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Registration of a Charge

Company Name: CLS CLOCKWORK LIMITED
Company Number: 08584233

Received for filing in Electronic Format on the: 23/11/2022 XBHDPNBD

Details of Charge

Date of creation: 22/11/2022
Charge code: 0858 4233 0004
Persons entitled: BANK J. SAFRA SARASIN (GIBRALTAR) LTD, LONDON BRANCH

Brief description: THE PROPERTY KNOWN AS CLOCKWORK BUILDING, 45 BEAVOR LANE,
LONDON, W6 9AR REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER LN71142 AND OTHER ASSETS DETAILED THEREIN. PLEASE
REFER TO THE INSTRUMENT FOR MORE DETAILS

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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.

Electronically filed document for Company Number: 08584233 Page: 1



Certified by: LAURA WEST, SOLICITOR, DLA PIPER UK LLP, LONDON

Electronically filed document for Company Number: 08584233 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8584233

Charge code: 0858 4233 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd November 2022 and created by CLS CLOCKWORK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd November 2022 .

Given at Companies House, Cardiff on 25th November 2022

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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@ J. SAFRA SARASIN %

Sustilnbblo Prvat Beriing kinco 1831

DATED
22 November 2022
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DEBENTURE

| CERTIFY THAT. SAVE FOR MATERIAL REDACTED
PURSUANT TO a869G OF THE COMPANIES ACT 2008,
THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT
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THIS DEBENTURE is made on 22 November 2022
BETWEEN:
(£} THE COMPANIES LISTED IN SCHEDULL 1 TO THIS DEED (the "Chargors"); and
) BANK J. SAFRA SARASIN (GIBRALTAR) LTD, LONDON BRANCH (the "Lender'),
IT IS AGREED:
1 DEFINITIONS AND INTERPRETATION
L1 Definitions

In this Deed:

(2) terms defined in, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined in this Deed); and

(b) the foliowing terms have the following meanings:
"Act' means the Law of Property Act 1925;

" Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments); :

"Debenture Security" means the Security creafed or evidenced by or pursuant to this Deed;

"Default Rate" means the rate of interest determined in accordance with clause 8(c) of the
Facility Agreement;

"Delegate™ means any delegate, agent, altorney or co-trustee appointed by the Lender or by a
Recelver;

"Eacility Agreement" means the facility agreement dated 11 December 2014 as amended on
30 November 2016, as amended and restated on 22 March 2017, as amended and restated on
17 May 2019, as amended and restated on 13 December 2021 and as amended and restated
pursuant to an amendment and restatement agreement dated 3 October

2022 and made between (1) Pukes Road Limited as Borrower, (2) the companies listed
In schedule I to it as Bxisting Guarantors, (3) the Chargors as New Guarantors and (4) the
Lender;

""Insurances'' means all policies of insurance (and atl cover notes) which are at any tire held
by or written in favour of a Chargor, or in which a Chargor from fime to time has an interest
(including, without limitation the policies of insurance (if any) specified in part 2 of schedule 2
(Details of Security Asseis));

"Party" means g party to this Deed;

"Real Property” means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
England and Wales specified in part 1 of schedule 2 (Details of Securify dssets)) together with:
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(o) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time on that property;

(b all easenments, rights and agreements in respect of that property;
(¢) all rents, fees and proceeds of sale of that property; and
(d) the benefit of all covenants given in respect of that property;

"Receivables" means all present and future book debts and other debts, royalties, fees, VAT
and monetary claims and all ofher amounts at any time recovetable or recelvable by, or due or
owing to, any Chargor (whether actual or contingent and whether arising under contract or in
any other manner whatsoever), other than Rental Income, together with:

(&) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

b all proceeds of any of the foregoing;

"Receiver' means any receiver, receiver and manager or administrative teceiver appointed by
the Lender under this Deed;

"Secured Obligations" means all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or alone or.in any other capacity
whatsoever) of each Obligor to the Lender under or pursuant to any Finance Document
(including all monies covenanted fo be paid under this Deed);

"Security Assets™ means all property and assets from time to time mortgaged, charged or
essigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed; and

"Security Period" means the petiod beginning on the date of this Deed and ending on the date
on which:

{a) all the Secured Obligations have been unconditionally and irrevocably pald and
discharged in full; and

)] the Lender has no further commitment, obligation or liability under or pursuant to the
Finance Documents,

Interpretation

(a) Unless a contrary indication appears, in this Deed the provisions of clause 1.2
(Interpretation) of the Facility Agreement (other than clause 1.2(c)) apply to this Deed
as though they were set out in full in this Deed, except that references to "this
Agreement® will be construed as references to this Deed.

(b) Unless a conttary indication appears, any reference in this Deed to

@ a "Chargor”, the "Lender" or any other person shall be construed so as 1o
include ifs successors in title, permitted assigns and permitted transterees;
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L4

2.1

2.2

(i) "this Deed", the "Facility Agreement", any other "Finance Document" or
any other agresment or instrument is a reference to thls Deed, the Facility
Agreement, that other Finance Document or that other agreement or instrument
as amended, supplemented, extended, restated, novated and/or replaced in any
manner from time fo time (however fundamentally and even if any of the same
increases the obligations of any Obligor or provides for furthet advances); and

(iiiy  "Secured ObHgations" includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affectlng any Obligor.

()] Each undertaking of a Chargor (other than a payment obligation) contained in this Deed
must be coniplied with at all times duting the Security Period.

