) /

~=n accordance with =Y B
e MROP S eSS
8594 of the Compantes

Aot 2006 Particulars of a charge

fla

A fee 1s payable with this form, You can use the
Please see 'How to pay' on the Please go to
last page %
< What this form is for ¥ What this form 1 £
You may use this form to register You may not use E
a charge created or evidenced by reqister a chargef
an instrument instrument Use f com

I

gov uk
20/07/201 3 #204

PANIES 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 it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company details

congayrarisr [0 [ [0 [ [7 [3 [ [

gle T ™

= Filling in this form
Please complete in typescnpt or in

Company name in full IA & J MUCKLOW (INVESTMENTS) LIMITED

bold black capials

All fields are mandatory unless
spectfied or indicated by *

E Charge creation date

Charge creation date |d—r |°—9_ IW F |T2- W ["—l_ IF

[

ﬂ 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 ’HSBC BANK PLC

Name

Name

|
|
|
Name |
|
|
|

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

(1 tconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business
Innovation & Skills

BIS

81530/120250/51531176

CHFP025
04/13 Version 10 Laserform Intemational 4113



MRO1

Particulars of a charge

Description

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

Description

ALL THE FREEHOLD PROPERTY KNOWN AS SITE 3, SHIRE
BUSINESS PARK, WAINWRIGHT ROAD, WR4 9%FA REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER HWB83085

Continuation page
Please use a continuation page i
you need to enter more detals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

[¥] Yes

] No

Floating charge

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

[¥]1 Yes Continue
] 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 restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[+] Yes

[C] No

CHFPO25
04/13 Version 10
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Particulars of a charge

+ -

Trustee statement ©

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

L

© This statement may be filed after
the registration of the charge {use
form MROB})

Signature

| Please sign the form here

Signature

Signature

X OLA PIPEe e uep X

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

CHFP025
0413 Version 10
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Particulars of a charge

B Presenter information

mmpoﬂant 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 Regrstered Office address

Please note that all information on this form wll
appear on the public record.

E How to pay

|“m”“” Rehan Hanaf

| Company name
DLA Piper UK LLP

IMM$ Victoria Square House

A fee of £13.1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheqgues or postal orders payable to

IVlCtOIla Square

lBlrmlngham

Posttown

| County/Region

Postcode

DR

I Country

[Dx DX 13022 BIRMINGHAM 1

IWWWW 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Cffice 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,

{] The company name and number match the
information held on the public Register

(] You have included a certfied copy of the
instrument with this form

[_] You have entered the date on which the charge
was created

[ You have shown the names of persons entitied to
the charge

[ You have ticked any appropnate boxes in Sections
3,5,6,7&8

L] You have given a descnption in Section 4,
approprate

[ You have signed the form

(1 You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

‘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 Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northern Ireland, BT2 8BG

DX 481N R Belfast 1

Further information

For further nformation, 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: 1057385
Charge code: 0105 7385 0062

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th July 2013 and created by A. & J MUCKLOW

(INVESTMENTS) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th July 2013

Dy

Given at Companies House, Cardiff on 23rd July 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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- . I DOLA PIPER

- - I CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO 5859G OF THE COMPANIES ACT 2006,
DLA plPER THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT |

DATE ZRVIVTITN 2013

SIGNED
DLA PIPER UK LLP

DATED [q GIU LY 2013

(1) A & JMUCKLOW (INVESTMENTS) LIMITED
-and -

(2) HSBC BANK PLC

LEGAL CHARGE

relating to

Property known as
Site 3,
Shire Busiess Park,
Wamwrnight Road,
WR4 9FA
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THIS DEED 1s made on \O\ j—:&\&j 2013

BETWEEN:

0}

A & J MUCKLOW (INVESTMENTS) LIMITED, a company incorporated and registered
under the laws of England and Wales with registered number 01057385 whose registered
office 1s at 60 Whitehall Road, Halesowen, West Midlands B63 3JS (*"Yeu™), and

2) HSBC BANK PLC ("Lender'™)

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
In this Deed terms defined in, or construed for the purposes of, the Term Loan and Revolving
Credit Facility Agreement (as defined below) have the same meanings when used 1n this Deed
(uniess the same are otherwise defined 1n thus Deed)

1.1 Definitions

In this Deed

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered into or to be entered nto between you and the Lender for the purpose of
hedging nterest rate liabilities and/or any exchange rate or other risks 1n relation to all or part
of the Secured Liabilities,

