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Section 860 of the
Companies Act 2006
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Particulars of a mortgage or charge

LASERFORM

A fee 1s payable with this form,
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

¥ What this form 1s for % What this form is N( “ 1210312012 #114 150
You may use this form to register You cannot use this f COMPANIES HOUSE
particulars of a mortgage or charge particulars of a charg — wre veww LUIIPANIESNOUSE OV UK
n England and Wales or Northern company To do this, please use
Ireland form MGO1s

1

Company number

Company details

olefafolr s[5

Company name n full ILong Tall Sally Limited

| {the "Chargor")

@[‘1_ [— For official use

=> Filling tn this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

e o2 f2Pofrie

3 |

Description

Please give a description of the instrument {If any) creating cr evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or ‘Legal charge’

Description

A debenture dated 24 February 2012 and made between
Maurice Helfgott (the "Lender™} (the "Debenture")

the Chargor and

o

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

The amount secured by this debenture means all
present and future obligations and liabilaities
{(whether actual or contingent and whether owed
jointly or in any other capacity whatsoever) of the
Chargor to the Lender on any account whatsoever
together with all costs, charges and expenses on a
full indemnity basis incurred by the Lender in the
protection, preservation and enforcement of 1ts
respective rights 1n relation thereto (the "Secured
Liabilaties")

Continuation page
Please use a continuation page if
you need to enter more details
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Department for Business
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Particulars of a mortgage or charge

B

Mortgagee(s) or person(s) entitled to the charge (if any)

Piease give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name | Maurice Helfgott
Address |5 Dunstan Road
[London
Postcode ITWI_IF!TI_FFIT
Name |
Address '
|
[ [ [ [ [ [ [

Continuation page
Please use a continuation page If
you need to enter more details

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuation page
Please use a continuahion page If

you need to enter more details

Short particulars

on the demand of the Lender

The Chargor has covenanted with the Lender that 1t shall on demand and as
primary obligor, pay te the Lender and discharge the Secured Liabilities

CONTINUED
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Particuiars of a mortgage or charge

Particulars as to commission, allowance or discount {if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made ether directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commussion, allowance N/A

or discount

Delivery of instrument

You must deliver the oniginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK, you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged i1s situated and the charge was created outside the UK
{section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that bedy must sign it We will also accept a
verfied copy where section 867(2) applies (property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Swgnature

bensin Leiddon s X

This form must be signed by a person with an tnterest in the registration of
the charge

CHFPO25
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Particulars of a mortgage or charge

E Presenter information

n Important information

You do not have to give any contact information, but f
you do it will help Companies House if there is a query
on the form and will establish where we return the
onginal doecuments The contact information you give
will be wisible to searchers of the public record

|&mﬂmm Amelia Handoll-Clark

| Company nama
Berwin Leighton Paisner LLP

-

‘Mma Adelaide House

|London Bradge

|SAND/23383 4

Pestiewn T.ondon

| CountyRegon

= [E[e e (R [S[F[F

I Country

|°" 92 LONDON/CHANCERY LN

Inuepmn« +44 (0)20 3400 1000

n Certificate

We will send your certificate to the presenter's address
if given above or o 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 included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given detalls of the mortgagee(s) or
person(s) entilled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the farm

You have enclosed the correct fee

00 O O odad

Please note that all information on this form waill
appear on the public record,

EHow to pay

A fee of £13 is payable to Compames House in
respect of each mortgage or charge.