{d) The terms of the other Finance Documents, and of any side letiers between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained in this
Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provistons) Act 1989,

(e If the Lender reasonably considers that an amount paid by any Obligor to the Lender
under a Finance Document is capable of being avoided or otherwise sét aside on the

liquidation or administration of such Obligor, then that amount shall not be considered
to have been irrevocably paid for the purposes of this Deed.

) The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand,

Third party vights

A person who is not a Party has no tight under the Contracts (Rights of Third Parties) Act 1992
to enforce or enjoy the benefit of any term of this Deed.

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed.
COVENANT TO PAY

Covenant to pay

Each Chatgor, as principal obligor and not merely as surety, covenants in favowr of the Lender
that it will pay and discharge the Secured Obligations from time to time when they fall due.

Default interest

Any amount which is not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such amount
is unconditionally and irrevocably paid and discharged in full on a daily basis:

(a) at the rate and in the manner agreed in the Finance Document under which such amount
is payable; or
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&) (in the absence of such agreement) at the Default Rate from time to time, In such a
case default interest will accrue from day to day on a year of 365 days and will be
compounded at such intorvals as are provided for in the Facility Agreement.

' GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by ot pursuant to this Deed are created or made:

(a) in favour of the Lender;

{b) with full fitie puarantes in accordance with the Law of Properly (Miscellaneous
Provisions) Act 1994; and

{c) as continuing security for payment of the Secured Obligations.
Qualitying floating charge

Paragtaph 14 of Schedule B1 to the Insolvency Act 1986 applles to any floating charge created
by or pursuant to this Deed (and each such floating charge is a qualifying floating charge for
the purposes of the Insolvency Act 1986).

FIXED SECURITY
Fixed charges

Each Chargor charges and agrees to chatge all of its present and future right, title and inferest
in and to the following assets which are at any time owned by it, or in which it from time to
time has an intetest!

{(a) by way of first legal mortgage:

(D the Real Property specified in patt 1 of schedule 2 (Details of Security Assets),
and

(i) all other Real Property (if any) at the date of this Deed vested in, or charged to,
such Chargor (not charged by clause 4.1(a)(1));

3)) by way of first fixed charge:

] all other Real Property and all interests in Real Property (not charged by
" clause 4.1(a));

(i) ali licences to enter upon or use land and the benefit of all other agreements
relating to land;

(iif)  the proceeds of sale of all Real Property; and

(iv)  the benefit of any rental deposit given or charged to a Chargor by a1y pooupier
of any Real Property;

{c) by way of first fixed charge all plant and machinery (not chatged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties refating to the same,
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4,2

4.3

()] by way of first fixed charge:

) all computers, vehicles, office equipment and other equipment (not charged by
clause 4,1(c)); and

(i)  the benefit of all contracts, licences and warganties relating to the same;

(e) to the extent that any Asslgned Asset is not effectively assigned under clause 4.2
{Security assignments), by way of first fixed charge such Assigned Asset;

€3] by way of first fixed charge (lo the ex{ent not otherwise charged or assigned in this
Deed):

N the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of iis
assets;

) ell building contracts, appointments of professionals, collateral warranties and
all rights in respect of any of them; and

(iij)  any lstter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable Instruments held by it; and

() by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.
Security assignments ‘

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) all of its present and future right, title and interest in and to:

(a) all Rental Income (to the extent not validly mortgaged or charged within any of
clauses 4.1(a) or 4.1(b)); '

{b) each of the following:
{i) all Insurances specified in part 2 of schedule 2 (Detaiis of Security Assels); and
(i) alt other Insurances {not assigned by clanse 4.2(b)(i)),
and all claims under the Insurances and all proceeds of the Insurances; and

{c) all other Receivables (not otherwise assigned under this clause 4.2),

To the extent that any Assipned Asset described in clause 4.2(b) is not assignable, the

assignment which that clause purports to effect shali operate as an assipnment of ail present and

future rights and claims of such Chargor {0 any proceeds of such Insurances.

Notice of nssignment and/or charge

() Immediately upon execution of this Deed (and immediately upon the obtaining of any
Insurance after the date of this Deed), each Chargor shall in respect of each of its
Insurances, deliver a duly completed notice of assignment to each other party to that

Insurance, and shall use its reasonable endeavours to procure that each such party
executes and delivers to the Lender an acknowledgement, in each case in the respective
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6.

6.1

6.2

forms set out in schedule 4 (Form of notice to and acknowledgement by Insurers), or
in such other form as the Lender shall agree,

{b) Tmmediately on request by the Lender following the occuirence of a Default, each
Chargor shall in respect of each Occupational Lease to which it 1s a party, deliver a
duly completed notice to each tenant and each other party to that Occupationa! Lease
and shall use its reasonable endeavours to procure that each such party executes and
delivers to the Lender an acknowledgement, in each case in the respectivo forms set
out in schedule 3 (Form of notice fo and acknowledgement by fenant) or in such other
form as the Lender shall agree,

Assigned Assels

The Lender is not obliged to take any steps necessaty to preserve any Assigned Asset or to
make any enquirles as to the nature or sufficiency of any payment received by it pursuant to
this Deed.