"Interest Rate" means the rate of interest payable on any facility secured by the Security,

"Lease" means any lease, underlease, tenancy, hicence or other right of occupation to which
the Property 1s from time to time subject together with any related guarantee or other security
for the performance of the lessee's obligations,

"Property” means all the frechold property known as Site 3, Shire Business Park,
Waimnwright Road, WR4 9FA registered at the Land Registry with title number HW83085,

"Receiver" means an administrative receiver, a receiver and/or manager of any or all of your
assets appointed by the Lender under the Security,

"Secured Liabilities" means all monies from time to time due or owing and all other actual
or contingent habilities from time to time incurred by you to the Lender (including any under
any Hedging Agreement),

"Security" means the Security Interests created or intended to be created by or pursuant to
this Deed,

"Security Assets' means all your assets from time to time the subject of Security,
"Security Interest" means a mortgage, charge, assignment, pledge, hen, standard security,

assignation or other security interest securing any obhgation of any person or any other
agreement or arrangement having a similar effect,

RH/RH/81530/120250/UKM/50510226 2 1




1.2

1.3

1.4

1.5

"Term Loan and Revolving Credit Facility Agreement" means the £20,000,000 term loan
and £44,000,000 revolving credit facihity agreement made between the Lender and You dated
13 March 2013 -
Construction

Unless a contrary indication appears, any reference m this Deed to

(a) the Lender shall be construed to include 1ts successors 1n title, permitted assigns and
permitted transferees,

) assets includes present and future properties, revenues and rights of every description,
(c) a disposal includes a lease, licence, transfer, sale or other disposal of any kind,
(d) "includes” or "including" shall be read and construed as mcluding the phrase

"without hmitation",

(e) when any provision of this Deed refers to an approval or consent by the Lender that
proviston shall be construed so as to require that consent or approval to be given n
writing,

1)) where "you" mcludes two or more entities a reference to you shall mean to each of the

entihies severally as well as all of the entities jointly, and
(g) any real property includes
(1) all or any part of it,

(11) all buildings, fixtures (including trade fixtures), fittings and fixed plant or
machinery at any time on that property;

(111) all easements, servitudes, rights and agreements in respect of that property,
(1v) all rents from and proceeds of sale of that property, and
(v) the benefit of all covenants given 1n respect of that property

Third party rights

Only a Recerver has any nights under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed

Law of Property (Miscellaneous Provisions) Act 1989

The terms of all other documents entered nto between you and the Lender are incorporated mn
this Deed to the extent required to ensure that any disposition of the Property contained m this
Deed 15 a valid disposition mm accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

Delivery

The parties mtend this Deed to be delivered on the first date specified on page 1 of this Deed
and that this document shall take effect as a deed notwithstanding the fact that the Lender may
only execute this document under hand

RH/RH/81530/120250/UKM/50510226 2




21

22

23

4.1

COVENANT TO PAY

Covenant to pay

You shall pay or discharge each of the Secured Liabilities when the same fall due for payment

Further advances

This Deed 1s made to secure any further advances or other facilities but 1t does not create any
obligation on the Lender to make any further advances or make other facilities available

Default interest

(2)

(b)

Any amount which 1s not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the date on
which such amount 1s unconditionally and irrevocably paid and discharged 1n full on a
daily basss at the rate that 1s two per cent above the Interest Rate from time to time

Default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Lender considers are appropriate

NATURE OF SECURITY

All Secunity and dispositions created or made by or pursuant to this Deed are created or made
in favour of the Lender with full title guarantee n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 as security for the discharge of the Secured Liabilities

GRANT OF SECURITY

Charges

You charge and agree to charge in favour of the Lender

(a)

(b)

(c)

(d)

by way of first legal mortgage all your present and future right, title and interest 1n or
to the Property, and

by way of first fixed charge

(1) all hicences to enter upon or use land and the benefit of all other agreements
relating to land,

() the proceeds of sale of the Property, and

(m)  the benefit of any rental deposit given or charged to you by any occupier of
the Property,

by way of first fixed charge (insofar as not mortgaged by clause 4 1(a) or charged by
clause 4 1(b))

() all present and future rents and other sums due to you under any Lease,

() all plant and machinery and the benefit of all contracts, licences and
warranties relating to the same,

