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Details of Charge

Date of creation:  23/01/2019
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Contains floating charge(s) (floating charge covers all the property or
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2993093

Charge code: 0299 3093 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd January 2019 and created by WEARWELL (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd January 2019 .

Given at Companies House, Cardiff on 24th January 2019

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

Wearwell (UK) Limited

to

HSBC Invoice Finance (UK) Limited

Floating Charge

Fhosting Charge



This Floating Charge by way of deed made the

Between

day of

(1) Wearwell (UK) Limited — Registration number 2993093 (the "Client") and

{13 MSBC Inveice Finance (UK Limited ("HIF) (registered in England wumber 759657) whose address for

service for entry on the register is: 21 Farncombe Road, Worthing, West Sussex BN11 2BW

WITHNESSES ag follows

Floating Charge as security for the Debt

I.

b

This Fioating Charge shall be security Torthe payinen and discharge of the Debt mentioned in Clause

2 below,

The Debt is all money and Habilities whatever, whenever and however incurved whether now or in the
future due, or becoming due, from the Client to HIF (the “Debt™).

This includes, butis not limited 1o,

[EYR

i)
(i

()

{2)

all monies and Habilitles due from the Client to HIF under all facilities gramted by HIF to the
Client;

suzrantess and indemuities to HIF and any of the Client's other contingent liabilities;
discount, commiission and other lawful ¢harges and expenses;

interest in accordance with any agreement between the Client and HIE and, if there i no
agreetiient, interest onany inoney and liabilities due from the Client at an annual rate of 3%
above the Bank of England's base rate from time fo time computed and compounded monthly
and/or according fo HIF s then current practive. Inferestas above applies before and afterany
demand or judgmeri:

money. agreed fo be pald by the Client under Clause 22 belaw.

The Agrecment to pay the Debt

oy

Ty

The Client agrees to pay and discharge the Debt when the same:is due 1o be paid and discharged. It
acknowledees and agrees that the Debt shall, in the absence of express writtén agreement by HIF 1o
the contrary, be due and pavable to HIF upon demand.

Bepurity given over the Client’s Assets

4,

{a)

The Client, with full title guarantee, and a5 a continuing security for this pavment and discharge

of the Debt, charges by way of Tloating charge. all the undertaking of the Client and all its property
whatsoever and wheresoever both present and future. This witl not include any part ol the same which
is, for the time being. effectively charged by way of legal morigage or fixed charge in favour of HIF
and remgnfsﬁd as effectively so charged under the laws of the jurisdiction in whichthe sameis situated,

‘The property charged by this

Floating Charge will be-collectively called the "charged property™.
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(b} I or to the extent that the charging of any charged property is ineffective because of a
prohibition on that charging, the Client holds it on trust for HIF.

el 1o the extent that this Floating Charge creates a security over any hedging or derivative.
‘conteact, this Floating Chargs shallonly charge the netamount swed vnder, and i accordance
with the terms of, that hedging or derivative contract aller il applicable set off, close out
netting or combination of aceounts hias taken place,

HIF’s ability to convert Floating Charge and automatic conversion

3. {a) HIF may: by notice in writing to the Client, convert.the floating charge created by Clause 4.
above into a fixed charpd in respect of such of the property of the Client as may be specdified

in such nofice. TTmay do so:.

i} omthe happening of ny of the events mentioned in Clause 8 below i THF has served.

notice on the Client demanding payment or dischdrge by the Chent of the Debt; or

fiiy i it appears 1o YUF that such property is in danger of sefzure, distress. diligence,
cxetution or any other form of legal process or that the same, and/or the security now
created 1n respedt of it 1s othefwise in jeapardy,

fn cither event, thie ability of the Client to deal in.any way with such property shall cease
excipt fo the extent that HIF may otherwise agree tn writing.

) The floating charge creating by this Floating Charge will convert automativally into fixed
charges:

i i any of the circumstances setout in Clause 806, () or (¢ ocoury
{ify HHIF receives notice of an mitertion wo appoint an administrator of the Client;

ity if the Client criates or. atfempts to create. security over all or any of the charged
property (other than security permitied under this Flosting Charge):

(v} oi the erystallisation of any other floating charge over the charged property;
) inany other circumstances preseribed by law.

