,017‘3’_%/16

In accordance with V
Sections 8594 and M RO 1
859J of the Companies

Act 2006 Particulars of a Charge Las rm

A fee 15 payable with this form You ¢can use the WebFiliggeg-— -~ 4~ £ '~ then fomm ~nlina
Please see 'How to pay' on the Please go to www compal
last page ’
< Whatthis forms for % What this form is NOT f(e=
You may use fhis form to register You may not use this form g
a charge created or evidenced by register a charge where tf *A2ZMN4BIT*
an instrument nstrument Use form MR( AQ3 06/12/2013 #291

COMPANIES HOUSE

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 If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a

court order extending the time for delivery
M)u must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company details _S‘ I’Q'_ For oficial use
companyuber [0 [o [a [ [ [« [« ]+ , >Fingntsom

Company name In full | Bbbey Commercial Investments Limited [/ bold black caprtals

All fields are mandatory unless
| specified or indicated by *

Charge creation date
Charge creation date IW Iq Fl- E |F |F ‘_571# ’F e
Names of persons, security agents or trustees entitled to the charge

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

Name |Santander UK plc as security trustee for 1tself and each of

o~
1ts Subsidiaries from time to time {(the "Lender") j

Name

Name

|
|
Name ‘
|
|
|

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

[ I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Sialls 04/13 Version 10 Laserform Intemational 4/13
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MRO1

Particulars of a charge

Description

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

Cescription

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or n Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[X] Yes
] No

Floating charge

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

] Yes Continue
(x] No Goto Section?

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 appropnate box
[x] Yes
] Ne

CHFP025
04/13 Version 10
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named i Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

O

This statement may be filed after
{he registration of the charge (use
farm MR06)

Signature

1 Please sign the form here

Signature

x For and orWbehalf of Shepherd and Wedderburn LLP (acting x
on behalf of the Lender}

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

CHFP0O25
0413 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate 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 given, we will send the certificate
to the company's Registered Office address

|°°“m"w Lucy Hall (S0803 21}

| Company name

|

IMMN Condor House

Shepherd and Wedderburn LLP

|lO St Paul's Churchyard

|

[qum London

I County/Region

e e felelef [olnfx

|counw UK

‘M BX 98945 Cheapside 2

|rmnme +44 (0)20 7429 4900

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[J The company name and number match the
information held on the public Register

(] You have included a certified copy of the

instrument wath this 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 licked any appropnate boxes in Sections

3,5,6,7&8

You have given a descnption in Section 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

0od O o0 oD

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 payabie to
'‘Companies House'

Where to send

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

For companies registered in England and Wales:
The Regrstrar 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 Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Beffast 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 is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 442441
Charge code: 0044 2441 0054

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2013 and created by ABBEY COMMERCIAL

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th December 2013

(A

Given at Companies House, Cardiff on 10th December 2013
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. Share Charge — Thud party
INV 8§C

SHARE CHARGE
This Deed 1s made on INEL . 2013

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 person(s) descnbed in schedule 1 (Chargor) and

(2} Santander UK plc as security trustee for each Group Member {Lender)

It is agreed CERTIFIED A TRUE COPY

S —

11 Definitions SHEPHERD AND WEDDERBURN LLP

1 Definitions and interpretation

in this Deed, unless the context otherwise requires g‘ DECENLEz 2.0 \2 DATE

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

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

Business Day mieans a day {other than & Saturday or Sunday) on which banks are open for
general business 1 London

Charged Assets means all the assels of the Chargar descnbed n1 clause 2 1 (Fixed charge)
including any part thereof end any interest therein

Collateral Instruments means instruments, guarantees, mdemnities and other assurances
agamst financial foss and any other documents which contam or evidence an obligation to pay
or discharge any habilbes of any person

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

Event of Default means any évent or circumstance specified as an event of default
{howsoever descnbed) i1 the Finance Documents

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

Group means Santander UK pic {registered number 2284747) and its Subsidianes for the
time being

