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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Putsuant 1o section 395 of the Companies Act 1985

To the Registrar of Companies

bold block fettering Name of company

*inpory uil name
of company

Poge i

For official use

Company number

i

2714781

‘e . -

| (.S HOLDINGS PLC

Date of creation of the charge

17" Seplember 1098

Descrpuon of the instrument (i1 any) crepting or evidencing the charge {note 2)

Bank)

A MEMURANDUM OF DEPOSIT for the Cornpany dated 177 Seplember 1698 batween (1) GLS Healdings
plc {No 2714781) (‘the Chorger) and Rheinhyp Rheinische Hypolhekenbank Aktiengeselischaft (“the

Am it secured by the mortgage or charge

Agreemant) (e Obligatons®)

{Sec continustion sheet Vo, 1, Paga 2)

in s torm H.395 the words snd phrases shall heve the following meamngs &

.

All montes due from One Leicaster Square Lirited (Mo 2322338} (the Company™), obligations and liabiities
on the pan of the Company 10 the Bank (o be paid or observed and perfonmed or arising, whether directly or
indractly, under the terms of the Loan Agreement angtfor in connection with the facilties thereby granled
angior under, Uas Memorandum of Deposit or any other Securdty Documsent s (as defined i the Loon

"o

Nomes and addresses of the mortgagees or persons entitled to tha charge

e R R PR HEINI S CHEHYPOT HEHENBANKATIENSESELEABHARE

Postcode

e ERANKFNRLGERMANY

Prasentor's name, addrass and l
reference (if any):

Prlchard Englaheld

14 Now Strael

London EC2ZM 4TR
Ref: AHHIBH/15223,23

Time critical refarence

for official use
Morigdgu secifon




T poer

Short pathiculara of all the property mortgeged or chorged

By Clausa 2 of tha Memarandum of Deposit *

duly executed by the Chargor (tha “Shares®),

{Sea Continuation Shaat No 1 page :1)

Plesse do not
| ARGE verite i
me— s mpegn

Tha Chargor with full tite guarantes hereby by way of first fixed legai charge and as a conlinuing securlly
in favour of the Bank, chorges with the payment and discharga of the Obligations all the” Chargor's rghit,
tite and Interest In and to 1,900,000 Crdinary Sharos of £1 anch in the issued share capital of the § rlease fote
Compary comprising all the Issued share capltal of the Company at the date hereofl and registered in (e §#eibly, preferabty
name of tha Chargor and reprasentad or evidenced by the shara certificetes which have been deposited
with the Bank for Ihe purposes of this Memorandum of Deposil together with blank stock transfer forms’ lcr}-rlns

in black ar
botd bioc! pe
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Particulars as to commissicn allowance or discount inote 33

i e.

ey MLQM eV /1D /5D

On behalf of M]lmortgngm&q&g@_ﬁ)

* Delete as
appropriate

Notes

1. The onginal instrument {if any) cresting or evidencing the cherge. 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 386), )t the property is situated and tho charge was
croated oulside the Unied Kingdom delivery to the Registrar must be effected within 21 days after
the data on which the instrument could in due course of post, and if dispatched with due diligence,
have been recelved in the United Kingdom {section 398), A copy of the instrument creating
the chirge wall be accepted whara the praperty charged is situated and the charge was created outsids
the United Kingdom ({section 398) and in such cases tha copy must be verified to be a correct copy
aithor by the company or by the person who has defivered or sent the copy 1o the registrar. The
vorification must be signed by or on behalf of the person giving the verification and whera this Is
given by 3 body corporate it must be signed by en nfficer of that body. A verified copy will also be
accopted where section 328(¢4) anplles (propery situate in Scotlond or Northern reland} and Form
No, 398 is submitted.

. A deseriptien of the tnstrument, eg *Trust Deed", "Debenture”, “"Mortgage™ or "Legal charge”

cic, os the case may be, should be given,

. In this section there should be inserted the armount of rate per cent, of the commission, allowance

or discount (it anv}l paid or made elther direcly or ingirectly by the company to any person in
congideration of his;

(a} subscribing or agracing to subseribie, whether absolutely or conditionahy, or

{b} pracuning or agieeing to procuro subscriptions, whether absolute or conditional, for any of the
dabentures includod in this return. The rate of interest poyable undar the terms of the debentures
should not be entered,

it any of the spaces in this form provide insutliciont space the particulats must be entered on the
prescribad continuaton shoet,

Omz The Sehicitors Law Stationery Society Ltd, Oyaz Housn, 7 Spa Aosd, Loadon SE16 3Q0 " Ig?'n{»résaix

Companies V396 15010503
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COMPANIES FORM Mo. 395 (Cont.) AND FORM No, 410 (Scot) (Cent.)
Particulers of a mortgage or charge
(continued)
Continuzticr shaet No._.ﬂ_—_._

+a Forms Mcs 395 and 410 (Seoyy

Compary number

ONE LEICESTER SQUARE LIMITED

Urmites *
AR E— L)

L]

R
Description of the Instrument creating or evidencing the mortgage or charge {continued}!  (rote 20
PRI A T




Amount due of owling on the morigage or sharge {continued)

(Conlinued from page 1)

. oan Fagdity Agreement” the loan agreement doted 14 Septembaer 1988
made betwoean the Chargor (1), CLS Holdings ple
{2) and the Bank (3} wharaby il wes egreed there
should be mads available to the Chargor the
facilities upon the tarms and conditions therein
contained;
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Names, addressss ond descriptions of the mortagoes or porgons enttied (o the charge 'continued)




