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COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage or charge.
Please do nol Pursuant to section 395 of the Companies Act 1985
wnte in
this margin To the Registrar of Companies For official use  Company number
Please complete {Address overleaf - Note 6) —— ==
legibly, preferably [ |<\ A 3' 00106294
in black type, or - '
bold block letterng  Name of company
'L"fsggr:‘“'ggame " HSBC TRUST COMPANY (UK) LIMITED as trustec of the Lord Saatchi Self Invested Personal Pension
pany (the "Chargor")
' Date of creation of the charge
25 Apnl 2008 . I
Bescription of the instrument (if any} creating or evidencing the charge (note 2)
Security Agreement (the "Deed’’)
Amount secured by the morigage or charge
All present and future obligations and habilities (whether actual or contingent and whether owed jointly
or severally or alone or in any other capacity whatsoever) of each Obligor 10 the Secunity Trustee under
_.—’ﬁ-ﬂ-ﬂlﬂiﬂ-—-—m—‘ ———l .
or pursuant to any Finance Document (including ail monies covenanted to be paid under the Deed)
provided that no obligauon or hability shall be included 1n the defimtion of "Secured Obligauons™ 1o
. the extent that, 1f 1t were so included, the Deed (or any part of 1t) would constitute unlawful financial
* ' assistance within the meaning of sections 151 and 152 of the Compames Act 1985 ("Secured
[ -..) : . "
o Obligations")
\ 2
See Addendum 2/4

Names and addresses of the mortgagees or persons entitled to the charge

The Royal Bank of Scotland Plc (the ""Security Trustee'), Major Corporate Banking Media Team, 9th Floor,
280 Bishopsgate, London

Postcode EC2ZM 4RB

Presenter's name address and For official Use (02/06)
reference (if any) Mortgage Section Post room
F A O NOX GAZI-MPOKO
DLA Piper UK LLP
3 Noble Street
London EC2V 7EE
DX 33866 Finsbury Square
NGM/68860/120434 *AEZBJZOZ"
A20 13/05/2008 187
Time cntical reference COMPANIES HOUSE
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Short particulars of all the property mortgaged or charged

1.

1.1

GRANT OF SECURITY
Nature of security

All Secunty Interests and dispositions created or made by or pursuant to the Deed are created or made

(a) in favour of the Security Trustee ,

(b) with full utle guarantee 1n accordance with the Law of Property (Miscellaneous Provisions) Act
1994, and

(c) as continuing security for payment of the Secured Obligations

See Addendum 4/4

Please do not
wnte In
this margin

Please complete
legibly, preferably
in black typs, or
bold block
lettering

Particulars as to commission allowance or discount (note 3)

A fee is payable
to Companies
House In
respect of each
register entry

Signed M gu‘:/\\ W« LLG) Date \L\/g(OR

On behalf of {eempany] [mortgageelkeharges]- T

for a mortgage
or charge
(See Note 5)

Notes

1

The ongnal instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the property I1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
recewved in the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the verficatton and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
apphes (property situate in Scotland or Northern Ireland) and Form No 398 s submitted

A descnption of the instrument, eg "Trust Deed", "Debenture”, "Mortgage”, or "Legal charge", etc, as
the case may be, should be given

In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made erther directly or indirectly by the company to any person in
consideration of his,

(a) subscnbing or agreeing to subscnbe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscrniptions, whether absolute or conditional,
for any of the debentures included m this return The rate of interest payable under the terms of the
debhentures should not be entered

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescnbed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies 1s  Companies House, Crown Way, Card/ff CF14 3UZ

Laserform International 3/06

tdelete as
appropriate

-
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‘M395 Continuation
Company number

00106294

Name of company

'g'fsggrj:g;'r‘sme " HSBC TRUST COMPANY (UK) LIMITED as trustee of the Lord Saatchi Self Invested Personal Pension
(the "Chargor")

Addendum 1/4
1 Descnption of the instrument creating or evidencing the mortgage or charge {continued) (note 2)

Addendum 2/4
2 Amount due or owing on the mortgage or charge {continued)
NOTE
In this form -

"Borrower'' means 36 GOLDEN SQUARE LLP a limited liability partnership registered in England and Wales under the
Limited Liabihity Partnerships Act 2000 with partnership number OC305925 and whose registered office 1s at 36 Golden Square,
London WIR 4EE,

