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Registration of a Charge

Company Name: PROCOOK GROUP PLC
Company Number: 13679248

Received for filing in Electronic Format on the: 22/04/2022 XB2HCF2Q

Details of Charge

Date of creation:  20/04/2022
Charge code: 1367 9248 0001
Persons entitted: HSBC UK BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MILLS & REEVE LLP

Electronically filed document for Company Number: 13679248 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13679248

Charge code: 1367 9248 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th April 2022 and created by PROCOOK GROUP PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd 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

Companies House s



L . DEBENTURE
- - Dated __£ \"\ !\P\v\/ - : 2044/

THIS IS AN IMPORTANT LEGAL DOCUMENT. Wi RECOMMEND THAT YOU OBTAIN INDEPENDENT LEGAL
ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGNIT

‘Key Debenture Detail

Procaok Group Plc with registered number 13679248 -

HSBC UK Bank plc (Registered in England, number 09928412), whose address for .
service for entry on the register is HSBC UK Bank ple, Customer Service Centre, -
BX8 5HB or angther en tity that lt transfers its rights and/or obhgataons under th!s
Debenture to.

By entering info this Debentuire you are giving Us security aver all your assets.

You give us security under this Debenture for the payment of any amounts owed by
-you to us whether fow or in the future ‘and whether owed jointly or severally (the
‘Debt). .

Bank Refe'rente:z'SC4968812663

Farm of 'Ch'arge-ﬁled'_a't Land Registry tnder reference MD1600D

HBUK Debeénture'—D1i (G3/21 revision) S
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14 The definitions in the Key Debenture. Details table apply to the rest of this Debenture.
o 1.2 Inthis Debenture:
“1.21 a person includés a body COrpo'riaté;
1.2.2 . when we use the singular, that include.s thé plural and vice Qéfsé; -.

1.2.3  when we refer to a statute or section of a statute, that includes any modification or re-enactment of
“that statue;

124 '- a reference to the word 'including' or ‘includes' means 'including without limitation'; -

125, when we use the term 'Charged Assets' we mean the assets referred to in clauses 3.1.1t0 3.1.4
inclusive;

128 : when we use the term 'this Debenture’ we mean this debenturei

'1.2.7  when we use the term 'HSBC Group' we mean HSBC Holdings ple, its subsidiaries (having the
_meaning in section 1159 of the Companies Act 2008) and any asscciated and/or affiliated companies;

o128 .when we use the term 'LLP' we mean a limited liability parthership under the Limited Liability .
~ Partnerships Act 2000.

'. 2. WHAT YOU AGREE TO PAY US -
2.1 You will pay us, on demand, the Debt.
22 We wil charge you interest in accordance with ahy agfeement'between ydu and us or (if there is no ._
- agreement) at a rate 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 it shall be deemed to be zero), from the date of .
demand until the date on which you make the payment, if you faii to pay us in accordance with our

- demand.
-3  THE SECURITY YOU GIVE US
a1 ':You give us, with full fitle guarantee, and as continuing security for the payment of the Debt:Q .

311 a legal mortgage over all freehold {including commonhold) and leasehold land that you own including g '
. the [and set out in part 1 of the schedule to this Debenture,; :

312 afirstfixed charge {except as already mortgaged to us above) over all'yoLlr p.resent and fufure right,
: titte and interest in or to:-

{a) any freehold (including commonhold) or leasehold land and 'all'buildings, fixtures and - -
fittings on i '

(b} any chattels other than your stock in trade or work-in-progress; o
- <) the benefit of all rights, documents, undertakings and warrantios relating' 'to ‘any land or -
. other property mentioned above and/or to any trade or business from time to time carried
- an by you;
"(d) . all amounts dug or owing to you together with any rights you have in relation to those '
' amounts,
[C) any credit balance on any account you have with us,

HBUK Debenture — D1i (03/21 revision) e
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o PN (TN i any credrt balance on any account you have wrth any person other than us

) o aII your goodill and uncalled cap|tal

':} (h) . all stocks shares debentures bonds Ioan cap|tal and other secuntres and all nghts and o

“income ans1ng from these

: RON : :"the benefit of all agreements racordlng loans credrt or otherﬂnancral accommodatlon you.f .

prowde to any person; -
S Ay _'_:'all rrghts under poirc|es of insurance (except as asslgned below)

BN (s R '_all mtellectual property

: the Debt) of all your present and future nght t|tle and interest |n or to -

o _3.1',._3'_'-" “an absolute assrgnment (subject toa prowso for reassrgnment on the vrevocable drscharge in full of_ -

: (a).'_._.._' _--..'(except as mortgaged or charged to us above) all rents and other sums. due to you ‘under o o

-any lease or other nght of occupat|on of your real property and any related guarantee or
: other securlty . .