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

E Where to send

You may return this form to any Compantes House
address, however for expediency we advise you to
return it to the appropnate address below

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

DX 33050 Cardift

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 compantes 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 NR Belfast 1

n Further information

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

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

CHFP025
0311 Version 50
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In accordance with

' Section 860 of the

Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

1 CHARGING PROVISIONS
1.1 Legal and equitable mortgages over land and immovable assets

The Company with full title guarantee has charged in favour of the Lender
for the payment and discharge of the Secured Liabilit:ies

1 1.1 by way of legal mortgage, the Land described in Schedule i below and
1ts proceeds of sale or any part thereof, and

1 1 2 by way of legal mortgage, all estates or interest 1n any freehold or
leasehold Land (except the Land described in Schedule 1) belonging to the
Company at the date of the Debenture and their proceeds of sale or any
part thereof; and

1 1 3 by way of fixed charge, to the extent that they are not the subject
of a mortgage under Clauses 1 1 1 and 1 1 2, all estates or ainterest 1in
any freehold or leasehold Land and all immovable assets belonging to the
Company or in which the Company may have an interest, in each case at any
time during the Security Period regardless (as regards immoveable assets)
of their locataon, and

1 1 4 by way of fixed charge, to the extent that they are not the subject
of a mortgage under Clauses 1 1 1 and 1 1 2 or a fixed charge under Clause
1 1 3, all liens, charges, opticons, agreements, rights and interests over
Land belonging to the Company or in which the Company may have an
interest, in each case at any time during the Security Period

1 2 Fixed charges over other assets and rights

The Company with full title guarantee charges in favour of the Lender for
the payment and discharge of the Secured Liabilities by way of fixed
charge (and to the extent that they are not subject of a mortgage under
Cilause 1 1):

1 2.1 all plant, machinery, vehicles, computers, office and other
equipment and in all cases, the full benefit of all licences, warranties
and maintenance contracts for them,

1 2 2 the goodw1ll and uncalled capital of the Company at any time during
the Security Period,

1.2 3 the Intellectual Property; and

1.2 4 all 1ts raights under, or in connection with, present and future
licences, consents and authorisations (statutory or otherwise) held by the
Company at any time during the Security Period in connectiocn with the
business of the Company or the Charged Assets and the raight to recover and
recelve all compensat:ion or other amounts payable to the Company 1in
respect thereof;

CONTINUED. . -
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Compantes Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short pariiculars of the property mortgaged or charged

Shon particulars

1 3 Fleatang Charge over stock in trade and remalining assets

The Company with full title guarantee has charged in favour of the Lender
for the payment and discharge of the Secured Liabilities by way of
Floating Charge all Assets other than those Assets for the time being
effectively charged by way of legal or equitable mortgage or fixed charge
as provided i1n Clause 1 1, effectively charged by way of fixed charge as
provided in Clause 1 2 or effectively assigned (whether at law or in
equity) to the Lender as provided in Clause 1 Such Fleoating Charge being
a qualifying floating charge for the purposes of paragraph 14 of Schedule
Bl of the Insolvency Act 1986, the provisions of such paragraph applying
to such Floating Charge.

1.4 Supplemental

The fact that no details of properties or assets are included or inserted
in any Schedule shall not affect the validity or enforceabilaity of the
charges created in relation thereto in the Debenture

2 ASSIGNMENT

2 1 The Company has assigned and agreed to assign absclutely with full
title guarantee to the Lender {subject to the proviso contained in Clause
2 2}, as security for the payment and discharge of the Secured
Liabilities, the benefit of all of 1ts right, title and interest to, 1in
and under all present and future

2 1.1 agreements, contracts, deeds, licences, undertakings, covenants,
warranties, representations and other deocuments entered into by or gaven
to the Company:; and

2 1 2 Book Debts and the proceeds of the payment and collecticn of the
same.

2.2 Provisco f[or reassignment

The assignments by the Company in Clause 2 1 are subject to the proviso
that following the end of the Securaty Period the Lender shall reassign to
the Company or other person entitled therete (without recourse or warranty
and at the Company’s expense) the subject matter of those assignments or,
as the case may be, the balance thereof

CONTINUED
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the properly mortgaged or charged

Short particulars

3 CRYSTALLISATICN OF FLOATING CHARGE

3 1 By notice

The Lender may, at any time by notice to the Company, convert the Floating
Charge with i1mmediate effect intec a fixed charge as regards any Charged
Asset subject to the Fleoating Charge which the Lender has reasocnable
grounds to believe to be in Jeopardy

