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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: LUKE ROBINSON, SOLICITOR, DLA PIPER UK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 892832

Charge code: 0089 2832 0249

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 7th December 2016 and created by St. Modwen
Developments Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th December 2016 .

Given at Companies House, Cardiff on 13th December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FCERTIFY THAT. SAVE FOR MATERIAL REDACTED
PURSUANT TO 48596 OF THE COMPANIES ACT 2006,
THIS I8.A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

signeEnEREG
DLA PIPER UK

DATED #&&Wg&f 2016

(1) ST. MODWEN DEVELOPMENTS LIMITED
and

(2) HSBC BANK PLC

THIRD PARTY LEGAL CHARGE
relating to

Frechold Jand and buildings known as 1
-8 Telegraph House, 1 - 11 Glenn
Buildings, 10,12,14,17-27 {odd numbers)
18,20 and 24 Moor Lane, Croshy,
Liverpool and land and buildings known
as 8A, 8B, 8C Moor Lane, Crosby,
Liverpool L23 ZUE

HSBC

HSBC Bank plc
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THIS DEED is made on

BETWEEN:

ST. MODWEN DEVELOPMENTS LIMITED, a company incorporated and registered under the
faws of England and Wales with registered number 00892832 whose registered office is at Park
Point 17 High Street, Longbridge, Birmingham, B31 2UQ (the "Chargor"); and

)

(2)

) Dﬁaﬁ@&f 2016

HSBC BANK PLG (the "Lender”).

IT IS AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Definitions
In this Deed:

“Affiliate"

*Assigned Insurances"

"Authorisations”

"Borrower"

"Hedging Agreement”

"Holding Company”

"Interest Rate"

“Insurances”

liLand'l?

" ease"

means a Subsidiary of a company, a Holding Company of that
company or aiy other Subsidiary of that Holding Company

means the Insurances (if any) in relation to the. Property (including
any reniewal, substitution or replacement of such Insurance)

means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration

means St Modwen Properties PLC, a company incorporated and
registerad under: the laws of England and Wales with rfegistered
number 00349201 whose registered office.is at Park Point 17 High
Street, Longbridge,. Birminghars, B31 20Q

means any master agreement, confirmation, schedule or other
agreement entered into or to be entered info by the Borrower to
which the Lender is the counterparty for the purpose of hedging
inferest rate liabilities and/or any exchange rate or other risks in
relation to-all or part of the Secured Liabilities and shall include all
trades conducted thereunder

has the misaning given in section 115% of the Companies Act 2066

means the rate of interest payable on any facility secured by the
Security

means any coniracts-and policias of instrance ol assurance taken
out by or-on hehalf of the'Chargor or (io the axtent of is inferest) in
which the Chargor Has an interest excluding, in each case,
corifracts -and. policies of insurance or assurahce which relate to
lfabilities to third parties

has the meaning given to that term in section 205{1) of the:Law of.
Property ‘Act 1825 but for these purposes “Land" excludes
heritalle property situated in Scotland

means any lease, underlease, tenancy, licence or other right of

oceupation to which the Property is from time to time subject
together with- any related guarantee or cther security for the
performance of the lesseg’s obligations




1.3

1.4

1.5

21

2.2

(iii) all easements, servitudes, rights and agreements in respect of that

property;
{iv) all rents from and proceeds of sale of that property; and
(v) the -benefit of all covenants given in respect of that property.

1.2.2 When any provision of this Deed refers to an approval or consent by the Lender that
provision ‘shall be coristrued so as to require that consent or approval to be given in
writing.

1.2.3  Where the Chargor ificiudes two or more entities a reference to the Chargor shail mean to
each of the entities severally as well as all of the entities jointly.

1.24  Where the Chargor is a hatural person, references to its' and it shall be read and
construed as references to 'his' and 'him" or 'her’ as applicable.

1,25 References fo clauses and paragraphs are to be construed, unless otheiwise stated, as
references to clauses and paragraphs of this Deed..

126 Clause headings are for ease of reference only and shall not affect the construction.of
this Deed.

127 if the Lender reasonably considers that an amount paid by the Chargor under this Deed
or the Borrower is capable of being avoided or-otherwise set aside on the bankruptcy,
liquidation or administration of the Chargor or the Borrower, then that amount shall not be
considered fo have beenirrevocably paid for the purposes.of this Deed.