= _ (b)_ o .'--all nghts under polrcres of insurance: and

. :1:'__.-3.1'.4 a floatlng charge over all your present -ar. future assets and undertakrng except as’ effectrvely'_'-

_ ....33_ .

L

o HBUK Debenture -_D_'ll_'(O..'3..f21 revision). © -

; mortgaged charged by way of f|xed charge or as5|gned under th|s Debenture.

-_":_'You erI ho!d any Charged Asset on trust for us lf the securlty over that asset is meffectrve
o '-;:waan OUR FLOATING CHARGE CONVERTS T0 A FIXED cHAesa o

o, 1 1 th|s Debenture becomes enforceable or

. Cor‘ISIder |t necessary to protect the secunty created by this Debenture orits: prlonty

The floatlng charge created under thIS Debenture WIII convert automatlcally |nto flxed charges lf

__4 2 1 any of the events in clauses 8 1 3to8, 1 7 mclusrve occur

= Any securlty over any hedglng or der|vat|ve contract under th|s Debenture wrll be a charge and wrll only be
. over the net amount owed : : TR : . Lo _ _ o

o : If we tell you; ‘wecan convert the tloatlng charge created on any asset under thls Debenture |nto a flxed charge o
e '_'_.'(and you will: no Ionger deal |n any. way with the asset without our pnor wntten consent) if: o

"--:'4.'1"-.2- e think the asset is in danger of seizure or sale under any. legal process or is in. Jeopardy or lf we

: _"'4.2.2_ R you create or attempt to create any type of secunty over any of your assets except any anslng by g

_"-operation of law and in the ordinary course of trading, any created in our favour, any expréssly . .
- permltted in any other agreement between you and us or-any created with our prior written consent N

o 4'.2:3_'-._"__ any other floatlng charge over your assets converts mto a fixed charge or

- .;. ' 4.2._4’__ o any actlon i taken or any court order is made whlch adversely affects any of your assets '

~Page 3 of 15

-The floatlng charge created under thls Debenture may not be converted into a f|xed charge solely by reason_':

“ - of obtaining-a moratorium (or anything done with a.view to obtaining a moratorium) under.Part A1 of the -

~LIngolvency Act 1986 unless itis a floatlng charge referred to in sectlon A52( ) of Part 1 of the Insolvency Act .
'.-.1935 _ o - : _ e - DR




= 51 a1 '. 'create or allow any type of securlty to eXISt over-any of your assets except any ansrng by operatlon' :
L of law and in'the ordinary course of trading, -any created in our favour, ahy expressly permitted in any
P other agreement between you and us and any set out in part 2 of the schedule to this Debenture

- : 5;1;2_ deal wrth amounts due or owrng to ‘you except as expressly allowed in thrs Debenture or

o 5;1_.:3 _' 'drspose part wrth possessron (except for the purpose of necessary reparr or malntenance) or share o

:-use of any Charged Asset other than assets only subject to a floating charge in-the ordmary course
cof your business; : . _ R :

e -]Resrarcrron AT THE LAND REGISTRY

6.4 'You consent to us makmg an applrcation to the Chref Land Reg|strar to enter the fo]lowrng restnctron agarnst'.

- the title of ariy land or property WhICh is'or. becomes registered at the Land Reglstry and whrch Is secured e

' -underth|s Debenture :

) "-3"No drsposmon of the reglstered estate by the proprretor of the reglstered estate or by the propnetor of any"' .
- registered charge, not being a charge registered before the entry of this restriction; is to be registered without -

‘a written consent signed by the proprietor for the time belng of the charge dated ... ... 7. . infavour 8

; ~of HSBC UK Bank plc referred to in the charges regrster _
i _Youa OBLIGATIONS TOUS e
B ?1 Whilst ifis Debenture is in place you wrll

'_.:_lnsurance |

724 keep your business and assets insured with a reputable insurer against risks that & business carrying

~.onthe same or similar business would usually insure against and send us copies of any policies and .-

premrum rece:pts |f we ask for them .. We may arrange such insurance at your expense if you don't.
R N R __-make sure we are noted on: your polrcres of msurance or rf we ask rnake sure we are co- msured

o '.'?'.-_1..:3' o comply wrth all your oblrgatrens under the polrcles of rnsurance and tell us 1f you expect to make a
Sl .clalm ' L _ .

