n accord:;nce wath -
Seclion 860 of the M G 0 1
Companies Act 2006

Particulars of a mortgage or charge Lasereom

06 m}/ >

A fee is payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

< What this form is for % What this form 1s NOT f
You may use this form to register You cannot use this form
particulars of a mortgage or charge particulars of a charge fo,
in England and Wales or Northern company To do this, plez
Ireland form MGO1s
13/0412010 143
COMPANIES HOUSE
n Company details Wi |4« ||
Filling 1n this form
Company number l?— ’6_ I-Z_— ’2_ I_S- ’2_ ]'l_ Ii i Pleasge complete in typescript or in
Company name in fuﬂﬁows ALPHA GENERAL PARTNER LIMITED 1 1ts capactty as general partner of botd black capitals

All fields are mandatory unless

MODUS ALPHA PROPERTY PARTNERS LIMITED PARTNERSHIP (the .
specified or iIndicated by

"Chargor")
E Date of creation of charge
Date of creatlonj!g l“l . I"’T,”B_ ]T ’W ’TITO—
Description

Please give a description of the mstrument (if any) creating cr evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mongage', or 'Legal charge'

Description Charge over Bank Account {the "Charge")

/r

T Amount secured

Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a coninuation page if
Amount secured 1 Secared obligations you need 1o enter more details

Pursuant to clause 2 1 of the Charge, the Company has covenanted
that 1t will on demand pay or otherwise discharge all Secured
Obligations 1n the manner 1in which, and 1n the currencies in which
they are expressed to be due and payable or due for discharge

Department for Business CHFPO25
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MGO1

Particulars of a mortgage or charge

s I

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name ,I:ATIOI\)'WIDE BUILDING SOCIETY as secunty trustee for the Finance Parties (the "Security
rustee”
Address I Nationwide House, Pipers Way, Swindon
|
Postcode ITI N lTl_S—I—_ITWI_w_
Name |
Address |
|
Posicade HEEEREEEEN

Continuation page
Please use a contmuation page If
you need to enter more details

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

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

Short particulars

2 GRANT OF SECURITY

21 Charge

the Deposit

2.2 Financial Collateral

of the Secured Obligations

Pursuant to clause 3 1 of the Charge, as a continuing secunty for the payment and discharge of the
Secured Obligations, the Company with full utle guarantee has charged to the Security Trustee, for
the benefit of and as trustee for 1tself and each of the other Finance Parties each Bank Account and

Pursuant to clause 3 2 of the Charge, to the extent that any of the Deposits constitute "financal
collateral”, the Charge, and the obligations of the Company under the Charge constitute "security
financial collateral arrangement”, (in each case for the purpose of and as defined by the Financial
Collateral Regulations) the Security Trustee, as trustee for iself and the other Finance Parties shall
have the right to appropriate all or any part of such financial collateral in or towards the satisfaction

CHFPO25
10/08 Version 2 0

11384380



MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made ether directly or indirectly by the company to any person
on consideration of his

subscribing or agreeing to subscribe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included 1n this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

N/A

Delivery of instrument

You must deliver the onginal instrurment (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Compantes within

21 days after the date of creation of the charge (seclion 860) If the property Is
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been receved in the UK in the normal course of post
and assuming you had posted it promptly {section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign t We will alse accept a venfied
copy where section 867(2) applies (property situated in another part of UK)

Signature

l Please sign the form here

Signature

Signature

X gw?/,d fwu,ﬂ X

Ths form must be signed by a person with an interest in the registration of

the charge

CHFP025
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MGO1 .

Particulars of a mortgage or charge

B Presenter information nlmportant information

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

Yeu do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give

will be visible to searchers of the public record E How to pay

’ Contctreme Emma Bishop A fee of £13 18 payable to Companies House In
respect of each mortgage or charge

I Comparny name
Burges Salmon LLP

Make cheques or postal erders payable to
I ‘Companies House '

I Addiess Narrow Quay House

E Where to send
l Narrow Quay

You may return this form to any Companies House
I address, however for expediency we advise you to

I Postwn  Brystol return it to the appropnate address below"

| County/Region For companies registered in England and Wales*
The Registrar of Companies, Companies House,

