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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10729348

Charge code: 1072 9348 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2021 and created by PEARL OVERSEAS LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd April 2021 .

Given at Companies House, Cardiff on 26th April 2021

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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HILL DICKINSON

Dated 27 April 2021
CHARGE OVER DEPOSIT

Between
(1) PEARL OVERSEAS LTD
and

(2) WOORIBANK, LONDON BRANCH

Relating to:

3B505 LEGACY BUILDING
EMBASSY GARDENS
LONDON
SW11 7AY

(To be known as

| “APARTMENT G55

| LEGACY BUILDING

1 VIADUCT GARDENS.
LONDON SW11 TAY")

Hili Dickinson ELP
The Broadgate Tower
20 Primrose Street
London EC2A 2EW

www.hilldickinson,.com
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THIS DEED is made on 2% A’pri l 2021
BETWEEN:

{1} PEARL OVERSEAS LTD incorporated and registered in England and Wales with company
number 10720348 whose registered office is at C/O. Booths Hall, Booths Park 3, Chelford
Road, Knutsford, Cheshire, England, WA16 8GS (Chargor); and

2) \WOORI BANK, LONDON BRANCH incorporated -and registered in South Korea with
company number FC008858 whose registered office is at 111-1 2-Ka, Namdaemun-Ro,
Chung-Ku, Seoul, South Korea, trading address is Sth Floor Lloyd's Register of Shipping,
71 Fenchurch Street;, London EC3M 4BR (Lender).

WITNESSES as follows;
1 DEFINITIONS AND INTERPRETATIONS
11 In this deed unless the context otherwise requires:

Bank Documents means any agreement constituting or evidencing any of the Secured
Liabilities; '

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

Deposit means all amounts from time to time standing to the credit of the Security Account;

together with-all entittements to intérest and other rights and benefits accruing to or arising in
connection therewith and the benefit of the debt constituted thereby;

Encumbrance means any mortgage, charge (whether fixed or floating), option, pledge, lieh,
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
otherwiss, to create any of the foregoing;

Enforcement Event means an event described in clause 10.1;

Event of Default means any event, howsoever described in any Bank Document which
entitles the Lender to demand all or immediate payment or repayment of &l or any part of the
Secured Liabilities;

Financial Collateral has the meaning given to that expression in the Financial Collateral
Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S1 2003/3228);

Insolvency Event means in relation to any person (whether an individual or g body
corporate):

@) that-person becomes ifsolvent or unable to pay its debts as théy fall due;

()} any steps are taken for or with a view to the making of an administration order or the
appointment of an administrator or trustee in bankruptey in respect of that person or
any steps are taken for or with ‘a view to the winding-up,. dissolution, liquidation,

reconstruction or recrganisation of that person;

(c) a bankruptcy petition is presented;:
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{d) that person enters into a voluntary arrangement or other dealing with any} of its
creditors with a view to. avoiding, or in expactation of, insolvency or stopping or
threatening to stop paymenits to craditors generally; or i

(e an encumbrancer talkes possession or a trustee in bankruptcy {in the case: of an
individual) or a receiver or manager is appointed of the whole or any material part of
that person’s assets and includes -any equivalent or analogous proceedings by
whatever name known in whatever jurisdiction: ’

LPA means the Law of Property Act 1925; ) ;

Secured Liabilities means all or any monies and liabilities which are for the timie being and
from time to time (and whether.on or at: any time after demand) due; owing or-incuired. in
whatsosver manner to the Lender by the Chargor, whether actually or contingently, solely or
jointly and whether as principal or surety and whether or not the Lender shall-have been an
original party to the relevant transaction, and including interest, discount, commission and.
other lawful charges or expenses which the Lender may in-the course of its’ business tharge
or incur in respect of any of those matters or for keeping the: Chargor's account, and so that
interest shall be computed and compotnded ‘according to the Lender's usual rates and
practice as wall after as before any demand riade or decree obtained under this deed; N

H

Security means the security constituted by this deed: i
I

Security Account means the account of the. Borrower with the Lender-with account number-
CDAZ04002908 or any other dccount designated by the Lender; and ‘