Group Member means each member of the Group

Holding Company means i relation to a company or corporation, any other company or
corporation i respect of which it 1s a2 Subsidiary

LPA means the Law of Property Act 1925
Material Adverse Effact means a material adverse effect on

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

60 20 433 v3 05 2010 1




Share Charge — Third party
INV SC

(b} the abiity of the Principal or the Chargor to perform any of its obligations under the
Finance Documents to which it s a party and/or

(c) the value or enforceability of the Secunity held by any Group Member in respect of the
Secured Liabilihes

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

Permitted Security means

(a) any Secunty granted in favour of the Lender
(b) any Secunty permitted by the Lender in writing
Principal means the person(s) described 1n schedule 2

Relatad Rights means in respect of any Share

{a) all meneys 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 nghts denved from or incidental to that Share

Secured Liahilities means all moneys and liabilities now ar 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, onginaily
owing to the Group Members (or any of them) or purchased or otherwise acquired by them or
it, denominated in sierling 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,
commussion, fees and other charges and all legal and other costs, charges and expenses on
a full and unqualified indemmity basis which may be incurred by the Group Members (or any
of them) n relation to any such moneys or liabilihes, the Charged Assets or generally in
respect of the Chargor or the Principal

Security means a mortgage, charge, pledge, hen or other secunty interest secunng any
obiligation of any person or any other agreement or arrangement having a similar effect

Secunty Period means the period from the date of this Deed until the Lender confirms in
writing to the Chargor that all the Secured Liabilihes have been uncondibonally and
irevocably paid and discharged i full and no Group Member has any continuing obligation to
make faciities avallable 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

12 Construction

{a) Any reference in this Deed to

B0 20 433 v3 09 2010 2




(b)
()

()

{e)
)
)

Share Charge — Third party

INV SC

() assets includes present and future property, revenues and rights of every
descnption,

(0 clauses and schedules are references to clauses and schedules of this Deed,

(m) this Deed or any other agreement or instrument is a reference to ttus 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 1s required
pursuant to any Finance Document or otherwise to such amendment,
novation, replacement, restatement, supplement ar vanation, such consent
has been obtained,

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

{v) a guarantee inciudes any guarantee, indemnity, counter indemmity or other
assurance In respect of the indebtedness of any person,

(v a person Includes any person, firm, company, corporation, government, state
or agency of a state or any assceiation, trust or partnership (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
permitted assignees and transferees,

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

(v  aprowvision of l[aw s a reference to that provision as amended or re-enacted
Clause and scheduie headings are for ease of reference only
An Event of Default 1s continuing if i has not been

{1 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) wawved by it In wnting

Any grant of nghts with full title guarantee shall be deemed to contain alt of the
covenanis and warranties implied in respect of any conveyance with full titte
guarantee pursuant to section 1(2) of the Law of Property (Miscellaneous Provisions)
Act 1994

Words importing the plural shall include the singular and vice versa

Words importing the masculine shall inciude the feminine

If the Chargor comprises more than one person, references to the Chargor shall be to
all of them and to each of them and their liability under this Deed shall be jont and

several

If the Principal compnses more than one person, references to the Principal shail be
all of them and to each of them

60 20 433 v3 09 2010 3
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Share Charge — Third party
INV SC

Third party rights

(a) Unless expressly provided to the contrary in this Deed, a person who 5 not a Party
has no nght under the Coniracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Deed

{b) The consent of any person which 1s not a Party Is 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 security trustee for the Group Members), as a
continuing secunty for the payment and discharge of the Secured Liabilities and by way of
fixed charge, the Shares together with all Related Rights

Prority

The charges created by this Deed

(a) rank as a first charge, and

(o) are given with full itle guarantee

Undertakings

Duration

The undertakings in this clause 3 remain in force dunng the Securnty Penod
Negative Pledge

The Chargor shall not create or permut to subsist any Secunty over any of the Charged Assels
other than Permutted Security

