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Particulars of a charge
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Go online to file this information A fee is be payable taf form
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JWhat this form is for ¥ What this form is N ; oze
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a charge created or evidenced by register a charge wh
an instrument. instrument. Use form 3 A24 29/12/2022 #220

COMPANIES HOUSE

O

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company number

Company details ”' ’7 ’— I’— For official use
|T [T ’T ’T lT ’—2— F ’—7' 2 Filling in this form

Please complete in typescript or in

Company name in full

IZephyr Corporation Ltd botd black capitals.

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

2l Il Tololale

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name

|State Bank of India {UK) Limited

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below.

[C] ! confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1
Prepared using LEAP Legal Software




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Basement Flat, 309a Lee High Road, London SE12 8RU registered with HM
Land Registry under title number TGL 294979

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
J No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue

D No Go to Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[2] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
E] No

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

ad

@This statement may be filed after
the registration of the charge (use
form MRO06).

Signature

Please sign the form here.

Signature

Signature

This form must be signed by a person with an interest in the charge.

06/16 Version 2.1



s

AV

MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Rebecca Garrity

Company name

Waddington Turner Wall

Address

6-12 Devonshire Street
| Keighley West Yorkshire

Post town

Keighley

County/Region

West Yorkshire

[ [sfofzr[zfofe]

Country

England

DX

Telephone

01535 662644

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payabie to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Please make sure you have remembered the

following:

O The company name and number match the
information held on the public Register.

O You have included a certified copy of the
instrument with this form.

O You have entered the date on which the charge
was created.

[J You have shown the names of persons entitled to
the charge.

O You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

O You have given a description in Section 4, if
appropriate.

[ You have signed the form.

O You have enclosed the correct fee.

O Please do not send the original instrument; it must
be a certified copy.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1
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THIS DEBENTURE is made the /(Y™ day.of Detompel @2 H |
BETWEEN:-

() [ZEPHUR (DRMRANON LTD 1, @ [company] [limited fiability
partnership] registered in England and Wales under number [lu03326?;] whose .
registered office is at [fLatd, 30%a ueerrgr\ Yeod ) (the:Borrower); and

Londen SEi2 SRV

2y State Bank of India {(UK) Limited whose principal place of business is at 15. King Street,,'
London, EC2V 8EA. Reégistration number: 10436460. Address for service in England is at State Bank of-
India (UK) Limited, PO Box:1018, Ipswich, Sufiolk, IP1. 9WU.

Authorised. by Prudential Regulation Authority and regulated by the Financial Conduct Authority and the
Prudential Regulatron Authority. State Bank of Indla (UK) errted is entered on the Financial .Services
Register and its registration number is 757156

Ceriifice. - ... ..., .. ... ...ginal document
Seltcito- KLUXEC(A Gl
Date

NOW THIS DEED WITNESSES as follows: 22/12/22

Waddinaton lurner Wall
6-12 Livonshire Street

1. interpretation and definitions Keighley BD21 2DG

In this debenture:-

1.1 ‘Annual Accounts’ means annual accounts complying with (and ‘as defined in) Section 471
of the Companies Act 2006;

12 'BTL Mortgage Conditions’ means the BTL Mortgage Conditions 2018 which are
incorperated into and form part-of this Debenture;

1.3 'Business Day' means ahy day (other than Saturday or Sunday) on Which banks are.open
for business in London;

14  ‘the Charged Assets’ means the -goodwil, undertaking, assets, revenues and rights
'charged under clause. 3.1 and including the Charged Property, the Securities-.and the P
Rights (and references to Charged Assets shall include referencés to any part-of it);

1.5 ‘the Charged Property’ ‘means the. property referred to in clause 3:1.1 (and reference to
Charged Property shall include references to any part of it);

1.6  ‘an Event of Default' means any of the events specmed in’ Condrtron 11 of the BTL
Mortgage Conditions and any breach: by the Borrower of thrs Deed; ’

1.7  ‘financial year' has the meanirg given to.it in theé Companies.Act 2006 sectron 390

LN33877/0180-EU-19060720/6




Certified a true copy of the original document

Solicitor:
Date

1.8 'Permitted Encumbrances' means the encumbrances -specified in Schedule 1 to this
. Deed. . S

1.9 'Rental Income’ means the gross rents, licence fees and other moneys receivable now or
at any time: in the future by the Borrower -or its agent in respect of or arising out of any
tenancy or any periodic -extension of such tenancy or any other agreement relating to. the

oceupation of the Charged Property, or any part thereof,

1.10  'Secured Liabilities' means all present and future obllgatlons and liabilities (whether actual
or contingent and whether owed jointly or severally or in any other:; capacity whatsoever) of
the Borrower to the Bank under the Mortgage or otherwise howsoever ansmg

111 ‘the Securities’ means the property referred 1o in clause3.1.2;
[.I12 ‘Subsidiary' has. the meaning given to it in the Companies Act 2006, section 1159;

1,13 the expressions ‘the Borrower and ‘the Bank’, where the tontext admits, include ‘their
_ respective successors:and -assigns, whether imimediate or devivative;

I.14 Terms and phrases defined in the BTL Mortgage Conditions bearthe same meaning in this
Debenture unless separately defined in this Debenture: In the event any term of this
Debenture conflicts with the BTL Mortgage Conditions, the terms of the BTL-Mortgage

Conditions shall prevail.

2. Covenant to Pay

The. Borrower hereby covenants with the Bank that it shall on demand pay or diseharge the
Secured Liabilities. when the same..become. due. for payment. or discharge whether by
aceeleration of otherwisé, and whether such moneys, obligations or iiabilities are express or
implied; present, future -or contmgent joint or several; incufred as. principal -or surety,
‘originally owing to the Bank on any account or in any other manner whatsoever or
purchased or éthenvise acquired by'it, or denominated in.sterling or in any other currency.

3. Fixed and floating charges-

3.1  ‘Asa continuing. security for the payment of all money: and the discharge of all obligations
and liabilities covenanted to be paid or met or otherwise secured under this Deed, the
Borrower, with full title guarantee, charges to the Bank:-

3.1.1 :all freehdld and leasehold property of the Borrower both present and future
including (but not limited to). the praperty or properties specified -in Schedule 1
‘herefo (if any) and all buildings and fixtures (including trade fixtures), plant,
machlnery, vehicles, computers and. office and other equipment of the Borrower
poth present and future (excludmg stock in trade of the Borrower) from time tq ume
on that property o properties, with the benefit of all. insurance cfaims in reiation to

- the said property or properties and/or to any such items as aforesaid, and together

M with the benefit of all existing and future leases, underleases, tenancies and

agreements relating to .such property or properties (including all rents and profits

from such property. and the benefit from any rent guarantees. or deposlts) (the

Charged Property’);

=
=

all

Waddington Turner W.

