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Registration of a Charge

Company Name: PROCOOK LIMITED
Company Number: 06639057

Received for filing in Electronic Format on the: 22/04/2022 XB2HCF41

Details of Charge

Date of creation:  20/04/2022
Charge code: 0663 9057 0008
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: 06639057 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6639057

Charge code: 0663 9057 0008

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



g S eEBENTURE
Dated Zi@ih fi\f? LL 20 2.2_,

THIS IS AN IMPORTANT LEGAL DOCUMENT WE RECOMMEND THAT YOU OBTAIN INDEPENDENT LEGAL
: ' ADVICE AND MAKE SURE YOU UNDERSTAND' IT BEFORE YOU SIGN IT : e

" |'Key Debenture Details -

YoulYour ~: . i ;Prd&:’o'ok'Limitéd'With’regi:s'te'réd'number 06639057 .

UsiWe -~ HSBC UK Bank plc {Reglstered in England, Aumber 09928412), whose address for. |
Lo | service for entry on the register is HSBC UK Bank pic, Customer Service Centre, - |

BX8 &5HB or another entaty that lt transfers |ts rlghts andfor ob!:gatmns under. thls"' Rk

Debenture to : . e - S

| Your assets thatare | By entering into this Debenturé you are giving us securily aver all your assets.
o | secured T T L

| Your ‘obligations to | You give us securlty under this Debenture for the payment of any’ amounts owed by |
| us that are secured - | you to'us whether now or |n the future:- and whether owed Jomtly or severally (the e
o O _ SRR 'Debt) Lo SRR : : . '

Benk.Refeten':':e; 303'306:1'432 00 .. .

- Form of Gharge filed at Land Registry under reference MD1600D

:'_"HBUK'!jebenfure-_—. DA (03/21 ravision) S
e _ I .'_Page1gf.15"




1. WMEANING OF GERTAIN WORDS

11 The definitions in the Key Debenture Details table apply to the rest of #his Debenture. .
1.2 :_. In this Dehanture:
121 aperson includes a body corporate;

~whean we use thé’Sin‘guIar, that includes the pi'u'ral and vice versa; -

122
123 when we refer to a statute or section of a statute, that includes any modification or re-enactment of :
that statue; .

1.2.4 a refarence to the word "including’ or 'includes’ means 'including without limitation™,

1.2.5 - when we use the term 'Charged Assets' we mean the assels referrad to in clauses 3.1.1 to 3.1.4

inclusive;

1.2.6 - when we use the term 'this Debenture’ we mean this debenture;

1.2.?:: - when we use the term 'HSBC Group' we mean H3BC Holdings plc, its subsidiaries (having the -

“ meaning in section 1158 of the Companies Act 2008) and any associated andfor affillated companies;

1.2.8  when we use the term 'LLP' we mean a lmited liability partnership under the Limited Liability

. Partnerships Act 2000.
-2 WHAT YOU AGREE TO PAY US

2.1 Youwill pay us, on demand, the Debt.

2.2 We will charge you interest in accordance with any agreém'ént between you 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 deamed to be zero), from the date of
demand until the date on which you make tha payment, if you fail to pay us in accordance with our
demand.

3 . THE SECURITY YOU GIVE US
- 31 . Yougive ué, with full title guarantee, and as continuing security for the payment of the Debt:-
K afegal mortgage over all freehold {including commonhold) and leasehold iand that you own in'c:l'u'ding' _
the land set out in part 1 of the schedule to this Debenture;
342 a first fixed charge (except és'a!ready mortgaged to us above) over all vour prasent and future right,

- HBUK Debienture — ¥ (03/21 ravision)

- title and interest in or to:-

- (a) any freehold {iricluding commonhold) or leasehold land and all buildings, fixtures and

fittings on it;

(b any chattels other than your stock in trade or work-in-progress:

() the benefit of all rights, documents, undsrtaiings and warranties relating to any land or
 other property mentioned above andfor {o any trade or business from time to time carried
on by you;
Ly alt amounts die or owing iéo-}fcu-'mgé{:hef wéétiﬁz' any rights yoi have in relation to those -
U e : . _ . .
(e}  anycredit balance on any account you have with us;
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3.2
. over the net amount owed.

