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Registration of a Charge

Company name: CLS CLOCKWORK LIMITED
Company number: 08584233

X8JQL562

Received for Electronic Filing: 06/12/2019

Details of Charge

Date of creation:  27/11/2019
Charge code: 0858 4233 0003
Persons entitled: THE LAW DEBENTURE TRUST CORPORATION P,L.C.

Brief description:.  FREEHOLD PROPERTY KNOWN AS THE CLOCKWORK BUILDING,
RIVERVIEW HOUSE, BEAVOR LAND, LONDON, W6 9AR AND
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER LN71142.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G 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.
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Certified by: ANISHA DIWAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8584233

Charge code: 0858 4233 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th November 2019 and created by CLS CLOCKWORK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th December 2019 .

Given at Companies House, Cardiff on 9th December 2019

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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 SECURITY AGREEMENT

Pated .....ovuo i 81%
© CLS CLOCKWORK LIMITED
. as Chargor |
- and

THE LAW DEBENTURE TRUST CORPORATION P.L.C.

a5 Trustee

 Subject to 1 Trust Deed dated 3 December, 2013

L UK-633660957.1 -
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Fxpentipn version

o BETWEEN:

{1y  CL3 CLOCKWORK LIMITED, & company incorpm'atéd in England and Wales with re'g%sté'red _
number 08584233, whose registered office is at 16 Tinworth Street, London, Bngland, SE11 AL
_ " (the Chargor); and _ o o

{2y . THELAW DEBENTURE TRUST CORPORATION P.L.C., 2 company incorporated in England
- and Wales with registered number 01675231, whose registered office is at 100 Wood Street, Fifth
Floor, London, EC2V 7EX as trustee of the security constituted under this Deed for itself and the
- Beoured Parties (as defined below) in accerdance with the Trust Deed (the Trustee, which
expression shall include any person or company for the time being appoinfed as rustee or as an
- additional trustee of the security hereby created and any subsequent successors, iransferees and

assigns thereofl

-~ T IS AGREED a5 follows:

L.+ . Interpretation
L1 . Definitions

In this Deed!

* Constitutional Documents means the Chargor's memorandum and articles of association, as may -
be amended from tirme to Lime;

-Enforcement Event means the service by the Trusies of a notice to the Tssuer that the Notes are -

.- due and payable served in sccordance with Condition 11 (Events of Default and Enforcementy,

' - Fixtures means, in relation to any frechold or leasehold property charged by or pursusnt to this
. Deed, all fixturcs and fittings (including trade fixtures and fittings) and fixed plant and machinery -
+ [rom time to time thercon owned by the Chargor;

Insurances means all contracts and policies of insurance of whatever nature which are from time
- io time taken out by or with the authority and on behalf of the Chargor in connection with the
 Mortgaged Property;
- Issuer means CLS UK Properties ple; '

Letting Document means any lease, tenancy or licence o occupy or any agréemem for any of
- the same from time to time granted or entered into by the Chargor or any predeccessor in title of

“the Chargor in respect of the Mortgaged Property referred to in Clause 2 (First Fixed Charge)

.and any licence, consent or approval given therpunder;

‘Mortgaged Property means the property hercby legally morigaged and any other freehold or
leasehtold property charged by it by way of fixed charge undor this Deed;

_Plauning Acts means the Consolidating Acts as defined in the Planning (Consequential R

Provisions) Act 1990 and shall include any orders, rules and regulations made under or by virtue _ .

of such Acts or any of them; _ _
Premises means all buildings and erections for the time being comprised within the definition of
- Security Assels;
. Recelver means an administrative receiver, a receiver and manager or a receiver, in each case
- appointed under this Deed;

UK-6336609571 L Ly
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‘Relevant Agrﬂerﬁént has the meaning given to it in Clause 3 {Assignment); )
Secured Dbligations means all moneys and other liabilities payable or owing {(whether present,

- future, contingent or otherwise) by the Issuer to the Secured Partics under the Transacton
Procuments;

- Secured Pm‘tj} has the mieaning given to il in the Trust 'Eééd; _

| Security Assets means all assets, rights, property and undertakings of the Chargor mnrﬂ:gaged, .

charged, assigned or the subject of any security created by it pursuant to this Deed;

- Security Interest means any morigage, pledge, Hen, charge, assignment, hypotheecation or
security interest, or any othor agreement having the effect of conferring security;

'  Security Perlod means the period beginning on the date hereof and ending on the date upon”
~ which the Trustee determines (acting reasonably) that all the Secured Obligations which have
O arisen or may arise have been unconditionally and irrevocably paid and discharged in full or the
- security hereby croated has been unconditionally and irrevocably released and discharged;

Taxes means any {ax, levy, impost, duty or other charge or withholding of a similar nature’ -

{including any related penalty or interest); o

Transaction Bocuments has the meaning givcﬁ'ie itin %:Ee Trust Deed; and _ N

Trust Deed means the trust deed dated 3 December 2013 between CLS Holdings ple {aé Parent),
-the Issuer, the subsidiaries of the {ssuer named therein (and as acceded to by the Chargor on or

aboul the date of this Deed) and the Trustee, constituting certain senior secured notes doe 3
December 2022 of the Issuer. '

1.2 . Construction

C(a) The ;ﬁfi}visic}ns of Clause 1.2 of the Trust Deed apply 1o this Deed as though ihey'wam -
. seloud in full in this Deed excopt that reforences to these presents shall be construed as
~ references to this Deed.

(b) . Unless otherwise defined or the contrary intention appears, a term used in the Trust
-Deed or in any notice given under, or in connection with, the Trust Deed has the same
" meaning in this Deed as in the Trust Deed or notice,

{c} . Unless otherwise defined or the contrary intention appears, a ferm used in Eli‘l.}’ other
' Transaction Ducument or in any notice given under, or in connection with, any
Transaction Document bas the same meanmg in this Deed as in that Transaction
Document or notice.

