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> s

Go online to file this information
www.gov.uk/companieshouse

ATee 15 be payable with this form
Please see ‘How to pay’ on tnann

J What this form is for
You may use this form to register
a charge created or evidenced by
an instrument.

instrument. Use form MRO8.

X What this form is NOT for
You may not use this form to
register a charge where ther ABSTIXNG:
A29

05/05/2017 #244
COMPANIES HOUSE

v/

This form must be delivered to the Registrar for registration wit

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

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

Company details

Company number

[olsl1]sf2]2]ale

ol T [ ™

by Filling in this form

/ Company name in full | ONE LDN LTD

Please complete in typescript or in
beld black capitals.

All fields are mandatary unless
specified or indicated by *

Charge creation date

~ Charge creation date |d0 Iq WE

[z o [ 7 |

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
.~ Name Knightstone Group Limited
Name
Name
Name

tick the statement below.

trustees entitled to the charge.

if there are mare than four names, please supply any four of these names then

[0 1 confirm that there are more than four persons, security agents or

06/16 Version 2.1
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Brief description

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

Brief description

All book debts and property owned by the Company, for more details
please refer to the instrument.

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

Please limit the description to the
available space.

Other charge or fixed security

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

Yes

O ne

Floating charge

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

Yes Continue
[0 Ne 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 prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O Ne

Trustee statement @

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

O

@ This statement may be filed after
the registration of the charge {use
form MRO6).

Signature

Piease sign the form here.
J 7

Signature

Signature

/
X %M,%_x

v

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

06/16 Version 2.1




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contact name

45657
Peachey & Co LLP

| Company name

|“** 95 Aldwych

|

|

| P London

County/Region
TF—WFEBFWUF
Country

‘ > 108 Chancery Lane

! Teleghone

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:

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

You have inciuded 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 & 8.

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

You have signed the form.

You have enclosed the correct fee.

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

ooo o 9 o o 0o

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

How to pay

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

Make cheques or postal orders 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, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth ftoor, 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 lreland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 LinenhaHl Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

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

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

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

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9182206
Charge code: 0918 2206 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd May 2017 and created by ONE LDN LTD was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th May
2017.

Given at Companies House, Cardiff on 12th May 2017

0

Companies House . RecioTmAn OF Coubatees



certify this to be
of the ariginal

-------
-----------------

DATED 7 nol A&J 2017

(1) ONE LDNLTD
and

(2) KNIGHTSTONE GROUP LIMITED

DEBENTURE

PEACHEY & CO LLP
95 Aldwych
London
WC2B 4JF

Tel: +44 (0) 20 7316 5200 Fax: +44 (0) 20 7316 5222
DX: 108 Chancery Lane
www.peachey.co.uk
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THIS DEED is dated 24 o M“S 2o T
BETWEEN

M

ONE LDN LTD, a company incorporated and registered in England and Wales with
company number 09182206 whose registered office is at Grand Union House, 20 Kentish
Town Road, London, United Kingdom, NW1 INX (the Borrower); and

] KNIGHTSTONE GROUP LIMITED incorporated and registered in England and
Wales with company number 10316621 whose registered office is c/o Anthony Cowen
Chartered Accountants Stanmore House, 15-19 Church Rd, Stanmore HA7 4AR (the
Lender)

RECITALS

(A) The Lender has agreed, pursuant to the Loan Memorandum, to provide the Borrower
with a loan on a secured basis.

®) Under this deed, the Borrower provides security to the Lender for the loan made available
under the Loan Memorandum.

IT IS HEREBY AGREED

1 DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined in the Loan Memorandum shall, unless otherwise defined in this deed,
have the same meaning in this deed. In addition, the following definitions apply in this
deed:

Book Debts: all present and future book and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Borrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Equipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for
the time being owned by the Borrower, including any part of it and all spare parts,
replacements, modifications and additions.

Default: has the meaning given to that expression in the Loan Memorandum,

Loan Memorandum: the loan memorandum dated on the date hereof between the
Borrower and the Lender for the provision of the loan secured by this deed.

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of its assets or business (including, without
limitation, any contract or policy of insurance relating to the Properties or the
Equipment).

Intellectual Property: the Borrower's present and future patents, rights to inventions,
copyright and related rights, trade marks business names and domain names, rights in
get-up, goodwill and the right to sue for passing off, rights in designs, database rights,
tights to use, and protect the confidentiality of, confidential information (including know-
how) and all other intellectual property rights, in each case whether registered or
unregistered and including all applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim prority from, such rights and all similar or
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equivalent rights or forms of protection which subsist or will subsist now oz in the future
in any part of the world.

Investments: all present and future certificated stocks, shares, loan capital, securities,
bonds and investments (whether or not matketable) for the time being owned (at law or
in equity) by the Botrower,

Properties: all freehold and leasehold properties (whether registered or unregistered) and
all commonhold properties, now or in the future (and from time to time) owned by the
Borrower, or in which the Borrower holds an interest, and Property means any of them.

Secured Assets: all the assets, property and undertaking for the time being subject to the
Security created by, ot pursuant to, this deed (and references to the Secured Assets shall
include references to any patt of them).