4.1

42

4.3

HBUK Debenture — D1i (03/21 revision)

- {9) L all your goodwill and uncalled capital,

(h) all stocks, shares, debentures, bonds, loan capltal and other securities and all nghts and =
©income arising from these; : '

() ~ the benefit of all agreements recording ioans, credit or other financial accommodation you -
' - provide to any person;

) - all rights under policies of insurance (except as assigned below);

& - allintellectual property;

313 an absolute assignment (subject to a proviso for reassignment on the irrevocable dis.charge infullof |

the Debt) of all your presant and future right, title and interest in or to:-
(a) {except as mortgaged or charged to us above) all rents and other sums due to you under :
any lease or ather right of occupation of your real property and any related guarantee or

- other security;

(b} all rights under policies of insurance; and

314 a floating charge over all your present or future assets and undertaking except as: effectively

mortgaged, charged by way of fixed charge or assigned under this Debenture.
You will hold any Gharged Asset on trust for us if the security over that asset is ineffective.

Any security over any hedging or derivative contract under this Debenture, will be a charge and will only be

| WHEN OQUR FLOATING CHARGE CONVERTS TO A FIXED CHARGE

Ifwe tell you, we cah”c”o'nvert the floating charge created on any asset under this Debenture into a fixed charge
(and you will no longer deal in any way with the asset without our prior written consent) if:

411 this Debenture becomes enforceable; or

412 we think the asset is in danger of seizure or sale under any legal process or is in jeopardy, or if we
consider it necessary to protect the security created by this Debenture or its priority.

The floating charge created under this Debenture will convert automatically into fixed charges if:

- 4.2 any of the events in clauses 8.1.3 to 8.1.7 inclusive, occur;

4.2.2 . you create or attempt to create any type of security 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 exprassly
permifted 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 a fixed charge;. or

424 any action is taken or any court order is made which adversely affects any of your assets.

* The floating charge created under this Debenture may not be converied into a fixed charge solely by reason
- of obtaining a moratorium (or anything done with a view to obtaining a moratorium) under Part A1 of the

Insolvency Act 1986 uniess it is a floating charge referred to in section A52(4) of Part 1 of the Insolvency Act
1988,
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5 WHAT YOU AGREE NQT TODG"
- 3_' 51 o ': --Unless we' grve you pnor wntten consent you erI not

R _: B create or allow any type of securlty to eX|st over. any of your assets except any arlsmg by operatron_- N
oo of law and in the ordinary course of trading, any-created in our favour, any expressly permitted inany
_other agreement between you and us and any set out in part 2 of the schedule to thrs Debeniure; .-

5 .'_-:5.1'.2_ _' s _deal wrth amounts due or owrng to you except as expressly allowed |n thls Debenture or '_

o 513 dlspose part wrth possess:on (except for the purpose of necessary repa|r or mamtenance) or share -
. use of any Charged Asset other than assets onIy subject to a floatmg charge in the ordlnary course:
- of your business; . o . g

e RESTRICTION At THE LAND REGISTRY

P "6L1 A You consent to us makrng an appllcatron to: the Chisf Land Reglstrar to enter the foliowmg restrlctlon agamst o
o Uthe title of any land or property which is or becomes registered at the Land Reglstry and whrch is secured -
B under this Debenture: . : : S

: '-"No drsposmon of the regrstered estate by the proprretor of the regtstered estate or by the proprletor of anyf

- registered charge, not being a charge registered before-the entry of this restriction, is to be registered without -~
- awritten consent signed by the proprietor for the time being of the charge dated e i in favour o
Jof HSBC UK Bank plc referred to in the charges regrster ! o S SN

7 YOUR OBLIGATIONS T0 US
T : | __.Wh|let thrs Debenture |s in place you will
_-.__'tnsurance |

<7117 keep your business and assets insured with a reputable insurer against risks that a business carrying
s o on the same-or similar business would usually insure against and send us copies-of any policiesand -
- premium recerpts |f we ask for them We may arrange such insurance at your expense if you dont B
72 --make sure we are noted on your poI|C|es of msurance or rf we ask make sure we are co- |nsured

743 .comply wrth aII your oblrgatrons under the pollr;tes of | msurance and tell us |f you expect to make a-"'i
e -clatm _ . - _ . .