6-1

all stocks, shares; bonds -and securities of any Kind whether ‘marketable or
otherwise, and all other interests and membership rights including (but not limited
to) loan ¢apital of the Borrower both present and future in any company, fimited

> Jiability partnership, firm, consortium or entity registered anywhere in the world

3

22//12 /
6 2 Devopshire Street .
Koi ghley Bp21 ZDG =

LN33877/0180-EU-19060720/6




Certified a true copy of the original document

solicitor: AUbecra

Dat
CR2/12722
Waddington Turner Wall
" 12 Devonghire Street
ihley BERR1 2DG

313

g

(includifig, without limitation, each Subsidiary of the Borrower from time to time)
including all -allotments, .accretions,, offices, voting and other rights, benefits and
advantages at any time accruing, offered or arising in respect of or incidental to
such stocks, sharés, bonds and securities and all stocks, shares, rights, money or’
property accruing to them or offered at any time by way of conversion, redemption,

bonus, preference, option or otherwise in respect of them (‘the Securities’);

the uncalled capital, goodwill and all- patents, patent applications, trade marks, trade
names, database rights, data, registered designs and copyrights, ail the rights to
any formulae, prototypes, test data, secrét processes, Knowhow, computer
software, website or database date and rights and structures of the Borrower and
other trade secrets and all licences-and.ancillary and connected rights relating to the
intangible property or to. any infellectual property both present and future of the-
Borrower ('the IP Rights’); and

all book and other debts, revenues and claims both present and future: (including
things in action which may give rise fo a. debt, revenue or claim and any secunty or
guarantees for any debt) due. ar owing or which may become due or owing to, or be
purchased or otherwise acquired by, the Borrower, and the full benefit of all rights
and-remedies relating to such book and other debts, revenues and claims including
(but not limited to) any negotiable or non- negotlab!e 1nstruments, guarantees,
indemnities, debentures, legal and equitable charges and other security, reservation
of proprietary nghts rights of tracing, liens and ali other rights and remedies of any
nature in respect of such property and

the undeftaking and all other assets of the Borrower both. present and future.
whatsoever and wheresoever situate, including (but not limited. t) the, stock in trade
of the Borrower, and the heritable praperty which are ot may be from time to- time
while this Deed is in force comprised in the property and undertaking of the
Borrower, and the property described in clauses 3.1.1 to 3.1.4 if and in so far as the
charge$ on that property, assets or rights or on any part or parts of that propetty,
assets or rights contained in this Deed. are for any reason ineffective as fixed
charges.

32 'Thecharges created by.clause 3.1 shall as regards the property described in clauses 3.1.1,
3.1.2 and 3.1.3 be first fixed charges (and as regards all those parts of the Charged
Property now vested in the Borrower shall constitute a charge by way of legal moﬂgage)
and as to fhe- propeity described in clause 3.1.5 shall be a. first floating charge (subject to
clause 4.2). The charge created by clause:3. 1.4 shall be subject to the control of the Bank.
under clause 8.4 and shall take effect.as a fixed charge where the Bank exercises such

control.

33  Assignments by way of security

As a continuing security for the Secured Liabilities the Borrower assigns with full titie
-guarantee to the Bank absolutely by way of security:- '

all insurance. policies held by or for the benefit of the Borrower including -any
insurances effected by third parfies on behalf of the Borrower or any interest of the
Borrower therein and all proceeds thereof and all benuses. and other moneys

benefits and advantages that may be or become payable or accrue thereunder of

urider-any ‘substituted policy and' all the right, title ‘and intetest whatsoever of the
Borrower therein together with all rights and. remedies relating thereto, and

LN33877/0180-EU-19060720/6.
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Certified a true Copy of the original document
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4.3

33.2 all Rental'.lncqm,é. together with the benefit of any security in favour of the Borrower
over any-rent deposits in respect of any lease, licence. or tenancy relating to the

occupation of the Charged Propariy.

The Borrower shall immediately upon execution of this Deed (and. immediately upon taking

out any further insurance policy or entering into any further lease after the date of this
Deed);

34.1 in respect of any insurance policy, deliver a duly completed notice of assignment to
each other party to that insurance-policy, and shall use its reasonable endeavours
to procure hat each such pary executes and delivers to the Bank an
acknowledgment, in case-in the respective forms set out in Schedule 2; and.

3.4.2 in respect of any tenancy or tenancles of the Charged Property or any part thereof,
deliver a duly completed rotice to each fenant and shall use its reasonable

endeavours to procure that each such party executes and delivers to the Bank an
acknowledgment; in each case in‘the respective forms set out in Schedule 3.

Restrictions ori the Borrower

. Save as is pemnitted under the BTL Morfgage Conditions, the Borrower covenants that-it
“will not (without the prior consent in writing of the Bank):-

4.1.1 sell, assign, discount, part with, pledge, charge or otherwise dispose of ‘all or any
- part of-the“property described iff clause 3.1.4 or deal with'it save in accordance. with
clause 8.4; or

4.1.2 (except for charges in favour of the Bank created under this Deed and save for the

Permitted Encumbrances sét out in the Schedule 1 hereto) create,. attempt to create
or permif to subsist any mortgage, debenture, charge ‘or pledge or permit any lien-or
‘other encumbrance (save a lien arising by operation of law in the ordinary course of
trading) to arise on.or affect all.or any of the Charged Assets; or-

itire Street
' G 2

part with possession or transfer, sell, lease or otherwise dispose of all-or any of the
Charged Assets or attermpt or agree so t6 do (Save in the:case of stock in trade
‘charged by way of floating charge. only, which may be sold at market value in the

usual course of trading conducted at the date of this Deed and for the purpose of
carrying on its business).

Kenghley BB212D

6-12 Devon

Notwithstanding anything in this Deed, if, contrary to ‘clause 3.1.2, the Borrower charges,
pledges or otherwise encumbers .any of the. Charged Assets described in clause 3.1.5
without the prior consent in writing of the Bank, or attempts to do so, or if any crediter or
.other person attempts fo bring any distress, execution, sequestration or other process
against any of the Charged Assets describéd in clause 3.1.5, the floating charge created-
under this Deed over those assets shall autoratically, without notice, cperate as a fixed
charge instantly on 'such everit oceurring.

During the continuance of this security the statutory and any other powers of leasing,
letting, entering into- agreements for leases or lettings, and accepting or agreeing to-accept
surrenders of leases -of tenarncies shall not in rélation to all or any part of the Charged
Asséts. (save stock in tiade.under clause 4.1.3) be exercisable by the: Borrower, nor shall
the Borrower part with possession of all or any part of the Charged Assets, cenfer any.
licence, right or interest to occupy, grant any licenice or permission to assign, underlet or
part with passession ofall or any part of the Charged Assets, or agree suffer or permit any
variation or addition to the terms of ahy lease, tenancy or licerice without, in every such

LN33877/0180-EU-19060720/6
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8.1

casé pbtaining the ‘prior consent in writing of the Bank under the hand of a duly authorised
officer of the-Bank.

Registration-at the Land Registry

The Bortewer and the Bank wilt jointly apply to the Chief Land Registrar for registration of
the foliowing restriction to be entered in the: proprietorship: register of the registered title
specified in Schedule 1 hereto or of the title to any other property which subsequently
b&cames subject to this charge that is registered: ‘No disposition.of the registered estate by
the praoprietor of the registered estate is to-be registered without a written consent signed-by
the proprietor for the time being of the charge dafed [date of this Debenture] in favour of
State Bank of Indja (UK) Limited refetred fo.in the Charges Register or theif conveyaricer’.

Bank atcounts.

