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Companies House

M R01 (ef)

Registration of a Charge

Company Name: NORTHBRIDGE RETAIL LIMITED
Company Number: 13599296

Received for filing in Electronic Format on the: 26/04/2022 XB2RUOOA

Details of Charge

Date of creation:  20/04/2022

Charge code: 1359 9296 0001

Persons entitted: HSBC UK BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 13599296 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13599296

Charge code: 1359 9296 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th April 2022 and created by NORTHBRIDGE RETAIL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th April 2022 .

Given at Companies House, Cardiff on 29th April 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




DEBENTURE
~Dated gui Eltfog 22

THIS 1S AN IMPORTANT LEGAL DOCUMENT. WE RECOMMEND THAT YOU OBTAIN INDEPENDENT LEGAL -
ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGN IT B

Northbridge Retall Limited with registered number 13509206

HSBC UK Bank ple (Registered in England, number 08928412), whose address for
‘Service for entry on the ragister i3 HEBC UK Bank plg, Customer Service Centre
‘BX8 SHB or.another entity that it fransfers its rights and/or obligations under this
Debénture to.. :

By erﬁermg into this Debenture you are ‘giving us security aver all your assels.

You give us security under this Debenture for the payment of any amounts owed by
vou to us whether now or in the fulure and whether owed jointly or severally {the
‘Tabi’),

' Bank Reference; SC4B98320694

' F{ﬁrm.'cf charge ?Eie&' at t?x%—:’ Land Régist’ry’ u'ncﬁér refarence; 'MD"%SQGD o o

" HBUK Debenturs D1 {83f21 reviééon}. N . e
: L PEge ol 14



1T

12

24

2

3.1

. HBUK Debenture D1i (03/21 fevision)

MEANING OF CERTAIN WORDS

' The definitions in the Key Debenture Détails table apply to the rest of s Debentire.

In this Debenture:

1.2 aperson includes 2 body Cbrpdr’ate‘; .

122 when we use the singu!ah ifat incliides the plural and vide versa; -

123 whenwe refer to & statute or seclion of a statute, that includes any modifi catam OF re eaacimarﬁ of '
tnat statue; : : S '

124 - areference 1o the word “including’ or ‘includes’ means ‘ricluding without limitation’;

125 . when we use the term ‘Chargad Assets’ we mean the assets referred to in clauses 31,1 fc_i%.’ﬁ'.d% -

inciusive:

128 when we Use ‘ii’se term thns il}eberzéu{e we mean {has debenture;

12T when we uss the term "HSBC Group' we mean HSBC Hafdings pic its sui:’yszd‘ames (havmg t?ze

meaning i sectior 115% of the Companies Act 2008) and ziny associated and!oraﬁ% ated cam;‘)aﬂ

1.2.8 " "when we use fhe tarm 'LLF we mean s ismltec% liability pai’tﬂersiﬂ!p under the am;ted Lai:ssésty

" Pertnershins Act 2000,

| _WW YOU AGREE TO PAY US .

- You will pay us, én demand, the Debt.

We will sharge you interest in accordancs with any agreement batwaen yoa and os or (f there i o agresment)

&t arate of 3% per year above the Bank of England base rate (as such base rate may change, and whenever

such base rate is less than zero i shall be deemed {o be zere), from the date of demand untii the date on which

- you make the payment, if you fail to pay us in accordance with our demand.

THE SECURITY YOU GIVE US

. You give us, with full title guaréntee,. and as continuing Sécurity for the payment of tha Dabt:-

311 - alegal mortgage over all freehold (including commonhiold) and leasshold land that you own a‘n‘aiﬂdiﬁg _ '

“the land set outin part 1 of the schedule in this Debanture;

342 . afistfixed charge (excent as alreacdy morgaoed to us abox}e} over all vour preseni and future right,

itle and infgrest in or to-

(] any freshald (including !cammonh'béd) or leasehold land and al buildings; fixtures and -
ittings on it

(b} any chattels othet than your stock in trade of wcrk#nwpmgresé;

ey o the benefit of all rights, documents, undertakings and warranties relating to any land or
other properly mentioned above and/or to any frade of business from time o time carriad
on by you;
Sy al amounts due or owing 1o you fogethér with any rights ydu have in relation to those .
' o amounts; :
{e). any credit balance on any account you have with us; - .'
m any credit balance on any account you have with any persoﬁ other than us; )
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3.3