"Chargors" means the Borrower, St Cross and Lord Saatchi,

“Delegate"” means any delegate, sub-delegate, agent, attorney or trustee appointed by the Secunty Trustee or by a Receiver,
"Insurances" means all policies of insurance which at any ume are held by or wnitten in favour of the Chargors or in which the
Chargors from time (0 ume have an interest (including without himitauen, the policies of insurance specified 1n schedule 1 part 3

below),

"Property" means the property specified in schedule 1 below (The Property) and each and every part of 1t, where the context so
admits, includes

(a) all butldings, erections, fixtures (including trade fixtures) and fixed plant and machinery at any tume thereon,
(b) all easements, rights and agreements 1n respect thereof, and
{c) the benefit of all covenants given n respect thereof,

"Recever' means any receiver or manager appointed by the Security Trustee under the Deed,

"Relevant Contract'" means any building contract, appointment of professionals, collateral warranties and other contractual
nights 1n relation to the Property and all rights 1n respect thereof (including without himitation, the contracts specified in schedule
part 2 below),

"Security" means the Secunity Interests created by or pursuant to the Deed,

"Security Interest'" means any mortgage, pledge, hien, charge, assignment by way of security, hypothecauon, security interest,
utle retention, preferential nght or trust arrangement or any other security agreement or arrangement having the effect of security,

"Security Period"” means the period beginning on the date of the Deed and ending on the dale on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and discharged in full, and
(b) the Finance Parties have no further commitment, obligauon or liability under or pursuant to the Finance
Documeats,

"St Cross" means ST CROSS TRUSTEES LIMITED a company regstered in England and Wales with number 1176877 whose
registered office 1s as 8 Canada Square, London E14 SHQ

"Trustees” means HSBC TRUST COMPANY (UK) LIMITED and LORD SAATCHI as the trustees of the Lord Saatchi Self
Invested Personal Pension
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M395 Continuation

Company number

00106294
Name of company
“insert full name " HSBC TRUST COMPANY (UK) LIMITED as trustee of the Lord Saatchi Self Invested Personal Pension
of Company " "
(the "Chargor")
SCHEDULE 1
Part 1
The Property
Address Titte number
4
34-36 Golden Square and 26, 28, 30 and 32 M
Beak Strect
Part 2
Relevant Contracts
Date of Relevant Contract Parties Details of Relevant Contract
NONE
Part 3
Insurances
Insurer Insured risks Policy number

Hiscox Insurance

Addendum 3/4

3 Names, addresses and descnptions of the mortgages or persons entitled to the charge (continued)
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*M395 Continuation

*insert full nama

of Company

Company number

00106294

Name of company

" HSBC TRUST COMPANY (UK) LIMITED as trustee of the Lord Saatch: Self Invested Personal Pension
(the "Chargor™)

Addendum 4/4

4 Short particulars of all the property mortgaged or charged (continued)
Fixed Charges

1.2

1.3

The Chargors charge and agree 1o charge all of the present and future right, title and nterest m and to the following assets
which are at any time owned by them or 1n which they have an interest

(a)
(b)

()

(d)
(e

()

by way of first legal mortgage, the Property,

by way of fixed charge

(1) all proceeds of sale of the whole or any part of the Property,
() all fixtures and fittings at any tume on the Property, and
(1) the benefit of any rental deposit given or charged to the Chargors by any occupier of the Property,

by way of fixed charge (1o the extent not assigned by clause 2 3 or mortgaged by clause 2 2(a) or charged by
clause 2 2(b) of the Deed) the Relevant Contracts,

by way of first fixed charge (to the extent not mortgaged by clause 2 2(a) of the Deed) the Rental Income, and
by way of first fixed charge all accounts with any bank, financial insutution or other person relating to the
Property and all monies at any ume standing to the credit of such accounts together with all interest from time 10
ume accrued or accruing on such momes and all rnights to repayment of any of the foregoing

By way of a first fixed charge

(1) all of their book and other debts,

(1) all other moneys due and owing to them (including, but not limited to, receipts under any Hedging
Agreement), and

{m) the benefit of all rights, securities or guarantees of any nature enjoyed or held by them in relation to any
item under paragraph (1) or (1) above

Security Assignments

The Chargors assign and agree 10 assign absolutely (subject to a proviso for rcassignment on redemption) all their present
and future right title and interest to

{a)
{(b)

