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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2955213

Charge code: 0295 5213 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2024 and created by WARMUP PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 30th April
2024 .

Given at Companies House, Cardiff on 1st May 2024

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



Assignment of contract monies

23 \_0‘% \ 202l

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

Key Assignment Detaiis

YoufYour Warmup Ple with registarad number 02855213
UsfvVe HSBC UK Bank ple, or another entity that it transfers is rights andfor

oligations under this Assignment 1o,

Agreement Cebt Purchase Agreement dated 01/08/202% made belween you and HSBC
Invoice Finance (UK} Limited as amended, varied. suppemented, restated or
replaced from tme to tme.

Your assets that By entering into this Assignrment you are giving us security aver the Rights
are secured (as dalined i clause 1.2.5 balow),

Your ohligations You give us security under this Assignment for the payment of any amounis
to us that are owed by yvou to us whather now or in the future and whether owed jointly or
secured severally {the ‘Debt'i.

Barnk Reference: SC3154212476

HBUK Assignment — A39b (10/23 revision)
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1.1

1.2

3.1

3.2

3.3

4.1

Meaning of certain words

The definitions in the Key Assignment Dataiis table apply 1o the rest of this Assignment,
fn ihfs Assignmant:

121 i person inciudes a body corporate;

1.2.2 when we use the singular, that includes the plural and vice versa:

1.2.3 when we refer 1o o statuie or section of a s1gtute, that inciudes any mogilication or rig-
anagtment of that sfatue;

1.2.4 a refersnce fo the word “nefuding’ or 'includes’ means neluding without limstanon”:

1.2.8 whan we use the tarm “this Assignment’ we maan this assfgament ol contracl monies;

]
&

when we uge the tarm "Rights” we mean all the presenl and fulure rights which vou have on
the oceun ence ol g termination event Howaever i s descrivad in the Agrecmean)} or the
ending of the Agreament {inciuding any monies due or pavable {0 you in connection with
those Righass:

127 whar wo use the lerm "HSBC Group” we mear: HSRO Heldings pic, ils subsidiaries {having
the meaning in section 1153 of the Companies Act 2008 and ary assaciated and/or
afftiated companies; and

1.2.8 if there 1s more than one of you, your lighadities 10 ug in Lhis Assignmant wili ba jaint and
seversl,

If you are a partnership or trustess of a trust

All partners or trustess from time 1o time shall be joinily and severatiy liable under this Assignment
where you arg a parinership or trust and i inciudaos ai pariners or rustaes, sver if the constilulion
or name changes, you amalgamate or the partness or trusiees change for any reascn.

What you agree to pay us
You will pay us the Debt when dus.

the Debt doas not include any money and Labilitios arising under a requialod agreement, as defined
under section 189 of the Consumer Cradit Act 1074 as may be amended or replaced from time 1o
time,

We will charge vou interest in accordancs willy any agreement betwean you and us or 1if there s no
agreement) al s rate of 3% per yoar above (he Bank of Ergland base rate {as such lase rate may
change. and whenever such base rate is fess than zero it shall be deamead to be zero) from the date
of demand until tha dale on which vou make tha paymaent, if vou [ail 1o pay us in accordance with
cur demand.

The security you give us
You give us, with fuil title guarantee and/or as bensficial cwner {as applicable), and as continwng
securly for the payment of the Debt, an alisalute assigramant {subject to a proviso for reassignment

on the irrevocabie dischargs in ful of the Debl} of the Rights. To the exteit this assignment is
inelfective, vou will hold the Rights on trust for us.
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4.2

2.1

6.1

To the extant the assignment and/ar trust set out in clause 4.1 abova is inatfective, you will charge
and agrse (o charge in our favour the Righis by way of a first fixed charge.

