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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11039231

Charge code: 1103 9231 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2023 and created by MINT ONE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
1st February 2023 .

Given at Companies House, Cardiff on 2nd February 2023

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



01/02/2023

DATED oy

fﬁm

(M I Yint One Limted I
=and -

(2} State Bank of ndia {UK) Limited

I 1Branch

DEBENTURE (BTL)
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THIS DEBENTURE is made the 01 dayof 02 [20-

BETWEEN:-

() Hwr One Limived 1. & [company] {limited liability
parinership] registered in England and Wales under number [1103073) ] whose
reglstered officeis at| « i (the Borrower'); and

Blerghurst Qose, Barot Green
Girmingnom  BRs $HR

2y ‘Btate Banlcof Indfa (UK) Limited. whiose prncipal place of business is at 15 King Streat;
London, EC2V BEA, Registration number; 10436480, Address for service in England is at State Bank of
Intia (LK) Lirited, PO Box 1018, Ipswich, Suffolk, 1P1 9WU;

Autherised by Prudential Regulation’ Authority and regulated by the Financial Condoct Authority and fhe
Pruderitial Regulalion Authority, Stats. Bdnk of India (UK) Limited Is entersd on the Finanglal Servicss
Register and its registration number is 757158

NOW THIS DEED WITNESSES as follows:

i. Interpretation-and definitions
In this debenture:-

1.1 *Annual Accounts’ means annual actounts complying with (and as defiried in) Saction 474
of the Companies Act 2008;

1.2 ‘BTL Mortgage Conditions' means the BTL Mortgage Conditions 2018 which are
incorporatedinto and form pari of this Debenture;

1,3 ‘'Business Day means any day (other than Saturday or Sunday) orvwhich banks are opan
for business inLondon;

1.4 ‘the Charged Assets’ means the goodwill, undertaking, assets, revenues and rights
charged under clause 3.1 arid including the Charged Property, the Securities and {ha IP
Rights (and references to:Charged Assets shall include references to any part of it};

L5 ‘'the Charged Property' means the property referred to in clause 3.1.1 {and reference to
Charged Property shall include referances o any part of it);

1.6 ‘an Event of Default’ means any of the events specified In Condition 11 of the BTL
Mortgage Conditions and any. breach by the Borrower of this Deed;

1.7 ‘financial year” has the meaning given to it in the Companies Act 2006 section 350;
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1.8

1.9

1.10

3.1

‘Permitted Encumbrances' means lhe encumbrances specified in Schedule 1 to this
Deed.

'Rental Income’ means the dross rents, licence fees and other moneys receivable now or
at any time in the future by the Borower orits agent in respect of or arising out of any
tenancy or any pericdic extension of such tenancy or any other agreement relating to the
oicupstion of the Chargsd Property, or any part thereof;

'Secured Liabilities” means all present and future obligations and liabilities (whether actual
or contingent and whether-owed jointly or severally of in any other capacity whatsvever) of
the Borrowerto the Bank under the Mortgage or otherwise howsoever arising

‘the Sscuritles’ means the propetly referred to inclausa 3.1.2;
'Subsidiary' has the meaning given to it in the Companies Act 2006 section 1159;

the expressions 'the Borrower” and 'the Bank', whers the context admits, include their
respsclive successors-and assigns, whether immediate or derivative:

Terms and phrases defined in the BTL Mortgage Conditions bear the same meaning in this
Debenture unless separately defined in this Debenture. In the event any term. of this
Debenture canflicts with the BTL Mortgags Conditions, the terms of the BTL Morlgage
Conditions shall prevail, o

Covenant to Pay

The Borrower hereby covenants with the Bank that it shall on demand pay or discharge the.
Secured Liabllittes when the same become due for payment or discharge Whether by
acceleration of atherwise, and whether such mongys, obligations or liabilities.are express or
implled; present, future or contingent; joint or several, incurred as principal ol strety,
originally owing to the Bank on any account or in any other mannsr whatsoever or
purchased or otherwise acquired by it, or denominated in sterling or in any other currency.

Fixed and floating charges

As a continuing security for the payment of all money and the dischiarge of all obligations
and. liabilities cavenanted to be paid or met or otherwise secured under this Deed, the
Beorrower, with full title guarantee, chisrgss to the Banlke-

3.1.1 all freehold and feasehold property of the Borrower both present and future
including (but. not fimited: to). the property or properties specified in Schedule 1
hereto (if any) and all bulldings and fixtures (including trade fixiures), plant,
machinery, vehicles, computers and office. and. other squipment of the Borrowsr
both present and future {excluding stock in trade of the Borrower) from fitre to time
arethat propefty or proparties, with the bansfit of all insurance ¢laims in refation to
the said property or properties antd/or to-any ‘such items as aforesaid, and together
with the benefit of all existing and future leases, underleases, {enancies and
agreements relating to such property or properties (including all rents and profits
from such property. and the benefit fiom any rent guarantees. or-depaesits) (4he
Charged Froperty’); '

312 sl stocks, shares, borids and securiies of any kind whether -marketable or
otherwisg, and all other intérests and membership rights including: (but not: imited
to) loan- capital -of the Borrower hoth. present and fidure in any company, fimited
liability partnership, firm, consartiur of entity registered anywhere in the world
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(including, without Jimitation, each Subsidiary of the Borrawer from time tg time)
including all aliotments, accretions, offices, voting and ofher rights; benefits and
advantages at any time acerding, offered ar-arising in-respect of or incidental to
such stocks, shares, bonds and securities and-all stocks, shares, righits, money or
prapeity ‘aceruing to them or offered at any fime by way of conversion, redemption,
bonus, preference, aption or atherwise in respect.of them ('the Securities’);