Security Financial Collateral Arrangement: has the meaning given to that expression in the
Financial Collateral Reguiations. ' i
|
1.2 Inthis deed, unless the confext otherwise requires: E
1.2.1 any reference to a clause, Schedule or party is to-a clause of, or Schedllﬁles or
paity to, this deed:;. :
1.2.2 all references to a statute shall be construed as including references to: |
1.221 any statutory modification, consolitation or re-enactment _(Whether
before or afier the date of this deed) for the time being in force; |

1222 all statutory instriments or orders made pursuant to that stat_ufé:;._or

1.2.2.3 any slatutory provisions of which it is a consolidation, re-enactment or
modification; |

. |

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

1.2.4 any. reference to this deed or to any other agreement or document shali be
construed as references to this deed or, as the case may be, suchj other
agreement or document, in gach case as amended, supplemented, restated or
novated from time to time; '

125 a reference to the singular includes the plural and vice versa; and
1.2.6 -any reference fo any person shall be construed as a reference to tha‘t-psir_s_on"s
successors and assign. i

1
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1.3

1.4

1.5

4.2

Charge over Deposit Accourit - Pear Grerseas. Ltd.

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

If there shalt 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 of such persons or to each, or
any of them as the context admiits.

If the Lender considers that an amount paid in respect of the Secured. Liabilities is capable of
being avoided or otherwise set aside on the Insolvency, liquidation or administration of the
Chargor or otherwise, then that:amount shall not be considered to:have been irrevocably paid
for the purposes of this deed.

COVENANT TO PAY

The Chargor covenants with the Lender that it will pay-and discharge the Secured Liabilities
when due or demanded.

THE DEPOSIT

The Chargor acknowledges and agrees that the Security shall attach to the balance from time
to time standing to-the credit of the Security Account and agrees and undertakes that at no

time shall the Chargor allow the Security Account be or become overdrawn.

CHARGE

The Chargor with full titte: guarantee and as a continuing security for the payment and
discharge of the Secured Liabilities hereby:

444 charges by way of first fixed charge to the Lender the Deposit and all interest
accrued and to acerue in respect thereof, together with the benefit of debt(s)
arising therefrom; and

4.1.2 assigns to the Lender absolutely all is right, title, interest and benefit in and to the:
Security Account and-the Deposit, including the benefit of the debt represented
thereby and all rights of the Chargor in relation tothe same,

in each case, to the intent that the same shall be a continuing security for the due payment of
the-Secured Liabilities. '

At any time after the occurrence of an Enforcement Event, the Lender may refuse to permit
any withdrawals from the Security Account and may, subject to elause 11.5, without nofice or
demand apply the Deposit and all interest accrued in respect thereof in or towards
discharging aill or any part of the Secured Liabilitiss,

PAYMENT GROSS

Al amounts payable by the Chargor hereunder shall be paid without any set off, counter claim,
withholding -or deduction whatsoever uniéss required by law, in which event the Ghargor will
simultaneously with making the relevant payment pay to the Lender such additional amount
as will result in the receipt and retention by the Lender .of the full amount which would
otherwise have been receivable, The Chargor will supply the Lender promptly with evidence
satisfactory to it that it has accounted to the relevant tax authority for the sum withheld or
deducted,



6.2

7.2
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REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE CHARGOR
The Chargor represents and warrants to the Lender that:

6.1.1 it is duly incorporated with limited liability, validly existing under the laws of jts
jurisdiction of incorporation z@nd has the power to. own its assets and carry:on its
business as it is being conducted:

6.1.2 it has the power and authority to execute, deliver.and perform its obligations.under
this deed and the transactions contemplated by them;

_ |
6.1.3 the execution, delivery and performance of the obligations in, and transactions
contemplated by, this deed does not and wili not coniravene any of the Chargor's:
constitutional documients, any. agreement or instrument binding on the Chargor or
its assets, or any applicable law or regulation;

6:1.4 it has taken all necessary action and obtained &l required or desirable consents to

ehable it to execute delivery and perform its obligations: under this dead and o

make this deed admissible in eviderice in its jurisdiction of incorporation. Any such
authorisations are in full force and effect: i

6.1.5 it-is and will be the sole absolute legal and beneficial owner of the Deposit and all
rights, fitle, interests and benefits in ‘and to Charged Property free from
Encumbrances with full title guarantee (other than the Becurity); _

6.1.6 the Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Property or any interest inanyofitand -

6.1.7 this deed constitutes its legal valid binding and enforceable obligations.

