02102 — 2.6

In accordance with

Sections 859A & M RO 1 ”~
859J of the Companies

Act 2006

Particulars of a charge

A fee 13 payable with this form, You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
¢” What this form 1s for X What this form 13 NOT for For further information, please
You may use this form to register You may not use this forgao refer to our guidance at
a charge created or evidenced by register a charge wher¢

an instrument instrument Use form NV

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch.
delivered outside of the 21 days 1t will be rejected unless it 1s acco
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form
scanned and placed on the public record

>
<
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v
w
=
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23/09/2014
COMPANIES HOUSE

TN

Company details REE T

Qpanynum—ber[o_ e s afs[r g —.

Company name in full | 48 The Mall Limited bold black capitals

All fields are mandatory unless
| specified or Indicated by *

Charge creation date

i e

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

Name Commercial Acceptances Limited

Name

Name

Name

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

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BIS

WBASBS02\PartnenDocsYCA2\6\C26 T\ 09\MRO1 - Debenture_B843545_1 olf
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MRO1

Particulars of a charge

u Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject {o this fixed charge or fixed secunty

Description

Continuation page

Please use a contnuabion page f

you need to enter more defails

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

] Yes
[] No

I Floating charge

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

] Yes Continue

1 No GotoSection?

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

] Yes

I Negative Pledge

Do any of the terms of the charge prohihit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

¥l Yes
] Neo

CHFP041 04413 Version 10
WBASBS02VPartnenDocs\CY2AG\C 26 7V109\MRO1 - Debenture_843545_1 olf
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Particulars of a charge

E Trustee statement @

You may tick the box if the company named in Sechion 115 acting as trustee of the
property or undertaking which is the subject of the charge

O

1) This statement may be filed afler

the regrstraton of the charge (use
form MRO6)

u Signature

Please sign the form here

Signature

;MCSQM X

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

CHFP041 04/13 Version 10
WBASBS02\PartnernDocs\C\2\G\C267\109\MRO1 - Debenture_843545_1 olf
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MRO1

Particulars of a charge

E Presenter information

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

Contaci name

Michelle Brown (C267-109)
Company name

BRECHER

4TH FLOOR

ls4 NORTH ROW

l LONDON

I'PE'W\
[m-wm
G B G ALY

i

| "DX 42701 OXFORD CIRCUS NORTH

Telephona
020 7563 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 ieft the presenter’s information biank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
followang
The company name and number match the
information held on the public Register
3 You have included a certfied copy of the
instrument wath this form
You have entered the date on which the charge
was created
You have shown the names of persons enbitled to
the charge
You have ticked any appropnate boxes in Sections 3, 5,
6,748
You have given a descnption in Section 4, f appropnate

g

a

You have signed the form
You have enclosed the correct fee

Please do not send the ongmal instrument, it must be
a certified copy

oooogo o

Important information

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

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable 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 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountanbndge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

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

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

04 2013

CHFP0O41 0413 Version 10

Oyez’ 7 Spa Road, London SE16 3QQ
Companies MRO1

www oyezforms co uk MRO1/4
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8999441
Charge code: 0899 9441 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd September 2014 and created by 48 THE MALL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd September 2014

/P'% .

Given at Companies House, Cardiff on 26th September 2014

‘_bﬁ OF COA,
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THE OFFICIAL SEAL OF THE

C o m pan i eS H o use REGISTRAR OF COMPANIES
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WE CERTIFY THIS TO BE

A TRUMJRIGNAL

BRECHER SOLICITORS
DEBENTURE 221091 1004
(Fixed and Floating Charge) DATED

Date )7 Sgptg,mb{ o~ 2014

(1) COMMERCIAL ACCEPTANCES LIMITED

(2) 48 THE MALL LIMITED
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This Debenture is dated 22 Sptemly,,2014

Parties
(1)

COMMERCIAL ACCEPTANCES LIMITED incorporated and registered in England

and Wales with company number 1715185 whose registered office 1s at 100 George
Street, London W1U 8NU (Lender)