4.7 -

42

43

5.1

HBUK Debenture D11 {03/21 revision)

) .'(gj - all your goddwiii and'unca%ied.capita?;

R “all 'si'ocks‘,'sha?;es;débéniures, bondé, loan capital and other securities and all rights and
income agising from these;

{iy - the benefit of al agreemants récord?r@!oaﬁé, creditor other financial accommodation you
- provide o any person;

' (}}' ol rights under policies of insurance {except as assigried 'bé!ow};'

K all intellectual property:”

3130 an absoluts assignment (subject 1o'a proviso for resssignment on the irrevocable discharge in full of

“the Debty of all vour present and future right, title and interast in of to:-

() {except as morigaged or charged to Us above) all rents and other sums due to your under -

any lease or other right of occupation of vour rea% property and any related guarantes or

“other securnily;

{by - allrights under p@iécées of imsuraﬂéé; and

314 3 ﬁoaténg chargé over all your present or fullre assefs and uhdertaking except as effectively

- mortgaged, charged by way of fixed charge or assigned under this Debenture.

. You will hold any Charged Asset on trust for us if the security over that asset is ineffective. _

Aryy security over any hedging or dertvative contract under this Debenture, will be a charge and will only be™
over the net amount owed.

| WHEN OUR FLOATING CHARGE CONVERTS T0 A FIXED CHARGE

- Hwe tell yvou, we can convert the floating charge created on any asset under this Debenture inta a fixed chargs
{and vou will no longer deal in any way with the asset without our prior written consent) i

_' 414 this Deberiture becomes enforceable: or

412 _ ‘we think the asset is in danger of seizure or sale Under any legal p;“'cs'céss of is in jeopardy, or ifwe

- sonsider it necessary to protect the security created by this Deberiure or its priority.

The floating charge crealed under this Debenture will convert attomatically into fixed charges if:

427 any of the events in clauses 8,1.3 to 8.1.7 inglusive, ocour;

4.2.2 o Yo creste or atiempt jLe Create ahy type of securily dvar any Gf yaur assets except any arising by
operation of law and in the ordinary course of trading, any created in our favour, any expressly
permitted in any other agreement between you and us or any created with our prior written consent.

423 any other floating charge over your assets converts into & fixed charge; or

424 anyacton is taken or any court order is made which adversely affects any of your asssts,

The floating charge created under this Debenture may rot be converted into a fixed charge solely by reason’
of cbtaining & moratorium {or anything done with a view to obtaining 2 moratorium) under Part A1 of the

. Insolvency Act 1980 unless it is a floating charge referred o in section AS2{4} of Pari 1 of the Insoivency Act
- 1986,

OWHAT “‘;"'{3%} AGREE NOTTO DO

N Uﬂiegs we g ve ol Qi’iOF written cmnsant YOU W will nct

Page 3of 14



541 cresteorallsw ahy type of security to exist over any of your assets except any arising by operation
of law and in the ordinary course of trading, any created in our favour, any expressly permitied in any
other agreement behween you and us and any set oul in part 2 of the schedule to this Debenturs;

B2 desl with amounts due or awing 1o you except #s expressly sllowed in this Debanturs; or L

-51.3 'dispase, part with possession (except for the purpose of necessary repair or maintenance) or share
usa of any Chargaed Asset other than assels only subject 1o a floating charge in the ordinary course
of your business;

£ 0 BRESTRICTION AT THE LAND REGISTRY

- B You consent to us making an application to the Chisf Land Registrar to enter the foiiov&mg restriction against -
' the title of any land or property which is or becomes registarad at the Land Registry and which is secured
under this Debenture: |

- "No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor of any
registerad charge, not being a charge registered before the entry of this restriction, is to be registered without .
a wrillen consant signed by the propristor for the fime being of the charge dated in favour of HSBC
UK Bank ple refarred to in the charges register.” ' o

7. -] YOUR OBLIGATIONS TO US
© 7.1 Whilst this Debenture is in place you will:
Insuranioe

711 keep your business and assets insured with & reputable insurer against risks that a business carrying
"~ on the same or similar business would usually insure against and send us coples of any policies and
premium receipts if we ask for them, We may arrangs such insurance at your expensg if you don't.
7.1.2 . make sure we are noted on your policies of insurance, or if we ask, make sure we are co-insuried.