@ ' The terms of the documenis under which the Secured Obi'igatiensariszz and of any side
letters between the parties herelo in relation thereto are incorporated herein to the extent
required for any purporied disposition of the Mortgaged Property contained herein to

' be a valid disposition in accordance with Section 2(1) of the Law of Property
. (Miscellaneous Provisions) Act 1982 (but for no other purpese and to no greater extent),

C(e) . If the Trustee, having taken legal advice from a reputable firm of solicitors, considers
that an amount paid fo the Trustee for application in or towards repayment of the
Secured Obligations is capable of being, and is likely 1o be, avoided or otherwise set
- aside on the liguidation or administration of the Chargor or the Issuer or otherwise, then
such amount shall not be considered fo have been imrevocably paid for the purposes
. hereof

CUK-63I6S09570 SRR
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. The rights, obligations, liabilitics, responsibilities, protections, powers, exoneration of,

* and exercise of any discretion and standard of care to be expected from, the Trustee are ~
in each case subject 1o the Trust Deed and, in the event of conflict between this Deed
S - and the Trust Deed, the Trust Deed will prevail in all respects.
{g§ . | - All the security created under this Deed is made with full fitle guarantog in accordance
: with tho Law of Property (Miscellaneous Provisions) Act 1994, save that:
A the covenants implied under the Law of Property (Miscellaneous ?ro\)isiansj
~Act 1994 shall be subject to and qualified by reference to an applicable
- Certificate of Title and, with regard to any agreoments, contracts or security
-referred to in Clause 3 (Assignment), subiect to and qualified by reference 1o
the applicable agreement, contract or security; _ _
'(ii}- the covenant implied under Section 3{1¥a) of the Law of Property
©{Miscellancous Provisions) Act 1994 shall be subject to and qualified by -
" reference to any Security Inaterest created by operation of law or any lien
permitted under the Transaction Documents; and _ _
iy - the covenant implied under Section 4(1}b) of the Law of Property . -
{Miscellancous Provisions} Act 1994 that there is no subsisting breach of a
condition or tenant's obligation shall be limited to the extent of the
_ o undertakings made in this Deed.
O B R Certificates

A certificate of the Trustee setting forth the amount of any Secured Qbﬁg&tiens due from the -

Izsuer shall be prima facie evidence of such amount against the Chargor in the absence of manifest
. error. '

3. FIRST FIXED CHARGES

© . The Chargor, with full title guarantet and as security for the paymend and discharge of all Secured
" - Obligations, charges by way of collateral security in favour of the Trustee (for the benefit of itself
and the Securcd Parties):

(&)

{b)

UK-633660957.1

by way of a first légai m’aﬂgﬁg# all the pmgﬁerﬁ/ listed in the Schedule to this Deed

{Morigaged Property) together with all buildings and Fixtures, evections and siructures -
thereen, or in the course of consiruction thereon, the proceeds of sale of alf or any part

' _' thereof and (so far as the same are capable of being morigaged) the benefit of any
- covenants for title given or entered intc by any predecessor in title of the Chargor and
" any monies paid or payable in respect of such covenants; and

by way of first fixed charge:

()~ all Fixiures now or in the future owtied by itand its interest in any fixed plant '

or machinery in its possession, in each case which form part of the Mortgaged - -
N - Property; N
iy - all benefits in respect of the Insurances and all claims and returns of premiums

in respect of the Mortgaged Property (other than those that (i) are payable or
refundable to the tenants of such Mortgaged Property in accordance with the
terms of an Occupational Lease, (i) must be apphlied in the repair,

- reinstatemnent and/or replacement of the assets in respect of which the relevant -~
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claim was made or reimbursement pursuant to a Letting Docushent or (iii) are

o payablc 1o a third party under the relevant Insurance policy);
{(iii} - the benefit of all presemt and future licences, consents and authorisations
 (statutory or olherwise) held in connection with its business so far as it relates
" to its Security Assecis or the use of any of its Security Assets gpecified in
" paragraph (a) and subparagraph (i) above and the right to recover and receive
- all compensation which may at any time become payable 1o it in respect

thergof, and

L) if and in 50 far as the legal morigages sct forth in parzigmph (a}'abm}e ar the

~ assignments set forth in Clause 3 (dssignment) shall for any reason be
_ ingffective as legal mortgages or assignments, the assets referred {o in thoss
. clauses,

3. ASSIGNMENT

The Chargor, with ful title g{zaranzeﬁ and as scéurity for payment and discharge of all Secured :
Chiigations, assigns by way of collateral security to the Trustee {for the beneflit of itself and the
“Secured Parties), with a proviso for reassignment on redemption, all of its rights, title and interest

n and to

©

(W

e

UR-533860957.1

~ the personal agreements and covenants by the tenants, lessees; licensees or other parties

under the Letting Documents and by all guarantors in respect thereof and all security .
held by it in respect of the obligations of the tenants, lessees, licensees or other partics
under the Letting Documents (including, without limiting the generaiity of the -

- foregoing, all moneys due and owing to it or which may become du¢ and owing to it af

any tirne in the foture in connection therewith);

ail agreements, now or from time fo time entered into or to be entered into for the sake,
~letting or other disposal or realisation of, or in connection with the management,
ownership, refirbishment, development, repair, improvement or servicing of, the whole
or any part of the Morigaged Property charged by it (including, without Hmiting the
generality of the foregoing, all moneys due and owing to it or which may becomce due

" and owing to it at any time in the future in conpection therewith);

“all agreements, -coniracts, deeds, licences, undertakings, guarantees, covenants,

warranties, representations and other documents {including all documents entered into '
. now or in the future 50 as to enable it to perfect its rights under this Deed or any such

agreement, coniracl, deed, licence, undertaking, guarantee, covenant, warranty,
representation or other documents) now or hereafler entered into by or given to it in |

respect of the Mortgaged Properties and alt claims, remedies, awards or judgrenis paid _

or payable to it {including, without limitation, all lquidated and ascertained damages -
payable to it under the above) in each case relating to its Mortgaged Properties;

all licences held now or in the future in connection with its Mortgaged Property and also
the right to recover and receive all compensation which may at any time become payable
to it in relation to its Mortgaged Property,

~all rights and claims to which it is now or may hercafter become entitled in relation fo

any development, construction project, redevelopment, refurbishment, repair or -
improvement of or on s Mortgaged Property;
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SR all guarzimees, warranties, bonds and representations given or made now or hereafter -