FLOATING CHARGE

* Each Chargot charges and agtees to charge by way of first floating chatge all of its present and

future:

(a) assets and undertaking (wherever located) not otherwise effectively charged by way of
fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges), clause 4.2
(Security assignments) or any other provision of this Deed; and

b) (whether or not effectively so charged or assipned) heritable property and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Lender may, by witten notice to a Chatgor, convert the floating charge created under this
Deed inio a fixed charge as regards all ot any of the assets of such Chargor specified in the
notice ift

(8) an Fvent of Default has occutred and is continuing; or

(b) the Lender reasonably considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed charge
solely by reason of a moratorium belng obtained under the Insolvency Act 2000 (or anything
done with a view to obtaining such a moratorium) in respect of such Chargor.
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6.3

6.4

7.1

T2

7.3

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which the
same will ocour under general law) automatically convert into a fixed charge:

(a) in relation to any Security Asset which is subject to a floating charge if:

(i) such Chargor creates (or attempts or purports to create) any Security (other
than Security created under the Finance Documents) on or over the relevant
Security Asset without the prior written consent of the Lender; or

(i) any thitd paity levies or atfempts to levy any distress, execution, attachment or
other lepal process against any such Security Asset and the apgregate value of
such Security Asset is £50,000 or more in rolation fo any Obligor and is not
discharged within 30 days; and

(b) over all Secinily Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Lender receives notice of
intention to appoint such an administrator (as contemplated by the Insolvency Act
19886).

Partial conversion

The piving of a notice by the Lender pursuant to clause 6.1 (Conversion by notice) in relation
to any class of assets of any Chargor shall not be construed as a waiver or abandonment of the
rights of the Lender to serve similar notices in respect of any other class of asssts or any other
right of the Lender.

CONTINUING SECURITY
Continuing security

The Debenture Security is continning and will extend to the ultimate balance of the Secured
Obligations regardless of any Intermediate payment or discharge in whole or in part. This Deed
shall remain in full force and effect as a continuing security for the duration of the Security
Period,

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantes or Security which the Lender may at any time hold for any Secured
Obligation,

Right to enforce

This Deed may be enforced against each or any Chargor without the Lender first having
recourse to any other right, temedy, guarantee or Security held by or available to il

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contalned in this Deed or implied to the conirary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Lender is under no obligation to perform or fulfil any such condition
or obligation or to make any payment 1n respect of any such condition or obligation.
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10.1

10.2

10.3

104

i1,
11.1

ACCOUNTS
No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Lender or in which any Chargor has an interest (and no

rights and benefits relating thereto) shall be capable of being assigned to any person other than
the Lender or being the subject of any Security other than as contemplated by this Deed.,

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 10
(Representations) to the Lender in relation to itself.

Ownership of Securily Assets
Each Chatgot is the sole legal and beneficial owner of all of the Security Assets,
Real Property

Part 1 of schedule 2 (Details of Security Assets) identifies all freehold and leasehold Real
Property which is beneficially owned by each Chargos at the date of this Deed.

Time when representations made

(a) All the representations and warranties in this clause 10 (Representations) are ntade by
each Chargor on the date of this Deed and are also deemed to be mads by each Chargor:

0] on the date of the Utilisation Request in respect of Tranche C and the
Utilisation Date in tespect of Tranche C; and

(i) on the first day of each Interest Period.

(D] Each representation or warranty deemed to be made after the date of this Deed shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty is decmed to be made,

UNDERTAKINGS BY THE CHARGORS
Negative pledge and disposals

No Chatgor shall do or agree to do any of the following without the prior written consent of the
Lender:

{(a) create o permit to subsist any Secutity on any Secutity Asset except Security created
under the Finance Documents; or

()] sell, {ransfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related ox not) the whole ot any part of Its interest
in any Security Asset (except as expressly permitted under the Facility Agreement).
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113

114

Deposit of documents and notices

Each Chargor shall:

@

(b)

unless the Lender otherwise confirms in wiiting, deposit with the Lender:
@) all deeds and documents of title relating to the Security Assets; and

(ii) all local land charges, land charges and Land Regisiry search certificates and
similar documents received by or on behalf of such Chargor,

{each of which the Lender may hold throughout the Security Period); and
immediately on request by the Lender, affix to any plant, machinery, fixtures, fittings

and other assets for the time being owned by it (in a prominent position) a durable
notice of this Deed (in any form required by the Lender).

Real Property

(a)

(b)

(©)

Each Chargor shall, In respect of any freshold or leasehold Real Property which is
acquired by it afier the date of this Deed, the title which is registered at the Land
Registry or the title to which is required to be so registered:

) give the Land Regisiry written notice of this Deed; and

(i) procure that notice of this. Deed is clearly noted in the, Register to each such
title.

Each Chargor shall grant the Lender on request all facifities within the power of such
Chargor to enable the Lender (or its lawyers) to carry out investigations of title fo the
Real Property and to make all enquiries in relation to any part of the Real Property
which a prudent mortgagee might carry out. Those investigations shall be carried out
at the expense of such Chargor (provided that any fees of the Lender's fawyers are
reasonable and proper).

As soon as reasonebly possible following demand by the Lender, each. Chargor shall at
its own expense provide the Lender with a report as to title of each Chargor to its Real
Property (concerning those items which may properly be sought to be covered by a
prudent mortgagee in a lawyer's report of this nature).

Insurance

(@)

(®

(©

Bach Chargor shall at all times comply with its obligations as to insurance and the
proceeds of insurance contained in the Facility Agreement (and in particular,
clause 20(e) of the Facility Agreement).

Each Chargor shali notify the Lender if any claim arises or may be made under the
Insurances with a value in excess of £50,000.

Each Chargor shall, subject to the rights of the Lender under clanse 11.4(d), diligently
pursue its rights under the Insurances, : _
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12.

121

12.2

12.3

13.