(if you are a company) by way of floating charge all moveable plant, machinery,
implements, utensils, furniture and equipment now or from time to time placed on or
used 1n or upon the Property and the benefit of all licences, contracts and warranties 1n
connection with the same

RH/RH/81530/120250/UKM/50510226 2 3




4.2

43

4.4

5.1

3.2

5.3

Security assignments

(a) You assign and agree to assign absolutely (subject to a proviso for reassignment on
redemption) all of your present and future right, title and interest in and to

() (to the extent not mortgaged or charged by clause 4 1 (Charges)) all present
and future rents and other sums due to you under any Lease,

(n) all insurance policies relating to the Property, claims under those insurance
policies and all proceeds of those claims under the insurance pohcies,

(m)  all present and future bock debts and other debts, royalties, fees, VAT and
monetary claims and all other amounts at any time recoverable or receivable
by you or due or owing to you n respect of the Property (whether actual or
contingent and whether ansing under contract or in any other manner
whatsoever),

(1v) the benefit of all nghts, guarantees, Security Interests and remedies relating to
any of the foregoing, and

v) all proceeds of any of the foregoing not otherwise assigned under this
clause 42

(b) To the extent that any right referred to in clause 4 2(a) 15 not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all
your present and future rights and claims to any proceeds of such rights

Notice of Security

You must prepare a notice of the grant of the Secunity (in a form satisfactory to the Lender)

for each unit at the Property and provide these to the Lender on the date of this Deed The

Lender will hold these notices to your order pending a Default when the Lender may serve
these notices on the tenant of each unit without notifying you

Preservation of assets

The Lender 1s not obliged to take any steps necessary to preserve any of your assets, to
enforce any term of any contract or to make any enquines as to the nature or sufficiency of
any payment received by 1t pursuant to this Deed

REPRESENTATIONS

General

You make the representations and warranties set out n this clause 5 (Representations) to the
Lender on the date of this Deed and on each day the Secured Liabilities are outstanding

Status

If you are a company you are a limited hability corporation duly incorporated and vahdly
existing under the law of your junisdiction of incorporation  You have the power to own your
assets and carry on your respective businesses as they are being conducted

Binding obligations

(a) Your obligations in this Deed are legal, valid, binding and enforceable obligations

RH/RH/81530/120250/UKM/50510226 2 4




5.4

55

5.6

5.7

6.1

6.2

6.3

(b) The Secunty Interests which this Deed purports to create are vabid and effective and
are not hable to be avoided or otherwise set aside on your bankruptcy, hiquidation,
death or administration

Power and authority

(a) You have the power to enter into, perform and deliver, and have taken all necessary
action to authonise your entry into, performance and dehivery of, this Deed and the
grant of the Security

{b) No hmit on your powers will be exceeded as a result of the grant of the Secunity

Validity and admissibility in evidence

All authorisations, consents, approvals, resolutions, hicences, exemptions, filings, notarisations
and registrations required or desirable to enable you lawfully to enter into, and comply with
your obligations under this Deed and to grant the Secunty have been obtaned or effected and
are 1n full force and effect

Solvency

As at the date of this Deed you are able to meet your debts as they fall due and are not deemed
unable to pay your debts within the meaning of section 123 of the Insolvency Act 1986

Centre of main interest and establishments

For the purposes of The Council of the European Umion Regulation No 1346/2000 on
Insolvency Proceedings (the "Regulation™), your "centre of main mterest” (as that term 1s
used mn Article 3(1) of the Regulation) 1s situated in England and Wales and you have no
"establishment" (as that term 1s used in Article 2(h) of the Regulation) in any other
Jurisdiction

GENERAL UNDERTAKINGS
Negative pledge

You shall not create or permit to subsist any Security Interest over the Secunity Assets without
the consent of the Lender

No disposals

Unless the Lender consents, you shall not make any disposal of any Security Assets even 1f the

disposal 1s involuntary unless permitted under clause 18 5 of the Term Loan Facility and

Revolving Credit Facility Agreement

Covenants and payments

You must

(a) use reasonable endeavours to observe and perform all covenants and other obligations
and matters (whether or not contained 1n any agreement or other document) from time
to time affecting any of the Secunty Assets or their use or enjoyment,

(b) promptly inform the Lender 1f you become aware of any steps taken or proceedings

commenced by any person with a view to obtaiming forfeiture of or determining any
lease, underlease, tenancy or licence comprised in the Security Assets,
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6.4