Third party rights

Only a Receiver has-any rights under the Contracts (Rights of Third Parties) Act 1999 fo enforce or

enjoy the benefit of any. term: of this Dged.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of all other documents entered into between the Chargor and the Lender are
incorporated in this Deed to the extent required to ensure that any disposition of the. Property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property

{Miscellaneous Provisions} Act 1988.

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and
that this document shall take effect asa deed notwithstanding the fact that the Lender may only
execuite this document under hand.

COVENANT TO PAY

Covenant to pay

The Chargor shall pay and discharge each of the Secured Liabilities- when the same fall due for
paynient.

Further advances

This Deed is made to secure any further advances or other facilities but it does not create any
obligation on the Lehder to make any further advarnicas or make other facilities avaiiable..




4.1.3 : f fi

Clause 4.1.2):

{a) all present and future rents and other sums due to the Chargor under any
Lease; :

v alt plant-and machinery and the benefit-of all contracts, licences and warrarities
refating to the same; and

414 (if the Chargor-is a company) by way of floating charge all moveable plant, machinery,
implements, utensils, furniture and equipment now or from time 1o time placed on ot used
in or upon the Property and the benefit of all licerices, contracts and warranties in
connection with the same.

4.2 Becurity assignments

4.2.1 The Chargor assigns and agrees fo assign absolutely (subject to a proviso for
reassignment on the frrevocable discharge in full of the Secured Liabilities) all of its
present-and future right, title and interest in and fo:

{a) {to the extent not mortgaged or charged by Clause 4.1 {Charges)) all present
and future rents and other sums due fo the Chargor underany Lease;

(b) all Assigned Insurances, claims under the Assigned Insurances and all
proceeds of claims under the Assigned Insurances;

(&) all present and future book debts and other debts, royalties, fees, VAT and
monetary claims and all other amounts at any time recoverable or receivable by
fhe Chargoer or due of owing fo it in respect of the: Property (whether actual or
contingent and whether arising undér confract or in any other manner
whatsoever);

{c) the benefit of all rights, guarantees, Security Interests and remedies relating fo
any of the foregoirg; and

[e) all proceeds of any of the foregeing not otherwise assigned under this
Clause 4.2,

4,22 To the extent that-any right referred to in €lause 4.2.1 is not assignable, the assignment

by way of first fixed charge (Insofar as not mortgaged by Clause 4.1.1 or charged by

‘which that clause purports to’ effect shall operate as an assignment of all the Chargor's

present and future rights and claims to any proceeds of such rights.

4.3 Nofice of Security

4.3

432

The Chargor must give notice of the grant of the Security to:

{a) each tenant undera Lease, in the form set out in 0Schedule 2 (Form of notice
foand acknowledgement by -ferant), <

(b) each insurer under.any Insurance in which it has an interest.in the form set out
in Schedule 3 (Form of notice of assignment of Insurance)

and it shall use its reasonable endeavours to procure that the recipient of each notice

acknowledges it in writing.
A notice pursuant to Clause 4.3.1 must be given:

(8) immediately in respect of each Ledse and insurance policy in existence at the -
date of this Deed; and.
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5.1

5.2

5.3

5.4

5.5

5.6

De-crystallisation of floating charge

Any charge that has crystallised under this Clause may by notice in writing (given at any time by
the Lender fo the Chargor), be reconverted into a floating charge in relation to the assets or class

of assefs specified in that notice.
REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this Clause.5 (Representations)
to the Lender on the date of this Deed and on esch day the Secured Liabilitles are cutstanding.
Status

521 If the Borrower and the Chargor is a campany it is a limited liability corporation, duly
incorporated and validly existing under the law of its jurisdiction of incorporation,

522 it and each of its subsidiaries have the power to own their assets and carry on their
respective businesses as they are being conducted.

Binding obligations

5.3.1 Its obligations in this Deed are legal, valid, binding and enforceable obligations.

532  The Security Interests which this Deed purports to create‘are valid and effective and are
not liable to be avoided of otherwise set aside on its bankruptey, liquidation, death or
administration, '

Non-conflict with other obligations

The entry into.and performance by the Chargor of ifs obligations under this Deed and the granting
of the -Security do not-and will not conflict with: .