13.1

13.2

(d) In relation to the proceeds of Insurances, ali claims and monies received or receivable
under any Insurances shall (subject to the rights or claims of any lessor or Iandlord of
atty part of the Security Assets) be applied:

M in accordance with the Facility Agreement; or

(ii) after acceleration and enforcement of this Debentute Security, after any notice
has been given or rights exercised under clause 22(s) of the Facility
Agreement, in permanent reduction of the Secuted Obligations,

Rental Income

Hach Chargor shall, without prejudice to clause 11.1 (Negative pledge and disposals) (but in
addition to the restrictions in that clause), not, without the prior written consent of the Lender,
sell, assign, charge, factor or discount or in any other manner deal with any Rental Income;

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under the Finance
Documents, the Lender (without prejudice to any other rights arising &s a consequence of such
non-compliance) shall be entitled (but not bound) to rectify that defauit. The relevant Chargor
irrevocably authorises the Lender and its employees and agents by way of security to do all
such things (including enteting the property of such Chargor) which are necessary or desirable
to rectify that default.

Mortgagee in possession

The exercise of the powers of the Lender under this clause 12 shall not render it liable as a
mortgagee in possession. '

Monies expended

The relevant Chargor shall pay to the Lender on demand any monies which are expended by
the Lender in exercising its powers under this clause 12, together with interest at the Default
Rate from the date on which those monies were expended by the Lender (both before and after
judgment) and otherwise in accordance with clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLT,
‘When enforceable

This Debenture Security shall become immediately enforceable upon the occutrence of an
Fvent of Default and shall remain so for so long as such Event of Default is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing,
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14,

14.1

142

143

14.4

Enforcement

After this Debenture Security has become enforceable, the Lender may in its absolute discretion
enforce all or any part of the Debenture Security in snch manner as it sees fit.

ENFORCEMENT OF SECURITY

General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Lender are extended o as to authorise the
Lender to lease, make agreements for leages, accept surrenders of leasos and grant options as
the Lender may think fit and without the need to comply with section 99 or 100 of the Act,

Powers of the Lender

() At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Lender may without further notice
(unless required by law):

) appoint any person (or persons) to be a teceiver, receiver and manager or
administrative receiver of all or any part of the Security Assets andfor of the
income of the Security Assets; and/or )

(i) appoint or apply for the appointment of any person whe is appropriately
qualified as administrator of a Char gor, andfor

(iify  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all ot any of the powers which are
conferred by this Deed ont a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver,

(b) The Lender is not entitled to appoint a Receiver in respect of any Security Assets of
any Chargor which ate subject to a charge which (as created) was a floating charge

solely by reason of & moratorivm being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.

Redemption of prior mortgages

At any time after the Debenture Security has become enforceable, the Lender may:
{(a) redeem any prior Security against any Security Asset; and/or

(b) procure the transfer of that Security to itself, andfor

(c) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor (save in the case of
manifest errot),
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14.5

14.6

14.7

All principal, interest, costs, chatges and expenses of and incidental to any such redemption
and/for transfer shall be paid by the relevant Chatgor to the Lender on demand.

Privileges

(a)

(b

)

Ench Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers when such receivers have
been duly appointed under the Act, except that section 103 of the Act does not apply.

To the extent that the Security Assets constitute “financial collateral® and this Deed
and the obligations of the Chargors under this Deed constitute a “security Sinancial
collateral arrangement” (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No, 2) Regulations 2003 (SI2003/3226)) each Receiver and
the Lender shall have the right after this Debenture Security has become enforeeable to
appropriate all or any part of that financial collateral in or towards the satisfaction of
the Secured Obligations.

For the purpose of clause 14.5(b), the value of the financial collateral appropriated shall
be such amount as the Receiver or Lender reasonably detetmines having taken into
account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it.

No linbility

(a)

(b

Neithet the Lender nor any Receiver shall be liable (A) in respect of all or any part of
the Security Assets or (B) for any loss or damage which atises out of the exercise or
the attempted or purported exercise of, or the faiture to exercise any of, its or his
respective powers (unless such loss or damage is caused by its or his fraud, gross
negligence or wilful misconduct), :

Without prejudice to the generality of clause 14.6(a), neither the Lender nor any
Recetver shall be liable, by reason of enteting info possession of a Securlty Assel, to
aceount as mortgagee in possession or for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable.

Protection of thivd parties

No person (including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned to enquire:

(2)
)

(©)
(d)

whether the Secured Obligations have become payable; or

whether any power which the Lender or the Recsiver is putporting to exercise has
become exercisable; or :

whether any money remains due under any Finanoe Document; or

how atty money paid to the Lender ot to the Receiver is to be apphied,
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15,

15.1

15.2

153

154

155

16,

16.1

16.2

RECEIVER
Removal and replacernent

The Lender may from time to time remove any Recelver appointed by it (subject, in the case of
an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it may
deem appropriate, may appoint a new Receiver in the place of any Receiver whose appointment
has terminated,

Multiple Receivers

If at any time there is more than one Receiver of all or aty part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Lender (or, failing such agreement, to be fixed by the Lender).