pe 714 ' '_ hold any payment you recewe under the polrcres of insurance on trust for us. and If we ask you to S
" ' __you wnl use it to make good the relevant Ioss or damage or to reduce the Debt SRR -'

7456 keepthe Charged Assets in good condition and you won't do, or fail to do, anything whichi in our

"' reasonable opinion may adversely affect the value of the security taken under this Debenture of the "~

o ":_3' value of the Charged Assets or our ablllty to enforce our nghts relatrng to those Charged Assets
S Breaches by you . - |
o 7_.-1 .'6 o _teII us |f you breach or are Irkely to breach any Iaw or regulatron affectmg any Charged Asset
."'_?;1.7 tell us |f you breach thls Debenture or any “other. agreement between us or if there is any matenal_ :
L litigation or similar proceedlngs which affect you or, if you are part of a wrder group of entities,. any of
“your group: compames andfor LLPs : ORI _ _ .
"'Alteratlons
":7;.'_1'.8 ' ‘unless we haye'gi\ren you our prio_r_'written cOnsent_; ot

" HBUK Debenture — D1 (03/21 revision) ~ .
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o (a). ' pull down or remove the whole, or any part of, any building forming part of the land charged o

by this Debenture.
" (b~ remove any of the fixtures or fittings on any land charged by this Debenture.
(©)  except to make necessary repairs, or to replace with a better replacement, Eemove any :

plant and machinery you use.

Your use of the Charged Assets

719

- 7.1.10

7411
7112

7413

comply with standards of good management ép'pro.priate for any trade or business you carry on an

- any land charged by this Debenture and any authorised planning use.

hold and comply with all authorisations you need for owning or using the Charged Assets.

tell us if you receive any communication from any public body or authority which affects any Charged '
Asset.

-comply with any lease or other agreement which affects your use or possession of any Charged .
- Assets,

pay all amounts due in respect of any land charged by this Debenture when due.

'Déve!opment of tand

7114

unless we have given you our prior written consent, not: -

(@) carry out or allow any development on any land charged by this Debenture. - _ | _
(b)Y . change or allow a change of use of any land charged by this Debenture.
{c) . negotiate, settle or waive any claim for loss, damage or compensation affectih‘g any land

Access
7.1.15

S 7416

charged by this Debenture.

. ) i .- apply for any grant or do anything Which may result in any {and charged by this Debenture -

being subject to a statutory charge,

~if we ask you, confirm where any Charged Asset is.

--give us, and any perscn we authorise, access at all reasonable times and on teasonable notice, to

any records of yours related to any Charged Asset or the place it is held including to value it at your
expense,

"Restrictions on registration and no proprietary interests

7117

unless we have given you our prior written consent, make sure that no person other than you will be

~ registered as proprietor of any land charged by this Debenture.

7.1.18

ensure that, other than with our prior written consent, no person becomes entitied to a proprietary

. right or interest which may adversely affect the value of any land charged by this Debenture.

 How you will deal with book debts

©7.1.19

" HBUK Debenture — D1i (03/21 revision). *

collect in and realise debts in the ordinary course of business and you won't use factoring or invoice

discounting.
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- 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 consent and will hold any amounts you receive on trust before
-~ you pay them into that account.

o Youwill give us title documents

© 7421 if we ask you, deposit with us documents showing that you own the Charged Assets. |

Further assisiance you will provide

- 7122 if we ask you, fully co-operate with us ‘and do what we reasonably ask you todo: -

81

(a) in connection with:
() any interest conferred or intended to be conferred on us by; or -
- (i) . any of our rights, powers or remedies under,

“this Debenture.
(b)  tocreate, perfect or protect any security intended to be created by this Debenture;

{c)  toenable us to seli or dispose of any Charged Asset.

