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A fee 1s payable with this form, You can use the WebFiling service to file this form online
Please see 'How to pay' on the Flease go to www companieshouse gov uk
last page

v What this form is for X What this form 1s NOT for

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge [f 02/10/2013 #351
delivered outside of the 21 days it will be rejected unless i 1s accompanied by a COMPANIES HOUSE
court order extending the time for delivery

You must enclose a cerified copy of the instrument with this form  This will be

scanned and placed on the public record

u Company details Egl_l_ cE e
Company number o [3 {1 6 [5 [3[7 [ 603 677% »-Filling 1n this forél)

Please complete in typascnpt or in
Company name in full IAmalgamated Berkshire Holdings Limited bold biack capdals

You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there 15 no
an instrument instrument Use form MRO8
*A2ISBXKG"
A12

Allfields are mandatory unless
’ specified or ndicated by *

Charge creation date

e il |

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entified to the charge

Name Santander UK PLC

Name

Name

Name

If there are more than four names, please supply any four of these names then
fick the statement below

) confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

Department for Business CHFPQ41 04113 Version 10 MRO1H
Innovation & Skilis
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

None

Continuation page
Please use a continuabion page if
you need to enter mare detalls

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible

or Intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

K] Yes
] Ne

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropniate box

(] Yes Continue

] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the ¢company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or resinct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropriate box

K] Yes
J No

CHFP0O41 04/13 Version 1 0
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Particulars of acharge

E Trustee statement 1

You may tck the box if the company named in Section 115 acting as trustee of the 1 Ths statement may be fied after

property or undertaking which 1s the subject of the charge the registration of the charge (use

form MR06)

O
u Signature

Please sign the form here
Signature Sinasre

X |ooeAlondyPsi X

This form must be signed by a person with an interest in the charge

CHFP0O41 04413 Version 10 MR01/3
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MRO1

Particulars of a charge

B Presenter information

We will send the certfficate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are qiven, we will send the cerbficate
to the company's Registered Office address

Contact name
Steve Clinnang

Company name
HowardKennedyFs1

|

ThSS
‘_‘lEQ Cavendish Square

lLondon

s

gr#WWFVFFWF

|Dx0xford Circus North - DX 42748

Telephone

020 3350 3350

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

mheckllst

We may return forms completed incorrectly or
with informatron missing

Please make sure you have remembered the
following

7 The company name and number match the
information held on the public Register
You have included a certified copy of the
instrument with thus form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes i Sectons 3, 5,
6,7&8

You have given a description in Section 4, if appropnate
You have signed the form
You have enclosed the comect fee

Please do not send the onginal instrument, it must be
acertified copy

O 0O O d

ooagoo

Important information

Please note that all information on this form will
appear on the public record,

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 88G

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form I1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

OYSZ, 7 Spa Road, London SE16 3QQ
www oyezforms co uk

CHFPO41 04113 Version 10
Companies MRO1
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Company number: 603678

NOTICE OF TRANSFER OF DOCUMENTS FROM
COMPANY RECORD

Company Name: AMALGAMATED BERKSHIRE HOLDINGS LIMITED

Document Transferred: MR01 AND CERTIFIED COPY DEED

Reason For Transfer: ORIGINALLY REGISTERED AGAINST INCORRECT
COMPANY RECORD (WAS AGAINST COMPANY NUMBER 3165376 )

Signed:..m&.ﬂ......

For and on behalf of the Registrar

Dated | Ockcer 203




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 603678
Charge code: 0060 3678 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th September 2013 and created by AMALGAMATED
BERKSHIRE HOLDINGS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 2nd October 2013.

Given at Companies House, Cardiff on 10th October 2013
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Share Charge - Third party
iNV SC

SHARE CHARGE - |
26"

This Deed 1s made on 23 Seplaedosn 20 173

THIS IS AN IMPORTANT DOCUMENT YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND IF YOU SIGN
AND ANY MEMBER OF THE GROUP IS NOT PAID YOU MAY HAVE TO PAY INSTEAD OF THE
PRINCIPAL.

