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Registration of a Charge

Company Name: PROSPERMILL
Company Number: 11807105

Received for filing in Electronic Format on the: 22/10/2021 XAFOP7GX

Details of Charge

Date of creation:  22/10/2021

Charge code: 1180 7105 0002

Persons entitted: HAMPDEN & CO PLC, 9 CHARLOTTE SQUARE, EDINBURGH, EH2 4DR
Brief description:  N/A

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: JONATHAN PAUL YEOMAN

Electronically filed document for Company Number: 11807105 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11807105

Charge code: 1180 7105 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd October 2021 and created by PROSPERMILL was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd October 2021 .

Given at Companies House, Cardiff on 25th October 2021

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



!MPORTANT. N'o'flcs

This is.an mportant docurnent. if you Sigﬂ this document, you. w:!! be legally bound by its terins. | :
You should take independent legal advice before signing.

. Parties

. Yous

sz

S

| Prospermill, a company incorporated in England with registered number 11807105
and registered address of A3 Braomsleigh Busmess Park, Worsley Bridge. Road,
‘London, SE26 5BN ("you") - :

' 'Hampﬂ'en & Cople incar‘porat’ed in S’czdtlan'd”u‘n‘dér'the‘ Companies Acts (Registered
“Number 5C386922) and having our registered office at 9 Charlotte Square, -
Edmburgh EH2 4DR (“we" or "us"} ' '

) Definitions and interpretation = .

‘Definitions

.'_"Jn this charge {the "Charge") and in addttlon to the terms defined in the "Partles” sectnon

above, each of the following terms shall have the following meanmgs

* Your “Address for Service" is Foxwood, 10 B'adgers Hill, Virginia W'atéf, Surrey; GU25 45B.

“Account” means your account held with-us and having the following account. nurmiber:
51002028. ' ' : - '
"Agreement” frisans any overdraft, loan, contingent obligations or other agreement between
you and us setting out the basis upon which we have made or will make a loan or other

+ facility available to you, or any contingent obligations undertaken by you in our favour {such
'as a guarantee), and including any dmendment to- or variation or replacement. of such
Cagreement or contingent obligation.

"Base Rate" means The Bank of England's official Bank Rate (often referred to as the "Bank of B
- England base rate") of, in the event that that rate ceases to exist, the nearest equivalent - '
lending rate that we reasonablv set.

E "Deposit” reans all amounts now and in the future credited to the Account.

"Financial Collateral” ieans the Dep051t comptising financial coilaterai w;th;n the meaning -
. of the Financial Collateral Regulations, :

“Finantial Collateral Regulations” mears the Financial Collateral Arrangements (No. 2).

' .Reguiatiﬂns 2003, as amended:”

_ Interest™ is-an’ addstlonat amouni: wh:ch you wzii be requured to pay if you fail o pay any o
" amountwhich youare required-to under this.Charge on its due date.

- RRECAD D386 [TO/F0URY 1o e
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Your: "Ob'l'igatiahs are all of your ltabtlatles to us (Whether present or future, actual or
cofitingent upon the occurrence of & particular-event, and whether incuried alone orjointly -
with another person) including without Himitation ali sums: due and that become-due by you |

- tous under ¢ any Agreement.

An ”Gverdue Amount“ is &N amout whtch we have demanc{ed that ycm pay under thiS _

Charge but witich ycu have failed to pay.

A "Regu%ated Agreement“ is:a regu[ated credit: agreement wgthm the meaning of Artlcle 60B

' . of the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, -

"Security” is any mortgage, charge (Whether fixed or floating, legal or equitable), pledge, lien,
assighment” by way of security or other security interest securing any obligation of any. .
person, or any other agreement or arrangerment having a simifar effect.

- Interpretation

‘I this Charge:

{a) references to- "you" include references to afy of your ‘successors, personal
- representatives, and executors and if you are more than one person i {incliiding the
. partners of & partriership) then references.to you are to you together and separately, _

o Ab) _ _'referer;ces to "we" and "us” include references to any of our successors and anyr'
' - permitted assignee or transferee of some orall of our. rights and/or obligations under
‘this Charge: : :
' (©) r@ferences to'the "Account Bank" include references toits successors and
A{dy " references to'the "Accaunt“ is to that ban§< account and any subs- accounts as each may: o

be-reriewed, replaced orrenumbered or re-named from time to time.