Restrictions on Client

fi. {a) The Client shall viot, except with the prior written consent &f HIF:
£t} create, or attempt to create. or allow to subsist.over all orany of the charged property,

any morigage. charge: lien. pledge or other security other than this Floating Charge
and the mortgages ormatters (i any) mentioned in the Schedile below; or
(1) part with, hire, fend, sell. assign or dispose of all or (except by a sale or disposal in

-

the ordinary course'of the Client's day-to-day trading activities and for the purpose of
carrying on the samej any part of, the charged property

(b The Chient will not (without the prior written consent of FHF y:
i etiter into a1y onerous obligation of restriction affecting any charged property; or
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(i)

ke any security in cormection with its liabilities under this Floating Charge from
any guarantor of orany provider of security for, any of the Debt,

Clients Obligations to HIF

7. Linil this Floating Charge s dischargsd the Client will:
(&) (1) Insure, and keep insured, the charged property with such insurer and against such rigks

{d)

&)

{ii)

{iii)

{iv)

¥}

and 1 such amounts oid othierwise upon sirch terms as HIF may reasonably require
and, if HIF makes no requivement, then in accordance with accepted prudent business
practice Trom time to time in respect of property of the same type. (HIF may {but
withoul being wider-any duty to doseand if it reasonably considers it nécessary 1o do
gay itself effect sucl insdrances.. it does so. the Client shall be Hable to HIF for the
s-xﬁﬂr.ssﬂs incurred by HIF indoing so. ATl sums at-eny time pavable vnder any sueh
policies of insurance shall (Su:i:sjﬁ{:i.m_.any prior rights and claims of any. third party)
be paid to HIF. 1f the same are not paid directly to HIF by the insurers then the Client
shall be trustee of them for the benefit of HIF and shall decount to HIF accordingly.
The insurance mordes shall ot the option of HIF be applied (subject 1o Clause 24
below) in or towards the payment or discharge of the Debt or in making good: or
recouping expenditure in respect of the loss or damage for which such monies are
received) '

Pay all premioms.and other monies necessary for keeping up such isurances as and
when due and Tully comply with the terms and conditions of all such insurances.

See that the interest of HIF is noted upon all policies of such insuranee or (i HIF

reasonably 5o requires) that the policy is held in the names of the Client and HIF as

cotnsired.

11 HIF reasondbly requirés, produce 16, of deposit with, HIF all such policies and the
receipls for all premium and other paynments hetelsary Tor effecting and kegping up

such poicies:

Promptly notify HIF of anything which may give rise to aclaim under such policy(ies)
and erdure thal nothing is dore or notdone as & conseduence of Which any sich policy
might be adversely affected or which.may increase the premiom payable.

keep all taitgible assets which form part of the charged property in good and substantial vepair
and condition;

pay all taxes, levies, imposts, rents, rates, duties, fees, charges; assessments, mpositions, valls,

instalments and outgoings which are properly pavable at anv time in respect of the charged

property or by the owner or occupier of it {and T it fails to pay that amount HIF mayv pay i)

comply with all covenants, undertakings, laws and regulations affecting the charged property

or its use and enjoyvment;

permit HIF, s agents and any person autherised by it. to enter on any Jand charged by this
Floating Charge oron which any other part of the charged property is situated, at al) reasonable

times and on reasonable notice (except in case of emergeney) for the purposs of fnspecting or

HEEF Floating Charge - 05/41

Pape 4



valuing any of the charged property and if HIF calls for such a valuation (which it is entitled
o call fory that shall be at the expense of the Client:

Unless it has agreed otherwise with FIF, get in and realise its book and other debts or securities
for money in the ordinary course of its business:

rotify HIF of any action commenced by a third party 1o seize, attach, charge, take possession
of. or seil any charged property which {to the best of the Client's knowledge and belief) has
been started of threatened: and

at its own cost, defend any procesdings (including any proceedings to seize, attach. charge.
take possession of or sell) brought by w third parly relating to any charged property.