. by, and any rights or remedies against, all or any of the designers, builders, contractors,
surveyors, valuers, professional advisers, sub-contractors, manufacturers, suppliers and
installers of any Fixtures in respect of the relovant Mortgaged Froperty; and

gy sl rental income and disposal procecds in cach case relating to its Morigaged 'Pmperty'

* which has not been assigned as set forth in (a), (b) or {¢) sbove and the right to make
- demand for and receive the same {together with the sgrecments and covenants referred _
to in paragraphs (a} to (f) above, a Relevant Agreement and together the Relevant
_ Agresments}, '

 PROVIDED ALWAYS that, until an Enfordement Bvent has occurred {but subject to the terms
- of the Transaction Documents), all rights and remedies, any discretions or judgements, the giving
- of any waivers or consents and any entitlemnent to proceeds and claims under or in connection

with each Relevant Agreemoent shall be exercised by and at the sole discration of the Chargor,

AND PROVIDED FURTHER THAT the Trustee shall not give any notice of the assignment _
- contained in this Clause 3 to any person unless and until an Enforcement Event has occurred.

 NOTICES OF ASSIGNMENT

- The Chargor shall prompily affer a request by the Trustoe {which will only be made if an’
_ Enforcemoent Event has occurred), serve notice on any person relerred to in Clause 3 upon whors
- the Chargor can be required to serve notice pursuant thercto, in such form as the Trustee may
_require.

'CONTINUING SECURITY, ETC.

Continuing security

The security constituted by this Deed shall be continuing and will exterid to the ultimate balance o
of all Secured Obligations, regardicss of any intermediale payment or discharge in whole or in

" part.

Reinstatement = _ o o
(8 Where any discharge (whether in respect of the obligations of the Chargor or any.

- securily for those obligations or otherwise) is made in whole or in part or any
arrangement is made on the [aith of any payment, security or other disposition which is
avoided or must be restored on insulvency, liquidation or otherwise without limitation, -
the lability of the Chargor under this Dreed shall continue as if the discharge or -
arvangement had not ccourred.

© (b) - The Trustes may concede or compromise any claim that any payment', security or other

" disposition is liable fo avoidance or restoration,
Immediate recourse

The Chargor waives any right it miy have of first req‘ﬂiﬁng the Trusiee to prséee& aga%hsi or

- enforce any other rights or security or claim payment from any other person before enforcing the

security constituted hereby,

Additional security

' © This Deed is in addition to and is not in any way prejudiced by any other puarantee or security .

now or hereafter held by the Trustee or any of the Secured Parties.

UK 6336600571 3
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6 REPRESENTATIONS AND WARRANTIES

6.1 -  Towhom mads

‘The Chargor makes the repmséﬁ!aiibné and warranties set out in this Clause 6 to the Trustee (for
the benefil of isell and the Secured Parties),

CHD  Miatters represented

. (a) . The Mortgaged Property

Save as disclosed in any Certificate of Title (and in relation to paragraphs (iv), (v) and
- {vi}) below, any Valuation) relating to the Morigaged Property provided on or priot fo
" the date of this Deed and subject to the terms of the Transaction Documents:

iy

| ity

: ...év)

W

i)

iy
- in respect of the ownership of the Mortgaged Property or any interest therein,
nor has any acknowledgement beon given 1o any person in respect thereof]

UK-6I36860937.1

it is the legal and beneficial owner of the property set out in the Schedule o
thiz Deed;

all factual information supphied by i or on its behalf to ity solicitors for the -

. purposes of each Certificate of Title was true and accurate in all material -
respects g5 al its date or (if appropriate) as at the date (i any) at which it was

stated to be given;

- planning permission has been obtained or is deemed to have been granted in

accordance with statute for the purposes of the Planning Acts and, so far as

the Chargor is aware, has been complied with in all material respects in respect

of any devclopment and the existing use of the Morigaged Property and, so-
far as the Chargor is aware, the Planning Acts have been complied with in all

- material respects in respect of all developments, alterations and improvements
"o the Mortgaged Property and they have also been complied with in respeot
 of the use of the Mortgaged Property;

so far as the Chargor is aware, there are no- covenants, agreerments,

- gtipulationg, reservations, conditions, interest, righis or other matfers

whatseever affecting the Morigaged Property which materially affect or are o

. -reasonably likely materially to affect the value of the Mortgaged Property
' taken as a whole or any part of if;

save for the Letting Documents, so far as the Chargér iz aware, ndthing has

arisen or been created of is subsisting which would be an overriding interest -

or an unregistered interest which overrides first repistration or registered -

dispositions over the Mortgaged Property which materially affects or is
reasenably likely materially to affect the value of the Morigaged Property

- taken as a whole or any part of it

so far as the Chargor is aware, no facilities necessary for the enjoymeiit and

use of the Mortgaged Proporty are enjoyed by the Mortgaged Property on
torms entitling any person o ferminate or curtail its or their use which

 materially affects or is reasonably likely materially fo affect the value of the .

Mortgaged Property taken as & whole or any part of it;

the Chargor has received no valid notice of any adverse claims by any psrsoﬁ
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(c) . . Other
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(viiy - all information in relation to the Mortgaged Property (including the list of |

* Mortgaged Property owned by the Chargor and the nature of ownership by the -

o {Chargor) provided by the Chargor to the Valuer to provide each valuation of
. the Mortgaged Property in connection with the Transaction Documents is full,
accurate and complete as at the date of the relevant valuation; and

(ix) - the Mortgaged Property will, from the date hereof, be free from any Security
- Interest or any tenancies or licences other than those permitted under the
~Transaction Documents. -

by Security

' Subject to registration at Companies House and at the Land Registry or in'the Land '
" Charges Register {as appropriate}, this Deed creates those Security Interests i purports
10 create ranking as st out sbove and there is no reason why any of them is liablo to be

“avoided or otherwise set aside on the Hquidation or administration of the Chargor or -~

otherwise,

The Chargor represents that it is permitted 1o enter into this Deed and to péi‘fﬂﬁn its
- pbligations under the Transaction Docoments 1o which it is a party and that it will not
-amend its Constitutional Documents in this respect, '

Times for making representations and warvanties

The representations and warranties sct out in this Clause 6 are made on the date of this Deed and

. shal! be deemed to be repeated by the Chargor on the dale on which any Further Notes are issued
- pursuand to the Trust Deed with reference W the facts and circumstances then existing.
-UNBDERTAKINGS -

. Duration and with whéiﬂ made

_ The undertakings in this Clause 70 B

{a)  shall remain in force throughout the Security Period; and _ .
() R ~are given by the Chargor o the Trustee for the benefit of itself and the other Secured
.- Parties.