I Posicode I? '_5_ {T I_ IT |T IT l__ Crown Way, Cardiff, Wales, CF14 3UZ

| oy England DX 33050 Cardiff

ox For companies registered in Scotland-

| 7829 Bristol The Registrar of Companies, Companies House,

| Teleshone 444 (0)1 17 939 2000 Fourth floor, Edinburgh Quay 2,
139 Fountainbndge, Edinburgh, Scotland, EH3 9FF

i DX ED235 Edinburgh 1
Certificate or LP - 4 Edinburgh 2 (Legal Post)

We will send your certificate to the presenter's address

If given above or to the Company's Registered Office if For companies registered in Northern Ireland-
you have left the presenter's information blank The Registrar of Gompanies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
. Belfast, Northern treland, BT1 3BS
Checklist DX 481 NR Belfast 1
We may return forms completed incorrectly or
with information missing. ﬂ Further information
Please make sure you have remembered the For further information, please see the guidance notes
following: on the website at www companieshouse gov uk or
[ The company name and number match the email enquines @companieshouse gov uk

information held on the public Register

[ ] You have included the onginal deed with this form This form 1s available in an

L] You have entered the date the charge was created . -
L] You have supphed the description of the instrument alternative format. Please visit the

U You have gwen details of the amount secured by forms page on the website at
the mortgagee or chargee s
O] You have given details of the mortgagee(s) or www.compameshouse.gov.uk

person(s) entitled to the charge
You have entered the short particulars of all the
property mortgaged or charged
You have signed the form
[J You have enclosed the correct fee

CHFPO25
10409 Version 2 0
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In accordance with
Section 860 of the
Companies Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

fPlease give the short particulars of the property mortgaged or charged

Short particulars

DEFINITIONS

For the purposes of section 4 and 6 of this Form MGOI, the following defimittons shall have the following
meanings

"Agent" means Nationwide Building Society,
YArranger' means Nationwide Building Socsety,
"Bank Account" means each of the bank accounts details of which are set out 1 the table below as such

accounts may from time to time be re-designated, substituted, replaced, renewed or renumbered and "Bank
Accounts” shall mean all of them

Bank Account Name Modus Alpha Property Partners Limited Partnership acting
through 1ts general partner Modus Alpha General Partner
Limited

Account Bank National Westmiaster Bank plc

Address Old Swan Branch, 509 Prescot Roead, Liverpool L13 3BZ

Bank Account number 69139660

Sort Code 60-15-38

"Deposit" means all sums (whether principal, interest or otherwise) now or at any time after the date of the
Charge standing to the credit of and all debts from time to time represented by the Bank Account and alt Rights
from time to time accruing to, or arising wn cannection with such sums,

"Expenses" means all costs, charges, losses, lhabilities, expenses and other sums (including, but not hmited to,
legal, accountants’ and other professional fees and costs associated with payments being made 1n a currency
other than the currency 1n which such payment 1s due to be made) and any taxes thereon,

"Facility Agreement” means the facihity agreement dated 21 December 2005 as amended, restated and
novated on 24 February 2006 and as further amended and restated on 31 March 2010 between, amongst others,
the Company and the Security Trustee (as further amended, restated, substituted, novated or supplemented
from time to time),

"Finance Documents” has the meaning set out in the Facility Agreement,

"Finance Parties” means the Arranger, the Lender, the Agent and the Security Trustee and "Finance Party”
means each of them,

"Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003
(812003 No 3226) (as amended),

"Lender"” means Nationwide Bullding Society,

"Obligor” has the meaning set out 1n the Facility Agreement,

"Rights" means rights, benefits, powers, privileges, authorities, discretions and remedies (in each case of any

name whatsoever), CHEPOZS
1 10409 Version 20 Laserform Intemational 10/09
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CHFPQ25
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“heaewh  MGO1 - continuation page
Compantes Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars
"Secured Party" has the meaning given to 1t n the Facility Agreement,
"Secured Obligations” means
(a) each and every present and future obligation and habihity of each Obligor (whether actual or
contingent and whether owed jointly or severally or in any other capacify whatever) which is,
or 1s expressed to be, or may at any time be or become, due, owing or payable to the Security
Trustee (whether for 1ts own account or as agent or trustee for the Finance Parties) or to any
_of_the other Fipance Pasties pursuant to the Finance Documents {or any of them) or in
/ connection with any facility thereby granted and whether or not the Security Trustee shall
have been original parties to the relevant transaction or agreement under which any such
/ ﬂ liability arises or purports to arise,
(b) on a full indemnity basis, all interest (sincluding, but not limited to, default inerest) and both

before and after judgement, commissions, fees and other Expenses i respect of any
obligation of hability referred to 1in paragraph (a) which are, or are expressed to be, or may
become due, owing or payable by any Obligor at any time to the Security Trustee or any other
Finance Party, and

