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Registration of a Charge

Company name: SOPHIE'S SOHO LIMITED
Company number: 10327719

X6FCRB4B

Received for Electronic Filing: 20/09/2017

Details of Charge

Date of creation: 12/09/2017
Charge code: 1032 7719 0002
Persons entitled: METROBANK PLC

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS THE BASEMENT AND GROUND
FLOORS OF 4041 AND 43-44 GREAT WINDMILL STREET, AND 42
GREAT WINDMILL STREET AS THE SAME IS REGISTERED AT HM LAND
REGISTRY WITH TITLE NO NGL785652 AND ANY PART OR PARTS OF IT
AND INCLUDING ALL RIGHTS ATTACHED OR APPURTENANT TO IT AND
ALL BUILDINGS FIXTURES FITTINGS PLANT AND MACHINERY FROM
TIME TO TIME SITUATED ON IT. FOR FURTHER INFORMATION, PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 10327719 Page 1



Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10327719

Charge code: 1032 7719 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th September 2017 and created by SOPHIE'S SOHO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th September 2017 .

Given at Companies House, Cardiff on 22nd September 2017

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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SOPHIE's SOHO LIMITED
“METRO BANK PLG

LEGAL MORTGAGE
OVERLAND . -
DETAILED IN SCHEDULET . -+ -




: -_'THIS DEED dated 12 Je ptem bec 2017

is made between

6 SOPHIE'S SOHO LINITED incorporated. in” England. and: Wates with
: 10327719 whose registered office is at 311-313. Fulham Road, London; England, SW10'9QH
(the Chargnr) and

(2-,) .METRO BanK PLc whose registered office is at One Southampton Row Londoe WC1B 5HA
(reg1s%ered humber 6419578} {the Lender) C S

TH]S DEED WITNESSES As FOLLOWS

1 'f:f; DEFIMITIONS AND]NTERPRETAT!ON

1.1 Eﬂ this eed

registered ndmber

:Charg d Property means the property, assats, debts, rights and underteklng charged to the'-‘.- L

_Lender by this Deec{ anci ;nctudes any part ea‘ them or interest in them;

' Encumbrance medns any mortgage charge (whether fixed or floating), optlon -'pledge iien A

hypothecation, assignment, trust arrangement, title retentiori (other than title retention arising

~In the ordinary course of trading as a result of a supplier's stahdard terms -of busihess) o

~ other right hawng the affect of coristitiiting security and any agreement, whether conditional:
: _or otherwnse to create any of the foregomg, :

Enforcement Event means an event descr;bed in Clause 7. 1 1 or7.1.2;.

- Expenses medans all fees and legal and ether costs charges ancf expenses'whlch the Lender
or any Receiver may charge ar incur In relation to the Chargor or this Deed or any Relevant

- Agresment and the preparation, negotiation and création of this Deed and/or in relation to. . -

the Charged Property and/or: breach of any provisioh of, and the protection realisation of ==

enforcement of; this Deed of any ‘Relevant Agreement, in each case on a ful! mdemmty..__. g

bas:s

Full Tlt!e Guarantee has the meanlng' asc;r e by the Law of Property (Mlscellaneeus
Provisions) Act 1994, . © = S :

!nso]vency Event ‘means in relation to any person (whether an |nd|wdual of'a body S

corporate) (i) that person becomes ingolvent or unable to pay its debts as they fall dus or (i} . .~
any steps. are taken. for or “with a view to the making of an administration order: of the: " 7"

appointment- of ‘ah ac _’_mstretoa' ot trustee in bankruptey in respect of that person or any
steps are takerifor of With & visw to the Windirig-up, dissolution, liquidation, reconstructlon_ ar

reorganisation of that person or (lii} a bankruptcy petition. is presented or (iv) that person Lo

enters into a voluntary arrangement or other dealing with any of its creditors with'a view ta .
avoiding; ‘of-in expectation .of, insolvericy of stopping or threatening to stop payments. fo:
creditors generally or (v)-an encumba_'ancer takes possession or a trustee In bankruptey. (in. |

the case of an individial) o &' redeiver of mandger is appointed of the whole or any material

part of that pérson’s:assets and inclides any edquivalent or analogous proceedlngs by R

whatever hame known in whatever jurisdiction:

Interest means interfest at the highest prevailing. rate charged to the Chergor by the Lender'

from time to time under any Relevant Agréement and if there'is no stich agreement, interest -+ . - R

shall be computed and compounded according to the Lender's Usual rates and practice and.”
so that interest shall be computed and compounded ‘as _We][ ‘after as before any demand o

mede or decree or judgment obtained under this’ Deed

' LPA meatis the Law of Property Act 1825;
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Planning- Acts. mean the Town and Countfy Planning Act 1690 Plannmg {Listed Buildings

. .and Conservation Areas) Act-41990 Planning (ConseqUentsal Provisions) Act 1990 Planning

(Hazardous Substances) Act 1990 Planning and Compensatlon Act 1991 end the' Planning
and Compuisory Purchase Act 2004; .

: Property means the property cfescrlbed in Schedule 1 together with all buildings and fixtures

{including trade and other fixtures and tenants fixtures) and fixed plant and machinery owned

T by the Chargor and from time to time in or on such propérty and the. proceeds of sale of such .
‘assets and the benefit of all warranties guarantees or other egreemente from time to time -

relatlng to the Property or any such buildings or fixtures;

- Receiver means a feceiver and/or adm[mstrator end/or manager (and xf perrnltted by law,
".an administrative receiver) .and any substitute for any such persoe and ‘whether appomted
_ under this’ Deeci or pursuant to any statute or other\mse

R _.fRelevant Agreement means any agreernent or mstrument from time to tlme constituting or
T .ewdencmg the Secured Liabliltles

o Secured Llabilltles means all or any monles and Elablht;es which are for the tsme being and

- from time to time {and whether on or at any time after demancf) due, owing or payable, or

T expressed to be due, owing or payable, in whatsoever manner to the Lender by the Chargor,