Maintenance of ?r’ﬂperty .

The Chargor will:

{a) Repair: keep the Premises in good and tenantable repéié and condition (save for fair

- wear and tear) or procure the same and keep the Fixtures and sll plant, machinery,
implements and other effects for the time being owned by it and which are in or upon
the Premises or elsewhere in a good state of repair and in good working order and

- condition (save for fair wear and tear) or procure the same, or {in each case) procure

that a tenant i3 available against whom repair and maintenance covenants could be

" enforced to procure compliance with the foregoing;

(b)Y . imsurance: (save where (i} in accordance with the terms of a Letting Document a tenani

setf-insures in respect of a Premises by being Hable for ingurance risk in respect of that
Premises but not taking out a corresponding insurance policy and/or (i) the tenant
" insures the Premises pursuant to the terms of a Letting Document or otherwise) insure

CUR63I6600STA T
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" and keep insured or procurs the insurance of the Premises therein against loss or damage
. by firc and other risks normally insured against by persons carrying on the same class

of business as thai carried on by it in a sum or sums not less than the replacement cost

thereof (meaning the total cost of entirely rebuilding, reinstating or replacing the-

Premises and such other assets in the event of their being completely destroyed together
with architects' and survevory’ fees) with a reputable insurance company or underwriters
on fair and reasonable terms and subject to all fair and reasonable excesses imposed by -
the insurers or underwriters, All moneys which may at any fime hereafier be received
or receivable under any insurance in respect of the Premises whether or not effected

‘pursuant o the foregoing provisions shall be applicd in replacing, restoring or

reinstating the Premises destroyed or damaged or, after the ocourrence of an
Enforcement Event if the Trustee so direcis and the terms of the relevant insurances so
permit, in or towards satisfaction of the Becured Obligations subject always to such

.. application or direction being in accordance with the terms of any Qocupational Lease

and {in respect of any Premises that are leaschold) any applicable headlease. The'
Chargor shall (or, in the case of any insurance which is not maintained by the Chargor,

-shall use reasonable endeavours to):

{i} . cause gvery policy of such insurance {other than aﬁy policy of title insurance)
to be cndorsed with a memorandum of the interest of the Trustee as

- mortgagee; and

N (i} prompily following such ‘endorsement, deliver to the Trastee details of the

(e}

relevant insurers;

Taxes and outgoings: pay or procure to be paid as and when the samé shall become
payable all Taxes, rates, duties, charges, assessmenis and ocutgoings whatsoever -
{(whether parliamentary, parochial, local or of any other description) which shall be

- assessed, charged or imposed upon or payable in respect of the Mongaged Property or
_any part thereol but not in respect of the occupier thereoi{save to the extent that puyment

dy

of the same is being contested in good faith);

~User: use or permit the Mortgaged Property to be nsed only for such purpose or

- purposes as may lor the time being be authorised as the permitted use or user thereof

under or by virtue of the Planning Acts;

. Notices: within 30 days after the receipt by the Chargor of any application, requirement,

order of notice setved or given by any public or local or any other asthority in relation
to the Mortgaged Property (or any part thereof) where the cost of comphance with that
appiication, order or notice when aggregated with uthers outstending at that time in

“respect of the Mortgaged Properties is in excess of £100,080 give written notice thergof .

to the Trustee and also (within seven days after demand) produce the same or a copy

thercof to the Trustee and inform it of the steps taken or proposed to be taken (i) to
comply with any such requirement therehy made or implicit therein or (i) (Gf

" appropriate} to challenge the notice,

i

Statutes: duly and punctually pf:rform and observe or procure to be pérf.nnnc.d and |

" observed all its obligations in conncction with its Security Asscts under any present or -
* future statute or any regulation, order or notice made or given thereunder; '

(g}

- UK-633660057.]
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_invespect of the obli gziticms '0? the tenants, lessees, licensées or other paﬂies thereunder -

which materially affects or is reasonably likely to affeet materially the value of the
Mortgaged Property taken as a whole or any part of it;

. Land Regisiry:

. {1) in respect of any frechold or ieasehold property which is heréafier ééquired .b}.’ |

_ the Chargor and which is part of the Morigaged Propenty the title to which is

registered at the Land Registry or the title to which iy required to be so -

“registered, give the Land Registry written notice of this Deed and procure that
notice of these presents is duly noted in the Register to each such title; and

. (iiy - if the Chargor's solicitors have not complicd with their obligations to odge

- . applications at the Land Registry {with full and proper payment in respeet of

~ fees and all necessary documents) for registration of this Deed as a first legal

*charge of the Mortgaged Property, by the date which is ten working days prior
to the expiry of the priority period allowed by the searches referred to in the
Letter of Undertaking, the Chargor shall notify the Trustee forthwith and shall, .

ot the request of the Trustee, irrevocably instruct its solicitors to deliver
forthwith to Mayer Brown International LLP at its offices at 201 Bishopsgate,
London, ECZM 3AF all fees {subject to the Chargor's solicitors having -

received such fees from the Chargor) and necessery documents to enable

Mayer Brown International LLP to make such applications within the
- remainder of the priority period at the Chargor's exponse;

: Degosit of title deeds: provide the Trustee with an underiaking 1o hold all decds and
documents of title relating to the Mortgaged Property 1o the order of the Trustes and to

deliver them to the Trostee on demand (and it is hereby agreed that the Trustee shall be

“entitled to hold the same during the Security Period except to the extent that a

Mortgaged Property is released by the Trustee pursuant to the terms of the Security .
Trust Deed); '