() on a full indemnity basss, all Expenses which the Security Trustee may incur 1n enforcing or
obtaiming, or attempting to enforce or obtam, payment of any obhgation, liability or money
referred to 1n paragraphs (a) and (b) above

CHFPO25
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*In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

31

3.2

Additional information on the Deed
NEGATIVE PLEDGE AND RESTRICTIONS ON DEALING WITH CHARGED ASSETS
Pursuant to clause 7 of the Charge, the Company gives and makes the covenants, undertakings and
agreements to the Security Trustee as trustee for and for the benefit of itself and each of the Finance
Parties set out 1n clause 7 of the Charge and they remain in force throughout the Secunity Penod

Negative Pledge

Pursuant to clause 7 | of the Charge the Company has covenanted that it will not create or permit to
subsist any security over, or other interest in, any of the Bank Accounts or Deposits save for the
Charge

Bank Accounts and Deposits

Pursuant to clause 7 3 of the Charge the Company will not do, or suffer 1o be done, anything which
could depreciate, impair or prejudice any of the security created or the position of the Security
Trustee under the Charge

FURTHER ADVANCES

The security created by the Charge 1s intended to secure further advances

FURTHER ASSURANCE

Pursuant to clause 4 2 of the Charge, the Company has covenanted that 1t will, at 1ts own cost,
promptly take whatever action the Security Trustee or any Receiver may from time to time require or
consider necessary o7 desirable for

(a) creating, perfecting or protecting any security intended to be created by the Charge,

(b) faciitating the realisation of any of the Deposits or the exercise of any and all of the Rights,
power or discretion vested or intended to be vested 1n the Security Trustee or any Receiver in
respect of any of the Deposit

This includes, without Iimitation
(a) the execution of any documents, transfers, conveyances, assignments and assurances, and
(b the giving of any notices, orders, nstructions and directions and making of any registration,

which the Security Trustee or any Receiver may consider necessary or expedient

CHFPQ25
1 $0/09 Version 20 Laserform International 10/09
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- rd H !
e e MGOT1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property merigaged or charged

Short particulars 6 POWER OF ATTORNEY
6.1 Appointment

Pursuant to clause 18 | of the Charge, the Company, by way of security, rrevocably and severally
appomnts the Security Trustee, each Recewver and any of thewr delegates or sub-delegates to be 1ts
attorney and on 1ts behalf and in its name or otherwise and as its act and Charge to

(a) take any action which it 1s obliged to take under the Charge, and

(b) take any action required for enabling the Security Trustee, each Receiver and any of their
delegates or sub-delegates to exercise all or any of the nights, powers, authonties and
discretions conferred on them by or pursuant to the Charge or by law, and the taking of action
by the attorney or attorneys shall (as between 1t and any third party) be conclusive evidence of
1ts right to take such action

6.2 Ratification

Pursuant to clause |8 2 of the Charge, the Company undertakes to ratify and confirm everything that any
attorney does or purports to do in the exercise or purported exercise of the power of attorney mn clause 6 1 of
the Charge (as referred to in paragraph 6 | above)

DEFINITIONS

"Receiver'” means any one or more persons, individually or together with additional persons, appointed as a
receiver or manager by the Security Trustee pursuant to powers conferred by the Charge or by statute or
otherwise, and

"Rights" means rights, benefits, powers, privileges, authonties, discretions and remedies (in each case of any
name whatsoever), and

"Security Period” means the period commencing on the date of the Charge and ending on the date on which
all the Secured Obligations have been unconditionally and wrevocably pmid and discharged 1n full and no other
Secured Obligations are capable of being outstanding

CHFPQ25
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11384380




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5622821
CHARGE NO. 14

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A CHARGE OVER BANK ACCOUNT
DATED 31 MARCH 2010 AND CREATED BY MODUS ALPHA
GENERAL PARTNER LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM EACH OBLIGOR TO
NATIONWIDE BUILDING SOCIETY AS SECURITY TRUSTEE FOR
THE FINANCE PARTIES (THE SECURITY TRUSTEE) OR TO ANY
OF THE OTHER FINANCE PARTIES ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 13 APRIL 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15 APRIL 2010

Vv

.\& OF C'o%

%CZANB i

THE OFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES

304 REgy,