Compliance with covenants
The Chargor wiil

(a) observe and perform all covenants, burdens, stipulations, reguirements and
obligatons from time to time affecting the Charged Assets whether mposed by
statute, contract, lease or otherwise where fallure to do s0 has or 15 reasonably hikely
to have a Material Adverse Effect;

{b) do all acts necessary to preserve its rights, title and interest i and to the Charged
Assets, and
(c} not, without the wntten pnor 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 ar information relating to the
Charged Assets as the Lender may from time to bme reasonably request and promgtly deliver

50 20 433 v3 08 2010 4
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Share Charge - Third party
INV SC

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 wil not do, or cause or permit to be done, anythung which may depreciate,
jeopardise or otherwise prejudice the vaiue of the Charged Assets without the prior written
consent of the Lender

Exercise of rights

{a} On the iater of
)] the date of this Deed, and
(n the date of acquisition of those Shares or Related Rights
the Chargor shall

{A) deliver to the Lender all certificates of title and cther documents of
tHe or evidence of ownership n respect of the Shares and the
Related Rights, and

(8) deliver to the Lender such transfer documents (with the transferee
left blank) or any other documents as the Lender may reguire or
otherwise request in respect of the Shares and Related Rights

{b} Until any steps are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitled to receive and retam afl dvidends, distributions and other
moneys receivable in respect of the Shares and Related Rights

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

(d) 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 obliged 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 shall constitute part of the Secured Liabilities

() 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
shail not be required to perform or fulfit any obligation of the Chargor in respect of the
Shares or Related Rights

{n 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 will promptly provide to the
Lender a copy of that notice

{g) Immediately on conversion of any of the Shares or Related Rights from a certfficated
to an uncertificated form and on the acquisiion of any Shares or Related Rights in an
uncertificated form, the Chargor shall give such instructions or directions and take
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INV SC

such other steps and enter into such documentation as the Lender may require in
order to protect or preserve the Secunity intended to be created by this Deed

Restriction on dealing with Charged Assets

The Chargor will not without the pnor wniten consent of the Lender, (whether by a single
transaction or a senes of related or unrelated transactions and whether at the same time or
over a penod of ime) sell, transfer, lease or otherwise dispose of any of the Charged Assets
or agree to do so

Power to remedy

(a) if the Chargor at any time defaulis in complying with any of its obligations contained
in this Deed, the Lender shall, without prejudice to any other nghts arsing as a
consequence of such default, be entitied to make good such default and the Chargor
wrevocably authorises the Lender and its employees and agents by way of security to
do all such things necessary or desirabie 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 mterest at the Default Rate from the date of
payment by the Lender untii such repayment, both before and after judgment.

Further assurance
Further assurance

The Chargor shall, f and when required by the Lender execute such further Secunty and
assurances In favour of the Lender and do all such acts and things as the Lender shall from
time to bme require over or In refation to ail or any of the Charged Assets to secure the
Secured Liabilities or to create, perfect, protect or maintain the secunty intended to be created
by this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the
same

Certain documentary requirements

Such further Secunity and assurances shall be prepared by or on behalf of the Lender, at the
expense of the Chargor, and shall contain an immediate power of sale without notice, a
clause excluding section 93 of the LPA, a clause excluding the restrictions contained in
sechion 103 of the LPA and such other clauses for the benefit of the Group Members as the
Lender may reasanably require

Cartain powers of the Lender
Powers on enforcemant

Al any time while an Event of Default 1s continuing, or if requested by the Chargor, the Lender
may, without further nobce, exercise all the powers conferred on martgagees 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

60 20 433 v3 09 2010 6
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INV SC

If it does not open a new account then, unless the Lender gives express written
notice to the contrary to the Chargor, it shall nevertheless be treated as if it had
opened a new account at the time when 1t recewved such notice and as from that time
all payments made to the Lender i respect of Secured Liabitbes shall be credited or
be treated as having been credited to the new account and shall not operate to
reduce the Secured Liabilites oulstanding at the time when It received such notice