Between

(1) The persons described in schedule 1 (Chargor) and

(2) Santander UK Plc as secunty trustee for each Group Member (Lender)
it 1s agreed we hereby ‘ .
y certify this to be a true copy of the original
1 Definitions and interpretation Ken dyl SilP
179 Great Portland
London - -
{a) Defimtions potv | Ho.s ao-—é T
WIWALS 2mi i1

In this Deed, unless the context otherwise requires

Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Charged Assets means all the assets of the Chargor described in clause 2 1 (Fixed charge)
including any part thereof and any interest therein

Collateral Instruments means instruments, guarantees, indemniies and other assurances
against financial loss and any other documents which contain or evidence an cbligation to pay
ar discharge any labilities of any person

Default Rate means the highest rate of interest referred to in the Finance Documents

Event of Default means any event or circumstance specified as an event of default
{howsoever descnbed) in the Finance Documents

Finance Documents means the documents governing the terms of the Secured Liabilities

Group means Santander UK Plc (registered number 2294747} and its Subsidianes for the
time being

Group Member means each member of the Group

Holding Company means n relation to a company or corporation, any other company or
corporation in respect of which itis a Subsidiary

LPA means the Law of Property Act 1925
Matenal Adverse Effect means a matenal adverse effect on

{a) the business, assets or financial condition of the Principal or the Chargor and/or

Page 1 H5293839 2




Share Charge - Third party
INV SC

(b) the ability of the Principal or the Chargor to perform any of s payment obligations
and other matenal obhgatiosn under the Finance Documents to which it is a party
andfor

(c) subject to the Reservations, the enforceabllity of the Security held by any Group
Member in respect of the Secured Liabtlities

Party means a party to this Deed and includes its successors n title, permitted assigns and
permitted transferees, whether immediate or derivative

Permitted Security means.

{a) any Secunity granted in favour of the Lender
(b} any Securty permitted by the Lender in wniting
Pnncipal means the person(s) descnbed in schedule 2

Related Rights means in respect of any Share

(a) all moneys paid or payable in respect of that Share (whether as income, capital or
otherwise)

(b) all shares, investments or other assets derived from that Share and

{c) all rights derived from or incidental to that Share

Reservations means

(a) the principle that equitable remedies are remedies which may be granted or refused
at the discretion of the court,

(b} the limitation of enforcement by laws relating to bankruptcy, insolvency, liquidation,
reorganisation, court schemes, moratornia, administration and other laws generally
affecting the rights of creditors,

(c) the time barring of claims under the Limitation Acts,

(d) the possibiity that an undertaking to assume hability for or to indemnify a person
against non payment of stamp duty may be void,

(e) defences of set off or counter-claim,

{f) stmilar prnciples and simdar matters ansing under the laws of any foreign
Jurisdictions in which the relevant obligations may have to be performed, and

{g) any qualfications set out in any legal opinion delivered to the Lender

Secured Liabilities means all moneys and liabilittes now or hereafter due, owing or incurred
by the Chargor or the Principal to the Group Members (or any of them) whether expressed or
imphed, present future or contingent, joint or several, incurred as principal or surety, onginally
owing to the Group Members (or any of them} or purchased or otherwise acquired by them or
it, denominated in sterling or in any other currency, or incurred on any bank account or In any
other manner whatsoever, together with interest (both before and after judgment) to the date
of payment at such rates and on such terms as may from time to time be agreed, commission,

Page 2 H5293839 2




(b)

Share Charge - Third party
INV SC

fees and other charges and all legal and other costs, charges and expenses on a full and
unqualfied indemnity basis which may be incurred by the Group Members {or any of them) in
relation to any such moneys or liabilitres, the Charged Assets or generally in respect of the
Chargor or the Principal

Securnty means a mortgage, charge, pledge, hen or other securty interest secunng any
oblhigation of any person or any other agreement or arrangement having a simijar effect

Security Period means the penod from the date of this Deed untl! the Lender confirms in
wnting to the Chargor that all the Secured Liabities have been uncondiionally and
irrevocably pad and discharged i full and no Group Member has any continuing obligation to
make facilittes availabie to the Principal or the Chargor

Shares means the shares described in schedule 3 and all other shares in the Principal for the
time being held by the Chargor

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

Construction

{(a) Any reference In this Deed to

(1) assets ncludes present and fulure property, revenues and nghts of every
description,

{n clauses and schedules are references to clauses and schedules of this
Deed,

{m) this Deed or any other agreement or instrument 1s a reference to thns Deed

or that other agreement or instrument as the same may have been, or may
from time to time be, amended, novated, replaced, restated, supplemented or
vaned provided that, where the consent of a Group Member 15 required
pursuant to any Finance Document or otherwise to such amendment,
novation, replacement, restatement, supplement or vanation, such consent
has been obtained,

