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Registration of a Charge

Company name: QUIETGROVE LIMITED
Company number: 02743328

Xo0GD21T

Received for Electronic Filing: 10/02/2016

Details of Charge

Date of creation:  08/02/2016
Charge code: 0274 3328 0010
Persons entitled: NATIONWIDE BUILDING SOCIETY

Brief description:. THE COMPANY WITH FULL TITLE GUARANTEE CHARGES BY WAY
OF LEGAL MORTGAGE: (1) THE LEASEHOLD PROPERTY KNOWN AS
15 DAIRYMAN CLOSE, LONDON NW2 1EP PURSUANT TO A LEASE
MADE BETWEEN (1) PLEDREAM PROPERTIES LIMITED (2) SOMERTON
GARDENS (CRICKLEWOOD) LIMITED AND (3) QUIETGROVE LIMITED
OUT OF TITLE NUMBER AGL71329 (THE "PROPERTY") TOGETHER
WITH ALL BUILDINGS, ALL ASSETS OF WHATSOEVER NATURE, APART
FROM LAND AND BUILDINGS, FORMING PART OF ANY FREEHOLD,
LEASEHOLD OR COMMONHOLD PROPERTY OWNED BY THE COMPANY
AND FIXED PLANT AND MACHINERY FROM TIME TO TIME ON THE
PROPERTY TOGETHER WITH ALL ESTATES, RIGHTS, TITLE, OPTIONS,
EASEMENTS AND PRIVILEGES APPURTENANT TO, OR BENEFITING, THE
SAME; AND (2) ALL BENEFICIAL INTERESTS AND RIGHTS (AS DEFINED
BELOW) OF THE COMPANY IN THE PROPERTY AND IN ANY PROCEEDS
OF SALE OR DISPOSAL OF ANY PART OF THE PROPERTY. "RIGHTS"
MEANS ALL THE COMPANY'S RIGHTS, TITLE AND INTEREST FROM
TIME TO TIME IN ANY LEASE, LICENCE OR OCCUPATIONAL RIGHT
WHATSOEVER TOGETHER WITH THE ENTIRE BENEFIT OF ALL THE
COMPANY'S RIGHTS, TITLE AND INTEREST FROM TIME TO TIME IN
ANY RENEWAL OF, REPLACEMENT OF OR VARIATION TO ANY SUCH
LEASE, LICENCE OR OCCUPATIONAL RIGHT (INCLUDING, WITHOUT
LIMITATION, ALL ITS RIGHTS, TITLE AND INTEREST IN ALL LEASEHOLD
AND COMMONHOLD INTERESTS AND OTHER OCCUPATIONAL RIGHTS
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, ALL LICENCES
AND AGREEMENTS FOR LEASES) IN EXISTENCE FROM TIME TO
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TIME RELATING TO THE WHOLE OR ANY PART OF THE PROPERTY
AND ALL OTHER ASSETS AND RIGHTS OF THE COMPANY CHARGED
BY THIS CHARGE, AGREEMENT FOR ANY SUCH LEASEHOLD OR
COMMONHOLD INTEREST OR OTHER OCCUPATIONAL RIGHT, AND
ANY ASSOCIATED AGREEMENTS WHICH MAY BE GRANTED BY THE
COMPANY OR ANY PERSON DERIVING TITLE FROM THE COMPANY
FROM TIME TO TIME OVER OR IN RESPECT OF THE WHOLE OR ANY
PART OF THE PROPERTY OR ANY OTHER ASSET OR RIGHT OF THE
COMPANY CHARGED BY THIS CHARGE. FOR MORE DETAILS PLEASE
REFER TO THE CHARGING INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: AMY BALLANTYNE, TLT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2743328

Charge code: 0274 3328 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th February 2016 and created by QUIETGROVE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th February 2016 .

Given at Companies House, Cardiff on 11th February 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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REGISTRAR OF COMPANIES
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DATED & Februss 201 b

J

Nationwide Building Society

LEGAL CHARGE
(Corporate)

Chargor: Quietgrove Limited (Company no. 02743328)
Borrower: Quietgrove Limited (Company no. 02743328)

IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS LEGAI CHARGE IS
EXECUTED

This Legal Charge is an important legal document. Nadonwide strongly recommends that you
seek the advice of your solicitor or other legal adviser before executing this Legal Charge,

This is a Legal Charge over the Property described in the Schedule and the other assets referred to .
in this Legal Charge.

Nationwide will hold this Legal Charge as security for all yvour debts and other Habilitics owed to
Nationwide. This includes all present and future loans or facilities Nationwide has granted or may |
in the future grant to you. '

Your liabilities under this Legal Charge will include any liabilities owed under any guarantee
which you have given to or may give to Nationwide in the future.