WHEN WE CAN ENFORCE THIS DEBENTURE
- This Debenture will become enforceable if any of thesé events ocGur:

8.1.1 any of the Debt is not paid or discharged when due;

8.1.2 you breach any of your obligations under this Debenfu're;

8.1.3 . you enter into, or seek to propose, any composition or voluntary arrangémeht'with'your creditors or '_

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

814 you are unable, or admit you are unable, to pay your debts as they fall due or you' suspend, or

e

HBUK Debenture — D1i (03/21 revision) _

~ threaten to suspend, payment of your debts;
8.15. an act, whether by you or ancther person, which either amounts to, or could directly result in, a formal
-~ step being taken for a moratorium and/or the receivership, administration, bankruptcy, liquidation,
dissolution, sequestration or analogous proceedings of, or in respect of, you,

8.1.6 . any action is taken or any court order is made which adversely affects the whole or a material part of '
. your assets;

8.1.7 any event jeopardises all or any part of the security created by this Debenture;

8.1.8 - any other guarantee or security in favour of any member of the HSBC Group in resbect of the Debt"_

or any Charged Asset becomes enforceable;

819 any other event occurs which has been agreed by you and us as an event which makes this
Debenture enforceable.

OUR RIGHT OF APPROPRIATION

"If the security created by this Debenture is a "'schriiy financial collateral arrangement” and the assets secured

by this Debenture (the ‘Secured Assets') are "financial collateral” for the purpose of the Financial Coliateral
Arrangements (No 2) Regulations 2003 (the 'Regulations), we will have the right at any time after this
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e Debenture becomes enforceable to approprtate aII or any part of those Secured Assets inor towards drscharge |
--of the Dsbt. e . o _

" The value of the appropriated'SeCUred' Assets "wlll 'be,: if c‘ash, t.he' amc':unt'of cash appropriated 'a'n'd', if anothe'r '

' type of security, determined by us by reference to any publicly available market price or by such other means - .~ ;

~ -as we (acting reasonably) may decide. You agree that any such determination by us quI constitute a =
" commercially reasonable valuatton for the-, purposes of the Regulations. . L o

10 ;'-.'OUR RIGHT TO APPOINT AN ADMINISTRATOR GR RECEIVER

101 _ The floatmg charge created by this Debenture is. ‘intended to be a quallfylng ﬂoatmg charge as: det"ned by-:-' S
EIRTER paragraph 14 of schiedule B1 to the Insolvency Act 1986 : . . _ ol

- 102 - We may appornt one or more persons to be an admmrstrator in respect of you and take any steps to do S0 at : B 3
S any time after this Debenture becomes enforceable. : SR

."'1'0.3' - We' may appomt one or more persons to be a receiver of any Charged Asset If you ask us to or at any trme_ -
RN after the Debenture becomes enforceable o : . _

S04 '-We can remove any person appornted to be a recewer under th|s Debenture and |f we: want to appornt ai e
SRR _-replacement receiver.. o : - :

- 10,5 - _:If there is more than one receiver at the same trme each of them will be separately entutled to exercise aII the : '
e powers conferred on a recewer unless the document apporntrng them confirms otherwise. - o

U108 Weare ot allowed to appornt 4 receiver solely as a result of the obtalnlng of & Hhoratorium (or anythrng done'_- 8
Lo owith a view to obtaining a moratorium) under Part A1 of the Insolvency Act 1986 other than in respect of a:.
floatlng charge referred to in.section A52(4) of Part A1 of the Insolvency Act 1986 sl

S _' 107 o _;Any receiver will be your agent and you wrll be respon5|ble for hrs acts, defaults and remuneratlon at such rate '
el aswe agree with the receiver W|thout the restriction in sectlon 109(6) of the Law of PrOperty Act 1925

S NOUIABILITY AS MORTGAGEE IN POSSESSION -
IR .:_We wrll not and no receiver wil, be liable to account as mortgagee ln:pos.ses'sion in respect of all or any ofthe _
" Charged Assets or be liable for any loss upon-realisation or for any neglect or default (unless wrlful) of any ENDE
~ - nature whatsoever in connectlon with all or any of the Charged Assets .
112, "'-."You may not take proceedrngs against any of our offlcers employees or agents in respect of any clarm you'_ R
. ‘may have against us or in respect of any act or. omission of any kind by that officer, employee or agent in
- relation to this Debentura and any of our offlcers employees or agents may rely on th|s clause.
2. POWERS OF RECEIVER | g | "

s "12.'_1' : . .'Any receiver may (on behalf of the receiver you or your directors (in the case of 12.1. 6)) in addrtron to the o
R powers givento recewers by the lnsolvency Act 1986 and the Law of Property Act 1925 Sl

B 12._1_._1 oselly grant or accept a surrender or vanatron of & lease’ of or otherwise: d|spose of ar deal W|th all or:-' .
-7 Cany of the Charged Assets (including disposing of fixtures and fittings separately from the premises -
" to which they are fixed) in such a way and on. such terms and condltrons and for such conS|derat|on :
-as the receiver thinks fit T _
: 1212 take possessron of and get |n aII or any of the Charged Assets

o ..-'1:2;1.;3 U take, defend. or partrcupate in any proceedmgs (lncludlng arbltratlon proceedmgs) or’ make any_"_'
- L arrangement or compromrse between you and any person S _ .