The Borrower ‘agrees that the Bank may, at any time without fotice, after an Event of
Default or -on making demand, noﬁﬂith‘stand'ing any .seftlemeént of account or other matter,
combine or consolidate all or any of its then existing accounts, including accounts in the
name of the Bank or of the Borrower jointly with others, and set-off or fransfer any sum
standlng to the credit of any one or more such accounts in or towards: satisfaction of any
money due or obligations or liablliies of the -Borrower to the Bank, whether such liabilities
afe existence at the date of this Deed or at the relevant time, actual, contingent, primary,
collateral, several or joint.

Events of Default

The Bank shall cease to be under any further' commitment to the Borrower, all monrey and
liabilities secured under this Deed shall immediately become die.and payable-on demand,
the security shall become enforceable,.and, if so required by the Bank,the Borrower shall

‘immediately provide cash cover on demand for- all contingent liabilities of the Borrower to

thé Bank and for all notes or bills, bonds, guaraiitees, indemnities and all instruments

-entered into or dgreed to be entered into by the Bank for or at the’ request of the Borrower,

upon-an. Event of Default occurring.

Any licence; authorisation, consent or registration at any time necessary to enable the

'_Borrower to comply with its obligations to the Bank or to carry on its. business in the normal

course is revoked, withheld, materially - modified, fails to be. granted or perfected, or ceases
to remain in full-force and effect.

Covenants by the Borrower

The Borrower covenarits with the Bank that during the continuange of this security the
Borrower will at all times and, where applicable immediately, observe thé obligations and.

restrictions set out in the BTL Mortgage Conditions, and additionally will tomply with the

covenants set out below:

Event of Déefault

ariginal document
The Borrower will notify the Bank by fax, emaii preptnad aémﬁ)ﬁ%’ﬁ‘a‘?&s}mssmn confirmed

in writing, immediately on becoming aware of the occurrence of any event which will or may-
in due course canstitute'ah Event of Default.  solicitor: 29 Lot 4,

Dae 22 /(27272

waddington Turner Wal
6-12 pevonshire Street
Keighley gD21 2DG
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8.3

84

8.5

8.6

Conduct of business

Tha Borrower will conduct and caﬁ‘y- on'ifs businass in 2 preper. efficient and o business-lke
manner; will not make any substanfial alteration in the nature of or.mode of conduct of its
business and will keep, or cause to be kept, proper bodks of -account relating to the
business.

Accounts:

The Borrower will furnish'to the Bank withiin 6 months of the end- of the Borrower's fihancial
year audited Annual Accounts showing the true position of the Borrower's affairs in each
year, aid also on a quarterly basis, within 42 days of the end of each quarter of the
Borrower's financial year, quarterly management accounts prepared by the Borrower and
also from time to time such other information relating to the assets and liabilities and the
business of the Borrower as the Bank may reasonably require. including but not fimited to
quarterly sfatements of receivables butstanding. The Borrower will alsa provide its

“customer wise/age wise debtor's list and inventory position on a. monthly basis for the

Bank’s monitoring purposes.

Book debts

The Borrower will get in and realise all book and other debts -and claims charged under

-clause 3.1.4 of this Deed In the ordinary course bf ifs business, and pay all money which it

may receive in respect of those book: and-other debts.and claims into such account with the
Bank or otherwise as the Bank: may direct immediately on receipt, and. pending such
payment will hold such money on trust for the Bank. The Borrower will not. (and will not
purport ta) without the prior consent in ertlng_of the Bank sell, assign, charge or otherwise
dispose of or release, excltiange, compound, set off.or grant time or indulgence in respect
of,. or-factor or discount or otherwise deal with all or any of those book and other debts-and
¢laims, or purport so to do and. will if called upon by the Bank from time to timé execute:
legal assignments of any book or other debts to the Bank.

Intellectual property

The Borrower will observe and perform all covenants and stipulations from time to time
affecting its inteliectual property ineluding (without limitation) its patents, patent
applications, trade-marks, trade -names, registered designs and copyrights and alt other
industrial . intellectual or other intangible property or property rights, or any licence. or

-ancullary or connected rights from time to time relating to industrial, or intellectual or other

intangible property, and preserve, maintsdin and renew. when necessary or desirable all'
such licences and fights.

Proceedings

The Boirower will use its-best endeavours:to enforce, and at its own cost institute, continue
of defend, all proceedings refating to any of the Charged Assets which are necessary to
preserve.the same unless the Bank agrees in writing to the contrary. .

Certified a true copy of the Qr‘lg'ma1 doc:ument

' | - Solicitdr" Wca '* ved
Date 22'//)_/7_, '

Waddington Turner Wall 3

LN33877/0180-EU-19060720/6 6.12 Devonshire Street ;
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8.7 Repairs

The Borrower will keep all buildings and erettions.and all plant, machinery, fixtures, fittings,
vehicles, computers and office and other equipment, and every part of such property; in
good and substantial repdir aind in.good working order and condition and not pull down. or
remove; or-sell or otherwisé dispose- of any of such property withotit the: prior consent in
writing of the Bank. except in the ordinary course of use, repalr, maintenance -or
improvement. If the Borrower is at'any. time in default in complying with this cavenant, the
Bank may, but is not bound to, repair and maintain such property, with power for the Bank,
its agents, ahd their respective employees to enter any of the Borrower's property ‘for that
purpose or to inspect the property. Any sumi so expended by the Bank shail be repayable
by the Borrower to the Bank.on demand together with interest at the Default Rate from'the
date of payment by the Bank.

8.8 Insurance

X o i} -
S R § glg’addglo,n- to the Borrower's obligations under the Morigage, the Borrower will at its own
Ea =3 ® &pensk insure and keep insured any of the.Charged Assets of an insurable nature, with
; S @ N o\ fSputdBle insurers previously approved by the Bank in wiiting, against loss or damage. by
8 §_ S Q’ fire, Hirglary, theft, civil commotion,. explosion, aircraft, flood, storm, tempest, lightning,
- §‘ ™ burst @i’pes and siich other risks and contingencies as the Bank from time-to time reguests,
8 & 5\ ~ to thegfull replacement value of such assets from time to time including fees of architects,
9“3 s&’ Q survégors, engineers and all other professional fees and demolition charges; together (in

17

the dase of leasehold properties) with loss of rent for 12 months. The insurance must either
be cgmposite insurance falling which it must name the Bank as: sole loss payee. and the
poli must contain such pravisions for the protection of the Bank :as the Bank may
mé@na‘bly require. The Bomrower must maintain such other insurance policies as
-corposite insufance (failing which with the Bank. named -as sole loss payee on suchi
polgies) cantaining like provisions for the protection of the Bank, as are ‘normai[y
mafptained by prident companies: carrying on similar businesses, The Borrower must pay
all Premiiums and other money necessary to effect and keep up the insurances within -one
week of them becoming due, and.on demand produce to the Bank the policies of insurance
-and proof of the payrents, failing which'the Barik may take out or renew the insurances in
any sum which it may think expedient. All money expended by the Bank. under this
provision must be rejmbursed by the: Borrower on demand and will. bear interest at the
Default Rate from the date of paymenit by the Bank. The Bank reéserves. the right to use
monies kept by the Borrower in.any acecount held with the Bank to pay any premiums and
other monies due to effect and maintain the insurances. All moneyto.be recejved by virtue
-of any insurance ‘maintained or effected by theé Borrower (whethet or not in puisuance of
the obligations under this clause) shall be paid to the Bank: (or if not paid by the insurers
directly to the Bank held on trust for the 'Bank) and shall be appliedin replacing, restoring or
reinstating the property or assets destroyed, damaged or lost (any deficiency being made
‘good by the Borrower on demand) or following demnand by the Barik or the occurrenice of an
Event.of Default at the option of the Bank be applied in reduction of the money, abligations
and liabilities secured under this Deed. : '