R g 71,4 . _"hold any payment you receive under the’ polrc:es of insurance on trust for us and Fwe ask you to SR
o -"you will use it to make good the: re!evant Ioss or damage orto reduce the Debt L

L et
745 ' keep the Charged Assets in good condition and yol won't do, or fail to do, anytting which i our -
SRR " reasonable opinion may adversely affect the value of the security taken under this Debenture orthe
: _value of the Charged Assets or our ab|I|ty to enforce our nghts relatlng to those Charged Assets.
.'Breaches by you e . - |
o 71 6 teII us if you breach or are Ilkely to breach any Iaw or regulatlon affectrng any Charged Asset
o 71 "T tell us' :f you breach thrs Debenture or any other agreement between s or rf there is any materlal"'- .
- litigation or similar proceedings which affect you or if you are part of a wrder group of entutres any of
: your group companles andfor LLPs :
o Aiteratlons |
748 nless we have given you our prior written consent, riot: T
o HBUK Debenture D1| (03i21 revrsron) Ll
o . _ Page4of15 RN




HBUK Debenture — D1i (03/21 revision)

(a)- puli down or remove the whole, or any part of, any building forming part of the land charged

by this Debenture.
-'(b) . remove any of the fixtures or fittings on any land charged by this Debenture.
' (c) - except to make necessary repairs, or to replace with a better replacement, remove any '

plant and machinery you use.
 Youruse of the Charged Assets

719 comply with standards of gocd management apprbpriate for any trade or business you carry onon’ -
- any land charged by this Debenture and any authorised planning use.

"7 7.1.10 - hold and comply with all authorisations you need for owning or using the Charged Assets.

N ERT - tell us if you receive any communication from any public body or authority which affects any Charged .
o Asset.

B 7112 " comply with any lease or other agreement which affects your use or possession of any Charged
: Assets,

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

- 7.4.14  unless we have giVeh you our prior written conisent, not:

~{a) carry out or allow any development on any land charged by this Debent'ur'e. .- _ |
(b)  change or allow a change of use of any land charged by this Debenture.
() - negotiate, settle or waive any claim for loss, damage or compensation affecting an'y land

- charged by this Debenture.

() _apply for any grant or do anything which may result in any land charged by this Debenture
- being subject to a statutory charge.

. AECéSS.
71415 |f we ask you, confirm where any Charged Asset is.
7.1.16 - give us, and any person we authorise, access at aII reasonable times and on reasonable 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 interesis

7117 unless we have given you our prior written consent, make sure that no berédn other th.an you will ba -
.. ragistered as proprietor of any land charged by this Debenture.

_ 7.1.18 - ensure that, other than with our prior written consent, no person becomes ertitled to a proprietary
- right or interest which may adversely affect the value of any land charged by this Debenture.

" How you wili deal with book dabis

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

" Page5of 1§




5 7 1. 20 pay any amounts you recerve in settlement of a debt orin connectlon thh a Charged Asset |nto any
SRR .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 frust before e
~you pay them |nto that. account . . L L
: _-You wrll glve us trt[e documents A
8 7'1 21 ' if we ask you deposn W|th us documents showmg that you own the Charged Assets

' .."'_.Further assrstance you will provrde R

= 7.-_1 22 ' |f we ask you fuIIy co- operate wrth us and do what we reasonably ask you to do

(a) ' :: '_|n connectron w:th
s (I) T ' any unterest conferred or mtended to be conferred onus by, or
"(ii)- any of our nghts powers or remedles under

'_.'thls Debenture

' ) (.b). o _-_'._._to create; perfect or protect any securlty mtended to be created byth|s Debenture;' _ o
R .' ('c) "_-.to enable us tc sell or. dlspose of any Charged Asset., S
e 8. _': 3 _"';waatv WE CAN ENFORCE THIS DEBENTURE S
- 8 1 - IThIS Debenture wil become enforceable if any of these events occur.

o "--8'.'1.1 o any of the Debt is not pa|d or dlscharged when due
812 you breach any of your obllgatlons under this Debenture

R 1y B you enter into, or seek to propose any composl’uon or voluntary arrangement W|th y0ur credltors or re
Sl _.--scherne of arrangement of.or restructurlng plan relatlng to your: affatrs _ . '

. 83'1.4_3 you are unable or- admtt you are unable to pay your debts as they faII due or you suspend or '
RS _"_threaten to suspend payment of your debts : : _ : S

815 an act whether by you or another person whlch ettheramounts to, or could dlrectly resuttln a formail et
o step being taken for a moratorium-andfor the recelversh|p, administration, bankruptcy, Irqwdatlon T
_.'_'dtssolutlon sequestratlon or analogous proceedlngs of orin respect of, you . n

- 816 - any actlon is taken or any oourt order is made whrch adversely affects the who[e ora matenal part of S '-
e _'your assets : e S .

