2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: AMALGAMATED BERKSHIRE ESTATES LIMITED
Company Number: 00607832

Received for filing in Electronic Format on the: 03/12/2021 XAILBY3N

Details of Charge

Date of creation:  02/12/2021
Charge code: 0060 7832 0017
Persons entitted: HANDELSBANKEN PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEWIS WHALLEY

Electronically filed document for Company Number: 00607832 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 607832

Charge code: 0060 7832 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd December 2021 and created by AMALGAMATED
BERKSHIRE ESTATES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd December 2021 .

Given at Companies House, Cardiff on 6th December 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DEB/LTDI0321

- THIS DEBENTURE ismadeon & Peuimign 201 BETWEEN:
-

Amatgématad' Berkshire Estates Limited company number 00607832 (the "ahrrbwer“}; and

Handelsbanken plc (the "Bank™).
0T %3 AGREED as follows: .
DEFINITIONS AND m“{mpﬂﬁmﬁou
‘Definitions

| in this Deed, unless the context otherwise requires:

. "Authorisations® means afi authorisations, consents and permits issued by any governmental body,

agency, depariment or regulatory, self-requlatory or other authority including, without Bmitation, local

~.and public authorities and statutory undertakings,
"Bank Account” means any account held by the Borrower with the Bank from time fo time. .

"GCharged Assets" means all the undertaking, properly and assets of the Borrower described in clause -
.- 3.1 {Fixed chearge) and clause 3.2 (Floating charge}, including any part thereof and any interest therein,

“Coliateral Instruments” means instruments, guarantses, indemnities and other assurances againsi

. financial loss and any other documents which contain or evidence an obligation to pay or discharge |
- any liabilities of any person.

"Debis” means the assets of the Borrower described in clause 3.1.9 (Fixed charge). -

"Default” feans any event of default (howsoever described) which entitles the Bank o accelerate or

“demand payment of the Secured Liabilities.

“Deposits’ means any and all sums for the time being standing to the credit of, and the debt -

© represented by, any bank account maintained by the Borrower or in which the Borrower has an inferest.

"Enforcement Date” means the date on which the Bank demands the payment or discharge of all or -
- any part of the Secured Liabilities or, if earlier, the date on which an application is made or other action

is taken for the administration of the Borrower,

“insurances” means all contracts or policies of insiéréﬁae_ in which the Borrower from time to time has 5

an interest,

* “Party” means a party to this Deed and includes its successors in tite, permitted assigns and permitted

transferees, whether immediate or derivative,

"Planning Acts’ means the Town and Country Planning Act 1990, the Planning (Listed Buildings and

 Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
- {Consequential Provisions} Act 1680, the Planning and Compensation Act 1991 and the Planning and .
- Compuisory Purchase Act 2004, and any subordingte legislation made {before or after this Dead)

under those statules and any other statite governing or controlling the use or development of land

and pr&perty

“Propefties“ means the assets of the Bafrawer deaursb&d ing¢ 4aﬁ$e 3.1.1 {Fixed charge) and ali _
present and future herifable and leasehold properly in Scotland now or hereafter vested in the

Borrower together with all buildings, fixtures and fixed plant and machinery on such property, the

proceeds of sale of the whole or any part of such property and all rights appurtenant o or benefiting
such property {each a "Properiy™).
"Receiver’ means any one of more receivers and/or managers appointed by the Bank pursuant to this
- Deed in respect of the Borrower or over all or any of the Charged Assets.




"Related Rights” means any dividend, interest or other amount [cash or otherwise} paid or payabie in

_relation to any Share and any shares, stocks, securities, rights, money, assets or property aceruing or
offered at any time in relation to any Share by way of redemption, substitution, exchange, distribution, .

bonus, aliotmeant, preference, under option rights or otherwise.

* “Security Interest’ means any mortgage, charge, pledge, lien, hypothecation, assignment by way of

security, right of set-off, frust arrangement for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement.

O {including, without limitation, title transfer and retention arrangements) having a similar effect.

"Secured Liabilities’ ‘means all moneys, obligations and liabilties covenanted to- be paid or
discharged under or pursuant to clause 2 (Covenant o payl.

“Security Period" means the period from the date of this Deed until the Bank confirms in writing to
-the Borrower that all the Secured Liabiliies have been unconditionally and irrevocably paid and

12
121

discharged in full.

"Shares” means the Borrower's interests in ahy share in the share capital of any persen.

-Construction

Any reference in this Deed to:

iy an "amendment’ includes amendment implement, novation, ré-enaciment, replacement,
- reinstaternent or variation and "amend” or "amended” will be considered accordingly,

{y "assets” includes present and future property, revenues and rights of every description; -

(il : "consent’ shall be construed as including, without fimitation, any authorisation, consent,

approval, resolution, licence, exemption, filing, notarisation or registration;

{iv) - "this Deed” or any other agresment oOr instrument is & reference to this Deed or that other
~agreemant or instrument as the same may have been, or may from time to time be, amended,
- novated, replaced, restated or supplemented provided that, where the consent of the Bank is
. required to such amendment, novation, replacement, restatement or supplement, such consent
has beean oblained; '

©{(v) - a "guarantee” includes any guarantes, indemnity, counter indemnity or other assurance in. -

_respect of the indebtedness of any person;

{viy - the words "includes”, “including” and "in ;:ar’t’i::ﬁ-iaf‘* shall be construed as béin’g by way of

Hiustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting
the generality of any foregoing words,