Sccured Liabilities: all present and future monies, obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or sutety or in any other capacity, under or in connection with the
Loan Memorandum or this deed.

Security: any mortgage, charge (whether fixed or floating, legal ot equitable), pledge, lien,
assignment by way of security or other sccutity interest securing any obligation of any
person, or any other agreement or arrangement having a similar effect.

Secutity Period: the period starting on the date of this deed and ending on the date on

which the Lender is satisfied that all the Secured Liabilities have been unconditionally
and irrevocably paid and discharged in full and no further Secured Liabilities are capable

of being outstanding.

Interpretation

In this deed:

121  arcference toa person shall include a reference to an individual, firm, company,

corporation, partnership, unincorporated body of persons, government, state ot
agency of a2 state or any association, trust, joint venture or consortium (whether

or not having separate legal personality);
122  unless the context otherwise requires, words in the singular shall include the
plucal and in the plural shall include the singular;

123  unless the context otherwise requires, a reference to one gender shall include a
reference to the other gendets;

124  areference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit
of, the parties to this decd and their respective personal representatives,
successors, permitted assigns and permitted transferees;

1.25  a reference to a statute ot statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

126  a reference to a statute or statutory provision shali include all subordinate
legislation made from time to time under that statute or statutory provision;

127  a reference to writing or written includes email;

128  anobligation on 2 party not to do something includes an obligation not to allow
that thing to be done;



1.2.9

a reference to this deed (or any provision of it) or to any other agreement ox
document refetred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed) from time to time;

1.2.10  any words following the terms including, include, in particular, for example
or any similar expression shall be construed as illustrative and shall not limit the
sense of the words, descrption, definition, phrase or term preceding those
terms;

1.2.11  a reference to an amendment includes a novation, re-enactment, supplement
or variation (and amended shall be construed accordingly);

1.2.12  a reference to assets includes present and future properties, undertakings,
revenues, tights and benefits of every description;

1.2.13  a reference to an authorisation includes an approval, authonisation, consent,
exemption, filing, licence, notarisation, registration and resolution; and

1.2.14  a reference to continuing in relation to 2 Default means a Default that has not
been remedied or waived.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilites

when they become due.

GRANT OF SECURITY

Fixcd Charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge:

314
312

313

314

3135
3.1.6
37
31.8
3.1.9
3.1.10
3111

all Properties acquired by the Borrower in the future;

all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freehold or
leasehold property;

all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property;

all licences, consents and authotisations (statutory or otherwise) held or required
in connection with the Borrower's business or the use of any Secured Asset, and
all rights in connection with them;

all its present and future goodwill;
all its uncalled capital;

all the Equipment;

all the Intellectual Property;

all the Book Debts;

all the Investments;

all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person, together with all other rights and benefits
accruing to or arsing in connection with cach account (including, but not
limited to, entitlements to interest);
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33

34

35

36

3.1.12  all its rights in respect of each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premium in connection with each
Insurance Policy, to the extent not cffectively assigned under clause 3.2; and

3.1.13  all its rights in respect of agreements, instruments and rights relating to the
Secured Assets, to the extent not effectively assigned undex clause 3.2.

Asgignment

As 2 continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso

for reassignment on irrevocable discharge in full of the Secured Liabilities:

3.21  all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurance Policy; and

322  the benefit of all agreements, instruments and rights relating to the Secured
Assets.

Floating Charge
As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee charges to the Lender, by way of first floating charge,
all the undertaking, property, assets and rights of the Borrower at any time not effectively

mortgaged, charged or assigned pursuant to clause 3.2.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 3.3.

Automatic Crystallisation of Floating Charge

The floating charge created by clause 3.3 shall automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge if:

3.5.1  the Borrowen

(@ creates, or attempts to create, without the prior written conseat of the
Lender, Secutrity or a trust in favour of another person over all or any part
of the Secured Assets (except as expressly permitted by the terms of this
deed or the Loan Memotandum); or

(b) disposes, or attempts to dispose of, all or any part of the Secured Assets
(other than Secured Assets that are only subject to the floating charge
while it remains uncrystallised);
352  any person levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets; or

3.53  a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-otganisation of the Borrower.

Crystallisation of Floating Charge By Notice

The Lender may, in its sole discretion, by written notice to the Borrowet, convert the
floating charge created under this deed into a fixed charge as regards any part of the
Secured Assets specified by the Lender in that notice if a Default occurs and is continuing.
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4.1

42

5.2

6.1

Assets Acquired After Any Floating Charge Has Crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge
under this deed, shall (unless the Lender confirms otherwise to the Borrower in writing)
be charged to the Lender by way of first fixed charge.

REPRESENTATIONS AND WARRANTIES

The Borrower makes the following representations and warrantics set out in this clause
4 to the Lender:

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Botrrower, and is, and will continue to be, effective security over all and
every patt of the Secured Assets in accordance with its terms.

The execution, delivery and performance of this deed will not contravene or conflict with
its articles of association, agreements to which it is a party or any law, regulation or judicial
order, applicable to it.