" whether actually or contingently, solely or Jointly and whether as prinmpal or surety, together
" with Interest and Expenses and all other charges or commission wh:ch the Lender may

: charge or mcur in reepect of any of those matters; and o

E Securlty means- the secunty oonstltuted by thls Deed and any other security created or
- ‘constituted by the Chargor pursuant to or in compliance with any regulrement made pursuant
: _'to thas Deed or. any ReEevant Agreement

In this Deed unless the context otherWIse requires:

4217 any reférence to a clause, sub-clause, schedule or perty is 1o a clause, sub-clause

~of, or schedu[es or party to, this Deed;
122 ‘alt referencee to a statute shalf be construed as tncludmg references fo;

- (a} ) ' any statutory madification, conso!lda’{lon or re-anastment (whether before
o or after the date of this. Deed) for the tsme bemg 1n force;

'3 (b) - '_.;'ali statutorymstruments or orders made pursuant o that statute or
(c;)_ B any statutory prowsnons of WhICh itis.a consohdetson re- enactment or
- modlficatxon

o 5.1‘.2.3 :'"any pi]rase introduced by the terms ‘including’, 'molude in pamcuiar or any similar
S - expression is rllestratwe only and does not !mmt the sense of the words precedmg .

. those terme

_'1,2.-4 - -:; any reference o this Deeci or . to eny other agreement or document shall be

construed as references to this Deed or, as -the case may be, such other

novated from time tor ttme

125 a reference to the smgular-mc]udes the nlura[ and vice versa; and ‘

"II-¢2_.6 any reference to any person shall be construed as a referenoe to that persons

" BUCCESSOrs: and assngns

- The head ings in this Deed are inserted. for cenvemence only and do not affect the
'lntetpretation of thls Deed ‘
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1.5

3.1

32

51

“If there shall be. moré than ‘one person fiar

: _Agreement constitutes’a breach of this Deéd, that Relevant Agreement shall;: 6r 'so long as. - .
amounts are outstanding, prevail and the Lender shatl be deamed to have consented 1o that o

: 3,14 by way. of floating charge all unattached plant, machmery, chattels and goecis now

© sub-lessess, licensees or occuprers-:of the' Property or other third partigs in” relation ‘t6 the

444 . create or permit to subsist or anse any Encumbrance on the Charged Property or . -

and obhgattons of such pgersons. under this Deed shali be jolnt: anid sevéral and Fefererices fo
the Chargor in this Deed shall be consfilied as references to al! suoh persons orto each or
any of them -as the context admits ST _ L

if .and to the extent that any matter expressly permitted under the terms of Relevant

matter for the purposes of this Deed.

COVENANT TO PAY"

** The Chargor will pay to the Lerider the Secured Liablhtles immédiately on’ demand as and [

wher the same are expressed to be due for payment in accordance w;th thelr respectlve_’-f'_ﬂf_ '
terms,

SECURITY

The Chargor with Full T|tle Guarantee charges as continumg secunty for the paymeet and RN I
discharge of the Securéd Llabrlities : L

311 by Way of tega] mortgage the Property,

3.1.2 by way of fixed charge all present and future estates; interests, rights and beneﬂts--_e S
belonging fo or enuring to the Chargor under the terms of any iease grantect ln :
respect of the Property, . :

313 by way of ﬂxed charge all the goodWIII of any busmess or undedakmg conduc
i the Property, and

of at any time after the ‘datd of this Dsed on of ifi"oF Used ifi connection With the = i
Property or the bustness “undertaking - conducted at the. Property (but not
in uding an ; . S i

As further and cont[numg secunty for the Secured Ltablizhes the Chargor assigns “and
covehants to ass;gn bsotutely to the Lender wrth Full T:tte Guarantee all its rlght_. title

Property prowded that nothing in this sub-clause shali constitute the Lender as a morigagee
in possession.. : ‘. t :

NEGATIVE PLEDGE_

The Chargor shall not t)yttitout the ririo:r written c'chseht::'of thie:lender: -

- any Pai’t thereof or :

412 sell gwe or share possess;on of grant or agree to grant any Iease or tenancy of or
accept or agree to accept a surrender or any variation or addition to the terms of
any lease or tenancy of or, assign or otherwise dispose of all or any part of the
Property :

COVENANTS BY THE CHARGOR

The Chargor will, at all times during the continuance of the S:ecority: -

" Page 4 of 11




541  keep (or to procure the keeping of) the bulldings installations and structures
{whether fully built or in course of construction) and ali fixtures and fittings therein

or thereon @nd other erections from fime to time upon the Property in good and ’ '

* substantial repair and when necessary replace the same with items of similar
“quantity and valus, co '

- "51.2.  malntain insurance on and in relation to the Property with reputable underwriters or
' insurance companies against all usual risks and speciai petils (Including but not

limited to subsidence and inflating proofing) at least to the amount of the current

reinstatement cost ‘as.per-the valuation report, Inclusive of surveyor's fees and

local guthority fees; and ensure that the interest of the Lender as morigages js
“noted on such policies; t :

‘ot allow anything to oceur which may make any insurance palicy void or voidable
~and to apply sums received under any insurance policy as the Lender requires;

"+ B.1.4- " ‘ensure that all moneys recelved oh any insurance in respect of loss or damage to
-~ ‘the Charged Propetty are, as the Lender requires, elther applied-in making good
sush-foss or.damage in respect of which monsys aré received, or paid to the

Lender in or fowards payment of the Secured Liabilities; '

515  comply in all material respects with the terms of all applicable laws directives and .
“ . regulations affecting the use, enjoyment, oecupation or any letting of the Property,
- ineluding without -limitation ail environmental -laws, legislation relating to public

.+ health, town & country planning, control and handling of hazardous substances or
" 'wastes,_fire precautions and health and safety at work and forthwith to-notify the

‘Lender in writing of any non-performance or non-observance or any alleged non-- .

performance or non- observance,

. 51.6. - petfoitn and. observe all agresments restrictions stipulations ‘and conditions
= . affecting the Property of the use or enjoyment of it and forthwith to notify the -
T Lender in writing of any non-performance or non-observance or any alleged non-

: ' petformance or hon- chservance; - : _ . ‘

547 not apply for nor implefnent any planning. permission in respect of the Property

. without the consent in writing of thé Lender and, If so required by the Lender in

*writing (but not otherwiss), apply for any -planning permission which may be
necessaty to make any use of the Property lawful under the Planning Acts;

o 5-.1..8 . rria_hégé or pfocure the management of the Property diiégentty in accordance with
-+ .the principles of good estate management and promptiy notify the Lender of any
-~ matetial defaut by any lessee or other occupler of a Property, : .