48 THE MALL LIMITED ncorporated and registered 1n England and Wales with
company number 08999441 whose registered office Is at Kenton House, 666 Kenton
Road, Harrow, Middiesex HA3 SQN (The Company)

(2)

Recitals

(A)

(B)

1 Interpretation

1.1 In this Debenture
I'I'Acull
"Assets"
"Lender”
"Indebtedness”
“Propelw"
"Receiver"

means the Law of Property Act 1925 and the
Insolvency Act 1986 (or any statutory modification or
re-enactment of those acts for the ime being in
force)

means the property undertaking and assets of the
Company expressed to be charged to the Lender now
or hereafter under Clause 2

shall include unless the context ctherwise requires the
Lender’s successors and assigns and all its branches
from time to tme whether in England or otherwise

means all monies obligations and liabilibies due owing
or incurred to the Lender by the Company including
(without imitation) indebtedness on account of
money advanced bills of exchange promissory notes
obhgations with respect to letters of credit
guarantees and indemnities whether present future
actual or contingent and whether or not matured or
accrued due and whether incurred solely severally or
Jointly with any other person and whether in stering
or in any other currency together with interest
commisston bank charges and any other costs
charges and legal expenses (on a full Indemnity basis)
charged or incurred by the Lender and incdluding
those ansing from the Lender perfecting or enforang
or attempting to enforce this Debenture or any other
security (and its nghts thereunder) held by the
Lender from time to time

means ail leasehold and freehold property referred to
in Clauses 2.1.1and 212

has the meaning given to it in Clause 4.1




1.2

21

32

Clause headings are for ease of reference only

Charge

The Company hereby covenants on demand to pay or discharge the Indebtedness to
the Lender. As secunty for the payment and discharge of the Indebtedness the
Company hereby charges with full title guarantee to the Lender

211

2.1.2

213

214

217

by way of legal mortgage all freehold and leasehold property now vested in
the Company together with all bulldings fixtures (including trade fixtures)
and fixed plant and machinery from time to time on that property

by way of fixed charge all estates or interests in any freeho!d and leasehold
property of the Company (not being property ¢harged by Clause 2.1.1) now
and in the future vested In the Company together with all bulldings fixtures
{including trade fixtures) and fixed plant and machinery from time to time on
that property

by way of fixed charge all stocks shares and loan capital of the Company in
any subsidiary of the Company

by way of fixed charge all the goodwill and uncalled capital for the time being
of the Company

by way of fixed charge all book debts and other debts now and in the future
due or owing to the Company

by way of fixed charge all intellectual property nghts choses in action and
daims now and in the future belonging to the Company

by way of floating charge all the Company's present and future undertaking
and assets whatever and wherever including (without mitation) all other
property and assets not subject to a fixed charge under this Debenture

Covenants

The Company shall not

311

312

313

315

{except for charges in favour of the Lender created under or pursuant to this
Debenture) create any mortgage charge or lien on any of its undertaking or
assets

sell transfer or otherwise dispose of its undertaking and other assets or any
part of them except by getting in and reahsing them in the ordinary and
proper course of its business

pull down or remove &ll or any part of the buildings forming part of the
Property or sever unfix or remove any of the fixtures on the Property nor
(except for necessary repairs or the substitubron of full value replacements)
remove any plant and machinery from the Property

deal with its book or other debts or secunities for money except by getting in
and realising them in the ordinary and proper course of its business but so
that this exception shall not permit the realisation of debts by means of block
discounting or factonng

grant or accept a surrender of any lease or licence of or part with or share
possession or occupation of the Property or any part of it

The Company shall’




42

43

321 promptly deposit with the Lender all deeds and documents of title (unless
held by an existing mortgagee) and all insurance policies relating to the
Assets

322 keep such of the Assets as are insurable comprehensively insured to the
Lender's satisfaction in wnting (and if so required by the Lender in the joint
names of itself and the Lender) against loss or damage by fire and such other
risks as the Lender may require to their full replacement value and where
such insurance 15 not In Joint names procure that the Lender's interest 1s
noted on all policies required under this Clause 3 2 2