Contingencies

(a)

(b}

If the Lender enforces the secunty constituted by this Deed at a tme when no amount
In respect of the Secured Liabilities 1s due and payable, the Lender may pay the
proceeds of any recovenes effected by it into a suspense account

The Lender may (subject to the payment of any claims having prionty to this secunity)
withdraw amounts standing to the credit of such account for applicat:on as follows

n 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 Liabiliies 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)
(b)
(c)

redeem any prior Secunty against any Charged Asset, and/or
procure the transfer of that Secunty to itself, andfor

settle and pass the accounts of the prnor 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 principat moneys, interest, costs, charges and expenses
in connection with any such redemption and/or transfer

Other rights

@)

If an Event of Default is continuing, the Chargor shall on request by the Lender

n deliver 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 beneficial
title to, the Shares and/or Related Rights referred to In such request,

() provide to the Lender certified copies of all resoluticns and authonsations
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

(W) procure that, mmediately on ther issue, all share certificates or other
documents of title In the appropnate form, in respect of the Shares and/or
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Related Rights, are delivered to the Lender in each case showing the
registered holder as the Lender or its normnee or nominees (as applicable)

(b) If an Event of Default i1s continuing, the Chargor shall exercise all voting nghts in
respect of the Shares and Related Rights only in accordance with the instruckons of
the Lender

(¢} At any tme while an Event of Default 1s continuing, the Lender may complete the
transfer documents delivered to it under clause 3 6{a)(ii)(B) in favour of itself or such
other person or nominee as it shall sefect

{d) At any time 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 faw and on such terms as the Lender shall n its absolute discretion determine

(e} At any btme 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 8 and
shall 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 received by the Lender shall be apphed, after the discharge of all habilities having
prionty to the Secured Liabilities, in or towards satisfaction of such of the Secured Liabilities
and in such order as the Group Members may from time to time conciusively 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 partles
Deemed right to enforce

In favour of any purchaser (as defined in sechon 205 of the LPA) or person dealing in good
fath, the Secured Lizabiliies shall be deemed to become due, and all nghts of enforcement
conferred on the Lender by the LPA, as vaned and extended by this Deed, shall be deemed
to arise, 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 enguire
whether any power exercised or purported o be exercised under this Deed has become
exercisable or whether any money 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 deahng shall be deemed to be within the powers conferred by this
Deed and fo be valid and effectual accordingly
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Delegation

The Lender may delegate by power of attorney or in any cther 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 regulations which the
Lender may think fit The Lender will not be in any way liable or respensible to the Chargor
for any loss or llability ansing from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate

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
connechon with the enforcement, preservaton or release of any nghis under this Deed on a
full iIndemnity basis

Indemnity from Charged Assets

The Lender, any attorney, agent or other person appointed by the Lender under this Deed
and the officers and employees of the Lender and any such attomey, agent or other person
{each an Indemnified Party) shall be entitied 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 against any manager, agent, officer or employee for whose hability, act or omission any of
them may be answerable) at any time relating to or arising out of or as a consequence of

{a) anything done or omitted in the exercise, or purperted exercise, of the powers
contained in this Deed, or

(b) any breach by the Chargor of any of its obligations under this 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 negligence 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 therr respective
delegates severally 1o be its attorney n its name and on its behaif

(a) to execute and complete any documents or instruments which the Lender may
require for perfecting the bitle 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, execute and deliver all deeds, agreements and
other documents and to do all acts and things which may be reguired for the full
exercise of all or any of the powers conferred an the Lender under this Deed or which
may be deemed expedient by the Lender in connection with any disposition,

60 20 433 v3 09 2010 9




102

11

113

Share Charge - Thid party
INV SC

reahsation or geting n of the Charged Assets or any part thereof or n connection
with any other exercise of any power under this Deed

Ratification

The Chargor ratfies and confirms and agrees to ratify and confirm all acts and things which
any attorney pursuant to clause 10 1 (Power of attorney) shall do, or purpert to do, in the
exercise of his powers under clause 10 1 (Power of attorney).