' The Exercise of Our Discreﬁon
- Whiere, underthss Charge

- '{a)'. we have the right to také certain actson

(b " we have the right to require y‘o’uto-také or not'to take ¢ertain act'ibn; '.

- {¢) something must be to our satisfaction of must be a'cc:e'pt'abie tous;or .
N - {d) - 8 document must be in our préferred fdri“r;

'.then Unless otherwise specified, we will act reasonabiy For examp!e, we will be actmg
‘teasonably if:

- _(i)' " weactasa prudent lenderwould; of

(i) we actin‘a way that will assist, in proporiion to our action, in'the preservation -
of this Charge or-our rights under it or, in our reasorable opxmon is likely to
- assist’in that way.,
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" CovenanttoPay

. Payrﬁent'of'cbligatibns' :

You will pay t6 us on demand all of your ObEig‘ati'ons 'br,;'in"re'iation foany -Agféement,- the.

. ‘@mount of your Obligations arising in connection with that Agreement. We: may not make

any demand in respect of your Obligations until we are entitled to.do so under any document

evidencing your thgatlons, including any Agreement.

Regulata‘d .Agre‘emen‘ts_

~ This Charge does 6t secure ary amounts owed under a Regulated Agreement either on its
- owh or by the combined &ffect of the relevant agreemem‘ and this Charge; unless the -

Regulated Agreement specifically refers to this Charge.

Creatiur‘i of Sécu‘rity.

ICharge and assugnment

You hereby, with full title guarantee

' (a)- charge to us by way of ﬁrst fixed charge ali of your present -and future ﬂghts, tte and '

interest in and to the Account and the Deposit: ancE
{b} 358igh to us all of your present and future: ﬂghts; title and interest in and to fh‘e L

Account.and the Deposit (including any right to require us to repay to you any amount -

of the Deposit), - - '

in each case e'as'séc'&r'ityfor the payment of your Obligations,

Restriction on dealing

You wrii not without our prior wntten consent (and except pursuant to th:s Charge and

otherwise in our favour):

fa). create or permit to subsist any Secur:ty orany trust arrangement over the Account or

" the Deposit;

(o) closethe Ac_c“oaﬁt; o
) sell, transfer, assign, f-éctor or otherwise dispose of the Accotint or the Deposit; or

< Ady ' ake’ any withdrawal from the Accaunt {and this restnctron wu m:)t be wazved it we

. allow you'to make any such withdrawal).

Representations and warrantue‘s

You reprasent and warrant to us that:

(3} you have full power and authority to enter into this Charge;.

~{b) .+ you have taken all necessary actions to authorise your entry into this Charge; -~
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this Charge (and your performance of alf your obligations set out in this Cha‘rge') does
not and will not breach any law, regulation or official directive whu:h appfzes to you, ar

‘any agreement to wh:ch you area party,
*‘this Charge is and will be valid, bindmg and enforceable in accordance with its terms;
yo.u are the sole legal and berieficial owner(s] of the Account and the Deposit;

the: Accotirit and the Deposit is free from any Sectirity other than the Security created
by this Charge or any other Security granted in our favour; . : '

*you have not_técei\iéd,- 'or'aCi{h'owIédged notice of, any adverse clairm bv any person in-

respect of the Account or'the Deposit {of, in each case, any'interest therein); and.

theré are no covenants, agreements, reservations, conditions, interests, rights or other

~matters whatsoever that materially and adversely affect the Atcount or the Deposst

: When Secunty hecomes enforceable

We may take possessmn and enfarce thrs Charge nc

{a)

(b}

e

(d)

we -demiand payment of your Obhgat'mrzs under Condut;on 2.1 of this Charge or the
relevant provisions of any Agreement.and you do not pay us within seven (7) days of

- our demand;

you .b'ecome subject to-any-sort df'inso§veﬁcy,.bankru"ptcy ot analogous proceedings or
- -any step is taken i connection with the same: .

you seriously of persistently breach any of the terms of this Charge, or are in breach of
4. statutory provision which you are obliged to observe or perform, and vou fait to-

.. remedy any of these breaches within seven (7} days of our giving you notice of the

breach {orany longer period we allow); and/or

any Security is enforced in respéect of any 6f your material assets. - -

" Powers on enforcement

Our powers =

{a)

