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Registration of a Charge

Company name: TRADERIVER (UK) LIMITED
Company number: 07467967
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Received for Electronic Filing: 31/07/2015

Details of Charge

Date of creation:  30/07/2015
Charge code: 0746 7967 0002

Persons entitted: SANTANDER UK PLC AS SECURITY TRUSTEE FOR EACH MEMBER OF
THE GROUP

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 07467967 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7467967

Charge code: 0746 7967 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2015 and created by TRADERIVER (UK) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 31st July 2015 .

Given at Companies House, Cardiff on 3rd August 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 2015
TRADERIVER (UK) LIMITED {1
and

SANTANDER UK PLC (AS SECURITY (2)
TRUSTEE])

LDEBENTURE
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THIS DEBENTURE is made on 2018
SBETWEEN:
{1} SANTANDER UK PLC registered in England and Wales with numbper 2204747 and

wriose registered office is at 2 Triton Square, Regent's Place, London NW1 3AN as
security trustee for each Group Member ("Security Holder); and

{2) THE PARTY whose details appear immediately below, hereinafter referred to as the
“Client”,
Name C TradeRiver (UK) Limited
Registration Number T UT4ETHET
Registered Office : Saiisbury House, London Wall, London EC2M 5Q0

THIS DEED WITHNESSES THAT:

1

1.

1

DEFINITIONS AND INTERPRETATION

in this Debenture, except where the context otherwise requires the foldowing words
shall have the following meanings:

“Administrator” means any person appointed under Schedule B1 of the insclvency
Act 1986 (as amended from time to time) to manage the Client's affairs, business and
gropernty.

“Bank” means Santander UK plc (registered number 2294747} or such other
clearing bank as the Security Holder may specify to the Client in writing, from time to
time.

“8PA” means the agreement for the purchase of the business and assels of
TradeRiver Finance Limited ("TFL") by the Client dated on or about the date of this
debenture,

“Charged Property” means all of the property of the Client described in Clause 3.1
of the Debenture,

“Credit insurance Policy” means the credit insurance policy issued by AIG Europe
Limited with TFL as the insured (novated in favour of the Ciient on the same date as
this Debenture), as renewed, varied, amended or suppiemented or replaced from
time to time.

“Debts” shall have the meaning ascribed by the Sales Finance Agreement,

“Encumbrance” means any mortgage, charge (whether fixed or fioating), pledge,
lien, hypothecation, standard security, assignment by way of security, trust
arrangement for the purpose of providing security or other security interest of any
kind securing or preferring any obiigation of any person or any other arrangement
having the effect of conferring rights of retention or set-off or other disposal rights
over an asset (including, without limitation, title transfer andfor retention
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arrangements having a sinilar efiect) anc includes any agreement o creaie any ¢
trhe foregoing.

“Enforcement Late” means the cate on which ihe Security moider or a Group
Member demands the payment or discharge of all or any ar any of the Secured
Lianliities pursuant to tis Deoenture, or if eartier, the date on which:

{a) the Security Heloer receivas from any person & notice of intention 1o appoini
any parson uncer Scnedule 81 of the inscivency Act 1986 (as amerded from
time o time) to manage the Client's affairs, business and property; of

) the Ciient requests the Security rloiger to appoint an Asminsirator of
Recaiver; or

{c) an application is made for the appointment of an Administrator in relation o

ihe Chignt; or
(d) a petition is made for an administration order in relation 1o the Cilent; or
(&) an Adnmimnistrator is appoiniad in reiation 10 the Slient.

“Savironmanial Law” means ali laws, direcilons and reguiations and ali codes of
practice, circuiars and guidance notes issued oy any competent aulhority or agency
concernng the protection of the environment (witlch shail incice air, water and lana)
Of numan healith.

“Environmental Licence” means all permits, licences or oiner approvais requirec

by Environimentai Law.

"Eguitabiy Charged Propersy” means ail fulure freenoid and ieasehold propery of
tne Ciient togetner with ali buiidings, structures, fixiures and fitings {Inciuding trade
and tenant’s fixtures} now or hereafter thereon charged oy way of fixed cnarge.

“Fioating Onargs Property” means by way of fioating charge the undertaking and
all property and assets of the Client present and future inciuding any charged by way
oi specific cnarge under Ciauses 3.1(a) to 3.1(i) if and to the extent that such charges
fail as specific charges.

“Group” means Santander UK plo (reglstered numoer 2294747} and its Subsidiaries
for ine time being.

“Group dMember” means a member of the Group.

“Legaily Morigaged Properly” means ail freehcld ana ieasehoid property owned by
tne Client at the date of this Debenture including that specified in Scheduie 1 wogether
with ali puilaings, structures, fixtures and Jitiings {including waoe and tenant's fixtures)
now or nereafler thereon charged by way of legal morigage.

LAY means e Law of Fropery Act 1925.

“on-Yesting senis” means ail Debis (as defined in the Saies Finance Agresment)
intended to bul which do not for any reason vest absoidiely and effeciivey in
Saniander together witn the Relaled Rights (as defined in the Sales Finance
Agreemeni) {0 sucn Debis.
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“Other Debis” means an present and fulue Dook and olher debts of the Client, all
moneys from time o time slanding 1o the credi of any account of the Cient ana ail
other moneys whelhar arising under coimiracis or i any other manner due, owing or
incurred to the Client (and including any owing oy Santander 1o the Client) other than
Debls aosclutely and effectively vasiad in or held on vust for Santancer under the
Bales Finance Agreemant and hon-Vesting Debis.

“Receiver” means any receiver and/or managar not being an agminsraidve recever
(within the meaning of Seclion 28(2) inscivency Act 1988).

“Recewvarsiig Assels” means pait of the Charged Property not being e wiioie of
substantiaiiy the whole of ine Client’s property, as ine Security roider may specify.

“Sales Finance Agreement” means the receivables finance agreemeant entered into
between the Client and Sanander as maore paricularly described in Schedule 3 and
inciudges sucn document as amendes, varied, suppiemeanted or novatad from dme 0
time.

“Santancer” means Santander UK plc registerad in Engiand and Waies with nuimber
2294747 and whose registered office s ai 2 Triton Sguare, Regent's Place, Lonwon
NV 34N,

]

)
P

“Sacured Linoiilties” means i monays, obiigations and lablites covenaniad (o oe
pad or discharged unoer or pursuant io Clawse 2.

»

“Suosiiary” means a subsidiary underiaking witnin tne meaning of section 11872 ¢
trhe Companias Act 2000,

s

“Trust Account” nas the same meaning as in the Sales Finance Agreement.
1.2 i1 this Debenture:

(&) referenices io "the parties” means the parties to this Debenture and shail be
consirued so as (o inciude thelr respective SUCCESs0S and permilian assigns;

{io} references 0 & "business cay” shall be construeu as & reference (o a day
{otner thar a Saturday or a Sunaay) on wnlch banks are generaily open for
the ransaction of business in Pounds Sterling in wondoi;

(C) refersnces 1o Clauses and Scheduies are references o Ciauses of ana
Schedules to this Debenture;

{¢) references 1o this Debeniure snali pe 1o nis Debeniure as amended, vared,
supplemented of novaied from time © tme;

(&} neadings are inseried for ease of reference oniy and shail be ignored in tne
construction of ihis Debeniure;

{n refererices to any statute, iaw, decree or regulations shail be deemed w0 be
references (o such statute, law, decree or reguiations as re-srnacied,
amendad, extended or repiacad from fime 10 ime;

(g} the singular inciuces the plurai and vice versa and any gender inciudes aiy
oiner; and
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(i} terms defined in the Saies Finance Agreement shal continue 1o bear ne
same meaning in this Deberture notwithstanding the terminalion of ne Sales
Finance Agreement (NOwWs0ever Gooasiones).

CUVENANT TG PAY

The Client covenanis with the Security Hoider that i will an camana pay all monays
and discnarge ail Lapiities now or hereafier due, owing or incurred by it o the Group
Members (or any of them) whether express or impied: Preseiit, Tuturg or contngeit;
joint or several, ncurren as principal of surety; ofiginally owing o the Group
Members (or any of them) or purchased of otherwise acquired oy nem or it
gencminated in sterling or in any other currency, or iNCLUITed o any Lank accouiit of
in any other manner whawsoever, iogetner with inlerest {boin before ana after
judgement) io the date of paymeni at such rates and on such terms as may from tims
{0 lime be agreed, comimission, fees and other charges and ail iggai and oiner cesis,
charges and expenses G a Tuil and unguaifed ndemnity basis wiicn may be
incurred oy the Group viembers (or any of them; i reialion 0 any such moneys of
llabiliies or generaily in respact of tne Client.