7.3 . comply with sl vour obligations under the policies of insurance and tell us if you expect to make a
claim.

714 hold any payment you recelve under the policies of insurance 6n trust for us and, if we ask you to,
- you will use it 1o make good the relevant loss or damage or to reduce the Debt :

CTAE keeb the Céafged Assels it good condition and vou won't do, 6r fall to db, éﬁything' which in our
reasonable opinion may adversely affect the value of the secuwrily ken under this Debenture or the
. vahie of the Charged Assaets or our ability to enforcs our rights relating o those Charged Assetls.
Breaches by you .
746 tell usif you brsach or are likely to breach any law or regulation affecting any Charged Asset.
© 717 tell us if you breach this Deberiturs of any other agresment betwesn us ¢r if there is dny material
: " itigation or similar procsedings which affect vou or, if vou are part of a2 wider group of entities, any of
your group companies andfor LLPs. .
. Alterstions
7.1.8 uniess we have giver you our prior witieh corisént, not:

{a) oull down or femove the whole, or any part of, any building forming part of the land charged
by this Debenture, :

(b) -~ remove any of the fixtures or ﬁtﬁﬁgs an ara.y land chér‘ge‘d by this Debenture.

© - HBUK Debarture D1i (03/21 revision) S
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{c) axcept o make 'he'cesééry' repairs, or to replace with a belter replacement, remove any
plant and machinery you use.

Your use of the 'ﬁi.?m}”g:;mr% Assels

748 comply with standards of good a’%ar;agérhen’t appropriate for any frade or business YOU carry on on
' any land charged by this Debenture and any authorised planning use,

7.1.10 hiold and comply with all autherisations you nsed for owning & using the Charged Assetls.

7441 tellusif you receive any communication from any public body or authority which affecis any Charged
. Assel.

7442 pomply with ehy lease or other agreamant which af?ecis’yéur use or possassion of any Charged
CAssels.

7443 pay all amolnts due in respect of any land 'Cﬁérged' by this Debenturs when dus.
Developmentof fand -

-+ 7114 unless we have given you our prior written consent, notr

.(a) . garfy out or allow any developrient on any land charged by this Debenture.
{by - change of affow a change of use of any land charged by this Debenture.
(¢} - negotiate, settle or waive any claim for loss, damage or compensation affecting any land

charged by this Debenture.

Cod)y - Capply for any grant or do anything which may result i any land charged by this Debenture
- being subject to a statutory charge.

L é%w%
7115 i we ask you, confirm where any Charged Assetis.

7A1E givé us, and éﬂy parson we authorise, accéss at all reasonable times and on reasonable notice, o
- any records of yours related 1o any Charged Asset or the place it is held including to value Tt at your
expenss.

" Réstrictions on registration and no propristary interests

S7A7  unless we have giveh vyl our prior written consent, méke.safe'ti‘aat o parson other'than you will be
' - registered as proprietor of any land charged by this Dehbenture. '

7148 ensure that, other than with oﬁr'pricr written consent, no person hecomes entiied fo a proprietary
right or interest which may adversely affect the value of any land charged by this Debeanture.

How vou will deal with book debis |

7119 collect in and realise debts in the ordinary coursé of business and you won't use fac%oréng or invoice
- discounting. . :

7.1.20  pay any amounis you receive in settlement of a debt or in connection with a Charged Asset into any
- account we tell you to {your current account with us if we don't) and if we tell you to you will only ™
- make withdrawals with our prior written consant and will hold any amounts you receive on trust before

-.you pay them into that account.

CYou will give us Bie docuiments

HBUK Debenture D1i {03/21 revision) - s
' Page 5of 14



8.1

9.1

10

HBUK Debenture D1i (03/21 revision)

7421 ifwe ask you, deposit with us documents 'shoWéﬁg that you owr the Chargéd Assets,
Further a%m‘&m%ﬁ% o will provide

7122 #we ask you, fully co-operate with Us and do what we reasanably ask yous to do:

{a) in connection with:
iy any interest conferred or intended to be conferred on us by, or
iy - any of our fights, powers or remedias under,

this Débémureﬁ
(b 6 create, perfect or brotect any security intended to be created by this Debenture:

e} - to enable us to sell or dispose of any Charged Asset.