) '_ '1'2'..1;.4:_ carry on manage develop reconstruct amalgamate o drversrfy any busrness that has been carrled : '
Lot any trme usmg all or- any of the Charged Assets, :

E 245 carry out or complete any |mprovement development or repalrs to any Charged Asset ": SR

" HBUK Debenture '—-Dti"(d3l2"1'reylsion)' T
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------ _ " conferred on directors under your ariicles of association,
' _ 1217 ~ appoint managers, officers, servants, workmen, nominees, agents and advisers.
1218 “without affecting the indemnity in clause 20, arrange with any insurer any policy of insurance.

1219 delegate by power of attorney, or in any other manner, to any person we approve in writing, all or
any of the receiver's rights or powers under this Debenture.

12,110 - form or acquire a company or LLP to be your subsidiary and transfer to that subsidiary any Charged
Assats.

12411 purchase, lease or otherwise acquire any interest in any of your assets.’ -

12.1.12 - apply for (in the name of a nominee or otherwise) any licence, consent or permi't'fhe receiver thinks
desirable.

12113 make such elections for VAT purposes as the receiver thinks appropriate.
i 12.1.14  borrow money for any purpose and provide security over the Charged As'set's .in supbort of such
- - . borrowing (including if we consent, security which ranks ahead of the security under this Debenture)
on such ferms as the receiver thinks fif.

12.1.15 - exercise any powers we would be able to exercise under this Debenture.

12116 do such other acts and things as the receiver may consider incidental or neceésary to the exercise
of its rights or powers under this Debenture or law.

13, THE ORDER OF APPLICATION OF MOMIES

131 Allmonies received, recovered or realised by the receiver or (on any exercise by us of our enforcement powars
under this Debenture) us, will be applied in the following order, subject to claims having priority to the security -
created by this Debeniure:-

13.1.1  in payment of all costs, charges and expenses of (a) the appointment of the receiver and {b) the
exercise of all or any of the powers of the receiver or us and of any other outgoings properly payable
by the receiver or us.

1312 in payment of remuneration to the receiver,
13.1.3 - in payment to us of the Debt.
' 1314 ' _In payment of any surplus to you or any other persdn entitled to it -
14.'_'_' . 'THE POWER OF ATTORNEY YOU GRANT US
: 14.1- - . You, by way of security, irrevocably appoint us, any receiver and anyone we transfer -our rights ahd.’.or
- obligations to under this Debenture to act on your behalf as your atiorney and take any steps that we consider
" . hecessary in connection with (i) any interest conferred or intended to be conferred on us by or (ii) any of our .
rights, powers or remedies under, this Debenture and you ratify, or agree to ratify, and confirm whatever an
~ attorney does under this clause,

“16.. . WE HAVE POWERS OF RECEIVER AND STATUTORY POWERS

15.1' " We may exearcise any right or power conferred upon a receiver (whether under this Debenture or otherwisé) at
' - any time after this Debenture has become enforceable whether or not a receiver has been appointed.

152 Atany time after this Debenture becomes enforceable and whether or not we are in possession of any of the
Charged Assets;

HBUK Debenture — D1i (03/21 revisioh) e
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o . 5.2:1 - we will have the power of sale and other powers corferred by section 101 of the L'aw of Property Act.

3 '_ -1925 and we can exercise these rights free from the restrictions contained 1n sectlons 103 and 109

o : .15.2.2” we can exercise the powers of Ieasrng agreelng to lease and accepting surrenders conferred by

'q:_;.153 py

g :. 5. .