{v) indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

{v) a guarantee includes any guarantee, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any person,

{v1) a person includes any person, firm, company, corporation, government,
state or agency of a state or any association, trust or parinership (whether or
not having separate legal personality) or two or more of the foregoing and
Includes its successors and (in the case of each Group Member only) its
permitied assignees and fransferees,

(vn) a reference to determines or determined means a determination made in
the absolute discretion of the person making the determination,

{vin) a provision of law 1s a reference to that provision as amended or re-enacted

Page 3 H5293838 2




(c)

21

22

Share Charge — Third party

INV SC
(b) Clause and schedule headings are for ease of reference only
(c) A Default or Event of Defauit is continuing if it has not been
{n remedied to the satisfaction of the Group Member party to the Finance

Document under the terms of which the Event of Default occurred, or
n waived by it in writing

{d) Any grant of nghts with full title guarantee shall be deemed to contan all of the
covenants and warranties implied in respect of any conveyance with full title
guarantee pursuant to section 1(2) of the Law of Property {Miscellaneous Provisions)

Act 1994

(e Words importing the plural shall inciude the singular and vice versa

(f) Words importing the masculine shall include the feminme

() If the Chargor compnises more than one person, references to the Charger shall be to
all of them and to each of them and therr hability under thus Deed shall be joint and
several

{h) if the Principal compnses more than one person, references o the Principal shall be

all of them and to each of them
Third party rights

)] Unless expressly provided to the contrary in this Deed, a person who 1s not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Deed

) The consent of any person which i1s not a Party 1s not required to rescind or vary this
Deed or any other agreement entered into under or in connection with it

Charge
Fixed charge

The Chargor charges to the Lender (as secunty trustee for the Group Members), as a
continuing secunty for the payment and discharge of the Secured Liabilites and by way of
fixed charge, the Shares together with all Related Rights

Notwithstanding any other provision of this Deed, the hability of the Chargor 1s imited to the
realisation of the proceeds of the disposal of the Charged Assets and accordingly the Lender
shall have no recourse to any assets of the Chargor other than the Charged Assets

Priority
The charges created by this Deed
(a) rank as a first charge, and

(b) are given with full title guarantee

Page 4 H5293839 2
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32

33

34

35

36

Share Charge — Third party
INV SC

Undertakings

Duration

The undertakings in this clause 3 remain in force during the Security Period
Negative Pledge

The Chargor shall not create or permit to subsist any Security over any of the Charged Assets
other than Permitted Secunty

Compliance with covenants

The Chargor will

(a) observe and perform all covenants, burdens, stipulations, reguirements and
obhgations from time to time affecting the Charged Assets whether imposed by

statute, contract, lease or otherwise where failure to do so has or 1s reasonably likely
to have a Material Adverse Effect,

(b) do all acts necessary to preserve its rights, title and interest in and to the Charged
Assets, and
{c) not, without the written prnior consent of the Lender, enter into any onerous or

restrictive obligations affecting any of the Charged Assets
Information

The Chargor will produce to the Lender such documents or information relating to the
Charged Assets as the Lender may from time to time reasonably request and promptly deliver
to the Lender a copy of any notice or proceedings served by any person on the Chargor and
concerning the Charged Assets

Jeopardy

The Chargor will not do, or cause or permit to be done, anything which may depreciate,
jeopardise or otherwise prejudice the value of the Charged Assets without the prior written
consent of the Lender.

Exercise of rights

(a) On the later of

() the date of this Deed, and

Page 5 H5293839 2



37

(b}

(c)

(d)

(e)

)

(g)

Share Charge ~ Third party
INV SC

() the date of acquisition of those Shares or Related Rights
the Chargor shall

(A) delwer to the Lender all certficates of ttle and other documents of
titte or evidence of ownership In respect of the Shares and the
Related Rights, and

(B} deliver to the Lender such transfer documents (with the transferee
left blank) or any other documents as the Lender may require or
atherwise request in respect of the Shares and Related Rights

Untd any steps are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitled to receive and retain all dividends, distributions and aother
moneys recervable in respect of the Shares and Related Rights

The Chargor shall not exercise its voting and other rights in respect of the Shares and
Related Rights in a manner which 1s likely to be prejudicial to the interests of the
Lender