WHEN WE CAN ENFORCE THIS DEBENTURE

_ This Debenture will become enfarceable if any of these events doour:

8.1.1 any of the Debt is not paid or discharged whan dus; -

842 you breach any of vour obligations under this Debentare;

813 you enter into, or seek o propose, any composition ar voiﬁmary arrangement with your creditors or

scheme of arrangement of, or restructuring plan relating to, your affairs;

- 8.1.4. - you are unable, or admit you are unable, to pay your debts as they fall due ﬁ?'ydﬁ Suspénfﬁ, or

threatan to suspend, payment of your debts;

-85 Tanact, whather by you or another person, which either amounts to, or could d?rea"aiy resul m aformal -
siep being taken for a moratorium and/or the receivership, administration, bankrupioy, liguidation,

dissolution, sequestration or analogous proceedings of, or In respect of, you;

- BB any action is taken or any court order is made which adversely affecis the wholé or a material partof -

your assets;

BT any event jeopardises all or any part of the security created by this Debeniure: -

8.1.8 any other guarantes of seclrity in favour of any member of the HSBC Group in respect of the Debt

" or any Charged Asset becomes enforceabls;

8.1.9 . any other event occurs which has been agreed by you and us as an event which makes this’

Diebenture enforceable,

OUR ??;?ﬁ?%”ﬁ" OF APPROPRIATION

If the security created by this Debentura is a "security financial collateral grranigemant” and the assets secured - -
by this Debenture (the 'Securad Assels) are "financial collateral” for the purpose of the Financial Collatersl
Arrangements (Mo 2) Regulations 2003 (the 'Regulations”, we will have the right al any time afler this
Debenture becomes enfarceable, to appropriate alt or any part of those Secured Assets in or towards discharge

of the Debt.

The Vaiﬂe'ef‘; the appropriated Secured Assets will be, if cash, the amount of ca'sh'a'ppropr%a{eﬁ and, if another
~ type of security, determined by us by reference to any publicly available market price or by such other means
as we (acling reasonably) may decide. You agree that any such determination by us will constitute a

commercially reasonable valuation for the purposes of the Regulations.

QUR RIGHT TO APPOINT AN ADMINISTRATOR OR RECEIVER
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1.6.2"_ _'
103

?ﬂ.z;'
10.8

08

40,7

11

127

" HBUK Debenture D1/ [03/21 revision)

The fioating tﬁarge ére"atéd-téy this Debeniure is intended to be 3 qualifying floating charge as defined by

" paragraph 14 of schedule B1to the insolvency Act 1986,

We méy appoint ane or More persons to be an administrator in respect of 'yfeu"aﬂ'd take ény steps to do 5o st

' any time aﬁerihas Debenture becomes enforceable

‘Wae may ap;;om’t ONE O Mors persons to be & recaiver of any Charc;ed Assel if you asf—f us io of gt any tsme

after the Debenture becomes enforceable

We tan remove ar‘sy persara appo ns:ed io be a receiver uﬂder thss Bebeniure and if we want to, appoint a

Crep lacement raceiver,

If there i3 more than ona receiver at the same tims, each of them will be sepafate!y emu%ed to exercise al the

“powers conferred on a recelver, unless the document appointing them confirms otherwise,

We are not allowsd to 'ag;'p'eint.‘a receiver solely as & fesult of the obtaining of a moratorium (or anything done ;

“owith @ view to obtaining a moratorium) under Part A1 of the Insclvency Act 1888 other than in respect of
- floating chafge referrad o in section AS2(4) of Part A1 of the insolvency Act 1886,

- Amy receiver will be yaur agent and vou will be responsible for his acts, defaults and remurieration af such rate '
~as we agree with the receiver without the restriction in section 108(8) of the Law of Property Act 1928,

T NOLIABILITY AS MORTGAGEE IN POSSESSION -
" We will fiot, and rio receiver will: be liable tb account as mortgages in possession in respect of all or any of the

Charged Assels or be liable for any loss upon reglisation or for any neglecl or default (unless wilful} of any
- nature-whatsoever In connection with all or any of the Charged Assels.