314 all book and other debts, reveniies and diaims both present and future {inclading
‘things in action which may give rise to a debt, revenye arclaim-and any security or
guararitees for any debt) due or owing or which may become dus or owing to, or be
purchased or otherwise acquired by, the Borrower, and the full benefit of all rights
and.remedies relating to such hook and other debts, revenues and claims including.
(but not. fimited to) any negotiable or non-negotiable instroments, Qlgrantees,
indsmnities, debentures, lsgal and equitable charges and other security, reservation
of proprietary rights, rights of tracing, lisns and all other rights and remedies of any
‘nature in-respect of such property; and

315 the undertaking and all other assets of the Borrower hoth present and future,
whatsoever and wheresosver situate; including (but not limited to} the stock in frade
of the Borrower, and the heritable property which are-or may be from time to time
while this Deed s in force comprised in the property and undertaking of the
Barrower, and the- property described in clauses 3.1.1 to 3.1:4 if and in so far a5 the
charges on that property, assets or rights or-on any part or parts of that Propaity,
assets or rights contained in this. Deed are for any reason ineffective asg fixed
charges.

32 Thecharges créated by clause 3.1 shall ag regards the property described in clauses 3.4 A,
3.1.2 and 3.1.3 be first fixed charges (and as regards ail those parts of the Charged
Property now vested in the Borrower shiafl constitute & charge by way of lega) mortgage)
and as to the property described in clauge 3.1.5 shall be a first floating charge {subject to
clause 4.2). The charge created by slause 3.1.4 shail be subject to the control of the Bank
under Icia_use 8.4 and shall take effect as a fixed charge whers the Bank BXereises such
control. '

33  Assignments by way of security

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

3.3.1 t?::I! ins.uranc_e policies “held by or for the benefit of the Borrower Ineluding. ary

bengfits and advantages that may be or bscoma payabla or scerue theretnder o

under-any substituted policy and a4 the right, titls and interest whatsosver of the

Bonrower therein together with all tights and remedies relating thereto; and
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4.3

3.3.2  all Rental Income, together with the benefit of any security in favour of the Borrower
over any rent deposits in respect of any. lease, Jicerce or tenancy relating to the
occupation of the Chiirged Praperty,

The Borrower shall immadiately upon exacution of this Deed {and immediately tpon-taking
out any further insurance pelicy or entering into any further lease after the date of this
Dead):

341 inrespectof any insurance policy, defiver a duly completed notice of assignment to.
each other party to that insurance policy, and shall dss its reasenable ehecleavours
to procure that each such parly exectes ‘and délivers to the Bank an
acknowledgment, [ case i the respective forms setout in Schedule 2; and

342 inrespect of any tenancy or tenancies of the Charged Property or ny part thereof,
deliver a duly completed notice to each tenant and shall use its reasonable
endeavours to procure that each such party executes and delivers o ihe Bank an
gckriowledgment, in sach case in the respective forms set out.in Schedule 2.

‘Restrictions on'the Borrower.

Save as is-permitted under the BTL Mortgage 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 propefly deséribed in clause 3.1.4 or deal with it save in actordance with
clause 8.4;or

412 (except for charges in favour of the Bank created under this Deed and save for the
Permilted Encumbrances set outin the Schedule 1 hereto} create, attempl to create
or permit to-subsist.any. mortgage, debenture, charge of pledge or permit any lien.or
other encumbrance (save a lien arising by operation of law in the ordinary coursi of
trading) to-arise on or affectall or any of the Charged Assets; or '

4.1.3  part with possession or ransfar, sell, lease or otherwise dispose of all or any of the
Charged Assets or attempt or agrée so to do {save in the case of stock I frade
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 businesa).

Notwithstanding anything in this Deed, if, contrary fo clause 3.1.2, the Borrawer 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 attempls to do so, or if any cieditor or
other person altempts to bring any distress, gxecution, sequestration or other process
against any of the Charged Assets described in clause 3.1.5, the floating charge crazted
under this Beed -over those assels shall automatically, without notice, operate as & fixar)
charge instantly on-such event aceurring.

During the continuance of this security the statutory -and any other powsrs of leasing,
letting, entefing into agreemenits for leases of lettings, and accepting or-agreeing to accept
surrenders of leases or tenancies shall not In relation. to all or any part of the Charged
Assets {save stock in frade under clause 4:1 -3} be-exercisable by the Borrower, nor shall

-the Borrowar part with possession of all or any part of the Charged. Assets, confer any

lleence, right or interest to occupy, grant any licence or permission o assign, underlet or
part with possession of all or any part of the Charged Assets, or agree suffer or permit.any
variation or addition to the terms of any lease, tenancy or licence without In every such
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8.1

case obtaining the prior consentin writing of the Bank under the hand of a duly authorised
officer of the Bank,

Registration at the Land Registry

The Borrower and the Bank will jointly apply fo the Chisf Land Reglstrar for registration of
the Tollowing restriction to be entered in the proprietorship register of the registerad title
specified .in Schedule 1 hersto or of the: fitle to any other property which subsequantly
becomes-subject to this charge that is registered: 'No disposition of the registered estate by
the proprietor of the registered estate is to be registered without a weitien consent signed by
the proprietor for the time being of the charge . dafed dkiseieiiemmeiemioesd i1 {2voLr of-
State Bank of India (UK) Limited referred to in the Charges Register or their convayaricer,
01/02/2023 )
Bank accounts e
The Borrower agrees that the Bank may, at any time without notice, after an Event of
Default .or-on making demand, notwithstariding any settlemerit of accouritor other ratfer,
combine or consdlidate all or any of its then existing accounts, including accounts in the
name of the Bank ar of the Borrower jointly with others, and set-off or transfer any sum
standing to the credit of any one or miore such accounts in or towards satisfaction of any
money due or obligations or liabilities of the Borrower to the Bank, whether such liabilities
are existence at the date of this Deed or at the relevant fime, actusl, contingent, primary,
collateral, several orjoint,

Evarnits of Default

The Bank shall cease to be under ary further commitment to-the Borrower, all maoney and

liabliities secured tinder this Desd shall immediately become due 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 ‘e
the Bank and for all rotes or bills, bonds, guaranfees, indemnities and all Instruments
entered into or agreed to.be entered into by the-Bark for or at the request of the Borrower,
upan an Event of Default odeurring,

Any licence, authorisation, consent or registration at any time necessary 1o enable the
Borrower to comply with its obligations to the Bank orto carry on ifs business in‘the narmal
course is revoked, withheld, materially modified, fails to be granted or perfected, or cesses
to ramain in full farce and effect.