The Chargor shall make all payments which may become due and payable in respect
of any of the Shares and Related Rights  If it fails to make any such payments, the
Lender may but shall not be obiigeo to make such payment on behalf of the Chargor
Any sums so paid by the Lender shall be repayable by the Chargor to the Lender on
demand and pending such repayment shail constitute part of the Secured Liabiities

The Chargor shall remain hable to observe and perform all of the conditions and
obligations assumed by 1t in respect of the Shares and Related Rights and the Lender
shall not be required to perform or fulfil any obligation of the Chargor in respect of the
Shares or Related Rights

The Chargor shall comply with any notice served on it under the Companies Act 1985
or pursuant to any articles of association or other constitutional document in respect
of or in connection with the Shares or Related Rights and wall promptly provide to the
Lender a copy of that notice

immedately on conversion af any of the Shares or Related Rights from a certificated
to an uncertfficated form and on the acquisition of any Shares or Related Rights in an
uncertificated form, the Chargor shall give such instructions or directions and take
such other steps and enter into such documentation as the Lender may require n
order to protect or preserve the Security intended to be created by this Deed

Restriction on dealing with Charged Assets

The Chargor will not without the prior written consent of the Lender, {whether by a single
transaction or a series of related or unrelated transactions and whether at the same time or
over a period of ime) sell, transfer, lease or otherwise dispose of any of the Charged Assets
or agree 10 do 50

Page 6
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41

42

51

52

Share Charge — Third party
INV SC

Powaer to remedy

(a) if the Chargor at any time defaults in complying with any of ts obligations contained
n this Deed, the Lender shall, without prejudice to any other nghts arising as a
consequence of such defauit, be entitted to make good such default and the Chargor
rrevocably authonses the Lender and its employees and agents by way of secunty to
do all such things necessary or desirable in connection with the same

(b} Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lender on demand together with interest at the Default Rate from the date of
payment by the Lender until such repayment, both before and after judgment

Further assurance
Further assurance

The Chargor shall, if and when required by the Lender execute such further Security and
assurances 1n favour of the Lender and do all such acts and things as the Lender shall from
time to tme require over or 10 relaton to all or any of the Charged Assets to secure the
Secured Liabilities or to create, perfect, protect or mamtiain the security intended to be created
by this Deed over the Charged Assets or any part thereof or to faciitate the realisation of the
same

Certain documentary requirements

Such further Secunty and assurances shall be prepared by or on behalf of the Lender, at the
expense of the Chargor, and shall contan an immediate power of sale without nolice, a
clause excluding section 93 of the LPA, a clause excluding the restrictions contained n
section 103 of the LPA and such other clauses for the benefit of the Group Members as the
Lender may reasonably require

Certain powers of the Lender

Powers on enforcement

At any time while an Event of Default 1s continuing, or If requested by the Chargor, the Lender
may, without further notice, exercise all the powers conferred on mortgagees by the LPA, as

varied or extended by this Deed

Subsequent Security

{a) If the Lender receives notice of any subsequent Secunty affecting the Charged
Assets or any part thereof, the Lender may open a new account for the Chargor or
the Principal

(b) if it does not open a new account then, unless the Lender gives express wntten

notice to the contrary to the Chargor, it shall nevertheless be treated as iIf it had
opened a new account at the time when it received such notice and as from that time
all payments made to the Lender in respect of Secured Liablibes shall be credited or
be treated as having been credited to the new account and shall not operate to
reduce the Secured Liabilities outstanding at the ime when it received such notice

Page 7 H5293839 2
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54

56

Share Charge ~ Third party
INV SC

Contingencies

{a) if the Lender enforces the security constituted by this Deed at a2 tme when no amount
in respect of the Secured Liabilibes is due and payable, the Lender may pay the
proceeds of any recoveries effected by it into a suspense account

(b) The Lender may {subject to the payment of any claims having priority to this security)
withdraw amounts standing to the credit of such account for apphcation as follows

(M paying all costs, charges and expenses incurred and payments made by
the Lender in the course of such enforcement, and

(n) paying amounts due and payable in respect of the Secured Liabiities as
and when the same become due and payable

Redemption of prior Security

If an Event of Default 1s continuing or if requested by the Chargor, the Lender may