Compliance with covenants: duly and punctually gsxfﬁrm and observe or ﬁr’nmz‘re 1o

be performed and observed in all material respects all covenants and stipulations

- restrictive or otherwise affecting all or any part of the Morigaged Property;

Investipation of title: ailor the ocowrence of an Enforcement Event, grant the Trustec

- or its fawyers on request all such facilities within the power of the Chargor to enable

such lawyers to carry out investigations of title to the Mortgaged Property and other
property which is or may be subject to this securily and enguiries into matters in-
connection therowith as may be carried out by a prudent mortgagee. All oxpenses”
incurred by the Trustee in relation to such investigations and enquiries shall be paid by

 the Chargor; _
iy .- Report on titler after the occurrence of an Enforcement Event, as scon as practicable - -
- -after demand by the Trustee, provide the Trustee with a report a5 to the title of the

Chargor to the Mortgaged Property and other property which is or may be subject to

 this sccurity and related matters concerning the items which may properly sought to be

 covered by a prudent mortgagee in a lawyer's report of this nature provided that no such

“report may be required where there has already been an investigation of title under
paragraph (k) above;

R
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B S () ' Shares: not issue any shares other than fo the Issuer and p:"@?idc‘d that such shares also
' . " become subject to the Transaction Security constituted by the Issuer English Law
_ © Security Agreement; and
Cn) . Certificates of Title:
() . give writlen niotice 1o the Trustee immediately upon becoming aware of any -
change o the certifications contained in the Certificates of Title that would
comprise adverse maticrs relating to the Mortgaged Property which would

materially and adversely affect any of the use, marketability or value of the
Moritgaged Properiy taken as a whole or any part or parts of them; and

iy give written notice to the Trustee immediately upon becoming awure that any .
- of the information in relation to the Mortgaged Property {including the list of _
- Mortgaged Property owned by the Chargor and the nature of swnership by the
Charger) provided by the Chargor to 2 Valuer to provide any valuation of the
" Mortgaged Propenty in connection with the Transaction Documents were not
when given full, accurate and complete in all material respects and '
. immediately - upon becoming aware that any properties subject to any
- valuation are not the Mortgaged Property charged pursuant to this Deed.

73 Negative Pledge and Disposals

{a} The Chargor shall not create or permit to subsist ary Security Interest on 'émy' of the
' Security Assets except for those Sccurity Interests which are created or permitted under
~ the Transaction Documents.

©{(b) . The Chargor shall not: _ 5 _
) . dispose of the equity of redemption of its Mortgaged Property {other than in
. accordance with Condition 4(b) (Disposals); or
"{ii} _ '- sell, transfer or otherwise dispose of all or any pant of .Et.s Securitﬂf Assets

. without the prior writien consent of the Trustee or ag permitted under the
* Conditions and the Trust Deed.

8. POWERTO REMEDY- _ _

~ In case of default by the Chargor in repairing or keapi'rzg in ré;ﬁai;’ or insuring the M{)rtgaged-

- Property or any matenial part thereof or in observing or performing any of the covenants or

- stipulations affecting the same as set out in this Deed, the Chargor will permit the Trustee or its

- agents and contractors {subject to the terms of the Letting Documents) to enter on the Mortgaged

- Property and to comply with or object to any notice served on the Chargor in respect of the

. Mortgaged Properly and to effect such repairs or insurance or generally do such things or pay alf
- such costs, charges and expenses as the Trustce may consider necessary to prevent or remedy any -

breach of covenant or stipulation or to comply with or object te any nolice. The Chargor will
indemnify and keep the Trustee indemnified and/or secured and/or pre-Tfunded against all losses,

" costs, charges and expenses incurred in connection with the exercise of the powers contained in
this Clause 8.

UK-6336609571 0 e
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WHEN SECURITY BECOMES ENFORCEABLE.

At any time after the occurrence of an Enforcement Event, the security created by or pursuant to
this Deed will be immediately enforceable and the Trustee may, without notice to the Chargor or .

- any prior authorisation from any court, in its absolute discretion:

©(g) - enforce all or zny part of that security (at the times, in the manner and on the terms it _

thinks fit) and take possession of and hold or dispose of all or any part of the Securily
~ Assets; and '
' ('b}. “whether or not it has appointed a Receiver, exercise all or any of the péwérs,' authorities

and discretions conferred by the Law of Property Act 1925 (as varied or extended by

" this Deed) on morigagees and by this Deed on any Receiver or otherwise conferred by

law on mortgagees or Receivers.

| ENFORCEMENT OF SECURITY

Gensral

For the purposes of all pewers'impiied by statute the Secured Obligations shail be deemed to have

' become due and payable on the date hereof, but the security crealed hereby shall not he
“enforceable until after the occurrence of an Enforcement Bvent. Section 103 of the Law of
. Property Act 1925 (restricting the power of sale) and Section 93 of the same Act (restricting the

right of consolidation) shail not apply to this security and such powers may be exercised by the
Trusiee at any time following the occurrence of an Enforcement Event. The statutory powers of
leasing conferred on the Trustee shall be extended so as to authorise the Trustee 1o lease, make

“agreements for leases, accept surrenders of leases and grant options as the Trustee shall think it

andd without the need to comply with any ol the provisions of sections 99 and 100 of the said Act.

. RECEIVER .

Appointment of Receiver -

" Except as provided below, at any timé afler the security constituted by this Deed becoines _

enforceable or if the Chargor so requests the Trustee in wiiting at any time, the Trustee may

without {urther notice appoint under seal or in wrifing under hand any one or more persons 1o be
2 Receiver of all or any part of the Security Assets in like manner in every respect as if the Trustee
~ had become entitled under the Law of Properly Act 1925 to exercise the power of sale therehy

_ conterred. If there is more than onc Receiver holding office at the same time, cach Receiver may .
(unless the document appointing him states otherwisc) exercise all of the powers conferred on a

Receiver under this Deed individually and fo the exclusion of any other Receivers.

" Powers of Recelyer

- Every Receiver appointed in accordance with Clause 11.1 (4ppoinmment of Receiver) shall have

and be cntitled fo exercise all of the powers set out below in addition to those conferred by the

-Law of Property Act 1925 on any receiver appointed thereunder.