5.4.1 any law or regulation applicable fo if;
5.4.2  (ifthe Chargor is not an individual) its constitutional documents; or

54,3  any agresment or instrument binding upon the Chargor or any of its assets or constitute a
default or termination event (however described) under any such agreemment or
instrument.

Power and authority

5.5 The Chargor has the power to enter into, petfarm and deliver, and have taken all
necessary action to authorise its entry into, peffofmaice and delivery of, this Deed and
the grant of the Security.

5.5.2 No limit on the Chargor's powers will be exceeded as a result of the grant of the Security.

Validity and admissibility in evidence

561 Al Authorisations required or desirable to enable it lawfully to enter into, and comply with
its .obligations under this Deed and to grant the Security have been obtained or effected
and are in full force and-effect,

562 Al Authorisations necessary for the conduct of its business, trade and ordinary activities
have been obtained or effected and are in full force and effect.




6.1

8.2

6.3

6.4

7:4

GENERAL UNDERTAKINGS
Negative pledye

The Chargor shall not create or permit to subsist any Security Interest over the Security Assets
without the: consent of the Lender.

No disposals
Unless the Lender consents, the Chargor shall not make any disposal of any Security Assels aven
if'the disposal is involuniary.

Covenants and payments

The Chargor must:

6.3.1 obseive and perform all covenants and other -obligations and matters (whether or not
contained in any agreement or other document) from time to time affecting any of the
Security Assets or their use or enjoyment and on the Lender's reasonable request
produce eviderics fo satisfy the Lerider thatthe Chargor is complying with this obligation;

532 promptly inform the Lender if it becomes aware of any steps taken or proceedings
commenced by any person with a view to obtasmng forfeiture of or determining any lease,

undetlease, tenancy or licence comprised in'the Security Assets;

6.3.3  not permit any breach of any bye-laws, other laws and regulations affecting any of the
Security Assets; and

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

Enforcement of rights

Tha Chargor must:

8.4.1 use-its best endeavours to ensure prompt observance -and performance-of the terms of
each lease under which it holds the Property by the lessor; and

6.4.2 use its best endeavours o enforce any rights and institute, continue or defend any
‘proceeditigs relating to any of the Security Assets which thie Lender may require from

time to time,
in each case af the Chargor's cost.
INSURANCE UNDERTAKINGS

WMaintenance of insurance

7.1 The Chargor must ensure that at all times it benefits from insurance against third party

and: public liability risks and the Property is insured against:

(a) loss or damage by fire, storm, tempest, flood, earthquake, lightning, explosion,
impact, aircraft (other than hostile aircraft) and other aerial devices and articles
dropped from them, riot, terrorism, civil commotion and malicious damage,
bursting or overflowing of water tanks, apparatus or pipes, subsidence; and




7.1.4

{i)) treat any insurance policy as-avoided in whole or in part;

(iif) treat any insurance policy as expired due to non-payment of premium;
or
{iv) stherwise decline any claim under any insurance poficy by or on

behalf of any insured party,

and, in respect-of Clause 7.1.2(e)(iii). above, must in the notice give the Lender
the opportunity to rectify any such non-payment of premium within the notice

period;

f) contain terms providing that the Lender shall have no duty of disclosure to the
insurance company or underwriters and have no liability fo pay any unpald
premium;

(@) contain -a waiver of the rights of subrogation of the insurer ds against the
Chargor, the Lender and the tenants of each property;

(h are in an amount and form acceptabie to the Lender; and

(i} are with an insurance company or underwriters acceptable to'the Lender.