'{véi} faw” includes commion or customary law, principles of equity and any csnsfiiu't'imz code of -

- practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law, statute,
- treaty or other legislative measure in any jurisdiction or any present or future direclive,
- regulation, guidetine, request, rule or requirement (in each case, whether or not having the force -
. of law but, if not having the force of law, the compliance with which is in accordance with the
-genergl practice of persons io whom the directive, reguigtion, guideline, request, ruie or
requirernent is intended to apply) of any governmental, intergovermnmental or supranational
body, agency, department or reguiatory, self-requlatory or other authority or organisation,

{viii} & person” includes any person, firm, company, corporation, government, state or agency of a

“state or any association, trust or partnership (whether or not having separate legal personality) -
. or two or more of the foregoing,

i) a “regulation” includes any regulation, rule, official Gérae:ﬁva; request or guideling {wha%harm'

" not having the force of the law) of any governmental, intergovernmental or supranational body, .
agency, department or regulatory, self-regulatory or other authority or organisation;

) "rights” includes all rights, title, benefits, powers, privileges, interesis, claims, authorities,

discretions, remedies, liberties, easements, guasi-easements and appurtenances (in each case,
of every kind, present, fulure and contingent), and

2 .
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123

{xi) - "ssecurity" includes any morigage, charge, pledge, lien, security assignment, hypothecation of,
trust or other arrangement for the purpose of providing securlty and any other encumbrance or

o security inferest of any kind having the effect of securing any obligation of any person (inciuding,
- without limitation, the deposit of moneys, property or tile documents with a person with the

- intention of affording such person a right of set-off or lien) and any other agreement or any other

- type of arrangement having a simitar effect.

Clause and schedule headings are for éase of reference only,

A refarence in this Deed io any person includes that person's SUCCESSOrs in 'ﬁ%ia whether immediate
-or derivative and (in the case of the Bank only) its permilted assignees and permitted transferses,

- whether immediate or derivative,

13

Quatifying floating charge

~ This Deed contains a qualifying floating ch‘a'rge, and paragraph 14 of Schedule B1 to the Insolvency

Act 1986 applies {o the floating charge created by clause 3.2 {Floaling charge).
COVENANT TO PAY

- Covenant

" The Eorrc@e'? cmééaa‘ntﬁ that it will ort demand pay to'the Bank all moneys and ﬁiﬁshafgé 2l a&iiga't%ona =

and liabilities now or hereafter due, owing or incurred by it to the Bank when the same become due

. for payment or discharge whether by acceleration or otherwise, and whether such moneys, obligations -

or liabilities are expressed or implied; present, future, actual or contingent; joint or several, incurred as

. principal or surety, orginally owing lo the Bank or purchased or otherwise acquired by i, denominated

)

-V
222
223

224 a
- rights and powers contained in this Deed.

_in sterling or in any other currency, or incurred on any banking account or in any other manner
-whatsoever, A :

‘Certain Habilities

~ The liabilities referred to in clause 2.1 (Covenant) shall’ without limitation, include:

all liabilities under or in connection Wwith foreign exchange transactions, interest rate swaps and
hedging fransaclions and other arrangements entered info for the purpose of limiting exposure to
fluctuations in interest or exchanyge rates;

ali liabilities arising from the issue, acceptance, endorsement, confirmation or discount of any .

-negotiable or non-negofiable instruments, documentary or other crediia bonds, guarantees, .-
- indemnities or other instruments of any kind;

interest (both before and after judgement) to date of payment at such rates and on such terms as may

- from time fo time be agreed, commission, fees and other charges and all legal and other costs, charges

and expenses on & full and unqualified indemnity basis which may be incurred by the Bank in relation
to any such moneys, obligations or liabilities or generally in reapect of the Borrower; and

i costs, charges, expenses and liabilities incurred as a result of or pursuant to the exercise of the

 CHARGES

Fixed charge

The Borrower charges to the Bank with full titie guarantee as a continuing ﬂéturify for the payment ~
and discharge of the Secured Liabiiiies the following assets, both present and future by way of fixed -

charge:

all estates or interests in any freehold or leasehold property in England and Wales now or hereafter
belonging to the Borrower, _ _ L

> all other interests belonging to'itin or over land o the proceeds of sale of land and all iicah&es now of
- in the future held by it to enter on or use land; .




315

316
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318

- the benefit of all other agreements relating to the ng}ed}r fo which it isor may bec:ame a party or :
-ptherwise entitted; :

. all plant and machinery owned by tha Borrowar ami iis mterest in any plant and maahsnery in ;ts

possession,

- all Shares held by it and/or any ﬁefninee onits beh'aff and all Related Rights;

all beriefits in réspéc:’t of the Insurances including all claims and the refund of any premiums; - - |

- its rights uﬁﬁér" the appointment of any managing agent of any of the Properties;
the Deposits; | |

- all of its book z:éé‘;::‘tsg other debts and prepayments, the ;;%ﬁcéads of the same and all monies due and
- owing 1o it tngether with the full benefif of all Security Inferests, Collateral Insfruments and other righis

" relating to any of the foregoing,

3.1.10

3111

all its goodwill and uncalted cepital from time to timé; and -

the benefit of all Authorisations held in connection with its business or the use of any Charged Assets

and the right fo recover and receive all compensation which may be payable to it in respect of such -

- Authorisations or the Charged Assets.

a2

- Floating charge

The Borrower charges o the Bark as a continuing security for the payment and discharge of the

- Secured Liabilities by way of floating charge all its undertaking, property, rights and assets whatscever

33

'.3.3:1__'

and wheresoever hoth present and future, other than any property, righis or assets from time 10 tme

“effectively charged by way of fixed charge pursuant to clause 3.1 (Fixed charge).