Covenants by the Borrower

The Barrower -covenants with the Bank ‘that during the -continuance of this secirity the
Borrower will at all times and, where applicable immediately, observe the obligations and

restrictions set out in the BTL Morlgage Conditions, and additionally will comply with tha

cavehants:set out balow:
Event of Default

The Borrower will notify the Bank by fax, email or other electranic tranamission, confirmad
in writing, immediately on becoming aware of the occurrerice of any event which will or may
in-due course-constitute an Event of Default,
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8.2 Conduct of business

The Borrower will conduct and carry onits business in a proper, efficient and businass-like
manner; will not make any substantial alteration in the nature of or mode of conduct of its
business and will keep, or cause to be kept, proper books of account relating to the
business.

8.3 Accounts

The Borrower will furnish to the-Bank within 6 months of the end of the Borrower's financial
year audited Annual Actounts showing the frue position of the Borrower's affairs in each
year, and also on ‘a quarterly basis, within 42 days of the end of sach quarter of the
Borrower's financial year, quarterly managerient accounts prepared by the Borrowar-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 lirmited 1o
guarterly statements of recelvables outstanding. The Borrower will also provide. s
customer wiselage wise debtor's list and inventory” position on a merithly basis for the
Bank's monitoring purposes,

#4 Bookdebts

The Borrower will get in and realise all book and other debls and claims charged tnder
clause 3.1.4 of this Déed inthe ordinary course of jts business, and pay all money which it
may receive in-respect of those book and other debts and claims irto 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 toy without the prior consent in writing: of the Bank sell, assign, charge or ofherwise
dispose of or release, exchange, compound, set off or grant ime of indulgence in respect
of, or factor or discount or otherwise deal with all or any of those book and other debts and
glaims, or purpoft so to dé and will if calied upon by the Bank from time to tims execute
legal assignments of any book or vther debis 1o the Bank.

8.5  intellectual property

The. Borrower will observe and perform all covenants and stipulations from time to tirmne
affecting its intellectual property including (without imitation]. fts patents, patent
applications, trade marks, trade names, registered designs and copyrights and all other
Industrial intellectual or other intangible property or property rights, or any licence or
ancillary. or connected rights from time to-time relating to industrial, or intellectual or other
intangible property, -and preserve, maintain and renew when riecessary or desirable all
‘such licences and rights.

8.6. Proceedings
The Borrower will use its best endeavours to enforce, and at its own.costinstitute, cantinue

or defend, all proceedings relating to any of the Charged Assefs which are necessary to
preserve the same unlass the Bark-agrees in writing to the condrary.
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8.9

Repairs

The Borrower will keep alf buildings and erections and all plant, machinery, fixtures, fittings,
vehicles, computers and office and other-equipment, and every part of such property, in
good and:substantial repair antl in good working order and condition and not pull down or
remove, or sell or otherwise dispose of any of such property without the prior consent In
writing of the Bank except in the ordinary course of use, repair, maititenance or
improverent. If the Borrower is at any time in default in complying with this covenant, the
Bank may, but is not bound to, repairand maintain such property, with power fof tha Bank,
Its agents, and their respective employses to satar-any of the Borrower's properiy for that
purpose or to Inspect the property. Any sum so expendad by the Bank shall be repayable
by the Borrower to'the Bank on demand together with interest at the Default Rate from the
date-of paymeant by the Bank.

Hisurance

In addition. to the Borrower's obligations under the Mortgage, the Borrower will at its owri
experise insure and Keep insured any of the Charged Assets of an Insurable nature, with
reputable insurers previously approved by the Bank in writing, against loss or damage by
fire; burglary, theft, civil cormmotion, explosion, aircraft, flovd, storm; tempest, lightring,
burst pipes and such other risks-and contingenciés as the Bank from tirie to time requasts,
to the Tull replacement value of such assets fram time to time including fees of architests,
stirveyors, engineers and all other professional fees and demolition charges; together {in
the case of leasehold properties) with loss-of rent for 12 monihs. The insurance st aither
becomposite insurance failing which it-must name the Bank s sole logs payee and the
palicy must contain such provisions for the. protection of the Bank as the Bank THay
reasonably require. The Borrower must mainfain such other insurance policles =g
composite Insurance (fafing which with the. Bank named as sole loss fayes on such
policies} containing like provisions for the protéction of the Bank, as are normally
‘maintained by prudent companies carrying on similar businesses. The Borrower misst pay
all premiums and other money necessary to effect and keep Up the Insurances within one
week of them becoming dug, and on demand produce to the Bank the policies of insurarice.
and proof of the payments, failing which the Bank rnay take out or téniew the insurances In
arly. sum which it may think expetiant. All money expended by the Bank under this
pravision must be reimbursed by the Borrowsr on demand and will bear interest at the
Default Rate from the date of payment by the Bank. The Bank.reserves the right o use
manies: kept by the Borrower in any-account held: with the Bank to pay any premiums and’
other monies due to effact and maintain the insurances. Al money to be received by virtue
of any insurarice maintained or effécted by the Borrower (whether or not in pursuance 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 applisd ircreplacing, restoring or
reinstating the propery or assets destrayed, damaged or lost {any deficiency belng matla
good by the Borrower on demand} or following demand by the Bank or the ogcurrence of-an
Event of Default at the option of the Bank be 'app'lied In reduction of the money, ‘obligations
and liabilities secured under this Deed.