__-'sections 99 and 100 of the Law of Property Act 1925 and we wont need to comply with any of the -
: -restrlctrons in those sect|ons : _ -

_We may exercise any nght or power under thls Debenture wrthout prror notrce to you

Dl:xLEGATION L

: We can. delegate to any person aII or any of our rrghts or powers
i ws CAN REDEEM PRIOR INTERESTS

~We can redeem any pnor mterest in the Charged Assets or arrange the transfer of rt to us and settle and pass' '

“"the accounts to. any third party coficerned. We can do this at any time after this. Debenture has become
. enforceable, or after any power gwen by any interest havrng pnorlty to the securlty created by this Debenture
' has become exercisable. B o s

 CONSOLIDATION

o - _'The restrlctron on the nght of consolldatrng mortgages contalned in sectlon 93 of the Law of Property Act 1925

'.'2oj.m'

et

21

8 .._._.22;2.

wiill not apply to this Debenture. . .
_'OUR POWER TO REMEDY

ol 'We may (but we don t have to) do aII thmgs wh|ch in our reasonable oplnlon are requrred to remedy any breach S
. by you of this Debenture: = - - L - S

lNDEMNITY

. _You must rndemnrfy us and any recewer on demand agalnst any costs Iosses or [|ab|llt|es we' or any reoeiver.'_' RN
”1.1ncur : . : . . '

_"-20..1 A because of a breach by you of this Debenture of- s
- ?_b 1' 2 : rn exerolsmg any powers or purported powers under or in connectlon wrth thls Debenture

"”Paoracrlom OF PURCHASERS

No purchaser or other person dealrng W|th us or a recewer or any delegate needs to

S '_3 521.1‘1 ask whether any power or authorrty berng exercrsed has- ansen and |s exerdsable or be concernedf-_' o

wrth any notice’ suggestlng otherwrse T

. ~ :21 1 2 -5ee whether any authorrty or delegatlon has lapsed or been revoked or -
o 21 1'-3 ask how any money they pay is gomg to be used

COsTS AND exeauses

If we think we might, or Fif we h'a've'to enforce or preserva our rights under. this Debenturs of have to investigate -

- any breach of this’ Debenture, you will promptly on demand pay us-on a full mdemmty ba3|s our costs and -
- expenses assoclated W|th us taklng such actton R : - . :

We will charge yolul mterest at a rate of 3% per year above the Bank of England base rate (as stich base rate
" may change, and whenever such base rate is less than zero it shall be deemed to be zero); from the date'the =

demand is made untll the date on wh|ch you make payment |f you fail to pay us such costs and gXpenses on -

[ demand:

' H'Bt:J'K-Elebé'nt_ure-:'— D1i (0'_3/2:1' 'revision) _' e
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i o ":__.'ADDITIONAL secuanrv RIGHTS' AND ssmsores
C This: Debenture i in add|t|on to and lndependent of any other guarantee or secunty whtch we may hold at any S
Lo time for any of the Debt: Our rights and remedies under thts Debenture are |n addltlon to and not in substltutron--; R
o .._.:.-for any. nghts or remedres provrded by law. . o0 el : e
oAl EsFecnvsnsss oF SECURITY

R 7 :'_'_.The secunty created under thrs Debenture and your oblrgatlons under |t shaII remam in fuII force and effect. S
. S untrl we: drscharge |t in wntrng even if any of the’ foltowmg or any other matter or thrng occurs R :

' "'-.-_".:_:--241 1 you orany other person

' : :('a)'__ Iacks capamty, power or authonty o.r is subJect to any.rnsolvency .or .srmrlar pr.ocee.drngs =
. (b) _ __..:'undergo a. change in members or status (Iegal or otherW|se) : . i
| _\,'V.e:; BE : RRS R _ .
(a) accept mtermedrate payment or dlscharge i whole. or.in part of the Debt
: :':_ (b) :' ;'.'.make any new facr||ty ava|lab|e to you or extend rncrease amend renew o othenmse vary._'..

=" or waive the Debt or terms of any facility or this Debenture in any such case, however B
A fundamentally and whether or not resultrng in the Debt or thrs Debenture becommg more':_ BRI
. onerous; : : RN _ : S

B : (c) : ﬁtake any’ actron (or do not take any actlon) agarnst you or any other person in respect of'_' B
; -"-._.-:any assets whlch you m|ght hold " = : o

S "(d)' e :'agree to release any other guarantee or secunty or to enter |nto any payment plan wrth you '. o
SR I_oranyotherperson : L Lo

S '(e) '_ : _grant trme wawer or consent to you or any other person
BRI transfer any of our nghts under thrs Debenture or the Debt | | _
. '. _(g)--_f. o do or fall to do anythrng whrch mrght affect the enforceabrlrty of thrs Debenture

E .24 1 3 any other agreement or secunty granted by you or any other person is not enforceable