[f any of your debts or liabilities secured by this Legal Charge are not paid when due, Nationwide
can appoint a receiver, or take possession of the property and any of the assets charged by this
Legal Charge and sell them.,

This Legal Charge is separate from and not Jimited by any other security or guatantee which you
thay have already given or may give to Nationwide in the futare.

This Legal Charge contains other terms which affect you.

!_Form of Charge filed at the Land Registry under reference MD921N ﬁ;

Legal Charge (Corporate)
(February 2012)




THIS LEGAL CHARGE dated

£ Febracery Zoib is made BETWEEN

the Charger and NATIONWIDE BUILDING SOQCIETY whose principal office is at Nationwide House, Pipers Way, Swindon,
SMIZ INW ("Nationwide")

i.1

Meaning of certain words

Definitions

In this Charge, unless the context otherwise requires:

Authority

Borrower
Lharged Property
Chargor

Consents

Default Rate:

Disposal

Enforcement 'Bate

Environment

Eavironmental
Approvals

Environmental Claims

Envirounental
Contamination

{0421507v 2

means any governmenial body, agency, department or regulatory, self-regulatory or other
authority including, without lmitation, local and public aothorities and statutory undertakings;

means the entity whose details appear in Part B of the Schedule;
means the property and all other assets and rights of the Chargor charged by this Charge;
means the company whose details appear in Part A of the Schedule;

means all approvals, authorisations, counsents, licences, permissions, filings and registrations
which it is necessary or advisable to obtain from any Authority or, without limitation, any third

party;

means the default interest rate specified in the Facility Letier and if there is more than one Facility
Letter and more than one default rate the different default rates shall be applied to such parts of
the Indebtedness as Mationwide shall in its absolute discration deem appropriate;

means a sale, ransfer, assignment, declaration of trust or other disposal (including by way of
lease, tenancy or loan} by a person of all or part of its assets, whether by one transaction or a
series of iransactions and whether at the same time or over a period of time and "dispese” shall be
constraed accordingly;

means the date on which Nationwide demands the payment or discharge of all or any part of the
Indebtedness or afler the ccowrrence of an Event of Defanlt or, if earlier, the date on which an
application for an administration order is presented or any other formal step is taken with a view
o appointing an administrator in relation to the Chargos;

means all gases, air, water vapouwr, conirolled waters (including ground and surface water), zoil
{surface and subsurface}, flora and fauna and all other natural resources;

‘means all Consents of any kind relating to Enviroamental Laws to which the Chargor or the

Property or the use or ccoupation of the Property is subject;

means any claim by any person in respect of losses or Habilities suffered or incurred by that
person as a result of or in connection with any violation of Environmenta! Laws or Environmental
Approvals or giving rise to any remedy or penalty that may be enforced or assessed by privais or
public legal actiop as a result of Environmental Contamination or any application for any interim
or final judicial or administrative decree, injunction, cease and desist order, abatement order,
compliance order, consent order, clean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination or any
other remedial action or action to comply that the Chargor is obliged to undertake pursuant to
Environmental Laws in respect of Enviroumental Contamination;

means the following and their conseguences:
{2} any release, leakage or spillage at or from any site owned or ocoupied by the Chargor into
any part of the Environment of any loxic, poisonous, noxions or polluting matier or

hazardons, detrimental or dangerous subsiances or thing;

{by any accideni, fire, explosion or sudden event which affects the Environmeni and is
atiributable to the operation, management or control of any site occupied by the Chargor



Environmental Laws

Event of Defanlt

Factlity Letter

Fixtures

Indebtedness

Inswrances

Occupational Leases

Permitted Charge

Planning Acts

Property

Receiver

Regulation

Rights

Securities

Security Hight

1215072

inchuding (without limitation} the storage, keeping, handling, lsbelling or disposal of waste
{as defined in the Environmental Protection Act 1990) or hazardous, toxic or dangerous
substances; and

{c} any designation of land as comtaminated land for the purposes of Part A of the
Environmental Protection Act 1990,

ingludes all or anv laws, statutes, rules, regulations, treaties, directives, bye-laws, directions,
eodes of practice, circulars, guidance notes, orders, notices, demands, decisions of the courts of
any Anthority or any other body whatsoever having jurisdiction which at any time relate to the
Fnvironment or Environmental Contamination or standards of conduct applicable to the Property
or the occupation or use of the Property or the operation of any business from or using the