- You may not take procesdings against z—my of our officers, employees or agents in respeét of any claim you
"~ may have against us or in respect of any act or omission of any kind by that officer, empioyee or agent in

relation o this Debenture and any of our officars, empiovess or agents may rely on this clause.

TEDWERS OF RECEIVER

. "Aﬁy receiver may (Oﬂ..b@ﬁaif. of the' recsiver, you or your directors (in the case of 12.1.8)) in addition to the
“powers given to recelvers by the insolvency Act 1880 and the Law of Property Act 1825

' 12,11 sell, grantoraccept & surrender or variation of a lease of, or otherwise dispose of, or daat with, all o

any of the Charged Assets {including disposing of fixtures and fitlings separately from the premises
- to which they are fixed) in such a way and on such terms and conditions and for such consideration
. as the receiver thinks fit :

247 take péssessioré of and get in, all or aﬁy of the Charged Assets

"12.1.3 . take, defend or parti mpaie in any pmceedmgs (iricluding arbitration pz{}ceedangs) or make any

T arrangement or compromise batwesn you and any person.

1214 .carf‘;}' t}n,.'m'éﬁ'agé, ﬁevaie;ﬁ; reconstruct, am‘aig.amate or diversify any business that has been carried

" at any time using all or any of the Charged Assets.

42,15 . carry out of complets any improvement, development or repairs to any Charged Asset,

12,16 . make condifional or unconditional calls in respect of your uncalled capital with all the powers

conferrad on directors under your articles of association.

12,17 appoint managers, officers, servants, workmen, nominees, agents and advisers.

12.1.8 . without affeciing the indemnity in clalse 20, arrange with any insurer ahy policy of insurance.

12.1.9 delegafe by power of attcmey;of in any other manner, ta any person we approve in writing, ail or
- any of the receiver's rights or powers under this Debenture. :

- Page 7 of 14
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14,
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15.2

153 .

16.

HBUK Debenture D11 (03/21 revision)

12410 - form or aaqusre 2 company &r LLP to be },fcur subs dsary and transfer to that subs;dsary any Cbarged
Assets, .

12,111 gurﬁhase lesse or otherwase aﬁqu re any interast in any of your asselfs.

12412 appl y for {in the name of & nominas or otherwi ,Je} any isoence consent of permit ihe receiver thsﬂks o

desirabie.

12113 ‘make such lections for VAT purposes as the receiver thinks agpropriate. -

_ 12,114 borrow money for any purpose. and provide security over the Charged Asseis in support of such

barrowing (including if we consent, security which ranks ahead of the security under this Debemture)
on such ferms as the receiver thinks fit,

12115 - exercise any powers we wouild be able to exerdise under this Debesiture,

12,116 do such other acts and things as the receiver may corisider incidental or ﬁeéessaafy to the exerciss

-of its rights or powers under this Debenturs or law,

o _”E’”H?ﬁ ﬂ?&?ﬁﬁﬂh OF APPLICATION OF MONIES

Al monies received, recovered or realised by the receiver {)‘r'(cr% anyéxereise by us of our éﬂforcemen%'powxers
-~ under this Debenture} us, will be appiied in the following order, subject to claims having pr orsty to the security
. created by this Debenture:-

T34 in payment of all costs, charges and experises of (a) the appofntment of the receiver and '(b}. the

- exercige of all or any of the powers of the recefver or us and of any other outgoings properly payable .
" by the receiver or us. .

1312 in payment of remuneration to the receiver. -
1213 in payment to us of the Debt,

1344 in payment of any surplus to yc.u of any sther person entitied 1ot

THE POWER OF ATTORNEY YOU GRANT US

L You, by way of security. irrevocably appoint us, any recsiver and anyone we fransfer our rights and/ar -

obligations to-under this Debenturs fo act on your behalf as your attorney and 8ke any steps that we consider

- necessary in connectian with (i) any interest conferred or intended to-be conferred on us by or (i) any of our -

fights, powers or remedies under, this Debenture and you ratify, or agree to ratify, and confirm whatever an

~attorney does under this clause,

WE HAVE POWERS OF RECE] ’VH‘E ﬁ%%&iﬁ? STATUT {%Q“‘f’ PO W%%S

We may exsrcise any right of :}ower {:an%erred uptn a receiver {whether under this {)ehenture or oiherwase) at

_any time after this Debenture has become enforcesble whether or not a recsiver has been appointed.