323 duly and promptly pay all premiums and other moneys necessary for
maintaining the insurances required under Clause 3 2.2 and on demand
produce the insurance policies and premium receipts to the Lender

324 keep ail bulldings and all plant machinery fixtures fitbngs and other effects
In good repair and working order

325 promptly notify the Lender of any meeting to discuss or any proposal or
application for the appointment of an administrator receiver iquidator or
similar official in respect of the Company or any of its Assets and If any such
official 1s appointed of his appointment

If the Company fails to perform any of its obligations under Clauses 322323 or

3 2 4 the Lender may take out or renew any insurance or effect such repairs and take
such other action as it may deem appropnate to remedy such fallure and recover the
premiums and other expenses so incurred from the Company on demand

Receilver and Administrator

At any time after the Lender’'s demand for payment from the Company of any
Indebtedness (or If so requested by the Company) the Lender may appoint by wriing
any person or persens to be an administrative receiver or a receiver and manager or
receivers and managers ("the Receiver") which expression shall indude any
substituted receiver(s) and manager(s) of all or any part of the Assets Without
Iimiting the Lender's nghts under this Clause 4 1 or at law the Lender may whether or
not any demand has been made for payment of the Indebtedness appoint a Receiver
if the Lender becomes aware of any of the matters referred to in Clause 32 5 or if
the secunty created by this Debenture shall be in jeopardy

The Lender may from ttme to ime determine the remuneration of the Receiver and
may remove the Recewver and appoint another in his place

Any Recerver or Receiver and Manager whether appointed solely or jointly pursuant
to this Deed shall (unless the contrary shall be stated in the deed(s) or other
instrument(s) appointing them) have the following powers (in addition to those
conferred on such a receiver or receiver and manager under the Insolvency Act 1986)

namely -
431 totake possession of collect and retneve the Property

432 toactgenerally as or to appoint a manager of the business of the Company
and to carry on or authonse or concur In carrying on the business of the
Company in such manner and for such pencd as he shall in his disaretion
think fit and the Lender shall approve and for that purpose to borrow money
on the secunty of the Property 1n pnonty to this Deed or otherwise and
whether from the Lender or any other person any such monies borrowed as




433

434

435

4.3.6

437

4.3.8

439

4310

4311

aforesaid shall form part of the Indebtedness and shall be immediately owing
to the Lender and secured by the charges created by this Deed

to manage sell let repair decorate alter improve or add te all or any part
of the Property and other (if any) property of the Company or concur in 50
doing and to let on hire lease and accept surrenders of leases and tenancies
or concur 10 so doing and to charge mortgage or otherwise deal with or
dispose of any of the Property and to exchange or concur in exchanging all or
any part thereof in such manner and generally on such terms and conditions
as he shall think fit and with all the powers in that behalf of an absolute
benefical owner and to camry such sale letting on hire leasing surrender
charge mortgage or other dealing or disposal into effect by effecting such
transaction in the name or on behalf of the Company or otherwise and to
give effective receipts and discharges

in particular but without prejudice to the generality of the foregoing power
sell or concur In selling by public auction or pnvate contract any of the
Property upon such terms and for such consideration (whether payable by a
lump sum or by instalments) as he may think fit and in particular to sell or
concur In sefling the business and undertaking of the Company as a going
concern and to carry any such sale into effect by conveying by deed or
transferring In the name and on behalf of the Company or otherwise plant
machinery and other fixtures and fitbngs may be severed and sold separately
from the premises upon which they are situate to enter into any arrangement
or compromise which he may consider expedient whether in his own name or
in the name or on behalf of the Company

to enter into any arrangement or compromise which he may consider
expedient whether in his own name or in the name or on behalf of the
Company

for all or any of the said purposes appoint managers officers employees or
agents at such salanes or remuneration as he may determine

