In accordance with
Secutons 859A and
659/ of the Companies
Act 2006

MRO1

Particulars of a charge

Companies House

A fee is payable with this form.
Please see 'How to pay’ on the
last page.

You can use the WebFiling service to file this form online,
Please go to www.companreshouse.gov uk

& What this form is for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at,
a charge created or evidenced by register a charge where thergder- em e
an Instrument Instrument Use form MROS
=
This form must be delivered to the Registrar for registration wilh:}
21 days beginning with the day after the date of creation of the chaqgd]
delivered outside of the 21 days it will be rejected unless it Is accompg3
court order extending the time for delivery. w *ASEBWCDN®
Bl A2 13/08/2014 #246

You must endose a certified copy of the instrument with this form. T
scanned and placed on the public record

n Company details “I—I—nm v

Company number /I? Lijo ] S I \lTltl_ -+ Filling in this form

Please complete in typescript orin

COMPANIES HOUSE

Companynameinfull | &, FTED  Geoaf Lim 74D bold biack capitals
J ] ANl flelds are mandatory unless
spetified or mdicated by *
Charge creation date
Charge aeation date /|0 l_ ’%E 2 o) | l
Names of persons, security agents or trustees entitled to the charge
/ Please show the names of each of the persons, security agents or trustees

enttled to the charge,
Name Coutts & Company

440 Strand London WC2R 0QS
Name
Name
Name

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

[0 1confirm that there are more than four persans, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short desaription of any land (Including bulldings), ship, alrcraft or
intellectual property registered {or required to be registered) In the UK which 1s
subject to this fixed charge or fixed security.

Desarption

1.1 By way of legal mortgage all the freehold and leasehold
property now vested in or chargsd to the Company

1 2 By way of fixed charge all estates or Interests in any freehold
and leasehold property now and In the future vested in or charged
to the Company except the property charged by Clauss 1.1

1 3 By way of fixed charge all fixtures and fitings from time to time
attached to any freehold and leasehold property of the Company

1 4 By way of fixed charge all plant and machinery of the Company
present and future and all associated warranties and maintenance
contracts

1.5 By way of fixed charge all rents receivable from any lease
granted out of any freshold and leasshold property of the Company
1.6 By way of fixed charge all the goodwill of the Company present
and future

1.7 By way of fixed charge all the uncalled caplital of the Company
presant and future

1 8 By way of fixed charge all stocks shares and other securites
held by the Company from time to time In any subsldiary and afl
income and rights denvad from or attaching to the same

Centinuation page
Please use o continuation page If
you need 10 enter more detalls

Fixed charge or fixed security

Does the instrument Include a fixed charge or fixed security over any tangible
or intangibie {or in Scotland) carporeal or incorporeal property not described
above? Please tick the appropriate box.

M~ Yes
O Ne

Floating charge

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

[1] Yes Continue
O No GotoSection?

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

[] Yes

Negative Pledge

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

Yes

O Ne

04/13 Version 10




MRO1

Particulars of a charge

s |

Trustee statement©

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

©Tlis statement may be filed after
the registration of the charge {use
form MROE)

o §

Signature

Please sign the form here,

Signature

Signature

X X

This form must bé’slgned by a person with an nterest i the charge.

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

nlmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address.

Conmacy nams S‘—‘-\_&Ie ,.T%_‘)D

Company nama

Coutts & Company

l[mus
r

foute | ondon

CountyfAegion

= W R[ Flels

™Y United Kingdom

440 Strand

{™ 141811 Bishopsgate 7

F'PM"
020 7753 1000

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 make sure you have remembered the

following:

3 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. .

You have entered the date on which the charge

was created,

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,5,6,7&84.

You have given a dascription in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee.

Please do not send the onginal instrument; it must

be a certified copy

DO0O O O O 04

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

How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

@ 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, Comparues 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.

mrther information

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

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

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

04/13 Version 1 0




In actordance with
Sections 5594 and
B59 of the Companies
A1 2008

MRO?1 - continuation page

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, arcraft or
intellectual property registered {or required to be registered} in the UK which 1s
subject to this fixed charge or fixed security.