Conversion of floating charge by notice

- The Bank may by notice to the Borrower convert the floating charge created ﬁy this Deed into a fixed -

) 332

34

charge as regards all or any of the Borrower's assets specified in the notice £

a Default is continuing; or

the Bank considers ’{hase assetls to be in danger of bezﬁg seized or sold undar any form: af :fzstress o
~ attachment, execution, sequestration or other process or 1o be otherwise in jeopardy.

Automatic conversion

. Notwithstanding anything contained in this Deed if, without the prior written consent of the Bank or as

3441

- permitted under this Deed:

the Borrower ¢reates any Security Interest {wﬁethfer by way of fixed or fléaﬁng Security Interest) over,

or otherwise sencumbers, any of the Charged Assets subject {o a floating charge under this Deed or

- attempis todo so; or

342

35

. 354

any person levies or attempts to levy any distress, attachment, execution, sequestration or other
process against any of the Charged Assets, _ : '

" the floating charge created by this Deed over such of the Charged Assets shall aﬁtaméticaii'y without |
. notice operate and have effect as a fixed charge instantly such event occurs. '

Eme}:ﬁiaﬁs :

 Save as permitted by Part A1 of the Insolvency Act 1986, where the Borrower obtains a moratorium _'
under that Part A1, and whilst the moratorium continues, the floating charge created by the Borrower .

in clause 3.2 {(Floating Charge): (i) may not be converted into a fixed charge by notice in accordance
with clause 3.3 (Conversion of floating charge by notice) and (i) shal! not automatically convertinto
fixed charge under clause 3.4 {Automatic conversion). '

4




352 - Notwithstanding clauses 3.3 (Conversion of fioating charge by nofice) and clause 3.4 {(Automatic
- .. conversion), and save as permilted under Part A1 of the Insolvency Act 1986 nothing done for or by
- the Borrower with & view to obtaining a moratoriumn under that Part A1 shall give rise to any right o
-crystallise the fioating charge by notice under clause 3.3 {Convarsion of floating charge by notice) or

-~ gause the automalic crysialiisation of that floating charge under clause 3.4 (Automatic conversion).

38 SetOff

3.6.1  The Borrower hereby agrees that the Bank may at any time and from time fo ime without notice, set
off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabilities {which

- shall be in addition o and without prejudice to such rights of set-off, combination, lien and other rights
whatsoever conferred on the Bank by law) and may transfer any sum or sums standing to the credit of
any account of the Borrower with the Bank at any of its branches, of whatever nature and in whatever
currency denominated, in or towards satisfaction of any sums due and payable from the Borrower to
the Bank under this Deed or in or iowards salisfaction of the Secured Liabilities,

382 Ifthe liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet
- payable, it shail sutomaticaily be accelerated, and shall accordingly be due and payable, before and
at the time of such set-off. If the sums standing o the credit of any account of the Borrower with the
.- Bank at any of its branches against which set-off is 10 be made are not due or matured or otherwise
payabie, they shall notwithsianding anything to the contrary contained in this Deed be deemed already
_ to be so for the purposes of the set-off contemplated in this clause 3.5 provided that the Bank shall not
. be obliged to exercise any right given to it by this clause 3.5
4 - UNDERTAKINGS
41 Duration
* The undertakings in this clause 4 remain in force during the Security Period.
.42 Negative Pledge

The Borrower will not create or agree to create or permit to subsist any Security interest over aé&y part
-of the Charged Assats,

43 - Debts

- The Borrower will: o
431 coliect in thé ordinary calirse of its business and pay immediately into the Bank Account all moneys
which it receives in respect of the Debts and hold the proceeds of such Debts (until payment into the
Bank Account) on trust (for which the perpetuity period shall be 125 years) for the Bank;

- 4.3.2 - frequested by the Bank, open such bank accounts {including séparatﬁ'designated accﬁUmS, blgicked -

accounts of trust accounts) In the name of the Borrower with such mandates as the Bank may specify, .

and if requested by the Bank, procure that all payments received by it in respect of the Debts are paid -
Into such account in accordance with the written direclions of the Bank from to ime {subiect only to
- such rights as the bank at which the account is held may have in respect thereof); and B
433 not without the prior written consent of the Bank:
{iy - setoff, vary, postpone or release any of the Debts;
{iiy ~ factor or assign its Debts; or
(i) - do or omit to do anything which may delay or prejudice the full recovery of any Debt.
.44 - Deposit of deeds

- The Borrower will deposit with ii’ta Barik {t{} b& held at the rssk of ihe mewe?} al tieeﬁs amﬁ cmcumentﬁ
ol title relating to the Properties and such other Charged Assels as the Bank may mqutre




45

Calls

The Borrower wil duly and prompily pay all calis, instalments or other moneys which may from t imeto -

.- fime become due in respect of any of the Shares,

48

Compliance with covenants

.. The Borrower will:

461

observe and peﬁsr%rz"ali c';bséeﬁantét burﬁfena. stipufatée}ﬁ& requiterments and obligations from time f(i
time affecling the Charged Assels or the use, ownership, occupation, possession or other enjoyment |

 ofthe Charged Assets whether imposed by statute, contract, lease or otherwise;