to make or require the directors of the Company to make such calls upon the
shareholders of the Company in respect of any capital of the Company which
may be uncalled as he may think expedient and to enforce payment of any

call so made by action in his own name or on behalf of or in the name of the

Company

for any of the said purposes act and take any proceedings in the name and
on behalf of the Company or otherwise as he may think expedient

without any further consent by or notice to the Company exercise all or any
of the powers and authonbes conferred on a receiver or receiver and
manager under the prowisions of the Insolvency Act 1986 and/or the Law of
Property Act 1925

to do all such other acts and things as may be considered to be inadental or
conduave to any of the matters or powers aforementioned

to take any indemnity from the Company from and against all actrons cdaims
expenses demands and habilihes whether ansing out of contract or out of
tort or in any other way incurred by him or by any manager agent officer
servant or workman for whose debt default of miscarnage he may be
answerable for anything done or omitted to be done in the exercise or
purported exercise of his powers under this Deed or under any appointment




4.4

45

456

47

duly made under the provisions of this Clause and if he thinks fit but without
prejudice to the foregoing to effect with any insurance company or office or
underwriters any policy or policies of insurance either in heu or satisfachon of
or 1n addition to such indemnity from the Company

4 3.12 to make any arrangements or compromise which he shall think expedient i
the Interest of the Lender

4 3.13 to make such repairs improvements and renewals to such of the plant
machinery and other effects of the Company or any subsidiary as he shall
think fit

4 3.14 to obtain all planning permmissions buillding regulation approvals and other
permissions consents or licences for the development of the Property or any
part thereof and to effect complete and/or carry out any development
building or other works (including any works 1n progress on the Property or
any part thereof at the date of his appointment) as he shall in his absolute
discretion think fit and to require the Lender to lend to the Company such
monies as may be required to enable the Company to effect complete and/or
carry out any such works as aforesaid any momies borrowed by the Company
as aforesaid shall form part of the Indebtedness and shall be immediately
owing to the Lender and secured by the charges created by this Deed

Any receiver or receiver and manager whether solely or yointly so appomted shall be
deemed to be the agent of the Company and the Company shall be solely responsible
for his acts or defaults and for his remuneration subject to the provisions of this Deed

The Lender shall not nor shall any recerver or receiver and manager appointed
hereunder be liable to account as mortgagee or mortgagees in possession In respect
of the Property or any part thereof or be hable for any ioss upon realisation or for any
neglect or default of any nature whatsoever in connection with the Property or any
part thereof for which the mortgagee in possession might as such be liable and all
costs charges and expenses incurred by the Lender or any recewver or receiver and
manager appointed hereunder (including the costs of any proceedings to enforce the
security hereby given) shall be paid by the Company on a soligtor and own client
basis and shall be charged on the Property

The foregoing powers of appointment of a receiver or receiver and manager shall be
in addition to and not to the prejudice of any statutory and other powers of the
Lender or any receiver or receiver and manager appointed hereunder under the
Insolvency Act 1986 and so that such powers shall be and remain exercisable by the
Lender in respect of any part of the Property in respect of which no appointment of a
receiver or receiver and manager by the Lender shall from time to time be subsisting
or notwithstanding that an appointment under the prowvisions hereof shall subsist in
respect of any other part of the Property

Any monies recelved under this Debenture shall be applied

4 7.1 first in satisfaction of all costs charges and expenses properly incurred and
payments properly made by the Lender or the Receiver and of the
remuneration of the Receiver

4.7.2 secondly in or towards sahsfactron of the Indebtedness in such order as the
Lender shall determine

4.7.3 thirdly the surplus (if any) shall be paid to the person or persons entitled to it




48

52

53

54

5.5

It 1s agreed that the Lender can appoint an Administrator in accordance with
paragraph 14 in Schedule B1 of the Insolvency Act 1986 as inserted by Schedule 16
of the Enterpnise Act 2002 and paragraph 14 of Schedule Bl of the Insclvency Act
1986 shall apply to this Floating Charge