What you agree not to do

You wiil not:

B Create or altow any lype of securily to st over the Agreement ar the Righls excopt any
created in our favour or any expressly perritted in any other agreement between you and

us;

51.2 dispose of, or agrae o dispose of, any right, titls or inlerest in the Agresrment ar in the
Rights other than any disposal to us;

5,13 allove any thivd party rights ta arise over the Agreement ar the Rights iwhether by
assignment, trust or ctherwise); and

54 do or permit anything that would or might relesse, vary or interfers wilh the Rights.

Your obligations to us

Whilst this Assigniment ig in place you will:

Third party rights

611 do everything necessary o arrange that any clher person with a riaht ko or under the
Agreement executes and gives us all documents necessary for you 1o assign the Rights 1o

us;

a.1.2 do everyling in your power 1o provent any persen (olher than ug) from becoming enlidlod
to claim any interest in the Agreement or the Rights;

Notice of Assignment

6.1.3 provida us with the names and addreszes of any other paries to the Agreemand on or
tefore execution of thes Assignment and we wili give thern notice in the form set out n the
scheduie 1o this Assignment of such other form as we may el you lwehich you must sign’,
(hat the Fights have been assigned 1o us

Agreement

68.1.4 comply with all your cbiigations under the Agresment:

515 tefl us unmeadiately i owriting if vou become aware of any cutrent or threatened dispute,
claim or proceedings which might materially affect tha Rights;

8.1.6 if we ask you, provide us wath complale copies of the Agreement;

6.1.7 use your best endeavours to prolect and enforce all rights you have in rospect of the
Agreement and the Rights;

Further assistance you will provide
5.1.8 it we ask you, fully co-operaie with ug and do what we rgasanably ask vou 10 da
{&n i connection wihy;
{i} any interest conlerred ar intended 1o be conferred an us by; or
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7.1

7.2

81

9.1

] any of our nights, powers of remedies under,
this Assignment; and

18)] o create, perfect or protest any security intended to be creatad by Ihig
Assigrrmgnt.

When we can enforce this Assignment

This Assigriment will become enforeeabie if any of these events oceur;

7.1 any of the Debtis nol paid or discharged when due:

712 you braach any of your obligations under this Assignment or the Agreemaent;

7.1.3 you enter inlo, o seak 10 propose, any composition or voisntary arrangemsanl witls
creditors o scheme of arrangament of, or restructuring plan ralating o, your alfairg;

7.1.4 you are unable, or admit to being unable, 1o pay debis as they 1all dus or suspend or
trrealen to suspend, payment of gebls:

1156 an act, whether by vou or anotner person, which erther amounts ta, or could directly rasult
in. a fanmal step teing laken for 8 moratorium andfor the receivership, administration,
barkrupicy, quidation, dissclution, sequastration or analogous procesdings in any
lurisdiction of, or in respect of, vou:

£3.6  any aclion s taken or any court order is made which atlversely aflects the Agreement or
the Rigits;

747 any event jeopardises all or any part of the security created by this Assignment;

718 any other quarantee or security in favour of any member of the HSRC Group i respect of
tha Dbt or the Rights becomes enforceable: or

7149 any other event occurs which has been agreed by you and us as an event which rmakes
this Assignment enforceabie.

For the purposes of all powers implied by statute, the Debt is dsemed to have become dus and
pavyabie on the date of thws Assignmant.

Cur right of appropriation

We will have the right at any lime afler this Assignment becomes enforceable to appropriate sl or
any part of the Rights 1 or tawards discharge of tha Debt,

Ne liabliity as mortgagee in possession

We will nol, and no receiver will, be iable (0 account as mortgagee in possesson in respect of the
Hights or be liable for any icss upon realisation or for any neglect or defauit luniess witiul) of any
nature whatsoaver i connection with the Rights.

You may not take procesdings against any of our officars, emplovees or agents in respect of any
claim you may have againgl us or in respect of any act or omission of any kind by that officer,

employee or agent in relaticn to this Assigarment and any of our officers, employees ar agents may
rely on this clausa.