Cutgoings

The Borrower will punctually pay, and indemnify the Bank and any Revdivar or
Administrator appoirited by jt against, all existing -and future rent, rafes; taxes, duties,
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charges, assessments, impositions and-outgoings (whether imposed by agreement statute
orotherwise and whether in the nature of capital or revenue and even i wholly riovel) now
or-at any time during the'continuanics of this security payable In respect of all or ahy pgrtof
the Charged Assets or by the owner or occupier of those asses, fFany such sums aré paid
by the Bank or by any Receiver or Administiator the sums must be repaid by the Borrowar
on demand with interest at the Default Rate from the date of payment by the Bank or any
Retaiver,

8.10  Leased interests

The Borrower will not without the prior consent in writing of the Bank vary, surrender,
canoel, gssign, charge ar othétwise dispose of, or permit to be foifeit, its leasehold interast
or interest as. a contractual licensee in ahy premises or interest as licensee, bailes or
otherwise in-any credit sale, hire purchase, leasing; rental, lcence or like agreement for any
material equipment used i its business, or agree any rént review, but shall generally fulfi
Hs obligations under every such lease licerice and agresment and when required produce
to-the Bank proof of all paymstits from time to-time due from the Borrower undeér the lease,
licence or agreement.

&1 SBubsidiarles

The Borrower will not without the pfior consent in wiiting of the Bank form or acquire any
subsidiary .or transfer, sell, lease or otherwise dispose of or contract the use of any
Charged Assefs to any subsidisry save on terms previously approved: in writing by the
Bank.

8.12  Notiees

The Borrower will, upor reselpt of i, produce fo:the Bank a copy. and-full details of any
notice, order or proposal given, issued oF made by-any local ot other atithority relating to
-any of the Charged Assets, and without delay take all ngcessary steps to COMply with the
‘notice or order (of if the Bank so agrees.or stipulates, appeal against i), of sarvs any.
‘appropriate eounter-notice so as to protect the Chargad Assets, and also, at the request of
the Bank (but at the expense of the Borrower), migke or join with the Bark in making any-
objections or representations In relation to the notice .or urder that the Bank considers or
dgrees are expadient. Any compensation received by the Borrower as a result of such
notice of order shall be applied In the reduction of fe money due {6 the Bank fron the
Borrower unless the Bank othenvise agrees. '

8.13  Registration
The Borrower will not (without the prior consent in writing of the Bank):«

8.13.1 permit any pérson fo be registered as proprigtor of any of the Charged Property
under the Land. Registration Act 2002, or create or permit to arise any overriding
interest affacling such property within the definition in that act: or '

8.13.2 permit any person to biecomie entitied to any propriefary ight or interest that might

affect the value of any land, fixtures or fixed plant and machinery charged by this
Deed. a
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8.14

B.15

816

Redemption of shares

(If the Borrowar Is a company) the Borrower will not without the prior consent in wiiting of
the Bank redeem-or purchase its own shares.

Deeds

The Borrower will deposit with the Bank-or a-nominge of the Bank, and permit the Bank or

its nominee during the continuance of this sectrity to hold and retain:.

8:15.1 all deeds arid documants of title relating to all freehold and leasehuld property from
time to time. belonging to the Borrower (and the insurance policies relating to such
property};

B8.13.2 all-stock and share certificates and documents of title relating to-the Securities, and
such deeds or docluments of transfer {(executed in blank) and other documenis as
the: Bank may from time. to time require for perfecting s tile-to the Sedurities
{executad by.orf signed on behalf of the registered holdery or for vesting or enabling
it to vest the Securities in itself or its nominezs or in any purchasear;

8.15:3 all assurance policies fromtima to-fime effected by the Borrower on the lives of key
employees;. and

8.15.4 all such documents {including other insurance polices -and bonds) relating to the
Charged Assets as the Bank may from fime to time require.

Value

The Borrower will hot do or cause or permit to be done-anything which miay i any way
prejudice the value to'the Bank of the Charged Assats,

Distributions

8.1'7.1 The Borrower, i a Company, will not declare-or pay a dividend except out of profits
avallable for distribution and if a limited liabllity partnership except out of realised
profits.

8.17.2 The Borrower will not 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.

Managemeant

The compogition of the board of directers of the. Borrower, or, if the:Borrowar is g limited
liability partnership, the members, will not be changed without the Bank's priof consent'in

writing {such consent not to-be urireasonably withheld or delayed).

Further security

The Borrower will at any time, f and whan required by the Bank, execute any further legal
or other mortgages, fixed or floating charges or assignments.in favour of the Bank over alf
or any of the Charged Assets, both present and futurs, that the Bank from time to time
reasonably requires to secure all foney, obligations and Habllities 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 preparéd by or on behalf of the Bank at the cost of the Borrower angd
must contain an immediate power of ‘sale without notice, -a clause exciuding the Law of
Property Act 1925 section 93 and the restrictions-contained i section 103 of that Act, and
such other clauses for the benefit of the Bank g5 the Bank may reasonably réquire,

16 Powers -of the Bank

10.1  Section-93 and 103 of the Law of Propeity Act 1925 shall not apply to the Debenture and
the seclrity constituted by the Debenturs shall become immediately enforceabls and the
power of sale and other powers tenferred on morfgagees by the Law of Property Act 1925
as varied or exterided by the Debenturs shali arise on the execution of the Debenture and
be exerclsable: at any time after the Loan, the other moneys secured by the Mortgage or
any part of this becomes: due and remains unpaid without the restrictions: contained in that
Act as to the giving of nofice or otherwise.

102 The statutory powers. of leasing conferred on the Bank shall be extended so as 1o -authorise
the Barik and any Receiver or Administrator appoirited by the Bank to lease and make
agreements for leases, at a premium or everse premium or otherwise, and’ acept
surrenders of leases and grant-options as the Bank considers expedient and without the
heed to observe any.of the provisions of the Law of Property-Act. 1925 sections 99 and k1ile]
and as if itorthey were a beneficial owner of the property inquestior.