{a) redeem any prior Secunty agamst any Charged Asset, and/or
(b) procure the transfer of that Security to itself, and/or
(c) settle and pass the accounts of the pnor mortgagee, chargee or encumbrancer and

any accounts settled and passed will be conclusive and binding on the Chargor

The Chargor shall pay on demand all principal moneys, interest, costs, charges and expenses
in connection with any such redemption and/or transfer

Other rights
(a) If an Event of Default 1s continumng, the Chargor shall on request by the Lender

{n detiver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require to enable the Lender or its nominee or
nominees to be registered as the owner of, and to obtain legal and benefictal
title to, the Shares and/or Related Rights referred to in such request,

(n) provide to the Lender certified copies of all resolutions and authornisations
approving the execution of such transfer forms and registration of such
transfers as the Lender may reasonably require,

() procure that each such transfer 1s promptly registered by the relevant
company, and

{v) procure that, immediately on therr issue, all share certificates or other
documents of ttte in the appropriate form, in respect of the Shares andfor
Related Rights, are delivered to the Lender in each case showing the
registered holder as the Lender or its nominee or nominees (as applicable)

(b) 'f an Event of Default 1s continuing, the Chargor shall exercise all voting rights in
respect of the Shares and Related Rights only in accordance with the instructtons of
the Lender
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Share Charge - Third party
INV SC

{c) At any time while an Event of Default i1s continuing, the Lender may complete the
transfer documents delivered to t under clause 3 6(a)(n)(B) in favour of itself or such
other person or nominee as it shall select

(d) At any ttme while an Event of Default 1s continuing, the Lender and its nominee or
nominees may sell all or any of the Shares or Related Rights in any manner permitted
by law and on such terms as the Lender shall in its absolute discretion determine

(e} At any time after steps have been taken to enforce the Secunty created by or under
this Deed, if the Chargor receves any dividends, distnbutions or other moneys in
respect of the Shares or the Related Rights, the Chargor shall immediately pay such
sums received directly to the Lender for application in accordance with clause 6 and
shalt hold all such sums on trust for the Lender pending payment of them to such
account as the Lender shall direct

Power of sale and right of consolidation
Sections 93 and 103 of the LPA do not apply to the secunty constituted by this Deed
Application of proceeds

All moneys recewved by the Lender shali be applied, after the discharge of all habiibes having
priority to the Secured Liabiltties, in or towards satisfaction of such of the Secured Liabilities
and m such order as the Graup Members may from time to time conclusively agree, except
that the Lender may credit the same to a suspense account for so long and in such manner
as the Lender may from time to time determine

Protection of third parties
Deemed nght to enforce

In favour of any purchaser (as defined In section 205 of the LPA) or person dealing in good
faith, the Secured Liabilities shall be deemed to become due, and all nghts of enforcement
conferred on the Lender by the LPA, as varned and extended by thuis Deed, shall be deemed
to anse, immediately after the execution of this Deed

No enquiry required

No purchaser or other person dealing with the Lender shall be bound or concerned to enquire
whether any power exercised or purported to be exercised under thws Deed has become
exercisable or whether any maney 1s due on the secunty of this Deed or as to the propriety or
regulanty of any sale by, or other dealing with, the Lender or be concerned with notice to the
contrary Any such sale or dealing shall be deemed to be within the powers conferred by this
Deed and to be valid and effectual accordingly

Delegation

The Lender may delegate by power of attorney or in any other manner to any person any
nght, power or discretion exercisable by it under this Deed Any such delegation may be
made on the terms (including power to sub-delegate) and subject to any reguiations which the
Lender may think fit The Lender will not be in any way hiable or responsible to the Chargor
for any loss or habiity arising from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate
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Share Charge — Third party
INV SC

Indemnities
Enforcement costs

The Chargor shall pay to the Lender on demand the amount of all costs and expenses
(including legal fees, stamp duties and any value added tax) incurred by the Lender in
connection with the enforcement, preservation or release of any rights under this Deed on a
full indemnity basis

Indemnity from Charged Assets

The Lender, any attorney, agent or other person appainted by the Lender under this Deed
and the officers and employees of the Lender and any such attorney, agent or other person
{each an Indemnified Party) shall be entitled to be indemnified out of the Charged Assets in
respect of all costs and losses which may be incurred by, or made against, any of them {(or by
or aganst any manager, agent, officer or employee for whose ltabiity, act or omission any of
them may be answerable) at any bme relating to or arising out of or as a conseguence of