At any time after this Debenture becomes enfordeable and whether or not wé are in possession of any of the

Charged Assets:

4524 wewill have the power of sale and other powers confsrred by section 101 of the Law of Property Act

1928 and we can exercise these rights free from the restrictions contained in sections 103 and 109.

1522 we can exercise the powers of leasing, agreeing to lease and aceepting surrenders conferred by
_sections 89 and 100 of the Law of Property Act 1825 and we won't need to comply with any of the
rastriciions in those sections.

We may exercise any right or powar under this Debentire without prior notice o vou,

CDELERATION
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19,

20

201

L2

2L

S22

23

o4,

oa4"
- untit we discharge i in writing even if any of the following or any other matier or thing occurs:

HBUK Debénture D1 (03721 revision)

\We can delegate to any person all or any of sur rights or powers. |

. WE CAN REDEEM PRIOR INTERESTS -

We can redeerm any prior intérest ir the Chaz’géd Assets or arrange the transfer of it to us and sefile an’dpaés

the acoourds to any third party concerned. We can do this al any tme after this Debenture has become

K enforcealble, or after any power given by any interest having pricrity o the securily created by this Debenture.
" has become exercisable,

LON “%f??.ﬁ%%‘ﬁ”é@:}%\é

_ The réstriction on ihﬁ r;ghi of coras&!acia‘f ng mer?gages cmta ned in sect ion 93 of the Law of Property Act 1925
- will notapply to this Debenture.

COUR FOWER TO REMEDY

- We may {but we don'thave to) do all things which in our ressonsble opinion are required to remedy any breach

by yvou of this Debenture,

CINDEMNITY -

You must indemnify us and any receiver on demand against any costs, losses or habilities we or any receiver

“incur:
2011 because of & breash by you of this Debenture; or
20.1.2  in exercising any powers or purported powers under or in conhection with this Debentura.

PROTECTION OF PURCHASERS -

No purchaser or other person deaia‘ﬂg with us ‘or a receiver or any delegate needs 1o

211 ask whather arty power of authorily iﬁaeiﬁg exarcised has arisen and is exercisable or be concerned

with any notice suggesting otherwise;

o2idE - seswhether any authority or délegatédn has i'apse‘c% of 'E}eéa' révoked; or '

21.1.3  ask how any money they pay is going to be used.

COSTS AND EXPENSES

- IFwe think we might, or if we hava fo, enforce or preserve our rights under, this Debenture or have to investigate E

any breach of this Debenture, vou will promptliy an demand pay us on a full indemnity basis our costs and
expenses associated with us taking such action. '

| We will charge you interest af a rate of 3% per vear abova the Bank of England base rate (as such base rate

may change, and whenever such base rate is less than zero it shail be desmed io be zere), from the dale the

“demand is made uniil the date on which you make payment, if vou fail to pay us such cosis and expenses an '
L demand, : .

ADDITIONAL SECURITY, ;’eﬁmw AN E%i%%ﬁ%ﬁﬁ%ﬁ%

-T i Debenture ign add mn to and zﬂdeﬁendent of amf other guarantee or seaunty WhiCh we may hcié at any
~time Tor any of the Debt, Durrights and remeadies under this Debeniure are in addilion to, and not in substitution

for, any rights or remedies provided by law.

&Wﬁ{;wmm& OF BECURITY

The security created under this Debenture and your c}béigé’éi@ns under it shall remain in full force and effect B
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25.

951

26,

261

282

26.3

27

HBUK Debenture DAi '{G.?JZ‘E revigion)

2411 youor any other person:

a) lacks capacity, power or authérity of is subjéct to any insolvency or similar proceedings:

- by undergo a change i members or status {legal or stherwise);
2442 et
| (&) . . -accépi intérm’e.d.iate payment Gr'd%écharge ii’! Whéie or in .p:az.‘t'.of the Debi;' -
(b - makeany new facility available to vou or extend, incfeass, amend, renew or b’zher&isef vary -

o or waive the Debt or terms of any facility or this Debenture in any such case, however
- fundamentally and whether or not resulting in the aebt ar t?HS Leberiture bacoming more
CONErDUS;
(C)._ ~take any action {or do not take any action) against you or any other person in respect of
any assets which you might hold;
() agree to release any ather guarantes of security or to enter info any payment plan with you o
- or any other parson;

{e} _ ' grant time, waiver or consént'to you of gny dther person;

' .{f} . transfer any of our rights under this Dsbenture or the Debty o _
{g} - ‘do, orfail w do, anvthing which might effect the enforceabiiity of this Debanture:

24.1.3 . any offier agreement or security granted by you or any other persan is not enforceable.