CHARGES
As confinuing security for the payment of the Secured Liapiiities, the Client wilh Tuli

title guaraniee charges o the Security Hoider (as sescurity trusiee for e Group
Miemoers) -

(a} Dy way of legal morigage the Legaiy Morigagea Property;
() by way of fixed charge the Eqguilaniy Sharged Property;
ic Dy way of Tixed charge ail fixed piant ana machinary now or herealier in, on o

attached 1o lhe Legaily vorgaged Property and/or the zouliaby Charged
Property and ali spare parts, repiacemenis, madifications for or o the same;
and the beneflt of ali obligations and wairanties given by any manufaciurer or
supplier of the same 1o or in favour of the Ciient andg the benafit of all
mainignance agreements reialing therelo entered nto netweaen e Cient and
any third party;

(el oy way of fixed cnarge ali piant, machinery and eguipment specified in
Schedule 2 and all spare paris, repiacements ana modifications for or (o ine
same and lhe bpenefit of ai obligations and warrantias given oy any
manufacturer or supplier of the same to or in favour of the Cilent anag the
penefit of ai mainienance agreements reialing therelo enterea into beween
the Client and ainy third party;

{e) by way of fixed charge all piant, machinery and eguipment and ail spare
parts, replacements and modificaticns for or to the same olner than hose
specified in Clauses 3.1(c) and 3.1(d) now or hereafier owned by the Client
and tne benefit of all ohilgations and warranties given by any manufacturer or
supplier of the same to or in favour of the Client and the penelit of &l
mainlenance agreements relating thareto entared into between the Cilent and
any tnird party {(but exciuding any pient, machinery or eguipmant forming pait
of the Clent’s stock i frade or work i progiess):

() by way of fixed charge all Non-Vesling Deapls;

ENGROSSMENT
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(g) by way of fixed charge @i Olther Dabis:

(i by way of fixed charge ali ine guouwlll ang wuncaied capitai of the Cllent;
(i) by way of fixed charge ai siocks, shares, bonds and securities of any «ind

present and fulure iegaily or benaficialiy cwned oy the Cilent and aii divicends
anda other righis reialing thereto;

{ by way of fixed charge al present and future patents, pawent applications,
tracle marks anc sarvice marks (whether registeres or not), design rights
(whether registerea or nol), copynghis and ali other intsliectual property rignis
whatsoever and ali rights reiating therete (including, without limiiaiion, oy way
of licence) legaliy or beneficially owned by the Client:

firy i N f‘»’" ""d )

(¥ by way of Tixed chiarge:

i the Credit insurance Policy; and
(i) ail claims anac proceeds made and/or paig pursuant 1o tne Credit
insurance Poiicy,

{ by way of tixed charge all benefits relating to ai olner present anc f lare
contracts and policies of insurance f rom time 1o dime taken out by or on behaif

vt

of the Client or {(iv the extent iL nag) in which the Client nas an interes: and a*i
claims and retuims of preimium reiating thereto;

() by way of fixed charge: ai benefits relating 1o ai other present and fulure

contracts of rade other than o the axient purchased by Sariander pursuani
to the Saies Finance Agreamani or chargea 1o Santander pursuant to Clause
3105 or 3. gy

(1) by way of fixed charge its rignis unaer the BRA:
(o) by way of floating charge the Floating Charge Property.

. " . i ' N
absoiutely {subjeci to a proviso for reassignment on redamption) all of its present and

future right, titie and interest in and to the Credit insurance Policy and/or al caims
under that policy and ali proceeds of those cams under inat poiicy.

Tre Ciient agrees that upon tne Security Hoider's request it will promptly assign

The provisions of paragrapn 14 of Scheduie B1 o the inscivency Act 1988 appiy to
the fioating charge in Clause 3.1(1), which shall be enforceanie at any time on or afier
the cnforcement Date.

So far as permitted by law and noiwithstanding anything expressed or limpiled in this
Debenture:

(&) if ihe Client creates or auempw 0 creaia arny L Lncumbrance over ali or any of
tne Charged Property witnout the prior wiitten consent of the Security Holder
o it any person levies or altemipis 0 ievy any distress, execulion,
sequesiration or other proc :~3 or doas or adampls LO GO ainy Giligence in
axecution against any of the Charged Assels, e floaiing charge cresied oy
Clause 3.1(1) over lhe properly or assel {,o cernea  shail ihersupon
automaticaily without notice be converied inio a fixed charge; and
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D the fioating charg

dra @ fixed Ci"saxge ot the Enforcemean

——
-

3.5 Notwithstanding  anyining  expressed oF Wvpied in inis Debeniure bul winout
preiudice to Ciause 3.3, ine CJQCLEIH.y Roiger shall be entilisd &t any time by giving
notice in writing to that effect to the Chent 1o convert the fioating charge over ail or
any part of the Charged Property into a fixed cnarge as regards the assels specified
i sdch notice.

3.6 The Cllent will ot withoul the Security Folder's prior wrilten consent create or
purport or allempi o create or permid 1o suonsisi any Encdmorance upon ine Charged
Properly nor sel, tansier, lease, licence, pait with possession dispose of or grant
mny interest in or refating to all or any parl of the Charged Property save that the

Floating Charge Properyy may be disposed of py way of saie ai fuil vawe in the
orginary course of business as now carnied on.

4 CLIERT'S QBLIGAYIONS

4.1 The Client agrees thatl if wii:-

(@) not sel, transfer, ivase, licence, part witn possession or dispose of or grant
any interast in or reiating to ail or any part of the Crarged Property without the

m“}o;‘ written consent of ine Securily Molder save as awnonsed under Ciadse

{o) during the continuance of this Deberidig-

(i) pay into a current account or a separate designated accouri \ds ihe
Security Folder may require) with the Bank as monays which i may
receive in respect of ne Giner Debis neredy charged and (subjadi ic
any rignis of the Dand in respect thersof) pay or ciherwise deal with
BuUch moneys standing i such accounl N accordance with any
directions fram time to time given in willing ny the Security Hoiger,;

(i} i calied upon o do so oy ihe Secuiily Hoicer execds a iegsl
aasignmem of such Other Des (o tne Security Hoider in such tenms

;3 the Securlly Roider may reguire and Jn/e nolice thereol 10 the
dabtors from whom hose debls are ow ing o incuired and rake such
olher seps as the Secdrily Hoicer may reguire 1o perfect sucn iegen

assignment;

{lii deal with such Giher Debis in accordance with any directions from
time o time given In writing oy ihe Securily rHoder (8 L.ID_;GCI lQ aiy
rights of the Bank in :esnpa,m thereol) anc in defauit of an
any such directions deai with the same only n the orginary coui
geiting in andg i'@ail‘%i“u_(l ire same {(bul not sel assign, facior or
ciscount the same i any way);

{iv} paermit the Bank to furnish directly to the Security Hoider from time 1o
timie upon request Ul statements and particuiars of all the Cienl's
accounis with tne Bank and guch olher E.nmm,:d. s@aements and oiner
nformation respecting tne assets and iaciilies of the Chenl as are
from time 1o lime avaliabie o ine Bank:

ENGROSSMENT
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(v} only deal wilh Non-Vesting Jebts as i they were Debls and ther
Reistec Righls purchased by Santanoer uincdr the Saies Finance
Agreement ana i1 particular wili not bank of deal wilh any payments
{oy whatever method) in respect of lhe Non-Vesiing Debis except by
dealing with them i accordance with the Sales Finance Agreement;

{vi) after crysiailisation of the floaiing charge {§ any) creatad pursuani 1o
i ,\l,,\.cl 2 H [

Ciause 3.1() inlo a fixed chaigs |
security Heider, withdraw any credit baiance repres
reiating io Olner Deots froim any of the Cdent's ban!

direct e Insurer under ine Credil insurance Poiicy © pay the proceeds of
any claim directly into the Trust Account ana itseif hoid on trusi for the
Security Hoider the proceeds of any ciamm received under the Credi
insurance Folicy and pay any proceeds received by it into tne Trust Account:

Gblain or cause to be obtained, mainiain in full force and effect and comply n
ail maierial regspecis wilh the condiions ana restrictions (T any) imposed n or
i1 connection with, every conserii, authorisation, icence or approva of
governmeniai or pubilc bodles or authorilies o courts and do. or cause 10 pe
done, ail other acts and nings whicn may from tme lo time ba necessary or
desirabie under applicabie faw Tor the continued cue performance of al s

obagations unaer this Deperiure;

observe and perform all covenants, requirements and obiigations frem time to
tme imposed or, appiicabie o or otherwlse alfecting the Chargeo Property
and/or the use, ownership, occupation, possession, operation, repair,
mainienance or other enjoyment or exploitation of the Charged Property
wrether imposed oy staiule, aw or reguiation, conract, @ase, Loence, crant
or oinerwise, cairy out ali registrations or renawals and generaily oo al oiner
acts and inings (including ine aking of iegal proceedings) necessary of
desirable to maintain, defend or preserve s rght, tue ana interest ic and in
e Crarged Property withoul infringemeant oy any (hird parly and not withcus
tne prior written consent of the Security Holder enter info any onerouws or
resiricive obiigations affecting any of the same or agree any rent review
reiating to any interest in any of its Legaly Mortgageds Property or Eaultably
NMortgaged Property.