When the Floating Churge becomes enforceable

& Thig Floating Charize shall become enforoable:

(2)

(b)
e

()

£

54

1 the Debl is nol paid or discharged when due (whether on demand, at agreed maturity or
earlier as the case may be): or
if the Client is in breach of any of the obligations under this Floating Charge; or

it the Client shall enter into any composition o arrangement for the benefitof its ereditors;or

i any step is taken for the administration or winding up of the Client {which includes, without
limiration, in each case, the board of directors or the Client i general meeting. passing o

rresolution for the same) except where, in the caseof winding up, HIF Has consented Ti writing

for the purpose of a selvent reconstruction or amalgamation; or

i thisd perty shall take possession of: or-a recelver shall be appointed over, or any secured
creditor of the Chent shall seek to enforee his security inrespect of, all or any of the charged
property or any other event shall bappen which puts i jeopardy all b any part of the security

creared by this Flodting Charge; of

i HIF, in its reasonable discretion, considers that any clalm may be or has been made against

HHF under any bond, guarantee, indemnity or other contingent Tiability issued or entered irto

For anv ligbilities of the Cligntin respect of which HIF regsonably considers thar i may not be
or has not been indemnified on demand or as and when fequired under any agréenient it lias
withi.the Client regarding the same; or

Jifany otherevent shall ocour which has been agreed by the Client and HIF as an event upon

the oceurrence of which this or any other security for the Diebt shall be énforceable.

Appointment of Administrator or Hectlver

b, ()

(b}

The floating charge created by this Floating Charge is intended fo be a qualifving floafing

charge as defined by paragraph 14 of schedule B to the Insolvency Act 1986:

=

At any time alter having been requested to de so by the Client, or after this Floating Charge
has become enforceable (and whether of not any of the evemts mentioned i Clause § are

continuing), HIF may appoint by desd or by writing under the hand of a duly authorised officer

ot HIF or ofherwize, (1) AY N OF MOre persons to be administrator of the Chent feach v
“Administrator™): or (i one or more persons to be a receiver of the charged property (eacha

HIE Froating Charge - 0511 Fage 4



(d)

14, EY

(by

“Receiver™, These expressions shall, where necessary, include any person substituted ns
Administrator or Receiver,

HIF may-(so far as it i lawfully able to-do o) from time 1o time by deed or by wiiting under
the hand of a duly authorised officer of HIF, orotherwise, remove any person appointed 1o be
an Adminisirater or Receiver and may ina siinilar way appoint anothed in his place.

I ar any time two of more persons shall hold office as Receiver of the same property, each ong
of them: shall be separately entitled {subject to any contrary direction in the appointment) to

exercise all the powers:authorities and discretions conférred on them.

The power to appoint a Regeiver shall berand temain exercisable by FIF even though there
may be g prior appointinent in respect of all or-any part of the charpéd property.

The power to appoint a Receiver shall be in addition to all statutory and other powers of HIF
under the Tisolvency ACt 1986 and the Law of Property Act 1925,

HIF shall not, nor shall the Receiver, be liable to account as mortgagee in possession in respect
of all or any of the charged propérty nior be liable for any loss upom realisation or for any
neglect or default (unless willul) ol any nature whatsoever in connection with all orany of the
charged property for which a mortgagee in possession might as such be iiable.

Al reasonable costs, charges and expenses. properly incurred by HIF or the Receiver

Gncluding its interpal anagementand administration costs and the costs of any proceedings
inn relation to this Floating Charge or the Debt) shall be paid by the Client.

1L The Receiver shall be the agent of the Client and the Client shall be responsible for his-acts and
remuneration as well as Tor any dethulis committed by him,

Powers of Receiver

12. The Receiver shall have all the powers:
a) of HIF ander this Floating Charge;
by conferred by the Law of Properiv Act 1925 on mertgagees in.possession and on receivers
appointed under that Act
() which are speeified in Sehedule | ot the Insolvency Aot 1986 Dt relation to,amd to the extent
applicable to, the charged assets or any of them {whether or not the Receiver is an
administrative receiver within the meaning of that Aty
() in relation to any charged  property, which he would have if he were its only absolute
benelicial owher,
13, Subject to claims having priotity to the security sieated By this Floating Charge, all monies received,

recovered or realised by the Recéiver of (on any exercise by HIF of ts enforcement powers under this

Floating Charge) HIF, shall be applied in the following ordér:

_( a)

I payment of all reasonable costs; charges and expenses of, and incidental to, the appointment

of the Recelver and to the exercise of all or-any of the powers of the Receiver or HIF and of
any other ougoings properly payable by them, This inciudes, without. Tt

itation, the
repaymeént of monies borrowed undér glause 12 dbove and the payment of interest and related
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cosis, charges, and expenses {10 the extent that FHE has consented to the same being secured
in priovity to the security created by this Floating Charge) and all amounis pavable by HIF to
the Receiver under any order of anny court or-otherwise

i) In payment of remuneration to the Reeeiver at such rate as may fron time to time be-agreed
between: the Receiver-dand HIF,

{e} In payment to HIF i or towards payment or discharge of the Debt and all other mmoursts
expressed 1o be secured by, ot due oF payable to 1IF under o Iis connection with, this Floating
Charge.

(dy  In payment of any surplus 10 the Client or any other person-entitled to it.

Paower of Attoraey.

t4d, {a) The Client irrevocably, and by way of security, appoints HIF and any Receiver appointed by
HIF and gach of their respective delegates, jointly and also individually to be the dttorney and
attorneys of the Client, Any attorney is authorised by the Client 1o do all things which the
Client may be required to do under this Ploating Charge. This includes (without Bmitation):

(i} anything which HIF or the Receiver (orany such delegate) may consider necessary or
appropriate for, or in connection with, the improvement. perfection or protection of
the security intended (o be created by this Floating Charge: or

{ii}  the exercise of any of the powers authorities and discretions conferred under it
by TheClient ratifies and confirms (and agrees todo so) whatever any such attorney shall do, or

attempt to do, in the exercise of all-or any of the powers, authorities and discretions mentianed

ibiove or under this power of attorney, This power ol attorney is fo secure the performance of
abligations owed to the donées within the micaning of thé Powers of Attorney Act 1971

HIF has Powers ol Receiver and other powers

15, At any time atter the security created by this Flosting Charge has vecome enforeeable HIF may
{without prejudice 1o any other of Hs rights.and remedies and without notice to the Client) do all or
any of the following!

{ay Exercise all the powers and rights.conferred on mortgagees by the Law.of Property Act 1925,
as varied and extended by this Floating Charge. without the restrictions contained insections
P03 or 10901y of that At

by Exercise the power of leasiing, letling, entering into agreements for leases or Jeltings or
aceepling or agreeing 10 accept stirrenders of leases in relation to any charged asset, without
the-restrictions imposed by seefion 99 amd 100 of the Law of Froperty Act 1925;

() Without affecting. any other powers, authorities and discretions of HIF, all or any of the
powers; authotitics dnd distretions conferred upon the Receiver (whether atising under this
Floating Charge or otherwise) may also be exercised by HIF-at any time after this Floating
Charge has become enforceable.

This is so whether or not an Receiver has been appodnted.

{dj Delegate by power of attorney. ov invany other manner, to any person or persons all orany of
its powers-autherities and discretions available to FIF under this Fivating Charge. No such.
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delegation shall prevert the subsequent exercise of the powers. authorities.and discretions by
HIF ftgelf or prevent HIF from making any subsequent delegation of them to some other
person, and HIF may revoke any such delegation atany time.

Unless atherwise stated, all powers of HIF conferred by this Ploating Charge shall be exercisable
without prioe notice to-the Client.

16, At any time alt@r this Floating Charge shall have bevome enforceable, orafier any powers contérred
by any interest having priority fo the security. created by this Floating Charge shall have become
exercisable, HIF may redeem such or any other prior interest or arrange the transfor of it to itseff. 1
may settle and pass the gecowits of any third party Coricerned and any account so settled and passed
shiall be conelusive and binding on the Client, Al monies paid by HIF to the third party in accordance
with such accourits shall as from such payment be due from the Client to HIF on current account and
shall bear interest and be secured as part of the Delit,

17 The rights and remedies of HIF under this Floating Charge are in addition to. and not in substitution
for, any rights or remedies provided by law,

18 The restriction on the fight of consolidating mortgages cortained. in Section 93 of the Law of Property
Act 1925 shall nat apply to this Floating Charge.