The Chargor undertales that at alt times during the subsistence of this deed:

i
i

8.2.1 it will not at any time sell, assign or dispose of or agree to sell, assign or'dispfose_ of
all or any of the Chargor's right title and interest In and o alt or any part:of the
Charged Property which are personal to the Chargor and shall not be capable of

being so sold, assigned or otherwise disposed of:

6.2.2 it will not create or aftempt to create or permit to arise or subsist ahy
Encumbrance (other than the security constituted by this deed) on or over the
Charged Property or any part of it, or its rights thereto; and’ '

6.2.3 it will not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security hefd by the Lender or
materially diminish the value of the Charged Property or the effectiveness of the
security created by this deed (including, without limitation, closing the Security
Account), i

CONTINUING SECURITY

The Security shall be continuing and shall not be considered as satisfied or discharged by any
intermediate payment or settlement of the whole or any part of the Secured Liabilities or any
other matter or thing whatsoever including (without limitation) the insolvency, dissdlution,

liquidation or administration of the Chargor and shall be binding until ali the Secured Lizabilities

have besn unconditionally and irrevocably. paid and discharged in full.

If the: Lender receives notice (whether actual or otherwise) of any subsequent mortgage or
charge affecting the Deposit or any patt of it the Lender:may open a new account or accounts
with the Chargor-and, if it does not open a new account, it shall nevertheless be-treatedias if it
had done so at the time when it received or was deemed to have received notice and as from
that time all payments made by the Chargor to the Lender shail be credited or be trea‘{ed as



8.1

8.2

9.1

9.2

10
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10.2
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having been credited to the new account and shall not operate to reduce the amount secured
by this deed at the time when the Lender received or was deemed to have received such
nofice.

LIABILITY OF THE CHARGOR

The Chargor's liability under this deed in réspect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

8.1.1 any security, guaranitee, indemnity, remedy or other right held by, or available to,
the Lender that is or becomes wholly or partially-illegal; void-or unenforceable on
any ground;

8.1.2 the Lender renewing, determining, varying. or increasing any facility or other

transaction in-any manner or coneurring in, accepting or varying any compromise,
armangement or settiement, or omitting to claim or enforce payment from any other
person; or

813 any other act ar omission, which but for this clause 8 might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor:; f

The Chargor waives any right it may have fo require the Lender to enforce any sec‘urijty or
other right, or claim any payment from; or otherwise proceed against, any other person before

enforcing this deed against the Chargor.

POWER OF ATTORNEY :

The' Chargor by way of security ifrevocably appoints the Lender {6 be the attornay of the
‘Chargor (with full powers of substitution and delegation) for the Chargor-and in its name.or
otherwise and on Its behalf and as its act and deed to sign seal execute deliver perfect and do
all deeds insiruments notices documents acts and things which the Chargor ought to do
under the covenarits and provisions contairied in this deed and generally in its hame and on
its behalf to exercise all or any of the powers authoritiés and. discretions conferred By or
pursuant to this deed or by the LPA on the Lender and to execute and deliver and otherwise
perfect any deed assurance agreement instrument or act which it may deem proper in the
exercise of all or any of the powers authorities and discretions conferred on the Lender

pursuant to this deed.