The Chargor must be free to assigh or otherwise grant Security Interests over all amounts
payable to it under each insurance policy and all its rights in connection with those

arounts in favour of the Lender.

if the Lender requests, the Chargor must prompily provnde a copy of each insurance
policy together with evidence of payment of the premiumis and such other information in
connection with the insurance policies as the Lender requests.

if the Lender considers. that the athount-insured, or the risks covered, by any insurance

policy i‘s[are' inadequate, the Chargor must ihcrease the amount insured by it and/or
require the category of risks covered to be amended to such extent and in such manner

as the Lender may consider appropriate.
The Chargor must:-
{a) comply with the terms of the insurance poiicies;

() ensure that all things necessary to keep all the insurance policies in force are
done promptly including the punctual payment of premiums; and

{c) notify the Lender of premiums paid, renéwals made, material variations and

cancellations of insurance policies made or, to the knowledge of the insured,
threatened or pending and any. claim or any actual of threatened refusal of a

clatm.

The Chargor must not allow anything to oceur which may make any insurance policy void
or voidable.

If the Chargor does not.comply the Lender may (without any obligation to do so) effect or
renew any such insurance policy. sither in-its own name, or together with the Chargor in
such sum and on such terms as which the Lender may reasonably think-expedient and all
monies expended by the Lender will be deemed to be properly paid by the relevant
person and shall be reimbursed by the Chargor on demand.

11




8.3

8.4

8.5

B.6

8.7

82.6  consentto any assignment ar sub-letting of any lessee's interest (or any assignment of a
sub-tenant's interest) under any Lease,

without the Lender's prior consent and may not enter into-any agreement fo do so.
Works

The Chargor must ensure that no person;

8.3.1 demolishes any buildings orerections on the Praperty;

8.3.2 makes any structural alteration to-the Property; or
8.3.3  removes any fixtures from the Property,
without the prior consent.of the Lender.

Repair

8.4.1 The Chargor must ensure that all buildings and erections from time to time upon the
Property and all fittings; plant and machiniery on the Property are-in, and maintained in:-

(a) good -and substantial repair and condition and, as appropriate, in good working
order; and
(b) such repair; condition and as appropriate, good working order as to enable

‘them to be let in accordance with sl applicable laws and regulations,

and when necessary the Borrower shall replace, or procuré the replacement of, the same
with items of similar guality and value.

8.4.2  The Chargor-must carry out-any energy efficlency improvements necessary, or take any
other steps necessary, to ensure that at all imes each part.of any Property which is
designed to be let can be letor can continue to be let without breaching any applicable
laws or regu!ations in respect of minimum levels of energy efficiency for properties.

Pay outnoings

The Chargor must'ensure all rates, rents, outgoings and other sums payable out.of or in respect of
the Property are promptly paid,

Development of Property
8.6.1 Withoqt the prior consent of the Lender, the Ghargor must not:-
(a) carry out-or permit to be carried out-any development (including change of use
of) for which planning permission is required;
(by make (or permit others to-make) any application for planning permission; or
(¢} implement any planning perrmission.

8.6.2 The Chargor shall.comply iri all respects with all planning laws, permissions, agreements

and conditions to which the Property is subject.

Reglstration at the Land Registry

8.7.1 The Chargor must do all things to facilitate the registration of this Deed against any
relevant title registered at the Land Registry.

13




8.13.3  Exercise of the right of entry shall not cause the Lender of any person-authorised by it to
he flable as & mortgagee in possession. '

8.13.4 Theright to entry may be made at any-time without notice in-the case of emergency.
9. FURTHER ASSURANCE

The Chargor shall at its 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.

8.1 giving effect to, perfecting or protecting the Security
9.2 facilitating the realisation of any Security Assef;
9.3 facilitating the exercise of all powers, -authorities and discretions vested in the Lender or
i any Receiver; or
94 perfecting any Security over-any assets acquired by the Chargor after the date of this
Deed.
10. ENFORCEMENT

10.1 Remedying defatlts

The Lender or a Recelver may (but is not obliged to) take any action to remedy a failure by the
Chargorto observe and perform the provisions of this Deed at the Chargor's cost.

10.2 Timing of enforcement
10.2.1  The Secured Liabilities are deemed to-have become due on the date of this Deed.
10.2.2  The Security-shall become enforceable on the earfier of:
{a) the date the Lender deimands repayment of any. of the Secured Liabilities;

{b} the date the Chargor breaches a provigion of this Deed or any document
evidencing the facilities to which the Secured Liabilities relate;

(c) the: date the Borrower breaches any document evidencing the facilities to which
the-Secured Liabilifies relate;

{d) the occurrence of any event causing, or purporting to cause, the floating charge
created by this Deed to become fixed in relation fo any Security Asset; or

{e) the Borrower's request.