Il.  Receiver
1.1 Appointment

At any time after the Bank's demand for payment of any maonsy or the discharge of any
obligation or liability. secured by this Deed, orif requested by the Borrower, the Bank may,
I writing under its common seal.or tnder the hand of a duly authorised officer of the Bank,
appoint any verson or persons {'the Receiver)to be a receiver, of manager, or a-Tecsiver
and manager, of all or any part of the Gharged Assets which are charged by way of a fixed
charge, ora floating charge which has beconia fixed by the operation of clause 4.2 above
{but any such appoiritment, shall not be construed as an attempt by the Bank to appoint.an
administrative receiver). The Bank may autherise any joint receiver or manager to exercise
any power independently of any other joint Recelver, may from time to time fix the
remuneration-of the Receiver, and miay reinove the Receiver and appoint another in his
place.

112 Agency

The. Receiver shall be the agent of the Borrower, .and the Borrower shall be solely
resparisible for kis acts or defaults and for his remuneration.

113 Powers

The Receiver shall- have all the powsts conferred from time to fime on receivers by statute,
inthe case of the powers conferred by the Law of Preperty Act 1925 without the restrictions
cortained in section 103 of that Act, and in addition power.or behalf and at the cost ofthe
Borrower (notwithstariding liguidation of the Borrower) to do or omit to do anything which
the Borrowsr could do or omit to do in refation to alt or-any part of the Charged Assets werg
itnot for this Deed. In particular (bul without limitation) the Receiver may:-

11.3.]1 teke possession of collect and get in all or any of the Charged Assets, axerciss in

respect of the Securities all voting or other powers of rights. available fo a registered
holder of the Securities as he may think fit, and bring defend. or discontinus any
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proceedings or submit to arbitration in the name of the Borrower or otherwise as
may seem expedient ta:hiny

11.3.2 carry on, manage, develop, rsconsirugt, amalgamate ot diversify all or any part of
the business of the Borrower or cancur in so doing, lease or otherwise acquire and
develop.or smpmve properties or other assets without being responsible for loss or
damage, and raise or borrow any mioney (including money for the completion with or
without ‘modifications of any building in the course of construction and any
development or. project in with the Borrowar was engaged) fromv or incur any other
liability o the Bank or others on such terme with or without security as he may think
fit, so-that any-such security: may be or include & 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 1825 section 103 or the
need o observe any of the provisions-of sections 89 and 100. of that Act) sell by
public-guction or private confract, let, stirrender or accept surrenders, grant licences
or otherwise: dispose of or deal with all or any of the Chargad Assets (whether 2t a
premium or reverse premium or-not), of concur In s doing, in any manner, for any
consideration and generally-on any terms and.conditions he thinks fit, with full powar
to convey, let, surrerider, accept surrenders or ctherwise transfer or-deal with the
Charged Assels in the name, and on behalf, of the Borrower or-otherwise, and so
‘that -covenants and contractual obligations may be granted and assumed in the
néme of and so gs to bind the Borrower: (or dther the éstate vwner) if he considers jt
netessary or expedient so fo da;

11.3.4 promote the formation of a subsidiary company of the Borrower with a view to the
subsidiary purchasing, leasing, licensing 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 conditions as he may think fit;

11.3.5 :make any arrangement ar compromise or enter info or cance! any confracts that he
thinks expadient;

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 mainiain, renew; take out or increase
insurarices;

11.3.7 appoint managers, agents, afficers and emplayees for any of the above Ppurposes or
to guard or protect the Charged Assets at such salarles and commissions and for
such periods and on-such terms:as he may determine, with power to disimiss them;

11.3.8 make calls conditionally or uncenditionally Dn the members of the. Borrowsr in
réspect of uncalled capital;

11.3.9 without any further conserit by or notice to ihe Borrower, exercise on behalf of the
Borrower all the powers and provisions conferred on g landlerd or a:tenant by any
legislation from time fo time In force relating to rents or agriculture Tiv respect of any
part of the property charged by this Deed, but without any obligation to exercise any.
of these powers and without any fiability in respect of powers so exercised of
omitted to be exergisséd; and

11.3.10sign any document, exécute any desd and do all other acts and things that may be
considered by him to be incidental or condugive to any of the matters or powers
referred o in this clause 11 or to the realisation of the' Bank's security, and use tha
name of the Borrower for-all the purposes referred to in f{his clause 11,
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Li4  Application of money

All money received by the Bank-or by the Receiver shall be applied, after the discharge of
the remuneration and expenses -of the. Receivar and all liabilities having. priority to such
costs, in or towards. satisfaction of the Secured Ligbilities and in sucly order as the Bank in
its absolute discretion may- from time to fime conciugively determing (save that the Bank
may credit the money to.a suspense account for so long and in-such manner as it may from
time to time determine and the Receiver may retain the money-for such period as he and
the Bank consider expediant).