Aravps

89  Outgoings

The Boriower will punctually pay,” and indemnify the Bank and any Receiver or
Administrator appointed by it against, all existing and future rent, rates, taxes, duties,
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charges, assessments, impositions and outgoings (whether imposed by agreement statute
‘or.othetwise .and whether in the-nature of capital or frevenue @nd-even if wholly -novel) now
or at any time during the continuance of this security payabie in respect of aii or any pari of
the Charged Assets or by the owner or.occupier of‘those assets. If any such sums are paid
by the Bark or by any. Receiver or Admirnistrator the sums must be repaid by the Borrower
on demand with interest at the Default Rate from the date of payment by the Bank-or any
Receiver.

8.10 Leased interests

The Boirower will not without the prior consent in writing of the Bank vary, sumender,
cancel, assign, charge or otherwise dispose of, or pérmit {o be forfeit, its leasehold interest
or interest as a contractual ficensee in any prémises or inteérest as licensee, bailee ‘or
otherwise in any credit sale, hire purchase, leasing, rental, licence or like-agreement for-any
material- equipment-used in its- business, or agree any rent review, but shall generally fulfil
its obhgatlons under every such lease licence and agreenient and when fequired produce
to the Bank proof of all payments from time to time due from the Borrower under the lease,
licence or agreement. '

8.11 Subsldiaries.

The qurower’ will not without the prior consent In writing of the: Bank form. or-acquire any
subsidiary or transfer, sell, iease or otherwise dispose of or contract the. use of any
Charged Assets to any subsidiary save on terms previously approved in writing by the
Bank.

8.12 Notices

The Borrower will, upen receipt of it, produce fo the Bank a copy and full details of any
notice, order or proposal given, isued, or made by any local or other authority relating to
any of the Charged Assets, and without delay take all necessary steps to comply with the
nétice or order (or if the Bank so agrees' or stipulates, appeal agalnst it), or serve.any
appropriate cournter-notice so as {0 protect the Charged Assets, and also, at the request of
the Bank (but at the expense of tiie Borrower), maké orjoin with- the Bank in. making any
objections or representations in relation to the notice or order that the Bank considers or
agrees are expedient. Any compensation received by the Borrower as a result of such
notice or order shall be applied in the reduction of the money due to the Bank from the
Borrower unless the Bank otherwise agrees.

8.13 Registration
The Borrower will not-(without the prior consent in writing of the Barik);-

8.13.1 permit any person o be registered as proprietor of any of the Charged Property.
under the Land Registration Act 2002, or ereate or permit to arise any -overriding
interest affecting ‘such property within the: deﬂnition in that.act; or

8:13.2 permit d@ny person to become entitled to any proprietary right or interest that might
affect.the value of any land, fixtures or fixed plant and machinery. charged by this
Deed.
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8.14

8.1
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8.17

8.18

Redemption of shares

(If the Borrower is a company) the Barrowet will not withoat the prior cansent in writing of
the Bank redeem or purchase its own shares.

Deeds

The Borrower will deposit with-the Bank or a nominee of the Bank, and permit the Bank or
its nominee during the continuance of this security to hold and. retain:-

8.15.1 all deeds and documents of title relating to all freehold and leasehold property from
time to time belonging to the Borrower - (and:the insurance palicies. relating to such

_ property);
S 3
% g@; all stock and.share certificates and documents of title: relating to the Securities, . and
@ & Q such deeds or docurmnerits of transfer (executéd in- blank) and other documents as
;:j _96-’ b the Bank. may from time to time ‘require for perfecting its title to the Securities
c @0 (executed by .or signed an behalf of the regnstered ‘holder) or for vesting' or enabling
% S “i it to vest the Securities in itself or its nominees orin any puichaser;
£ 20
3. ﬁ @; all assurance policies from time to time effected by thie Borrower on the lives of key
2 & & employess; and

8.15.4 all sych documents (including other insurance polices and bonds) relating t6 the

Charged Assets as the Bank may from time to time require.
‘Value

The Borrower will not do or cause .or permit to be done anything which may in any way
prejudice the'value to'the Baik of the Charged Assets.

Distributions

-8.17.1 The Borrower, if a Company, will not declare-or pay -a dividend except out of profits
available. for distribution. and if a limited liability partnership except out. of realised
profits.

'8.17.2 The Borrower will hot declare or. pay a dividend or-pay any drawing or distribution
out of profits whilst any- interest payable or other payment due to the Bank is.in
arrears,

8:17.3 The Borrower will not pay an abnormal amount by way of dividend..
Management

The composition of the board of directors of the Borrower, or, if the Boirower is a limited
liability partnership, the members, will not be changed without the Bank’s prior consent in
writing {such consent not to be urireasonably withheld or detayed),

Further security

The Borrower will.at any time, if and when required by the Bank, execute any further legal
or other mongages fixed or floating charges or assigriments in favour of the Bank over all
of any of the Charged Assets, both present and future, that the Bank from time o time.
reasonably requires- to secure all money, obligations and liabilities covenanted under this
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Deed to be paid, or otherwise secured under this Deed. Such further mortgages charges or
assignments are'to be prepared by ar on behalf of the Bank-at the-cost.of the Borrower-and
rust confain -an immediate power of saie without notice, a cidlse exciuding the Law of
Property Act.1925 section 93 and the restrictions contained in-section 103 of that Act, and
such other clauses for the benefit of the Bank as the Bank may reasonably require.

10. Powers of the Bank

10.1  Section 93 and 103-of the Law of Property Act 1925 shall not apply to-the Debenture and
the security constltuted by the Debenture shal] become immediately .enforceable and the
power of sale and other powers conferred on mortgagees by the Law of Property Act 1925
as varied or extended by the. Debenture shall arise on the execution of the Débenture and
be exercisable at any time after the- Loan, the other maneys secured by the Mortgage er
any part of this becomes due and remains inpaid without the restrictions contained in that
Act as fo the giving of nofice. or otherwise.

—
@
N

The statutory powers of leasing conferred on the Bank shall be extended'so as to authorise
the Bank and any Receiver or Administrator: appoirited by the Bank to lease and make
agreements for leases, at a premium or reverse premium or otherwise, and accept
surrenders of leases and grant options as the Bank considers expedlent and without the
need to abserve any of the provisions of the Law of Property Act 1925 sections, 99 and 100
.and as if it or they were a beneficial owner of the property in question.

—
—
.