Tk
41
i

23

conduct and carry on 8 business, and procure hal each of its Subsidianes
CONaUCts and carries on its businass so that s centre of main interast for the
purposes of Council Regulations {EC) No 134672000 of 29 iiay 2000 on
insowvency Froceedings including, but not iimited to, its headguarier funcions
is locaied al all fimes within Zngianc and Wales and not move lis centre of
main itterest 1o any other jurnsdicton wihoul the prior writlen consent of ine
Security Holder at the Security Hoider's soie discretion or oinerwise reguce in
or divert from England and Waies the substantive management and coiitrol of
its business or ary of is properiies.

punctuaily pay all ouigoings reiating to the Chargea Properiy and produce
receipts thersfor to the Securily Holder on requast and compiy with ail iaws
concerning the Charged Property and every notice, order, direction, icence,
consent of permission lewiuly mace or given in respect of it or any pard
theraof;

Santander - Trade River - All Assals Debentura Cagrossment G
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(subject o the rights ‘ .';‘:ortgage@ éﬁ the case of ins tha,y
Mortgagea Property ano the Fc ;w.opa.u awa 53 Wi 1 ine
ar
C

Security Hoider ai ce ‘uf:“: e, Q“\as,.w) \,JUVWHPE 5 GF Ulie, desds of |
Giank and such other cocuments as the Securlly Hoider may roim ‘iin’ee e time
raguire reigung (o the ‘\..;Ilﬂ,u\jt,\.\i I”,Q,OCEL} ol any part thersof,

without prejudice 1o Ciauses 3.5 arnig 4.7 V(&) nol puid down, remaove, recevelop
or materiaily aiier ing whoie or any ;,:alt of the Charged Property and keep the
Charged Property in gooc rk,puh and conaition and aliow the Security Hoigar
free access al ai reasonascle imes w view the siate and condition of e
Cnarged Property (Ihougn without the Uy molaer oeing deemed thereby
[0 B8 a morgagee i Possession;

not exercise tne powers of ieasing or acceping surrenders of ieases
confeired by Seclions 99 ana 100 of LPA or any other powers of leasing or

accepling surrenders of leases witnoul tha Security Holaer's prior wiilien
CONSant,

nsdie and Keep insured those paris of tne Charged i"ﬁroperiy as arg of an
insurabie nature witn such insurer ana against such risks as ine Seawub
Holger shail require 1o weir fui insuratie value with (he security Hoicers
interest noted oin each poiicy, produce w the Security riolder e receipls for
eacn current premium on demand and apply any inNsurance proceedas in
mdmng good the relevant [0ss or damage or, &t the Securty rioder's option,
i1 o towards aischarge of the Secured Liadites:

have, maintain ano comoly will aii Znvironmenia, Licencas resded for ia use
or accupaton of the Charged Property (or any part ’;‘i‘i@reoi) o7 for he onciu-:;t
of any business it is ei"‘.cag@d i Trom lime (o dme ana wii not do or permit o
De done any act or omission which could resul n any Laohily being u;z wsed
on the uQuufﬂy Holder unger Sy appicanie Envirormmeantai L&y,

forthwiliv on demand pay for an environmental audit of such ype as ine
Security Holcer shall spacify in reiatior. 6 the Cnarged Property and, i any
event, wili pen'ﬂfl the Su(;ui”lly Hoiger, is agents, empoyees, and ainiy firm of
environmental consultants engaged by i, t0 nave fuli access o ai s
properties, asseis, books and records for the purpose of carrying oul any

| e e

such anvironimanial asud I

withoul prejuaice to Ciause 4.1(s) not sen, ransier, iease, licence, cart with
possession or dispose of or grant any inlerest in or reiating 1o is gooawli
including diverting or encouraging the diversion of any saies following orders
from cusiomers to any of its Subsidiaries or is hoiding company {as gelined
in section 1159 of the Companies Act 2608) or any of its associates (as
defined in section 438 of the insoivency Act 1988) or any olher paitly;

0l do or cause or permit (o ne done ai yining which may i oany way
depreciate, jeoparaise or otherwisse srejudice the vaiue or markeiabi by of any
of the Charged Asseis.

4.2 The Gilent hereby warraits that 1 is not in breach of, and has nol [ncurred of become
subject 10, any civii or criminai haniity under any Environmental Laws of e erms of
any Environmental Licence and inat it has not aane or omited o dc BIYITING Which

ENGROSSMENT
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couiid impose any liability on the Security Hoider under any applicable Environimenial
Law.

if the Client fails to carry odl any of its obiigations under Ciause 4.1 {he Securily
Hoider may do so {thougn without being ceemed thereoy to be a morlgagee in
possession) and may recover any payments made by it relating therets from the
Client on demand untii which time such paymenis shail form part of the Secured
Lianiities.

ENFORCEMERT

The powers and rermedies confeired on morigagees by Ssection 107 of the LPA shal
apply o tnis Debenture out without ine resirictions iimposey py Section 103 of e
LPA and the statutory powers of ieasing conferred on the Security Hoier shail be
extended s0 ag to authorise the Security Hoider 1o lease and make arrangeinernts for
leases at a premium or otherwise accept suirenders of ieases andg grant options as
the Security Holaer shall hink expedient and without tne need (o obsarve any of the
provisions of Sections 99 and 101 of the LPA. The Security Holaer May exarcise ail
powers, authorilies and discretions conferred expressiy or Dy impiicalion on any
receiver under this Debeniure or by statute or common iaw. On or after the
Enforcement Date the Security Holder may ag point an Adminisirator over the Client
and paragraph 14 of Schedule B1 of the insolvency Act 1986 snail apply w this
Debenture.

At any time after the breach by the Cient of any of iis obiigations under ihis
Deberiture or any otier agreement with a Group Member (including without Imitation
the Sales Finance Agreement) or i the Sales Finance Agreement becomes
terminacie by Santander or after request by the Cilent or on or after the Enforcement
Date, the Security Holder may by instrument in wiiling executed as a deed or under
the hand of any direclor or other duiy authorised officer appoint any persoin t bhe a
Receiver of the Receivership Assels. Any such appoinimet imay e made subject ic
such qualifications, limiations and/or exceptions (either generally or i reiation o
specific assels or ciasses of assel) as may be specified In the instrumant effecting
the appointment, Where maore than one Receiver is appoinied, each joint Receiver
siall have power 1o act severally, independently of any oiher joint Receivers, axcept
to the extent that the Security Holder may specify 1o the contrary in the appointment.
The Security Holder may remove any Receiver s appointad and appoint another in
his place.

A Receiver shall be the agent of the Cijent and the Ciient shall be solely responsiole
for his acis or defaults and for his remuneration.

A Receiver shali have the power 10 do or omit 10 do on behalf of the Cliant anylhing
which the Client itseif could do or amit ic do if the Receiver nad not baen appoinead,
notwithstanding any liquidation of ihe Client. in particular (but without iimitation) a
Receiver snall have power o

(&) take possession of, colec
o

and get in ihe Receivership Assets ana, for that
purpose, 10 laxe such proceed

E
L
BEGINGS a8 miay seam (o nim expedient:

() seil or otherwise dispose of the Receivership Assets Dy public auction or
private auction or private contract or, in Scotiand. to sed, feu, hire out or
otherwise dispose of the Recaivership Assels Ly public roup or private
bargain;
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(¢ (BISe OF Domow money and grant sec urity therefor over the Receivership
Assels,

() appoint @ soiicitor or accountan: or other profes ssionaly quaifiea person to
assist tirn in the performance of nis Turictions;

(&) ring or da’l’eﬂd any action or other legal proceedings in the name and on
penalf of tne Client;

(7 refer 1o arbitration any question affeciing the Clent:

(g) effect and maintain nsurances in resoest of the business and propertes of
the Cilen it

h; Jse ine Client's seal;

(i) do all acts and to execute in the ana on benhalf of the Cllent any deed,
receipt or other document

() draw, accept, make and endorse any biil of exchange or prOMIssorY note in
the name ana on behall of the Client;

(i) EPPOINt any agent to do any business which ne s unabie 10 do himsel or
which can more conveniently ne done oy an agent and power 1o employ andg
disimise employees;

) do all such things (.ruuuinq ine carrying out of works) as may be nece Bssary
for ine realisation of the Raceiversnip Asseis:

{m) make any payment which is necessary or incidental to the performance of nis
functions;

iy caryy onhe ousiness of the Cleng
sy astaniish Subsidiaries of the Client:

(P transier 1o Subsidiaries of the Ciient the whoia or any part of the business of
the Client or Recaivership Asseis;

(G Grant or accept & surender of a lease or tenancy of any of the | ?ecelvm%mid
Assets, and (o take a lease or tenancy of any properties regquired or
coinvenlent for the business of the Client:

() make any arrangement or comprorise on nenail of the Client in respect of
ine Receivership Asseis:

{s) call up any uncailed capiial of the Cilent

rank and ciaim in the bankruptoy, nscivency, sequestiation or liguidation of

any person indebted to the Client ana 1o receive dividenas, and to accede {o

rust deeds for the creditors of any such person.

—
—
R

A Receiver shall alsa have all powers from time 1o 'i'i'*e coriferr
statute without, i tre case of powers conferrad oy the LPA, the re
in Section 103 of the LPA.

20 O receivers by
resiniclions contained
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6.2

The Security Holder may from time to time delermine the remuneraton of any
Receiver and section 109(8) LPA shall be variea accordingly. A Receivar snail pe
entiied to remuneration approprisie to ine work and responsibiliies invoved uoon
ine basis of charging from time (o time acopied by the Receivar .0 accordance wil

the current praciice of his firm.

L3
i

All imonies received under the sowers conferied oy inis Deoenture shal, subject o
repayment. s far as required, of any ciaim having priority to tris Debeniure, pe paid
or applied in the foliowing order of priority:-

&) i satsfacion of all cosie, cnarges and expenses inourred and CHEYMENtS
macde by the Security Holger or ing Receiver ana of ihe remuneration of the
Recaver

(1) i or towards satisfaction of the Secured Liabiites i such order as Security
Holder and the Group iMernbers may from tme to tme conciusively agree {in
their alscretion);

{c) a8 16 any surpilis (f any) (o the person or persons entitied thereto.