. "24.'2"_ You wawe any r:ght you may have of frrst requrnng us to proceed agamst or enforce any. other rlghts or secunty' L
Seonlor clarm payment from: any person before clarmmg from you under this Debenture : BERRY

2514 'We may open a new account or accounts for you rf we recerve notrce of any subsequent charge or other '_ o
ce ;nterest affectlng any of yourassets : e L o . e
: _.'2'5';.'2- : -'.'.-"If we do not open anew. account then (unless we teII you in wntrng otherwrse) any payment from you recerved o
Sl by us after. the date of the notice erI be treated as berng pard tnto anew account and not ir reductron ofthe- .-
'Debt"' : : : : _ _ R L AP RRRIOR

L B We may credit any. payment we: recelve to a suspense account where it erI remaln for as. Iong as we decrde -
ST W|thout reducrng the Debt . : : R S -

T PAYMENTS MADE av You

261 o You must make aII payments wrthout any deductlon or wrthholdrng
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sey.
- payable, had there hesn no deduction or wsthhotdtng if you areg requrred by tew o make any deduction or -

2830
oedconnection with this Debenture.

37

28

281

282

80

.31_'.: '
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312
32
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You will promptly pay to s additiona! sums that will make the net sum received by us equal to the full surm
wrthhotdtng from a payment.

You walve an}f present or future rrght ef sef off YOkl hewe in respect ef ihe Debt or paymente under of in . .

o CQLCUE.AT GNS AME CERT ?iCA’%’ES

. Anyrate or amount under this Debentu ré or in re!ation to the Debt that we certlfy ar deﬂne wzll unlees there is
. amanifest error, be conclusive evidence of the relevant matter o .

x cueeene\r cemveee!on :

-Payments to us shoutd be made in the- cuz‘rency in whtch they are dus. If we recet\fe any money which isina. .
different currency or if we need to convert any of the Debt or any order, judgment or award given in relationto ™ -
" a payment due fram you inte a different currency, we may convert this at the HSBC Exchange Rate. You must .
: rndemntfy us on demand agalnst any cests or Iosses that wa incur because of that conversion:

“You: walve any rtghts you may have in any jurisdlctlon to pay any amount to lis In a different currency or
S eurrency unit to the currency in-which such amount is payable .

L -ARRANGEMENT8 W!TH OTHERS

We may grant time, vary, release or make any other arrangement in respect of the Debt or any security or .
- guarantee in respect of it. It will not affect this Debenture or your liability for the Debt. .

- BET-OFF

D We may use any money you haue in any account with: us (except for trust ar cllent accounts) to pay off anttr o

amount OWed fo us under thts Debenture.

" :'F%ELEASE CJF THES DEEENTURE

- We shall at your request and cost do whatever is necessary to release and reassign to you our rights under .~
this Debenture and the Charged Assets from the security created under this Debenture once the Debthas - .
-been uncondmonally and irrevocably pa:d and drscharged in full-and no further Debt is capable of being .~
- outstanding. . . o : . SE

3 Any release of tht's'Debenture or any Cnarged Assét frorn"this' Deberiture is c'onditie'natupen anﬁﬁpay'me'nt or- -
security received by us in respect of the Debt not being avoided, reduced or ordered to be refundad under any :
‘law relating to insolvency.. We shall be entitled to recover from you the value or amount of any seécurity or =~
- payment avoided, reduced or ordered to be refunded asif such release had not cccurred. '
-'..TRANSFER oF R!GHTS S |

_ You can t transfer any of your’ nghts and obttgatiens under thts Debenture

‘We can transfer any of our nghts anct ob!!gatlons under thls Debenture to anyone You agree to 5|gn any -
“additional documents that are required to carry out any such transfer as soon as possible after we ask. .
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a3 -"'_ﬁ"'-"sr-r'A'R'r'Ne'or«*‘*rur-'oa'm"rrou'-“ g
R You consent to s shanng any rnformatron about you this Debenture the Charged Assets or the Debt wrth
_-'33.1'-'_- _3:' -'iany person that we mlght transfer or have transferred our nghts to under thrs Debenture or the Debt
o ":.-_33'.2"'.. '}-any person that we mrght enter into"or have entered |nto any sub partrcrpatron with or any other transactron'. ' N
.. under which payments are to he made or may be made by reference to any of the documents detailing the -
Debt or any person who mrght or does mvest in or finance such a transaction; - . . ' : .
333 - B any company wrthrn the HSBC Group, §
o 33.'4 . 5 'any ratrng agency S0 |t can carry out |ts normal ratlng actrvrtres