19. (i} W the Client at-any time fails to perform and observe the terms. and obligations contained in
this Floating Charge, HIF may {but without being under any duty to do so) take such steps as
in its reasonable opinion may be required to remedy such failure; and

{ii) this includes, without limitation, making any payment, and tir the purpose mentioned in (1}
above, HIF and its agents may enter upon any land of the Client without being regarded as
having entered fnto possession of Tt

Indemmnity
20, The Client agrees to-fully indemnify each of HIF and the Receiver fromand against all and any Hability

they might incur in the exercise (orapparent exercise) of any powers, authorities and discretions under-
or in connection with this Floating Charge (with the exception of fraud orwilful default on the part of
HIIF oF the Receiver, but onlv to thie extent committed by any of theni) Grany Tatlire By the Client 1o
comply with any of its obligations under this Floating Charge.

Protection of Purchasers

21 No purchaser or other person dealing with HIF or the Receiver (orany of their respective delegates)
113 shall be bound or enfitled to see or enguire whether any power, authority or discretion under

1his Floating Charge has drisenor become exercisables

£it) be concerned with any notice to the contrary or tosee whether any deiegation shall have lapsed
for any reason or been revoked; or

(i) be bound or entitled fo concern himself with the proceeds of any sale or other dealing or be
angwerable In any circumistances for the application of the sald proceeds.

Payment of cosis, charpes and expenses
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The Client shall reimburse to HIF on demand on s full indemuity basis, for all costs, charges and
expehses (including, without limitation, all amounts reasonably deteritined by HIF th be necessary to
compenisate it for internal management or administration eosts, charges and oxpienses) properiy
incurred by HIE

(i inensuring this Floating Charge is éffective;.
(il i commection with the Tmproverent, perfection or protection of the security created by this

Floating Charge:

iy fwthe exercise ofany rights, remedies. powers, authorities and discretions conferred wndder, or
i connection with, this Floating Charge (together with anv valve added tex or similar tax
charged or chargeable in respect of it).

Allsuch amounts shall be debited to an aceaunt in the name of the Client. Until they are reimbursed
they shall bear interest at the rate of three per-cient per-annum over the Bank of England's Base Rale.
fromy time to time caleulated and compounded monthly andfor according o HIF's then durrent practice
and shall be payable on demand. They will be-secured as part-of the Debt by this Float

g Charge.
Independence of Security

23, {a) This Floating Charge shall be in addition to, and independent of. every other security which,
HIF may at any time hold for any of the Debt by this Floating Charge,

by No prior security held by HIF over all orany of the charged property shall merge in thesecurity
created by this Fluating Charge.

(&3 This Floating Charge shail remaiy it full foroe and effect a5 a continuing security unless-and
until FIF discharges it

HIF's powers to deal with Accounts and Money Reeeived

24, {a) HHIF receives notice of any subsequent charee or other interest affecting all or any of the
L . y J i At ) . - N
charged property, HIF may open a new account or accounts for the Client ini its books.

() I HIF does not do so. it shall be regarded as having dome so unless HIF gives sxpress wiitien
nutice to the contrary to the Client. Motwithstanding any appropriation by the Client 16 the
contrary, s from the time of receipt of such notice, all paviments made by the Client to HIE
shall be treated as having been credited 1o new account of the Client. Such paviments will

ot be apphied in reduction of fhe dmbunt dus, owing of incurred from the Client to HIF at the

Aime when it received the notice,

5, {a All monies received, recovered or realised by HIF under this Floating Char we-{inclisding the
» A FEE &
‘proceeds of any conversion under Clavse 27 below) may, in the reasonable discretion of HIF,
be-credited to.any suspense or impersonal account.

(b “They may be held in such accoun: (where they shall not reduce the Debt) for so long as HIF

may think fit pending the application from 1ime to fime of such moenies and all acerued terest
(al the rate, 1T any, agreed in writing between. the Client and HIF from time to fmey in or
towards the diseharge of the Debd.
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26, The Client waives any right of sel-off it imay havé now, or at any time in the future, in respect of the
Dbt {including sums pavable by the Client under this Floating Charge).