The Chargor ratifies and confirms and agrees to ratify and confirm anything such attorney
shall lawfully and properly do or propose fo. do by virtue of clause 9.1 and all money
expended by any such attorney shall be deemed to be. expenses incurred by the Lender
under this.deed. h K

ENFORCEMENT i

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-aceordance with
their terms if; 1

10.1.1 an Event of Default cccurs:

10.1.2 an insolvency Event occurs in respect of the Chargor; or

101.3  payment of any of the Secured Liabilities is demanded by the Lender,

i

‘Sections 103 and 109 LPA shall not apply to this deed nor to any sale by the LEnderE_'or a

Recaiver under that Act and the Secured Liabilities shall be deemed fo have become due,
and the statutory power of sale and appointing a Receiver under sections 101 of the LPA (as
varied and extended under this deed) shall as between the l.ender or such Receiver and a
purchaser from the Lender or such Receiver arise and be exercisable at any time after the

i



execution of this deed provided that the Lender shall not exercise this power of sale before an
Enforcement Event shall have occurred but this proviso shall not affect a purchaser or put him
upon: enquiry as to whether such ronies have become payable or as to. whether an
Enforcement Event has occurred.

10.3 To the extent that the Deposit constitutes Financlal Collateral and this deed and: the

obligations of the Chargor hereunder constitute a Security Financial Collateral Arrangement,
the Lender shall have the right, at any time after this deed has become enforceable, to
appropriate all of any of that part of the Deposit in or towards the payment and/or discharge of
the Secured Liabilities in such order as the Lender in its absolute discretion may from time to
time determine. The valite of the Deposit appropriated.in accordance with this clause shall be,
in the case of cash, the amount of cash appropriated. The Chargor agrees that the method of
valuation provided for in this clause is commercially- reasonable for the -purposes of the
Financial Collateral Regulations.

11 APPOINTIMENT AND POWERS OF RECEIVER

111 The Lender shall be entitied to appoint in writing under hand any person or persons to be a.
Receiver of all-or any part of the Charged Property (and where more than one Receiver is
appointed they may. be given power to act either jointly or severally} at-any fime after the

occurrence of an Enforcement Event.

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

113 The Receiver shall (so far as the law permits) be the agent of the Ghargor {(who shall be
personally fiable for the Recelver's- acts defaults omissions and remuneration) and shall have
and be entitled fo exercise all 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 particilar by way
of addition to, but without limiting any general powers referred to above (and without prejudice
fo 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:

11.3.1 to take possession of collect and get in ail or any part of the Charged Property for
that purpose to take any proceedings as he shall think fit:

11.3.2  deal with or dispose of the Charged Property without restriction including (without
limitation); and

11.3.3 to do all such other acts and things as may be considered to be inci_dehtal or
conducive to any of the matters or powers aforesaid and which he lawfully may or
can do.

114 Al of the powers of the Receiver under this deed may be exercised by the Lender at any time
after the Secured Lizbilities have become due; whether as attorney of the Chargor or

otherwise, and whether or not a Receiver has been appointed.

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

11.5.1 first in paying all unpaid fees, costs and other liability incuired by or on behalf of

the Lender (and any Receiver, attorney or agent appointed by it);

1152  second in paying the remuneration of any Receiver (as agreed between him and
theLender);

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

11.54  finally in paying any surplus to the Chargor or any other person entitled to it. ;

Charge over Deposit Account = Peail Overseas Ltd 6
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Neither the Lender nor any Receiver shall be bound to pay or appropriate any receii.'t or
payment towards interest rather than principal or otherwise in any particular order as bef veen
-any of the' Secured Liabilities.

FURTHER ASSURANCE \

Without prejudice to anything else contained in this deed the Chargor shall at any fime ait' the
request of the Lender but at the cost of the Chargor promptly sigh seal execute deliver and do
all deeds instruments notices documents acts and things in such form as the Lender |may
from time to-time require for perfecting or protecting the security ‘over the whole or any part of
te Deposit or for facilitating its realisation. i

The execution of this deed by the Chargor and the Lender shall constitute notice tc;- the

Lender of the charge and assignment of the Deposit and the Security Account pursuaht to
clause 4,1 b