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Obligations
shall be capable of being applied by the Lender in discharge of the Secured Obligations,

Agent of Chargor

Any Recetver shall be the agent of each Chargor. Such Chargor shall (subject to the Companies
Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and defaults and for
the payment of his remuneration. The Lender shall incur no liability (either to such Chargor or
to any other person) by reason of the appointment of a Receiver or for any other reason except
in the case of fraud, gross negligence or wilful misconduct on the part of such Recelver,

POWERS OF RECEIVER
General powers
Any Receiver shall have;

{a) all the powers which ate conferred on the Lender by clause 14.3 (Powers of the
Lender);

(b} all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(c) (whether or not he is an administrative receiver) all the powers which are listed In
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other law conferring power on receivers,
Additional powers

In addition to the powaers referred to in clause 16.1 (General powers), a Recelver shall have the
foliowing powers:
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(a)

(b
(©)

(®

(©

®

(&)

()

)

@

(k

to take possession of, collect and get in all or any part of the Secutity Assets andfot
income in respect of which he was appointed;

to manage the Security Assets and the business of any Chargor as ho thinks fit;

fo redeem any Security and to borrow or raise any money and secute the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/ot defraying any costs ot liabilities Incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

() fixtutes may be severed and sold separately from the Real Property containing
them, without the consent of any Chargot;

(ii) the consideration for any such transaction may consist of cash, debentures or

' other obligations, shares, stock ot other valuable consideration (and the amount

' - of such consideration may be dependent upon profit or turnover or be
‘determined by a third party); and

(i)  any such consideration may be payable in a lump sum or by instalments sproad
over such period as he thinks fit;

* toalter, imprové,'develop, complete, construct, modify, refurbish or repair any building

or land and fo complete or undertake or concur in the completion or undertaking (with
or without modification) of any project in which any Chargor was concerned or
interested before his appointment (being a project for the alteration, improvement,
development, complétion, construction, modification, refurbishment or repaix of any
building or Jand);

to catry out any sale, lease or other disposal of all or any patt of the Secutity Assets by
conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual obligations
in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or otherwise)
as he shall think it in respect of the Security Assets and/or income in respect of which
he was appointed (including proceedings for recovery of rent or other monies in arrears
at the date of his appointment);

1o enter into or make any such agreement, arrangement of compromise as he shall think
fit;

to insure, and to renew any insurances in respect of, the Security Assets as hie shall
think fit (or as the Lender shall direct);

to appolnt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the generality
of the foregoing power, to employ his partners and firm);

1o form one or more Subsidiaries of any Chargor and to transfer to any such Subsidiary
all or any part of the Security Assets;
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17,

17.1

17.2

17.3

{H to operate any tent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new ot extended lease; and

{m) to

3] give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(i) exercise in relation to each Security Asset all such poﬁfers and rights as he
would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

(ﬁi) use the name of any Chargor for any of the above purposes;
AFPPLICATION OF PROCEEDS
Application

All monies received by the Lender or any Receiver under or in connection with this Deed or
the Security Assets after the Debenture Security has become enforceable shall (subject to the
tights and claims of any person having 2 sécurity ranking in pﬂouty to the Debenture Security)
be applied in the following order;

(®) JSirst, in satisfaction of, ot provision for, all costs, charges and expenses incurred, and
payments made, by the Lender or any Receiver or Delegate, and of all remuneration
due to the Receiver, in connection with this Deed or the Secutity Assets;

(b) secondly, in ot towards satisfaction of the remaining Secured Obligations in accordance
with clause 17.3 (dppropriation and suspense account); and

{(c) tivirdly, in payment of any surplus to any Chargor or other petson entitled to if.
Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Lender or a Receiver may
pay the proceeds of any recoveries effected by it into a blocked suspense account (bearing
interest at such rate (if any) as the Lender may determine).

Appropriation and suspense account

(a) Subject to clause 17.1 {Applicatior), the Lender shall apply all payments received in
respect of the Secured Obligations in reduction of any patt of the Secured Obligations
ih any order or manner which it may determine,

(B Any such appropriation shall override any appropriation by any Chargaor,

{c) All monies recejved, recovered or realised by the Lender under or in connection with
this Deed may at the discretion of the Lender be credited to a separate interest-beating
suspense account for so long as the Lender determines (with interest accruing thereon
at such rate (if any) as the Lender may determine (acting reasonably where ho Event of
Default has occutred and is continuing)) without the Lender having any obligation to
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18.

19.

20!

20.1

apply such monies and interest or any patt of it in or towards the discharge of any of
the Secured Obligations unless such monies would clear all Secured Obligations in full.

SET-OFF

(a) The Lender may (but shall not be obliged to) set off any obligation which is due and
payable by any Chargor under the Finance Documents against any obligation (whether
ot not matured) owed by the Lender to such Chargor, regardless of the place of
payment, booking branch or currency of either obligation.

(b) At any time after the Debenture Security has become enforceable (and in addition fo
its rights under clause 18(a)), the Lender may (but shall not be obliged to} set-off any
contingent Mability owed by a Chargor under any Finance Document against any
obligation (whether ot not matured) owed by the Lender to such Chargor, regardless of
the place of payment, booking branch or currency of either obligation.

(c) If the obligations are in different currencies, the Lender may convert either obligation
at a market rate of exchange in its usual course of business for the purpose of the set-
off,

{d) If either obligation is unliquidated or unascertalned, the Lender may set off in an
amount estimated by Jt in good faith to be the amount of that obligation.

DELEGATION

Each of the Lender and any Receiver may delegate, by power of attorney (or in any other
mannet) to any person, any right, power or discretion exercisable by them under this Deed upon
any terms (including power to sub-delegate) which it may think fit. Neither the Lender nor any
Recetver shall be in any way liable or responsible to any Chargot for any loss or liability arising
from any act, default, omission or misconduct on the part of any Delegate except in the case of
fraud, gross negligence or wilful misconduct on the part of such Delogate.