FURTHER ASSURANCE & POWER OF ATTORKEY

Uporn request by the Security Hoider the Ciient wili &t the Client's cost imnimediately
sign, seal, execute, deliver and perfect all deeds and nstrumenis and do all such
oiher acts and things as the Security Holder or any receiver appointed nereunaer
may requie In order (0 secure the Secured Labiimes or perfact or enforce the
Security creaied by inis Debenture 07 10 use the powers given o eacn of them inins
Jebenture.

The Ciient by way of security nereby irrevocably appoints the Seocurity FHoider ang

any Receiver and/or inire party appoinied by the Security Holder, saveraily to ne s

attorney and in its name and on s behail

{a) o execule and compigle any documents or nsiruments whicn the Security
Hoider or sucn Recelvar may require for pariecing the lite of the Securily

Holaer to the Charged Property or for vesting (he same in the Securily rHolaer,

I8 nominees or any purchaser:

aocument referred to in Ciause 6.1 ana

(c otherwise generally (o sign, seal, exacute and deliver all deads, GSEUTENCes,
agreements and oocuments and to de all acis and things whicn may be
required for tne full exercise of ali or any of the powers conferred on the
Seclrlty Holder or & Receiver under this Debenture or which maEy be deemed
expedient by the Securily rlcider or & Receiver in connection wiln any
dispesition, realisation or getiing in by the Secunity Hoider or sucr Receivar of
ine Receivership Asseis or 1 connection wiln any oiher exercise of any
power under this Debenture and neidding, but not imitad o a power in favour
of any Receiver to dispose for vaiue of any of e assels of e Clent over
which such Receiver may not have besn appomited and which are ocated at
real property aver wrich he has oeen appoinied, without being irable for ariy
insses suffered oy tne Cilent

ENGROSSMENT
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7 GORNSOLIDATION

The restrictions on the right of consolidating morigages contained in Section 93 of
the LiPA shaid not appiy 1o this Debeniure.

3 NOTICE OF SUBSEQUENT v

if the Security Hoider receives notice of any subsequert morigage, ©
assignment, security or other interest atfecing the Charged Properiy tre Security
moider may open & new account or eccounis for the Client. o the Secunty Hotaer
does not open a new account it shall naveriheiess be rearea as | 1t had done 5o al
the time when i received notice ang as from that time =il pRYIMents made by the
Client to the Securily Hoider shail be creditec or treatea as havi ¢ been crediled o a
new account ang shall not cperate (0 reduce the amount sceured oy s Debemiure
wilen the Security Hoider receiven such novse.

Y ADUDITIONAL SECURITY

This Debenture is in addition 0 and shait Aot merge or oinerwise prejudice o ailact
any oiner right or remedy of e Security roicer or a Group viember or any
assignment, bill, note, guarantee, mortgage or oiher security now orin the future neld
Dy or available to the Security Folder or a Group Member (wnether creaiad by e
Security Hoider or a thirg party) in favour of the Security Hoider or & Group Member
iri respect of the Secured Liabiities.

0 CURRSNCY INDEMNITY

The Secunty moidger or any Group Membar or any recaiver appointed by i ¢
their absoiute discretion, convert any monies received, recoverad or reaised uncer
this Debenture from their inen existing Curency 1o such ofner currency as ihe
Security Holder or trie Group Mamber or such receiver may wink it and any sucr
conversion snall ve effected atl the Security Holoer's or ine Group Memoder's panikers
en prevahing spol seiling raie of exchange for sucn oiher currency against the
EXisting cuirency.

ey, i

11 WAND REGIETRY
i1 The Giient wiil notify the Security Hoider of any freenhold or ieasehola property which

it now owns or which it may own afier the date of this dead anc will, at any time, meei
any cost of registering this Debeniure against any property which ine Clent may
now, or in the fulure, own at the Lana Regstry.

11.2  The Client hereby consents (o the Security Holder's appiication to the Chief Land
Registrar in Form RX1 for the registration of the foilowing restriction against each of
the registered lities specified in Schedule 1 (and against any tie o any unregistered
Property specifiea in the Scheduie | wiicn s or ougnt to pe the subject of a first
registration of iitie at the Lang Registry at the date of this dieed):

"RESTRICTION

Mo aisposition of he registered eslate by the propiietor of the registered
estale is o be registered without a written consent signed by the proprietor
for the time being of the charge dated {date] in favour of [Chargee] referrec
toin the charges regisier or, if agpropiiate, SigGrned on suen propriclor's benaif
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121

2.2

o

147
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by ite attorney, directors ana/or secretary.”

in respect of any Property charged pursuant {o this Debenture tie to which s
registered at the Land Ragistry, the Client nareby represants and warrams that e
security created by tris Debenture aoes not contravene any of the provisions of ihe
remorancum and anices of association or any othar consttuiional documents of ife
Client.

SUBPENSE ACCUURNT ARG SET-OFF
The Security Hoider o a Group Member may at any ime and without pricr noidoe to
the Client forthwitn transfer ali or any part of any baiance stanaing o the cradit of any

account of the Client with it or any other Groun Memoar 10 aity other account of he
Client with it or any otner Group Member COMBINE OF consvidaie e Chanls
aCCouUnts with, and Labiilkies 1o, it or any oter Group Viemoer or sat off any nabiities
i o towards salisfaction of any of the Securea Liadiiiies.

The Security Holder, & Group Member or any receiver or ather third parly appointad
oy the Security Holoer may at its discretion cradit ail or any monies recelved by it
under or in reiation to this Debenture (0 a suspense account and rold such mones
0 such account for such perod as elther ihinks At pending its application in ar
towards discharge of the Secured Liabiities.  Any Group Mempear mhEy ¢
ciause 12 subject w the provisions of the Coritracis {Rights of
1994,

THRANSFERS & OiBCLOBURES

The rignis and obilgations of tne Securily Hoer and each Group Membar unaer tnis
Leperture are transferabie by the Securily Holder or (he relevar: Sroup Memper and
references in this Debenture to the Securty Hoider or & Group Member shail inciuge
s successors and transferees. The Clier may not assign, iransier or make any
ceclaration of wust of any of is righis o obiigations under ks Deperiure.  The
Security Holder and eacr Group Member inay visciose any nformation about ine
Client {0 any person 10 WRem it is proposing w ransier of nas fransierred s
Lebeniure. Any Group iember may reiy on tnis Glause 13 siuibject io the provisions
of ihe Coniracts (Rights of Third Parties) Act 1899,

EAPCNSES AND INDEMNITIES

The Cilent will on demand pay ail professionais’ fees (ncluding VATY and any other
Costs, Charges or expenses (o0 g ful Indemnity basis) incurred wy the Security
Holder or a Group Member and any Adminisiraior or Receiver i1 connection with the
actual or attempied perfection, preservation, ocsfence of enforcemen: of this
Debenture or the preservation or disposai of any Charged Property or the exercise of
any power under this Debenture or any amendment, waiver, consent or release of
tnis Debenture.

4

Tne Client wii on demand indemnify the Securily Foider, or a Group Member and

any Administrator and any Receiver and any of ils and their oificers and empioyees
and aiy ailomey, agent or oinher person apponied py the Securiy Holder or a Grouw
iermber under this Depenture (each an “indam Pariy”) in resoect of ail costs,

icsses, aclions, ciaims, expenses, demands or labilities wnather in conract, iort, or
otherwise and whether arising at common iaw, in equity or by statuie wiich may be
incurred by, or made against any of them at any time relating to or arising airecty or
indirectly out of:

ENGROSSMENT
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(&) anyihing done or omitled to be doneg in the axercise or purporied exercise
of the powers contained in this webenture;

(b} & claim of any kind (inciuding one reiating to the environmert) made or
asseried against any Indemnified Party which woulo not nave arsan T s
Lebenture nad not haen axecuted: or

(c any breach by e Client of any of its obiications uncar e Debeniure,
¥ ¥ ]

uniess, in the case of Clauses (a) and (b), it was causea by the negligence or wiiful
misconduct of the indemnified Party,

Neither the Security Hoider nor any Grodp Member nor any receiver nor any officer
nor empioyee of either of them shaii In any way be liabiz or responsible o e Cilent
for any 10ss or dabilily of any kind arising from any act or amission By T of any Kind
(wheiner as moaorigagee in possession or otnarwise) n relation w the Chargeo
Properiy, excepl o the extent caused DY 1S own neghgence o wiifui misconduct.