UBAg.L ensre t,h_ét-ﬁé person:

{a) ‘ dembiis_heé any bulldings or erections on any Property;
o by makes any structural alteration to any Property; or
(o) removes any fixtures from ahy Property, without the prior consent of the

- ._Lenden _

T 5.‘1_A1_D - ensure é_[!'rates, rerits, outgoings and othet sums payable out of or in yespect of
.. -any Property are promptly paid; :

not, without the prior written consent of the Lender; carry out or permit to be carried
out any development for which planning permission is required at the Property or .
make (or permit others to. make) any application for plahhing permission; or.
implement any planning permission; ' L o
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71

7.2

8.1

8.2

: POWER 10

'ENFORGEMEN'E‘ B

5112 not alter the VAT status ofa PropertyQ o IR
5.1,13 where the Property is teaeehold
(a) pay punctuafly aﬂ rents and ether charges uncier and perfcrm and-:

observe all covenants and conditioris contained in; the apphcable lease to
be paid performed and observed by the lessee

b not “do anything "under ‘the' ‘applicable Ieas":
forfeiture and promptly nottfy the Lender of anything whlch
the forfeiture or determrnation of the apptlcab!e tease '

{c) not waive, release or vary any term of ar exercise any option er t)ower to
break, determine or extend {or agree to cio any of the foregomg) o_f the
'applrcabte lease; and L . ST

G) i enforce the due obsewance and perfcrmance of aﬂ obtigatrons of aII: .. ‘
oL ‘otherpartres td the applicable !ease ahd: G AT VoS IR B

51’!4 _notrfy the Lender of the occurrence of any Enforcement Event forthwrth upon S

bec m;ng aware of the same

:EDY

If the Chargor fails to perform oF observe any covenant agreement or conditron on its part
contdined.in this Deed it shail be lawful for but noi obligatory for the Lender to make good
such farfure in; whote or |n part and at th Chargo g i fal

The Secunty shal! be&: enforceable rmmedratefy, and-the Secured Llabiliies shal! become

“immediately due and payable to the extent not a]ready due or demanded in accordance wath
t%zerrtermsrf- . I IR : : S

741 7 an Insolvency E\rent ocelirs in respect of the Chargor, or
7.1 _.2__ payment of any of the Secured Lrabritt;es s ciemanded by the Lender

Sectron 103 LPA shall not apply to this Deed rior to any sate by the Lender ora Recelver' :

~under that Act and the Secured Liabilities shall be deémied fo have become due, and the - R R R
statutory power of sale and appointing & Receivér under Séctions 101 and 109 of the' LPA =~ =7

{as varied and extended under this Deed) shall as between the Lender or such Receiver and

‘a purchaser from the Lendér or such Receiver arise and be: -exercisable at any time after the-
. execution 6f this Dee

“provided that the Lender shall not exefcise this power of sale uritil an .
Enforcemént Event shall have occtirred Biit-this proviso shall not affeck a plrchasar or plit

him tpon.enhquiry ‘as- to.whether such monles have become payable cr as to whether an____ SRR

Enforcsmient Event has oocurred.
APPOINTMENT AND POWERS OF RECEWER

The Lender shall be entrtled to appomt in writing under hand any person or persons !o be a
Receiver of all or any part of the Charged Property. (and where more than one Recsiver is .
appointed they may be given power to act sither jomtty or several!y} at any trme after the
occurrence of an Enforcement Event : ; . . e

e

The i_ender may from trme to trrne determ;ne the remuneratron of the Recer\rer and may

, remOVe the Receiver and appomt another in hrs place,

.'whmh rnay _result in lts_. S




85,

and be entitied to exercise all powers confetred by the LPA and the Insol\rency Act 1986 in

. the same way as if the Receiver had been duly appointed theretinder and in parircular by
way -of addition to, but without limiting any general powers referred to above (and without
" prejudice to any of the Lender's powers or the generality of the foregoing) the Receiver shall

have power in the name of the Chargér or. otherw'lse to do the followmg things namely:

: ;'8.3.1_ “to take possessaon of collect and get in alt or any part of the Chargec_l Prepeny and

for ihet purpose to take any proceedrngs as he shall thrnk fit;

v 832 to sell iease surrender or eccept surrenders of Eeeses charge or otherw;se dea[

with or dispose of the Charged Property without restriction including. (without
. limitation) pOWer to sever, and dispose of any fixtures or chattels separate!y from
: the Eand

B .3__.8.3.3 to make and effect all repalrs and mprovements to the Property,

o .8..37.4'-"‘3::.; 1o eﬁe{:t such insurances of or in connectson with ihe Charged Proper{y as he shall

. Inhis absoEute dlscretlon think fit;

' "8.315 B ) cerry ony manage deve|op, reconstruct emafgemate or diversify or concur in

carrying on, developing, reconstructing, amalgamating or dwersrfymg the business
- ofthe Chargor carned out at the Property; and :

B8.3.6- to doall such other acts ‘and thrnge as :may be considered to be mcrdenta% of
. conducive to any of Ehe matters or: powere eforesa:d and which he lawfully may or
“gan do; T

AH of the powers of the Recerver under this Deed may be exercrsed by the Lencfer at any
'~ time after the Secured LiabliltEeS have become due, whether as aitorney of the Chargor or
othen.wse and Whether or noi a Recelver has been apposnted .