Currency Conversion

2. (o} For thie purpose or pending the discharge of the Debt, HIF may convert any monies réceived,
recovered of realised by HIF under this Floating Charge (iacluding the proceeds. of any
revicus conversion urider this Clause) from thelr existing currency of denomination into such
other currenicy of denomimation as HIF may reasonably think fit.

e Any such conversion shall tie made at HSBC UK Bank ple’s then prevailing spot selling rate
of exchange for such other currency against the existing currency.

{e) Eqch previous reference in this Clause to acurrency extends to funds of that currency and, for
the gvoidance of doubt funds of one currency may be converted into different funds of the

SAME CUTENCY.
Dealings with vou and others

23. HIF may, in its discretion, grant fme, or make any other arrangement, variation or release with any
person or persons nat party to this Floating Charge (whether or not such person or persons are jeintly
Tiable with the Client) in respect of any of the Debt or of*any other security foi it. I it does, it will not

in any way affect either this Floating Charge ot the liability of the Client for the Debt,

HIF’s Right of Set Off

28, b addition o dll rights of setoff conferred by law, HIF may set off any money standing from time fo-
time to the credit of any account the Client has with HIF against the Debr. 1f the obligations are in
different currencies, HIF may convert either currency into the other currency in accordance. with
Clause Z6.

Preservation and Retention of Security

30, {a) Any settlement, discharge or release (neluding in relation to this Floating Charge or the Debt)
between (i) the Chent and (i) FUF or the Receiver (the "Relevant Person{s)") shall be
conditional upon no secrity given, of payment made, to the Releviant Person(s) by the Client
{or any other person) being avoided or reduced ss aresult of any provisions or enactments
relating to insolvency for the time being in force inany jurisdiction.

{h} It thie event o such security or payment bethg avdided or reduced, the Relevant Person(s)
shall be entitled 1o recover the value or amount of such security or payvment from the Client
subseguently as i such settlement, discharge or releass had not occurred.

HMofices Governing Lew and Jurisdiction

3t Without affecting any other lawful method of service, any demand or notice to be made or given by
HIF to the Client (including without Hmitation, a demvand Tor payment of all or any-of the Debt) may
be made or given by any manager or officer of HIF or of any branch of it:

{a) By fetter addressed to the Tl
by first-class post to. or left at the registered office of, the Client or any place of business or

entand delivered to any officer of the Client at any place orsent
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(b}

activity of the Client fast known w HIF. I sent by post it shall be regarded as having been
made-or given at.noon on the second day following the dav the letter was posted.

By fax or other electronic means o the fax number or- electronic mail address of the Client
last known to HIF. It skall be regarded as. having been made or given at the time of
transmission.

English law governs this Floating Charge, its Interpretation and any nen-contractual
obligations arising from or comected with it
Both the Client and HIE submit to the exclosive jurtsdiciion of the courts of England and Wales

i relation to all cliins, disputés. differenices or other matters { including non-contractual
claims; disputes. differences orother iatlers) arising out of or in connection with this Floating

Charge,

Drisclosure of Information

furd

3. The.Client consents fothe disclosure by HIF of any information about the Client. this Floiting Chiurge.

the-charged property and the Debi:

tay

(e)

tovany person to whom HIF has transferred, or proposes.or may propose to transfer, all or any
ot is tights under- this Floating Charge antd/or the Debt and to any vating agencies and any
advisers to HIF o connection with such transfer; and/or

toany person with whom HIF has entered into. or proposes to enier into, aity contéaciual
arrangements in coniection with this Floating Charge and/or the Debt: and/or

to any company within-the HSBC Group béing MSBC Holdings ple and its associated and
subsidiary companies from time to time, or any of its of their apents: and/or

any insurer wha is'o, or who proposes 1o, provide thsutance to HIF in respect of the charged
property and/or, this Floating Charge and/or Debt and/or.

to-any other person to whom, wnd to the extert that, such information is required 10 be.
disclosed by any applicable law or regulation,

Transfer of Rights

A

33 {a)

(b}

{ch

{d)

HIF may transfer alt or any of its rights ander this Floating Charge and/or the Debt to any
personat’ any thme

HHIY ransfers all or any of its rights under this Floating Charge and/or the Debt, the Clients
rights unider this Floating Charge and/or the Debt (as the case may bei will stay exactly the
same.