Froperty;
has the meaning given to it in the Facility Letter;

means at any time the facility letter issued by Nationwide and accepted by the Borrower in respect
of facilitics made available by Nationwide to the Borrower and if there is more than one of them,
as the context requires, means each and/or all such fheility letters;

means all assets of whatsoever nature, apart from land and buildings, forming part of any
freehold, leasehold or commonhold property owned by the Chargor,

means all moneys, obligations and lishilities 1o be paid by the Chargor referred 1o in clause 2;

means all present and fubiee contracts or policles of insurance effecied by the Chargor in
accordance with this Charge or to which the Chargor is entitled in respect of the Charged

Property;

means all leaschold and commonbold interesis and other occupational righis whatsosver
{including, without [mitation, all leences and agresments for leases) in existence from thme to
time relating to the whole or any part of the Charged Property;

means any chargs over the Charged Property which has been granted or permitied to subsist with
the prior written consent of Nationwide and "Permitted Chargee” shall be construed accordingly;

meaps the Town and Country Plaomng Act 1990, the Planning (Listed Buildings and
Conservation Areag) Act 1990, the Planning (Hazardous Substances) Act 1999, the Planning and
Compensation Act 1991, the Local Government Planning and Land Act 1980, the Countryside
and Righte of Way Act 2000 and the Ancient Monuments and Archagological Areas Act 1976;

means the property described in Part C of the Schedule;

means any one or more recelvers and/or managers appointed by MNationwide pursuant to this
Charge over all or any part of the Charged Property including any substiinted recetver andfor
manages;

includes any regulation, rule, official directive, request or guideline (whether or not having the
force of law) of any Authority, from time to time;

means all the Chargor's rights, title and interest from time to time in any lease, licence or
occupational right whatsoever together with the entire benefit of all the Chargor’s rights, title and
interest from time to time n any renewa! of, replacement of or variation 1o any such lease, licence
or occupational right (inciuding, without limitation, all dis rights, tide end interest in any
Occupational Eease, agreement for any Cecupational Lease and any associgted agreements which
may be granted by the Chargor or any person deriving title from the Chargor from time to thne
over or i respect of the whole or any part of the Charged Property);

means the assets of the Chargor described in clanse 3. 1(h);
means any morigage, debenture, charge (whether fixed or floating), pledze, lien, hypothecation,

standard security, assignment by way of security or other security interest or arrangement of any
kind having the effect of conferring security of any kind;



Status Change means:

{ay an amalgamation of Nationwide with one or more other building societies pursuant (0 section
93 of the Building Societies Act 1986; or

(b} a trapsfer of all or subsiantially all #ts engagements {including all the obligations of
Nationwide under this Charge) to another building society pursuant to section 94 of the
Building Bocieties Act 1986, or

{c} g transfer of the whele of Nationwide's business lo a company pursuani o section 97 of the
Building Socicties Act 1986; or

{d} an alieration in the status of Wationwide by virtue of any statute or statutory provisions which
alters, or permits the alteration of, the statws of building socictics generally or building
sogicties which meet specified critenia to that of an institution authorised under the Financial
Services and Markets Act 2000 or 10 a body which s regulated on & similar basis o an
fnstitution suthorised under the Financial Services and Markets Aot 2000;

and "Suoccessor” means the resulting building sodiety, company, institution or body;

Subsidiary ghall have the meaning given to it by section 1139 of the Companies Act 2006,
Transfer has the meaning set out in clause 18.5(b};
Transferes has the meaning set out in clause 18.5(h).

2 Indebtedness secured on the Charged Property

2.1 fndebiedness

The Chargor hereby covenants that it will pay to Nationwide all moneys and discharge all obligations and liabilities now or
in the future due, owing or incurred to Nationwide by the Chargor when the same become due for pavment or discharge
whether by acceleration or otherwise. The moneys, cbligations or labilities which are due, owing or incurred to Nationwide

may be:

{a} espress or implied;

(b} preseni, future or contingent;

{c} joint or several,

{d) incurred as principal or under g guarantee or indemnity to Nationwide;

{e} onginally owing to Wationwide or purchased or otherwise acquired by it;

{f) denominated in Sterling or in any other currency; or

{g) incurred on any banking or other account or in any other manner whatsoever.

2.2 Other liakilities

The Habilities referred to in clause 2.1 shall, without lmitation, include:

(a)
{b)

{c)

104215072

alt liabilities arising under this Charge including without Hmitation under clause 13;

all Habilities under or in comnection with foreign exchange transactions, interest rate swaps and other arrangements
entered into for the purpose of lmiting exposure to fluctuations in interest or exchange rajes; and

interest (both before and after judgement) o date of payment at such rates and upon such terms specified in the
Facility Letter, commission, fees and other charges {including interest rate breakage costs) and all legal and all other
costs, charges and expenses (including any internal management, monitoring or enforcement cosiz, charges and
expenses of Mationwids) on a full and unqualitied indenmmity basis which may be incurred by Nationwide in relation



3.4

3.2

34

3.5

to any of the Indebtedness or any guarantee in respect of any part of the Indebtedness, or otherwise in respect of the
Chargor or any guarantor of any part of the Indebtedness.