The order of the appiication of moniss
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10.1

11.

12.

13.

5.

16.

17.

17.1

All monies received, recovered or reafised by us of our enforcement powers undar this Assigniment
wili be applied i the following order, subject to claims having priority to the security created by this
Agsignmant;

1071w opayment 1o us of the Debt; and

10.1.2  npayment of any surplus to you or any other person enuitied to .

The Power of Aitorney you grant us

You, by way of security, irrevocably appoint us end anvene we transfer our riabts and/or abligations
e under this Assigement to act on your behail gs vour allornay and teke any stops that we consder
necessary in connection with () any interest gonfarred or intanded to be canferrad on Lg by or ()

any of our righls, powers or ramedies under, this Assigriment and you ralily, or agrea to ratify, and
confirm whataver an attorney dogs under this clause.

Our powers

We may exaroise any nghl or power under this Assignment wilhoui prior notice 10 you,
Delegation

We car: delegats (o any parson all or any of our rights or powers.

We can redeem prior interests

We can redeem any prior interest or arrange the transier of it 1o ug and sottle and pass the accounts
te any third party concerned. We can do this at any time aftar (his Assignment has become

enforceable, or after any power givan by any snterest having priopity to the secunty created by this
Assignment has become exarcisabie.

Consoclidation
The restriction on the right of consolidating mortgages in section 93 of the Law of Property Act 1925

orsection 17 of the Corwevancing and Law ol Property Act 1881 {ag applicable) will not apply 1o
this Assignment.

Our power to remedy

Wa may fbut we dan’t have 10} do all things which in our reasonable opnien are required 10 remedy
any braach by you of (his Assigrnment.

Heprasentations
Each of you confirm that al a8 times:

17711 unmediately before assigring (he Rights 1o us you were the sole legal and benelicial owner
ot the Rights and have the right 1o assign Rights to us:

1712 the Agreement is in full foroe and effest and has not bean arnanded, the Rights are freo
fror any type of security {uther than the security under this AssInMmenti;

17.1.3  you are nol avware of any dispute, claim or current or Lhreatenad proceedings which might
malerally aflect tha Hights;
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18.

18.1

18,

19.1

20.

201

20.2

27.

22,

22.1

i7.1.4 i you are o company, thus Assignment does not breach your memgorandum or ariicles of
association; and

TZLE this Assignment is not liable to be avoided or otherwiss ser aside in the event of your
inzolvency.

incdemnity
You must indemnify us on demand agamst any £osls, losses or liabilities we ar any receiver incur:
18.1.1  because of & breach by you of this Assignment; or

8.2 i exemising any powers or purported powers under or m aonnection with 1ig
Assianmaent.

Frotection of purchasers
No purchaser or other person Oualing with uz or a recelver or any daleyate needls to:

1871 ask whether any power or authority baing exercised has arison and is exercisabie or ha
concerned with any notice sugigesting otherwise:

1992 see whether any authority or delegation has lapsed or been ravoked: or

19.1.3  sgk how any money they pay is going to be usad,

Costs and expenses

Fwe think we might, or i wa have to, anforoe or preserve our rghts under, this Assignment or have
Wwonvestgate any breach of this Assignimer, you will gromptly on demand pay us on a ol
indemnity basis our costs and expenses associated with us taking such action.

We will charge vou interest in accordance with any agreement beiwean you and us or (i there is no
agresmenty 8l arate ol 3% per vear sbove the Bank of Enaland hase rate {3s such base rate may
change, and whenever such base rate is less tharn 7ora it shall be deemed 10 ba zern), from the date
the demand is made uniif the date on which you make gayment, it you fad to pay us such costs and
EXpenses on demand.