'-_AII monies recewed by the Lender or a Recelver in the exercise of any enforcement powers

conferred by this Deed shall be applred

8.5.ﬁ “first ift paying aEl unpard fees, ‘costs and -other fiability incurred by or on behah' of . -

'the Lender (and any } Recetver ‘attorney of agent appeinted by ity

L 852 -second in paying the remuneretlon of any Recelver (as agreed beiween ham ahd

B the Lender)

'._8__.5__,_3 : ”'{hrrd inor towards discharge of the Secured Llab litles in such order and manner as

; the Lender shall determine and

i 3 -:8 S 4. fmelly in paylng eny surplus to the Chargor or any other person entitled to it.
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Nelther the Lender nor any Receiver shall be bound to pay or appropriate any receipt or -

: ... payment first towards interest rather than principal or otherwise in any particular order as
._:ﬁbetween eny of the Secured Liabilities.

' LENDER s LiABtUTY

' In no crrcumstances shalt ihe Lender he liable to account to the Chargor as morigagee in

possession or otherwise for any moneys not actually received unconditroneily and

' irrevocably by the Lender.

PROTECTIDN OF THIRD PART[ES

Any purchaser or any other person deeimg with the Lender or any Receiver shall not be '
" ~concerned to enqulre whether the Secured Liabilities have becaome payable or whether any

power which it or he is purporting to exercise has become exercisable or whether any money




is due under thls Deed or as to the application of any money pa:d ralsed or borrewed oras to

- the propriety or regularity of any sale by or other dealirig with the Lender or such Receiver.
| Allthe protechon to purchasers contained in Sections 104 and 107 of the LPA ehal! apply to
: _eny person purchasmg from or dee%mg WIth the Lender or any Recewer

D POWER OF ATTORNEY

The Chaa’gor shallfrom time. to, tirie exacute and. do ali such-gssurances and th:ngs as the'
Lender may reasonably reguire for perfecting this Sectirity and, after the monies sectired by

. 'this Deed shall have becoms payable, for facilitating the" reahsatlo_n of all ar any pait of the

12

124

- 122

12:3:.

124

125 -

12.8

- The Lender shall on receiving notice that the Chergor has encumbere or.dlsposed of the"
% Ch r_ged Property or any part of it or any interest in it be ‘entitied to close any account or .
~ dccounts: of the Clhiargor and to open a new account or accounts. with the Chargor: and

~ carrled to the credit of any such new account shall be appropriated towards or have the .

__The Lender may, but shall not be obliged so to do; and in addition and thhout pre}udice to. ’
-any other right of the Lendef undar the general law, wﬁhout notxce to the Charger apply any

Charged Propezty and for exercising all powers; authorities and'd cretions conferred by thls ;
Deed of by law on'the Lender of any’ Recelver appomted by it.. i L

The. Chargor by way of securtty for the payment .of the Secured Liabilities rrrevocably o
appoints the Lender to be the atforhey.of the Chargor to execut"’"end do_apy thmge whlch'.__f'-:
the Chargor ought to_execute and do under this: Dééd and generally to use the name of the -
Chargorin the exercige of all or-any of the powers conferred on the Lender or any Rece;ver. :
appointed by it-Under this Deed and to delegate all:or-any ‘of the powers:¢onferred by this' .
Deed upon it to any Receiver appointed by it or to such other PErscn orpersons as it may in

its absolute discretion think fit.- The Chargor ratifies and confirms and agrees fo ratlfy and
confirm whatever any attorriey appoirited under this-Clause properly does ¢ ; '
in the exercise of all or any of the | powers authontles and drscretlons gt‘e ted of 7efer
this Deed. : :

i

LENDER’S RiGHTS

All powers of the Recelver mey be exerclsed by the Lender wh th"r as attor ] "y of th
Chargor or otherwsse A RN : :

The Chargor agrees that at any time after-this Charge becomes enforcéable the Lender may.

as agent of the Chargor remove and sell any chattels on the Property and the Lender shall - -
have the right to retaln or sef-off such proceeds of sele agamst any Jndebtedness of the
Chargor to the Lendet, . S e :

(without-prejudice to any right of the Lender to combine’ accounts) rio fiongy: paid:into or .

effect of discharging any part of the armiount due to the Lender on any such ¢losed accotint.’ -
If the Lender does not open a new account or décaunts imniediately on receipt iof sich™ -~

notice it shall nevertheless be treated as if it had done so at the time when it réceived such
nofice and as from that t[me all payments made by the Chargor to. the Lender shall be:

rot operate to reduce the amount due from the Chargor to the Lendef whern it rece
notice, i SRR e .

The Lender may,"v'vithout Hotice to the 'Ch.ergo'r and WJthdut'pr'ejddnce to any ofher right of the
Eendei-under the general law, set off any Secured Liabilities which are due and unpald__ _
against-any.obligation (Whether or not matured) owed by the Lender to the Chargor EEE T

credit balarige (Whethei or not then _due) which is at any timeé held by the Lender for the_:
accotint of the Chargor or towar oL atlsfactlon 0? the Seeured Liabliltres of any of them

The Lender may place and retain on a suspense account for as long as it conswiers fit any
moneys received, recovered or reafised under or iy’ connection_ with this D Y
obligation on the part of the Lender to appiy the sam
Secured Liabilities. .
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13 CONTINUING SECURITY

13.1 . The Security shall be a continuirig security to the Lender notwithstanding any settiement of
account or other ‘matter or thing whatsoever and shall be in addition to and shali not
prejudicé or affect or be prefudiced or affected by any secliity relating to the Charged
Property or to any other propesty. or any other security which.the Lender may now or at any

* {ime in the future hold in respect of the Secured Liabilities or any of them and shall continue
in full force and effect as a continuing security until discharged. - - - =

: 2132 e Sectidn 93 of the LPA shall not éppiy to this Deed orthe Security. -

Nomegs - ' P

. Every notice demand or other communication under this Deed shall be in writing and may be
delivered personally or by letter or facsimile or email to the address for such; patty contained
in this Deed, or such address and/or facsimile number andlor email address as may be

“ 7 notified in accordance with this Clause 14 by the relevant party to the other party for such

purpose. o
.45 . MisceLiAnEoUS
15.1 “No delay or omission on the ‘p;art of the Lender in exercising a'ny right or remedy under this -

‘Déed-shall impair that right or remedy or operate as or be taken to be a walver of it; nor shall
-any single partial or defective exercise of any such right or remedy preclude any other or

* further exercise under this Deed of that or any other right or remedy.
. .152  The Lender's rights under this Deed are cumilative and not exclusive of any rights provided
. by law and may be exercised from time fo time and as often as the Lender deems expedient.