102.3  Neither section 93(1) nor section 103 of the Law of Property Act-1925 shali apply to this
Deed.

10.3 Powers of the Lender

10.3.1 At any time after the Security becomes enforceable or if reguested by the Chargor, the
Lender may-without further notice (unless required by law): '

{a) appoint any person (or persons) to be a receiver, receiver and manager or

administrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

15




12,

12.1

12.2

POWERS OF RECEIVER

General powers

Any Receiver shall have:

12.1.1

12.1.2

12.1.3

all the powers which are conferred by the Law of Property Act 1925 on morigagees in
possession and. receivers appointed under that Act but without the restrictions contained

i sections 103 or 108(1) of that Act;

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

all powers which are conferred by any other law conferting power on receivers.

Additional powers

In addition to the powers referred to in Clause 12.1 (General powers), a Receiver shall have the
following powers:

12.2.1

1222

12.2.3

12.2.4

12.2.5

12.2.6

12.2.7

12.2.8

to- take possession of, collect and get in all or any part of the Security Assets andfor
income’in respect of which he-was appointed;

to manage the Security Assets as he thinks fit;
to redeem any Securily Interest and to borrow or raise any money and secure the

payment of any money in priotity to the Secured Liabilities for the purpose of the exercise
of his powers and/for defraying any costs or liabilities incurred by him in such exercise;

to enter into, terminate or vary any Hedging Agreéement;

to sell or concur in selling, leasing or otherwise disposing of all or:any part of the Security

Assets in respect of which he was appointed witholit the need to obsgive the restrictions
imposed by section 103 of the Law of Property Act 19285, and, without limitation:

(a) fixtures may be severed and sold separately from the Property containing them,
without the Chargor's consent,

{b) 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 %umover or be

determined by a third party); and

{c) any such consideration may be payable ina lump sum or by instalments spread

over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair 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 the Chargor was concerned or
interested before his appointment (being a projéct for the alteration, improvement,
developmerit, completion, construction, modification, refurbishment or repair of any

building or land);
to carry out any sale, lease or other disposal of all or-any part of the Security Assets by

conveying, transferring, assigning or leasing the same in the Chiargor's name and, for that
purpose, to enter into covenants .and other contractual obligations in the Chargor's name

and go as to bind it;

to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Security Assets andfor income in respect of which he was appointed (including

17




13.2

14.

14.1

14.2

16.

18.

17.
171

17.2

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense
or securlties realised account and kept thére-for so ong.as the Lendar considers prudent.

SET-OFF

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

If either obligation is unliquidated or unascertained, the Lender may set off in.an amount estimated
by it in goed faith-to be the antount of that obligation.

CURRENCY CONVERSION

All monies received or held by the Lender orany 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 liabilities comprised in the Secured Liabilities in that other
currency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lender receives or is-deemed to be affected by nofice {(whether actual or constructive) of any
subsequent Security Inferest affecting some or all of the Securily Assets or thelr proceeds of sale,
then the Lender may open a new account for the Chargor. [T it does not do so, it shall nevertheless:
be treated as if it had done so at the time when it received, or was deemed o have received, the
notice. -As from that time, any payment made to the Lender for the Chargor's account shall be
credited-(or be treated as having been credited] fo the new account and shall not operate o reduce

the amount for which the Security applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

1711 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 i any
manner (including by power of attorney) in and on any terms (including power to sub-
delegate) which the Lender thinks fit.

17.1.2  The Lender shall not be liable or responsible to the Chargor for any loss or damage
arising from any-act, defalilt, omission or misconduct on the part.of any of its delegates or

sub-delegates.

Attorneys

17.2.1 By way of security, the Chargor irrevocably appoints the Lender, every Receiver and
every delegate or sub-delegate appoinited under Clause 17.1 (Delegation) separately to
be its attorney on its behalf, in its name:

(a) to execute and do any documents, acts and things which the Chargor is
required to-execute and do under this. Deed or any other documernit rélating fo
the Secured Liabilities; and

{b) to- execute and do any documents; acts and things which any attorney may
deem propet ot desirable in exercising any powers, authorities and discretions
cohferred by this Deed, ahy othier documeant relating to the Secured Liabilities or
by law on the Lender of any Receiver.