Charges
Fixed chavges

The Chargor with foll titde gusrantee as a contimuing security for the pavment and discharge of the Indebtedness hereby
charges to Nationwide:

{a} FProperiy: by way of legal morigage the Property together with all buildings, Fixtures (including trade Fixnures) and
fixed plant and machinery from fime to time on the Property together with all estates, rights, title, options,
casements and privileges appurtenant 10, or bencfiting, the same including all beneficial interests and Rights of the
Chargor in the Property and in sny proceeds of sale or disposal of any part of the Property;

{b} Securities: by way of fized charge any shares held by the Chargor in any company from time to time which has any
rights in or is connected to the Property; and

{c) Guaranices: by way of fixed charge the benefit of all guarantees, indemnities, rent deposits, agreements, contracts,
undertakings and warranties relating to the Charged Property.

Assigrment

The Chargor with full title guarantee as a continuing security for the payment and discharge of the Indebtedness hereby
aszigns to Nationwide:

{a) Goodwill: the goodwill of the business carried on by the Chargor at the Property together with the benefit of any
licences and registrations required or obtained for the running of such business;

{2 Insurances: all moneys from time to time payable to the Charpor under or pursuant to the Insurances including
without imitation the refund of any premiumnms.

Assigrnment provisions
In respect of the Charged Property which is assigned to Nationwide under clause 3.2 and clause §.9:

{a} it 18 assigned absolutely but subject to reassignment upon the Indebiedness being paid or discharged in full and there
being no future or contingent Indebtedness which may arise, whereupon Nationwide shail, at the request and cost of
the Chargor, reassign the Charged Property to the Chargor;

{b) Nationwide may {but shall not be obliged 10}, and the Chargor shall promptly on reguest by Nationwide (but not
otherwise), give o any relevani third parties such notices of assignment as Nationwide shall from time to time
require; and

{c) in respect of any Insurances assigned, Nationwide shall, notwithstanding the assignment, have no responsibility for
the performance of the obligations of the Chargor thereunder, and the Chargor shall continue (o observe and
perform its obfigations under the Insurances.

Credit batances

The Chargor irrevocably and unconditlonally agrees that if there shafl from time o time be any credit balance on any of the
Chargor’s accounts with Nationwide, Nationwide shall have the absolute right to refuse to permit such credit balance to be
utilised or withdrawn by the Chargor whether in whole or in part if at that time there is oulstanding any of the Indebtedness
which is due for paymeni.

Land Regisiry
The Chargor hereby applies for the registration of the following restriction against each of the repistered titles specified in

the Schedule (and against any title to any vnregistered property specified in Part C of the schedule which is the subject of a
first registration of title at the Land registry at the date of this charge):

F0421507v.2



"MNo disposition of the registered estate by the proprietor of the registered cstate is to be registered without a written consent
signed by the proprietor for the time being of the charge dated [ 4 &t,b‘wgyzﬁfj } in favour of Nationwide Building Society
referred 1o in the charges reglater”, P

36 Further advances

This Charge secures firther advances made by Natlonwide to the Chargor.

4 Obligations in respect of the Charged Froperty

4.1 Undertakings - Pasitive

The Chargor undertakes to Nationwide that during the continuance of this security the Chargor shall at all times:

(8}

(b)

(<}

(@)

{e)

H
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Deposit of deeds and Insurances: subject o the entitlement of any person holding a Permitted Charge deposit with
Mationwide (to be held at the risk of the Chargor):

(i} all deeds and documents of title relating to the Charged Property and to any subordinate interest in any of them
meluding, without lissitation, all Occupational Leages;

{ii} the Insurances; and

(iii} such other docwiments relating to the Charged Property as Natlonwide may from tine to tme require;

Complionce with covenanis: obtain and maintain all Consents and observe and perform all covenants, stipulations,
reguirements, court orders, regulations and chligations from thne t© time affecting the Charged Property and/or the
use, ownership, occupation, possession, operation, repair, maintenance or other enjoyment or exploitation of the
Charged Property whether imposed by statute, law or regulation, conivact, lease, licence, grani or otherwise, carry
out all registrations or rencwals and not without the prior consent in writing of Nationwide enter into any onercus or
resirictive obligations affecting any of the same;

To comply with sintutes: comply with all requirements of any Authority, all obligations under any statate, all
Consents, bye-laws and regulations relating to the whole or any part of the Charged Property;