N

At 'éﬁy't‘irﬁ‘é- after the security constituted by this Charge has become enforceable we
‘may exercise all the powers conferred on mortgagees by the Law of Property Act 1925
~(as varied or extended by this Charge) and all or any of the rights and powers -

conferred by this: Charge without further notice to you. Where the Account is held

- with us, this includes a right to set off any amount due from you in respect of your
-Obligations against any amount owed by us to you which is constituted by the Deposit:

Ifi addition, but without limitation, we shall be entitled {but not obliged) to exercise all

and/ar any ¥ights and powers in relation to the Account and/or the Depos;t which
could have been exercised by you including the power to:

oy appiy or transfer as WE think fit all or any part. of the Depos;t inor towards

- payment or discharge of vour Obligations:
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- iy .- convert any amount 'stancﬁﬁg to the credit of the Adéount intg another

-oeurrency;-

(i) sellor otherwise dispose of the Account and/or all or any part of the Deposit;

'{Ev} -~ receive all or any ‘money payable in 'r'éspe'i:t of of in cofinection with the =

Account and/or all or any part.of the Deposit; and/or

vy - negottate compromise and/or agree any dlspute ansmg out of the Account
and/or all orany part of the Deposit.

“Law of Property Act 1925,

'-_Z(a) .

_(a)'

o

Section 103 of the Law of Property Act 1925 shiall not apply to this Charge and the

- statutory pewer of sale shall arise 61, and be exercisable at any timie after, the - '
- execution of this Charge.: However, we shall not exercise such power of sale until this

Charge has become enforceable. Section 103 of the Law of Property Act 1925 says that

W& cahnot Use our power to sell the property charged by Clause 3 above. until certain
- conditions have been met. if we did not disapply them, the conditionis would mean, for
. example; that if we issued a notice asking youto make @ payment, we would have to

give you three months to make the paymienit befdre exarcising our right to sell.

. Section 93 of the Law-of PrOpefty Act 1925 will not.-appty. to-this Charge. This means

that if you have more than one account charged to us and you want to pay off just-one

-of those charges, we can refuse to redeem the charges separately. and insist that you
" pay off-all of them, before redeeming any of tham.

Financial Collateral
You and we both acknowledge and intend that the charge aver the Deposit provided -
-pursuant to this Charga'will constitute a "security financial collateral arrarigement” for
“the:purposes of the Financial Collateral Regulat;ons

This rieans that at any time when the secuﬂty constituted by this Charge has become
enforceable, we'may {by notice in writing to you) appropriate with immediate effect

~allorany of the Deposit and apply itin or towards the discharge of your Obligations.

The value of any such financial collateral shall be its face vaiué at the time of
appropriation ds tonverted, where necessary, intg sterling 3t a market rate of

_exchange prévailing at the time of appropriation selected by us. -

We will account to you' for ar’z’y'-amdunt by ‘which the value of the appropriatad

© financial collateral exceeds your Obligations and you shall remain fiable to us for any -

amount by which the value of the appropriated financlal collateral is less than your

- Obligations.

You agree that the method ‘of valumg fmanc;ai coilatera! under this Ciause i8

E comm@rcsaliy redsonable;
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- Limitation on liability

RE)] We shall not be liable 16 account to you as a mortgagee in possession in respect of the
Account and/ or all or any part of the Deposit and shall not be liable toyou for any-loss - -

or damage arising from the exercise by us of all.or any of the powers-conferred by this -
Charge or the Law of Property Act 1925, save to the extent that such loss or damage is
ctaused by our negligence. o

E(b)' - ‘We will not be fiable to account to you for any mdney not actually received by us

{except for money that is not so received as a result 6f our negligence).

‘Dealings with third parties

Any. purchaser ot third party deahng chh us may assuie that our powers have arisen and
are exercrsabée without proof that deniand has been made.

Appiacatlon of Payments

' (a)': ' :_ We may apply any payments received for you to reduce any of your Obhgatlons aswe
decude :
(b)) if we receive notice of any cha?ge or other interest ‘affecting the De'po‘sit‘,_ we may -

suspend your-account(s) and open @ new account oF accounts. Regardless of whether
we suspend the account(s), any payments received by us affer the date of the notice’
will be applied first to repay any of your Obfagatsons arising after that date.