8".1'.'7"_.' 'any event Jeopardrses aII or any part of the securlty created by this Debenture

B '8.1;8'; 3-‘any other giarantee or security in favour of any- member of the HSBG Group in respect of the Debt - -
oenoorany Charged Asset becomes enforceable; o RS

"_'8.-1.9. 'any other event occurs whrch has been agreed by you and us as an event WhICh makes thls:. '
R Debenture enforceable . . -

o OUR RlGHT OF APPROPRIATION
94 Ifthe security created by this Debenture is a "securlty financial collateral arrangement and the asssts secured .

" by this Dabenture (the 'Secured Assets") are “financial collateral® for the purpose of the Financial Collateral -
- Arrangements (No 2) Regulations 2003 (the 'Regulations’), we will have the right at any time after this_

HBUK Debenture D1| (03/21 revusron) -
: o S Page60f15




................. if)e berttu re becomeeenforceab‘le to epprepr ate a. Horany part ot those 8eeured Assets inor to.\&arde.drseharge '
-ofthe Debt. . . _ T

_ The value of th’e appr’oprlated Secured Assete will be, 'if 'oash,the'amount of caeh a‘perOpréeted and,'if another -

 type of security, detérmined 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 loy us will constitute a -
commercially reasonable valuation for the purposes of the Regulatrons R :

100 g QUR RIGHT ?lﬁ AP?OINT Al &Dﬂﬁ NlSTR}f\“‘l’GR OR RECEWER

o '10.'1.' . 'i_.The floatmg charge created by this Debenture is mtended to be a qualll‘ymg floattng charge as defined by-_'. SR
.0 paragraph 14 of schedule B1 to the lneolvency&otlaas : . _ T L :

o _'10.2' : We may appomt oné or more persons to be an admlnlstrator in respeot of you and take any stepe to do $0 at-_- :
: any tlme after this Debenture becomas enforceable : S _ : :
o 103 We may appomt one or more persons te be a receiver of any Charged Asset !f you ask s to or at any time o
oo after the Debenture becomes enforceable o . . s

o 104 :-' '_'_-_-We can remove any person apponnted to. be a receiver. under th|s Debenture and lf we want to appount a
Ll replaoement receiver.. .. - o . = e e

05 there is more than one receiver at the same tnme each of them wrll be separately ent|tled to exercise all the - REE
: .'powers conferred on areceiver, unless the document appointing them confirms otherwuse :

o _ :"10.6:'.- " _'.We are not allowed to appount areceiver solely as a result of the obtatnmg of a moratonum {or anythmg done' S
oo with a view to obtaining a moratorium) under Fart At of the Insolvency Act 1986 other than in respect of a -
- floating charge referred to in section AS2(4) of Part A1l of the Insolvency Act 1986. : . o

o :"lO.T :_"._Any recewer wrll be your agent and you wrll be responsrble for his acts defaults and remuneratton at such rate: .
Ll as we agree with the receiver wrthout the restrlctton in saction 109(5) of the Law of Properly Act 1925

| : '_'_"I"l. o - NO LIABILITY AS MORTGAGEE IN POSSESS!ON
AT Wewili nat, and fio recelver will, be liake 16 aceount 48 mortgagee in possesswn in respect of all or any ofthe
“ooom Charged Assets or be liable for any loss upon. realisation or for any. neglect or. default (unless wrlful) of eny_-’ S
e “nature whatsoever in connection with all or any of the Charged Assets. _ : S
2% 112 “You may not take proceedlngs against. any ‘of our. ochers employees ar agents in respect of any clalm you'. g
Lo may have against us or in respect of any act or omission of any kind by that officer, employee or agent in:
: _'relatlon to this Debenture and any of our officers, employees or agente may rely on this clause. o :
2 _'._.'_Powees OF aecewee . o ' o

121 Any reoewer may (on behalf of the reoewer you or. your durectors (m the case of 12.1. 6)) in addrtron to the" i
S pOWers gwen to receivers by the Insolvency Act 1986 and the Law of Property Act 1925 : :

1'2,_1 .'1_ o Sell,-grant or_acce‘pt a stirrender or variation of a lease of, or otherwise drspose-of."or deal with, all or
S any-of the Charged Assets (including disposing of fixtures and fittings separataly from the premises
{0 which they are fixed) in such a way and on such terms and conditions and for such consideration .-
as the receiver thinks fit - . : : :