Pay vueigoings: punciusily pay, or cause to be paid, and indemnify Mationwide and/or any Receiver sgainst, all
present and feture rent, rates, taxes, duties, charges, assessments, Impositions and outgoings whatsoever (whether
pariamentary, municipal, parochial or otherwise) now or at any time during the continuance of this security
payable, charged or sssessed on ov in respect of the Charged Property or any part of it or by the ownier or ccoupier
of it

Environmental:

{0 obtain and maintain in full force and effect all Environmental Approvals and ensure that the business
and/or operations carried on at the Property comply in all respects with all Environmental Laws and
Environmental Approvals;

{ii) promptly on becoming aware of it inform Nationwide of any Environmental Claim which has been made
or threatened against the Chargor or any ocoupler of the Property or any of the officers of the Chargor in
their capacity as such setting out the action which is to be taken with respect to that Environmental Claim;
and

{iii) notify Nationwide promptly on becoming aware of any Environmenial Contamination at or brought on 1o
the Property or circumstances likely 1o lead io Envirommental Contamination which might give rise to any
Environmental Claim, and take or procure the taking of all necessary action 1o deal with, remedy or
remove from the Property or prevemt the incursion of (as the case may be) that Environmental
Contamination or circumstances likely to lead to Eanvironmental Contamination so as fo prevent an
Environmental Claim, endeavouring always fo minimise the danger or harm arising to the Environment;

Urders and proposals: The Chargor shall, forthwith after receipt of any notice, order, direction, designation,
resolution, proposal or other matier given or made by any Authority {whether or not under the Plaoning Acts) and
relating to the Charped Property or the aren in which the Charged Property is situated (2 “notice”™):



{g)

{h

(i)

@

(k)

{1

{mj

{0} give full written particulars to Nationwide of such notoes:

(11) il required by Nationwide forthwith, and at the Chargor’s cost, take all necessary steps to comply with such
notice: and

{iii} at the request of Mationwide, and at the Chargor’s cost, make or join with Mationwide in making such
objection or representation against, in respect of, or relating to, such notice as Mationwide may in its
discretion require;

Breach of condition: forthwith notify Naticnwide, in writing, upon the happening of an event which with the giving
of time, fulfilment of a condition or giving of notice wounld constitute 2 breach of the obligations on the patt of the
Chargor contained in this Charge;

Muintenance of Charged Propertv: keep the Charged Property in good and substantial repair and in good working
order and condition, replacing items beyond repair with equivalent items;

Monage: manage the Charged Property and any person occupying the whole or any part of the Charged Property
under anv Occupational Lease in accordance with the principles of good estate management and in any manper that
Mationwide may in its discretion require;

Aceess: periit any person authorised by Natonwide access at reasonable times {except in the case of emergency
when access may be at any time) to view the state and condition of the Charged Property;

Business: conduct and carry on its business in a proper and efficient manner and not make any substantial alteration
in the nature of or mode of conduct of that business and keap or cause © be kept proper books of account relating to
such business;

Pearmitted Charge: punctually pay all sums from time to thme due to any Permitted Charges of the Charged
Property and observe and perform the covenants and obligations on the part of the Chargor contained in any
Permitted Charge and not without the prior written consent of Nationwide increase or seek to increase the priority of
or principal sum owing to any Permitied Chargee;

Information: give to Nationwide such information as MNationwide shall reasonably require as to all matters relating
io the Charged Property.

4.2 Undevinkings - negative

The Chargor undertakes to Nationwide that during the continvance of this security the Chargor shalk:

{a)

(b)
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Alteration or developmert of the Properps oot withowt the prior consent in writing of Natioawide make any
structural or material alteration to the Property or any premises forming part of the Property or do or permit to be
done anything which is "development” or a change of use within the meaning of the Planning Acts from time to
timne or any orders or regulations under such Acts or do or permit or omit to be done any act, matter or thing as a
conseguence of which any provision of any statute, byve-law, order or regulation or any condition of any Consent
{whether of a public or private nature) from time to time in force affecting the Property is or may be infringed. Tn
the event of Nationwide giving consent to commence and proceed with any works, the Chargor shall, without delay,
carry out those works to Nationwide's satisfaction in accordance and within the provisions and conditions of the
consent. The Chargor shall not sever, unfix or remove any of the Fixtures or plant or machinery on the Charged
Property except for the purposes of effecting any necessary repairs, or of replacing the same with new and improved
miodels;