(2} . A Receiver has all of the rights, powers and discretions set out below in this Clause in -

addition to those conferred on it by any law, this includes all the rights, powers and
.. discretions conferred on a receiver {or a reociver and manager) under the 1925 Actand
-~ the Insolvency Act 1986,

() If there iz more thap one Receiver hé}ding office at the same time, each Receiver hmy o

" {unless the document appointing him states otherwise) exercise all of the powers

UK-633660957.1 R R
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conferred on a Recciver under this Decd individually and to the exclusion of any other

- Receiver,

The powers referred to above are:

i

Gy

Gy

)

vy

(i)

- UK-633660957.1

(vii)

(i)

Take possession: to take immediate possession of, get in and collect the

- Security Asseis or any part thereof, _
- Carry on business: to carry on the business of the Chargor rela'i.i‘ﬂg' o s

" Security Assets as he may think {it; o
- Protection of assets: to make and effect all repairs and insurances and do all’
 other acts which the Chargor might do in the ordinary conduct of its business

as well for the protection as for the mprovement of the Security Assets and o
commence and/or complete any building operations on the Mortgaged
Property and to apply for and maintain any planning permissions, building "

" regulation approvals and any other permissions, consents or Heences, in each

case as hie may in bis absolute discretion think fit;

Empleyees: to appoint and discharge managers, officers, agents, accountants,

servants, workmen and others for the purposes hereofl upon such {erms as to :

' remuneration or otherwise as he may think proper and to discharge any such -

persons appointed by the Chargor;

Berrow money: for the purpose of exercising any of the powers, authorities
and discretions conferred on him by or pursuant to this Deed and/or of

~defraying any costs, charges, losses or expenses (including his remuncration)

which shall be incurred by him in the exercise thereof or for any other purpose, '

.. 1o raise and borrow money either unsecured or on the security of the Security

- Assets or any part thereof either in priority to the security constituted by this '
- Deed or otherwise and generally on such terms and conditions as he may think -
~ fit and no person lending such money shall be concerned to enguire as to the

propriety or purpose of the exercise of such power or to sec to the application

of any meoney so raised or borrowed;

" Sell assets: o sell, exchange, convert into mﬂﬁey and vealise all or any pairl of
the Sccurity Assets by public auction or private contract and generally in such-
- manner &nd on such terms as he shall think proper. Without prejudice to the

generality of the foregoing he may do any of these things for a consideration
consisting of cash, debentures or other obligations, shares, stock or other

-valuable consideration and any such consideration may be payable in a lump
“surn or by instalments spread over such period as he may think fit. Fixtures, .

other than landlords' or tenants' fixtures, may be severed and sold separately

-from the property containing them without the consent of the Chargor;

“Leases: to let all or any part of the Sccurily Assets for such term and at such

rent (with or without a premium), risk free period or other inducement as he
may think proper and to vary the terms of such leases to accept a surrender of

. any lease or tenancy thereof on such terms as ke may think fit (including the

payment of money to a lessee or tenant on a surrender);

Compromise: {o settle, adjust, refer 1o arbiiration, compmmi'se and arrange '

~any claims, accounts, disputes, questions and demands with or by any person

iz
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- who is or claims to be a creditor of the Chargor or relating in any way to the
_ ~ Geeurity Assets or any part thereof, _
{ix) - Legal Actions: to bring, prosccute, enforce, delend and abandon all such
* actions, suits and proceedings in relation to the Security Assets or any part
thereof as may seem to him to be cxpedicnt;
{x) Receipts: to give valid receipts for all moneys and execute all assurances and
- things which may be proper or desirable for realising the Security Assets; and

o L (xi) . General powers; to do all such other acts and things as he may consider -

~desirable or necessary for realising the Security Assels or any part thereof or |

- incidental or conducive to any of the matters, powers or authorities conferred”
on a Receiver under or by virtue of this Deed, to exercise in relation to the
Security Assets or any part thereof all such powers, avthorities and things as

' he would be capable of excrcising if he were the absolute beneficial owner of

-the same and to use the name of the Chargor for all or any of such purposes.
11,3 Trastee may exercise _ _
To the fullest extent pﬁhﬁiiied by law, all or any of the powers, authorities and discretions which
are conferred by this Deed (either exprossly or impliedly) upon a Receiver of the Security Assets -
may be exercised after the security hereby created becomes enforceable by the Trustee in relation
io the whole of such Sccurity Assets or any part thereof without first appointing a Receiver of

" such Security Assets or any part thereof or notwithstanding the appointment of 2 Rocciver of such
Security Assets or any parl thereof,

12 APPLICATION OF PROCEEDS |
After the security hereby constituted shall have become cnforceable, any moncys roecived by the -
Trustee or by any Receiver appointed by it pursuant {o this Deed and/or under the powers hereby

- conferred shall be applied by the Trustee in the order set out in Clususe 15 (dpplication of Moneys) .
- of the Trust Deed.
13, ND LIABILITY AS MORTGAGEE IN POSSESSION
© . The Trustee and the Secured Parties shall not nor shall any Receiver appointed as aforesaid by
 reason of the Trustee, the Secured Parties or Receiver entering into possession of the Security
Assets or any part thereof be liable to account as mortgagee in possession or be liable for any loss
. on realisation or for any default or omission for which a mortgagee in possession might be liable.
" Every Receiver duly appointed by the Trustes under the powers in that behalf herein contained
. shall be deemed 10 be the agent of the Chargor for all purposes and shall as such agent for all
- purposes be deemed to be in the same position as a Receiver duly appointed by a mortgagee under
the Law of Property Act 1925, If a liguidator of the Chargor is appointed, the Receiver will act as
“principal and not as agent of the Trustee, The Chargor alone shall be responsible for his contracts,
- engagements, acts, omissions, defaults and losses and for Liabilities incurred by him and neither
the Trustee nor the Secured Parties shall incur any Liability therefor (either to the Chargor or to

any other person whatsoever) by reason of the Trustee's making his appointment as such Reeceiver o

or for any other reason whatsocver, Every such Receiver and the Trustee and the Secured Parties

* - shall be entitled to ali the rights, powers, privileges and immunities by the said Act conferred on e
- mortgagees and receivers when such receivers have been duly appointed under the said Act but - '

5o that Section 103 of that Act shall not apply.