(c)
(d)
(€

0

the Insurances, all claims made under the Insurances and all insurance claum proceeds,

the Rental Income, all rights and remedies 1n connection with the Rental Income and all proceeds and claims
arising therefrom (to the extent not validly mortgaged or charged by clause 2 2 of the Deed),

the Relevant Contracts,

any Hedging Agreement,

(to the extent not mortgaged or charged by clause 2 2 of the Deed) the Accounts and all monies at any ume
standing to the credit of the Accounts, together with all interest from ume to time accrued or accruing on such

monies, any investment made out of such monies or account and all rights to repayment of any of the foregoing,

(to the extent not mortgaged or charged by clause 2 2 of the Deed) the benefit to the Chargors of any other rights
and claims to which the Chargors are now or may in the future become entitled 1n relation to the Property
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| M395 Continuation

*insen full name

Company number

00106294

Name of company

" HSBC TRUST COMPANY (UK) LIMITED as trustee of the Lord Saatchi Self Invested Personal Pension

of Company (the "Chargor")
2. CONTINUING SECURITY
2.1 Continuing security

2.2

31

The Security 15 continmng and will extend to the vlimate balance of the Secured Obligations regardless of any
intermediate payment or discharge in whole or tn part The Deed shall remain in full force and effect as a continuing
security for the duration of the Security Period

Negative pledge

The Chargors shall not create or permit to subsist any Security Interest over the Property, save for Permitted Secunty,

SET-OFF

Set-off

(a)

The Security Trustee may (but shall not be obliged to) set off any obligation which 1s due and payable by the
Chargors or any Chargor under the Finance Documents and unpaid against any obligation (whether or not
matured) owed by the Secunity Trustee to the Chargors or any Chargor, regardless of the place of payment,
booking branch or currency of either obligation

(b) If the obligations are in different currencies, the Secunty Trustee may convert either obligation at a market rate
of exchange n 1ts usual course of business for the purpose of the set-off

{c) If esther obligation 1s unhquidated or unascertained, the Secunity Trustee may set off 1n an amount estimated by
1t in good faith to be the amount of that obligation

FURTHER ASSURANCES

The Chargors shall

{a) promptly do all such acts or execute all such documents (including assignments, transfers, mortgages, charges,
notices and nstructions) as the Secunity Trustee may reasonably specify (and in such form as the Secunty

Trustee may reasonably require 1n favour of the Security Trustee or 11s nominee(s))

(0 to perfect the Secunty {which may include the execution of a mortgage, charge, assignment or other
Secunty over all or any of the assets which are, or are intended to be, the subject of the Secunity or for
the exercise of any rights, powers and remedies of the Security Trustee or the Finance Parues provided
by or pursuant to the Finance Documents or by law,

() 1o facilitate the realisation of the assets which are, or are intended to be, the subject of the Security

(b) take all such action as 1s available 1o t (including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection or mawntenance of any Secunty

POWER OF ATTORNEY

(a) The Borrower, each Trustee and St Cross by way of security, wrrevocably and severally appoints the Security

Trustee , each Recetver and any Delegate to be 11s aitorney 1o take any action which that Chargor 1s, or the

Chargors are obliged to take under the Deed, including under clause 18 of the Deed (Further assurances)

(b} The Borrower, each Trustee and St Cross raufies and confirms whatever any attorney does or purports to do
pursuant to 1ts appointment under this clause
(c) To the extent the provisions of clause 19(a) of the Deed consttutes a delegation of the execution or exercise of

all or any of the trust's powers and discretions vested 1n any Trustee as trustee of the Trust or of St Cross and 1n
euther case either alone or jointly with another person or persons, then such delegation shall commence on the
giving of notice 1n writing to the Borrower by the Security Trustee , Receiver or Delegate and shall continue for
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“M395 Continuation
Company number

00106294

Name of company

*g‘fg“nf‘“" name " HSBC TRUST COMPANY (UK) LIMITED as trustee of the Lord Saatchi Self Invested Personal Pension
ompany (the "Chargor")

a period of 12 months thereafter

© Laserform Intemational Limited 2002 and 2004 page 7




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY NO. 106294
CHARGE NO. 43

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY AGREEMENT DATED 25
APRIL 2008 AND CREATED BY HSBC TRUST COMPANY (UK)
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM EACH OBLIGOR TO THE SECURITY TRUSTEE ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 13 MAY 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16 MAY 2008

OF Co
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Companies Honse LAND B

— forthe revond —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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