COntmumg sacunty :
: Ccnftinuin'g securi’t‘y' .
- This Charge is-aid will remain a continuing security. This means that:

(a) it will continue to cover the ultimate balance of your Obligations to us regardless of -

any changes in the amount or the hature of your Obligations; and

by itwill Aot be affected by any change in your'cir‘t:umst'anceé.
Separate and independent security

-{a)  This Charge shall be treated separately from, and is in addition to, any other guarantee

or security held by us now orin the future 'fcr your Obligations.

b} . This Charg@ shali riot prejud;ce any other secur:tyl guarantee or other nghts we may.' -

‘have.

' --‘i’mmediafé--ciaim N

You agrée that we shall not be requiréd at any time, to enforce any of our othier rights or -

- security or make a@ demand or claim payment froim any person before making a claim against
. youunder this Charge. -
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Interest

fa) Interest shall accrue en:a'ny Overdue Amount from (but not including) the date on

“which it fell dueup to {and including) the date of actual p‘ayment.

by interest shall be calculated af an aggregate rate wh;ch is Base Rate p!us ten per cent

- {10%) per annuim.

e} You will pay any ln’t’eres’t.éccming under this Cla';js;e'i(} iﬁ%mediatéiy when we ask.

C{d) - 1f'you fail to pay Intérest arising on an Overdue Amount when we ask, then we wil

- ¢harge compound interest.  This means that we will add the amount of any unpaid

Interest to become part of the Overdue Amount, and then Interest shall accrueon that
- combined amount. Any such compounding of Interest shall be done in- accordance
- with our normal practices but'the Interest will remain immediately due and payable.

- Costs and expenses.

You shall pay or reitburse to us ‘promptly ‘when we ask all costs; charges and 'eﬁc'periées- '

(including legal fees) reasonably incurred or to be incurred by us in connection with: -

 {a)  the property charged by Clause 3 dhove; ahd

('b) - the éreation, “registration, - “perfection, enforcement, exercising -any right under, 3
discharge, and/or assignment of this Charge (including, without limitation, the tosts of
any proceedings in reEataun to'this Charge or your Obligations);

and these costs; charges and ex‘penses_sh‘an.form paz‘t of yo‘Ur’_DbligatiOn's'. -

- Preservation and Further Assurance

) (8) - This Charge is in addition to ary other security for your Obligations held by us now or

in the future, We may corisolidate this Charge with any other security so that they
have to be redeemed together, but it will not merge with or prejudice any other
security or gur other rights.

(6)  ‘When we ask, you will execute any deed or document in 'du'r"prefe'r'r'ed form, or take
' any sther actmn requrred by Us, 10 perfect of enhance our secunty under this Charge

{c) If the Account is renewed teplaced or renumbered orre- named you wull on request '

efiter into a new security document over that renewed, repiaced ar. renumbered or
re-named account in our preferred form. -

" Power of Attorney

To give effect to this Charge and secure the exercise of 'a'n'y of our powers, you irrevocably

. appoint us to be your attorney {with full power of substitution and delegation) to do all the

things you are able to do with the Account and/or the Deposit, and in your name to sign or
execute any dotuments, deeds and other instruments, and take, continue or defend any
proceedings. '
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Release and reinstatement -

('a) .

{a)

(b}

: o :

)

Subject to paragraph (b) below, if all of your Obfigations have been irrevocably paid in -
full and we are not under any further actual or contingent liability to make; advarice or

provide other financial accommodation to you, we will (at your request and cost);

execute and do all such reasonable acts a5 may be necessary to release the Depos;t

o ~fromthe security constituted by this Charge.

if' we consider in good faith that -any amount received in payment or purported
payment of your Obligations is capable of being avoided or reduced by virtue of any

~insolvency; bankruptcy, liGuidation or other similar laws, your liability under this Charge
~ and the security constituted by this Charge shall continue and such amount shall not

be considered 10 have beén irrevocably paid.

" Transfers and disclosure

You may not allow any person to take over any of your rights and duties under this

- Charge.

We may allow any person (a "third party transferee”) to take over ary of our rights

-and duties under this Charge witholt your consent. If we do so, your rights and those
- duties: wili continue: unchanged We will anly assigh or transfer if, in our reasonable
: oplmon : : ' '

i} the third party transferee to whom we ‘make “the transfer is capable of .

" performing our obligations under this Charge; and

iy the way in ‘which you are tréated under this Charge will not be affected in "an'

important way by, or following, that transfer,

‘We may share information about you with a prospective'third party transferee orits =
agent, or person providing funding {to us or to the prospective third party transferee),

regardless of whether we actually assign or transfer-all or any patt of our rights and/or

. obligations to such transferee or thefunding is actually provided.