Additional security, rights and remedies
This Assignment is in zddition to and independent of any other guarantes or sacunty winch we may

hald at any time for any of the Dent, Our rights and remedies under this Assignment ars in addition
1o, and nol o substaution (or, any Hghts or remedies provided by jaw,

Effectiveness of security

The sacurily created undoer thig Assignment and your obligations undear it shall rernain in full forco
and effect until we dischargs it in writing even i any of the following or any other matter or thing
Qeours:

221 YGu or any alher person;

{ai iacks capacity, power or authority or iy subject o any insohvency or similar proceadings
in any furisdictior:

{ty undergoes a change in members or stalus tegal or atherwisel;
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22.2

223

231

212 we
{ay accepl intermediate payment or discharge in whale or in part of the $ebr;

s} make any new (acility availabie to you or extend, increase, amend, renew or otherwise
vary o waive the Debl or the lerms of any facility {including the Agreement} or g
Assignment in any such case, however fundamentaliy and whether or not resulting in
tha Debt or this Assigrment becorning more onerous;

{ch take any action {or do nat take any action) againgt you or any ulher person in respect of
any assets which you might hold;

{cf} agree lo release any guarantas or securily which we may hoid frorm tme o time or to
anter inta a payment pian with you or any other person:

=4 grant time, waiver or consent 1o you o any olher person;
{fi transfer any of our rights under this Assignment or the Debt:
fg! do, or fail to do, anything which mignt affect the enforcsability of tis Assignimant;

2413 any other agreement or securily granted by you or any other person 1s not enforceable.

You waive any nght vou may have of first requirma us 10 proceed against or anforce any ather rights
&r secunly or claim payment fram any porson bafore ctaming from you under this Assignment,

Until the Debt has been uneondibonally and irrevacably naid and thschargad i {ull and no furiher
Debt is capabie of being owtstanding you will not exercise any rights which you may have a3 a
fesult of perfarming your obligations under this Assigniment:

22.3.17 o be indemnified by any other party providing security under this Assignment:
22.3.2 ‘o ciaim any contribution from any othier party providing security under this Assignment;

2233 to1ake the banefit of any of cur rights uider this Assignment or of any other guaraniee or
secunily tokan by us pursuant ©, of in connection willt, this Assigniment;

22.3.4  to bring legal or other procesdings for an order requiring any party praviding security
under this Assionment o make any paymant, or perfarm any coiigation, in respect of
which any guararites, undertaking or mdernnily has been given by any olher party
groviding security under this Assignmont

22.36 1o exercise any rights of set-off against any ather party providing security under this
Assighment;

22.3.6 1o ckaim or prove gs a craditor of any other party providing securily under this Asgiiament
in competiton 10 us,

[ you recenve any benefit, paymen! or distribulion n relaven to such nghts you shall hold that
benafit, payment or distribution to the extarnt necessary 1o enable &l amounts which may be or

hecome payable 1o us under or n connection with this Assignment to ba repaid in full on trust for us
and you shall promptiy pay or transler it to us.

New accounts

We miay open a new account or aceounts far you if we receive notice of iy subsequent charge or
other interest affecting the Rights,
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232z

23.3

24,
24.1

24.2

243

26.1

[ we do not open s new account then lunfess we (e you in wriling otherwise} any payiment
receivad by us aller the date of the notice, will be treatad as bemg paid inlo a new account ard not
i reduclion of the Debi,

We may credit any payment we recaive 1o g suUspEnse acecount whers it will remain 1or as iong as
we dacide witheut raducing the Deb,

Fayments made by you
You must make aff payments without any set-off, deduction or withholding.

You wl prampily pay o us additanal sums thal will make the et s0m received by us aqual 1o the
full surn payable, had there been no deduction or withholtrg, if you are required by law to make
any deduction or withhalding from a payment.