3 2 Butomatic on creation of other Liens or judicial process
If, without the prior written consent of the Lender

3.2 1 the Company creates or permlts to subsist a Lien over the Charged
Assets, or attempts to do so; or

3 2 2 any person levies, or attempts to levy, any distress, attachment,
execution or other legal process against the Charged Assets, the Flecating
Charge over the Charged Assets the subject of that Lien, process or
attempt shall automatically convert into a fixed charge and, to the
fullest extent perm:itted by law, that conversion shall be deemed to happen
the i1nstant before such event occurs

3 3 Winding=-up, 1nsolvency

Notwithstanding Clauses 3 1 and 3 2, and without prejudice to any law
which may have a similar effect, the Floating Charge shall automatically
be converted with immediate effect into a fixed charge as regards all the
Charged Assets subject to the Floating Charge

3 3.1 after this Security has become enforceable i1n accordance with Clause
12.1 of the Debenture (and at all times thereafter), or

3 3 2 on the passing of a resclution for the voluntary winding-up of the
Company

4 RESTRICTIONS ON DEALING WITH CHARGED ASSETS
4 1 No Liens over Charged Assets

The Company shall not create or allow to subsist any Lien on or over the
Charged Assets (save for Permitted Liens)

4 2 Pealing with Book Debts

The Company shall not sell, assign, transfer, discount, factor, alienate,
deal with or otherwise dispeose of, exchange, compound, set-off or grant
time or indulgence 1in respect of, or waive or release the Book Debts
otherwise than in accordance with Clause 7 of the Debenture or otherwise
save as expressly permitted by the Lender

CONTINUED . .-

1 CHFP025 Laserform International 510




,In accordance with
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Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

4 3 Dealing with other Charged Assets

This Clause 4 3 does not apply to the Book Debts. Subject to Clauses 4 4
and 4 5, the Company shall not, without the prior written consent of the
Lender {either in a single transaction or in a series of transactions,
whether connected or not, and whether at one time or over a per:iod of
time)

4 3 1 sell, convey, transfer or otherwise dispose of, the Charged Assets,
4 3.2 part with possession of the Charged Assets;

4 3 3 confer upon any person any licence, right or interest to cccupy the
Charged Assets,

4.3 4 grant any licence or permission to assign or underlet the Charged
Assets, or

4 3 5 enter ainto any option agreement or arrangement having a similar
effect to any of the actions referred to above 1n thig Clause 4 3

4.4 Permitted Transactions
The prohibitions contained in Clause 4 3 shall not apply to
4 4 1 any dasposal which constitutes the creation of a Permitted Lien, or

4 4 2 any payment of money to the Lender in or towards satisfaction of the
Secured Liabilities

4.5 Floating Charge Assets

The prohibitions contained in Clause 4 3 shall not prevent the Company
from dealing in the ordinary course of 1ts business with the Charged
Assets which are, at the relevant time, subject to the Floating Charge
until the Floating Charge relating to the relevant Charged Assets i1s
converted into a fixed charge

CONTINUED . ..
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e MGO1 - continuation page

Companies Act 2006 Particulars of a mortgage or ¢charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

5 FURTHER ASSURANCES
5 1 Perfection of Liens

The Company shall, at 1ts own expense, execute and do all such assurances,
acts and things as the Lender may require for perfecting the Liens
intended to be created by the Debenture over the Charged Assets or for
facilitating the realisation of the Charged Assets and in the exercise of
all powers, authorities and discretions vested in the Lender or any
Receiver of the Charged Assets or 1n any delegate or sub-delegate

5 2 Specific acts

The Company shall, in particular but without laimitation, execute all
transfers, conveyances, assignments and assurances of the Charged Assets
whether to the Lender or to its nominees and gaive all notices, orders and
directions and make all registrations which the Lender may thaink
expedient.