Miscefllanagus
Continuing security

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

Discontinuance

(a) A Chargor (or (if applicable) hus personal representatives) may give the Lender notice
to discontinue this Deed in respect of the hability 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) Followtng the expiry of such notice, the Chargor giving such notice shall remain hable
for the Secured Liabiities as at the expiry of such notice including

{)] Secured Liabilities incurred dunng the nolice penod,

{n) unascertained or contingent Secured Liabiies which become ascertained or
actual iabilites after the expiry of the notice, and

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

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

Waiver of defences

The liability 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 obhgations under
this Deed (without himitaton and whether or not known to if, the Lender or to any Group
Member) including

(2 any time, waiver or consent granted to, or composihion with, the Principal or other
person,

{b) the release of the Principal or any other persan under the terms of any compesition or
arrangement with any creditor of any such enfity or perscn,

{c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or Secunty over assets of,
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the Principal or other person or any non-presentation or non-cbservance of any
formality or other requirement tn respect of any instrument or any failure lo realise the
full value of any Security,

{d) any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of the Principal or any other persen,

(e) any amendment (however fundamentai), renewal or replacement of, or novation,
transfer or termination (In whole or in part) of, any Securty 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 ather instrument providing for or entered into in
connection with the Secured Liabilities,

{f) any unerforceabibity, legality or mvalidity of any obligation of any person under any
Secunty or any agreement or other instrument,

(a} any ‘nsolvency or similar proceedings, or

(h) the death, disabiiity or incapacity of any persan compnsed in either the Chargor or the
Principal

114 Intent

Without prejudice to the generality of clause 11 3, the Chargor expressly confirms that it

intends that this Deed shall extend from tme to time to any (however fundamental) variation,

increase, extension or addition of or to any agreement providing for any Secured Liability
and/or any facility or amount made avalable by a Group Member to the Principal for the
purposes of or in connection with any of the following

(a) acquisitions of any nature,

(b} Increasing working capial,

{c) enabling investor distnbutions to be made,

(d) carrying out restructurings,

(e) refinancing existing facihties,

{f refinancing any other indebtedness,

(g) making faciities available to new borrowers,

(h} any other vanation or extension of the purposes for which any such faciity or amount
might be made avaidable from time to time, and

(1} any fees, costs and/ar expenses associated with any of the foregoing

115  Deferral of Chargor's nghts

Untd the Secured Liabiities have been irrevocatily pard i full and unless the Lender

otherwise directs, no Chargor will

(&) exercise any rights which it may have by reason of performance by it of sts cbligations
In respect of the Secured Liabilities
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0] to be iIndemnified by the Principal or any other Chargor,
(n) to claim any contnbution from the Prncipal or any other Chargor, and/or

() 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 Liabiites or of any other guarantee or Security
taken pursuant to, or in connection with, the Secured Liabities by or on
behalf of the Group Members (or any of them), and/or

(b} in compebhon with or in priority to the Lender or any Group Member make any clam
against the Principal or any other Chargor or their respective estates nor make any
claim mn the insolvency of the Principal or any other Chargor nor take or enforce any
Secunty from or against the Prnncipal or any other Chargaor

If a Chargor receives any benefit, payment or distnbution in relation to such rights or Security
it shall hold on trust for the Lender (as trustee for the Group Members) the lesser of the
amount of the Secured Liabiities and the amount of such benefit, payment, distributton or
Securntty and shall promptly pay ar {ransfer the same to the Lender for application towards the
Secured Liabilities

116  Additional security
This Deed and the obligations of the Chargor under this Deed shall

(a) be in addibon to, and not prejudice or affect, any present or future Colfateral
Instrument, Secunty, nght or remedy heid by or available to any Group Member, and