Description

1 8 By way of fixed charge all Intellectual Property Rights choses in
action licences and claims of the Company present and future and
the msurance policies and proceeds of any Insurance from time to
time afiecting the Property. "Inteliectual Property Righis® include
{without limitation) all rights In patents invantions copyrights design
rights trademarks service marks database rights confidentlal
information know-how domain names and business names

1.10 By way of fixed charge the benefit of any currency or Interest
rate swap cap or collar or other hedging agreement or any futures
transaction or treasury instrument made with the Bank or any third
pasty

1.11 By way of floating charge afl the undertaking and all property
assets and rights of the Company present and future not subject 1o
a fixed charge under this deed or any other security present or
future held by the Bank

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5205116

Charge code: 0520 5116 0001

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 7th August 2014 and created by GIFTED GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th August 2014

Given at Companies House, Cardiff on 20th August 2014

i

Companies House
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THE CFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES




TI1ER Deb Co Direct
AN IMPORTANT DOCUMIEENT
RGAL ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE

1SRN LK

Debenture Secs 1 (9/06)
YOU SHOULD TAKE INDEPENDENT

LEGALLY BOUND IF YOU SIGN AND THE BANK {8 NOT PAID YOU MAY LLOSE
THE ASSET(S) CHARGED

Dare
Defimtions
Bank
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Property

Required Currency

Charge
i

TS SIGNED

e M\c)\..s‘t 2o

Coutrs & Company (Company No 36695} whose registered office 1s
sicuage 4t 40 Strand London WU2ZR 005

Gitred Group Eanuted (Company Registered Number 5205116) whose

registered office 15 situate at 111 Buchingham Palace Road London SW1W
Sk

All che Company's habihities to the Bank of any kind and n any currency
{wheceher present or future actual or conangent and whecher incurred

alone or jomcly with another) together with the Bank's charges and
commission Interest and Expenses

All Lapenses (on a full indemnicy basis) incurred by the Bank or any
Recever at any ome i connection with the Property or the Company's
Obligations or in taking or pertecting chis deed or in prescrving defending
or enforeing the securnity created by this deed or in excresing any power
under this deed or otherwise with Interest from the date they are incurred

[nterest at the rate(s) charged to the Company by the Bank from nime 1o
tme

1 he whole and any parc of the undertaling property and assets of the
Company charged by Clause 1

I'he currency or currencics 10 which the Company's Gbligations are
expressed trom oome to me

The Company covenants to dischatge on demand the Gompany's Obhigations and as a continuing

seeuniey tor such discharge and wath full tele guarantee charges to che Bank -

By way ot legal moirgage all ehe fiechold and leaschold property now veseed tn or charged to the

By way of fixed charge all estates oF interests i any frechold and leaschold property now and in the

future vested 1noor charged to the Company eacept the properry charged by Glause 11

By way ot fixed charge all fixeures and ficongs from time to nime attached to any frechold and

By way of fixed charge abl plant and machinery of the Company present and future and all

dssociated warranuies and mamenance contracts

By way of fixed charge all rents receivable from any lease granted out of any frechold and lcaschold

By way of fixed charge all the goodwill of the Company present and tuture

11
ompany
12
13
lcaschold properwy of the Company
14
15
property of the Company
16
17

By way of fixed charge all the uncalled capital of the Company present and future

)%\Cﬁ;,g, KA €l (s S




o By way of fiacd chaige all stocks shares and other securities held by the Company from time to time
.
n any subsidiary and ali income and rights denved from or attaching to the same ' ’
19 By way of fined charge all Inrellccrual Property Rights choses i actien hicences and claims of the

Company present and tuture and the msurance policies and proceeds of any insurance from time to
ume affecnng the Property  "Intellectudd Property Rights” include (without limication) all nghits in
patents ventons copyrights design nghts trademarks service marks database nghts confidential
mformacton hnow-how domain names and business names

110 By way of fixed charge the bencfic of any currency or interest rate swap cap or collar or other
hedging agreement or any futures transaction or treasury mstrument made with the Bank or any
third party

111 By way of floating charge all the undertaking and all property assets and fights of the Gompany
present and future noc subjeet to & fived charge under chis deed or any other sceunty present or
furure held by the Bank

Restrictions
21 The Company will not without the previous written consent of the Bank -

I~

11 Cicate or pernut to ansc any moicgage charge or hien on the Propoit
I 5 b5

212 Ihsposc of the Properey charged by Clauses 11 to 1 10 mddusive

I

13 Accept payment i advance of a call for a call up any uncatled capatal

214 Deal with the Company's book debts and other debts otherwise than by collectung them 1n the
ordenary course of the Gompany's business and i parvcular the Company will not reahsc 1ts book
debhts and other debses by means of Mock discounting factoning o1 the ke

215 IDispose of the Proporty charged by Clause 1 1 other than in the ordinary course of business

216 Grant or accept a surendor of any lease or hieence of or part with or share possess1on or occupdrion
of 115 treehold and leaschold properey or any part of it

22 If the Bank docs consceat to the creation of a mortgage or charge on the Property it may require a
prioriey dgrecment o1 decd with the mortgagec or chargee

Insurance

31 The Company will heep comprehensively isured o the Bank's reasonable sansfaction all of the
Proporty which 1s of an insusable nature tor s full ramscatemient cost and m detault the Bank may
enter and effecr such msutance (wichout becoming liable 1o account as Mortgagee tn possession)