The-Client will be bound 1o -any person to whom HIF transfers ary such rishts. That person
will have HIF's powers and rights 50 far as HIF transfers these to-that person. HIF will be
released automatically from s obligations 1o the Client so faras that person assumes. HIF s
nbligations.

The Client will at the expense of HIF or the person to whom the rights are fransferred, do
anything reasonably requested by HIF to-effect u transfer of all or any of ite rights under this
Floating Charge andfor the Debi.
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The: Client will not transfer all or any part of its rights under this Floating Charge and/or the
Debt without the prior written consent of HIF.

I these Transfer of Rights-provisions and i the Disclosure of Information provisions above:
{1y theterm fransfer means sale, assignment and/or transfér;
(i) ihe term rights means rights; benefiis and/or obligations; and

(iff) the term person means any person, trust, fund dr other Sntity.

HIF's written consent and reasonable requifement

34

Severance and

35 {al

thy
Interpretation:
36. {a)

{a)

by

Where the words “without HIF's wiittens consent™ appear in any Clause, HIF will not

unreasondbly withhald consent. The Client agrees that it is reasonable for HIT to refuse to
consent {o something if, in HIF s reasonable opinion, it adversely affects or might affect:

(i} HIF?s security under this Floating Charge and its ability to enforee it;
{1t} the value of that which is secured to HIF and its ability to sell the same:.

©EE s

(fiy  HIF's ability to recover the Debt; or

vy the assessment of the value of this Floating Charge as an asset of HIF.

Whire the words “HIF reasonably requires” appear in any clause, the Client aprees that itis
sedsonable for HIF to require something if, in HiF s reasonable opinion, it will or might assist
in:

(i the preservation of HIF's securily under this Floating Charge or the value of that
which is secured v ity or

(i) HIF's ability to recover the Debt.
Madification - Unenforceability

ITany of the Clauses {or part of & Clause} and/or.any of the paragraphs (or part ol & paragraph)
Becomes invalid o unenforgeable i any way underany law, the validity of the remaining.
Clauses {or part of & Clause) or paragraph (or part of 2 parageaph) will not inany way be
dversely affected or impaired.

I¥ any invalid or unenforceable Clause or paragraph mentioned abiove (or part-of either) would.
not be invalid or unenforceable T s form or effect were medified in any wav, it.shall be
deemed to have the modified form or effect so long as FIF consents.

The words Or expressions:

{1} the “Client” shall include any person from time 1o time deriving title under the Client.
(i “HIF" shall include #ts successors and transferees and in both cases to the extent of

their respective ¥ights and benefits (including, without limitation, any person it whom
ander the laws of such person's place of incorporation all or substantially all of the
assets-and liabilities of HIF become vested).
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(i} "helding company” "subsidiary” and "subsidiary. undertaking” shall have the meanings
respectively set out in the Compaiies Act 2006 (&8 the same may be amended, varied
orreplaced from time to thne).

(v)  “inelude(s)”, “including” and “in particular™ shall bie construed as being by way of
illustration or emphasis-only and shatl not be construéd a3, nor shall they take effect
as, limiting the generality of any preceding words.

{v} “other” and “otherwise™ shall niot_have. their meaning nartowed by any preceding
words where a wider construction 15 possible.

{h Any reference to a person shall include any person, company, corporation, body corporate,
government, state (or agency of a state) and any association or partbership (whether or not
having legal personality} of any of these.

{c) Any reference to any statife or any section of any statute shall be regarded as including
reference to any statutory modification o reenactment of it for the time being in force,

td) References 1o the singularshall include the plural and vice versa; the use of the male promoun
shall include the female and neuter: the use of the neuter pronoun shall include buth the male
ard the female.

te) The headings-are used for puidance only,

Client’s compliance with Memorandum and Articles of Association

37, The Client confirms that this Floating Charge does not contravens any of the provisions of i
Memorandm and Aricles of Association,

Executed as g deed and delivered on the date first mentioned shove,
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[The Schedule referved to above

{Prior mortgages or other matters relating fo the property deseribed above}

Short deseription of the relevant property  Legal/Mortgage/Charge dated Parties
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Executed as o deed i
By _ J
WEARWELL (U By LIMITED