()] nat merge with, or be in any way prejudiced or affected by the existence of, any such
Coilateral Instrument, Secunty, nght or remedy

117  Settlements conditionai

Any settlement or discharge between any Group Member and the Chargor shall be
conditional on no Security 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
Securty or payment from the Chargor and to enforce this Deed as If such settlement on
discharge had not occurred

118  No responsibility for loss

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

119  No liability as mortgagee in possession

The Lender shall not be liabfe to account as mortgagee in possession In respect of ail or any
of the Charged Assets or be liable for any loss on reahsation or for any neglect or defauit of
any nature whatsoever for which a mortgagee in possession may be liable

1110 Perpetuity period

The perpetuty period 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 provision of this Deed I1s or becomes itlegal, mvalid or unenforceable in any
respect under any law of any junsdiction, neither the legalty, vahdity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other junisdichion wiil '1n any way be affected or impaired

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender or any Group
Member, any nght or remedy available to it under this Deed or otherwise in respect of the
Secured Liabitties shall operate as a waiver, nor shall any single or partial exercise of any
nght or remedy prevent any further or other exercise of or exercse of any other right or
remedy The nghts and remedies provided in this Deed and in any other agreement providing
for or entered inta In connection with the Secured Liabibties are cumulatve and not exclusive
of any nghts or remedies provided by law Any Group Member may rely on this clause 13
subject to the provisions of the Contracts (Rights of Third Parties) Act 1989

Notices

Any communication to be made under ar in connection with this Deed shall be made in wnting
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 Is to be made) of each Party for any communication or decument to be made
or delivered under or in connection with this Deed 1s

{a) in the case of the Chargor, that specified in schedule 1, and
{b} in the case of the Lender
Address Santander UK plc
298 Deansgate
Manchester
M3 4HH
Fax number 0161 953 35617
Attention Commercial Property Administration Manager,

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

(@) Any communication or document made or delivered by one person to another under
or in connection with this Deed will only be effechve

(1) if by way of fax, when received in legible form, or

(n} i by way of letter, when it has been left at the relevant address or 5 days
after being deposited n the post postage prepaid in an envelope addressed
to 1t at that address,

and, if a particular department or officer 1s specified as part of its address details
provided under clause 14 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 if 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 httgation or arbitration proceedings ansing cut of or in connection with this Deed, the
entnes made in the accounts mamtained by a Group Member are pnma facie evidence of the
matters to which they refate

Cortificates and determsnations

Any certification or determination by the Lender or 2 Group Member under this Deed or any
Finance Document 1s, in the absence of mamifest error, conclusive evidence of the matters to
which It relates

No set off by the Chargor

All payments to be made by the Chargor under this 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 ar counterclaim

Set off

The Lender or a Group Member may set off any matured obhgation due from the Chargor
against any matured obligation owed by the Lender or that Group Member to the Chargor,
regardless of the ptace 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 i its usual course of business for the purposes of the
set off Any Group Member may rely on this clause 16 subject to the prowsions of the
Contracts (Rights of Third Partes) Act 1992

Currency

If a payment 1s made to the Lender under this Deed th a currency other than the currency n
which It 1s expressed to be payable (Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange in 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 payabie the Chargor will remain hiable for such
shortfall and such shortfall shall from part of the Secured Liabiities

Assignment

The Lender or any Group Member may at any tme assign or otherwise transfer all or any part
of its rights and obligations under this Deed or any Secunty created by or under it

The Lender and each Group Member may disclose to any person

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all
or any of

(1 the Secured Liabilifies, and/or
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{m) its nights and obligations under this Deed,

{b) with (or through) whom it enters into (or may potentally enter wnto) any sub-
participation in relation to, or any other transachon under which payments are to be
made by reference to, the Secured Liabilities or a Principal,

(c} to whom, and to the extent that, information 1s required to be disclosed by any
applicable law or regulation, or