_ 462 _ do all acts necessary {6 préserve its rights, title and interest in and to the Charged Assets: and

463

not, without the written prior consent of the Bark, enter into any onerous or restrictive ob! :gatmns '

- sffecting any of the Charged Assets.

a7

474

472

' Development and alterations

- The Borrower will not, without the prior writien consent of the Bank, make or permit others {0 make
- any application for planning permission in respect of any par{ of the Properties or make any structural
Cor material alteration or addition to the Properties or carry out or permit to be carried out any

- development {within the meaning of that expression in the Planning Acts) on any part of the Properties. -

“in the event that, during the Sémsr‘é%'y' Pariod, any Properly is intended to be zﬁaveiopéé oris in the
“course of development (in each case with the prior written consent of the Bank), the Borrower shall:

{iy  proceed diligently and to the reasonable satisfaction of the Bank and any competent authority
with such development in all respects in conformity with alf planning and by-law consents which
~.shall together with the plans and specifications be produced to the Bank for approval prior to

_ the commencement of any works of development; and

(i} obtain such further insurance as shall be required and specified by the Bank,

Y

Re'pai? _'

- The Borrower will keep all its buildings, fixtures, fitings, plant and machinery (or procure that they are

kepl) in good repair and in good working order and condition {fair wear and tear excepted inthe case

- of fixtures, plant and machinery) and fully protected against damage or deteripration and not commit ™

Cas

any waste thereon or lessen the value thereof.

 Access
~ The Borrower will permit any person appointed by the Bank, without the Bank becoming liable to
-~ account @s mortgagee in possession, (at reasonable times and on reasonable notice) to enter on and

"inspect the state of the Properlies and other premises (f any) on which the Borrower shall from fime

~to time be carrying out any confract or other works. _

410

441

PRLE

infermatmn '

The Borrower w;% pfﬂduca to the Bank saa:h dnt‘:u meni‘s or mformat;cn reEafmg fo the ?mped’ses asthe

Bank may from time to fime reasonably request and promptly deliver o the Bank a copy of any notice -

or proceedings served by any person on the Borrower concerning the Properties or alleging any breach

“of its obligations relating o the Properties.
Notices

‘The Borrower will, within 5 Business E}ayé of receipt, 'gi\?é full particulars to the Bank of any notice,
-order, direction, designation, resolution or proposal having specific application to any Properies orto

the area in which it is situate, given or made by any planning authority or other public body or authority

- whatever or in pursuance of the powers conferred by any other statute.




41.2

4113

4114

442

The Borrowsr will, if requested by the Bank, without delay and at its own cost Iake ali reasonable or
necessary siens {o comply with any such notice or order. :
The Borrower will further, if requested by the Bahk, but at its 'swn cost, make or join wi't?a the Bank in
making such objections or representations against or in respect of any proposal for such a notice or

-order as the Bank shall reasonably deem expedient.

Any compensation received by the Botrower as a result f}f arzy natice or order shall %:3& ag}plie{i in
repayment of the Secured Liabilities. _

~Jeopardy

- The Borrower will not do, or cause or permit to be dme,'anythiﬁg which may de;;?éeiaté, jeopardise or

413

" otherwise prejudice the value o the Bank of the Properiies nor incur any expenditure or iiability of an

exceptional or unusual nature in relation to the Properties without the prior written consgent of the Bank.

tand Registration Acts

The costs incurred by the Bank in lodging from time to time a notice or restriction against registration

' “of the Properties shall be deemed to be gosts properly incurred by it under this Deed,

4.14

Ca144

4.14.2

~ Additional Property

The Borrower will inform the Bénk'émmééiatei}f on contracting to purchase any estate or interest in any
freehold, leasehold or heritable property and will supply the Bank with such details of any such
purchase as the Bank may from time to time reasonably require.

The Borrower will, on demand by the Bank, and at the cost of the Berﬁawe'r, execute and deliver to the
‘Bank 2 legal mortgage in favour of the Bank over any freehold or leasehold property which becomes

vested in it affer the date of this Deed in form and substance satisfactory to the Bank.

415

4151

4152

Insurances

The Borrower s%é%% e?fac’t'iﬂsuiaﬁc:é of the Charged Assets all such insurances to bé in amount and in

- form and with an insurance company or underwriters accepiable o the Bank (acting reasonably).

If requested by the Bank:

{i}  the Borrower must procure that at alt times the Bank is named as co-insured on each such

-insurance policy but without any liability on the part of the Bank for any premium in relation to
- those insurances; anci

. {iiy - the Borrower must procure that st all times every such policy fx}mpiﬁas with the fmiawmg

requirements:
(@) itmust contain:
-« a non-invalidation and non-iiation ¢lause under which the insurances will not be

vitiated or avoided as against any insured party or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any policy term or condition on the

part of the insured parly, the Bank or any agent of the insured party or any

- circumstances beyond the control of the insured party or the Bank;

-~ @waiver of the rights of subrogation of the insurer as against the Borrower, the Bank
-and the tenants of the Property; and -

- aloss payee clause in such terms as the Bank may reasonably require in res?;ﬁecz of
-, insurance claim payments otherwise payable to the Borrower,

(b) the insurers must give at least 30 days' notice to the Bank if any insurer proposes o

.. repudiate, rescind or cancel any insurance policy, to treat it as avoided inwhole orinpart, -

or treat it as expired due to non-payment of premiurm or otherwise decling any valid claim
- under it by or on behalf of any insured parly or the Bank and must give the Bank the
opporiunity to rectify any such non-payment of premium within the notice period. '




4163

The Borrower will use itg best endegvours to procure that there be given to the Bank such informalion '_
in cennection with the Insurancas and copies of the policies as the Bank may reasonably require and
will notify the Bank of renewals made and material variations or cancellgtions of policies made or, o

. the krowledge of the Borrower, threatened or pending.