Re.ce iver

~.
~
.
—

Appointment

‘At any time ‘after the Bank’s demand for payment of any money or the discharge of any
oblagatxon or liability secured by this Deed, or if requested by the Borrower, the Bank may,
dn writipg under its common $eal or under the hand of a duly ‘authorised officer of the Bank,
gpgoa ariy person or pérsons (‘the Receiver’) to be a réceiver, or inanager, or & receivef
r% r%nager of all-or any part of the Charged Assets which are charged by way of a fixed
argd, or a floating charge which has become fixed by the operation of clause 4.2 above.
zny such appointment shall not be construed as an attempt by the Bank to appoint an
tratwe receiver). The Bank may authorise any joint receiver of manager t0 exercise
pawer independently of any ‘other ‘joint Receiver, may from time to time fix the.
@murieratlon of the Receiver, and may remove the Receiver and appoint- another in his
Bdte?
< ’.
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Agency

The Receiver shall be the..agent of the Borrower, and ‘the Botrower shall be: solely
responsible for his acts or defauits and for his remuneration.

11.3 Powers.

The Regeiver shall have ail the powers conferred from'time to time on receivers by statlite;.
in the case of the powers coriférred by the Law of Property Act 1925 without the restncttons
contained ifv séction 103 of that Act, and in addition power on behalf-and at the cost of the
Borrower (hotwithstandihg llqundatlon of the Borrower) to do or omit to do anything which
the Borrower could da.or omit to do.in relation to all or any part of the’ Charged Assets were .
it not for this Deed. In particular (but without limitation) the Receiver may:-

11.3.1 take posséssion of collect and get in all or any of the Charged Assets; -exercise in

respect of the Securities all veting-or.other powers.or rights available to a registered
holder of the Securities-as he may thinkfit, and bring defend or discontinue any

LN33877/0180-EU-15060720/6.




proceedmgs or submit to .arbitration in the name of thé Borrower or otheérwise as
may seem expedient to him;

11.3.2 carry on, manage, develop, reconstruct, amalgamate or-diversify all or any part of
the business. of thé Borrower of concur in so doing, lease or otherwise acquire and
develop or improve. properties or other assets without being responsible for loss or
damage, and raise or borrow any money (including mohey forthe complétion with or
without modification of any building. in the course of construction and -any
development or project in with the Borrewer was- engaged) fram or incur any other
liability-to the Bank or others on such terms with or without security as he:may think
fit, sothat any such-security may be or include a charge on the whole or any part of
the Charged Assets ranking in priority to this security or otherwise;

11.3.3 (without-the restrictions imposed by the Law of Property Act 1925 section 103 or the
need to observe any of the provisions of sections 99 .and 100 of that Act) sell by

Certified a true copy of the original document
f
Solicitor: @ W(Q &W

(\/ public auction or private contract, let, surrender or accept surrenders, grarit licences
N = or otherwise dispose of of deal with all or any of the Charged Assets (whether at a
~ g § premium or reverse premium or-not), or concur in so doing, in any manner, for @ny
(\[ 5 & g consideration and generally on.any terms and conditions he. thinks fit, with full power
~ € o &N to convey, let,:surrender, accept surrenders or otherwise transfer or deal with the
N 2P E& Charged Assets in the name, and ofi behalf, of thie Borrower o otherwise, and so
N § ‘é S that covenants dnd contractual ‘obligations may be granted and assumed in the
(\-1 §’ 5> name of and so as to bind the. Borrower (or other the estaté owner) if he ¢onsiders it
50 £ necessary. or expedient.so to do;
g 898 y .
O = ©1¥.3.4 promote the formation of a subsidiary cémpany of the Boffower with a view to the

subsidiary ‘purchasing, leasing, lucensmg or otherwise acquiring interests in all or
any of the Charged Assets, and arrange for the-subsidiary to trade. or cease to trade
on such terms and condltlons as he may-think fit;

11.3.5 make any arrangeniént or compromise or enter into-or cancel any-contracts that he
thinks expedient;

11.3.6 make. and effect any repairs, renewals and improvements to all or any part of the
Charged Assets -as he thinks fit and maintain, renew, take out or increase
insurances;

11.3.7 -appeint managers, agerts, officers and employees for any of the above purposes or
-to guard -or protect the Charged. Assets at such salaries and commissions and for
such periods and on such terms as he may determine, with power to dismiss them;

11.3.8 make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capital;:

11.3.9 witheut any further consent by or notice to. the. Borrower, exercise: on ‘behaif of the
Borrower all the. powers ahd provisiohs conferred on a landlord or a tenant by any
legislation from time to time in force relatifig to rents or agriculturé in respect of any
part of the property charged by this Deed, but without ahy.abligation to €xeércise any
of these powers and without any liablllty in respect of powers so exercised or
omitted to be exercised; and

11.3,10sign’ any document, execute any deed and do all other acts and things that may be
considered by him to be incidental or conducive fo any of the matters of powers
referred to in this clause 11 or to the realisation of the Bank’s security, and use the
name of the Boirower for all the purposes referred to in this clause 11.
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11.4 Application of money

All money received by the Bank or by the. R\.ce.‘v‘e. shall bs Gﬁp”cd. after Lhc gdischarge u1

the remuneration and expenses of the Receiver and all lisbilities- having priofity to such
costs, in or towards satisfaction of the Seclired Liabilities and in-such order as the Bank in
its absolute discretion may from time to time cénclusivély determine (save that thie Bapk.
may credit the. money to a suspense account for so long and in such manner as it may ffom
time to time determine and the Receiver may retain the.money for such period as he and’
ihe Bank consider-expedient).

11.5 Protection of third parties

No purchaser or othier petson shall be bound or concerned to see or énquiré whether the
right of the Bank or any. Receivér appointed by it to exercise any of the powers conferred by
this Deed-has arisen or not, or be concerned with notice to the contrary or with the propriety
of the exercise or purported exercise. of such powers.

11.6 Costs

The Borrower covenants with the Bank to pay on demand alf costs, charges, taxes. and
expenses properly incurred by the Bank or by ‘any Receiver in or about.the enforcement;
preservation of aftempted. preservation of this security or of all or any of the Charged
Assets on a full indemnity basis with interest at theé Default Rate. Any Receiver shall be
entitled to remuneration appropriate to the work-and responsibilities involved upon the basis
of charging from time to time adopted by the Recelver in accordance with the current
practice of his firm.. The Barik reserves the right to debit such costs from the Borrower's
.account held with it.

11,7 Liability to account

Neither the Bank nor any receiver shall be liable to accourit as morigagee in possession in
respect of all of any of the Charged Assets, or be liable for any loss upon realisatien of, or
for any neglect or default of any nature-in connection with, the Charged Assets for which a
mortgagee in possession may be itable as such.

11.8 Indemnity

The Borrower agrees to indemnify: both the Bank and any Receiver against all losses,
actions, claims, expenses, demands and liabilities for anything done or omitted in the
exercise or purported exercise of the powers contained’in this Deed or occasioned by any
breach by the Borrower of any of its covenants or other ebligations to-the Bank, whether ifi
contract, tort-or otherwise, incurred by the Bank or Receiver, ‘or by any manager, agent,
ofﬁcer or employee for whose liability, act or omission it or he inay be answerable now af
aftei the date of this Deed provided that this moemnlty shail not apply to any iosses,
actions, claims, expenses, demands and liabilities arising from the wilful default of the
Bank. The Barrower shall indemnify the Bank and any Receiver on-demand and shall pay
interest on the sums demanded at the Default Rate.
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12, Administrator

12.1 Powér to appoint

The ‘charge created by clause 3.1.5 hereof is a qualifying fieating charge within the.
meaning of paragraph. 14 of Schedule B1 of the Insolvency Act 1986 and that paragraph

applies to the charge created.by-clause 3.1 5.