FISCELLANEQUS

No faiture 10 exercise, nor any delay in exercising, on tne part of the Security Hoider
or any Group Member, any right or remedy avalabie o 1 ounder this Debanture or
otnerwise in respect of the Secured Liabilites shai Operate as & waver, nor shab any
single or parlial exercise of any ght or remedy prevent any furtner or other exercise
of or exercise of any other right or remiedy. The righls and remedies provided in Inis
Debenture and in any other agreemernit providing for or entered inlo in connechon
with the Secured Liabliities are cumuiative and not exciugive of any righis or
remedies provided by law. Any Group Member may rely on tnis Clause 15.1 subiect
fo the provisions of the Contracts (Rights of Third FParties) Act 1989

Any walver by the Security Hoider of any term of inis Deoenture or any consent or
approvai given by the Securily Hoider under it shaii only be effective if given n writing
and then only for the purpose stated and SUDjECt W any erms and condions
imposed by the Security Hoider.

it al any time any one or more of the provisions of inis Deoenture is or becomes
liegal, invalid or unenforceapie in any respect under the laws of any jurisdiction the
legality, vaiiaity or enforceability of the remaining provisions of this Debenture snai
not in any way be affecied or impaired as a resuil,

Any certificate signed by a direstor or other authorised officer of ine Security Helger
or a Group Member as io the amount of the Secured Liabiilies at the date of such
certificate shall, in the absence of manifes: error, be conclusive evidence of such
amount and a binding obigation of the Silent.

The meaning of general words introduced ay the word "other” is not to be iimited iy
reference to any preceding words.

The paper or which this Debanture i2 written is and at aij limes remains e property
of the Security Hoider even after the dischiarge of this Debenture.

Unless expressly provided 1o the contrary in this Debenture, a pe
party nas nao right under the Coniracts (Rignits of Third Parties) Act
enjoy the benefit of any term of this Deventure,

rson who i not a
19849 to enforce or
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17 LAY AND JURIBDISTION
The proper law of ihis Debenture ooth as o form and subsiancs snai e the Law of
England and Wales and ihe Ciient nergoy suomits o the sutisdiction of the Engish
Courts but without prejudice to the Security Felder's right o bring proceadings in the
Courts of any territory in which the Ciient carries on business or may nave assets.
ENCROSSMENT
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This Debeniure may be enterad into in A0y numiber of counterparts, each of which
when execuied and delivered may be treaiad as an ofiginal.

NOTICE

Any notice to or demand upon the Ciert dnder this Debenivre shal be tranted s
Deing properly served upon itif it is parsonaily nanded o one of is girectors or to e
Company Secratary or if it is deiivered or sent oy ietter o the Client at s registered
office or its principat piace of business of 5 sen: oy facsimia.  Such notice or
demand shali e aeemead served:-

{0

i

(@) i personally handed 10 one of me Clent's direclors or to the Company
Secretary, when handed over
(i) 1 seni by first ciass post o any day, &l 10.00 am on the next day {or i ihe

Aext day is a Saluday, Sunuay of any dai upon wWhich no cesvery of
ietlers 8 made then at 10.00 am on ihe next day on which ieliars are
deilvereq;;

(C) i osent by facsimile, &t the dme of despatcn (wnetner or not actuaily
raceived;,



SO é“au@}u’faj

1, Regisierad L.and

London and District Borough/Couiity Tine Numbers WEBCTIDON
NONE
2. Wnregistered Lang
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SEIES Mianoe gl SETSNY

The Sales Finance Agreement entered into oetween the Client ard Sanenaer cated on of
about the date of this Deed and any variation oF suppement thereto ar repiacement tnerac!
from tme 1o timea.




iIN WITNESS WHEREGF the parties herefo have executed this deed in the manner
hereafter appearing and have delivered it on the date hereabove written.

SIGNED as a deed by
TRADERIVER (LK) LIMITED acting

by . & director and Oirecta

2 s o B . .
Director/Secretary

Signeu as a deed by

as attorney for Bantander UK pic undera

power of attorney dated 20 December 2010

in the presance of
.................................................................... Witness

B Full Name

............................. Address

SR PRI Occupation

Address: 3 Fioor, One Cornwall street, Birmingham, B3 2DX or such other acdress for
service as the Security Holder may notify to the Cllent.

ENGROSSMENT
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DATED 2015

TRADERIVER (UK} LIMITED (1)
and

SANTANDER UK PLC (AS SECURITY (2)
TRUSTEE)

DEBENTURE
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THIS DEBENTURE is made on

2015

BETWEEN:

(1)

SANTANDER UK PLC registered in England and Wales with number 2294747 and
whose registered office is at 2 Triton Square, Regent's Place, London NW1 3AN as
security trustee for each Group Member ("Security Holder"), and

{2) THE PARTY whose details appear immediately below, hereinafter referred to as the
“‘Client”.
Namg - TradeRiver (UK) Limited
Registration Number . G7467967
Registered Office - Salisbury House, London Wall, London EC2M 5QG

THIS DEED WITNESSES THAT:

1

1.1

DEFINITIONS AND INTERPRETATION

In this Debenture, except where the context otherwise requires the following waords
shall have the following meanings:

“«Administrator” means any person appointed under Schedule B1 of the insolvency
Act 1986 (as amended from time to time) to manage the Client's affairs, business and

property.

“Bank” means Santander UK plc (registered number 2294747) or such other
clearing bank as the Security Holder may specify to the Client in writing, from time to
time.

“BPA” means the agreement for the purchase of the business and assets of
TradeRiver Finance Limited (“TFL") by the Client dated on or about the date of this
debenture.

“Charged Property” means all of the property of the Client described in Clause 3.1
of the Debenture.

“Credit Insurance Policy” means the credit insurance policy issued by AlG Europe
Limited with TFL as the Insured (novated in favour of the Client on the same date as
this Debenture), as renewed, varied, amended or supplemented or replaced from
time to time,

“Debts” shall have the meaning ascribed by the Sales Finance Agreement.

sEpncumbrance” means any mortgage, charge (whether fixed or floating), pledge,
lien, hypothecation, standard security, assignment by way of security, trust
arrangement for the purpose of providing security or other security interest of any
kind securing or preferring any obligation of any person or any other arrangement
having the effect of conferring rights of retention or set-off or other disposal rights
over an asset (including, without limitation, title transfer and/or retention

ENGROSSMENT
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arrangements having a similar effect) and includes any agreement to create any of
the foregoing.

“Enforcement Date” means the date on which the Security Holder or a Group
Member demands the payment or discharge of all or any or any of the Secured
Liabilities pursuant to this Debenture, or if earlier, the date on which:

(a) the Security Holder receives from any person a notice of intention to appoint
any person under Schedule B1 of the Insolvency Act 1986 (as amended from
time to time) to manage the Client’s affairs, business and property; or

{b) the Client requests the Security Holder to appoint an Administrator or
Receiver; or

(c) an application is made for the appointment of an Administrator in relation tc
the Client; or

{d) a petition is made for an administration order in relation to the Client; or
(&) an Administrator is appointed in relation to the Client.

“Environmental Law” means all laws, directions and regulations and all codes of
practice, circulars and guidance notes issued by any competent authority or agency
concerning the protection of the environment {which shalf include air, water and land)
or human health.

“Environmental Licence” means all permits, licences or other approvals required
by Environmental Law.

“Equitably Charged Property” means all future freechold and leasehold property of
the Client together with all buildings, structures, fixtures and fittings (including trade
and tenant’s fixtures) now or hereafter thereon charged by way of fixed charge.

“Flpating Charge Property” means by way of floating charge the undertaking and
all property and assets of the Client present and future including any charged by way
of specific charge under Clauses 3.1(a) to 3.1{) if and to the extent that such charges
fail as specific charges.

“Group” means Santander UK plc (registered number 2294747) and its Subsidiaries
far the time being.

“Group Member” means a member of the Group.

“Legally Mortgaged Property” means all freehold and leasehold property owned by
the Client at the date of this Debenture including that specified in Schedule 1 together
with all buildings, structures, fixtures and fittings (including trade and tenant’s fixtures)
now or hereafter thereon charged by way of legal mortgage.

“LPA” means the Law of Property Act 1925.

“Non-Vesting Debts” means all Debts {as defined in the Sales Finance Agreement)
intended to but which do not for any reason vest absolutely and effectively in
Santander together with the Related Rights (as defined in the Sales Finance
Agreement) to such Debts.

ENGROSSMENT
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“QOther Debts” means all present and future book and other debts of the Client, all
moneys from time to time standing to the credit of any account of the Client and all
other moneys whether arising under contracts or in any other manner due, owing or
incurred to the Client (and including any owing by Santander to the Client) other than
Debts absolutely and effectively vested in or held on trust for Santander under the
Sales Finance Agreement and Non-Vesting Debts.

“Receiver” means any receiver andfor manager not being an administrative receiver
(within the meaning of Section 29(2) Insolvency Act 1986).

“Receivership Assets” means part of the Charged Property not being the whole or
substantially the whole of the Client’s property, as the Security Holder may specify.

“Sales Finance Agreement” means the receivables finance agreement entered into
between the Client and Santander as more particularly described in Schedule 3 and
includes such document as amended, varied, supplemented or novated from time to
time.

“Santander” means Santander UK plc registered in England and Wales with number
2204747 and whose registered office is at 2 Triton Square, Regent’s Place, London
NW1 3AN.

“Secured Liabilities” means all moneys, obligations and liabilities covenanted to be
paid or discharged under or pursuant to Clause 2.

“Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of
the Companies Act 2006.