You waive any prasent or tuture nght of sel off yau have i respect of the Debt or payments yader
ar in connection with this Assignment,

Calculations and certificates

Any rate or amount under this Assignment or in reiation to the Debt that we certify or define will,
unless there is a manifest error, te conclusive avidence of the ralavant mattar,

Currency conversion

Payments {o us should be made in the surrency mewhich they are due. if we receive ary monoy
which is in a diffarent currency or il we need to convert any of the Debt or any order, judgment or
award given inrelation 1o a payment due from you into a different curcency, we may convert this at
the HSBC Exchange Rate. You must indemnily us on demandg against any costs or losses thal we
inour because of that cenversion.

You waive sny rights you miay have in any jurisdiction to pay any amount to us in a dilferent
CUITBRCY OfF SUrrency Uit 10 the currensy in which such amount is payable.

What's the HSBC Exchange Rate?

ft

15 45 e rale we use (o convert paymenils o and from currencies other than the currency ol
your payment. t's based on the forgign currency market for each currency we offer so changes
constanily. The rate will depend on the size of the payrment and whether we are buying currency
{because you are receiving a payment) or seiling currency {because you are making a pavment).
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27,

28,

29.

291

29.2

30.
301

30.2

31.

311

312

313
31.4

31.5

318

Arrangements with others

We may granl Ume, vary, release ar inake any other arrangemant in respect of the Dobt ar any
secunty or guarantee in respeact of it. It will not affect this Assignment or your liaisility for the Debt,

Set-off

We may use any money vou have in any account with us (excent for rust ar client accounis) ta pay
off any amount owed to us under this Assignment.

Release of this Assignment

W shal at your request and cost do whatever is neeessary Lo rglease and reassign 1o you our rights
under this Assignment and the Rights from the security created under this Assignment once the
Debr has bean vncondilionaily and irrevocably paid and dischargad ir Tull gned no forther Dabt s
capable of being cutstanding,

Any refease of this Assignment or the Rights from this Assignrment is conditional upan any payment
or security received by us in respect of the Debt not being avoided, reduced or orderad 10 by
refunded under any taw relating 1o insolvency. We shall be entitled (o recover | rom you tho valus or
arraunt of any security or pavment avoided, redused ar ardered 1o be refunded as ¥ such refease
had not ocourred.

Transfer of rights
You car't transler any af your rights and phiigations under this Assighment.
We can transfer any of our rights and obligations under this Assignment 10 anyone. You agree 1o

sign any additional documenis that are reguired 1o carry aut any such transfer as soon ag possible
aller we ask,

Sharing of information

You consent 1o us sharng any information about you, this Assignment, the Agreemant, the Rights
andfar the Debl with:

any person that we might transfer ar have ransferrad our rghis 1o under this Assignment or 1he
Deby;

any persen that we reight enter into or have ealered into any sub-participation with or any other
transaction under which payments are 1a bs mada or may he made by reference 1o any of the
documents detailing the Dabr or any person who might or does invest in er finance such &
fransaction;

any comipany within the HSBC Group;

any raling agency st can carry out its nonmal rating aclivibes:

any person that we have 10 share that information with in cormnechion with any litigation or similar
proceedings:

any person that we are roquired or requested 10 share (hal irtformation with by any courl, regulaiory
autharity or similar body, the rules of any steck exchange or ehider any appiicabls taw or requlation;

! Insert il fhere are muiliple pariies to this Assignment
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37

EYNS

32.

33.2

34.

35.

35.1

36.

36.1

6.2

any insurer who ig or who proposas to provide insurance 1o us in respect of the Debt; and

any affiltates or profassional adwisers of any of the sbove persans.

This Assignment

i any part of thes Assignmant is unenforceable, unlawful or void in any relevant jurisdiction, than
that part will be separated from the rast of [his Assignment in respect of the relovan! jurisdiction.
The rest of this Assignment wilt continue ta be valid and enforceable.

Notices
Communication by post

If we send a teltar to you, at vour last known adarass or registored office. the fetler will be deemed
10 be received at 12pm two business days after it is posted. [n this Assignment ‘businass day’
reans any day other than a Saturday, Sunday or public holiday in the United Kingdom, where we,
as a bank, are apen for business.