UK-633660957.} 13
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PROTECTION OF THIRD PARTIES |
Mo purchaser, mortgages or other person of écxﬂpaﬁy dealing with the Trustee or the Beceiver or _
its or his agents shall be concerned 1o enquire whether the Secured Obligations have become -

- payable or whether any power which the Receiver is purporting to exercise has become -

exercisable or whether any monoy romaing due under the Transaction Documents or to see to the

~ application of any money paid to the Trustee or to such Receiver.

- EXPENSES |

The amount of all such fecs, claims, damages, demands, liabilities, costs, charges and expenses

- {including Taxes} incurred by and payments made by the Trustee or any Receiver appointed

hereunder in the lawful exercise of the powers hereby conferred whether or not ogeasioned by .
any act, neglect or default of the Chargor shall be payable by the Chargor promptly on demand,
in accordance with the terms of the Trust Deed. o

 INDEMNITY

. The Trustee and the Sgcured Parties and every f)efegafe (cach an indémﬁéﬁcd Party) shall be. :
~entitled to be indemnified and/or secured out of the Sceurity Assets in respect of all Liabilities

and expenses incurred by them in the execution, or purported execution, of any of the powers, _

 authorities or discretions vested in them pursuant hereto or pursuant to the Trust Deed or any

other Transaction Security Document and against all Liabilitics, actions, proceedings, costs,

- claims and demands in respect of any matter or thing done or omitted in any way relating to the
~ Becurity Assets {save where the same has arisen from gross negligence, wilful default or fraud of

the Trustee, such Secured Party and/or such Delegate respectively) and the Trustes, the Secured -
Parties and any such Delegate may retain and pay all sums in respect of the same out of any =

- moneys received under tha powers hersby conforred,

"DELEGATION BY TRUSTEE .

" The Trustee may at any time and from time o time delegaie by powerof attdméy of in any other
- manner to any persen or persons all or any of the powers, authoritics and discretions which are
for the time being exercisable by the Trustee under this Deed in relation to the Security Assetsor .

any part thereol Apy such delegation may be made upon such terms (including power to sub-

- delegate) and subject to such regulations as the Trustee may think fit. The Trustee shall not be in .

any way liable or responsible to the Chargor for any Liability, loss or damage arising from any

. act, defanlt, omission or misconduct on the part of any such Delegate or sub-Delegate.

FURTHER ASSURANCES =

- The Chargor shail at its own cxpense execute and do all such aésurances, acts and things as the
Trustee may require for perlecting or protecting the security intended to be created hereby over .
. its Security Assets or any part thereof or for facilitating the realisation of its Sceurity Assets or

.any part thereof and in the exercise of all powers, authorities and discretions vested in the Trustes
-or any Receiver of the Security Assets or any part thercof or in any such Delegate or sub-Delegate
- as aforesaid. To that intent, the Chargor shall in particular execute all transfers, conveyances,

assignmenis and assurances of such property whether to the Trustee or to its nominees and give )
all notices, orders and directions and make all registrations which the Trustee may think
expedient.

UR-6336609571 e
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REDEMPTION OF PRIOR MORTGAGES
. The Trustee may, at any time afler the security ﬁc’r{aby constituted has become cﬁfdrcé‘a%:ilé,
_redeeny any prior Security Interest againgt the Security Assets or any part thereof or procure the

transfer thereol o itsel{ and may seitle and pass the accounts of the prior morgages, chargee or
cacumbrancer, Any accounis 5o seifled and passed shall be conclusive and binding on the Chargor

‘save for manifest crror. All principal moneys, interest, costs, charges and expenses of and
incidental to such redemption and transfer shall be paid by the Chargor 1o the Trustee on demnand.

POWER OF ATTORNEY
- Appointment

 The Chargor herehy by Way of security and in order more fully to secure the perfdrmance-ef its .~

obligations bereunder irrevocably appoints the Trustee and every Receiver of its Security Assets

- or any part thereof appointed hereunder and every such Delegate or sub-Delegate as aforesaid to
“be its attorney acting severally, and on its behalf and in ils name or otherwise, to execute and do

all such assurances, acts and things which it is required to do under the covenants and provisions
contained in this Deed (including, without limitation, to make any demand upon or to give any
notice of receipt to any person owing moneys fo the Chargor and to execute and deliver any
charges, legal mortgages, assignments or other security and any transfers of securities) and
generally in its name and on its behalf 1o exercise all or any of the powers, authorities and
dizcretions conferred by or pursuant to this Deed or by statute on the Trusiee or any such Receiver,

. Delegate or sub-Delegate and {without prejudice to the generality of the foregoing) to seal and

deliver and otherwise porfect any deed, assurance, agreement, instrument or act which it or he -

_may desm proper in or for the purpose of exercising any of such powers, authorilies and
- diseretions,

Eatifieation

- The Chargor héreby ratifies and confirms and agrees to ratify and confirm whatever any such
attorney as is mentioned in Clause 20.1 {dppointment) shall do, or purport to do, in the exercise _

or purported exercise of all or any of the powers, authorities and discretions referred to in such.

NEW ACCOUNTS

If the Trustee or any Secured Party reccives or is decined to be affectad by notice whether actual
or constructive of any subsequent charge or other interest affecting any part of the Security Assets

- and/or the proceeds of saje thereof, it may open a new account or accounts with the Chargor. 118
- does not do 50 then i shall novertheless be treated as i1t had done so at the time when it received .
~ or was deemed to have received notice and as from that time all payments made to the Trustee or -
. the relevant Secured Party shall be credited or be treated as having been credited to the new

account and shall not operate (o reduce the amount for which this Deed is security,

'STAMP DUTIES g ) e
The Chargor shall pay and, forthwith on demand, indemnify the Trustée and the Secured Parties
~against any liability they incur in respect of any stamp, registration and similar Tax which is or -

becomes payable in connection with the entry ino, performance or enforcement of this Deed,

- UK-63lEs00sTE o s
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- CHANGE OF TRUSTEE

The Trustee muay assign and transfer all of its mspectivé ri'ghts and obligations hereunder to'g

- replacement Trustee in accordance with the Trust Deed. Upon such assignment and transfer taking )

effect, the replacement Trustee shall be and be deemed to be acting as trustee for the Secured

. Parties {as well as for itself) for the purposes of this Deed in place of the old Trustee.