“Trust Account” has the same meaning as in the Sales Finance Agreement.
1.2 In this Debenture:

(a) references to "the parties” means the parties to this Debenture and shall be
construed so as to include their respective successors and permitted assigns;

{b) references to a “business day” shall be construed as a reference to a day
(other than a Saturday or a Sunday) on which banks are generally open for
the transaction of business in Pounds Sterling in London;

{c} references to Clauses and Schedules are references to Clauses of and
Schedules to this Debenture;

(d) references to this Debenture shall be to this Debenture as amended, varied,
supplemented or novated from time to time;

{e) headings are inserted for ease of reference only and shall be ignored in the
construction of this Debenture;

M references to any statute, law, decree or regulations shall be deemed to be
references to such statute, law, decree or regulations as re-enacted,
amended, extended or replaced from time to time;

(g) the singular includes the plural and vice versa and any gender includes any
other; and
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(h) terms defined in the Sales Finance Agreement shall continue to bear the
same meaning in this Debenture notwithstanding the termination of the Sales
Finance Agreement (howsoever accasioned).

2 COVENANT TO PAY

The Client covenants with the Security Holder that it will on demand pay all moneys
and discharge all liabilities now or hereafter due, owing or incurred by it to the Group
Members (or any of them) whether express or implied; present, future or contingent;
joint or several; incurred as principal or surety; originally owing to the Group
Members (or any of them) or purchased or otherwise acquired by them or it;
denominated in sterling or in any other currency; or incurred on any bank account or
in any other manner whatsoever, together with interest (both before and after
judgement) to the date of payment at such rates and on such terms as may from time
to time be agreed, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and unqualified indemnity basis which may be
incurred by the Group Members (or any of them) in relation to any such moneys or
liabilities or generally in respect of the Client.

3 CHARGES

3.1 As continuing security for the payment of the Secured Liabilities, the Client with full
title guarantee charges to the Security Holder (as security trustee for the Group
Members):-

(a) by way of legal mortgage the Legally Mortgaged Property;
(b) by way of fixed charge the Equitably Charged Property;

{c) by way of fixed charge all fixed plant and machinery now or hereafter in, on or
attached to the Legally Mortgaged Property and/or the Equitably Charged
Property and all spare parts, replacements, modifications for or to the same,
and the benefit of all obligations and warranties given by any manufacturer or
supplier of the same to or in favour of the Client and the benefit of all
maintenance agreements relating thereto entered into between the Client and
any third party;

(d) by way of fixed charge all plant, machinery and equipment specified in
Schedule 2 and all spare parts, replacements and modifications for or to the
same and the benefit of all obligations and warranties given by any
manufacturer or supplier of the same to or in favour of the Client and the
benefit of all maintenance agreements relating thereto entered into between
the Client and any third party;

(e) by way of fixed charge all plant, machinery and equipment and all spare
parts, replacements and modifications for or to the same other than those
specified in Clauses 3.1(c) and 3.1(d) now or hereafter owned by the Client
and the benefit of all obligations and warranties given by any manufacturer or
supplier of the same to or in favour of the Client and the benefit of all
maintenance agreements relating thereto entered into between the Client and
any third party (but excluding any plant, machinery or equipment forming part
of the Client’s stock in trade or work in progress);

(f) by way of fixed charge all Non-Vesting Debts;
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{m)

(n)
{0)

by way of fixed charge all Other Debts;
by way of fixed charge all the goodwill and uncalled capital of the Client;

by way of fixed charge all stocks, shares, bonds and securities of any kind
present and future legally or beneficiaily owned by the Client and all dividends
and other rights relating thereto;

by way of fixed charge all present and future patents, patent applications,
trade marks and service marks (whether registered or not), design rights
(whether registered or not), copyrights and all other intellectual property rights
whatsoever and all rights relating thereto (including, without limitation, by way
of licence) legally or beneficially owned by the Client;

by way of fixed charge:
(i) the Credit Insurance Policy; and

(if) all claims and proceeds made and/or paid pursuant to the Credit
Insurance Policy;

by way of fixed charge all benefits relating to all other present and future
contracts and policies of insurance from time to time taken out by or on behalf
of the Client or (to the extent it has) in which the Client has an interest and all
claims and returns of premium relating thereto;

by way of fixed charge: all benefits relating to all other present and future
contracts of trade other than to the extent purchased by Santander pursuant
to the Sales Finance Agreement or charged to Santander pursuant to Clause

3.1(f) or 3.1(g);

by way of fixed charge its rights under the BPA;

by way of floating charge the Floating Charge Property.

32 The Client agrees that upon the Security Holder's request it will promptly assign
absolutely {subject to a proviso for reassighment on redemption) all of its present and
future right, titte and interest in and to the Credit Insurance Policy and/or all claims
under that policy and all proceeds of those claims under that policy.

3.3 The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply to
the floating charge in Clause 3.1(1), which shall be enforceable at any time on or after
the Enforcement Date.

3.4 So far as permitted by law and notwithstanding anything expressed or implied in this
Debenture:

(a)
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if the Client creates or attempts to create any Encumbrance over all or any of
the Charged Property without the prior written consent of the Security Holder
or if any person levies or attempts to levy any distress, execution,
seguestration or other process or does or attempts to do any diligence in
execution against any of the Charged Assets, the floating charge created by
Clause 3.1(1) over the property or asset concerned shall thereupon
automatically without notice be converted into a fixed charge; and



3.5

3.6

4.1

(b) the floating charge created by Clause 3.1(l) shall automatically be converted
into a fixed charge on the Enforcement Date.

Notwithstanding anything expressed or implied in this Debenture but without
prejudice to Clause 3.3, the Security Holder shall be entitled at any time by giving
notice in writing to that effect to the Client to convert the floating charge over all or
any part of the Charged Property into a fixed charge as regards the assets specified
in such notice.

The Client will not without the Security Holder's prior written consent create or
purport or attempt to create or permit to subsist any Encumbrance upon the Charged
Property nor sell, transfer, lease, licence, part with possession dispose of or grant
any interast in or relating to all or any part of the Charged Property save that the
Floating Charge Property may be disposed of by way of sale at full value in the
ordinary course of business as now carried on.

CLIENT’S OBLIGATIONS
The Client agrees that it will:-

{a) not sell, transfer, lease, licence, part with possession or dispose of or grant
any interest in or relating to all or any part of the Charged Property without the
prior written consent of the Security Holder save as authorised under Clause
3.6

{b) during the continuance of this Debenture:-

(i) pay into a current account or a separate designated account (as the
Security Holder may require) with the Bank all moneys which it may
receive in respect of the Other Debts hereby charged and (subject to
any rights of the Bank in respect thereof) pay or otherwise deal with
such moneys standing in such account in accordance with any
directions from time to time given in writing by the Security Holder,

(i1 if called upon to do so by the Security Holder execute a legal
assignment of such Other Debts to the Security Holder in such terms
as the Security Holder may require and give notice thereof to the
debtars from whom those debts are owing or incurred and take such
other steps as the Security Holder may require to perfect such legal
assignment;

(iii) deal with such Other Debts in accordance with any directions from
time to time given in writing by the Security Holder (subject to any
rights of the Bank in respect thereof) and in default of and subject to
any such directions deal with the same only in the ordinary course of
getting in and realising the same (but not sell, assign, factor or
discount the same in any way),

(iv) permit the Bank to furnish directly to the Security Holder from time to
time upon request full statements and particulars of all the Client's
accounts with the Bank and such other financial statements and other
information respecting the assets and liabilities of the Client as are
from time to time available to the Bank;
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(c)

(f)

(@)
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(V) only deal with Non-Vesting Debts as if they were Debts and their
Related Rights purchased by Santander under the Sales Finance
Agreement and in particular will not bank or deal with any payments
(by whatever method) in respect of the Non-Vesting Debts except by
dealing with them in accordance with the Sales Finance Agreement;

(vi) after crystallisation of the floating charge (if any) created pursuant o
Clause 3.1() into a fixed charge not, except as permitted by the
Security Holder, withdraw any credit balance representing payments
relating to Other Debts from any of the Client's bank accounts;

direct the insurer under the Credit Insurance Policy to pay the proceeds of
any claim directly into the Trust Account and itself hold on trust for the
Security Holder the proceeds of any claim received under the Credit
Insurance Policy and pay any proceeds received by it into the Trust Account,

abtain or cause to be obtained, maintain in full force and effect and comply in
all material respects with the conditions and restrictions (if any) imposed in, or
in connection with, every consent, authorisation, licence or approval of
governmental or public bodies or authorities or courts and do, or cause to be
done, all other acts and things which may from time to time be necessary or
desirable under applicable law for the continued due performance of all its
obligations under this Debenture;

observe and perform all covenants, requirements and obligations from time to
time imposed on, applicable to or otherwise affecting the Charged Property
and/or the use, ownership, occupation, possession, operation, repair,
maintenance or other enjoyment or exploitation of the Charged Property
whether imposed by statute, law or regulation, contract, lease, licence, grant
or otherwise, carry out all registrations or renewals and generally do all ather
acts and things {including the taking of legal proceedings) necessary oOrf
desirable to maintain, defend or preserve its right, title and interest to and in
the Charged Property without infringement by any third party and not without
the prior written consent of the Security Holder enter into any onerous or
restrictive obligations affecting any of the same or agree any rent review
relating to any interest in any of its legally Mortgaged Property or Equitably
Morigaged Property.