7.1

8.1

8.2

8.3

(c) not permit any breach of any bye-laws, other iaws and regulations affecting any of the
Security Assets where failure to do so would matenally adversely affect the value of
the Security Assets, and

(d) pay or procure the payment of all rents, rates, taxes, charges, assessments, inpositions
and other outgoings of any kind which are from time to time payable by the owner
and to use reasonable endeavours to procure the payment of all rents, rates, taxes,
charges, assessments, impositions and other outgoings of any kind which are from
time to time payable by the occupier) in respect of any of the Security Assets

Enforcement of rights

You must use your reasonable endeavours to enforce any rights and institute, continue or
defend any proceedings relating to any of the Security Assets which the Lender acting
reasonably may require from time to time at your cost

INSURANCE UNDERTAKINGS

Maintenance of insurance

You must comply with the insurance obligations contained in the Term Loan Facility and
Revolving Credit Facility Agreement

PROPERTY UNDERTAKINGS
Property management

You must diligently comply with clause 20 (Security Property Undertakings) of the Term Loan
Facility and Revolving Credit Facility Agreement

Registration at the Land Registry

(a) You must do all things to facilitate the registration of this Deed against any relevant
title registered at the Land Registry

(b) You must apply to the Chief Land Registrar for a restriction to be entered on each
registered title to the Property 1n the following terms

"Na disposition of the registered estate by the proprietor of the registered estate is 1o
be registered without a written consent signed by the proprietor for the time bemg of

the Deed dated [ ]. in favour of HSBC Bank Plc referred to n the charges register
or their conveyancer”

(c) You must not permit any other person to be registered at the Land Registry as
proprietor of the Property, and

(d) You must not create or permut to anise any iterest which falls within any of the
paragraphs of schedule 3 of the Land Registration Act 2002 or any interest preserved
by the transitional provisions of schedule 12 of the Land Registration Act 2002 to the
extent and for so long as any 1nterest 1s so preserved n or over the Property

Title documents

You must deposit with the Lender immediately all utle documents, planning and statutory
consents from time to time relating to the Security Assets
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84

8.5

8.6

8.7

Notices received

You shall

(a) provide to the Lender a copy of any notice or order (or any proposal for a notice or
order) given, 1ssued or made by any local or other authority relating to any of the
Securnity Assets,

(b) take all necessary steps to comply with that notice, order or proposal, and

(c) make or join 1in making any representations which the Lender requests in respect of

that notice, order or proposal
Compensation
Any compensation received as a result of a notice, order or proposal must be held on trust for
the Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of
the Secured Liabilities as 1t thinks fit

Negotiations with local or other authority

You shall not conduct any negotiations or make any agreement with any local or other
authority concerning the acquisition of the Property without the consent of the Lender

Entry

(a) The Lender (and anyone authorised by the Lender) may enter the Property to venfy
that you have performed all of your obligations under this Deed and to carry out any

works

(b) Subject to clause 8 7(d) the right to enter shall be exercised within normal working
hours upon reasonable notice and may be made with or without workmen, plant and
materials

{c) Exercise of the right of entry shall not cause the Lender or any person authorised by 1t

to be hable as a mortgagee 1n possession
(d) The right to entry may be made at any time without notice m the case of emergency

(e) Provided that such rights of entry referred to 1n paragraphs 8 7(a) to 8 7(d) above shall
at all times be subject to the rights of the tenants under any occupational leases

FURTHER ASSURANCE

You shall at your own expense ensure any documents are executed and any acts and things are
done which the Lender may reasonably require from time to time for

(a) giving effect to, perfecting or protecting the Security,
(b) facilitating the realisation of any Security Asset,

(c) facilitating the exercise of all powers, authorities and discretions vested n the Lender
or i any Recerver, or

(d) perfecting any Security over any assets acquired by you after the date of this Deed
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10. ENFORCEMENT
10.1 Remedying defaults

The Lender or a Receiver may (but ts not obliged to) take any action to remedy a failure by
you to observe and perform the provisions of this Deed at your cost

10.2  Timing of enforcement
(a) The Secured Liabilities are deemed to have become due on the date of this Deed
(b) The Security shall become enforceable on the earlier of
(n the date the Lender demands repayment of any of the Secured Liabilities,