5 3 Notices of this Security

The Company shall, 1f so regquested by the Lender, promptly affix to the
Charged Assets, and indorse or cause to be indorsed on the certificates
and documents which constitute or evidence title to the Charged Assets,
such notices, endorsements or memcranda referring to this Security as the
Lender may reasonably and from time to time require

6 DEFINITIONS AND INTERPRETATICN

6.1 Definitions

In this Debenture.

“Act” means the Law of Property Act 1925,

“*Assets” means the business, undertaking, property, assets, revenues,
rights and uncalled capital belonging to the Company or to which the
Company 1s or may become ent:itled or in which the Company may have an
interest, 1n each case at any time during the Secur:ity Peraiod,

“Book Debts” means all book and cther debts of any nature now or at any
time duraing the Security Period due or owing to the Company and the
benefit of, and the proceeds of all claims under, all Liens, guarantees,
indemnities, letters of credit and insurances of any nature enjoyed or
held by the Company at any time during the Security Period in relation to
those book and other debts,

“Business Day” means any day (other than a Saturday or a Sunday} on which
banks are open for business in London;

“Charged Assets” means the Assets from time to time subject or expressed
to be subject to the Security,
CONTINUED
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* Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shont particulars

“Default Rate” means 4%,
“"Floating Charge’” means the floating charge detailed in Clause 1 3, above,

“"Intellectual Property” means all know-how, patents, patent licences,
trade marks, trademark licenses, service marks, business names,
topographical or similar raights, copyrights, copyright licenses and other
intellectual property monopoly rights and any interests {(including by way
of lacence) 1n any of the foregoing {in each case whether or not
registered and 1including all applications for the same) belonging to the
Company or to which the Company 1s or may become entitled or in which the
Company may have an interest at any time during the Security Period,

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), charge or other
securlity 1nterest or any preference, priority or other security agreement
or preferential arrangement of any kind or nature whatsoever (ancluding,
without limitation, any conditional sale or other title retention
agreement and any capital lease having substantially the same economic
effect as any of the foregoing},

“Loan Agreement” means the lcan agreement dated on 7 October 2011 between
the Company and the Lender,

“Permitted Laen” means any lien created by the Company 1in 1ts ordinary
course of business or by operation ©f law or pursuant to (i) a debenture
dated 02/06/05 granted by the Company in favour of Michael Bennett or {11)
a debenture dated 02/06/05 granted by the Company in favour c¢f Maurice
Bennett or {1:1) a debenture dated 7 October 2011 granted by the Company
in favour of London & Capital Satellites SPC Global Managed (2) £ Fund

“"Receiver” means any one or more persons appolnted as an administrator or
as a receiver 1in accordance with the provisions of the Debenture or the
Act and includes an adminlistrative receiver {as referred to i1n the
Inscolvency Act 1986) and a receiver and manager,

“Secured Liabilities” means all present and future obligations and
liabilaties (whether actual e¢r contingent and whether owed jointly or
severally or 1n any other capacity whatsoever) of the Company to the
Lender on any account whatsoever together with all costs, charges and
expenses on a full indemnity basis 1incurred by the Lender in the
protection, preservation and enforcement of 1ts respective rights in
relation thereto;

CONTINUED
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In accordance with
* Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“"Security” means the security from time Lo time constituted by, or
pursuant to, the Debenture,

“S8ecuraity Period” means the period begainning on the date of the Debenture
and ending on the date upon which all the Secured Lxabilities have been
unconditicnally and irrevocably paid and discharged in full and the
Security hereby created has been unconditionally and irrevocably released
and discharged;

“Shares” means shares, stock and debentures including, without limitation,
debenture stock, loan stock, bonds, notes and certificates of depeosit, and

“UK Charged Assets” means those Charged Assets located 1in England and
Wales.

Schedule 1

Ne property listed
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1240753
CHARGE NO. 20

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 24
FEBRUARY 2012 AND CREATED BY LONG TALL SALLY
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO MAURICE HELFGOTT ON ANY
ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO
CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE 12
MARCH 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16 MARCH 2012

Q",&O.F Coto

.
h &

Canp 0

Companies Howse

— pen il rvend —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




