Companies House

MRO1 e

Registration of a Charge

Company name: GAPCAP LIMITED
Company number: 09080838

X4JXP79S

Received for Electronic Filing: 11/11/2015

Details of Charge

Date of creation:  04/11/2015
Charge code: 0908 0838 0002
Persons entitled: GAPCAP LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: OLIVER PHILLIPS
Electronically filed document for Company Number: 09080838 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9080838

Charge code: 0908 0838 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2015 and created by GAPCAP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th November 2015 .

Given at Companies House, Cardiff on 12th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. THIS DEBENTURE Fs dated the 4th day of Novemher 2015

: ' '. Parties

= LR ;"G ‘“K’ ‘-'M'TED with company Aumber 04273628 whose reglsterEd officeris at Unit 205
Lo Een Mache Centre, 241 251 Femdale Road, London SW9 88 (the company”)

Bl g .GAPCAP LIMITED with mmpany riumber 09080838 whose regrstered afﬁc:e is at Hamrlton

: House 1 Temple Avenue WC4Y UHA (“the Funder”)

5 Agreed terms

L _'-The Cﬂmpany covenants that it will on dermand pay or d-scharge 1o the Funder all moneys: -
o cbligations and liabilities (whether prasent of futdre actual or cortingent) which wnay now or at
- any time hereafter inay be ar beconie due owing or ineurred by the Canipany-to 'fhe-FU“de’T_'
: -(whether sole[y ar ijﬂy wrth any other person and whether as prmcrpai or surety) '

2 L The Cﬂmpany wnh full m!e guarantee and asa contmurng ser:unty chargas wrth the: payment
SRR _er dascharge of all moneys, obllgahcns and !1abmtres hereby covenanted to be pard nr Lo
o drscharged by the Company T s . .

21 L by way af tegai mortgage

_2 1 1 il freehold and Ieasehord propedles (whelher regsstered o unregrstered) and ali
L commonhcld propemes now o at 'an'y'tlrne hereaﬁer {and fror time io time) awned by the
- Company or in'which the Coimpany holds an interest inchiding (but noi hmlted to} the

' Pmpemes whlch are bneﬂy descrrbed i the SChedule hiereto; e D

: _2 1 2 ait trade and other fxtures. equrpment fumlture p!ant aﬂd machmery af the
Company from time to tirve in any freehold or Ieasehold property of the Company and the

- proceeds of sale thereof -

and the aseats charged under this: terms c:f clause 2 1 shau hereafter be'referred_lﬁ_és“_‘_‘!'he'. i
o Legally Mcrtgaged F’roperty,._. AR : Sl RRISRRT

2z byway offxed charge

RIS b3 1 -all stocks shares %oan caprtal securttres bonda and :nvestments of any k:nd
- whatsoever (whether or riot marketable) rigw ar -t apy-time:hereatter (and from tirme fo trme}
o pwngd (at taw or i eqlity) by the, Company, tagethisr with gl aflotrmernits: sffered or arising an L
- respect thergof of mcrdental iHereto and 4l stocks, shares; loan cagital, securmes bonds;
" jnvestments, rights, income, money or property accruing, deriving, offered or paxd fron time ta
L time By way of dividend, distriblition, interest, exc:hange ‘capitat reorgamsairon conversron, :
' 'redemptmn bonus, nghis preference omlon or aiherwrse In res;pect thereto ' )

B _' .2 2 g all freehold or leasehold properhes hereafter acqurred by the Company, L .

: 2w 3 all present and future rnterests of the Company not effe‘r";‘twely mortgaged nr charged
o under me precerimg prowsrons of thrs clause 2inor over freehoid or Ieasehold property,

S 224 ail present and future nqhts ncences guarantees rents depossts contracts‘
- covenants and warrantres relatlng tn any prapertres = :




"""""  GAPCAT

= 225 present anct future goodwﬂl ef the Cempany and él_lﬁ.hce’l;ed c:apitel- 'f_or _th_e.'tlme-___'.-._:'-- o
e berngcfthe(:ompany - S PRSI RS SN

2 2 3 present or future rlghts or mterests af the Company in respect of any patent trade -
mark s&rvice mark,. ‘trade namie, regrstered design, design rights;. ccpynghts know—how and
B -any’ ‘other nghts in intelléctual property whether reglstered or unregistered ‘and any o
.regastratton or application for registration including all present and future fees royaltles and SRR
- - other‘income or rrghts derived therefrom or incidental thereto and including 1He benefitof all e
j.present ahd future agreements retatmg fo the use of A ncensmg or explortatlon of any such S T
I‘Ights,_----- S s L .