(n) the date you breach a provision of this Deed or any document evidencing the
facilities to which the Secured Liabilities relate,

(m) your request

(c) Nerther section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to
this Deed

10.3 Powers of the Lender

(a) At any time after the Security becomes enforceable or if requested by you, the Lender
may without further notice (unless required by law)

(1) appomt any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Securtty Assets and/or of the
income of the Security Assets, and/or

(1) appoint or apply for the appointment of any person as your administrator, (1f
you are a company) and/or

(m)  exercise all or any of the powers conferred on mortgagees by the Law of
Property Act 1925 (as amended or extended by this Deed) and/or all or any of
the powers which are conferred by this Deed on a Recerver, m each case
without first appomnting a Receiver or notwithstanding the appointment of any
Receiver

(b) The Lender 1s not entitled to appoint a Receiver 1n respect of any Securnity Assets
which are subject to Security which (as created) was a floating charge solely by
reason of a moratorium being obtatned under the Insolvency Act 2000 or anything
done with a view to obtaining such a moratorium

10.4  No liability

Neither the Lender nor any Receiver shall be hable as a mortgagee in possession or otherwise
to account 1n relation to the Security Assets for any loss on realisation or for any other default
or omission  No exercise of the nght 1n clause 10 1 (Remedying defaults) shall render the
Lender or a Recerver a mortgagee n possession
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11.

11.1

11.2

1.3

11.4

11.5

12.

1241

12.2

RECEIVER

Removal and replacement

The Lender may from time to time remove any Recerver appointed by it (subject, in the case
of an administrative recervership, to section 435 of the Insolvency Act 1986) and, whenever 1t
may deem appropriate, may appoint a new Recever n the place of any Receiver whose
appointment has terminated

Multiple Receivers

If at any time there 1s more than one Receiver of all or any part of the Security Assets and/or
the mcome of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated 1n the appointment document)

Remuneration

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

Payment by Receiver

Only monies actually paid by a Receiver to the Lender 1n relation to the Secured Liabilities
shall be capable of being applied by the Lender 1n discharge of the Secured Liabilities

Your agent

Any Receiver shall be the your agent and you shall be solely responsible for s acts and
defaults and for the payment of his remuneration The Lender shall not incur any liability
{either to you or to any other person) by reason of the appointment of a Receiver or for any
other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have

{a) all the powers which are conferred by the Law of Property Act 1925 on mortgagees in
possession and recervers appointed under that Act,

(b) {whether or not he 1s an administrative receiver) all the powers which are histed n
schedule 1 of the Insolvency Act 1986, and

{c) all powers which are conferred by any other law conferring power on receivers
Additional powers

In addition to the powers referred to in clause 12 1 (General powers), a Recerver shall have
the following powers

(a) to take possession of, collect and get in all or any part of the Security Assets and/or
income 1n respect of which he was appointed,

(b) to manage the Secunty Assets as he thinks fit,
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(©)

(d)
()

(0

(2)

(h)

Q)

(k)

M

()

to redeem any Security Interest and to borrow or raise any money and secure the
payment of any money in priority to the Secured Liabilities for the purpose of the
exercise of his powers and/or defraying any costs or liabilities incurred by him 1n such
€XEercise,

to enter into, terminate or vary any Hedging Agreement,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions 1mposed by section 103 of the Act, and, without limitation

Q) fixtures may be severed and sold separately from the Property containing
them, without your consent,

(n) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(in}  any such consideration may be payable in a lump sum or by nstalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repairr any
building or land and to abandon, complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which you were
concerned or interested before his appointment (beng a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
reparr of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Securnity Assets by
conveying, transferring, assigning or leasmg the same in your name and, for that
purpose, to enter into covenants and other contractual obhgations in your name and so
as to bind you,

to take any such proceedings in your name as he shall think fit in respect of the
Security Assets and/or income in respect of which he was appoimnted (including
proceedings for recovery of rent or other monies in arrears at the date of his
appointment),

to enter into or make any such agreement, arrangement or compromise as he shall
think fit,

to msure, and to renew any 1nsurances in respect of, the Security Assets as he shall
think fit (or as the Lender shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ any firm, partner, company or other
entity with which he 1s associated),

to form one or more subsidiaries of you and to transfer to any such subsidiary all or
any part of the Security Assets,

to operate any rent review clause in any Lease or lease under which the Property 1s
held 1n respect of which he was appointed and to apply for any new or extended lease,
and
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12.3

13.