(a) anything done or omitted In the exercise, or purported exercise, of the powers
contaned it this Deed, or

{b) any breach by the Chargor of any of its obligations under thus Deed, or

{c) any claim made or asserted against an Indemnified Party under any law which would
not have ansen If this Deed had not been executed and which was not caused by the
gross neghgence or wilful default of the relevant Indemnified Party

Power of attorney
Power of attorney

The Chargor, by way of security irrevocably appoints each of the Lender and their respective
delegates severally to be its attorney in its name and on its behaif

(a) lo execute and complete any documents or instruments which the Lender may
require for perfecting the title of the Lender to the Charged Assets or for vesting the
same In the Lender, its nominee or any purchaser,

(b} to sign, execute, seal and deliver, and otherwise perfect, any further Secunty or
document referred to in clause 4 1 (Further assurance), and

{c) otherwise generally to sign, seal, execule and deliver all deeds, agreements and
other documents and to do all acts and things which may be required for the full
exercise of all or any of the powers conferred on the Lender under this Deed or which
may be deemed expedient by the Lender in connection with any disposition,
realisation or getting 1n of the Charged Assets or any par thereof or in connection
with any other exercise of any power under this Deed

Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which

any afttorney pursuant to clause 10 1 (Power of attorney) shall do, or purport to do, in the
exercise of his powers under clause 10 1 (Power of attorney)
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Misceilaneous
Continuing security

Save as provided n clause 11 2, this Deed 1s a continuing Secunty and will extend to the
ulimate balance of the Secured Liabiities, regardless of any intermediate payment or
discharge in whole or in part

Discontinuance

(a) A Chargor {or (if applicable) his personal representatives) may give the Lender notice
to discontinue this Deed in respect of the liability of that Chargor

(b) Any such notice shall expire at midnight on the date one month after the date of
receipt by the Lender of such notice

(c) Following the expiry of such notice, the Chargor giving such notice shall remain habile
for the Secured Liabiliies as at the expiry of such notice including

) Secured Liabities incurred duning the notice pernod,

(n unascertained or contingent Secured Liabilities which become ascertained or
actual habihties after the expiry of the notice, and

(un) any interest, costs, charges and expenses accrued prior to the expiry of the
notice but not charged 1o the account of a Chargor or Principal untl after the
expiry of the notice

{d) This Deed shall remain a continuing guarantee In respect of each Chargor other than
the Chargor giving such notice

Waiver of defences

The habiiity of the Chargor under this Deed will not be affected by an act, omission, matter or
thing which, but for this clause, would reduce, release or prejudice any of its obligations under
ths Deed (without hmitation and whether or not known 1o #, the Lender or 10 any Group
Member) including

(&) any iime, waiver or consent granted to, or composition with, the Pnncipal or other
person,
(b) the release of the Principal or any other person under the terms of any composition or

arrangement with any creditor of any such entity or person,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or Security over assets of,
the Principal or other person or any non-presentation or non-observance of any
formalty or other requirement in respect of any instrument or any failure to realise the
full value of any Secunity,

{d) any incapacity or lack of power, authorty or legal personalty of or dissolution or
change in the members or status of the Principal or any other person,
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any amendment (however fundamental), renewal or replacement of, or novation,
transfer or termination (in whole or in part) of, any Secunty or any agreement or other
instrument providing for or entered into in connection with the Secured Liabilities or
any entry into any new agreement or other instrument providing for or entered into in
connection with the Secured Liabilities,

any unenforceability, llegality or invalidity of any obligation of any person under any
Secunty or any agreement or other instrument,

any insolvency or simifar proceedings, or

the death, disability or incapacity of any person comprised tn either the Chargor or the
Principal

Without prejudice to the generalty of clause 11 3, the Chargor expressly confirms that it
intends that this Deed shall extend from time to time to any (however fundamental) variation,
ncrease, extension of additon of or to any agreement providing for any Secured Liability
and/or any facility or amount made availlable by a Group Member to the Principal for the
purposes of or in connection with any of the following

{d}
(e)
()
(9)
(h)

{1

acquisitions of any nature,

increasing warking captal,

enabling investor distributions 1o be made,
carrying out restructurings,

refinancing existing facilitigs,

refinancing any other indebtedness,

making facilihes avaiable to new borrowers,

any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time, and

any fees, costs and/or expenses associated with any of the foregoing

Deferral of Chargor's rights

Until the Secured Liabilities have been twrrevocably paid in full and unless the Lender
otherwise directs, no Chargor will