32 The Company will hofd in tiust for che Bank all money received under any msurance of the
Property and at the Bank's apuon will apply the same in making good the relevant loss or damage o
1 or towards discharge of the Company's Obligations

Deeds Sccurities and Debts
41 The Company will hom tume ro nme deposic with the Bank abl insurance pohoes {or where the
Banh agrees copies of them) deeds and documents of uitde relatung o the Property

42 The Company will pav inte che Company's account with the Bank and f more than one then into
such account or such account wath another bank as the Bank may speaity from time o nme abl
money which the Company mav reecive i respect of the Company's book debes and other debts

Reparr and Alteration

51 The Company will heep che Propaity charged by Clauses 11 to T4 melusive in good condition and
the Bank may enter and inspect and in defaule effect reparrs (wichout becoming liable to account as

MOrEEAgee 11 POSSESSION)




The Company will not without the pnor written consent of the Bank make any alteration to the
Property charged by Clauses 11 and 1 2 which would require Planning Permussion or approval under
any Bulding Regulanions

Notice of Crystallisation

6

The Bank may by wrtten notice to the Company convert the floating charge into a fixed charge a5
regards any of the property assets and nights of the Company present and future not subject to a
fined charge under this deed  Following such a notice the Company shall not dispose ot any of such
Properey which 1s included in the notice without che prior written consent of the Bank

Powers of the Bank

71

73

74

75

76

77

78

79

710

711

7121

71272

The Bank may without restrction grant o1 accept surrenders of fcases of the Company's frechold
o l
and leaschold Propeety or 4ny part of it

Scetion 103 of the Law of Property Act 1925 shall not apply and the Bank may excraise its power of
sale and other powers under thac or any other Act or this deed at any time after the dace of chis deed

The Bank may under the hand of any official or manager or by deed appoint o1 remove a Recerver or
Recuvers of the Propesty and may fix and pay the fees of a Recerver bue any Reccaver shall be
decmed to be the agent of the Company and the Gompany shall be solely responsible for the
Recever's acts detaules and 1iemuneration

The Bank may under che hand ot any otficial or manager appoint an admenstracor of the Company

Al o1 any of the powers contened on a Recerver by Clause 8 may be exerersed by the Bank without
first appointing a4 Recorver o notwachstanding any appomntment

The Bank will not be habic to account to the Company as mortgagee 1 possession for any moncy
not actually received by the Bank

Scetion 93(1) ot che Law of Property Act 1925 shall not apply to this deed

The Bank may as e thinks hir cxercise any rnights attaching to the Property charged by Glauses 1.8
and 19 for the purpose of preserving the value of o1 realising such Propuity but otherwise the Bank
wall only eaciase such rights i aceordance with the Company's instrucetions

In addinion to any lien o1 nght to which the Bank may be entitled by faw the Bank may from ume to
fime wathout norice and borh betore and after demand sct off the whole or any part of the
Company's Obligations agamst any deposit or credic balance on any account of the Gompany with
the Bank (whether or not that deposte or balance 1s duc to the Company)

Despite any teim to the contrary m relanon to any deposit or credit bakance on any account of the
Company with the Bank that deposic os balance will not be capable of being assigned deale with
mortgaged or charged and will not be repayable to the Company before all the Company's
Obhgarions have been dischasged but the Bank may without prejudice to this deed permmt the
Company to make withdrawals fiom oime to nme

The Bank may exchange o convert to the Required Currency any currency held or receved

If che Bank bohieves that any representacon made by the Company to the Bank 1s marenally untruc
or that the Company has breached or might be about to breach any undertaking or covenant grven to
the Bank o1 any part of the Company's Obligations 1s not paid to the Bank when due then che Bank
mav request that the Company appoint a firm of accountants to investigate and report to the Bank
on the financial aftais of che Gompany

1f the Bank makes a request under Clause 7 12 1 the Company shall within 7 days {or such longer
pertod as the Bank may allow) appoint a firm of accountants approved by the Bank on terms of
reference approved by the Bank to carry out such investigation and make such report and the
Company shall be solcly rosponsible for the tees and expenses of such firm of accountants The
Bank may pay the amount of such fees and expenses on behalf of the Company and the Company
shall rexmburse the Banh such amount on demand

<




13

The Bank may apply to any account of the Company with the Bank (whether in credit or debit or
whether such account may go mto debit as a resule) any amount which the Company s hable to pay
or 1etmbutse to the Bank undes this deed

Recarvers

81

814

815

8516

817

8110

8112

82

Any Receiver appointed by the Bank shall be a Receiver and Manager and shall (in addition o all
powes conferted on him by law} have the following powers which in the case of Joint Recervers may
be eacicised jointly or severadiy -

T'o take possession of and generally manage the Property and any business of the Company

T'o carry out on any freehold ot leaschold property of the Company any new works or completc any
unfinished works of building reconstruction mameenance furnishing or equipment