GENERAL COVENANTS
Negative Pledge and Disposal Restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

5.1.1  create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Security created by this deed;

5.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {(or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); or

5.1.3  create ot grant (or putportt to create or grant) any interest in the Secured Assets
in favour of a third party.

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Secured Assets or the effectiveness of the security created
by this deed.

EQUIPMENT COVENANTS

Maintenance of Equipment

The Borrower shall:

6.1.1  maintain the Equipment in good and serviceable condition {except for expected
fair wear and tear) in compliance with all refevant manuals, handbooks,
manufacturer’s instructions and recommendations and maintenance or servicing

schedules;

6.1.2  atits own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of
equal or greater value; and

6.1.3  not permit any Equipment to be:
(a) used or handled other than by properly qualified and trained persons; or



7.2

101

1.1

(b) overloaded or used for any purpose for which it is not designed or
reasonably suitable.

WHEN SECURITY BECOMES ENFORCEABLE
Security Becomes Enforceable on Default

The security constituted by this deed shall become immediately enforceable if a Default
occurs.

Discretion
After the security constituted by this deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner

and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Secured Assets.

COSTS AND INDEMNITY

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender, on a full
indemnity basis, all costs, charges, expenses, taxes and liabilitics of any kind (including,
without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender in
connection with:

8.1.1 this deed or the Secured Assets;

8.1.2  taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of the Lender's rights under this deed; or

8.1.3  taking proceedings for, or recovering, any of the Secured Liabilities.
FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender may reasonably

require for:

9.1.1  creating, perfecting or protecting the security intended to be created by this
deed;

9.12 facilitating the realisation of any Secured Asset; or

913 facilitating the exercise of any right, power, authority or discretion exercisable
by the Lender in respect of any Secured Asset,

including, without limitation (if the Lender thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of
(or intended to form part of) the Secured Assets (whether to the Lender or to its nominee)
and the giving of any notice, order or direction and the making of any registration.

RELEASE

On the expiry of the Security Period (but not otherwise), the Lender shall, at the request
and cost of the Borrower, take whatever action is necessary to:

10.1.1  release the Secured Assets from the security constituted by this deed; and
10.1.2  reassign the Secured Assets to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment By Lender

11.1.1 At any time, without the consent of the Borrower, the Lender may assign or
transfer any or all of its rights and obligations under this deed.




1.2

121

12.2

14,

15.2

11.1.2  The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Secured Assets
and this deed that the Lender considers approptiate.

Assignment By Borrower

The Botrower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed.

Transmission of the executed signature page of a counterpart of this deed by fax or email
(in PDF, JPEG or other agreed format) shall take effect as delivery of an executed
counterpart of this deed. If either method of delivery is adopted, without prejudice to the
validity of the deed thus made, each party shall provide the others with the onginal of
such counterpart as soon as reasonably possible thereafter.

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this deed, a person who is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
enfotce, ot enjoy the benefit of, any term of this deed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that Act.

CONTINUING SECURITY

The security constituted by this deed shall remain in full force and effect as a continuing
sccutity for the Secured Liabilities, despite any settlement of account, or intermediate
payment, ot other matter or thing, unless and until the Lender discharges this deed in

writing.
NOTICES
Delivery

Each notice or other communication required to be given to a party under or in
connection with this deed shall be:

15.1.1 in writing;

15.1.2  delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by email; and

15.1.3  sent to their address as written above, or to such other address or email address
as is notified in writing by one party to the other from time to time.

Receipt By Borrower

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been received:

1521  if delivered by hand, at the time it is left at the relevant address;

1522 if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and

15.2.3  if sent by email, when received.
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15.4

16.
161

16.2

A notice or other communication given as described in clause 15.2.1 or clause 15.2.3 on
a day that is not a Business Day, or after normal business houss, in the place it is received,
shall be deemed to have beea received on the next Business Day.

Receipt By Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

Service of Proceedings
This clause 15 does not apply to the service of any proceedings or other documents in

any legal action or, where applicable, any arbitration or other method of dispute
resolution.

GOVERNING LAW AND JURISDICTION
Governing Law
This deed and any dispute or claim (including non-contractusl disputes or chims) arising

out of or in connection with it or its subject matter or formation shall be governed by
and construed in accordance with the law of England and Wales.

Jurisdiction
Each party irrevocably sgrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-

contractual disputes oz claims) arising out of or in connection with this deed or its subject
matter or formation.

THIS AGREEMENT has been entered into as a deed on the date stated at the beginning of it.



EXECUTED as a DEED

by ONELDN LTD

acting by: Evgenia Koroleva

Director

in the presence of: A ?

Sess Sgnutuig
Nuime "\LO Tﬂs %
Mddyess ¢ 7Ly

Q%r.?.e& '

Ovccupation Qdﬁ‘uh/‘

EXECUTED as a DEED

by KNIGHTSTONE GROUP LIMITED
acting by: Nikolai Ueker

Director

in the presence of: A_

Wogrness Sigraiore 7 \A .
Name “- 0 N OO M4
Addiress 6 ‘d:m L&"d
Oecupanon . %'C{"."J