L11.3  Protection of third parties

No: purchaser or-other person shall be bound of concerned ta see or enquire whethar the
right of the Bank or any Receiver appoirited by it to-exercise any ofthe powers confarred by
this Deed has arisen or not, or be concerned with notice to the contrary or with the propiriety
of the éxarcise or purported exercise of such powers. ' -

1.6 Costs

The Borrower covenants with the Bank fo pay on demand all costs, charges, taxes and
expenses properly incurred by the Bank of by any Receiver in or about the enforcement,
preservation or atlemptad preservation of this secwrily-or of all or any of the Charged
Assets on z full indemnity basis with inferest at the Defaulf Rate, Any Recsiver shall be
entitled o remuneration appropriate to the work ahd responsibilities involved upon the basis
of charging from fivie. to time adopted by the Recelver in accordance with the current
Ppractice of his firm.  The Bank reserves the right o debit such costs from the Boriower's
account held with i

11.7 Liab‘i!ity o account

Neither the Barik nor any receiver shall be liable to-account as morigagée in possession in
respect of all or any of the Charged Assats, or be liable for any-loss upon realisation of, or
for any neglect or default of any nature in connettion with, the Charged Assets for which g
mortgages in possession may be liable as such. '

118 Indemnity

The Barrower agrees fo' indemnify both the Bank and any Receiver against afl losses,
actiohs, claims, expenses, demands and liabifities for anything done: or omitted: in the
exercise or purparted exercise of the powers contained in this Deed or occasioned by any
breach by the Borrower of any of its covenants orother obfigations to the Bank, whethar .
contract, forl or othetwise, incurred by the Bank or Receiver, of by any manager, agent,
-officer or employse for whose liability, act or omission it or he may be answerable now or
after the date of this Deed provided that this indemnity shall not apply td any losses,
gctions, claims, expenses, demands and liabilities arising from the wilful default of the
‘Bank. The Borrower shalt indemnify the Bank and any Receiver on demand and shall pay

intereston the sums demandad at the Default Rate,
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12, Administrator
12.1  Powertoappoint

The charge created by clause 3.1.85 hereof is a qualifying floating 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 for payment of any money or the discharge of any
obligation or liabifity secured by this Deed, or if requested by the Borrower,.or, Whether-or
not any defmand ‘has been made for payment of any maney or the discharge of any
‘obligation or fability secured by this Deed, if the Bank becomes aware of the occurrence of
any Event of Default, or If the securlty created by this Deed shall be in jeopardy, the Bank
‘may appoint by writing any person or persors who is or are qualified to act as an
atdmnistrator iy relation to the Borrower to be ah administrator {'the Administrator’, which
-expression shall include-any jeint or substituted Administrator(s}) of the Borrower.

12.3  The Administrator shall be an officer of the court and shall have all powers conferred
by in Schedule B 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 cartying on the Borrower's business and for that
purpose to raise moriey froim the Bank or vthers on the security of all or any
part of the charged assets including the Borrower's goodwill;

12,32 to gell; et andfor terminate or o accept surrenders of the leases, in such
ranner and on such terms (including at a premium or a reverse premium) as
he thinks fit;

12.3.3 to take, continue or defend any proceedings and make any arrangements of
compromise which he shall think fit;

12.53.4 to make and effect all repairs, improvements and Insurances af the Charged
Property;

12.3.5 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, orany otheér charged assets; and

12.3.7 to do all other acts and things which he may consider to be incidental or
conductive to any of the above powers.

124 The rights of the Bank uhder this clause are in addition to, and not restrictive of any
power{s) on the part of the Bank under the Insolvency Act 1986 or The Enferprise Act
2002 to apply to the court as a creditor for the purposes of the appointment of a
court appointed receiver or court appointed administrator.

13, Powerof attormey

The Borrower, by way of securily, irrevocably appoints the Bank and the persons deriving
fitle under it and separately any Receiver and-Administrator appointed by the Bank, jointly
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and severally, to be its attorney, in its name, on its behalf and as its act.and deed or
otherwise, to execute and complete in favour of the Bank or s nominees or of any
purchassr any doeuments. which the Baik mayrequira for perfecting its titls to or forvesting
the Charged Assets both pressnt and fiture in the Bark or its nominges or in any
purchaser, and to-do all'such acls and things as may be required for the full exercise of all
or.any of the powers conferred by this Deed or which may be deemed expedient by the
Receiver or Administrator on or In connection with any sale, lease, disposition, realisatior
or getting in by the Bank orany Receiver or Adrninistrator of all or any part of the Charged
Assets, or in connsction with any other exercise of any power under this Deed and thig
appointment shall operate as a general ‘power of attorney made undér section 10 of the
Powers of Altorney Act 1971, The Borrower covenants with the Bank and separately with
any Receiver and Administrator appointed out of court by the Bank that on-request it wil
ratify and confirm all security agreements, documents, acts and things and all trarsactions
entered into. by the Bank or Recelver or Admiriistrator, or by the Borrower at the instance of
the Bank of Receiver or Administrator in the exetcise or purported exercise of s or hig
powers; and the Botrower Irrevocably acknowledges and agrees that this power of attorney
is {inter-alia) given to ssdure the performance of the obligations owed by the Borrower 1o
the Bank and any Receiver or Administrator,

I4.  Continuing security

This security shall be a continuing $acurity notwithstanding any settlement of account o
other matter and is in addition to and shall not merge with oF otherwise prejudice or affect
any.contractual or other right or remedy or any guaranies, lien, pledge, bill, rote, mortgage
or ather security (whether created by the deposit of documents or otherwise) now or after
the date-of this Deed held by or available to the Bank, This security shall not bein any way
prejudiced or affected by {or by the invalidity of) any other fight or remedy or any
guarantee, lien, pledge, bill, note, mortgage or other security, or the Bank now or in futire
dealing with, exchanging, releasing, varying of abstaining from perfecting or enforcing any
atherright or remedy or any guarantee, lien, pledge, bil, note, mortgage or other security or
any rights which it may now or after the date of this Dead have, or giving time for payment
or indulgence or compounding with atly otherperson lidble. )

15. Moneyicurrency

15.1 Al money received or héld by the Bank or a Recelver under this Deed may from time toi
time, after demand has been made, or where the Bank is sntitled to do so under the
Morigage, be .converted into such otheér currency as the Bank considers necessary of
desirable to cover the abligations and liabilities. of the Borrower in that cuirency at the then
prevailing rate of exchange of the Bank {as conclusively determined by the Bank) far
purchasing the-currency 1o be acguired,

152 If, and to the extent that, the Borrower fails {0 pay the-amount due on demand, the Bank
may in‘its-absolute discretion without notice to the Borrower purchase at any time after that
time so much of a currency as the Bank considers necessary. or dasirable to cover the
obligations and liabilities of tha Borrower in that currency secured by this Deed at-the then
prevalling rate -of exchange of the Bank (as conclusively determined: by the Bank) for
purchasing that currency; and the Borrower agrees to indemnify the Bank against any costs
ahd expsnses and joss dccasioned by the Bank.