12.2  Appointment

At any time after the Bank's demand far paymerit. of any money or the discharge of any-
obligation or liability secured by this- Deed,. or if-requested by the Borrower, or; whether or
not .any demand has been made for payment of any money or the discharge. of any
obligation or liability secured by this Beed, if the Bank becarnes aware of the occuirence of
any Event of Default, or if the security created by this Deed shall be in jeapardy, the Bank
may appoint by Writing any person or persons who is or are qualified to act as an
administrator in relation to the Boirower to be an administrator (the Administrator’, which
expression shall include any joint or substituted. Administrator(s)) ofthe Borrower.

12.3 The Administrator shall be an officer of the court and -shall have all powers conferred
by in Schedule B1 of the Insolvency ‘Act 1986. In particular, but without limiting any
general powers of the Bank’s power of sale, the Administrator shall have power:-.

12.3.1 to carry .on or .concur in carrying on the Borrower's business and for that
purpose to raise money from the Bank or others on the security of.all or any
part of the charged assets including the Borrover's goodwill; :

d
%\ \J 12.3.2 to sell, let and/or terminate or to accept surrenders of the leases, in such
g N, manner and on such terms (iricluding at a premium or a reverse premium) as
N g § he thinks fit;
~ =0
N §2@ Q o take, continue or defend any proceedmgs and make any arrangements or
N 5 & . compromise which he shall think fit;
N F <
o
D S %2@ # to make and effect all repairs; improvements and insurances at the Charged
S £ 9 ZProperty;
22 Bao
38 g;gg to call up-any of the. Borrower’s uncalled capital;
12.3.6 to promote the. formation of a subsidiary company or companies of the.

Borrower, so that such subsidiary may purchase, lease, licence or otherwise
acquire interests in all or any part of the fixtures and fittings at the Charged

Property, or any other charged assets; and

12.3.7 to do all other acts and thmgs which he may consider fo be incidental o
coriductive to any of the above powers.

124 The rights of the Bank under this clause are ih addition to, and not restrictivé of any
power(s) on the part of the Bank under the Insolvéency Act 1986 or The Enterprise Act
2002 to apply to-the court as a creditor for the purposes of the appointment of a.
court appomted receiver or court appointed administrator.

{3.  Power of attorney

The Borrower, by way -of secunty, irrevocably appoints. the Bank and the persons deriving
title Under it and separately any Receiver and Administrator appomted by the. Bank, jointly
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15.2

15.3

-and severally, to. be its ‘attorney, in its name, on its behalf and as its act and deed or
otherwise, to éxecute and complete in favour of the Bank or its riominees or of any
nurchaser any dacuments which the Bank’ may require for petfecting its title to or for vesting
the Charged Assets both presernt and future in- the Bank or its nomifiees or in any.
putchaser, and fo do all‘'such acts and things as may be.required for the full exercise of all
ar any -of the powers confeired by this. Deed or which may be deemed expedient by the
Receiver or Administrator on or in connection with any sale, lease, disposition, realisation
or getting in by the Bank or any Receiver or Administrator of all or any part of the Charged
Assets, ‘or in connection with any other exercise of any power under this Deed and this
appointment shall operate: as a general power of attorney imade under section 10 of the
Powers.of Attorney Act 1971. The Boirower covenarits with the Bank and separately with
any Receiver and Administrator appointed out of court by the Bank that on request it wilt
ratify and confiim all security agreements, docyments, acts and things and all transactions
entered into by the Bank or Receiver or Administrator, or by the. Berrower at the instance-of
the Bank or Receiver or Administrator in the. exerciseg or purported exercise of its or his
powers, and the Borrower irrevocably acknowledges and agrees that this power of attorney

is (inter-alia), given to secure the.performance of the: obligations owed by the Borrower to
the Bankand any Receiver or Adniinistrator:

Continuing security

This security shall be a coritinuing Security notwithstanding any settlement of account or
other matter and. is in addition to and shall not merge with or otherwise prejudice or affect
any contractual or other right or remedy or any guarantee, lien, pledge, bill, note, mortgage

[pmr other ‘sécurity (whether created by the deposit of documents or otherwise) now or after

egighe ‘date of this Deed held by-or available to the Bank. This security shall riot be in any way
g udiced: or -affected by (or by the Invalidity of) -any other right or remedy .or any
antee, lien, pledge, bill, note, mortgage or other security, or the-Bank now or in future
aallng with, exchangmg, releasing, varying or abstaining from perfecting or enforcing any
r right.or remedy or any guarantee, lien, pledge, bill, note, mortgage or other security or
fgnghts which'it may now or after the date.of this Deed have, or giving time for payment
@dulgence or compounding with any other person liabie.

Moneylcurrency

All money received or Held by the Bank or a Receiver under this Deed may from time to
time, after demand has been made, or where the Bank: is entitfed to do so under the
Mortgage, be converted inte such other currency as the Bank considers necessary -or
desirable to cover- the obllgatlons and Jiabilities of the Borrower ini that currency at the then
prevailing rate of exchange of the Bank (as coriclusively determined by the Bank) for
purchasing the curréncy to be acquired.

if, and to. the extent that, the Borrower fails to pay the amount due on demand, the. Bank
may in its absolute diseretion without nofice to the Borrower purchase:at any time after that
time so mueh of a currency as the Bank considers necessary of desirable. to cover the
obllgatlons and liabilities of the: Borrower in that currency secured by this Deed at the then
prevaifing rate of exchange of the Bank (as coniclusively determined by the Bank) for

purchasirig that currency, and the Borrower agrees to .indemnify the Bank against any costs:
arid expenses and loss occasioned by the Bank.

No payment to the Bank (whether under .any judgment-o6r couit order or otherwise) shall
discharge the obligation or liability of the Borrawer in respect of which it was made unless
and until the. Bank has received payment in full in the currency in which the abligatian or
liability was incurred. To the extent the amount of any payment, on actual conversion into
that currency falls short of the ‘obligation or liability expressed in that curfency, the Bank
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7.1

17.2

17.3

Wall

shall have a further separate cause. of action against the Borrower and shall be-entitled to
enforce the charges created by this Deed to recover the amount of the shortfall.

The Borrower shall indemnify and hold harmiless the Bank from and -against any loss
suffered or incurred as a result of any discreparicy between. (i) the rate of exchange used
for such purpose to convert the Sum in queéstion from the first currency into the second
currency.and (i) the rate or rates of exchangeat which the Bank may in the ordinary course
of business purchase the first currency with the second currency upon receipt of a-sufm paid
to it in satisfaction, in whole or in part; of any such order, judgment, claim-or proof.