3
acting by a dircetor in the presence of a witness )
: Signature
Name (block eapicals) £ £ Kg*’?f‘éf”{"ﬁﬁ ’
- -
Witness signature
Witness rraine Kﬁgiﬁ‘w i he i
{block capitals)
Witness addresy
OR
Executed as a deed J
By J
WEARWELL (UK) LIMITED. 3.
actifig by [two directors] / 3
[one director and the. secrétary] i
Signature
Name (block capitalsy ...
Pirevior
Blinature L e R e
Name {block capitalsy ... .. -

Drirector/Sevretary
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Signed as a Deed
by

as Attorney of
HEBC INVOICE FINANCE (UK) LIMITED
in the presence.of

Wimness signature:

MName:
Oeeupition: Invoice Finance Official
Witness Address: Farncombe Road

Worthing, West Sussex
BNTIIZBW
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EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)
(i b wertliTed by the signature of the chaliperson of e meetng of the board of directors ot which the resolution was passeid)
Name ol company: WEARWELL {UKY LM TTED 23003

{the Clieni)

'@rmi e} m sujm Vﬁs Ly

B The chairperson reported that dus notice of the meeting had hesy slven and tat wguorun wes presentodcbordingly,
the ehuirperson declared the meeting open.

P Theehairperson réported that the basinéss of the meeling was to approve the Client entesing nto- & Floating Charge
fo e ghven by the Client S faveur of FSBC Tnvedce Finanee (UK Diadied (the Fimtmg{ harge” )

3 The chairman noted that under section 177 of the Companies Act 2006 zach direttor Fad i declare the naturs-and
extent of any-direet or Todivect Prferest that direetor may havedn the maiter(s) ooder consideration to e eent tha
He o shie b no already declared that inferest o the other directors: The direetors declared the Following mmterests
{H anyy:
Mpwe Nature and extent of interest

hairperson contivmed that. taking o seeount all nterests declired (whetlser befire or al the miceting ), there
G b o quorum. foeall the business of the meeting unider the terms o The Client's anticles of association,
4. oaline O }lm ge was prothuced o the wieeting,
A. Fe i[umuz} o h” ration, ineluding consideration of Hn. imm oi ihi; F im aling O }ma‘m tm rrzmazzumm L[H’Etu‘}pfcﬁtd

by i and the-

{harps ] _

mermbers as i w hoia and "Léa"i.hu"t"i"éfmh*ﬂi 'tlml:'

{af The terms of, and the transactions contempluted by the Floating Charee and any. dnciiry or related
doguments;
{1 b afidd wre a a
[iiy e in aceoidinee with-and fotin comtrovention of ke Clent's artiales o assaciaton or other

constitational docomenis orany Taw or other obligation of The Clint,
andd that the Compraty exeeute or sion {as wppropriate) the Floating Chefee and any anciiiary of refatod
‘dodiniens.
thy Ay divector, or i the Sase ol any deewment & be exeonied
wred thee comy
authorised &

s adesd. ahy two dirdetors or any one direcior
iy seeretary orary ilirector i the presence of wowitness who altésts his signatorg. he and dre
iH

{1} th Flaating Chorge:

{H3 wtiy documicnts required 1o he sioned or exeowtad under the Floating Charge, or otherwise
‘ancillary o related 1o dhe ¥ Iamﬂm Chibrge; '

{3t vy - envis ammendin VATV, D0V i;img or supplemeniing the Flomting Charee; Al

{iv} any other docgient il Sk signatory considers necessary or desirabie in relation o the Floating,

Charge.
andd any dirgetor s authorised o agree and ap

rove any. amendments mmle woany such dociments afier the

hodding of this meiing,

) Any divector-be and & aothorised tosign mdior dispaich or deliverall other décoments, ftices and
cerfificates to be signed and’or dispatched or-delivered by the Client inder or in connection with fhe
Floating Charge and to do any other set, matier oy thing as e or she v dleem necessary or destrable do be
done or éxecpted in tonnection with the Saanding 1 be prividied 1o the Client or the }‘lmtmﬂi harge.

2y Aovopyof tis resalution ke ehdorsed on the Flog ating £ harge,

Loy bl

( hairperson's nmme
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