4154
. 4155

4456

The Borrower shall not do of permit to be done anything which may mai{a void or vmcﬁahie any of the
Insurances.

The Borrower shali pﬂ}mpﬁy pay all prﬁmzums and do all other thmga necessa?y to keep all of the o

“Insurances.

if the Borrower fails to wmp!y with any of tﬁe’ graé;’is%ona of this cfause 415, ika Bank shall imrﬁeﬁdiate!y'

- be entitled to effect the Insurances concarned at the axpense of the Borrower,

4157

4158

415

4.16.1

Exﬂept as provided below, the proceeds of any insurance in respect of physical damage must be used -
towards replacing, restoring or reinstating the Property. _ :

At the Bank's request insurance proceeds in respect of physical damage shall be used o prepay the
Secured Liabiities and urdl such payment ocours the Borrower shall hold the insurence proceeds on
trust for the Bank (ihe perpetuity period for which trust shall be 125 years).

 Restrictions on deaﬁﬁg with Charged Assets

The Borrower will not, withaut the prior written consent of the Bank (whether by a single transaction or k
a series of related or unrelated transactions and whether at the same time or over a period of time)

- sell, transfer, lease or otherwise dispose of any of the assels describad in clause 3.1 (Fixed charge)
©or agree o do so.

4162

The Barrower will not, withaut the prior writter consent of the Bank (whether by a singie transaction or

a series of refated or unrelated transactions and whether at the same time or over 2 period of time)

- sell, transfer, lease or otherwise dispose of any of the assets described in clause 3.2 (Floating charge)
* or agree to do so, other than in the ordinary course of business.

4163

417,

51

The Borrower shall not exercise any of the pcwera of leasing or iﬁ mmptmg surrenders of leases
conferred by sections 99 and 100 of the Law of Property Act 1925 or by common law or vary any lease
or tenancy agreement or reduce any sum payable under the same.
Powerto remedy -

If the Borrower at any time defaults in complying with any of its obligations contained in this Dead, the

- Bank shall, without prejudice to any other rights arising as a consequence of such defaull, be entitied
o make good such default and the Borrower irrevocably authorises the Bank and s employees and

agents by way of security to do all such things necessary or desirable in connection with the same.

'FURTHER ASSURANCE

~ Further assurance

. The Borrower shall, if and when a‘avigﬂiré& by th@'ﬂa‘nki

514

execute such further Security Interests and assurances in favour of the ﬂaﬂk'éﬁd'dt& all such acts and

.. things as the Bank shall from time to time require over or in relation to all or any of the Charged Assels
1o secure the Secured Liabilities or to perfect or protect the security intended {0 be created by this
- Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

542

~affix to such items of the Charged Assets or endorse or cause to be endorsed thereon as the Bank

shall stipulate such labels, signs, memoranda or ¢her recognisable identification rmarkings as the Bank

_shall require referring or drawing attention to the security constituted by or pursuant o this Deed.




POWERS OF THE BANK

.. 'rhe Shafag . L . e

- After the Enfarcement Date, the Borrower will, if so requested by the Bank, transfer all or any of the

- Bhares to the Bank or such nominges or agents of the Bank as the Bank may select and, untii such

62

B3
- 6.3.1

632
' .- the Borrower, it shall nevertheless be fregted as if it had opened a new account at the time when it

6.4

- time, the Borrower shail exercise the voting rights in r&ﬁpec% of the Bhares in 3 manner which i not

prejudicial to the interests of the Bank.

" Powers on enforcement

- Atany time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without

further notice angd whether or not an administrator or a Receiver shalt have been appeinted, exercise
afl the powers conferred on morigagees by the Law of Property Act 1925, as varied or extended by
this Deed, and all the powers and discretions conferred by this Deed on a Receiver either expressly

- or by reference.

Subsequent Security Interests

- If the Bank recaives notice' of any subsequent Security Interest affecting the Charged Assets or any
| part thereof, the Bank may open a new account for the Borrower.

If it does not open a new account then, unless the Bank gives express written notice to the contrary to

received such notice and as from that time all payments made by or on behalf of the Borrower to the

- Bank shall be credifed or be ireated as having been crediled o the new account and shall not operate
“to reduce the Secured Liabilties at the ime when it received such notice, '

 Statutory power of leasing

" The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
1o accept surrenders of leases and to grant oplions on such terms as the Bank shall consider expedient

N and without the need fo observe any of the provisions of sections 99 and 100 of the Law of Property |

65

8.5

852

Act 1925,

L ﬁeﬁtingemieﬁ _

If the Bank enforces the ﬁé{:%iﬁf}f constituted by this Deed at a time when no amount in m«ss;?&ct of the -
Secured Liabilities is due and payable, the Bank (or the Receiver} may pay the proceeds of any

recoveries effected by i inlo a suspense account.

“The Bank may {subject fo the payment of any cia;ms havmg pz‘mrﬁy fo this saﬁumy} Wstﬁdfaw amﬁmts '
- standing fo the credit of such account for application as foliows:

'{i} paying ali costs, charges and expenses incurred and ﬁayméntsmﬁdéby'the Bank {or the:

Receiver) in the course of such enforcement;

“{ily - paying remuneration to the Receiver as and when the same becomes due and payable; and

o (i} - paying amounts due and payable in respect of the Secured Liabilities as and when the same

86

become due and payable.