Possession of Properfy: not without the prior consent in writing of Nationwide {and then only in accordance with
any conditions that may be attached to such consent} dispose of the Property or any estate or inferest in it {including
without Hmitation rental income in respect of the Property} or grant anv lease, part with possession or share
occupation of the whole or any part of the Property or confer any licence, right or interest to cccupy or grant any
licence or permission to assign, underlet, sublet or part with posscssion of the same or any part thereof (or agree to
do apy of these thinps) or permit any person fo:

i) be registered (Jointly with the Chargor or otherwise} as proprietor under the Land Registration Acts of the
Property (and the Chargor will indemndfy Nationwide against the costs of entering any caution against such
regigiration) or creaie or permit 1o arise any overriding interest affecting the same within the definition in
those Acts or permit any person to assert any propristary or other similar right or interest over the Froperty;
or



{i1) become entitied to any right, easement, covenani, imterest or other title encumbrance which might
adversely affect the value or marketability of the Property;

{e} Jeapardy, not do or cause or permit (o be done anything which may in any way depreciate, jeopardise of otherwise
prejudice the value {whether monetary or otherwise) to Nationwide of the whole or any part of the Charged
Property;

(< Security Rights and disposals: not without the prior written consent of Nationwide:

{1 create or purport o create or permit to subsist any Security Right over the whole or any part of the Charged
Property other than a len arising by operation of law (arising in the ordinary course of the Chargor's
business and secoring amounts not more than 30 days overdue} and any Permitted Charge; or

{if} assign or create o Security Right over, or otherwise deal with the income from any lease or tenancy of, the
Property; or

(i) dispose of all or any part of the Charged Property or agree t© do so; or

{iv) permit or agree to any variation of the Rights attaching 1o the whole or any part of the Charged Property;

{=) Licensed premises: not oppose any application by Wationwide or a Recetver for the transfer, grant or renewal of any
Justices, excise or premises licence relating o the Property;

4y VAT not without the consent of Nationwide, opt to tax under paragraphs 2-4 of Schedule 10 to the Value Added
Tax Act 1994 in respect of anv supply made in relation to the Charged Property or any part of it or any other
building, parade, precinet or complex or any agriculiural land (including the buildings on such land) in which the
Chargor has a right or licence io ocoupy within the meaning of paragraph 3{6} of Schedunle 10 to the Value Added
Tax Act 1994 which could give rise to 2 deemed option in relation to the Charged Property;

{g) Compulsory purchase:

{1 except with the prior written consent of Nationwide, not consent to, or enter into any negotiations with any
Anthority with regard to, the acquisition of the whole or any part of the Charged Property;

{ii) if 50 reqguested by Nationwide, permit Nationwide or s agent or anyone engaged by Mationwide to
conduct such negotiations or give such consent on the Chargor's behalf; and

(iii} if a notice is given to the Chargor by an Authority thai such Awuthority intends o acquire the whole or any
part of the Charged Property and such notice coniains any condition, not, at any time afler the date of such
notice, 1o do or omit or suffer o be done or omitted any act or thing which may be in breach of such
condition.

4.3 No limitation

Neme of the undertakings in clagse 4 shall be construed as limiting any powers exercisable by any Receiver appointed by
Nationwide under thiz Charge,

5 Insurance

5.1 Insurance

Subject to clause 5.4 the Chargor shall maintein the following Insurances on terms, in amounts and with an insurer
previously approved in writing by Nationwide:

{a}

10421507v.2

insurance of the Charged Property to its full replacement or reinstatement cost from thwe to time (including, where
applicable, the cost of demolition and site clearance, architects’, survevors’ and other professional fess and
incidenta! expenses in connection with the replacement or relnstatement and value added tax) against all risks which
a prudent owner would msure including, without limitation. loss or damage (including where the Property is
tenanied, for a minimum of three vears' loss of rent) by fire, storm, lightning, terrorist risks, explosion, earthquake,
riot, ¢ivil commotion, malicious persons or malicious damage, impact, flood, escape of water or oil, subsidence,
heave and landslips, aircrafi and other aerial devices or articles dropped therefrom, and such other risks and
contingencies as Nationwide shall from time fo time require;
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a.1

{b} insurance againgt loss of any justices or excise livcence necessary for the conduct of the business at the Property,;

{c} property owner's liability insurance to inclode, without Limdtation, insurance against risks and lisbilities to
empiovees and thind parties; and

{d} insurance incorporating a moTigages protection clause, whereby the Insurances will not be invalidated, vitialed or
avoided as against a mortgagee in the event of any misrepreseniation, act, omission, neglect or failure to disclose on
the part of the insured.