Miscellanecus

No statutory or other power of granting or agreeing to grant or of accepting or
agreeing to accept surrenders of leases or tenancies or any part of the Property may
be exercised by the Company without the Lender's prior wntten consent  Section 93
of the Law of Property Act 1925 shall not apply

By notice In wniting to the Company the Lender may at any time convert the floating
charge created by Clause 2 1 7 into a specific charge over any Assets specified in the
notice which the Lender considers to be in danger of being seized or sold under any
form of distress attachment or other legal process or to be otherwise in jeopardy.
The Company at its expense shall at any time on the Lender's request promptly
execute and deliver to the Lender any other or further mortgage charge or other
instrument confernng a fixed charge on any of its Assets (Including any of the Assets
charged by Clause 2 1.7) or such other charge as the Lender may In 1ts discretion
think fit for securing the Indebtedness

This Debenture shall be:-

531 a continuing security to the Lender notwithstanding any settlement of
account or other matter or thing whatever

532 without prejudice and in addition to any other secunty for the Indebtedness
(whether by way of mortgage equitable charge or otherwise) which the
Lender may hold now or hereafter on all or any part of the Assets

5.33 naddibon to any nghts powers and remedies at law

5.3.4 Section 103 of the Law of Property Act 1925 shall not apply The statutory
power of sale shall be exercisable at any time after the execution of this
Debenture The Lender shall not exercise its power of sale until payment has
been demanded but this provision shall not affect a purchaser or put him on
inquiry whether such demand has been made

535 No falure or delay on the Lender’s part in the exerase of any of its nghts
powers and remedies (in this Clause 5 ‘nght{s)") under this Debenture or at
law shall operate or be construed as a warver No waiver of any of the
Lender's nghts shall preclude any further or other exercise of that nght or of
any other nght

The Lender may give time or other indulgence or make any other arrangement
varation or release with any person in respect of the Indebtedness or any other
security or guarantee for the Indebtedness without derogating from the Company's
liabilibes or the Lendesr’s nghts under this Debenture

The Company certifies that the charges created by this Debenture do not contravene
any provision of its Memorandum and Articles of Association or any agreement
binding on it or any of the Assets

Power

By way of secunty the Company hereby irevocably appoints the Lender and any
Receiver Jointly and severally as its attorney with full power of delegation for it and in
its name and on 1ts behalf and as its act and deed or otherwise to seal deliver and

[, 1]
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10

otherwise perfect any deed assurance agreement instrument or act which may be
required or may be deemed proper to any of the above purposes

Costs

All costs charges and expenses incurred by the Lender and all other moneys paid by
the Lender or the Recerver in perfecting or otherwise in connection with this
Debenture and all costs of the Lender or the Receiver of all proceedings for
enforcement of this Debenture shall be recoverable from the Company as a debt bear
interest accordingly and shaill be charged on the Assets

Severance

If at any time any provision In this Debenture 1s or becomes invalid illegal or
unenforceable the validity legality and enforceability of the remaining provisions of
this Debenture shall not be impaired

Notices

Any demand notice or ather communication by the Lender may be delivered
personally to the Company or sent to the Company by post telemessage cable telex
or telecopier at its address set out above or such other address notified in writing to
the Lender Any such notice demand or other communication shall be deemed to
have been received by the Company 24 hours after posting (where sent by first class
prepaid post) immediately on such delivery (where delivered personally) and
immediately on sending {where sent by telemessage cable telex or telecopier)
whether or not 1t 1s actually recerved

Any notice from the Company to the Lender shall be served by first class prepad
recorded delivery post or by tested telex sent to the Lender at 1ts address set out
above or such other address notified to the Company

Law

This Debenture shall be governed by and construed in accordance with English Law

IN WITNESS whereof this document has been executed as a Deed the day and vear first
before wnitten




EXECUTED (but not delivered until the
Date inserted herein) as a Deed on
behalf of 48 THE MALL LIMITED

by

s K Gt e
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