1242 take possession of and get in, il or any of the Charged Assets

RS _'_12,'1'.3 take, defend or participate in any ‘proceedings (InC|Ud'n9 arbttratton proceedlngs) or make any
SRURRUE '_'arrangement or compromtse between you and any person. : RRREIRE

o 3.'-'_?2.3.4' carry on, manege devetop. reoonstruot emalgamate or dwers:fy any bus:ness that hae been carrled. e
oo gt any time using all or any of the Charged Assets . _ _ Y

T 12.1.5  cary out o complete any|m‘provem'ent,-development or repairs to'a'ny'Chﬁarged'Asset.' g

" HBUK Debenture — D1i (03/31 ravision)-
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' :?2’*&.6'. make oondrtaona! or unconctrironal cetts in respect ot" your uno& ied eep:tet wrth eEi the powers -

- conferred on direotors under your articles of essooretron

12.1.7' appornt managers ‘officers, servarits, Workmen nommees egents and adwsere h

1218 - without affecting the mdemnlty in clause 20, arrange with any insurer any palicy of insurehoe_ o

. _'12;'1 .9 delegate by pawer of- attorney or in-any other manner o any parson Wa approve in wntrng all or

- any of the recsiver's rlghts of Powers under this Debanture.

B 12.1:10 " form of acquire a company or LLP to be your sub&drary and transfer to that sub5|d|ary any Charged S

Assats.

424411 purchase, 'Ie'aee-or oth’erwise aoquire ahy interast in any of your assets.

12.14.12 .- apply for (rn the name of a nominee or othemnse) eny Ilcence congent or permlt the recelver thmks -

. desirable. -

12.1.13  make such electlons for VAT purposes as the recaiver thmks appropnate

_12.'t'.14".borrow money for any purpose and provrde seclrity over the Cherged Assets in support of such

_borrowing (including if we consent, security which ranks ahead of the security under this Debenture) _
‘on such terms as the recaiver thinks fit. : . _ :

; 1 2.1.165 " exeércise any powers we would be able to exercise under this Debenture. B

| 42:1.16 - do such other acts and things ‘as the receiver may consider incidental or necessary to the exercise

...-:13;...' B

3

of its rights or powers under this Debenture or law.

THE ORDER OF APPLICATION OF MONIES

All monies received, recovered or realised by the receiver or{on any exercise by us of our enforcement powers ~
under this Debenture) us, will be applied in the following order, subject to claims having priority to the security -

created by this Debenture -

_13.1.1 in payment of all oosts charges and expenses of (a) the apporntment of the receiver and (b) thef- -

-exercise of all or any of the powers of the receiver or us and of any other outgoings properly payable
by the recaiver or us. -

_'.13_1.2 B ih' payment of rern u‘nerati'on to the receiver.

1343 - in payment to WS ofthe Debt, -

1'4.' N

141

1314 in payment of any surplus to you or eny other person entitied to |t
' ':-__'rz-ée POWER OF ATTORNEY YOU GRANT US :

- You. by ‘Wway of 'eecurtt'y',_'ié"re\:ror':eb'i'y appoinit us, any teceiver and ‘anyone we transfer our 'r'ighte andfor -
- ohligations to under this Debenture to act on your behalf as your attorney and take any steps that we consider

necessary in connection with (i) any interest conferred or intended to be conferred on us by or (i) any of cur
rights, powers or remediés under, this Debenture and you ratify, or agree to ratify, and confirm whatever an

R ettorney does under this otauee

o

st

B2

- HBUK Debenture = D1} (05127 revision) -

' WE’ HAVE PGWERS oF %’%EGENEE@ AMB $T&TJT®RY ?QWERS

©We may exercise arty rrght o pOWer oonferred upon a reéceiver (whether under this Debenture or otherWIee} at -
S any time after this Debenture has become ertforceable whether or not & recewer Has been appornted T

B any firvie: ef‘i'er this Debenture t:;ewmes eeforeeabte and e,shether oF rot we are irf possession o€ eoy of the L

Cherged essets
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"HBUK Debenture — D1i {03/21 revision)

C152.1  we will have the power of sale and ather POWers conferrad by section 101 of the Law of Property Act
1025 and we can sxerciss these righis free from the rastrictions contained in sections 103 and 100, R

4522 we can exercise the powers of leasing, agreeing to Isase and accepting surrenders conférred by .

sections 99 and 100 of the Law of Pmperty Act 1923 and we won't need to oompiy with any of the
- restrictions in those eeotione - .