(a)

exercise any nghts which it may have by reason of performance by it of its ebligations
in respect of the Secured Liabilities

(1} to be imdemnified by the Principal or any other Chargor,

(n to claim any contribution from the Principal or any other Chargor, and/or
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{O)] to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Lender or the Group Members (or any of them)
in respect of the Secured Liabilities or of any other guarantee or Secunty
taken pursuant to, or in connection with, the Secured Liabiites by or on
behalf of the Group Members (or any of them), and/or

(b) in competition with or in prionty to the Lender or any Group Member make any clamm
against the Principai or any other Chargor or their respective estates nor make any
claim in the insolvency of the Principal or any other Chargor nor take or enforce any
Security from or against the Principal or any other Chargor

if a Chargor receives any benefit, payment or distribution in relation to such rights or Secunity
it shall hold on trust for the Lender {as trustee for the Group Members) the lesser of the
amount of the Secured Liabilittes and the amount of such benefit, payment, distrbution or
Secunty and shall promptly pay or transfer the same to the Lender for application towards the
Secured Liabwhties

Additional security
This Deed and the oblhigations of the Chargor under this Deed shall

{a) be in addition to, and not prejudice or affect any present or future Collateral
instrument, Secunty, nght or remedy held by or available to any Group Member, and

{b) not merge with, or be in any way prejudiced or affected by the existence of, any such
Collateral Instrument, Security, nght or remedy

Settlements conditional

Any settlement or discharge between any Group Member and the Chargor shall be
conditional on no Securty granted to, or disposition or payment to, that Group Member
(whether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar event and the Lender shall be entitled to recover the value or amount of any such
Security or payment from the Chargor and to enforce this Deed as If such settlement on
discharge had not accurred

No responsibility for loss

The Lender shall not be responsible for any loss occasioned by the timing of the exercise of
its powers under ths Deed

No liability as mortgagee in possession

The Lender shall not be liable to account as mortgagee in possession in respect of all or any
of the Charged Assets or be hable for any loss on realisation or for any neglect or default of
any nature whatsoever for which a mortgagee in possession may be liable

Perpetuity period

The perpetuity penod for the trusts created by this Deed shall be 80 years from the date of
this Deed
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Partial invalidity

If, at any time, any prowision of this Deed 1s or becomes Illegal, invalid or unenforceable in any
respect under any law of any junsdiction, neither the legalty, validity or enforceability of the
remaining provisions nor the legality, validity or enforceabihity of such provisions under the law
of any other junsdiction will in any way be affected or impaired

Remedies and waivers

No faillure to exercise, nor any delay In exercising, cn the par of the Lender or any Group
Member, any nght or remedy available to it under this Deed or otherwise in respect of the
Secured Liabilities shall operate as a wawer, nor shall any single or partial exercise of any
nght or remedy prevent any further or other exercise of or exercise of any cther nght or
remedy The nghts and remedies provided in this Deed and in any other agreement providing
for or entered into in connection with the Secured Liabilities are cumulative and not exclusive
of any rights or remedies provided by law Any Group Member may rely on this clause 14
subject to the pravisions of the Contracts (Rights of Third Parties) Act 1999

Notices

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter

The address and fax number (and the department or officer, if any, for whose attention the
communication 1s to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed is

(a) in the case of the Chargor, that specified in schedule 1, and
(b) in the case of the Lender
Address Santander UK pic
298 Deansgate
Manchester
M3 4HH
Fax number 0161 953 3517
Attentron Property Administration Manager,

or any subshtute address, fax number or department or officer as either Party may notify to
the other by not less than 5 Business Days’ notice

{a) Any commumication or document made or delivered by one person to another under
or in connection with this Deed will only be effective

(1) if by way of fax, when received in legible form, or
(n) if by way of letter, when 1t has been left at the relevant address or 5 days
after being deposited in the post postage prepaid in an envelope addressed

to it at that address,

and, if a particular department or officer 1s spectfied as part of s address detals
provided under clause 15 2, if addressed to that department or officer
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{b) Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only Iif it 1s expressly
marked for the attention of the depariment or officer identified above (or any
substitute department or officer as the Lender shall specify for this purpose)

Calculations and certificates
Accounts

in any htigation or arbitratron proceedings ansing cut of or in connection with tins Deed, the
entries made in the accounts maintained by a Group Member are pnma facie evidence of the
matters to which they relate.