Representations and Warranties
Thé Borrower. represents.and-warrants to the Bank that:-

16.1.1 the Borrower is the legal and beneficial owner of the Charged Property, the
Securities, the |P Rights and the property described.in clauses 3.1.4 and 3.1.5;

16.1.2 the Borrower has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Property, the Securities, the IP. Rights or any

interest in them:

1.3 there is.no breach of any Jaw or regulation which materially adversely affects the
Charged Property, the Securities or the.IP Rights;

hire Stregt
21 2DG~

6-12 Devons
Keiglﬁéy BD;

4 nothing has-arisén, has been created oy is subsisting which would be an overriding
interest in any Charged Property; and

5 ng encumbrance expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or
otheiwise.

Miscellaneous

A reference in this Deed to a charge or morigage of any freehold, leasehold or
-coinmonhold property includes:-

17.1.1 all buildings and fixtures (including trade:and tenant's fixtures) which are sitiiated oh
that preperty at any time;

17.1:2 the proceeds of the sale of any part of that property; and

17.1.3 the benefit of any covenants for title given, or entered into, by any predecessor in
titte of the Borrawer in respect of that propeity, and any monies paid or payable in

respect of those covénants.

For the purposes of.section 2 of the Law of Properfy (Miscellaneous Prowsmns) Act 1989,
the terms of the Mortgage and of any side lefters between any parties in relation to the

Mortgage are incorporated into'this Deed.

Athird party has no rights under thie Contracts (Rights of Third Partles) Act 1999 to enforce,
orto enjoy the benefit of, any term of this Deed.

17.4 Fallure or delay by the Bank-in exercising any right or rémedy shall hot opeérate as a waiver,

and single or partial exercise or waiver of any right or remedy shall not preclude its further )
" exercise of the exércise of any other right or remedy. o
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17.5
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17.7

18.
18.1

18.2

Each of the provisions of: this Deed is-severable and distinct from the others and if at-any
time orie or more of such_provisions is_or becomes invalid, illegal or unenforceable the
validity, legality and enforceability of the remaining provisions of this Deed shall not in any
way be affected of impaired. '

The' Borrower certifles that neither the execution of this Deed nor thé creation of the
charges contained in this Deed contravenes any of the provisions of the memorandum and’
articles of association of the Borrower.

This Deed shail be governed and construed in accordance with English Law and the parties
irrevocably agree that.the courts of England and Wales shall ‘have exclusive jurisdiction to
settle any dispute or claim that arises out of of in connection with this Déed or jts subject

miatter.
Notices

Every notice or other commiunication under this Deed shall be in wiiting and may be
delivered persondlly of by lefter, by facsxmlle email or other electronic transmission

(forthwith confirmed by letter) despatched. as follows:

18.1.] ifto'the Bank, to the followirig:.

Facsimile: | ]
() Email: ] ]
(i) fot the attehtion of the Head of Credit Retail;

18.1.2 if to the Borrower, at its address specified at the head of this Deed or its registered
or principal office for the time being or to the following:

Facsimile: [ ]
Email: [ I
for the attention of [ ]

or (in any case) to such -other addtess afid/or facsimile nuinber as may be notified in
accordance with this clause By the relevant party to the other party and acknowledged for
such purpose.

Every notice or other communication shall, subject as otherwise provided in this Deed, be
deemed to have been received, if sent by registered post, én the next Business Day and, If
delivered personally, by email or by facsimile transmission, at the- time of delivery or
despatch if during niormal business hours in the. place of mtended receipt on a Business
Cay-in that piace and otherwise at the opening of business ‘in that place on the next
Business: Day, provided that any notice or communication to be made or delivered ta the

Bank shall be effective only on actual receipt. by the Bank.

IN. WITNESS-WHEREOF this Dehbenture has been executed -and delivered as a Deed
the day and year first above written. ot
Certiﬁed a true copy of the origlal docume

Solic{tor: W [a% .
Date 22/“&‘”2@2;2’_

Waddington Turner Wwall
6-12 Devonshire Street

33877/0180-EU-19060720/6 __—;‘?
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Schedule 1

12 The Charged Property . ‘ . . 12 YU
ARSENENT FLAT, S0 LEE et 2oald LANRON S€ VD
Rop tered wadw i LAND REnstey onogl T MUEES
[Description of the Chakged Property-iacluding full adi@»anﬁosg code and all-tand Registry 2qUA7%
Title: Numbers, 211 if the Prog is held under a leasethe date and pa o the lease and-the

current reptpayable thergtinder.}

Permitted Encumbrances

[Where the Charged Property isz‘su'bj'e.ct 1o leases or tenancies; the date of and parties to eédch
such lease or tenancy and the current Rent payable thereunder must be stated.]

[Where the Property is subject to, prior mortgage or prior charge details of the date, name of the
mortgagee or charge and the amount secured in-priority to this Debenture must be stated.]

AR ARK

Certified a true copy of the original document

Solicitor: Wc&’{ ;W
02 (122072
Waddington Turner Wall

6-12 Devonshire Street
Keighley BD212DG

LN33877/_ 0180-EU-19060720/6




Schedule 2

2. FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

Certified a true copy of the original document

To: [Ihsert name.and address of relevant insurer] ¢

Dated: | 20} é

. [ J2o0[ ] = "B'i

Waddington Turner Wall T LKL

. 6-12 Devonshire Street ;?

Dear Sirs ' Keighley BD212DG &

Re: [Describe irisurance policies] dated [ 120f  1between (1) You and (2)

[the Borrower] (the 'Chargor’)

1. Woe give notice that, by a debenture dated | ]120{ ] {the 'Debenture'), we
have assigned to State Bank of India (UK) Limited (the 'Bank’) all our present and future
right, title and interest in and to the policies described above (together with any other
agreemient supplementing of amending the same, the ‘Policies') including all rights and
remedies Ih connection with the Policies and all proceeds and claims arising from the
Policies.

2. We irrevocably authorise and instruct you from time to. time:-

2.1 to disclose to the. Bank at our expense (without any reference to or further authority
from us and without any enquiiry by you as to the justification for =sugh disclosure)
such information retating té the Palicies as the Bank may from time to time request;

22 to hold all sums-from time to time due and payablé.by you to us under the Policies
to the order of the Bank;

2.3 topayor releés,e_ all or-any part of the sums from timé to time-due and payable by
you to us under the Policies only in accordance with the written instfuctions given to
you by the Bank from time to.time;

24  to comply with any wriften riotice or instructions in ‘any way relating to (or purporting
to felate to) the Debenture, the-sums payable to us from time to time under the
PO!ICIBS 0!' the debis. renz‘@spnfed bu 'fham which you -may | rageive from the Bank
{(without.any refefence to or further authority from us and without any enquiry by you:
a's to the Justification for of validity of ‘such notice or instruction); and

2.5  to send copies of all notices and other mformation given or recelved under the
Policies to thé Bank.

- 8. We ifrevocably instruct you, with effect from the date of this notice, to note on the relevant
“ Policies the Bank's interest as sole loss payee and as first priority assignee of the Policies
and the rights, remedies, proceeds and claims referred to above.

LN33877/0180- EU~1906072Q/6




4, We are nat permitted to receive from you, otherwise than through thé Bank, any dmount in

respect of or 6n account of the sums payable to us from time to time under the Policies or

- fo agtee-any amendmient or’ supplement to, or waive any ‘obligation under, the Policies
without the prior writtéh consent of the Bank.