FURTHER ASSURANCES
Further action

Each Chatgor shall, at its own expense, immediately do all acts and execute all documents as
the Lender or a Receiver may reasonably specify (and in such form as the Lender or a Receiver
may reasonably require) fot:

() creating, perfecting or protecting the Security intended to be created by this Deed or

any other Finance Document;
(b) facilitating the realisation of any Security Asset;

{c) facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or Delegate in respect of any Secutlty Asset or provided by or pursuant
to the Finance Documents or by law; or

(d) creating and perfecting Security in favour of the Lender over any propetty and assefs
of that Chargor located in any jurisdiction outside England and Wales equivaletit or
stmitar to the Security intended to be created by or pursuant to this Deed or any Finance
Document,
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20.2

20.3

21,

22,

23,

231

This includes:
@ the re-execution of this Deed or such Finance Document;

{iD) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any propetty, whether to the Lender or to its
niominee; and

(iii)  the giving of any notice, order ot direction and the making of any filing or
registration,

which, in any such case, the Lender may reasonably think expedient.
Finance Documents

Each Chargor shall take all such action as is available fo it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender by or putsuant
to the Finance Documents, , :

Specific security

Without prejudice to the generality of clause 20,1 (Further action), each Chargor will promptly
upon request by the Lender execute any document contemplated by that clause over any
Security Asset which is subject to or intended to be subject to any fixed secutity under this
Deed (including any fixed security arising or intended to arise pursuant to clause 6 (Conversion

of floating charge)).
POWER OF ATTORNEY

Each Chargor, by way of security and only during such period as an Event of Default is
continuing, frrevocably and severally appoints the Lender, each Recelver and any Delegate to
be its attorney to take any action which such Chargor is obliged to take under this Deed,
including under clause 20 (Further assurances) or, if no Event of Default is coninuing, which
such Chargor has failed to take. Each Chargor ratifies and confirms whatever any attorney does
or purports to do pursuant to its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted
from their existing currency into such ofher currency as the Lender or the Receiver reasonably
considers necessary or desirable to cover the obligations and liabilities comprised in the Secured
Obligations in that other currency at the Lender's spot rate of exchange. Bach Chargor shall
indemnify the Lender against all costs, charges and expenses incuired in relation to such
conversion, Neither the Lender nor any Receiver shall have any liability to any Chargor in
respect of any loss resulting from any fluctuation in exchange rates after any such conversion,

CHANGES TO THE PARTIES
Chargor

No Chargor may assign any of its rights or obligations under this Deed.
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23.2

24.

24.1

24.2

24.3

24.4

Liender

The Lender may assigh or transfer or grant participations in all or any part of its rights under
this Deed in accordance with the Facility Agreement. Each Chargor shall, immediately upon
being requested to do so by the Lender, enter into such documents as may be necessary or
desirable to effect such assignment or transfer.

MISCELLANEOQUS
New accounts

(a) If the Lender receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security (other than Security created under the Finance
Documents) affecting any Security Asset and/or the proceeds of sale of any Security
Asset or any guarantee under the Finance Documents ceases to continue in force, it
1may open a new account of accounts for any Chargor, If it does not open a hew account,
it shail nevertheless be treated as if it had done so at the time when it received or was
deemed to have received such notice.

{b) As from that time all payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Secured Obligations.

Tacking

(8) The Lender shall perforin its obliéations under the Facility Agreement (inclﬁding any
obligation to make available further advances). -

(b) This Deed secutes advances already made and further advances to be made.

Articles of ussoeiation

Each Chargor certifies that the Debenture Security does not contravene any of the provisions
of the arficles of association of that Chargor.

Land Registry

(a) Bach Chargor shall apply to the Chief Land Regisirar (and consents to such an
application being made by or on behalf of the Lender) for a restriction in the following
terms to be entered on the register of title relating to any propetty registered at the Land
Registry (or any unregistered land subject to first registration) and against which this
Deed may be noted: :

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the fime being of

 the charge dated [ 4 ] 2022 in favour of Bank J. Safa Sarasin (Gibraltar)
Lid, referred to in the charges register or its conveyancer. ",

(b) Each Chargor:

{) authotises the Lender to make any application which the Lender deems
approptiate for the designation of this Deed, the Facility Agreement or any
other Pinance Document as an exempt information document under rule 136
of the Land Registration Rules 2003;
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25,

26.

27,

28.

29,

(i) shall use its reasonable endeavours to assist with any such application made by
or on behalf of the Lender; and

(i)  shall notify the Lender in wiiting as soon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Facility Agreemont or any other Finance Document
following its designation as an exempt information document,

(c) No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt information
document without the prior written consent of the Lender.

(@) Each Chargor shail use reasonz{bie endeavours to assist the Lendor with all applications
to and filings with the Land Registry which are necessary or desirable under the Land
Registration Rules 2003 to protect the Debenture Security.

NOTICES

(a) Clause 27 (Notices) of the Facility Agreement is incorporated into this Deed as if fully
set out in this Deed,

(b) The address and fax numbers of each Party for all communications or documents given
under or in connection with this Deed ate those identified with its name in the execution
pages to this Deed or subsequently notified from time to time by the relevant Party for
the purposes of the Facility Agreement or this Deed,

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of any Secured
Obligation due fiom the Chargors (Including details of any relevant calculation thereof) is, In
the absence of manifest error, conclusive evidence against the Chargors of the matters to which
it relates,

PARTIAL INVALIDITY

All the provisions of this Deed ave severable and distinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respeect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDILS AND WAIVERS

No failure to exercise, nor any delay in exercising, on the past of the Lender, any right or remedy
under this Deed shall operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise, or the exercise of any other right or remedy. The
rights and remedies provided are cumulafive and not exclusive of any rights or remedies

. provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and the Chargors so apree in
writing and any breach of this Deed may be waived before or after it occurs only if the Lender
80 agrees in writing, A walver given or consent granted by the Lender under this Deed will be
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30,

3L
311

31.2

32,

effective only if given in writing and then only in the instance and for the purpose for which it
is given.