: 2 2 T all beek debts, ether debts rec:ewables and Irabnities of any kmd whatsbever' ' '

: (other than any ook debts owned by the Funder under any salgand purchase agreement e
o “with? the Gompany) now-or at ahy time: hereaﬂ:er (and from time to time)-dus; owmg or payable o _' -
-t the Company; including the benefit of any ;udgement ororder to pay asum of money, and D

" the benefitof &l rrghts securities and guarantees of any nattire enjoyed. or held by itiin
ralation to any- of the'same and all bllts of exchange promlssory notes and other negotrabie
o mstruments fc:}r the time belng owned or held by the Ccmpany, and ' el

L 2 2 8 all momes from time to tlme standlng to the credlt of rts accounts wrth an',pr bank
SR ﬁnencral metrtutmn or other person e o :

SRR % by way ; of ﬂoatmg charge ltS undertekmg end all rts property assets and nght's Wheteeever'a'nd
R -_wheresoever present and/or future mcludlng those for the time being charged By way’ of fi xed
- '_charged pursuant to the foregomg paragraph ifand to the extent that such charges as S
S S aforesald shall fail as fixed charges but wrthout prejudtce tc any such specrr” ic: charges as
E R 'shali contmue te beerfectlve e “

3 i T he Funder may convert the flaatmg charge at any time by notrce in wntmg to the Company o
L0 inte a fixed charge a8 regarde alv the property and assets which for the fime being are the
. SL]bjth of such ﬂoatrng charge or, as the case: may be such of the sald prcperty and assets
% .as are spectf ied by such notice. o -

[ S -'Paragraph '14 of Schedule BY ef the lnsehrency Act 1986 (as meerted by sectnen 248 cf and i
: . Schedule 16 to the Enterprlse Act 2002) apphee {o the ﬁoatlng charge created by thas Deed e

54 '_3-'..The Company hereby covenants wrth the Funder that tt wrlt not w:thout the o
FIR prlorconsent mwntmg ofthe Funder-3 T

Sy '5 1.4 create or permrt te subsrst any mortgage, charge, Iien hypothecatlon or pledge or any SR
L _.other securlty ifterests, any arrangerment or segregation of asgets for the purpese: of : SR
. providing secuity or any other type of preferential arrangerment (including without: limitation
_fhtle transfer and retention arrangements) havrng & snmr!ar effect over all or any part of its
= .'present or future property, assets or revenuee c




cesefeow S’INANCE

S 5 12" part wrth possessron of sell; transfer Iend Iease licarica or othermse dlspose Of (0" o
8 agree to do so) whether by a smg!e transaction of by:a number of transactrons whether -
' :related or ‘not; the whole or any part of its assets (other than sales of stock in the ordrnary
; _ _'course of tradlng at not less than market value) or revenues - ; ' e

: -'5 1 3 erspese ef the equrty or redemptlon m respect of any or the property, undertakmg or o :" 5
: _' assets charged underthrs Debenture ' : S : : ST

B2 notwrthetandmg theterms of clause 5. 1 above the Gompany creates an :
© " encuribrance overany of the property of assets tharged hereunder or attempts: to da S0
s without the prror consentin wrltmg of the Funder ther tha fioating charge created by this - _ _
_ Debenture 6var siich property-or aseets shall automatlc:aliy wzthout notrce operate asa f xed | o T
e _charge rmmedlately such event occ:urs - SO o : SR

: _ '6_' .- - Durmg the centmuance of th:s Debenture the Company undertakes and agrees

81 ' _to keep the Legally Mortgaged Property in & good state of reparr and condrtlon and
e msured against such risks and insuch offics and for such amounts 4% the Funder may
: require 'or approve and that failure to do so ‘will entitie: the Funder to do so at the- expense of
Cthe Ccmpany as agents of the Company thhout thereby becem:ng a mortgagee rn B
p%sessron ' RUSRI S : S

: 62 8 net to part wrth the poseessron of the Legally Mortgaged Property it any part thereef

83 te effect and mamtaln such ansurancee as ere normally mamtamed by prudent compames L
o carrymg an srmr[ar busrnesses L s : L =

e 7 L The Compenyr ehatl from time to time supply to the Fiinder such accounts or other rnformatlan' L
IR cohcernsng the Cempany |ts substd;ery or essocrated compames as the F‘under may requare

g “Sectson 103 of the Law: of Property Act'1925 ("the 1925 Act") shatr not appiy to thls Secunty R
S ik shatl |mmed|ate§y becarne enforceable and the power of sale ard any other powers o
: - gonferred by section 101 of the 1925 Act as vaned orextendéd by this security shall be -
- immediately éxercisable: at any time after riotice demanding payment of any: moneys hereby B
: j:_jsecured shall have been served by the Funder on the ‘Company. |n: addition; all. moneys
RSP hereby secured shall become lmmedrately due and payabie wrthout any demand on the '
St occurrence of any of the followmg events ("Events of Defaurt"} - Sl