- We' may exerciss any nght of power under this Debenture wsthout pnor notice to you
. DELEGATION . |
U We can delegate 1o any pers"on all or'any of odr"rijghteor powere. o

““WE CAN REDEEN PRIOR INTERESTS

" \Ne can redeem any prior interest in the Charged Assets o arrange the transfer of it ta Us and settie and pass -
" the accounts to any third party concemed. . We can do this at any time after this Debenture has bacome . -
- enforceable, or after any power given by any interest having priority to the security created by this Debenture -
"~ has become exereleabie . : o

" GNEGL?DAT!QN

: _The restnctlon on the nght of consolldatmg mortgages conta!ned in section 93 of the Law of F'roperty Act’ 1925' -
~will not apply to this Debenture. O L _ B '

- OUR POWER TO REM!EDY

S 'We may (but we don't have to) do all th|ngs whrch in our reasonable op|n|on are requrred to remedy any hreach'. . s
by you of this Debenture e .

'- "INDEMNITY

You must Indemmfy us and any recelver on demand agalnst any costs Iosses or t|ab|I|t|es we or any receiver - :

20 1 1 hecause. of a breach by you of thrs Debenture or

.__20 1. 2 ~in exercremg any powers or purported powere under ot in connechon wrth thIS Debenture _' | o
" PROTECTION OF PURCHASERS e B
= No purchaser or other person deallng wrth us ora recerver or any delegate needs to | g :

.:-'f _ 211 .1_ ask whether any power or authonty belng exermsed has arisen- and 15 exerc:sable or be concerned R

“with any notice suggesting otherwise; -

'2'1."1_.'2' ~‘see whether any 'authority or delegation has tapsed or b‘ééh revoked: or
S "-21'.‘1‘.‘3 “ask how any money they pay is going to be used.

o COSTS AND EXPENSES

If we Thirik we might, or if we have 1, enforce or preserve our rights under, this Debenture or have to investigate -

. any breach of this Debenture, you will promptly on demand pey us on a full indemnity basis our costs and

expenses associated wrth us takrng such action.

We wil charge you interest at a rate of 3% per year above the Bank of England base rate (ae such biase rate' . o
-may change, and whenever such base rate is less than zero it shali be deemed to be zero), from the date the -~
“demand is made untrl the date oh which you make payment if you fail to pay us such coslis and expenses on

" -demand. _ o _
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ADDITIONAL SECURITY, RIGHTS AND REMEDIES

" This Debenture is in addition to and independent of any other gué'r'an'tee' or security which wa may hotd at any
‘time for any of the Debt. Qurrights and remedias under this Diebenturs are in addition to, and not in substitution

for, any rights or remedies provided by law,

EFFECTIVENESS OF SECURITY

The security created urider this Debeénture and your obligations under it shall remain in full force and effect
until we discharge it in writing even if any of the following or any ather matter or thing occurs:

24 1 .1 you orany other peréon'

Ay lacks capacity, power ar authority or is subject o any lnsolvency ar SIm!Iar proc.eedlngs
. _(b) undergo 8 change in members or status (Iegal or otherwsse) o
2412 - wer
(a) accept intermediate: payment or dié’ch'érgé'irifthié or i.h p‘air:t.bf. tﬁé Debt;
(by - maka any new facility available to yoU or extend, increase, amend, renew 'o'r. otherwiss vary

o waive the Debt or terms of any facility or this. Debanture in any such case, howaver
“fundamentally and whether or not resulting in the Debt or this Debenture becoming more
onerous;

{c) ~ take any action (or do not take any actibn)'against you or any othe.r person in raspect of
~any assets which you might hold; - .

S {d) R agree to release any other guarantee or secunty or to enter mto any payment pian W|th you '
or any other parson;

(e) . grant fime, waiver of "C‘ohs’éht to you or any other person;
G transfer any of our rights under this Debenture or the Debt;
(@ - do,or fail to'do, anything which might affect the enforceabllity of this Deberiture;

2413 any other agreement or security granted by you or any efhier person is not enforceable,

You waive any right you may have of first requiring us to 'phtécéed agai'nSt or enforce any ather rights or security

or claim payment from any person before claiming from you under this Debenturs.