19




20,

20.1

20.2

21.

22.

CONTINUING SECURITY

Continuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:

20.1.1  intermediate payment or discharge of the whole or part of the Secured Liabilities;
20.1.2 the Chargor's death, bankruptey, liquidation or other incapacity or -any change in its
constitutior, name or style;

20.1.3  any change in the Lender's constitution, name or style, its absorption in or amalgamation
with any other person or the acquisition of all or part of its undertaking by any other

person; of
20.1.4  any other event, matter or thing..

Additional to- other rights

The Security is in additior to {and shall not merge with, otherwise prejudice or sffect or be
prejudiced or affected by) any other remedy, guarantee, indemnity, Security Interest or other right
which may be or have been creatéd (by the Chargor or otherwise) in favour of the Lender.
Accordingly, the Chargor's liability under this Deed shall not be prejudiced or affected by, and this
Deed may be enforced notwithstanding:

20.2.1 the.existence or invalidity of all or any of those rights; or

2022 at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or

enforcing or otherwise dealing oromitting to deal with ali or any of those rights.

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dealing with the Lender or a Receiver shall be
coricerned. '

214 fo enquire whether any of the Secured Liabilities have become:due or payable or remain
unpaid or undischarged;

212 whether the power which the Lender or Receiver is purporting to exercise has become
exercisable; or

21.3 to-ses to the application of any money paid to the Lender or to a Receiver.

INDEMNITIES

The Chargor agrees 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 against all liabilities, losses, claims,

actions, damages, costs and. expenses incurred- by, made or brought against the. Lender or
Receiver {or any manager o agent appointed by the Lender or Receiver): '

22.1 as a result of the Chargor's failire to perform ahy of its obligations under this Deed;

222 in the exercise (or purported exercise) of any of the powers or-other rights conferred by
this Deed;

22.3 in respect of any costs, charges or expenses incurred in connection with Clause 15

{Currency Conversion);
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28.

29,

340

30.1

30.2

303

27.2.4  any ratings agency;

27.2.5 any of the officers, directors, employees, professional advisers, auditors, partners and
representafives of the persons referred to in Clauses 27.2.1 to 27.2.4;

2726 any of its Affiliates and any of its or their officers, directors, employees, professional
advisers, auditors, partners and représentatives;

27.2.7 any person to whom information is required or requested to be disclosed by any courtof a
competent jurisdiction or 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;

27.2.8 any person to whom information is required to be disclosed in connection with, and for the
purposes of, any litigation, arbitration, administrative or other investigations, proceedings
or digputes; and

27.2.9  any insurance company or underwriters in relation to the.insurance of the Properties,
such confidential information as the Lender shall consider-appropriate.
MANAGEMENT TIME

The Lender reserves the right 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 the

Chargor from time o time).
COUNTERPARTS:

This- Deed may be executed in 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
Commiumications In writing

Any communication to be made urider-or in connection with this Deed shall be made in writing in
the English language and, unless otherwise stated, must be made by letter.

Addresses.

The Lender may deliver any communication, document or notice to the Chargor relating to this
Deed fto its registered office, to any address to which a notice under any facility relating to the

Secured Liabilities might be sent-or any additional address the Chargor may notify to the Lender by

not less than five business days' notice.

Delivery

30.3,1  Any communication or document made or delivered by one person to another under orin
connection with this Deed will only be effective when it has been left at the relevant
address or five business days after being deposited in the post, postage prepaid, in an

envelope addressed to it at that address.