16 . - -REGISTERED LAND

The CharQ‘or_ applies for the enfry of the fcl['cwing. restriction against the Chargor's title to the
Property at the Land Registry and shall-provide the Lender with all necessary assistance
and/or decumentation to permit entry of the restriction: : o

“"No disposition of the registered estate by the proprietor of the registered estate or by the

. - proprietor of any registered charge, hot boing a charge registerad before the entry of this

" restriction, is to be registered without a written consent signed by the proprietor for the time

being of the charge dated 201[e] in favour of Metro Bank Plc referred to In the
charges register.” ’ o '

AT LAW AND JURISDIGTION

“This Deed is goveined by and shall be construed in accordance with English law and the
parties hiereby irrevocably submit to the exclusive jurisdiction of the English Courts. ‘

i

[N WITNESS WHEREOF this document has been executed as a Deed and is delivered and takes effect
- -on the date stated at the beginning of it s .
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Schedule 1
(the Property)

The Leasehold property known as ti‘ae basement and ground ﬂoors of 40—41 and 43~44 Great andmﬁl AT

Street, and 42 Great Windmill Street as the same is registered at HM Land Registry with Title No
NGL785652 and any part or parts of it and including all rights attached or appurtenant to it and all
buildings fixtures fittings plant and machinery from time fo time situated on it.
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EXECUTION .

The chérgor

R

Executed as a Deed by SOPHIES SOHO meTED actrng
bya dlrector in the presence of.

{

|

| e e e e e
Direc.ter. U Q

Witness sig.negu__re ' L '

Name 7 : }V

{In block capltals) \Gaz.b Q‘Q\

Address,

fTheLencfer T TImammEesTm i s

- Signed for and on beha]f of METRO BANK PLc actmg
. by its duly authorised sagnatory '

Witn_ess signature

~Names
{in block capitals)

. Address,

_O_e_éupétion




Dated L2, \S’ag‘)-t.e.mbex 2017

(1) SOPHIE'S SOHO LIMITED
(2) METRO BANK PLC

L.LEGAL MORTGAGE
OVER LAND
DETAILED IN SCHEDULE 1

Page 1 of 11
30763680.1
Pac13.1




Twis DEED dated  +2 Segtem bes 2017

is made between

(1)

(2)

SOPHIE's SoHO LiMITED  incorporated in England and Wales with registerad number
10327719 whose registered office is at 311-313 Fulham Road, London, England, SW10 9QH
{the Chargor); and

METRO BANK PLC whose registered office is at One Southampton Row, London, WC1B SHA
{registered number 6419578) (the Lender)

THIS DEED WITNESSES AS FOLLOWS:

1
1.1

DEFINITIONS AND INTERPRETATION
In this Deed:

Charged Property means the property, assets, debts, rights and undertaking charged to the
Lender by this Deed and includes any part of them or interest in them;

Encumbrance means any mortgage, charge (whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, title retention (other than title retention arising
in the ordinary course of trading as a result of a supplier's standard terms of business) or
other right having the effect of constituting security and any agreement, whether conditional
or otherwise, to create any of the foregoing;

Enforcement Event means an evént described in Clause 7.1.1 or 7.1.2;

Expenses means all fees and legal and other costs charges and expenses which the Lender
or any Receiver may charge or incur in relation to the Chargor or this Deed or any Refevant
Agreement and the preparation, negotiation and creation of this Deed and/or in relation to
the Charged Property and/or breach of any provision of, and the protection reaiisation or
enforcement of, this Deed or any Relevant Agreement, in each case on a full indemnity
basis;

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
Provisions) Act 1994,

insolvency Event means in relation to any person {whether an individual or a body
corporate) (i) that person becames insolvent or unable to pay its debts as they fall due or (ii)
any steps are taken for or with a view fo the making of an administration order or the
appointment of an administrator or trustee in bankruptoy in respect of that person or any
steps are taken for or with a view to the winding-up, dissolution, fiquidation, reconstruction or
reorganisation of that person or (jii) a bankruptey petition is presented or (iv) that person
enters into a voluntary arrangement or other dealing with any of its creditors with & view to
avoiding, or in expectation of, insolvency or stopping or threatening to stop payments to
creditors generally or (v) an encumbrancer takes possession or g trustee in bankruptoy {in
the case of an individual) or a receiver or manager is appointed of the whole or any materiat
part of that person's assets and includes any equivalent or analogous proceedings by
whatever name known in whatever jurisdiction;

Interest means interest at the highest prevailing rate charged to the Chargor by the Lender
from time to time under any Relevant Agreement and if there Is no such agreement, interest
shall be computed and compounded according to the Lender's usual rates and practice and
so that interest shall be computed and compounded as well after as before any demand
made or decree or judgment obtained under this Deed;

LPA ineans the Law of Property Act 1825;
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1.2

1.8

Planning Acts mean the Town and Country Pianning Act 1980 Planning (Listed Buildings
and Conservation Areas) Act 1990 Planning (Consequential Provisions) Act 1890 Planning
(Hazardous Substances) Act 1990 Planning and Compensation Act 1991 and the Planning
and Compulsory Purchase Act 2004,