13.1

13.2

14.

(n)

to

(1) give valid receipts for all monies and to do all such other things as may seem
to hum to be incidental or conducive to any other power vested 1n him or
necessary or desirable for the realisation of any Secunty Asset,

(1) exercise 1n relation to each Security Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute benefictal owner of the
Security Assets, and

(m)  use your name for any of the above purposes

Limaitation

(a)

(b)

The Lender may 1n the instrument by which a Receiver 1s appointed limit the powers
of the Receiver

The Receiver shall be under no duty to you to exercise any power he may have and
shall not incur any hability to you either by virtue of the exercise of such powers or by
virtue of a failure to exercise such powers

APPROPRIATION OF RECEIPTS

Application

(a)

(b)

Subject to clause 13 2 (Suspense account), any monies received by the Lender m
respect of the Secunty (subject to the payment of any claims having priority to the
Security, but in substitution for section 109(8) of the Law of Property Act 1925) shall
be applied 1n the following order of prionty

{1 in discharging the remuneration of any Recerver and all costs, charges and
expenses of and ncidental to his or her appointment, together with interest on
that remuneration and those costs, charges and expenses at the Interest Rate,

{n) in or towards payment or discharge of the Secured Liabilities, and

(m1)  1n payment of the surplus (1f any) to you or other person entitled to 1t

The Lender may apply sums received towards the payment or discharge of the

Secured Liabilities 1n reduction of any part of the Secured Liabilities 1n any order or
manner as it thinks fit The Lender may override any appropriation made by you

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing
suspense or securities reahised account and kept there for so long as the Lender considers

prudent

SET-OFF

(a)

(b)

The Lender may (but shall not be obliged to) set off any obligation which 1s due and
payable by you and unpaid or any contingent obligation from you against any
obligation (whether or not matured) owed by the Lender to you, regardless of the
place of payment, booking branch or currency of either obligation

If either obligation 1s unhquidated or unascertained, the Lender may set off in an
amount estimated by 1t in good faith to be the amount of that obligation
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15.

16.

17.

17.1

17.2

18.

18.1

CURRENCY CONVERSION

All monies recerved or held by the Lender or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Lender or the Receiver considers
necessary or desirable to cover the obligations and habilities comprised in the Secured
Liabilities 1n that other currency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lender receives or ts deemed to be affected by notice (whether actual or constructive) of
any subsequent Security Interest affecting some or all of the Secunty Assets or their proceeds
of sale, then the Lender may open a new account for you I 1t does not do so, 1t shall
nevertheless be treated as 1f 1t had done so at the time when 1t received, or was deemed to have
received, the notice As from that time, any payment made to the Lender for your account
shall be credited {(or be treated as having been credited) to the new account and shall not
operate to reduce the amount for which the Security applies

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

(a) The Lender may delegate to any person or persons all or any of the powers, authorities
and discretions which are exercisable under this Deed A delegation may be made
any manner (including by power of attorney) n and on any terms (including power to
sub-delegate) which the Lender thinks fit

(b) The Lender shall not be hable or responsible to you for any loss or damage ansing
from any act, default, omission or misconduct on the part of any of its delegates or
sub-delegates

Attorneys

(a) By way of secunty, you wrevocably appoint the Lender, every Receiver and every
delegate or sub-delegate appointed under clause 17 1 (Delegation) separately to be
your attorney on your behalf, in your name

(v to execute and do any documents, acts and things which you are required to
execute and do under this Deed or any other document relating to the Secured
Liabihities, and

(1) to execute and do any documents, acts and things which any attorney may
deem proper or desirable 1n exercising any powers, authorities and discretions
conferred by this Deed, any other document relating to the Secured Liabilities
or by law on the Lender or any Receiver

(b) You must ratify and confirm and you agree to ratify and confirm anything which any
of your attorneys may do n the proper and lawful exercise or purported exercise of all
or any of the powers, authonties and discretions referred to in this clause 17 2
(Attorneys).

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any time redeem, or procure the transfer to it of, any prior Security Interest
over any Security Assets at your cost
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18.2

19.

19.1

19.2

20.