To purchase ot acguire any fand or other property and purchase acquire grant or release any interest
in o1 night over land ar the bonefit of any covenants {positave or restricuive) affecting land

To scll lease surrender o1 aceept surrenders of leases charge or otheswise deal with or dispose of the
Property withourt restiicnion including {without limitation) power to disposc ot any fintures
sepatately from the land

.
To carry mro effeer and complere any nansaction by execuning decds or documenes i the name of
or on behalf of the Company

To take continue or delend any proceedings and cater into any arrangement 01 COMpPromise

To insure the Property and any works and etfect indemniry msurance or other simuilar insurance and
obtain bonds and give indemnitics and secunty to any bondsmen

To call up anv uncalled capital of the Company with all the powers conferred by the Articies ot
Assoutanon of the Company in relation to calls

.
T'o employ advisers consultants managers agents workmen and others

To purchase or acquire marcitals tools cquipment goods or supplics
To borrow any money and secure the payment of any money in priority to the Company's
Obligations for the purpose of the eaerese of any of hus powers

To do any other aces which the Recerver may consider to be incaidencal or conduaive to any of his
powceis or to cthe tealsacion of the Propaty

A Recerver shall apply all moncy he recerves first in repayment of all money borrowed by him and
s expenses and habihioes and in payment of his fees and scecondly towards the remaining matecrs
spectficd i Scetion 109(8) of the Law of Propeity Act 1925

Power of Attorney

9

The Company mievocably appoints the Bank and any Receiver severally to be the Attorney of the
Company {with full power ot substicution and delegatuion) 1n the Company's name and on the
Company's behalt and as the Company's act and deed to sign or execute all deeds instruments and
documents or take continue o1 detend any proceedings which may be required by the Bank or any
Recerver pursuant to this deed o1 the exercse of any of then powers

Appropriation

101

Subjeet to Clause 10 2 the Bank muy appropriate all payments recerved for the account of the
Companvn reduction of anv part ot the Company's Obhgations as the Bank deades

d...




The Bank may open a new account or accounts upon the Bank receiving actual or construcuive
notice of any charge or inturest atfecuing the Property Whether or not the Bank opens any such
account no payment reeatved by the Bank after receving such nouce shall (if followed by any
payment our of or debie to the clevant account) be appropriated towards or have the effeet of
discharging any part of the Company's Obhgauons outstanding at the time of receiving such nouce

Preservaton of other Sceunty and Rights and Further Assurance

111 Thas deed 1s 10 addition 1o any other secunty present or future held by the Bark for the Company's
Obhganons and shall nor merge with o1 picjudiee such other security or any contracrual or legal
nghts of the Bank

112 The Company wiil at 1es own cost at the Bank's request eaceute any deed or document and take any
action requircd by the Bank ro perfect this seeunity or further to secure on the Property the
Companv's Obligavons

Memorandum and Articles of Assoclation
i2 T'he Company certifies that this deed does not contravene the Company's Memorand®m and
Articles of Assouiation

Notices

131 Any nonce or demand by the Bank may be served personally on any dirccror or the sceretary of the
Company o1 may be sent by post or fax or delivered to the Company at the Company's address last
known to the Banl

132 A nounce or demand by the Bank by post shall be deemed served on the Business Day after posting

133 A nounce or demand sent by the Bank by fax (i) duning the Bank's working hours on a Business Day
shail be deemed scerved on the day of sending (1) at any other ome shall be deemed served on the
nead following Busimess Dav

134 "Busmess Day" means any day other dan a Saturday or Sunday on which hanks are generally open
for business in London

Governing Law
14 This deed shall be governed by and constived in accordance wich English law

Iaterpretation
151 The cxpressions "Company” and "Bank” where the context admats include their respeenive
successors in nele and assigns

152  The expression "subsidiary” carnes the same meaning as i scenon 1159 of the Companies Ace 2006

153 Interest will be calculated both betore and after demand of judgment on a daily basis and
compaunded according to agrcement or i the absence of agreement monthly on such days as the
Bank may sclect

154  References to the "Property” inchude any part of 1t

155 References to hieehold and leaschold property incdude all covenants and nights affeenmg or
concerning the same

156 ach of the provisions ot thus deed shall be severable and distince from one another and if one or
more of such provisions s invahd or unenforceable the remanming provisions shall not i any way be
atfecred




In Witness of which this deed has been duly execuced

Signed and Delivered as a deed by
the Company acting by a4 director

n the presence of -

Address %

( Ombff/\ Ek)cz,ﬁ OGS

Occupanion @,ut@\f ~

Sor and on bhohalf ot the Bank

Duly Authons

SIGNATURES TO
BE WITNESSED BY
A SOLICITOR OR
BANK OFFICIAL

Please sign at the |
potnts indicated

GIGNATURE