NEW ACCOUNTS

We frigy open a new account or accounts for your if we recewe not!c:e of any subsequent charge or other
-interest affecting any of your assets. : :

" If we do not 6psn a new account then (unless 'v'v'e'té'!l youl in writing otherwise) any payment from you received
- by us after the date of the nolice, will be treated as being paid into a new account and not in reduction of the ~ -

- Debt, '

~ We may credit any paymer%t Wwe receive to a suspense account where it wai! remain for as long as we decide

without reducing the Debt

PAYMENTS MADE BY YOU -

© You must make all pavments withoot an?d’ec%uctéan or-@iihhoéding{_
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282 You will prowmiptiy pay to us additional sims that wil make the net st received by us equal to the full sum
. ‘payable, had there been no deduetten or WIthhc&!dtng, if y’eu are required by law te migke any deduction or
wrthhoiding from a payment . : _ . . '

3 263 You waive any present or future nght of set of'f you have in respeet of the Debt or payments under orin
- - connection with this Debenture o _ . R

eers | Gé’%LCULATEONS ANQ CERT FEGA‘?E%

Any rate or ameunt under thrs Debenture orin re!atlon to the Debt that we certify or define wa!l uniess there is-
o | mamfest error, be conclusive evidence of the relevant matter . '

oo 'auaeaee\r cet\zvaeasae

R R Payments to us sheutd be made i the currency in which they are due If we receive any money which isin a '
: - different currency or if we need fo convert any of the Debt or any order, judgment or award given in relation to-
. & payment due from you inte a different currency, we may convert this at the HSBC Exchange Rate. You must
N lndemnlfy,r uson demand against any costs or losses that we incur because of that conversion.

: S 282 You wawe any nghts you may have in any jUFISdiCtﬂO!’\ to pay any amount to us ina dtfferent currenay er"-' .
--eurrency unit to the currency in whtch such amount is payable. - . '

29, ARRANGEMENTS WITH OTHERS -
W mdy grant't'lirne vary, relsase or riiake afiy ofhier arrangement in respect of the: Debt or any security or -
_ guarantee i1 reepect of |t It will not affect this Debenture or your habrlrty far the Debt. - '
3 SET-OFF |

We may. use any money you have in any account W|th us (except for trust or cltent accounts) to pay off any - _
amount owed to us under this Debenture. S

- 3.7 RELEASE OF THIS DEBENTURE
U311 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 Debt has .
.- been unconditionally and wrevocably pald and discharged in fuII and no. further Debt I8 capahle ef baing
. :"outstandmg S _ . o R
a2 _Ahy release of this Debenture or any Charged Asset from thisnlj'ebenture is'cdh’dttienat '-th'o'n any p"ayr'nent.er'_ _
" security received by us in respect of the Debt not beirig avoided, reduced or ordered to be refunded under any -

law relating to insclvency.. We shali be enfitled to recover from you the value or amount of any secunty or
payment avoided, reduced or ordered to be refunded as if such release had net occurred .

32 TRANSFER oF RIGHTS
st . '-You can't transfer any of your rights and obllgatlons under thrs Debenture

S 322 Wa can transfer ang.rr of our: nghts and obllgatlens under thts Debenture to anyone ‘r’ou agree to Stgn any
additional documents that are required to carry cut any such transfer as soon as possible after we ask. :

" HBUK Debenture — D1i (03/21 revision) . " ..
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; 335'.': :.eHAerNe oF INFORMATtQN |
e g ._:You consent to us ehanng eny rnformatton abeut you thls Debenture the Charged Assets or the Debt wrth
331 ":'eny peredn thet we mtght trensfer or have transferred our raghte te under thre Debenture or the Deht
L ".'33.2 ..'.'eny person thet we mught enter lnto or heve entered mto any sub partlclpatlon wrth or any other trenseetuon' '
Lo under which payments are to be made or. may be made by reference to any of the documents detelllng the'-_ '
Debt oranyr person who mlght or does mvest in ort“nanee such atrensactlon T
333 : __.any company within the HSBC Group. S o e .
e 334 ~any ratrng agency s0 it cen cerry out its normal ratrng actwltres
335 o . ehrr person that we have to share that informatlen with in connectien w:th any I|tugatten ar S|m|tar proeeedlngs o

i _'-.33.6'_-"_:-5j.any person that we are requrred ar requested to share that mformahon W|th by any court regulatory authorlty : P
oo similar body, the rules of any Stock exchange or under any applicable law ar. regulatron o