153 No paymaent to the Bank {whether under any Judgment or court order or otherwise) shall
discharge the obligation or llability of the Borrower in respact.of which it was made unless
and until the Bank-has received payment in full in the currency In-which the obligation or
ligbility was incurred. To the extent the. amount of any payment, on actual conversion inta

that clrrency falls short of the obligation or liability expressed in that currency, the Bank
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shall have a further separate cause of action against the Borower and shall be entitied to
enforce the charges created by this Deed to recover the amount of the shortfalt,

154 The Botrower shall Indemnify and hold harmiless the Bank from and against any loss
suffered or incurred as-a result of any discrépancy between (i) the rate of exchange used
for stch purpose 1o convert the sum in question. from the first currency Into the second
currency-and (if) the rate or rates of éxchange at which the Bank may in the ordinary course
of business purchase the first currency with the second surrency upon receiptof a sum paid
to it in satisfaction, in whole.or in'part; of any such érder, judgment, claim or proof,

16. Representations and Warranties
161 The 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 1P Rights and the progerty described in clauses 3:1.4 and 345

16.1.2 the Borrower has nat recelved or acknawlétiged notice of any adverse claim by any
person in respect of the Charged Properly, the Securitiss, the 1P Rights. or any
interest in them;

16.1.3 there is no breach of any law or regulation which maierially adversely affects the
Charged Property, the Securities or the IP Rights:

16.1.4 niothing has arisen, has been created or is subsisting which would be an overriding
interest in any Charged Property; and '

16.1.5 no encumbrarice expressed to be created under this Deed is fiable to be-avoided, or
olherwise -set aside, on the liquidation or administration of the Borrower -or
otharwise.

17, Miscellaneous
171 A reference in this Déed fo a charge or mortgage of any freehdld, leasehold or
commnionhiold property includes:-
17.1.1 all buifdings and fixiures (including trade and tenant's fixtures) which are situated on
that property 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 covenarts for-title-given, or entered into, by any predecessor in
titte of thie Botrowsr in respect of that property, and any monies paid or payable in
respect of those covenants, '

172 For the purposes of section 2 of the Law of Property (Miscellaneous Pravisions) Act 1989,
the: terms- of the Martgage and of any side letters between any parties in relation to the

Mortgage are incorporated into this Deed.

17.3  Athird parly has ng rights under the Contracts (Rights.of Third Parties} Act 1999 to enfores,
orto enjoy the behellt of, any term of this Dead.

17.4  Failure or delay by the Bank inexercising any right.or rernedy shall not operate as awaiver;

and single or partlal exercise: or waiver of any fight or remedy shall not preclude its further
exercise or the exsrcise of any other right or reriedy,
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7.5

17.6

17.7

18.1

18:2

Each of the provisions of this Deed Is severable and distingt from the others and if at any
time one-or inore of such- provisions fs or becomes invalid, illegal or unenforceably the
vallidity, legality and enforceability of the remaining provisicrs of this Deed shall not in-any
way be affected or npaired.

The Barrower certifies' that neither the execution of this Deed nor the. creation of the
charges contained in this Deed contravenes.any of the provisions of the memorandum and
articles of association of the Borrower,

Thiis Deed shall be governed and construed in accordance with English Law and the parties
irevocably agree that the courts of England and Walss shall have exclusive jurisdiction to
-settle any dispute-or claim.that arises out of or in connection with this Deed or ite subject
matter,

Notices.

Every notice of ‘other communication under this: Deed shall be in writing and may be

delivered personally or by letter, by facsimile, emsil or other elactronic transmission

{forthwith confirmed by letter) despatched as follows:

18.1.1 if to the Bank, to the-following:

Facsimile: [ 1
iy Emailr | ]
{iny for the attention of the Haad of Credit Retail;

18.1.2 it fo the Barrower, at its address specified at the head of ihis Deed or its registered
or principal office for the time being or to the following:

Facsimile: | )i
Email: | i
for the atfenticnof | 3

or {in any-case) to-such other address andfor facsimile number as may be notified in
accordance with fhis clause by the ralevant party to the other party and acknowledged for
stich purpose,

Every notlce or other communication shall, subject. as otherwise provided i this Desd, be
desmed {o have been received, if'sent by registered post, on the next-Business Day and, if
delivered personally, by emall or by facsimile -transmission, at the time of delivery or

-despatch if during normial business hours in the place of intended receipt on & Business

Day in that place and otherwise at the opening -of business: in that place on the naxt
Business Day, pravided that-any ndfice or communication to be made or delivered to. the
Bank shall be effective only.on actual receipt by the Bank.

IN'WITNESS WHEREGF this Debenture has been executed and delivered as a Dead
the day and year first above written,
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SBchedue 1

L2 The Charged Property

[Description of the Charged Property including full address and post code and all Land Registry
Titie Numbers, and If the Property is held under a lease, the date and parties:to the lease and the
currant rent payable thersurider.]

Parmitted Encumbrances

[Whiere the Charged Property is subject to leases or tenancies, the date of and patties to each
suchlease or tenancy and the current Rent payable thersunder miust be stated.]