" Power of sale and right of consolidation

' ‘Sections 93 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this

{}eeﬂ

. APPOINTMENT ﬁNi} POWERS OF ﬁﬂ&iNiSTRATGR AND REQEWER
~ Appointment

- At any time on or after the Enforcement Date, ‘or if m{;ueStéd by the Borrower, the Bank may by

instrument in writing executed as a deod or under the hand of any duly authorised officer appoint




(i) an administrator of the Borrower.

(B & Receiver of the Charged Assets or any part thereof, or

 Where more than one Receiver is appointed, each joint Receiver shall have pawer to act severally,
independently of any other joint Receivers, except to the extent that the Bank may specify o the

contrary in the appointment.

‘The Bank may (subject fo section 45 of the Insolvency Act @QSS') femove any Receiver so appointed
- and appoint another in his place and may (subject to the provisions of any applicable law) replace an
administrator of the Borrower previously appointed by the Bank where there is a vacancy in suchoffice,

Notwithstanding anything to the contrary in this Deed, naither the obtaining of a moratorium by the
- Borrower under Part A1 of the Insolvency Act 1988 (whilst the moratorium continues) nor the doing of
anything for or by the Borrower with a view to obtaining such a moratorium {(including any preliminary -~

" -decision or investigation) shali be, or shali be construed as, & ground under this Deed for the

o appointment of a Receiver save where such an appointment would be permitted under that Part A1,
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7.3

7.3.1

7.32
7.3.3

7348

7.35

. 738
' - of the Charged Assets for such consideration and generally on such terms and conditions as he may -
think it and the consideration for such sale, lease or disposition may be for cash, debentures or other

rar

_ Receiver as agent

" A Recsiver shall be the ag;;én% of the Borrower and the Ba%r{;?wer shall be sofefy réspo‘naii}ie for his acts
“or defaults and for his remuneration.

- Powers of Receiver

" AReceiver shall have all the powers conferred from time to time on receivers, administrative receivers

and administrators by statute and power on behaif and ai the expense of the Borrower to do, or omit

“to do, anything which the Borrower could do, or omit {0 do, in relation fo the Charged Assets or any

part thereof including:

take possession of, colléct and get in, and give & good discharge for, ail or any of the Charged Assets:

andior

exercise in rﬂéﬁgﬁ&ct of the Cﬁarged Assets all vaiiﬁg‘ or other powers or righis availablefo a reg'iﬁtér&d R

~or other holder in such manner as he may think fit; and/or

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any
- part thereof, and/or

lease or otherwise acquire and devalop or improve properties or other assets without baing responsible”

for loss or damage; andfor

raise or borrow any money fram or incur any other liability t the Bank or others on such terms, with
- or without security, as he may think fit and so that any such security may be or include a charge on . -

the whole or any part of the Charged Assets ranking in priority to this security or otherwise; and/or

sell, let, sufrender or accept surrenders, grant licences or otherwise dispose of or deal with all or any

obligations, shares, stock, securities or other valuable consideration and be payable immediately or

by instalments spread over such period as he shall think fit and so that any consideration received or-

receivable shall immediately be and become charged wilh the payment of all the Secured Liabilities;

and/or

‘promote the formation of companies with a view fo the same becoming a Subsidiary of the Borrower
- and purchasing, leasing, licensing or otherwise acgquiring interests in all or any of the Charged Assels

. or otherwise, arrange for such companies to trade or cease to trade and to purchase, lease, ficense

738

or otherwise acquire alf or any of the Charged Assets on such terms and conditions as he may think
fit, and/or .

make any arrangement or compromise or enter into, of cancel, any contracts which he shall think

~ expedient; anglor

o - .
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‘make and effect such repairs, renewais and improvements o the Charged Assets or any part thereof

as he may think fit and maintain, renew, take out or increase insurances; and/or

appoint managers, agents, officers and employees for any of the purposes refafm{i 1:0 i this clause
7.3 and/or _ :

make calls sﬁﬁ{iiﬁdﬁaﬁ?,'or unconﬂiﬁoﬁal%y? of the men%hers of the B&fmiﬁer in res;:ei:t of uncalled
capital, andfor

institute, continue, enforce, ﬁeféné, setfle or discontinue any actions, suis ar‘pmn&e{iingé in refation
to the Charged Assets or any part thereof or submit to arbitration as he may think fit, andior

éeiégate his powers in accordance with clause 10 [Delsgation); andlor

'sign' any document, execute any deed and do all such other acié and things as may be considered by

him to be incidental or conducive to any of the maliers or powers referred to in this clause 7.3 or to the
realisation of the security created by or pursuant o this Deed and 1o use the name of the Borrower for
all the purposes referred to in this clause 7.3,

Remuneration

The Bank may from time to time determine the remuneration of any Receiver and section 1089(6) of

 the Law of Property Act 1925 shall be varied accordingly. _
- APPLICATION OF PROCEEDS |

- All moneys received by the Bank or by aﬁy'?{eaéi‘ver shall be applied, after the disz:ha'rg.e' of the

remuneration and expenses of the Receiver and all liabilities having priority to the Secured Liabilities,

in or towards satisfaction of such of the Secured Ligbilities and in such order a5 the Bank in its absolute

- discretion may from time to time conclusively determine , except that the Bank may credit the same to

92

& suspense account for 5o long and in such manner as the Bank may from time o time conclusively .
_determine and the Receiver may retain the same for such period as he and the Bank consider

expedient.