Youwaive any right you may have of first requiring us to proceed against or enfofce any other rights of security -

. or claim paymeant fram any persen before claiming from you under this Debenture.

MEW ACCOUNTS:

“We may open a new account or actounts for you if we receive notice of any subsequent charge of ather
interest affeciing any of your agsels,

i we do not open & new acoount then {umie"ss wetell ybu inwriting Dtherwise} aﬂy' payméant from yoﬂ recaived
by us afier the dale of the nofice, will be realed as being paid info a naw account and not in reduction of the

Debt.

We may credit any payment we receive 10 @ suspense account where it will remain for as long 25 we decide
without reducing the Debt

CPAYMENTS MADE 2Y YOU

| _ You must make all paymenzs Wi ?mut aﬂy detiuctacm ar w?hhoid na.

You will promptiy pay to us additional sums ‘that will rﬁake the net sum recewe{ﬁ by us equai o ihe full sum

“payable, had there been no deduction or withholding, if you are required by law to make any deduction or - -
. withholding from a payment. '

You waive any présent or futlire right of set off you have in fespeci of the Debt or paymants undar of in
connection with this Debenture.

CALCULATIONS AND mmsmm&g '

Any rate or armount under this Debenture or in relation to the Debt that we certify or defing will, Uniless there is

a manifest error, be conclusive evidenca of the relevant matter.
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31
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321

320

g3

33.2

33.3

33.4

© HBUK Dsbenture D1i (03/21 revision)

CCCURRENCY CONVERSION

Fayments to Us stiould be fade in the currency in which they are due. If we receive any mdz‘séy which is g

_different currency or if we nead to convert any of the Debt or any order, judgment or award given in relation fo

a paymeant due from you into a different currency, we may convert this at the HSBC Exchange Rate. You must

indemnify us on demand against any costs or losses that we incur because of that conversion.

You waive any fights you may have in any jurisdiction to pay any amount to us in & different currensy or
currency unit to the currency in which such amount is payable.

ARRANGEMENTS WITH OTHERS

) We may grant time, vary, reléase or make any offier arrangement in réépect of the Debt or any security or

guarantee in respect of it. # will not affect this Debenture or vour liability for the Dabt.

- SET-OFF

L We may use any monay you have in any account with us {except for trust or client accounts) to pay off any
- amount owed o us under this Debanture,

U RELEASE OF THIS DEBENTURE

We shall at your request and cost do whatever is neceséary io release and reassign o ycu aut rights uhiﬁe‘r_ '

" this Debenture and the Charged Assets from the security created under this Debenture once the Debt has

been unconditionaily and irrevocably paid and discharged in full and no further Debt is capable of being

ouistanding.
Any release of this Debenture or any Ghérged'ﬁssét from this Debenturg is conditional upon any payment or
- security received by us in respect of the Debt not being aveided, reduced ar ordered to be refunded under any

- law relating to insolvency. Wa shall be entitled to recaver from you the value or amount of any security or
- payment avoided, reduced or ordered to be refunded as if such release had not occurred.

| TRANSFER OF RIGHTS

_.YO'LE can't transfer any of yéua’“ r§gh‘t3:ﬂndabiig‘ai§an3'undeg this Debenture, -

We can transfer any of our rights and ébiigatécns under this Debenturs 1o amydhe. You agrae (o sign any

- additional documents that are required to carry out any such transfer as soon as pessihle afier we ask.

SHARING OF INFORMATION

You consent 16 us sharing any information about you, this Debenturs, the Chargad Assets of the Debt with:

: -any person that we might fransfer or have transferred our rights to under this Debenture ar the Dabt;

_any parson that we tiight enter Into or have entersd into: any sub-parficipation with or any other transaction

under which payments are o be made or may be made by reference to any of the doecuments detailing the

- Debtor any person who might or does invest in or finance such a transaction:
- any company within the HSBC Group:

Cany rating sgency So it can carry out it rormal rating activities -
¥ gag
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33.5

.338.