COUNTERPARTS

This Deed may be executed in aiy number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Chargors, take whatever action is necessary to release or re-assign (without recourse
or wantanty) the Securlty Assets from the Security. '

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, Hquidation or otherwise (without limitation), the liability of the Chargors under this
Deed shall continue as if the discharge or arrangement had not occurred. The Lender may
concede or compromise any claim that any payment, security or other disposition is liable to
avoidance or restoration. '

GOVERNING LAW

This Deed and any non-contractual obligations atising out of or in connection with it shall be
governed by English law.

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly executed
by the Lender and has been delivered on the first date specified on page | of this Deed by each Chargor.
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SCHEDULE 1: THE CHARGORS

Apex Tower Limited 03075022 16 Tinworth Street, London
SE1l 5AL

CLS Clockwork Limited (8584233 16 Tinwortl: Street, London
SE11 5AL

CLS Gresham Limited 08457799 16 Tinwerth Street, London
SEil 5AL

CLS London Limited 08666391 16 Tinworth Street, London
SE11 5AL

Elmfield Road Limited 08667242 16 Tinworth Sireet, London
SE11 5AL

Hygeia Harrow Limited 02329963 16 Tinworth Street, London
SE115AL
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SCHEDULE 2: DETAILS OX SECURITY ASSETS

Part 1; Real Propexty

Apex Tower Limited - Apex Tower, High Street, New SGL21099
Malden, KT3 4LH
- Clockwork Building, 45 Beavor
CLS Clockwork Limited Lane, London, W6 9AR LiN71142
. QGresham House, 12-24 Station
CLS Gresham Limited : WSX99264,
- Road, Crawley, RHI0 1EZ WSX99265,
WS8X99266 and
WEX99267
CLS London Limited Armstrong Road, Acton W3 7JL AGL118383
Elmfield Road Limited phtcom House, 29 Blmfield Road, | 561594039 and
o THeY, SGL323355
. ) . Hygeia, 66-68 College Road,
Hygeia Hatrow Limited Harrow, Middlesex, A1 1BR NGL657164

Part 2: Insurances

Apex Tower Limited, CLS
Clockwork Limited, CLS
Gresham Limited, CLS
London Limited, Elmfield
Road Limited, Hygeia Harrow
Limited

Chubb European Group SE

UKPKND29972

TBOICEC/108506/120182/UKM/ 1200064534




SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To:  [Insert name and address of relevant party]

Dated: [¢ }20[ @]

Dear Sirs .

[DESCRIBE LEASE] DATED [¢ ] 20{¢] BETWEEN (1) YOU AND (2)
¢ I(THE "LEASE") :

1. We give notice that, by a debenture dated [¢ 12022 (the "Debenture'), we have

granted a security interest in favour of Bank J. Safra Sarasin (Gibraltar) Ltd, London Branch
(the "Lender™) over all our present and futute right, tifle and intetest in and to the Lease
including all rights and remedies in connection with the I.ease and afl monies from time to time
due to us arising under the Lease. ' '

2 All monies payable by you to us putsuant to, undet or in connection with the Lease shall be
paid into our account entitled Rental Income Account with the [Lender] (account number
[¢ 1 and sort code [® D, unless and until you receive written notice
from the Lender to the contrary, in which event you should make alf future payments as then
directed by the Lender. This authority and instruction is irrevocable without the prior written
consent of the Lender,

3. We irrevocably authorise and instruct you from time to time:

{a) to disclose to the Lender at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosure}, such
information relating to the Lease as the Lender may from time to time request;

(b) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Lease only ih accordance with this notice or the written instructions
given to you by the Lender from time to time;

{c) to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Lease which you receive at any time from the Lender
without any reference to or further anthority from us and without any enquiry by you
a$ o the justification for or validity of such notice ot instruction; and

{d) to send copies of all notices and other iformation given or received under the Lease to
the Lender,

4, We are not permitted to receive from you, otherwise than through the Lender, any amount in
respect of or on account of the sums payable to us from time to fime under the Lease or to agree
any amendment or supplement to, or waive any obligation under, the Lease without the prior
written consent of the Lender,

5, We will remain liable to you to perform the obligatlons of the landlord under the Lease, Neither
the Lender nor any receiver, delegate or sub-delegate appointed by it shall at any time be under
any obligation or Hability to you under or in respect of the Lease,

6. This notice may only be revoked or amended with the prior written consent of the Lender,
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7. Please confitm by completing the enclosed copy of this notice and returning it to the Lendet
(with a copy fo us) that you agree to the above and that:

(a you accept the instructions and authotisations contained in this notice and you
undertake to comply with this notice;

)] you have not, at the date this notice is returned to the Lender, received notice of the
assignmenit or charge, the grant of any security or the existence of any other interest of
~ any third patty in or to the Lease and you will netify the Lender promptly if you should

do so in futurs;

{c) you have made all necessary arrangements for all futute payments under the Lease to
_ be made to the account specified in paragraph 2 of this notice; and

(d)  you will not exercise any right to terminate the Lease or take any action to amend or
supplement the Lease without the prior written consent of the Lender.