20.1

Costs of redemption

All principal momes, nterest, costs, charges and expenses mcurred mn and incidental to any
redemption or transfer under clause 18 1 (Redemption) shall be paid by you on demand, n
each case together with interest calculated in the manner referred to n clause 22 (Indemmities)

RELEASES
Releases conditional

(a) Any release, settlement, discharge, re-assignment or arrangement n respect of the
Secunity (in this clause 19 (Releases), a release) made by the Lender on the faith of
any assurance, security or payment shall be conditional on that assurance, security or
payment not being avoided, reduced, clawed back or ordered to be repaid under any
law relating to liquidation, bankruptcy or insolvency

(b) If any avoidance, reduction, or clawback occurs or any order 1s made as referred to in
clause 19 I(a), then the release shall have no effect and shall not prejudice the
Lender's rnight to enforce the Secunty in respect of the Secured Liabilities As
between you and the Lender, the Secunty shall (notwithstanding the release) be
deemed to have remained at all times in effect and held by the Lender as security for
the Secured Liabihities

Retention

(a) If and for so long as any assurance, security or payment as 1s mentioned 1n clause 19 1
(Releases conditional) remains 1n the reasonable opinion of the Lender susceptible of
being avoided, reduced, clawed back or ordered to be repaid under any law relating to
liquidation, bankruptcy or insolvency, the Lender may 1n its absolute discretion retain
all or part of the Security and other nghts under this Deed as security for the Secured
Liabilities after they have been paid and discharged n full

(b) If, at any time while all or part of the Lender's nghts under this Deed are so retained

(1) an application 1s made to a competent court for a winding-up or bankruptcy
order to be made n respect of you,

(1) steps are taken to wind you up or make you bankrupt,

(m)  an apphcation 1s made to a competent court for an administration order to be
made 1n respect of you,

(v) a notice of intention to appoint an adminstrator to you s filed at court, or
(v) the appointment of an administrator to you takes effect

then the Lender may continue to retain all or part of its nghts under this Deed for any
further period as the Lender may determine 1n 1its absolute discretion

CONTINUING SECURITY
Continuing security

The Secunity 1s continuing security and shall secure the ulumate balance of the Secured
Liabilities, notwithstanding

{a) intermediate payment or discharge of the whole or part of the Secured Liabilities,
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20.2

21.

22,

b your death, bankruptcy, liquidation or other incapacity or any change in your
constitution, name or style,

(c) any change m the Lender's constitution, name or style, its absorption n or
amalgamation with any other person or the acquisition of all or part of its undertaking
by any other person, or

(d) any other event, matter or thing
Additional to other rights

The Secunity 1s m addition to (and shall not merge with, otherwise prejudice or affect or be
prejudiced or affected by) any other remedy, guarantee, indemmty, Secunity Interest or other
rnight which may be or have been created (by you or otherwise) in favour of the Lender
Accordingly, your hability under this Deed shall net be prejudiced or affected by, and this
Deed may be enforced notwithstandmg

(a) the existence or invahdity of all or any of those nghts, or

(b) at any time, the Lender exchanging, releasing, varying, abstaming from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rnights

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dealing with the Lender or a Receiver shall be
concerned

(a) to enquire whether any of the Secured Liabilities have become due or payable or
remain unpaid or undischarged,

(b) whether the power which the Lender or Receiver is purporting to exercise has become
exercisable, or

(c) to see to the apphcation of any money paid to the Lender or to a Receiver
INDEMNITIES

You agree to fully indemnify the Lender and any Receiver (and in the case of legal costs and
expenses on a solicitor and own client basis) on demand agamst all liabihities, losses, claims,
actions, damages, costs and expenses incurred by, made or brought against the Lender or
Receiver (or any manager or agent appointed by the Lender or Receiver)

(a) as a result of your failure to perform any of your obligations under this Deed,

{b) in the exercise (or purported exercise) of any of the powers or other rnights conferred
by this Deed,

(c) in respect of any costs, charges or expenses incurred in connection with clause

15 (Currency Conversion),

(d) in respect of the redemption of any prior Secunty Interest over any Security Asset
under clause 18 (Redemption of Prior Securuty Interests)

(e) as a result of your breach of any current or other obligation or matter relating to the
Property, or
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23.

24,

25.

26.

27.