337

358

34,

350

351

352

36,

- 37.

371

a7

38.

381
382

1N WITNESS of the above, this document, which is intended 1o take effect as a deed, has beén executed by vou and E -

ary person that we have to share that information with in connection with any litigation or similar proceedings;

- any person that we are required or requested to share that information with by any court, regulatory authority .

or similar body, the rules of any stock exchange or under any applicable law or regulation;
any insufer who is or who proposes (o provide insurance o us in réspect of the Dbt and

any affiliates or professicnal advisers of any of the above persons. -

CTHIS DEBENTURE

I any part of this Debenture is unenforceabla, unlawful Uor vaid in any relevant jurisdiction, then that part wil

" be separated from the rest of this Debenture in respeci: of the relevant jurisdiction. The rest of this Debenture
will continue to be valid and enforceable.

NOTICES

L Communication by post

if we send a lefter to you, &t your iast knowa address of reglﬁtez‘ed office, the SGtier will be desmed to be'

received a1 12om two business days after it s posted. iIn this Debeanture ‘business day’ means any day other

- thar 2 Saturday, Sunday or public holiday in the United Kingdom, where we, as a bank, are open for business.

Comnunication by elsctronic channsg

- ifwe send an email to you or use a platform or other electronic channel, the smail will be deemed to be received

at the time it is seni or, as applicable, at the ime the natice or demand is notified to veu on the relevant platform

- or elecironic channel,

COUNTERPARTS

This. Debenture may bs executed i any nufber af colnterparts and this has the same effect as ¥ the

" signatures on the counterparts wers on a single copy of this Debenture.

O THIRD PARTY RIGHTS

Unless expressly provided to the contrary in this Debenture, & person who is nat a party o this Debenture has

no right under the Contracts (Rights of Third Parties) Act 1990 to enforce, or enjoy the benefitof, any term of
 this Debenture.

“The consent of any person wha is nota party to this Debenture 1§ not required to rescind or vary this Déberiture
atany imea. _

 GOVERMING LAW & J%}R&?}i@"ﬁﬂ% —

English law governs this Debenture, its interpretation and any nofi-contractual obligation arising from or -

- connectad with i,

‘We and you submit to the exclisive jurisdiction of the cours of England and Wales in relation to all matters
“({including non-contractual} arising from or in connection with this Debeniure.

signed by us and is now delivered on the date mentioned above.

HBUK Debenture D1i (03/21 revision)
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"?ha scheduls raferred fo above
Part 1

. L {Freehold and/or Eeaseﬁbid iand)
Registered Tile

' Al the prﬁpe&y{iés) cormpriged in the faisoﬁui%ag tiiie(s;} al tha Land Registry:

CTile Mumber - ST o Short descrintion of the property

Anregistered Title
Al the propertylies) now vested in'you and é@mprise@ in the deed(s) referfed to below:

. Short description of the property -~ Date - - Desd/Document - Parties

Part2 ~
o (P%Eér'meﬁgéges or other matters relating fo the propé{t}/ described above)

 Short daé'c‘::ﬁipﬁem of the property - Legal/Mortgage/Charge dated Parties

HBUK Debentufs D1i (D3/21 revision) e
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This iz an important legal document. We mmngfy recommend that you obtain ‘iﬁdép‘énéenf legal advice andmake
sure that you understand it before you sign i, -

Executed as a deed by

Morthbridge Retail Limited

acting by a
director

B (REDACTED) i

NAEEM AMUAD orector -

{name of director]

L N R S

~ inthe presence oft {REDACTED}

Signature of Withess

Print full neme Tf%ﬁmﬁﬁv@ _ Hﬁﬁiﬁﬂ\iw .

. Address
{REDACTED)
Occupation o %ﬁéfﬁ%ﬁﬁ Manager
R

Executed as 2 deed by

Northbridge Retail Limited

acting by .
two direciors or a2 director and the
seoratary

L T

Direcior

{name of direclor)

| Director/Secratary

{name of diractor/secrstary)

For and on behalf of HSBC UK Bank ple

(Z%Mmm

HBUK Debenture D1i (03/21 revision) o
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