Property means the propetty described in Schedule 1 together with all buildings and fixtures
(including trade and other fixtures and tenants fixtures) and fixed plant and machinery owned
by the Chargor and from time to time in or on such property and the proceeds of sale of such
assets and the benefit of all warranties guarantees or other agreements from time fo time
relating to the Property or any such bulldings or fidures;

Receiver means a receiver andfor administrator and/or manager {and, if permitted by law,
an administrative receiver) and any substitute for any such person and whether appointed
under this Deed or pursuant to any statute or otherwise,

Relevant Agreement means any agreement or instrument from time to time constituting or
evidencing the Secured Liabilities;

Secured Liabilities means all or any monies and liabilities which are for the time being and
from time to time (and whether on or at any time after demand) due, owing or payable, or
expressed to be due, owing or payable, in whatsoever manner to the Lender by the Chargor,
whether actually or contingently, solely or jointly and whether as principal or surety, together
with Interest and Expenses and all other charges or commission which the Lender may
charge or incur in respect of any of those matters; and

Security means the security constituted by this Deed and any other security created or
constituted by the Chargor pursuant to or in compliance with any requirement made pursuant
to this Deed or any Relevant Agreement,

In this Deed, unless the context otherwise reguires:

1.2.1 any reference to a clause, sub-clause, schedule or party is to a clause, sub-clause
of, or schedules of party to, this Deed;

1.2.2 all references to a statute shall be construed as including references to:

(a) any statutory modification, consolidation or re-enactment (whether hefore
or after the date of this Deed) for the time being in force;

) ali statutory instruments or orders made pursuant to that statute; or
(c) any statutory provisions of which it is a consolidation, re-enactment or
modification;

123 any phrase introduced by the terms ‘including’, ‘include, in particular’ or any similar
expression is illustrative only'and does not limit the sense of the words preceding
those terms;

124 any reference to this Deed or fo any other agreement or document shall be
construed as references to this Deed or, as the case may be, such other
agreement or document, in each case as amended, supplemented, restated or
novated from fime to time,

125 a reference to the singular includes the plural and vice versa; and

126 any reference to any person shall be construed as a reference to that person's
successors and assigns.

The headings in this Deed are inserted for convenience only and do not affect the
interpretation of this Deed.
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14

1.5

31

32

4.1

5.1

If there shali be more than one person named as the Chargor in this Deed, then the liabilities
and obligations of such persons under this Deed shall be joint and several and references to
the Chargor in this Deed shall be construed as references to all such persons or to each or
any of them, as the context admits.

If and to the extent that any matter expressly permitted under the terms of Relevant
Agreement constitutes a breach of this Deed, that Relevant Agresment shall, or so long as
amounts are outstanding, prevail and the Lender shall be deemed to have consented fo that
matter for the purposes of this Deed. '

COVENANT TO Pay

The Ghargor will pay to the Lender the Secured Liabllities immediately on demand as and
when the same are expressed to be due for payment in accordance with their respective
terms.

SECURITY

The Chargor with Full Title Guarantee charges as continuing security for the payment and
discharge of the Secured Liabilities:

3.141 by way of legal mortgage the Property;

3.1.2 by way of fixed charge all present and future estates, interests, rights and benefits
belonging to or enuring to the Chargor under the terms of any lease granted in
respect of the Property,

3.1.3 by way of fixed charge all the goodwill of any business or undertaking conducted at
the Propetty; and

3.1.4 by way of floating charge all unattached plant, machinery, chattels and goods now
or at any time after the date of this Deed on or in or used in connection with the
Property or the business or undertaking conducted at the Property (but not
including any belonging to any tenant.

As further and continuing security for the Secured Liabilities the Chargor assigns and
covenants to assign absolutely to the Lender with Full Title Guarantee all its right title
interest and benefit in and to all rents licence fees and other moneys present or future and
whether payable now or in the future and the proceeds of any lease or licence of or in
respect of the Propeity and all rights and claims of the Chargor against all lessees,
sub-lessees, licensees or occupiers of the Property or other third parties in relation to the
Property provided that nothing in this sub-clause shall constitute the Lender as a morigagee
in possession.

NEGATIVE PLEDGE
The Chargor shall not without the prior written consent of the Lender:

411 create or permit to subsist or arise any Encumbrance on the Charged Property or
any patt therecf; or

4.4.2 sell, give or share possession of, grant or agree to grant any lease or tenancy of, or
accept or agree to accept a surrender or any variation or addition to the terms of
any lease or tenancy of, or, assign or otherwise dispose of all or any part of the
Property. '

COVENANTS BY THE CHARGOR

The Chargor will, at all times during the continuance of the Security:
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512

5.1.10

5111
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keep (or to procure the keeping of} the buildings installations and structures
(whether fully built or in course of construction) and all fixtures and fittings therein
or thereon and other erections from time to time upon the Property in good and
substantial repair and when necessary replace the same with items of similar
guantity and value;

maintain insurance on and in relation to the Property with reputable underwriters or
insurance companies against all usual risks and special perils (including but not
limited to subsidence and inflating proofing) at least to the amount of the current
reinstatement cost as per the valuation report, inciusive of surveyor's fees and
focal authority fees, and ensure that the interest of the Lender as morigagee is
hated on such policies;

not allow anything to occur which may make any insurance policy void or voidable
and to apply sums received under any insurance policy as the Lender requires;

ensure that all meneys received on any insurance in respect of [oss or damage to
the Charged Property are, as the Lender requires, either applied in making good
such loss or damage in respect of which moneys are received, or paid to the
Lender in o towards payment of the Secured Liabilities;

comply in all material respects with the terms of all applicable laws directives and
regulations affecting the use, enjoyment, occupation or any letting of the Property,
including without fimitation all environmental laws, legislation relating to public
health, town & country pianning, contrel and handling of hazardous substances or
wastes, fire precautions and health and safety at work and forthwith to notify the
Lender in writing of any non-performance or non-observance or any alleged non-
performance or non- observance;

perform and observe all agreements restrictions stipulations and conditions
affecting the Property or the use or enjoyment of it and forthwith to notify the
Lender in writing of any non-performance or non-observance ot any alleged non-
performance or non- observance;

not apply for nor Implement any planning permission in respect of the Property
without the consent in writing of the Lender and, if so required by the Lender in
writing (but nof othetwise), apply for any planning permission which may be
necessary to make any use of the Property lawful undet the Planning Acts;

manage or procure the management of the Property diligently in accordance with
the principles of good estate management and promptly notify the Lender of any
material defaul by any lessee or other occupier of a Property,

ensure that no persorn:

(a) demolishes any buildings or eraections on any Property,

(b) makes any structural alteration to any Property; or

(c} rernoves any fixtures from any Property, without the prior consent of the
Lender;

ensure all rates, rents, outgoings and other sums payable out of or in respect of
any Property are promptly paid;

not, without the prior written consent of the Lender, carry out or permit to be carried
out any development for which planning permission is required at the Property or
make (or permit others to make} any application for planning permission; or
implement any planning permission;




71

7.2

8.1

8.2

8.3

51.12 not alter the VAT status of a Property;
5.1.13  where the Properly is leasehold:

(a) pay punctually all rents and other charges under, and perform and
observe all covenants and conditions contained in, the applicable lease fo
be paid petformed and observed by the lessee;

(b not do anything under the applicable lease which may result in its
forfeiture and promptly notify the Lender of anything which may result in
the forfelture or determination of the applicable lease;

(€} not waive, release or vary any term of, or exercise any option or power to
break, determine or extend (or agree to do any of the foregoing), of the
applicable lease; and

(d) enforce the due observance and performance of all obligations of all
other parties to the applicable lease; and

5.1.14 notify the Lender of the occurrence of any Enforcement Event forthwith upon
becoming aware of the same.

POWER TO REMEDY

If the Chargor falls to perform or ohserve any covenant agreement or condition on its part
contained in this Deed it shall be lawful for but not obligatory for the Lender to make good
such failure in whole or in part and at the Chargor's cost to remedy such failure.

ENFORCEMENT

The Security shall be enforceable immediately, and the Secured Liabilities shall become
immediately due and payable to the extent not already due or demanded in accordance with
their terms ifi-

7.1.1 an Insolvency Event oceurs in respect of the Chargor; or
7.1.2 payment of any of the Secured Liabilities is demanded by the Lender.

Section 103 LPA shall not apply to this Deed nor to any sale by the Lender or a Receiver
under that Act and the Secured Liabilities shall be deemed to have become due, and the
statutory power of sale and appointing a Receiver under Sections 101 and 109 of the LPA
(as varied and extended under this Deed) shall as between the Lender or such Receiver and
a purchaser from the Lender or such Receiver arise and be exercisable at any time after the
execution of this Deed provided that the Lender shiall not exercise this power of sale until an
Enforcement Event shall have occurred but this proviso shall not affect a purchaser or put
him upon enquiry as to whether such monies have become payable or as to whether an
Enforcement Event has occurred.

APPOINTMENT AND POWERS OF RECEIVER

The Lender shall be entitled to appoint in writing under hand any person or persons to be a
Receiver of all or any part of the Charged Propetty (and where more than one Receiver is
appointed they may be given power to act either jointly or severally} at any time after the
occurrence of an Enforcement Event.

The Lender may from time to time determine the remuneration of the Receiver and may
remove the Receiver and appoint another in his place.

The Receiver shall (so far as the law permits) be the agent of the Chargor {who shall each
alone be personally liable for their acts defaults omissions and remuneration) and shall have
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8.4

8.5

886

10

and be entitled to exercise ali powers conferred by the LPA and the Insolvency Act 1986 in
the same way as if the Receiver had been duly appointed thereunder and in particular by
way of addition to, but without limiting any general powers referred to above (and without
prejudice to any of the Lender's powers or the generality of the foregoing) the Receiver shall
have power in the name of the Chargor or otherwise to do the following things namely:

8.3.1 1o take possession of collect and get in all or any part of the Charged Property and
for that purpose to take any proceedings as he shall think fit;

8.3.2 to sell, lease surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Property without restriction including (without
limitation) power to sever, and dispose of any fixtures or chattels separately from
the land;

8.3.3 to make and effect all repairs and improvements to the Property;

B.3.4 to effect such insurances of or in connection with the Charged Property as he shalll
in his absolute discretion think fit;

8.3.5 to carry on, manage, develop, reconsiruct, amalgamate or diversify or concur in
carrying on, developing, reconstructing, amalgamating or diversifying the business
of the Chargor carried out at the Property; and

8.3.6 to do all such other acts and things as may be considered fo be incidental or
conducive to any of the malters or powers aforesaid and which he lawfuily may or
can do.

All of the powers of the Receiver under this Deed may be exercised by the Lender at any
time after the Secured Liabilities have become due, whether as attorney of the Chargor or
otherwise, and whether of not a Receiver has been appgainted.

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this Deed shall be applied:

8.5.1 first in paying all unpaid fees, costs and other liability incurred by or on behalf of
the Lender (and any Receiver, attorney or agent appeinted by it);

85.2 second in paying the remuneration of any Receiver (as agreed between him and
the Lender),

8.6.3 third in or towards discharge of the Secured Liabilities in such order and manner as
the Lender shall determine; and

8.54 finally in paying any surplus to the Chargor or any other person entitled to it.
Neither the Lender nor any Receiver shali be bound to pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular order as
between any of the Secured Liabilities.

LENDER'S LIABILITY

In no circumstances shall the Lender be liable to account to the Chargor as mortgagee in
possession or otherwise for any moneys not actually received unconditionally and
irrevocably by the Lender.

PROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Lender or any Receiver shall not be

concerned to enguire whether the Secured Liabilities have become payable or whether any
power which it or he is purporting to exercise has become exercisable or whether any money
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11

11.2

12
121

122

12.3

12.4

12.5

12.6

is due under this Deed or as to the application of any money paid raised or borrowed or as to
the propriety or regularity of any sale by or other dealing with the Lender or such Receiver.
All the protection to purchasers contained in Sections 104 and 107 of the LPA shall apply to
any person purchasing from or dealing with the Lender or any Receiver.

FURTHER ASSURANGCE AND POWER OF ATTORNEY

The Chargor shall from time to time execute and do all such assurances and things as the
Lender may reasonably require for perfecting this Security and, after the monies secured by
this Dead shall have become payable, for facilitating the realisation of all or any part of the
Charged Property and for exercising all powers, authorities and discretions conferred by this
Deed or by law on the Lender or any Receiver appointed by it.

The Chargor by way of security for the payment of the Secured Liabilities irrevocably
appoints the Lender to be the attorney of the Chargor fo execute and do any things which
the Chargor ought to execute and do under this Deed and generally to use the name of the
Chargor in the exercise of all or any of the powers conferred on the Lender or any Receiver
appointed by it under this Deed and to delegate all or any of the powers conferred by this
Deed upon it to any Receiver appointed by it or to such other person or persons as it may in
its absolute discretion think fit. The Chargor ratifies and confirms and agrees to ratify and
confirm whatever any aftorney appointed under this Clause properly does or purports fo do
in the exercise of all or any of the powers authorities and discretions granted or referred to in
this Dead.

LENDER'S RIGHTS

All powers of the Receiver may be exercised by the Lender whether as attorney of the
Chargor or otherwise. .

The Chargor agrees that at any time after this Charge becomes enforceable the Lender may
as agent of the Chargor remove and sell any chattels on the Property and the Lender shali
have the right to retain or sef-off such proceeds of sale against any indebtedness of the
Chargor to the Lender.

The Lender shall on receiving notice that the Chargor has encumbered or disposed of the
Charged Property or any part of it or any interest in it be entitled to close any account o
accounts of the Chargor and to open a new account or accounts with the Chargor and
{without prejudice to any right of the Lender to combine accounts) no money paid into or
carried to the credit of any such new account shall be appropriated towards or have the
effect of discharging any part of the amount due to the Lender on any such closed account.
If the Lender does not open a new account or accounts immediately on receipt of such
natice it shall nevertheless be treated as if it had done so at the time when it received such
notice and as from that time all payments made by the Chargor to the Lender shall be
credited or be treated as having been credited to such new account or accounts and shall
not operate to reduce the amount due from the Chargor to the Lender when it recelved such
notice.

The Lender may, without notice to the Chargor and without prejudice to any other right of the
Lender under the general law, set off any Secured Liabilities which are due and unpaid
against any obligation (whether or not matured) owed by the Lender to the Chargor.

The Lender rnay, but shall not be obliged so to do, and in addition and without prejudice to
any other right of the Lender under the general law, without notice to the Chargor apply any
credit balance (whether or not then due) which is at any time held by the Lender for the
account of the Chargor or towards satisfaction of the Secured Liabilities of any of them.

The Lender may place and retain on a suspense account for as long as it considers fit any
moneys received, recovered of realised under or in connection with this Deed without any
obligation on the pari of the Lender to apply the same in or fowards the discharge of the
Secured Liabilities.
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13

1341

13.2

14

15

15.1

16.2

16

17

CONTINUING SEGURITY

The Security shall be a continuing security to the Lender notwithstanding any settiement of
account or other matter or thing whatsoever and shall be in addition to and shall not
prejudice or affect or be prejudiced or affected by any security relating to the Charged
Property of to any other property or any other security which the Lender may now or at any
time in the future hold in respect of the Secured Liabilities or any of them and shall continue
in full force and effect as a continuing security until discharged.

Saction 93 of the LPA shall not apply to this Deed or the Security.
NOTICES

Every notice demand or other communication under this Deed shall be in writing and may be
delivered personally or by letter or facsimile or email to the address for such party contained
in this Deed, or such address and/or facsimile number andfor email address as may be
notified in accordance with this Clause 14 by the relevant party to the other party for such
purpose.

MISCELLANEOUS

No delay or omission on the part of the Lender in exercising any right or remedy under this
Deed shall impair that right or remedy or operate as or be taken to be a waiver of it; nor shall
any single partial or defective exercise of any such right or remedy preclude any other or
further exercise under this Deed of that or any other right or remedy.

The Lender's rights under this Deed are cumulative and not exclusive of any rights provided
by law and may be exercised from time to time and as often as the Lender deams expedient.

REGISTERED LAND

The Chargor applies for the entry of the following restriction against the Chargor's title to the
Property at the Land Registry and shall provide the Lender with all necessary assistance
and/or documentation to permit entry of the restriction:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated 201[»] in favour of Metro Bank Plc referred fo in the
charges register.”

Lav aND JURISDICTION

This Deed is governed by and shall be construed in accordance with English law and the
parties hereby imevocably submit to the exclusive jurisdiction of the English Coutts.

IN WITNESS WHEREGF this document has been executed as a Deed and Is delivered and takes effect
on the date stated at the beginning of it
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Schedule 1
{the Property)

The Leasehold property known as the basement and ground floors of 40-41 and 43-44 Great Windmilt
Street, and 42 Great Windmill Street as the same is registered at HM Land Registry with Title No
NGL785652 and any part or paris of it and including all rights attached or appurtenant to it and all
buildings fixtures fittings plant and machinery from time to time situated on it.
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EXECUTION

The Chargor

Executed as a Deed by SoPHIE'S SOHO LIMITED acting
by a director in the presence of:

Director

Witness signature

Name
(in biock capifals)

Address

The Lender

Signed for and on behalf of METRC BANK PLG acting
by its duly authorised signatory

Witness signature

Name :
{in black capitals) éi’?ﬁ‘\/ s ()bh-uw A
Address

Occupation

T