8’1 L any breach by the Company of ; any term ar: condatlon (mctudang any covenant) gf (h.s
ﬁ"Debenture SR I T . _

82 if th"i's Debenture’sha'[l for whatever reason, cease to be fully enforceable in 'etﬁcorda'nee-v«fith o
- ite'terms or, with-éffect from the date’ on which determrnatmn of the continuing nature of the -
- security created by this Debenture or any part thereof occurs; such contmumg nature’is”
_ o ctetermmed whether such determmation be by actual or constructwe notice or: be deemed to :
- have occurred or if any bmdmg undertakmg ccmpnsed in thls Debenture or any part thereof SR
S shall be breached R - SRR S :



- L GAPCAP .........
S ..:::::::: ::: : = CASHFLOW’ rwamca-.--.
83 : any defautt by the Company in the performanoe of any other agreement for borrowed

S .moneye (whether with the Funder or. any other lender) whereby the due date of repayment
. theretnder is rendered capabte of aoceleratton or any andebtedness of the Company :
- beécomes oris declared by the holder or lender thereof to be due and payable pri ior ta s
S stated- matunty of such indebtedness is not repaid ini fuill at its stated maturity or, i repayable .
Seon demand is not repald in full forthwrth upon such demand being ‘thade, or if any guarantee DR
'or mdemmty gwen by the Company is not honoured when due and catled upon

84 i rf any step is taken by the Company or any other person for the appointment of an
' administrator | in relatlon o the: Company including w1thout lirniitation the making of an -
e appllcatton to court or the gwmg or ﬁlmg of notrce of mtentron to appomt an admrmetrator

the Company

: 85 o Ef any StEp ' taken by the Company or any other person o wrnd up S
o g up order or the gawng of e

S motucilng wrthout limitatior: the presentation of a petmon for a wmdrn
nottce of a resotutron to wmd up the Compeny. S

BB i the Company rnakes oF seeks to make any compoertlon or arrangement wrth rts o |
;_cred:tors ' L _ . ST

1ts busmess ot selts transfers or

| 8.7 Cifthe Company ceases to threatens to cease to carry 6n e
y ' f retated transactions, any substantra! R

_ _' otherwise drsposes of in any one transaotron or senes o
part of rts aesets : :

B8 . lf the Company is unable o pay its debts (whether wrthm the meanmg of sectlon 123 of the
B lneotvency Act 198601 othenmse) oF an: encumbrancer takes possessron of ora receaver or _ S

_f: an admmrstratlve recetyer s appomted over’ the whote or any part of rts aesets

- 89 L dfany }udgment dtstress warrant of attaehment wrtt of execunon or srmdar prooess s
- issued, lewed or enforced tipon the: assets of the Company, or if any asset held by the
: Funder as secunty IS charged or beoomes encumbered eisewhere and S :

' .8.1"0'- . |f there shall ooour in: the Funder’s optnron a matenal effectwe ohenge of control (as
S def ned by seotron 840 of the Income and Corporatton Taxes Aot 1988) of the Company

L The Company hereby agrees to notnfy the Funder a6 s00n as |t beoomes aware that there has R o
- peturted an Event of Default or an event whloh w:th the gwmg of notice or lapse of timeor '
; both would be. an Event of Default T

g '_'At any fime after thee Funder shatl have demanded payment of any money or: trabmty of other
L sums hereby securad of rmmedtatety upen or at any time afferihe: happening of any Event ot
- Default or atany time after the dlreotors of the Company shall have requested itsoto do the SRR
__ '- B “Funder may in writing under hand appomt any ‘one or more person O persons tobean '
o administrator (Administrator) or a receiver or & receiver and manager or an admlnrstratrve o
. receiver (Receiver), of all or'any part of the assets hereby charged (the expressrons '
:Admznrstrator and Recewer shaf, where the context 5o admits; include any person subetrtuted
- asad inistrator or receiver or receiver and manager or- admmrstratwe receiver under the
power herelnafter contalned) and (Subject to Sectlon 45 of the Insoivency Aot 1986) from ttme e
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e .
e in m remove any goerson appomted to be Admmistrama‘ or Recewer and may .o
%ﬁ@ﬁm@@ a@mntammerm hrs p%m Sl S

g ‘%i’é .. An*; mzeys mved umier tﬁe pmvem bereby mnfened shau sub;ect 1o ‘the repayment as s
s gze@emfy of aa}f c%azms hav%ng ;moﬂty o tms aebenture be pa:d or apnﬂféd' ?_Yi the

s msa%@a@m of ai wstsamiexpenses pmpeﬁy ntirred and payments pmperiy made by |
e _':'MFamw&eMmmmrmmeandofzheremuneaamofme;ﬁdmm;stratomr SRR
_'_Raeamer - : TR P
S wz mmmmﬁssaﬁsm afthe mmeyswtstandmg ané secured by'-ﬁiis:'oebéﬁfu'refihf_:_'--
o .-‘-i-:ammasmfmdemayamsammnmum S