Without prejudice to the above requirements of Nationwide, the Chargor shall be responsible during the subsistence of this
Charge for ensuring the adequacy and scope of the insurance cover. In the event of an insurance claim Nationwide shall not
be table to the Chargor if the sum insured does not cover the full reinstaterment cost of the Charged Property {the Chargor
making up any shortfall out of iz own moneys). The Insurances effected shall not be amended by the Chargor without the
prior written consent of Nationwide,

Soint nomes

The Insurances shall be {on a composite basis} in the joint names of the Chargor and Nationwide or, if Mationwide wishes, in
the sole name of the Chargor but with Nationwide's interest as mortgagee noted on them. Other then where to do so would
be contrary 1o the terms of the lease of the properiy the Chargor shall procure that the Insurances pame Nationwide as loss
pavee. The Chargor undertakes to obtain from the insurer an undertaking in the form reguired by Nationwwide that the insurer
will inform Nationwide in writing of the non-renewal or cancellation of the Insurances.

FPaymeni ef premiums

The Chargor shall, duly and promptly pay all premiums and other moneys necessary for effecting and keeping up the
Ingurances and on demand produce to Natienwide evidence of such pavments, and comply in all other respects with the
terms and conditions of the Insurances including, without limitation, any stipulations or resivictions as to the use and/or
oparation of the Property,

Eeases

In the case of any leasehold or commonheld property where the Chargor is prohibited by the terms of the relevant lease from
complving with the obligations referred fo in this clavse 3, the Chargor shall procure (where it iz empowered to do soj or
otherwise use all reasonable efforts to procure the maintenance by the landlord (or other third party) of such insurance
obligations in accordance with the provisions of the relevant lease with Nationwide's interest as mortgagee noted on such
imsurance policies.

Insurance proceeds

Subject to any Permitted Charge or the terms of any lease of the Property, all moneys receivable by virtue of any of the
Insurances shall be paid to Nationwide (or if not paid by the inswrers directly to Nationwide shall be held on trust for
Nationwide) and shall at the option of Nationwide be applied in replacing, resioring or reinstating the Property {any
deficiency being made good by the Chargor) or in reduction of the Indebtedness.

Planning
Applications and implementation
The Chargor shall;

{a) not, except with the prior written consent of Nationwide, make any application for planning permission. In the
eveni of planming permission being obtained by the Chargor, the Chargor will produce that permission fo
Wationwide within seven days of receipt of it;

(b} not implement any planning permission received by it until it has been acknowledged by Nationwide 1o be
aceepiable o it

(e observe, perform, comply with and cause observance, performance and compliance with the provisions of all
statutes in force including the requirements of any Authority relating to the Charged Property or anything done on it
by the Chargor, in particular {(but without prejudice to the generality of the foregoing) the provisions and
requirements of the Planning Acts;
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{d)

{e)

not, except with the prior writien consent of Nationwide, enter into, or agree fo enter into, any agreement under
section 106 of the Town and Country Planning Act 19980 (agreement regulating development or use of land), section
33 of the Local Government {(Miscellaneous Provisions) Act 1982 {enforceability by locel authorities of certain
coverants relating to land), section 38 of the Highwavs Act 1980 {power of highway authorities to adopt by
agreement}, section 278 of the Highwavs Act 1980 {contributions towards highway works), section 111 of the Local
Government Act 1972 (subsidiary powers of local anthorities) or generally under the Planning Acts or any other
similar act; and

comply with any conditions atiached o any Consent uader the Planning Acts relating to or affecting the Charged
Property,

6.2 Hepresentation

The Chargor represents and warranis to Nationwide that it hes not, prior o the date of this Charge, carried out or permitied to
be carried out any development within the meaning of the Planning Acts upon the Charged Property in respect of which any
requisite permission has not heen obtained and that all conditions subject to which such permissions have been granted have
baen duly comphied with.

7 Leasing the Charged Property
7.1 Obligaiions in relation io leasing

The Chargor shall:

{a) aot, without the prior consent in writing of Nationwide, exercise any powers of leasing, sgree W lease or accept
surrenders of leases conferred upon the Chargor by sections 99 and 100 of the Law of Property Act 19235,

{b) not, without the prior congent in wilting of Mationwide, vary any lease permitted or existing at the daie of this
Charge or enter into or permil or suifer any parting with possession of or sharing arrangements in respect of the
Charged Property or any pari of it except that the Chargor may grant assured shorthold tenancies in respect of the
Charged Property under The Housing Act 1988 where Nationwide has given prior approval in writing to the form
and term of such assured shorthold tenancy;

{c} without prejudice to clauses 7.1{(a) and 7.1(b}, procure thai no person shall be or become entitfed without the
consent of Nationwide to assert any proprietary or other title, right or interest which might affect the value of the
Charged Property;

