debenture anless otherwise stated,

12.08 - 1n this Debenture the expressions "the Company" and "Conance” where the context admits include their
' _ respective sucressors and assigns whether immediate or derivative, The term "receiver or similar officer’ shall
. include any receiver or manager administrative receiver or administrator appointed over the Company’s assefs,
- Any appeintment or removal of 2 receiver or similar officer under Clause 7 and any consents herennder may be
made or given in writing signed or executed by any sach successors or assigns and the Company hereby
irrevpeably appoints each of the same to be its attorney in the terms and for the purposes set out in Clause §,

EXEC.UTEE.) as a deed the day and year first before writien

SCHEDULE1
Land
Part.A; Details of Registered Land '_ o

County/District/ TitleNo. ~ Address of
London Borough R e Property

- PartB ;Det}fiiis of .Unreg.isteféd Land
 SCHEDULE 2

" The Prior Chargés '



................................................................................................................

- 1/We hereby certify that this document does not contravene nor is contrary to
- any of the provisions of the Memorandum and Articles of Association of the
- Company or any other obligation binding upon it.

- ANTERNATIONAL LIMITED

e - DIREC '
inthe presence of: - ' o | Y L

: Witness Sagnatmeﬁ\ PARASIAE
 Witness Name Aik] %«4@%@«'{?@
| Address 22 CaFTLE (L
OoFFEs. v
_ENA e
Oceupation CSCEHZA TONS MaCﬂQ_\

Executed as a deed by BRAND MACHINE ) //
Yoo
)
}

_ The address for service on Conance in the case of any-regisieréd' fand is
 Hatherley House, 15-17 Wood Street, Barnet, Herts ENS 4AT.
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