. PROTECTION OF THIRD PARTIES
- Deemed right to mfb’mé

In favour of any purchaser (as defined in section 205 of the Law of Property Act 1925) or person

dealing in good faith, the Secured Liabilities shali be deemed to become due, and all rights of

enforcament conferred on the Bank by the Law of Property Act 1825, as varied and extended by this - N

Deed, shall be deemed to arise, immedistely after the execution of this Deed.

No enquiry reguired -

" No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to-

enquire whether any power exercised or purported to be exercised under this Deed has become

- exercisable or whether any money is due on the security of this Deed or as to the propriety or regularity -

10

of any sale by, or other dealing with, the Bank or such Recelver or be concemed with notice to the

" conirary. Any such sale or dealing shall be deemed to be within the powers conferred by this Deed
“and {o be valid and effectual accordingly.

DELEGATION

“The Bank and any Receiver may delegate by power of attorney or in any other manner to any person .

any right, 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 Bank or such

Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any way
liable or responsible to the Borrower for any loss or liability arising from any act, default, omission or

- misconduct on the part of any such delegate or sub-delegate.

S &
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“The Borrower shall on demand, indemnify the Bank against any cost, loss or liability incurred by the

INDEMNITIES

Enforcement costs

Bank or by any Recelver as a result of the enforcement, preservation or aftemptad preservation of any

~ of the security created by or pursuant to this Deed or any of the Charged Assets.

112

_of the Charged Assets in respect of all costs and losses which may be incurred by, or made against, .

1121
1122
4423

Indemnity from Charged Assels

under this Deed and the officers and employees of the Bank and any such administrator, Receiver,

_ The Bank and any administrator, F?ecé'évér, attorney, agent or Other person éppciniéd bfy? the Bank

attorney, agent or other person {each an "indemnified Party™) shall be entitled to be indemnified out -

any of them {or by or against any manager, agent, officer or employee for whose liability, act or

- gmission any of them may be answerable) at any time relating to or arising out of or as a consequence
ool .

or
any breach ..by the Borrower of any of its obligations u'rtf:iar'thi.s Deed: or

any claim made or asserted against an Indemnified Parly which would not have afiéen if this Deed had
not been executed and which was not caused by the gross negligence or wilful default of the relevant

- indemnified Party.

RrE
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" The Borrower, by way of security (and to secure proprietary interests of any delegates), irevocably

'POWER OF ATTORNEY -

Power of attorney

aﬁything done or omitted in the exercise, or purported exercise, of the powers contained in this Deed:

" appoints each of the Bank and any Receiver and their respective delegsies severally i be its altorney
- in its name and on its behalf: :

124t

1242

to execute and complete any doﬁamaﬁté or instruments which the Bank or such Receiver may require
- for perfecting the titke of the Bank to the Charged Assets or for vesting the same in the Bark, its

nominee or any purchaser,

to sign, execute, seal and deliver, and otherwise p‘erféx::ti any further Security Interest or document -

“referred to in clause 5.1 (Further assurance), and

12.1.3

S22

. The Borrower ratifies and confirms and agrees to ratify and confirm all acts and things which any -

otheiwise generally to sign; seal, execute 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 Bank or a Receiver under this Deed or which may be deemed expedient by the Bank or a

. Receiver in connection with any disposition, realisation or getting in of the Charged Assets or any part
" thereof or in connection with any other exercise of any power under this Deed.

Ratification

- attorney pursuant to clause 12.1 (Power of atforney) shall do, or purport to do, in the exercise of his
- powers under clause 12,1 (Power of altormey). :

13
131

. MISCELLANEOUS PROVISIONS

Continuing security

" This Deed and the obligations of the Borrower under this Deed shali:

4341

secure the ultimate balance of the Secured Lisbilities and shall be a continuing  security |
- notwithstanding any settlement of account or other matter whalscever, _

1z




13.1.2

4313

132

be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security

- interest, right or remedy heid by or available to the Bank; and

not merge with, or be in any way prejudiced or affected by the exsstem:a of, any such collateral

~instrument, security interest, right or remedy.

Settiements conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional on no security
of, or disposition or payment to, the Bank (whether by the Borrower or otherwise) being avoided or

. reduced or required o be paid away or refunded by virtue of any requirement or enactment (in each

case whether or not having the force of law and whether relating to bankruptey, insolvency, liquidation,

- administration or otherwise) at any time in force or by virtue of any obligation to give effect to any
- preference or priority and the Bank shall be entitled to recover the value or amount of any such security

-~ or payment from the Borrower and to enforce this Deed as if such settiement or discharge had not

. oocwred,

433
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13.4.1

Deposits

Without prejudice to any right of set-off the Bank may have, if any time {iémgii matures on any account

" the Borrower has with the Bank at any fime when:

this security has become enforceable; and |
no amount of the Secured Liabilities is due and payable,

that time deposit shall autoratically be renewsd for any further maturity which the Bank considers
appropriate.