Communication by electronic channel

IT we send an email 1o you or use a piatform ar other electronic channal, the ermail will be deemed to
ba receivad at the time it is received in a legibie format by you or, as applicable, at the tme the
notice or dernand is notified 10 vou on the ralevant platform or eleclronic chanagl,

Courterparis

This Assignmient may be executed in any numbear of counterpants and this has the same effect as if
the signaturas on the counterparts were on a singie copy of this Assignment.

Third party rights

Unless expressly pravided to the contrary in this Assinment. a parson wha is not a party to this
Assignmenl has no nght under the Contracts (Rights of Third Parties Act 1999 (0 enforce, or eniy
the benefit of, any term of this Assignment.

Thir consent af any parson who is not g party 1o thiz Assignment s not reguired 1o reseind or vary
this Assignment ai any time.

Governing law & jurisdiction

If the Agreement is governad by Engish law, then English law governs this Assignment, its
interpretation and any non-contractual ahligation arizging from ar connected with it, if the Agreamenl
i governed by the laws of Northarn Iretand, then the laws of Northom iraland govern this
Assignment, its interpretation and any nan-contractyal obligaton ansing fron of cannected with st,

We and you submit to the exciusive jurisdiction of the courts of i) England and Wales i the
Agreernant s governed by English saw}, or (1) Northern Irgiand §if the Agreement is gavernad by the
laws of Northern Ireland), « refation to all matters (ncluding nor-contractual arisng from or in
curnastion with this Assignment,

IN WITNESS of the abave. this document, which is intendetl to take effect as a deed, has bean executed by
yois and is now delivered on the date mentonad above,
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SCHEDULE - NOTICE OF ASSIGNMENT

To: HSBC Invoice Finanes (LK) Limitod [ated: 20
ey Notice Details

Assignor

Us/\We HSBC UK Bank pic

Agreement Debst Purchase Agreement dated tnade belwsaen you and HSEC Invoice
Firance {UK) Limited as amanded, varied, supplemented, restated or repiaced
fror time to time.

Rights Adl of the Assignor's present and future rights an the oecurrence of 4 fermination
event ur the ending of the Agreement tinciuding any maonies due o payable o
connaclian with those Rights)

We and the Assignor hareby notify you that on the Assignor assigned the Rights 1o us.

The provisions of thig notice may only be revoked or varied with our prior writlen congent.

By signing the acknowiedgement balow vou cordirm that:

1

[

4.

you consented to Lhe assignment;

the Agreement remaing in [uil force and effect and there has been ne amendmant, waiver or raizase
of any rghts, Btle or interests i the Agroement since the date of the Agrasment;

you have not receivad notice of any ather aasignmaont of the Rights or of any securily, interost or
cleim over or affacting the Rights;

vou will pay alt monies payabie in respect of the Rights 10 us at the account detailed balow.

ACCQUNT PAYMENT DETAILS

Account name: Account number: Sart coda:

For and on behalf of HSBC UK Bank ple

For and on behalf of the Assignor

ACKNOWLEDGEMENT

To: HSRC UK Bank pic

We acknowledge receipt of the notioe of assgnment of which the above i 2 duplicate, and awve the
corfirmations set out in that notica.

For and on hehalf of H5BC Invoice Finance (UK} Limited
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This is an important legal document. We strongly recommend that you obtain independent legal
advice and make sure that you understand it before you sign it.

Executed as a deed by )
)

Warinup #la )
acting by a }
director )
Director

hamsa of diractor
in the preserice of;

Signature of Witness

Print Mgl narnma

Address
Occupation
OR
Executed as a deed by )
}
Warmup Pl }
acting by )
cooreraey IR " P ANDREW STiIMEsony
MEERd (REDACTED) I omny MG INER e
[REDACTED} {REDACTED} Directo = 57/

re f

(e of director
{REDACTED} Director/Secretary

T2

{REDACTED)
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