1s asmmeSﬁ@ﬂﬁiﬁaﬁ?’%iﬁ@ewmmp&s&nsmﬂﬂwmef&m
- %ﬁﬂm{&ewmmmﬁatezwfiecewmay retam aﬂy mcmeys in his hands forsalong B
i _ 3_"as%;esha%&mkﬁtand&eFﬂnderasafsoEobeati;beﬁywrﬁwwtprejudmtoanyomerngms BT
megmdefmayhaveaiangnmandmnmem firhe to place and keep for : suchhmeasme_ RS
FWW iy think prudent any moneys rscsived recovered or realised under or by virtueof
2 S De»beﬂmgeiecfaeaseﬁafateorsuspenseacwunttomecredrtertheroftheComiﬁanyar"'"'_.' E
R mefmdegasﬁweﬁndershaﬁ shink i withGut any mtemedsateabiigaﬁon on the Funder's o
s a@pﬁymesamearanypartmereef il mwamsmednscharge of the maneys due or B
mxg%cﬁwe?andemsamesaedbyﬁ?e@mpany - : TP

L SRS & I 'me powers corfered on: moﬁgagees oF TeCeVers by the 1925 Af::t shai! apply to this
DR 0 Depenture except sofar as they are expresssy or impliedly excluded and where there sany g

| v f;_ arnbiguity oF confiict between the powers. contained in the 1925 ﬁ.ct and thosa contamed inoooo R
mgeaenﬂfsemetennsofms Debenwmshall prevasi : S : -

- _1'2_'._'_ ﬁxempanyherebymevocabiyappomtseachofmeFunderandanyperson nommated i S
o witing under the hand of the Funder inciuding every. Administrator or Receiver appoirited S

v beseﬂnderasAttomeyefme Cempany with full power’ - gf substitution for the Company and ;n" o R
AR ﬁsmanﬁenﬂsbenaﬁandasftsactand deeﬁtoexeauteand seaiand deliverand - : e

" otherwise perfect any déed assurance agreementmstrumenturac:whlch mayberequlred or -

"._"-'@emedpfweffﬂfaﬂyofmewrpos&eofmisﬁcunty e : RO L SR

rred the- Fﬁnder or any Admmzstratof or Recewer S R

. ~§3 ; ri iﬁe EXE!E&S& O‘ffhe pOWE{S h&f'éby GOﬂfe
: ﬁxtures separately frcm the pmpeﬁy to whtch T >

B may severand sefl piant machmery of aﬁxer
o meymayheannexed e R
uant to thns DebenMre shall bein: addltlon

Tre semr&y from t;me t tsme oonsiltzﬂed hy or purs
ich the Funder may now or at.any time -

L o and shall pe independent of any other security wh
SRy hoidgn ait or any part &f thee assets of the (:ompany fororin respect of all orany ‘part ofthe o~
o mmys ebhgat;ons and liabilities hereby covenanted to be pasd or drscharged anditis hereby

- o "~ deciared that no prior secunty held by t the Funder over the property hereby charged cr any RS
SRR pwtm‘:tshaﬂ merge in the sacuﬂty ﬂreated hereby or purs&ant hereto -:_ Lo S
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U ;_. - -_.Companys Memorandum or Artrctes of Assocsatson an
. o --therewrth . .
o

5 faw and the pames submit to the juri

- iN WITNESS of't'hese matters thls document has been execu
beglnmng of the document _ - L

'_.Ademando | o '

e Compan;lcjlsznhdegefder shall be'in wrrtmg sngned by the Funder and mia
"-'-'_Company o sty plac 1% post and either by dehvery of the s
“place ofb e or by addressing the sarre to the Company at its

e etésmess last kriown to the- Funder if stich detran

o _:..Sha“ ::eﬁ et;s:ve been recelved onthe day ‘following the

_ notwrthstand;ng that tbe returned undeiwered

Cltis hereby certnﬁed that th;s Debenture does not contravene

fThus Debenture shali be geverned by and constmed in all

ame 16 any ¢ officer - of the
registered Sffice or @

dor fiotice is sent by post it shafl

day on wh:ch st was post

any of the provssmns af the
d has been executed in
respec’ts' in é‘c_t:bfdanbe wit

sduc:tlon of the: Enghsh courts

ted ésia'dééd on the date set oul

The Property

L Idér’?’t’ify’i ahy”f_re’éhofd or leasehold property cf the company j:':' :

GAPCAP

CAS“FLQW FINANCE o

ed and -

tatthe

i be: served on o

accordance _:' S

""h:Eﬁ'gl'ifsh o
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