Land Registry

In respect of any Property charged by this Deed, the title to which is or is to be registered at the Land

- Reqistry, the Borrower:

(iy - certifies that the security created by this Deed does not contravene any of the provisions of the

constitutional documents of the Borrower; and

' '('Eé} - hereby consents to the lodgement at the Land Registry of an application by or on behalf of the

S 134.2

135

136

. Bank for the entry of the following restriction in the Proprietorship Register of any relevant -

Properiy:

- "No disposition of the registered estate by the proprietor of the registered estate or by the
- proprietor of any registered charge not being a charge registered befora the entry of this
restriction is ta be registered without a written consent signed by the propriefor for the time being
of the charge dated fthe date of this Qeed} in favour of Handelsbanken pic referred o in the
charges register or, their conveyancer”.

“ﬂ"s& pbligation on the part of the Bank to make furthea’ aﬁvances o the Bnrmwer umier any f&clfﬁy ar
othar documentation issued by the Bank io the Borrower shall be deemed o be incorporated in this
Dead for the purposes of Section 84(1){¢) of the Law of Property Act 1925, Section 48(3} of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the

-Land Registration Rules 2003 and Section 48(3) of the Land Registration Act 2002 the Borrower

hereby agrees to submit to the Chief Land Registrar such forms as are necessary o enter a note of

such obligation on the register of each of the titles referred 1o in clause 13.4.1.
" No responsibility for joss

Neither the Bank nor any Receiver shall be responsible for any loss occasioned by the timing of the

exarcise of its powers under this Deed,

No liability as mortgagee in possession

' Neither the Bank nor any Receiver shall be fiable to account as mortgagee or heritable creditor in

- possession in respect of all or any of the Charged Assets or be liable for any loss on realisation or for -

13
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.any neglect or defaull of any nature whatsoever far which a martgageﬁ or heritable creditor in

possession may be liable as such.

~ CHANGES TO THE PARTIES AND ms‘:’:msﬁn&

'éssignm&nts and transfers by the Borrower

" The Borrower may niot assign any of its rights or transfer any of its rights or obligations under this =

Desad.

- Assignments and transfers éy the Bank and 'ﬁis'c!bs'ure o

“The Bank may assign and irangfer any of its rights and obligations ann‘er this Dﬁeed t:} any person m' o

otherwise grant an interest in them to any person.

15
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 PARTIAL INVALIDITY

L at ahy time, any pmvfsit}n of this Deed is of becomes iflegal, invalid or unenforceable in any respect
.- under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining
- provisions nor the legality, validity or enforceability of such provisions under the 1aw of any other - .

jurisdiction will in any way be affected or impaired.

-~ NOTICES
* Any comminication to be made by the Bank under or in connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter to the address of the Borrower last
-known to the Bank.

.CALCULA'ﬂ&ﬁS AND CERTIFICATES -

Accounts

T any l’it'géiiw or arbitration ;}mt:eedings; arising out of or in connection with this Deed, the entries _
- made in the accounts maintained by the Bank are prima facie evidence of the matters to which they
relate. '

.C'aftifit:atea' and determinations

" Any certification or determination by the Bank under this Deed is, in the absence of manifest error, .

173

49

conolusive evidence of the matiers to which i relates,

No set-off by the Horrower -

Ali payments to be made by the Borrower under this Deed shall be calculated and be made without

tand free and clear of any deduction for] set-off or counterclaim

- LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989
" For the purposes of the Law of Pmpéftyf&ffisdeﬁanécuﬁ Provisions) Act 1989, any provisions of each
- document governing the terms of the Secured Liabifities and relating o any disposition of properly
-shall be deemed o be incorporated in this Deed.
© THIRD PARTY RIGHTS N

 Save as permitted in this Deed, a person who is not a party to this Deed has Ao rights under the

Contracts (Rights of Third Parties) Act 1888 to enforce any term of this Deed. This clause 18 does not

- affect any right or remedy of any person which exists or is available otherwise than pursuant fo that
AL

" EXECUTION AS A DEED - L
.' The parties agres and confirm that this {}eeci shall take effect as a daf«ad mtwnihstandmg ﬁheﬁ the Barsk
“may have execuied this Deed under hand aniy _

14




. by adirector and the company ser;reiary

21 GOVERNING LAW

. This Deed and any non-contractual otligations arising out of or in connection with it are governed by,
- and construed in accordance with, English law. _

o ‘This Deed has been entered into as a deed at the date stated at the ﬁegfnniﬁg of this ﬂeed;
SIGNATORIES
Borrower

‘Executed as a deed

by the Borrower
- acting by two directors or

I T

i behalf of the Bank

Authorised Signatory

HBUKJI26102021/16:48°31
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" Resolution re Debenture _

© Extract from the Minutes of a Meeting of the Directors
" of Amalgamated Berkshire Estates Limited (the "Company’)
. "After dus consideration of all the circumstances and on being satisfled that it is for the benefit of the Company

_and in the interests of the Company for the purpose of carrying on its business the Company agreed to enter
. inio the debenture in the form now produced {the "Debenture”) and to deliver the Debenture o the Bank,

it was resolved that the Debenture be executed and delivered as a deed by the ﬁafﬁ;ﬁa‘éﬁy gither acting by a -
Director and #is Secretary, or by fwo Dzrectcrs or by one Direclor in the presence of a2 witness who atlests

- histher Slgﬂature "

-' i'ﬁ‘awi}y %:ﬁrté%"y that the foregoing is a frue extract from the Minutes of a Meeting of the Directors at which (all
- appropriate interests having been declared) a quorum entitied to vote was present duly held on the date

- _detailed below and that a trug copy of he Debenture has been retained by the Company.

Date a.f Meetiﬁq:&l“i‘* : X\ - 9\ \

HEUKJ26102021/16:48:31 N
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