e ._-_':-.33.'?_'-" 5 ._'any lnsurer who is; or who preposee to prowde msurence to us in respect of the Debt and ' 3{:::
= 338 -eny efﬂlretes or professrone! edwsers ef any of the aboue persons
Lo 34'.'.'_';'_""f._'-"rr-ne DeeENTuee ' '
o Cf any pert of thrs Debenture is unenforceable unlawful or vord in any relevant juruedtctron then thet part wrllgf L ;
- be separated from the rest of this Debenture in respect of the relevant jurisdiction. The rest of th|s Debenture =
- will continue to bevalid and enforceable : : N S C
3. NOTICES
2 ':- -_:35.1__ :_ Commun catron by poet
: _*tf we send a Ietter o you at your Iest known address or regrstered offrce the letter wrll be deemed o be B
. - received at 12pm two business days after it is posted. In this Debenture. ‘business day’ means any dayother ..
0 than a Saturday, Sunday or publlc hohday inthe Umted Klngdom where we, as a benk are open for. busrness EAT
Bt 352 _';""-__Communlcatron by eiectrenlc chanrtel . i B
' fwe send an emelt to you or use a ptatform or other elec:tromc: channet the emarl erI be deemed to be received S
o atthe time itis sent or, as appllcable at the time the notlce or demand is notified to you on the relevant plattorm" PR
or electronic channel.- : . o . o
o 'ceumreeenere
| -.Titre Debenture may t:te executed i any nismoer of ceunterperte end thls hes the same eﬁect s |f the o |
BRI -'_'eignaturee on the counterparts were-on a e;ngte copy of this Debenture - S o
CooaEn 'THreD eeerv RIGHTS e

< R Unteee expreee!y provsded to the c;c:rntretrt.r i thrs Debenture a person who is net a perty to thts Debenture has g T
.o ne right under the: Centraete thghte of Thlrd Partres) Act 1 999 to enforce ar. enjoy the benef!t of, eny term of
-_thls Dehenture . R R RREEIAI PR

S 3?2 _'_'t'he Gensent o? ehy pereen whe i not a party te thie Eebentufe is r;ot rquu&red to resurzd or very thze Deber‘tture : ;" S
' -"'-'_-_‘eteeytrme S : B _ e

HBUK Débentiire — D11 (03121 revisiony .~~~ o T




38, GOVERNING LAW B JUR!SB%CTSQN

381 '_Eng!rsh faw governs thls Dabenture its mterpretatlon and any non- contractual oblagat:en arlsmg from or -
~connected with & .

382 We and you submit to the exs:.iuswe jurisdiction of the courts of Eﬂgiarad and Wales in refafion tc &i} maﬁers . o
: © {including non-contractual} arfsing from or in connection with this Dabenture, S

'IN:WITNESS of the above, this doéument, which is intended to take effect as a deed, has bean executéd by ybu and

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

HBUK Debenture = D11 (03221 revision) ~~
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" The schedule referred to above
Part 1

S {Freehoid andror leasehold fand) -
‘Registered Title . BT

All the propert\,r(i'es) cornprised.'in the tolrowir'rg title(s) at tHe'Laﬁd Reg'ié,try:' ;

- TitleNumber . . ... " Short description of the property

o Unregrstered T|tle
'-'AII the propertyﬂes) now vested in you and com prlsed in the deed{s} referred to bolow

Short descr:ptron otthe property o Date Deed!Document _' Partie's S

(Pnor mortgages or other matters relatlng to the property descrrbed above)'_ S

' '_ Short descrrptron of the property LegallMortgagelCharge dated . Parties -

" HBUK Debenture = D (03727 revisiony .~
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~ acting by a

Thi?é' is an i’iﬁp‘onianf I'ég%a'l'” document. We' strong iy recommend that you' obtain mdependent legal admce and
. make sure that you uncterstand it before you sign it: :

Executed as a deed by . y ¥ oo

: Procoofa Limited

director . . -
@:A N.‘féL-WMJ . _ Dim’ctor

{name of director)

: S|gnature of Witness . _ S

- Printfull'name. - 15&%@, MGGV&C _ .
ndes —,_-
i B

_O'c';cup'ation M,IJU&O ﬁNﬁF@{AL Cﬂt\ﬂﬂﬂ@%

orR

- . Executed as adeed by _ : )
“Pracook Limited -
~acting by : .

- -two directors ora director and the o
. secrefary

S L Director
' (name of director) ..

Director/Secretary

. .(ha-me of director/sacretary)

" For and on behalf of HSBC UK Bank plc

" HBUK Debenture = D11 (03/21 revision) -+ _
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