271

27.2

)] in respect of any other matter or thing done or omutted relating to the Secunty Assets,

together 1n each case with interest at the Interest Rate calculated on a daily basis from the date
it 15 mcurred or becomes payable to the Lender or the Receiver until the date of payment,
whether before or after any judgment

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured
Liabilities 1s, 1n the absence of manifest error, conclusive evidence agaimst you of the matters
to which it relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision 1s or becomes 1llegal, invahd or unenforceable n any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remamning
provisions nor the legality, vahidity or enforceability of such provision under the law of any
other junisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise nor any delay 1n exercising any right or remedy under this Deed against
you shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy The rights
and remedies provided are cumulative and not exclusive of any rights or remedies provided by
law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if you and the Lender agree in writing and
any breach of thts Deed may be waived before or after 1t occurs only 1f the Lender so agrees in
writing A waiver given or consent granted by the Lender under this Deed will be effective
only if given 1n writing and then only 1n the instance and for the purpose for which it 1s given
TRANSFER AND CONFIDENTIALITY

Transfer

{a) The Lender may assign and/or transfer 1ts rnights and obligations under this Deed

{b) You shall not assign any of your rights or transfer any of your obligations under this
Deed

Confidentiality

The Lender may disclose to

(a) any transferee or potential transferee,
(b) any assignee or potential assignee,
(c) any person with (or through) whom 1t enters into (or may potentially enter into),

whether directly or indirectly, any sub-participation n relation to or mcluding the
Secured Liabilities,

(d) any ratings agency,
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28.

29.

30.

30.1

30.2

30.3

{e) any of its or the officers, directors, employees, professional advisers, auditors,
partners and representatives of the persons referred to i sub-clauses 27 2(a) to (d),
and

i) any person to whom information 1s required or requested to be disclosed by any
governmental, banking, taxation or other regulatory authority or similar body, the
rules of any relevant stock exchange or pursuant to any applicable law or regulation

such confidential information as the Lender shall consider approprniate if any person to whom
the confidential information 1s to be given 1s informed 1n writing of its confidential nature

MANAGEMENT TIME

The Lender reserves the night to charge for its management time or other resources, which will
be calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to
you from time to time

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, all of which, taken together, shall
constitute one and the same instrument and any party may enter into this Deed by executing a
counterpart

NOTICES
Communications in writing

Any communication to be made under or 1 connection with this Deed shall be made n
writing 1n the English language and, unless otherwise stated, may be made by fax or letter

Addresses

The Lender may deliver any communication, document or notice to you relating to this Deed
to your registered office, to any fax number or address to which a notice under any facility
relating to the Secured Liabilities might be sent or any additional address or fax numbers you
may notify to the Lender by not less than five business days' notice

Delivery

(a) Any communication or document made or delivered by one person to another under or
in connection with this Deed will enly be effective

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

{11) if by way of letter, when it has been left at the relevant address or five
business days after being deposited 1n the post, postage prepaid, in an
envelope addressed to 1t at that address

(b) Any communication or document to be made or delivered to the Lender will be
effective only when actually recerved by the Lender and then only 1f it 1s expressly
marked for the attention of the department or officer identified with Lender's signature
below (or any substitute department or officer as the Lender shall speaify for this

purpose)
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31. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t are
governed by English law

32. ENFORCEMENT
32.1 Jurisdiction

(a) The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or in connection with this Deed (including disputes regarding the existence, valhidity or
termination of this Deed, the Secunty Interests intended to be created by 1t or any non-
contractual obligations ansing out of or 1n connection with 1t) (a "'Dispute™)

(b) You agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly you will not argue to the contrary

{c) This clause 32 1 1s for the benefit of the Lender only The Lender may take
proceedings relating to a Dispute i any other courts with jurisdiction To the extent
allowed by law, the Lender may take concurrent proceedings in any number of
Junsdictions

In witness whereof you have executed this Deed as a deed the year and date appearing on the first page
of it
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EXECUTION PAGE

SIGNED as a deed for and on behalf of
A & J MUCKLOQ (INVESTMENTS)
LIMITED

by

Director

v N
Director/Secretary

IN WITNESS WHEREOF this document which 1s intended to take effect as a deed has been duly
executed by a duly authorised Official of the Bank as Attorney of the Bank the day and year first
above written

SIGNED AND DELIVERED )
by )

. . tt f
Richard Emlyn Lewis HSBC Bank ple
in the presence of
7
Witness Carol Ann Picke
Address /

HSBC Bank ple

Corporate Banking Real Estate

4th Floor, 120 Edmund Street
Occupation Birmingham B3 2QZ
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