conduct and carry on its business, and procure that each of its Subsidiaries
conducts and carries on its business so that its centre of main interest for the
purposes of Council Regulations (EC) No 1346/2000 of 29 May 2000 on
insolvency Proceedings including, but not limited to, its headguarter functions
is located at all times within England and Wales and not move its centre of
main interest to any other jurisdiction without the prior written consent of the
Security Holder at the Security Holder's sole discretion or otherwise reduce in
or divert from England and Wales the substantive management and control of
its business or any of its properties.

punctually pay all outgoings relating to the Charged Property and produce
receipts therefor to the Security Holder on request and comply with all laws
concerning the Charged Property and every notice, order, direction, licence,
consent or permission lawfully made or given in respect of it or any part
thereof;



{h)

(k)

()

(o)

(subject to the rights of any prior mortgagee in the case of the Legally
Mortgaged Property and the Equitably Mortgaged Property) deposit with the
Security Holder all certificates, deeds, documents of titie, deeds of transfer in
blank and such other documents as the Security Holder may from time to time
require relating to the Charged Property or any part thereof,

without prejudice to Clauses 3.5 and 4.1(a) not pull down, remove, redevelop
or materially alter the whole or any part of the Charged Property and keep the
Charged Property in good repair and condition and allow the Security Holder
free access at all reasonable times to view the state and condition of the
Charged Property (though without the Security Holder being deemed thereby
to be a mortgagee in possession);

not exercise the powers of leasing or accepting surrenders of leases
conferred by Sections 99 and 100 of LPA or any other powers of leasing or
accepting surrenders of leases without the Security Holder's prior written
consent;

insure and keep insured those parts of the Charged Property as are of an
insurable nature with such insurer and against such risks as the Security
Holder shall require to their full insurable value with the Security Holder's
interest noted on each policy, produce to the Security Holder the receipts for
each current premium on demand and apply any insurance proceeds in
making good the relevant loss of damage or, at the Security Hoider's option,
in or towards discharge of the Secured Liabilities;

have, maintain and comply with all Environmental Licences needed for its use
or occupation of the Charged Property {or any part thereof) ar for the conduct
of any husiness it is engaged in from time to time and will not do or permit t¢
be done any act or omission which could result in any liability being imposed
on the Security Holder under any applicable Environmental Law;

forthwith on demand pay for an environmental audit of such type as the
Security Holder shall specify in relation to the Charged Property and, in any
event, will permit the Security Holder, its agents, employees, and any firm of
environmental consultants engaged by it, to have full access to all its
properties, assets, books and records for the purpose of carrying out any
such environmental audit;

without prejudice to Clause 4.1(a) not sell, transfer, lease, licence, part with
possession or dispase of or grant any interest in or relating to its goodwill
including diverting or encouraging the diversion of any sales following orders
from customers to any of its Subsidiaries or its holding company (as defined
in section 1159 of the Companies Act 2008) or any of its associates (as
defined in section 435 of the Insolvency Act 1986} or any other party;

not do or cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any
of the Charged Assets.

4.2 The Client hereby warrants that it is not in breach of, and has not incurred or become
subject to, any civil or criminal liability under any Environmental Laws or the terms of
any Environmental Licence and that it has not done or omitted to do anything which
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4.3

5.1

5.2

5.3

54

could impose any liability on the Security Holder under any applicable Environmental
Law.

If the Client fails to carry out any of its obligations under Clause 4.1 the Security
Holder may do so (though without being deemed thereby to be a mortgagee in
possession) and may recover any payments made by it relating thereto from the
Client on demand until which time such payments shall form part of the Secured
Liabilities.

ENFORCEMENT

The powers and remedies conferred on mortgagees by Section 101 of the LPA shall
apply to this Debenture but without the restrictions imposed by Section 103 of the
LLPA and the statutory powers of leasing conferred on the Security Holder shall be
extended so as to authorise the Security Holder to lease and make arrangements for
leases at a premium or otherwise accept surrenders of leases and grant options as
the Security Holder shall think expedient and without the need to observe any of the
provisions of Sections 99 and 101 of the LPA. The Security Holder may exercise all
powers, authorities and discretions conferred expressly or by implication on any
receiver under this Debenture or by statute or common law. On or after the
Enforcement Date the Security Holder may appoint an Administrator over the Client
and paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this
Debenture.

At any time after the breach by the Client of any of its obligations under this
Debenture or any other agreement with a Group Member (including without limitation,
the Sales Finance Agreement) or if the Sales Finance Agreement becomes
terminable by Santander or after request by the Client or on or after the Enforcement
Date, the Security Holder may by instrument in writing executed as a deed or under
the hand of any director or other duly authorised officer appoint any person to be a
Receiver of the Receivership Assets. Any such appointment may be made subject to
such qualifications, limitations and/or exceptions (either generally or in relation to
specific assets or classes of asset) as may be specified in the instrument effecting
the appointment. YWhere more than one Receiver is appointed, each joint Receiver
shall have power to act severally, independently of any other joint Receivers, except
to the extent that the Security Holder may specify to the contrary in the appointment.
The Security Holder may remove any Receiver so appointed and appoint anather in
his place.

A Receiver shall be the agent of the Client and the Client shall be solely responsible
for his acts or defaults and for his remuneration.

A Receiver shall have the power to do or omit to do on behalf of the Client anything
which the Client itself could do or omit to do if the Receiver had not been appointed,
notwithstanding any liquidation of the Client. In particular {but without limitation) a
Receiver shall have power to:

(a) take possession of, collect and get in the Receivership Assets and, for that
purpose, to take such proceedings as may seem to him expedient;

(b} sell or otherwise dispose of the Receivership Assets by public auction or
private auction or private contract or, in Scotland, to sell, feu, hire out or
otherwise dispose of the Receivership Assets by public roup or private
bargain;
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(©)

()
{t)

raise or borrow money and grant security therefor over the Receivership
Assets;

appoint a solicitor or accountant or other professionally qualified person to
assist him in the performance of his functions;

bring or defend any action or other legal proceedings in the name and on
behalf of the Client;

refer to arbitration any guestion affecting the Client;

effect and maintain insurances in respect of the business and properties of
the Client;

use the Client’s seal,

do all acts and to execute in the name and on behalf of the Client any deed,
receipt or other document;

draw, accept, make and endorse any bill of exchange or promissory note in
the name and on behalf of the Client;

appoint any agent to do any business which he is unable to do himself or
which can more conveniently be done by an agent and power to employ and
dismiss employees;

do all such things (including the carrying out of works) as may be necessary
for the realisation of the Receivership Assets;

make any payment which is necessary or incidental to the performance of his
functions;

carry on the business of the Client;
astablish Subsidiaries of the Client;

transfer to Subsidiaries of the Client the whole or any part of the business of
the Client or Receivership Asseats;

grant or accept a surrender of a lease or tenancy of any of the Receivership
Assets, and to take a lease or tenancy of any properties required or
convenient for the business of the Client;

make any arrangement or compromise on behalf of the Client in respect of
the Receivership Assets;

call up any uncalled capital of the Client;

rank and claim in the bankruptey, insolvency, sequestration or liguidation of
any person indebted to the Client and to receive dividends, and to accede to
trust deeds for the creditors of any such person.

A Receiver shall also have all powers from time to time conferred on receivers by
statute without, in the case of powers conferred by the LPA, the restrictions contained
in Section 103 of the LPA.
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55 The Security Holder may from time to time determine the remuneration of any
Receiver and section 109(8) LPA shall be varied accordingly. A Receiver shall be
entitled to remuneration appropriate to the work and responsibilities involved upon
the basis of charging from time to time adopted by the Receiver in accordance with
the current practice of his firm.

5.6 All monies received under the powers conferred by this Debenture shall, subject to
repayment, so far as required, of any claim having priority to this Debenture, be paid
or applied in the following order of priority:-

(a) in satisfaction of all costs, charges and expenses incurred and payments
made by the Security Holder or the Receiver and of the remuneration of the
Receiver;

() in or towards satisfaction of the Secured Liabilities in such order as Security
Holder and the Group Members may from time to time conclusively agree (in
their discretion);

{c) as to any surplus (if any) to the person or persons entitled thereto.

6 FURTHER ASSURANCE & POWER OF ATTORNEY

8.1 Upon request by the Security Holder the Client will at the Client's cost immediately
sign, seal, execute, deliver and perfect all deeds and instruments and do all such
other acts and things as the Security Holder or any receiver appointed hereunder
may require in order to secure the Secured Liabilities or perfect or enforce the
security created by this Debenture or to use the powers given to each of them in this
Debenture,

6.2 The Client by way of security hereby irrevocably appoints the Security Holder and
any Receiver and/or third party appointed by the Security Holder, severally to be its
attorney and in its name and on its behalf:

(a) to execute and complete any documents or instruments which the Security
Holder or such Receiver may require for perfecting the title of the Security
Holder to the Charged Property or for vesting the same in the Security Holder,
its nominees or any purchaser,

(b to sign, execute, seal and deliver and otherwise perfect any further security
document referred to in Clause 8.1; and

{c) otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be
required for the full exercise of all or any of the powers conferred on the
Security Holder or a Receiver under this Debenture or which may be deemed
expedient by the Security Holder or a Receiver in connection with any
disposition, realisation or getting in by the Security Holder or such Receiver of
the Receivership Assets or in connection with any other exercise of any
power under this Debenture and including, but not limited to a power in favour
of any Receiver to dispose for value of any of the assets of the Client over
which such Receiver may not have been appointed and which are located at
real property over which he has been appointed, without being liable far any
losses suffered by the Client.
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7 CONSOLIDATION

The restrictions on the right of consolidating mortgages contained in Section 93 of
the LPA shall not apply to this Debenture.