33._'5 S 'any person that we have to share that mformatron wrth in connectron W|th any Irtrgatron ar srmrlar proceedrngs :

336 any person- that we are requrred or requested to share that information with by any court regulatory authorlty' S
- or srmrlar body, the rutes of any stock exchange or uncler any applicable law or regulatron : :

[ < A j_ any lnsurerwho is orwho proposes to provrde msurance to us'in respect of the Debt and e,
7338 - any affrlrates of professronal advisers’ of any of the above persons e
a4 -'__'THrs DEBENTURE |
- _:If any part of thrs Debentur'e is'IUnenforceabte' Unlawful or void in ar'ty relevant Jurrs,drctron then that part"wrlt'_ SRR §
.~ be separated from the rest of this Debenture in respect of the relevant Junsdrctron The rest of this Debenture - -~
: _.erI continue to be valrd and enforceable : e SR
JE - - .:f': NOTICES
35 Commmiinication by post_
- If we send a letter to.you, at your last known address or registered office, the letter will be desmed to be
- received at 12pm two- business days after it is posted. In this. Debenture 'business day’ means any day other .
than a Saturday, Sunday or public holrday in the Unrted Krngdom where we, as a bank, are open for business..
: _'-.'35.'2._' o Commumcatlon by electronlc channel : -
I we send an émailto you Oruse a'platform"orother electronic charinél, the email will be desmed to b'e'recerved'_. -
s atthe time it s sent o, as applrcable at the time the notice or demand is notrfred to you onthe re[evant platform o
- or electronic’ channel : - : o o S
s 'COUNTERPARTS“

This Debenture may be executed |n any number of counterparts and thrs has the same effect as |f the .
srgnatures on the counterparts wereon a smgle copy of thrs Debenture. . : R _

e "'-'__'--THIRD PARTY nreHTs
374 ._Unless expressly provrded to the contrary in this Debenture a person who is not a party to thls Debenture has :
oot ono right under the Contracts (Rrghts of Thrrd Partres) Act 1999 to enforce -or enjoy the benefit of any term -of
- thls Debenture : N : . L .

37_.2 The consent of any person who is not a party to thts Debenture ls not requrred to rescrnd or vary thrs Debenture .
T _-’atany time. S . . L : - .

" HBUK Debenture = D1i (03/21 revision) .
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KL GOVERQ%QG LAV &;JU?ESQ%CT[O?I\!
381 English law governs this Debenture, its interpretation and any non-contractual obligation arising from or .-
connacied with it. '

382 . We and yoi submit to the exclusive jurisdiction: of the courts of England and Wales in relation to all matters
' {including non-confractuall arising from or in connection with this Debenture.

IN'WITNESS of the above, this document, which is intended to take effect as a deed, has been executed by you'and
signed by us and is now delivered on the date mentioned above.

HBUK Debenture — D1i (03/21 revision) o
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| The e.c'hed'ulze"referred .te ebove o
Part 1

RS {Freehold and.’or!easeho!d Iand)
' _'Re'gistered Title-' . .

All the property(les) comprlsed |n the followmg trt e(s) at the Land Reglatry

-' Tltle Number Sl Short descrlptlon of the. property

i _. Unreglstered Tltle S
' :___.Ali the propertyﬂes) now vested |n you and compneed in fhe deed(s) referred to below .

Short descrlptlon of the property 'Date___ _ ; _DeedlDocument. S ?artiee_"_'_"' -

part 2 [- .
(Pr[or mortgages or other mattere relatlng to the proper‘(y descnbed above)- o

RS Short descnptlon ofthe property : LegaliMortgage.’Charge dated Partles _:_'_:3' S

“HBUK Debentuire — D (03/21 revision}:
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This is an important legal document. We strongly récommend that you obtain independent Ieg'ai advice and
rnake sure that you understand it hefore you sign it.

Executed as a deed by )

. )
Procook Group Pic R e
acting by a e o
director

Do 16 WMJ’\/ Director

(name of director)

‘in the presence of:

Signature of Witness

Print full name LSAQ)EL, W

Address a ——
I

Qccupation : (Jiﬂug AnfgclAL (atllaled

R

Executed as a deed by )

Procook Group Plc

acting by

- two directors or a director and the
secretary

Director

(name of director)

.. Director/@ecretary

(name of directar/secretary)

For and on behalf of HS8C UK Bank plc

HBUK Debenture — D1i (03/21 revision}
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