{d) who s Its Affiitate,

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

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

Any Group Member may rely on this clause 18 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1999

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a singte copy of this Deed

Governing law

Thuis Deed shall be governed by, and construed i accordance with, Enghsh 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 in accordance with Enghish law

If in 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 arising out of or in
connection with this Deed that 1ssue shall be determined in accordance with Enghish law and
each Party irrevocably and unconditonally wawves any rnight it might otherwise have to rely
upen the law of the forum or any cther law

Enforcement and junsdiction

For the benefit of the Lender, the Chargor submits to the exclusive Junsdiction of the courts of
England and Wales n relation to all ¢laims, disputes, differences or other matters ansing out
of or n connection with this Deed prowvided that nothing n this clause shall prevent the Lender
in its sole and unfettered discretion, from commencing proceedings aganst the Chargor In
any court of competent junsdiction

The Chargor mrevocably waives any nght that it may have

(a) to obtect on any ground toc an action being brought in the courts of England and
Wales, to clam that the achon brought in 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 junsdiction, or

(b) to oppose the enfoercement of any judgment of any court of England and Wales

This Deed has been entered nto at the date stated at the beginning of this Deed
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Schedule 2

Principal
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Name

Jurisdiction of

incorporation (if any)

Registered number

Harp Business Centre Limited

England and Wales

01527184

60 20 433 v3 09 2010

17




Share Charge — Third party

INV SC
Schedule 3
Shares
Company Name Registered | Number of Class of Shares
number Shares
Harp Business Centre Limited 100 100 Ordinary
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SIGNATURES

Chargor v : 9 3 %\
Executed as a deed on behalf of ;
Director W

Abbey Commercial Investments Limited
acting by two directors
Director

L o . I e

Date

Lender
SANTANDER UK PLC

By *
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Registered No 00442441

Abbey Commercial Investments Limited (Company)

Minutes of a meeting of the directors of the Company heid at EO‘ x fouse  Srowan /é”‘

onde NOWum AR013
Present ){b’l/ﬁ‘@ e {Chairman)

B2t Foore) /
In attendance AreEx Dy CE

1 The Chairman reported that due notice of the meeting had been properly given to all directors
and that the meeting had been convened to consider and, If thought fit, approve a share
charge (Charge) to be created by the Company in favour of Santander UK plc (Lender) as
secunty trustee for Santander UK plc (registered number 2294747) and 1its subsidianes for the
time being {each a Group Membaer) over 100 {(one hundred) Ordinary shares 0 Harp
Business Centre Limited (Principal) in respect of all habdbes, present and future of the
Company or the Principat to any Group Member

2 The dwectors present declared ali refevant interests and the Charman reported that the
meeting was quorate and could proceed to business

3 The Charge was produced to the meeting

4 After due and careful consideration, the directors confirmed their full understanding of the
effect and \mpications for the Company of entenng into the Charge and unammously
expressed the opinicn that

{a) having regard to the facters relevant to the decision, entering into the Charge would
be most likely to promote the success of the Company for the benefit of its members
as a whale,

{b) the execution and delvery of the Charge and the perfermance of its obligations
thereunder do not contravene any agreement or any obligations binding on the
Company, and

(c) after having taken account of the Company's internal financial informaiion, the
Company will be solvent at the time of, and after, the executicn of the Charge and it
will be able to continue to trade and to pay its debts as they fali due

5 it was unarmimously rescived that

E)] the execution and delivery by the Company of the Charge and the performance of its
obligations thereunder be and 1s hereby approved,

(b) any two directors of the Company, or any director and the company secretary, be and
are hereby avtheorised and nstructed to execute and deliver the Charge, and

© the Charge be registered at Companies House
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6 There being no further business, the meeting closed

Ay

Chairman of the meeting
| certify that the above is a true copy of the entry appearnng in the minute book of the Company

ABer

Seeretarr— /o (_'Zd/
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