8 NOTICE OF SUBSEQUENT INTERESTS

If the Security Holder receives notice of any subsequent mortgage, charge,
assignment, security or other interest affecting the Charged Property the Security
Holder may open a new account or accounts for the Client. [f the Security Holder
does not open a new account it shall nevertheless be treated as if it had done so at
the time when it received notice and as from that time all payments made by the
Client to the Security Holder shall be credited or treated as having been credited to a
new account and shall not operate to reduce the amount secured by this Debenture
when the Security Holder received such notice.

9 ADDITIONAL SECURITY

This Debenture is in addition to and shall not merge or otherwise prejudice or affect
any other right or remedy of the Security Holder or a Group Member or any
assignment, bill, note, guarantee, mortgage or other security now or in the future held
by or available ta the Security Holder or a Group Member (whether created by the
Security Holder or a third party) in favour of the Security Holder or a Group Member
in respect of the Secured Liabilities.

10 CURRENCY INDEMNITY

The Security Holder or any Group Member or any receiver appointed by it may, in
their absolute discretion, convert any monies received, recovered or realised under
this Debenture from their then existing currency into such other currency as the
Security Holder or the Group Member or such receiver may think fit and any such
conversion shall be effected at the Security Holder's or the Group Member’s bankers
then prevailing spot selling rate of exchange for such other currency against the
existing currency.

11 LAND REGISTRY

11.1  The Client will notify the Security Holder of any freehold or leasehold property which
it now owns or which it may own after the date of this deed and will, at any time, meet
any cost of registering this Debenture against any property which the Client may
now, or in the future, own at the Land Registry.

11.2 The Client hereby consents to the Security Holder's application to the Chief Land
Registrar in Form RX1 for the registration of the following restriction against each of
the registered titles specified in Schedule 1 (and against any title to any unregistered
Property specified in the Schedule 1 which is or ought to be the subject of a first
registration of title at the Land Registry at the date of this deed):

‘RESTRICTION

No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [date] in favour of [Chargee] referred
to in the charges register or, if appropriate, signed on such proprietor's behalf
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12.1

12.2

13

14

14 .1

14.2

by its attorney, directors and/or secretary.”

In respect of any Property charged pursuant to this Debenture title to which is
registered at the Land Registry, the Client hereby represents and warrants that the
security created by this Debenture does not contravene any of the provisions of the
memorandum and articles of association or any other constitutional documents of the
Client.

SUSPENSE ACCOUNT AND SET-QOFF

The Security Hoider or a Group Member may at any time and without prior notice to
the Client forthwith transfer all or any part of any balance standing to the credit of any
account of the Client with it or any other Group Member to any other account of the
Client with it or any other Group Member or combine or consolidate the Client’s
accounts with, and liabilities to, it or any other Group Member or set off any liabilities
in or towards satisfaction of any of the Secured Liabilities.

The Security Holder, a Group Member or any receiver or other third party appointed
by the Security Holder may at its discretion credit all or any monies received by it
under or in refation to this Debenture to a suspense account and hold such monies
on such account for such period as either thinks fit pending its application in or
towards discharge of the Secured Liabilities. Any Group Member may rely on this
clause 12 subject to the provisions of the Contracts (Rights of Third Parties) Act
1899.

TRANSFERS & DISCLOSURES

The rights and obligations of the Security Holder and each Group Member under this
Debenture are transferable by the Security Holder or the relevant Group Member and
references in this Debenture to the Security Holder or a Group Member shalt include
its successors and transferees, The Client may not assign, transfer or make any
declaration of trust of any of its rights or obligations under this Debenture. The
Security Holder and each Group Member may disclose any information about the
Client to any person to whom it is proposing to transfer or has transferred this
Debenture. Any Group Member may rely on this Clause 13 subject to the provisions
of the Contracts (Rights of Third Parties) Act 1999.

EXPENSES AND INDEMNITIES

The Client will on demand pay all professionals' fees (including VAT) and any other
costs, charges or expenses (on a full indemnity basis) incurred by the Security
Holder or a Group Member and any Administrator or Receiver in connection with the
actual or attempted perfection, preservation, defence or enforcement of this
Debenture or the preservation or disposal of any Charged Property or the exercise of
any power under this Debenture or any amendment, waiver, consent or release of
this Debenture.

The Client will on demand indemnify the Security Holder, or a Group Member and
any Administrator and any Receiver and any of its and their officers and empioyees
and any attorney, agent or other person appointed by the Security Holder or a Group
Member under this Debenture {each an “Indemnified Party”) in respect of all costs,
losses, actions, claims, expenses, demands or liabilities whether in contract, tort, or
otherwise and whether arising at common law, in equity or by statute which may be
incurred by, or made against any of them at any time relating to or arising directly or
indirectly out of:
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14.3

15

151

15.2

15.3

15.4

15.5

15.6

15.7

(a) anything done or omitted to be done in the exercise or purported exercise
of the powers contained in this Debenture:

(b) a claim of any kind (including one relating to the environment) made or
asserted against any Indemnified Party which would not have arisen if this
Debenture had not been executed: or

(c) any breach by the Client of any of its obligations under this Debenture:

unless, in the case of Clauses (a) and (b), it was caused by the negligence or wilful
misconduct of the Indemnified Party,

Neither the Security Holder nor any Group Member nor any receiver nor any officer
nor employee of either of them shall in any way be liable or responsible to the Client
for any loss or liability of any kind arising from any act or omission by it of any kind
(whether as mortgagee in possession or otherwise) in relation to the Charged
Property, except to the extent caused by its own negligence or wilful misconduct.

MISCELLANEOQOUS

No failure to exercise, nor any delay in exercising, on the part of the Security FHolder
or any Group Member, any right or remedy available to it under this Debenture or
otherwise in respect of the Secured Liabilities shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exercise
of or exercise of any other right or remedy. The rights and remedies provided in this
Debenture and in any other agreement providing for or entered into in connection
with the Secured Liabilities are cumulative and not exclusive of any rights or
remedies provided by law. Any Group Member may rely on this Clause 15.1 subject
to the provisions of the Contracts (Rights of Third Parties) Act 1999,

Any waiver by the Security Holder of any term of this Debenture or any consent ar
approval given by the Security Holder under it shall only be effective if given in writing
and then only for the purpose stated and subject to any terms and conditions
imposed by the Security Holder.

If at any time any one or more of the provisions of this Debenture is or becomes
illegal, invalid or unenforceable in any respect under the laws of any jurisdiction the
legality, validity or enforceability of the remaining provisions of this Debenture shall
not in any way be affected or impaired as a result,

Any certificate signed by a director or other authorised officer of the Security Holder
or a Group Member as to the amount of the Secured Liabilities at the date of such
certificate shall, in the absence of manifest error, be conciusive evidence of such
amount and a binding obligation of the Client.

The meaning of general words introduced by the word "other” is not to be limited by
reference to any preceding words.

The paper on which this Debenture is written is and at all times remains the property
of the Security Holder even after the discharge of this Debenture.

Unless expressly provided to the contrary in this Debenture, a person who is not a
party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Debenture.
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15.8  This Debenture may be entered into in any number of counterparts, each of which
when executed and delivered may be treated as an original.

16 NOTICE

16.1  Any notice to or demand upon the Client under this Debenture shail be treated as
being properly served upon it if it is personally handed to one of its directors or to the
Company Secretary or if it is delivered or sent by letter to the Client at its registered
office or its principal place of business or is sent by facsimile. Such notice or
demand shall be deemed served:-

(a) if personally handed to one of the Client's directors or to the Company
Secretary, when handed over;

(b) if sent by first class post on any day, at 10.00 am on the next day (or if the
next day is a Saturday, Sunday or any date upon which no delivery of
letters is made then at 10.00 am on the next day on which letters are
delivered);

(c) If sent by facsimile, at the time of despatch (whether or not actually
received).

17 LAW AND JURISDICTION

The proper law of this Debenture both as to form and substance shall be the Law of
England and Wales and the Client hereby submits to the jurisdiction of the English
Courts but without prejudice to the Security Holder's right to bring proceedings in the
Courts of any territory in which the Client carries on business or may have assets.
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SCHEDULE 1
Freehold and Leasehold Property

1. Registered Land

London and District Borough/County Title Numbers Description

None

2. Unregistered Land
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SCHEDULE 2
Plant and Machinery

None
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SCHEDULE 3
Sales Finance Agreement

The Sales Finance Agreement entered in
about the date of this Deed and an
from time to time.

to between the Client and Santander dated on or
y variation or supptement thereto or replacement thereof



IN WITNESS WHEREOF the
hereafter appearing and have de

SIGNED as a deed by
TRADERIVER (UK) LIMITED acting
by , @ director and

by , @ director/secretary

Signed as a deed by

as aftorney for Santander UK plc under a
power of attorney dated 20 December 2010
in : . .

Address: 3" Floor, One Cornwall street. Birmin
service as the Security Holder may notify to the C
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parties hereto have executed this deed in the manner
livered it on the date hereabove written,

Director

Director/Secretary

Withess

Full Name

Address

Occupation

gham, B3 2DX or such other address for
lient.