 WAIVERS, REMEDIES CUMULATIVE

| The rights of the Trustce under this Deed: .- .

(a) - may be exercised as ofien as necessary; )
() - are cumulative and not exclusive of its rights under general law; and
(e} . may be waived only in writing and specifically.

Delay in exercising or non-exercise of any such right is not a waiver of that right. o

SET-DFF

Following the occurrence of an Enforcement Event, the Trustee miay (1o the extent that the same

" is beneficially owned by it) sct off any matured obligation owoed by the Chargor under the

Transaction Documents against any matured obligation owed by the Trustee to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation. If the

. obligations are in different currencies, the Trustee may convert either obligation at a market rate -

of exchange in its usual course of business for the purpose of the set-off.

SEVERABILITY

" If a provision of this 'De:ed' is or becoiics iEEe:.ga'I,' invalid or unenforceable; that shall not affect the -

validity or enforceability of any other provision of this Deed,

. COUNTERPARTS _ _ _
. This Deed may be exccuted in any number of c'éunic.rpart's, and by the Partics on s'cpa'raii;
- counterparts, each of which shall constitutc an original but all of which taken together shall be
" deemed to constituie one and the same instrument, '

NOTICES .

-The provisions of Clause 30 {Notices) of the Trust Deed are incorporated into this Deed as if set

out fully herein.

_ LAND REGISTRY

- In vespect of the Moﬁgégad Property listed in the Schedule to this Deed the fitle to which is

registered at the Land Registry and in respect of any other registered title(s) against which this - '

~ Deed may be noted, the Chargor hereby applies to the Chief Land Registrar for a restriction in the
following terms to be entered on the Propristorship Register al the Register of Title relating

thereto:

~ "No disposition of the registered estate by the proprietor of the registered estaie or by the
- proprietor of any registered charge, not being a charge registered before the entry of this B
+ restriction, is fo be registered without a written consent signed by the proprietor for the time being

UK-6336609570 . . . . e
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of the 'charge dat.e'd 27November2019 in {avour of The Law Dehenture Trust )
-Corporation p.lc. referred 1o in the charges register or their conveyancer.” :
 RELEASE

. During the Security .Period, the Trustee shall (at the request and cost of the Chargor) ‘when
. requited to do so under and in accordance with the Trust Deed release the relevant assets (or part

thereof) constituting the Sccurity Assets from the security constituted by this Deed to the extent
that the Chargor is permitied {o dispose of or have relessed to it any of its Security Assets by the
terms of the Trust Deed and consequently the Trustec is required by the ferms of the Trust Deed

- to release, or procure the release of, such security,

- Upon the expiry of the Security Period, the Trustee shall, at the request and cost of the Chargor,
.- take whatever action is necessary to release and reassign to the Chargor the Security Asscts from .
" the securnity constituted by this Deed.

SUBMISSION TO JURISDICTION

The Chargor irrevocably agrees for the benefit of the Trustee that the courts of England are to
have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this -
Deed (including a dispute relating to any non-contractual obligations arising out of or in

. connection with this Deed) and accordingly submits to the exclusive jurisdiction of the English '

courts. The Chargor waives any objection to the courts of England on the grounds that they are
an inconvenient or inappropriate forum. The Trustce may take any suit, action or proceeding
arising out of or in conmnection with this Deed (including any suit, action or proceedings refating

- to any non-contractual obligations arising out of or in connection with this Deed) (together
‘referred 1o as Proceedings) against the Chargor in any other court of competent jurisdiction and

concurrent Proceedings in any number of jurisdictions, provided that the Trustee shall only be

~ entitled to take Proccedings in courts other than the courts of England to the extent necessary or
desirable (in the opinion of the Trustee) in connection with any relevant companics or assels © -

which are located outside England. _

 GOVERNING LAW

This Deed, and any non- -contractual obligations or matters arisiﬁg from or connected with it, shall

- be governed by, and construed in sccordance with, English law.

TN WI’?‘?%ESS whereof this Deed has been duly executed as a deed on the dam f%rst above wnttcn '
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MORTGAGED PROPERTY

Registered Land . .
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The whole of the land registored at the Land Registry under the title numﬁers Tisted direcﬁy betow: _

Preperty
Address

Town

Pastende

Title Number

Tenure _

The Clockwork
Building,
Riverview House,
Beavor Lane

London,

Wa BAR

LN71142

Frechold

. UK-633660057.1
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" SIGNATORIES

| TheCﬁargbf_

| Executed as a deed by

LS CLOCKWORE LIMITED N
“acting by FOAdN) MLUET 3
" adirector _ Cy o Dipsctor
in the presence of: - Y R
' Name of witness: G\ O
Signatué’e of witriess: _:: L VI . Ll
- Address: o 3 Lo TMOWEETY Seell

.....................................

. Oceupation: -
. The Trustee

- Signed as a Deed for and on behalf of -
- THE LAW DEBENTURE TRUST
- CORPORATION P.L.C.
acting by:.

. UK-633660957.1

L AMAErEBAsIYTEIELLLAS ST ATOSTIINEAAR TR T SRAN SO T

Mame:
Representing ~ . Law

- Corporate Services .
Secretary

Dieberiture
Limited as



Exccution version

SIGNATORIES
The Chargor .

Executed asadeed by
CLS CLOCKWORK LIMITED
acting by E
adirector
in the presence of

Director

H
H
M
H
:
M
M
M

Lo Nameofwitness: L e
Signaturg of witness: . T TT T E SOVONNI I

Address: . eoeries vt ety by E i orraa

- Otcupation; TS PO UNII
- The Trustes -

" Signed as a Deed for and on behalf of
- THE LAW DEBENTURE TRIUST
. CORPORATION PL.C.

- acting by

FERTS

Representing  Lalw ] Jeheajre
~Corporate  SBervices  Limited ay
Secretary =

L OK-63366095731 TR