COSTS

Ali-costs charges and expenses properly incurred by the Lender in relation to this deed of the
Secured-'Liabilit_ies shall be reimbursed by the Chargor {o the Lender on demand on a full
indemnity basis and until so reimbursed shall carry inferest from the date of payment to the

date of reimbursement at the Lerider's usual rates. |
MISCELLANEOUS |

No delay or omission on the part of the Lender in exercising any right or remedy unden 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. i

The Lender’s rights under this deed are cumulative and not exclusive of any rights. p_rovfid’ed_

by law and may be exercised from time to time and as often as the Lender deems expedient.

i
Any waiver by the Lender of any tetms of this deed or any consent or approval given by the

Lender under it shall only be effective if given in writing and then only for the purposeland
upon the terms and conditions if any on which it is given. i

The Securlty shall be in addition to and shall not be prejudiced determined or affected bg&_nor
operate-so as in any way to determine prejudice affect or merge in any-Encumbrance wihich

the Lender may now or at any time in thig future hold for or in respect of the Securad Liabi[it’ies

or.any of them and shall not be prejudiced by time or indulgence granted to any person.or any
abstention by the Lender in perfecting or enforcing any remedies securities . guarantees or
rights it may now or in the future have from or against the Chargor or any other person of any
waiver release variation act omission forbearance unenforceable indulgence or invalidi}y of
any such remedy security guarantee or right. i

|
If at any time any one.or more of the provisions of the deed is or becomes illegal invalld or
unenforceable in-any respect under any law of any jurisdiction neither the legality \ialidibr or
enforceability of the remaining provisions of this deed nor the legality validity or enforceability
of such provision under the law of any other jurisdiction shall be in any way affe_cte:d ‘or
impaired as a result. ‘ i

Any statement certificate or determination of the Lender as to the Secured Liabilities,ﬁ_ the
Deposit or without, limitation any other matter provided for in this deed shall in the absenge of
manifest error be conclusive and binding on the Chargor, |

CONIMUNICATIONS

H
i
il
I
:

Every notice démand or other communication under this-deed shall be in writing and mag/ bs
delivered personally or.by letter despatched by the Lender to the. Chargor to its address

i

i

i
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specified at the head of this dead or its registered or principal office for the time being for the
aftention of the Company Secretary of the General Partner or to such other address as may
be notified in accordance with this clause 15 by the Chargor to the Lender for slch purpose.

15.2  Every notice demand or other commupication shall be deemed to have been received
48 hours after being posted first class postage prepaid and- (if delivered personally or by
facsimile transmission) at the time of delivery or despatch if during normal businass hours on
aworking day in the place of intended receipt and otherwise at the opening of business in that
place on the next succeeding such working day.

16 COUNTERPARTS
This deed may be executed in any number of counterparts each of which, when executed and
delivered, shall be an original, and all the counterparis together shall constitute one and the
same instrument.

17 GOVERNING LAV AND JURISDICTION

This deed is governed by and shall be construed in accordance with English law, and it is
frrevacably agreed that the English Courts shall have exclusive jurisdiction to-settle any legal
action or praceedings with respect to this deed. '

In witness whereof the parties have executed and delivered this deed as a deed the day and year first
before writien.
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SIGNED AS A DEED by PEARL OVERSEAS ) _' .
LTD acting by a director in the presence of: ) Pl R
) O ,
Signature of director— '

Su&cfa@t Gonaz ”771‘—’ hey—

4\ K@) j by Name of director (Prinf)
' . Witness sighature

Fraad: 2oeAY 10andl) vk _ Witness name (PRINT) i
152 G i AR i  Witness address |
WG 4T, Vv Bord I

ELONOMIST . Witness occupation

SIGNED AS A DEED for and on behalf of ) A~
WOORI BANK;, LONDON BRANCH acting by ) °
its duly authorised signatory: ) ol

Authorisedignatory.

Jj: YGU{U |7/”2K ﬁ‘)”%%—/\ Witness signature

_ JL Y""ﬁ{u PA 1< Witness name (PRINT) !

M _ FercHiRety s7. Z,O!’Fo( o7] Witness address i‘
Egm 4BR |

/%a 7l Z €L _ _ Witness occupation _

4
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