Certificates and determinations

Any certffication or determination by the Lender or a Group Member under this Deed or any
Finance Document i1s, In the absence of manifest error, conclusive evidence of the matters to
which 1t relates

No set off by the Chargor

Al payments to be made by the Chargor under tins Deed shall, subject to the terms of the
Finance Documents, be calculated and be made without (and free and clear of any deduction
for) set off or counterclaim

Set off

The Lender or a Group Member may set off any matured obligation due from the Chargor
against any matured obligation owed by the Lender or that Group Member to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation If the
obligations are in different currencies, the Lender or that Group Member may convert either
obligation at a market rate of exchange in its usual course of business for the purposes of the
set off Any Group Member may rely on this clause 17 subject to the provisions of the
Contracts (Rights of Third Parties) Act 1999

Currency

If a payment 15 made to the Lender under this Deed in a currency other than the currency In
which It 15 expressed to be payable (Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange I1n its usual course of
business on or around the date of the payment and to the extent that the converted amount of
the payment falls short of the amount due and payable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Secured Liabilities

Assignment

The Lender or any Group Member may at any time assign or otherwise transfer all or any part
of its nghts and obligations under this Deed or any Security created by or under 1t to such
person to whom i has assigned its nghts under the Finance Documents

The Lender and each Group Member may disclose to any person

(a) to (or through} whom 1t assigns or transfers (or may potentally assign or transfer) all
or any of
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{1) the Secured Liabilities, and/or
(n) its nghts and obligations under this Deed,

(b) with (or through} whom it enters into (or may potentally enter into) any sub-

participation 1n relation to, or any other transaction under which payments are to be
made by reference to, the Secured Liabiities or a Principal,

{c) to whom, and to the extent that, information I1s required to be disclosed by any
applicable law or regulation, or

{d) who 15 its Affilate,

any information about a Chargor and this Deed as the Lender or that Group Member shall
consider appropriate

The Chargor may not assign any of its nghts or transfer any of its nights or obligations under
this Deed

Any Group Member may rely on this clause 19 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1999

Counterparts

This Deed may be executed in any nhumber of counterparts, and this has the same effect as f
the signatures on the counterparis were on a single copy of this Deed

Governing law

This Deed shall be governed by, and construed in accordance with, English law and all claims
and disputes between the Parties ansing out of or in connection with this Deed (whether or
not contractual in nature) shall be determined n accordance with Enghish law

If iIn any court any Party argues that a court other than the courts of England and Wales has
junsdiction to determine a dispute or difference between the Parties ansing out of or in
connection with this Deed that issue shall be determined in accordance with English law and
each Party irrevocably and unconditionally waives any nght it might otherwise have to rely
upon the law of the forum or any other law

Enforcement and jurisdiction

For the benefit of the Lender, the Chargor submits to the exclusive junisdiction: of the courts of
England and Wales in relation to all claims, disputes, differences or other matters ansing out
of or In connection with this Deed provided that nothing in this ctause shall prevent the Lender
In its sole and unfettered discretion, from commencing proceedings against the Chargor in
any court of competent jurisdiction

The Chargor #revocably waives any right that it may have
{a) to object on any ground to an acton being brought in the courts of England and
Wales, to claim that the action brought n the courts of England and Wales has been

brought in an inconvenient forum, or to claim that the courts of England and Wales do
not have jurisdiction, or

(b) to oppose the enforcement of any judgment of any court of England and Wales
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This Deed has been entered into at the date stated at the beginning of this Deed
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Schedule (2)

Pnncipal
Name Jurisdiction of Registered number
incorporation (if any)
Amalgamated Berkshire Investments Limited England & Wales 07627800
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Schedule (3)

Shares
Company Name Registered Number of Class of Shares
number Shares
Amaigamated Berkshire Investments 07627800 100 Ordinary One Pound

Limited

Shares
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LYs

SIGNATURES

Chargor

Executed as a deed on behalf of
Amalgamated Berkshire Holdings Limited
acting by two directors or one director and the
company secretary

OR
Executed as a deed by

Amalgamated Berkshire Holdings Limited
acting by one director in the presence of
Signature of witness

Name

Address
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)
)
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-

egr—

Director/Seceatary

Director
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