Where we assign or transfér (including by declaration of trust) all or any part of our

- rights and/or obligations under this Charge to a third party transferee, references in’

this Charge to "wie", "us" and "our™ shall be references to that third party transferee

: _- {far allor the relevant part, as appi;cabte)

"Qemands and notmes

-AH -comsents, notices ard demands delivered in connection with this Charge must be in

- writing anid in English,

We may deliver -a-'hdtite.o% demand tb'yn'z,z,. at AS'_Broom's!eigh Business. Park, Worsley B
Bridge Road, London, SE26 58BN or at the contact details last knowh 1o us; or af the .
-Address for Service.. -
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*“Anatice or demand signed by one of more of our officials will be effective:
(] if delivered personally; at the time of personal delivery; .

Ly o if ma‘de-'b'y fax, or scanned and sent with.an email, at the time of 'sénding i
" sent-before 6 00: p.riv. on & business: day, or otherwsse on the next business’

day;

i) 'r'sfsent'to' ani address in the UK:

1) two (2’)50‘55&655 day's after posting where sent by first ¢lass post; 'o'r' g

' {2) - four{a) busmess days after ‘posting where sent by second class post or

(i) if sent to an address outside the UK:

(1) six ('G)Ibusineés d’ays after Qosti’n_g where sént to'an address in.Europe; '

. .. or

{2) - eight{8) biisiness days aftér posting where sent to-an address outStde o

-of Europe,

E whereéent by"'!ritem'ati'onal Standar‘d" post,

For this purpdse, 3 Business dav is'a weekday o’cher than a nat:onal hohday

'Chargor being more than ong person :

Where you are more t‘h'an__oné person (ih’éludirfg the partners of a pértnéi‘ship); your:

- Obligations include your joint and several liabilities. If this Charge is unenforceable
‘against.any one of you, that will not affect the enforceability of this Charge in respect
-of any others.

 Where you are-a partnership your liability will not be affected and this Charge. will

remain @ continuing security if a partner leaves or joins the parthership,. if ‘the

~ partniership dissolves ‘or if there is a change il the namie or Constitution of the |
partnership and your obligations are those of the partners in the partriership present
-and future which’ relate to thé partnershep busingss. :

chellaneaus

‘We will not lose any right we have under this Charge if we do not use that right or we
delay in using it. Using & right or part of one will rot prevent us from using that right: .-
L 'agam ar any other right. :

To the extent that any provision of this Charge is or becomes invalid, illegal,
- unenforceable under, or contrary to, any applicable law, it will be given no effect and -
- will be deemed not 10 be included in this Charge, but wnthout invalidating any of the'
- remaining provisions.of this Charge,

o if we agree to release you from any of your commitments or make 'any arrange?ﬁent’s _
with you about this Charge {including any amendments to it}, it will only be binding if .
we confirm it inwriting,
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AR - Aedriats o us, A e asOnabty dndl ditigently, whizit eonifivens the srooins Hip

From yun s s g will Be binding ar yod, untess e s sn sbvioos presr Hi
st eEifioats, )

fB). - With the exception ofa ihitg pany teansferse, & pedson who s not garty 3 this

Lorarpe shall noshave ARV HEREE DA e Contipits Bights of Thirg F’smmi Beraes
siventiro arto sy the ek of Hild Chdvge,

SR This '{i'h:ér'ga' gy e mruzw v sy RieE oF BAierEEr, and e has the sarmé

1o

Efffﬂti?; ay iFihs f;agmﬁmes v thig COLHTLEIATES Ware o6 4 mr’sgiﬁ e:s:z;}y' of fhe Charpe:

'-Law and duisdiction -
8} Eoglish Jaw overns this Charge,

b Yo dgres that iy 638l biotesdings relating to this Charge may only be dealt with by

e courts of England snd Walks, However, this is for our benafit and we may take
fagabattion against you tn velatian to this Chirge in oy other applicable jurisdiction,

ek Veur Addressfor Servics; or any other address provided for tis purgsse; wilf be an '_

sffertive sddrivy B service of proceedings on ok,

- Esegutedand Deltbered 45 s deed by Pradperiill,

Biades

Sigried on hahalf of Rampden & o

pte:

Direttor

Direcor) Sesetafy

Huthoriced Sigrateny

22 October 2021



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