N '— )
« R '+ ahdrt particulars of all the property mortgogoed or charged (continued) Meaze 66 rol
r- Y margn
{Conyuation from pago 2}
Divigends and Interoat
Plezse compirte
legibly, preferobly
‘ . in black type o/
3y couse 3 of the Manorandum of Deposit, all dividends, interost snd olhat monlas derving from the bold block kettenng

Shoros {whather of thy nature of copital or incomne) (the Shares ond such dividonds Interest and other
mones thall bo referred o as “the Charged Assels”) shall. unless otherwise agreed betweon the Bank and
the Charger {the Bank horeby agreeing 1o tha Chargor retaining the same unlegs a Default oocurs and
provded any dividend s lawfully paid and permitied in accordance with the tarms of tha Loan Agreement
and other Secunity Documents) be paid 1o and retainad by the Bank es security and any such dividends,
interest and other monies which may b rocerved by tha Chargor &t any such time other than as aforesaid
shall pending such payment be held in trust for tha Bank, If tha Bank shall damand rapaymant of the Loan
pursuant 16 the Loan Agreement the Bank shall apply such dividends, interest and other monies in or
towards the reduchon of dischango of tha Obligations or ary of tham or as it may rzquire.

Charged Ausats,

By clauso 4 of the Metmorandum of Deposit, u ntil the security constituted shall have been discharged i
41 the Chargor shal ensure that al of the Charged Assets is and at all times ramains freo from any

restricticn on transtan and
4.2 the Chargor shall pay all calls or other payments due in respect of any part of the Charged Assets. ’

Nogative Pledge

By clouse 7 of the Memorondum of Dapasit the Chargor hereby undertakes wih the Bank that at no time
dunng tha subsisience of the security hersby constituted will the Chargor ¢reate, grant, axtond or permit to
subsist any mortgage of olher fixed security or any plecge, floating charge, lien or cther encumbrance on of
over the Chargrad Asgets or any part theraof,

Powsar of Atlormey

By clause 10 of tha Mamorandum of Deposit:

The Chargor lrravocably, by way of securily, appoints tha Bank to bo the Chargor's atiomoy and in

the Chargor's name and on the Chargor's bahelf and as the act and doed of tha Chargor to sign. seal,

exacule, deliver, parfect and do o deeds, nstrumants, mortgages and things s may be, or a5 the Bank

mey consider to ba, requisito for carrying out any abligation Imposed on the Chergar under Clouse 5 sbove

of for enabing the Bank to exercise lI3 poviar of sele or othor disposal refarred to In Clause 8 above of for

canying eny sie of othor dispasal mada under ruch power into effact by executing Instruments of teansfer, .
or axerclging any of tha rights and powars raferred 1o In Clause 9 above, including without limitation the

appontment of any pareon as a proxy of the Chargor,
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. [ SOLICITORS T

14 New Sereei, London EC2M 4TR
Tel: 0178 27/ 9,20 Fax: 0171 972 9724
DXE8 London, E-mail; po@pritchardenglefield.co,uk

FAX TRANSMISSION

DATE: § October 1998

TO: Registratien of Charges Depariment- TONY WAKEHAM
FAX NO. 01222 380 827

FROM, Isabelle Lauzeral

OUR REF; IL/16223/23

YOUR REF

RE: ONE LEICESTER SQUARE LIMITED

NO OF PAGES INCLUDING THIS PAGE: 2

PLEASE TELEPHONE IMMEDIATELY IF YOU DO NOT RECEIVE LEGIBLE COPIES OF ALL THE PAGES

CONFIDENTIALITY NDTICE: The information contained In Ihls facsimile Is intended only for the individul or entily to whom W is
rddressed, I may contaih privileged and confidential Information that is exempd from disclosure by law and if you sre 1ot an intended
recpiont you must nol copy, diskibule or take any oction ia reliance on It If you have recelved this factimtie in emror, pleaze notify us
immediately by telephona on 0171 972 9720 and return the efiginal to the senter al the abovo address ia 116 post, We will reinburce
you 1or the postago,

MESSAGESICOMMENTS
Dear Mr Wakeham,

Further to our talephone conversation earlier on this afternoon regarding the matter above
menlioned, | altach for your altention an amended front page of Form 396 for the Memorandum of
Deposit taking Inlo account your comments.

if you have any further question regarding the above, please do not hesltate to contact me. Thank
you for your agsistance In this matler.

Yours sincerely,

-

Isabelle\Layzeral

I 'd 6E£0-22208EC oM /96:k1 "18/ LG | R6 5001 (NOH) GI31370N3 QYVHILING WO¥A




CERTIFICATE OF HE REGISTRATION
OF A MORTQAGE OR CHARGE

pursuant to eection 401(2) of the Companies Act 1285

COMPANY No. 02714781

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A MEMORANDUM OF DEPOSIT DATED THE 17th SEPTEMBER 1998 AND CREATED BY
CLS HOLDINGS PLC FOR SECURING ALL MONEYS OBLIGATIONS AND LIABILITIES
DUE OR TC BECUME DUE FROM ONE LEICESTER SQUARE LIMITED TO RHEINHYP

RHE INTSCHE HYPOTHEKENBANK AKTIENGESELLSCHAFT UNDER THE TERMS OF THE
LLOAN FACILITY AGREEMENT AND/OR IN CONNECTION WiTH THE FACILITY THEREBY
SRANTED AND/OR UNDER THE TERMS OF THIS CHARGE OR ANY OTHER SECURITY
DOCUMENTS WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE Sth OCTOBER 1998.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6th OCTOBER 1998.

i .
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for the Registrar of Companies

Q&%W»\‘qu' COMPANIES HOUSE
iSO

HC026B