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

FEEERE
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[ copy]
To:  State Bank of India (UK) Limited
15 King Strest
London EC2V 8EA

Copy1o: [The Borrower]

We acknowledge receipt of the above rotice and consent.and agree to its terms. We confirm ang
agree to the matters set out in paragraph [6] of the above notice,

S e
S
for and on behalf of

[Hint One Lisited: g

kel

Dated: [ 1200}
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Schedule 2

2. FORM OF NOTICE TO-AND ACKNOWLEDGEMENT BY INSURERS
To: [insert name and address of relevantinsurer] % ¢& A GERS 1watulluCE ety
Dated: | jzop ]
Dear Sirs
At

Re: [Describe insurance policies] dated [ae"’*bfaewio@:r 1202 2 between {1) Yow.and {2)
[the Borrower] (the 'Chargor')

1. We give notice that, by & debenture dated | 1200 l(the 'Debenturg", we
have assigned to-State Bank of India {UK) Limited {the 'Bank’) all our present and future
right, tittee and interest in and to the policles. described above (together with any other.
agreement supplementing or amending the same, the 'Policies’) including all rights and
remedies in tonnection with the Fuolicies and all proceeds. and: claims -arising from the
Folicies.

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

21 fodistlose to the Bank al our expense (without any reference to or futther -authority
from us and without any enquiry by you as-to the Justification for such disclosure)
such information relating to the Policles as the Bank may from time to tme request;

22 o hold all sums from time to time. due and payable by vou fo us under the Policies
to the order of the Bank;

23  to pay or release all-or any part of the sums from time fo time due and payable by
you to us under the Policies only.in accordance with the written instrugtions given to
youi by tha Bark from time to time;

2.4 to comply with any written notice or instructions in:any way relafing-to {ar purporting
in relate to) the Debenture; the sums payable to us from time o time under the
Policles:or the debts represerited by them which you may receive from the Bank
{without-ahy reference to or further authority from us and without any enquiry by vou
as to the Justification for or validity of stigh notice or instruction); and

25  to send copies of all notices and other information given. or received undsr the
Policies to the Banlk,

3. Weirrevocably instruet you, with effect from:the-date of this notice, fo note an the relevant
Puolicies the Bank's Interest as sole loss payee and as first priofity assignee of the Policies
and the rights, remedies, proceeds and claims referred to above.
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Schedule 3

Notice of Assignment of Rental Income

To: o .
(TOYUEADOWS PROpER LIMITED |
[We), [the Borrower] hereby give you rotice of a debenture (the "Debenture”) dated [ land

made between (1) [us]me] and (2) State Bank of India (UK) Linited {the "Bank") whose address is
16 King Street, London EC2V 8EA. A copy of the Debenture Is attached:

Pursuant to the Debenfure [we] [I] assigned o the Bank the rerits ‘payable under the tenancy
agresment dated [ Jand made -between [us)ima) and you{the "Tenancy"),

CS*R’V Havde 2022 _
Under the Debenture {walll] remain liable to you to perform . all the obligations assurmed by [uslime]
under the Teriancy and the Bank is under no obligation of any kind -wh‘a'isa'ever'under_the_'{?enancy.

[Welll] hereby Irrevocably. authorise and instruct you in the event you receive a written request
from us or from the Bankto do so to'pay the: Bank to such accouht as they may advise.

A receipt frem the Bank shall be a full and sufficient discharge to you far any such payment,

The authority and instruction is irrevorable without the prior written consentof the Bank,

Please acknowledge recaipt of this natice and the copy. of the Debanture by signing and refurning
the enclosed duplicate notice to the Bank..

Dated:] ]

{Forand on behalf of [ [wat To¢ HeabowWs tRo feastr i 1 ETED

To: State Bartk of India. (UK) Limited
[ ]
[ |

[Wel[l] heraby acknowledge receipt of a notice of which the above is a duplicate.
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4. Wa are not permitted ta receive from you, otherwise than through the Bank, any smount in
respect of oron account of the sums payable to us-from time te ime under the Policies or
to agree any amendment or supplement to, or waive any obligation under, the Policies
without the prior written consent of the Bank.

&, This notice may only be revoked:or amended with the prior written consent of the Bank.
6, Please confirm by completing the: enclosed copy of this-notice and refuring it to the Bank
(with a copy to us) that you agree to-the above and that:

6.1 you ascept the instructions and authorisations coktained in this notice. and you
undertake to comply with this notice:

6.2 youhave not, at the date this notice is returned-to the Bank, recelved notice of the
assignment or charge, the grant of any sécurity or the existence of any other
interest-of any third parly It o to the Policies orany procgeds of them or any breach
of the terms of any Poliey and you wil notify the Bank promptly if you should do so
in future;

6.3  you will hot permit any sums to be paid tous: orany. other person under OF Pursuarnt
to the Policies without the prior written cansent of the Bank; and

84 youwil not exercise any-right to terminate, caricel, vary or waive the Policies or take
any actior to amend of supplement the Policies without the prior written consant of
the Bank.

7. This notice, and any acknowledgement in connection with it, and any non-Contractugl
obligations arising out of or in.connection with any of them, shall be governed by English
faw,

Yours faithfully

7 e
At %f“ (‘://Zy i

for and on behalf of [the Boriower]
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Dated: | 1
[For and on behalfof] |

EXECUTED and DELIVERED
as a DEED by

Mint One Limned
forand on behalf

pursuant to the resolution
madeon 01/02/2023

200 Jand signed by

[FT==AERSV ] tby’-d‘ne Biréc:tar
inthe pressnce of the Witness named
batow].

Address:]

EXECUTED and DELIVERED
as a DEED by

for and on behalf

pursuant to the resolufion

made 6n

Wi Lﬁ%\f}u\ o ae v

200 Jand signed by

ftwo Membiers] [by one Member
in-the presence of the Witness named
below],

[Witness:

Address]

EXECUTED and DELIVERED

as a DEED by _

State Bank of India (UKy Limited,

acting by fts duly authorised
sigratory

[N?;SE??!GISG—EUAIQQGO‘?ZI}/Q-

)

A et

i otenet

)
)

P ‘

Diréctor <

Director/Secretary

by AT ESH Borcety
ZTIMM LS ol
Sbb el Bar =28w

Member

Member

‘For State Bank of india (UK} Limited
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