30.3.2  Any commilnication or document to be made of delivered to the Lender will be effective
only when actually received by the Lender and ther only if it is 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 specify for this purpose).
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SCHEDULE 1
THE PROPERTY
PART 1

REGISTERED LAND

Address

Administrative Area

Title number

Freehold land and
buildings known as 1 -
8 Telegraph House, T -
11  Glenn Buildings,
10,12,14,17-27 {odd
numbers) 18,20 and 24
Moor Lane, Crosby,
Liverpool and land and
buildings known as 8A;.
88, 8C Moor Lane,
Crosby, Liverpool L23
2UE

Merseyside: Sefion

RMS562730
MS274960
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SCHEDULE 2

FORM.OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: [insert name.and address of tenant]
Date: [ 1

Dear Sirs,

We. (the "Company") have granted a legal charge dated | ] (the "Legal Charge") fo HSBC Bank
plc In.its capacity as ("Lender”), I terms of the Legal Charge we have assigned by way of security and/or

charged to the Lender all our rights and remedies in connection with the lease dated [ 1
{the "Lease") including all rights and remedies in connection with the Lease-and all moneys which may be

payable.in térms of the Lease.
With effect from your recelpt of this notice:-

1. you must pay all moneys due by you to the Company pursuant to, under ot in connection with the
Lease info our account entitled Rent Account with {msert address] (Account niumber [ ],
Sort Code [ 1), unless and until you receive written notice from the Lender fo the

contrary, in-which event you should make all future payments as then directed by the Lender;

2. we irrevocably authorise and instruct you:

2.1 to disclose to the Lender at our expense, such information relating to the Lease as the
Lender may from time fo time request,

2.2 to pay orrelease all or any part of the sums from time to time due and payable by you to
us under the Lease only in accordance with this notice or the written instructions given to
you. by the Lender from time fo time;

2.3 without requiring further approval from us, to provide the Lender with such information
relating to the Lease as it may from time fo time request and to send it copies of all
notices. isstied by you under the Lease to the Lender as well as to us; and

2.4 to-send copies of all notices and other information given or received under the Lease to
the Lender.

3, ali rights to compel performance of the Lease are-exercisable by the Lender although the Company-
remains liable fo perform all the obligations assumed by it under the Lease;

4, all rights, irterests and benefits whatsoever accruing to or for the benefit of the Company arising
from the l.ease belong to the Lender and no changes may be made fo the terms of the Lease

without the Lender’s corisent.
These instructions may not be revoked, nor may the terms of the Lease be amended, varled or waived
without the prior written consent of the Lender,
This notice and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please acknowledge receipt of this notice by signing the acknowledgement ot the enclosed copy letter and
returning it to the Lender at HSBC Bank ple, Fourth Floor, 120 Edmund Strest, Birmingham B3 2QZ marked

for the attention of Louise Archer.
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On copy only:

To: HSBC Bank plc
Fourth Fioor, 120 Edmund Street, Birmingham B3.2QZ

FAD; Louise Archer

We acknowledge receipt of:a notice in the terms set out above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies in connection with the
Lease and that we will comply with the {ferms:of that notice,

We further confirm that-

1. we-have made all necessary arrangements for all future payments under the Lease fo be made fo
the account specified in paragraph 1 of this notice; and

2. we will not exercise any right to terminate the Leass or take any action to amend or supplement the
Lease without the prior written consent of the Lendér.

forand on behalf of
[INSERT TENANT'S DETAILS]

By: [ i

Dated: | 1
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8. The authority and instructions contained in this notice cannot be revoked or varied by us without
the prior wiitten consent of the Lender.

7. By countersigning this letter; you confirm that:
7.1 you have not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this notice;
7.2 no amendment or fermination of the Policy shall be effective unless you have given the
Lender 30 days written notice of it-or, if it is not possible to comply with such notification
to-the Lender in accordance with the provisions of the Palicy, the notice will be provided
to-the Lender in refation to-such termination as soon as possible; and
7.3 you will not, without the Lender's ‘prior written 'c':'onseh"’é', exercise any right of set-off or
counterclaim in relation to-any amounts owed under ot inrconnection with the Policy.
8, This notice; and -any dispute or claim arising out of or in connection w:th it, shall be governed by

and construed i accordance with English law.

Please accept this notice and your acknowledgement of the matters and mstructions set out above within 6
days of receipt by sigring, dating and returning the enclosed copy of this letter to the Lender at HSBC Bank
ple, Fourth Floor, 120 Edmund Street, Birmingham B3 2QZ marked for the attention of Louise Archer.

Yours faithiully,

for and on behalf of
ST. MODWEN DEVELOPMENTS LIMITED

Acknowledged:

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

For and on behaifof

RSA Insurance
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