5. - This notice may orilly-be revoked.or amended with-the prior written consent of the: Bank.

6. Please confirm by completing the enclosed. copy of this notice and returning it to the Bank
(with a copy to us) that you agree to the:above and that::

6.1  you accept the instructioris and authorisations contairied in this notice’ and. you
undertake.to comply with this natice;

8.2 yout have not, at the date this notice is returned to the Bank, received notice of the
'assignm‘en{ or charge, the grant of any security of the ‘existence of any other
interest of any third pérty.in,or- to the Policies or any praceeds of them or any breach
of the terms of any Policy and:you will notify the Bank promptly if you:should do so
in future;

6.3  you will not permit.any .sums to be paid to-us or any other person under or pursuant
to the Policies without the prior written consent of the Bank; and

6:4  you will not exercise any right to terminate, cancel, vary ot waive thie Policies or take
any action to amend or supplement the Policies without the prior written consent of

the Bank.
7. This notice, and any acknowledgement in cohnéction with it, and” any non-gontractual
obligations arising out of or in connection with ‘any of ther, shall be goverhed by English

law.

“Yours faithfully

X0 . . - Certified a true copy of the original document -
CheS ,
\J(}// C , Solicitor: WKQ % ;

Date
for arid an behalf of [the Borrower] ZZ@UE tm DA\

Waddington Turner Wall
6-12 Devonshire Street
Keighley BD21 2DG

LN33877/0180-EU-19060720/6




Schedule 3
Notice of Assignment of Rental Income
To:
{ ]
[ I

[Wel, [the Borrower] hereby give you notice of a.debenture (the “Debenture") dated [ - land
made-between (1) [us]ime] and (2) State Bank of India (UK) Limited (the "Bank") whose address is.
15. King Street, London EC2V 8EA. A copy of the.Debenture is attached.

Pursuant to the Debenture [we] [I] assigned to the Bank the rents payable under the tenancy’
agreement dated[  ].ahd made between [us]fme)-and you (the "Tenancy").

Under the Debenture [we)[l] remain liable toyour to perform ali the 'obl_igations'a'ssumed by [us]ime]
under the Tenancy and the Bank is. under no. obligation of any: kind whatsoever under the Tenancy.

'[\Ne][I] hereby irrevocably authorise- and instruct you in the. event you receive a written réquest
from us or from the Bank to do so to pay the Bank to.such account as they may advise.

A receipt from the Bank shall be a full and sufficient discharge to.youfor any-such payment.
The authority and instruction is irrevocable withotit the priof written consent of the Bank.

Please.acknowledge receipt of this notice and the copy of the Debenture by signing and returning
the enclosed duplicate notice to the Bank.

Dated:[ ]
[For.and on behalf of] | ]

To: State Bank of India.(UK) Limited
[ ]
{ ]

[Welll] hereby acknowledge receipt of a notice of which'the above is a duplicate.

Certified a true copy of the original document

Solicitor: M[d =z &Ww

| Date 2//2/20_2_:2

Waddington Turner Wall
6-12 Devonshire Street
Keighley BD21 2DG

LN33877/0180-EU-19060720/6




[On copy]
To:  State Bank of india (UK} Limited
15'King Street
London EC2V 8EA

Copy to; [The Borrower]

We acknowledge fecsipt of the above notice and consent and agree o its terms. We confirm and
agree 1Q.the matters set out in paragraph [6] of the above notice.

for and-on behalf of

{ ]
Date'ollz.[ 120] ]

Certified a true copy of the original document -

Solicitor: et C O ﬁW
Dat
Waddington Turner Wall ==

6-12 Devonshire Street
‘Keighley BD21 2DG

1.N33877/0180-EU-19060720/6




Dated; [ ]

[For and.om behalf of [ Z;ETPWQ (ORPORATON LTD |

- EXECUTED and DELIVERED
as-a DEED by

zEEML (ORPORATIGN LTD

for'and on behalf
pursuant to the resolution
made on

20f ] and 3|gned by-

'Beuower.Secretar-y] [by one Dtrector

in the presence of the Witness named
below).

Bl

Dlrector

JQ(;QL:j i B\(MAV\SON

Director/Secreta

[Witness: ¥ Mlﬁ/\/\\*—* X AOWNIOUMG 13 WDicHoLAs  AsYNowW N
Address]%_Lobh RPLE foad _GAngN G - TCW IR

EXECUTED and DELIVERED
- as a DEED by

for. and on behalf
pursuant to the resolutior
made on

Addressi]

EXECUTED and DELIVERED

as a DEED by

State Bank of india (UK) Limited,
-acting by its duly.authorised
signatory ‘

LN33877/0180-EU-19060720/6

)

— S

N

o

Membef

Myﬂer

For State Bank of India (UK) Limited
Certified a true copy of the original document

sawion RULLYL Gty
22022

Wadd;“'“‘m Turner Wall ::
6-12 Dauryishire Street §
Keighicy BD21 2DG_&




Certified a true copy of the original document

gglicitor: W(d fw%ﬁ(/
o2V 2 2o T 2000
Wfif g‘tozr: (Tu rri)r Wall

6-12 Devonshire Street
Keighley BD21 2DG
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Notice of Assignment of Rental Income

To:

( I

[ 1
ZEPHIL, (ORPORFNON el 67 Plact 1,30 Lee Highood , ladan 582 320
[We]} }l-]’ [ f— ] hereby give you nofice of the Assignment of Rerital Income (the "Assignment’) dated |

] and made between (N [us][mé] and (2) State Bank of India (UK} Limited (the "Bank") whose address is 15-
17 King Street, London EC2V 8EA. A copy.of the Assighment is attachied.

[We) i assigned to the Bank the rents payable under the tenancy agreement dated: { ]and madebetweén
[us][p€] and you (the "Tenaricy").

Under the Assignment [‘wel[}](remain liable to you to perform all the obligations: assumed by [us]ime] under
the Tenancy and the Bank is under no obligation of any kind whatsoever undér the Tehancy.

[Welm’hsrepy irrevocably. authorise and -instruct you in thé event you receive a written request from us or
from the Bank to.do so to pay the Bank to such accournit as they may.advise,

A recsipt frorh the Bank shall be a fult and sufficient discharge to. you for-any such payment.
The authority and instruction is irrévocable without'the prior written consent of the Bank.

Please .acknowledge receipt of this notice and the copy of the Assignment by signing and returning the
enclosed duplicate nofice to the Bank.

Dated: [ ) ]
[Forand on behalf of.) [Z_—EPH‘H 2 UM P6RAMON Lt

To:

Dated: [ ] Certified @ true

[For and ‘on behalf of:] [ W éW 1
Son(:\tor- 2 :‘2 %

qutonTurnerWa\\ :
M ~unnshire Street 5__
( gD21 206G =

LN33877/0179-EU-22206024/3 8




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 14033267

Charge code: 1403 326 7 0002
The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th December 2022 and created by ZEPHYR

CORPORATION LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th December 2022 .

Given at Companies House, Cardiff on 4th January 2023

A B
654 D A\“‘Q

Companies House R