8, This notice, and any acknowledgement in cotmection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully
for and on behalf of
[NAME OF CHARGOR]
| [On copyl
To: Bank J. Safta Sarasin (Gibraltar) Ltd, London Branch
as Lender '
47 Berkeley Square
London
W1I5AU
Capy to! [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and ag(:ee to its tetms. We confirm and agree
1o the matters set out in paragraph 7 of the above notice.

for and on behalf of
(¢ ]
Dated: {¢ 120[®1
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [nsert name and address of insurer]

Dated: [¢ 120[#]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [¢ ] 20[®] BiBTWEEN (1) YOU
AND (2) [¢ i

i We give notlce that, by a debentuse dated [¢ 12022 (the "Debeﬁture"), we have

assigned to Bank J, Safra Sarasin (Gibraltar) Ltd, London Branch (the "Lender") all our
present and future right, title and interest in and to the policies described above (together with
any other agreement supplementing or amending the same, the "Policies™) including all rights
and remedies in connection with the Policies and all proceeds and claims arlsing from the
Policies.

2, We irrevocebly authorise and instruct you from time to time:

(=) to disclose to the Lender at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosure) such
information relating to the Policies as the Lender may from time to time request;

(b) to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Lender;

(c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only in accordance with the written instructions given to you
by the Lender fom time to time;

() to comply with any written notice or instructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the Policies
or the debis represented by them which you may receive from the Lender (without any
reference to or further authority from us and without any enquiry by you as to the
Justification for or validity of such notice or instruction); and

{e) to send copies of all notices and other information given or received under the Policies
to the Lender, .

3 We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Lender's interest as first loss payee and as first priotity assignee of the Policies and
the rights, remedies, proceeds and claims referred to above,

4, We are not permitted to receive from you, otherwise than through the Lender, any amount in
respect of or on accounit of the sums payable to us from time to time under the Policies in excess
of £50,000 or to agree any amendment ot supplement to, or waive any obligation under, the
Policies without the prior written consent of the Lender,

5. This notice may only be revoked or amended with the prior written consent of the Lender,

6. Please confirm by completing the enclosed copy of this notice and returning if to the Lender
(with a copy to us) that you agtee to the above and that:
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{a) you accept the insttuctions and authorisations contained in this notice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned to the Lender, received notice of the
assignment or charge, the grant of any security or the existence of any other interest of
any third party in or to the Policies or any proceeds of them or any breach of the terms
of any Policy and you will notify the Lender promptly if you should do so in future;

{c) you will not permit any sums to be paid to us or any other petson under or pursuant to
the Policies without the prior written consent of the Lender; and

(d) " you will not exercise any right o terminate, cancel, vary or waive the Policies or take
" any action to amend or supplement the Policies without the prior written consent of the
Lender, :

7. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully
for and on behalf of
[NAME OF CHARGOR]
- {On copy|
To: Bank J. Safra Satasin (Gibraltar) Lid, London Branch
' as Lender . S

47 Berkeley Square

London

WILISAU
Copy to: [NAME OF CHARGOR]

We acknowledge recelpt of the above notice and consent and agree to its terms. We confirm and agree
to the matters set out in paragraph 6 of the above notice,

for and on behalf of
[+ ]

Dated: [¢ 120[41
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EXECUTION PAGES

THE CHARGORS
Execuied as a deed, but not delivered until the )
first date specified on page 1, by APE )
TOWER LIMITED aci . )
Director

Witness signatute
Witness name: M e O -

Witness address:

Address: 16 Tinworth Street
London
SB1i SAL

Facsimile No: 020 7735 4249

Attention: Alain Millet (Group Treasurer)

Executed as a deed, but not delivered until the )

first date specified on page 1, by CLS )

CLOCKWORK L S )
Director

Witness signatire

Witness name: KAP£8) OpeD

Witness addrass:

Address: 16 Tinworth Street
London
SEH1 5AL

Facsimile No: 020 7735 4249

Attention: Alain Millet (Group Treasurer)

16 Tinworth Street:
London
SE11 AL

16 Tinworth Strest
London
SE11 5AL
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Executed as a deed, but not delivered until the )
first date specified on page 1, by CLS
GRESHAM LIMITED aghi

Director
Witness sighaturo

Witness name: A e CaN

Witness address:

16 Tinworth Street

London
SE11 BAL

Address: 16 Tinworth Street
London
SE1l 5AL

Facsimile No: 020 7735 4249
Attention: Alain Millet {Group Treasurer)

Executed as a deed, but not delivered until the )
first date specified on page 1, by CLS LONDON )
LIMYITED acting by: )

Director

Witness signatare
Witness name: ey O

Witness address:

16 Tinworth Street

London
SE11 BAL

Address: 16 Tinworth Street
London
SBEi1 5AL

Facsimile No: 020 7735 4249

Attention: Alain Millet (Group Treasurer)
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Executed as a deed, but not delivered until the )
first date specified on page 1, by ELMFIELD )
ROAD LIMITED acting by:

Director
Witniess signature

Witness name: LAAgen) oMY

Witness address:

Address: 16 Tinworth Street
London
SE11 5AL

Facsimile No: 020 7735 4249
Attention: Alain Millet (Group Treasurer)

Executed as a deed, but not delivered until the )
first date specified on page 1, by HYGEIA
HARROW LIMITED acting by:

e

Director
Witness signature

Witness name: QgD O

Witness address:

Address: 16 Tinworth Sireet
London
SE11 5AL

Facsimile No: 020 7735 4249

Attention; Alain Millet (Group Treasurer)

(5 Tinworth Street

t.ondon
SE11 BAL

16 Tinworth Sireet
London
SE11 5AL
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THE LENDER,

Sigued by )
)
and )
)
for and on behalf of BANK J, SAFRA )
SARASIN (GIBRALTAR) LTD, LONDON )  Signature
BRANCH
Authorised signatory
Address: 47 Berkeley Square
London
WI1JSAU
Facsimile No: 020 7514 10061 Signature
Authorised signatory

Attention: Barry Deasy

TBOICECH08506/120182/URM/ 120006453 .4







	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