{d) in the event of consent being given by Nationwide for the grant of any lease under clause 7.1(s), (b} or (2} of the
Charged Property, deliver to Nationwide, for retention by Nationwide during the existence of this Charge, a duly
completed and stamped counterpart of that lease; and

{e) with respect to any lease or underlease under which the Charged Property is held:

121507V

{1} pay the rent reserved by and observe and perform the lessee’s covenants and conditions contained in that
lease;

{it) enforee against the lessor the covenants and conditions given by the lessor in the lease;

{1i1) not vary the terms of such lease without the prior consent in writing of Nationwide;

{iv) not agree the amount of any reviewed rent without the prior consent in writing of Nationwide. In the event

that such rent is determined by a third party, the Chargor shall procure that any representations made by
MNationwide are made to the third party to the reasonable satisfaction of MNationwide;

{v} not, without the prior consent in writing of Nationwide, agree the terms of any renewed lease or the amount
of any interim reni payable under section 24A of the Landlord and Tenant Act 1954, In the event that the
terms of the renewed lease or rent are determined by the court, the Chargor shall make such representations
to the court as Mationwide may require. Immediately afier any such renewed lease iz granied fo the
Chargor, the Chargor shall execute a legal charge over such lease in the form required by Nationwide;

{vi) immediately notify Mationwide of any matier or event under or by reason of which any lease has or may
become subject to determination or forfeiture; and



{wii) if 90 requirad by Matlonwide, join with Mationwide in bringing any procecdings against the landlord under
such lease for forfeimure, determination or otherwise.

7.2 Occupational Leases

The Chargor shall with respect to the Gecupational Leases:

{a)

(b}

)

(&)

(e)

]

(g)

()
{1}

{

~3
S

comply with ali restrictive and other covenants and obligations, however arising, 10 be performed by it as lessor
under any Occupational Lease;

enforce all restrictive and other covenants and obligations, however arising, owed to 1t as lessor under any
Oceppational Lease;

not waive, release or vary (or agree to do s0) any Righis or any provision of any Occupational Lease without the
prior consent in writing of Nationwide;

not agree the amount of any reviewed rent without the prior consent in writing of Natonwide and in the svent of
such rent being determined by a third party to procure that any repregsentations made by Nationwide are put before
such third party to the reasonable satisfaction of Nationwide;

not agree the terms of any renewed lesse or the amount of any interim rent payable under section 24A of the
Landlord and Tenant Act 1954 without the prior consent in writing of Nationwide and in the event that the terms of
such renewed lease or rent are determined by the court to procure that any representations made by Nationwide are
put before the court to the reasonable satisfaction of Nationwide;

forthwith notify Nationwide of any matter or gvent by reason of which the Occupational Leases have or may
become subject io determination or forfeiture;

if so required by Natonwide join with Nationwide in bringing proceedings against the lessees under the
Occupational Leages;

not grani any Consent under the Occupational Leases without the prior consent in writing of Nationwide;

not except with the prior written consent of Nationwide:

{1} exercise any option or power {0 break, tenininate, renew or extend any Qcoupational Lease;

{ii} accept or agree to accept any surrender of any Occupational Lease; or

{111} grant any Consent or licence as lessor or grantor under any Occupational Lease; and

allow, and shall procure that any person occupying the whele or any part of the Charged Property under any
Ocoupational Lease shall allow, Nationwide and its agents, with or without surveyors, workmen or others authorized
by it upon prior notice (except in an emergency when no notice shall be required) to enter the Charged Property in

order to view the Charged Property, 1o carry out any repairs on the Charged Property which Nationwide considers
necessary or to do anything Nationwide i3 entitled o do pursuant to clause 8.6,

Representiution

The Chargor represenis and warranis to Mationwide that the Occupational Leases are valid, binding and enforceable in
accordance with their respective provisions and the details of the Occupational Leases provided to Nationwide are true and

accurate,

T4 {Compensation

(@
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The Chargor undertakes with Nationwide that in the event that any moneys pursuant to section 25 of the Law of
Properiy Act 1969 and/or the Landiord and Tenant Act 1954 or otherwise become payable to Mationwide during the
continuance of this security thev shall, unless Nationwide otherwise agrees in writing, be applied towards the
dizchargs of the Indebiadness;



8.1

8.2

8.3

8.4

8.3

8.6

{b) Mationwide shall be entitled and is avthorised by the Chargor and appointed the Chargor's attorney on iis behalf to
give a good reccipt on behalf of the Chargor to the Chief Land Registrar or such other paver of any compensation
payable to the Chargor under clause 7.4(a);

{c) in the event that any compensation shall actually be received by the Chargor, the Chargor shail hold the same on
trust for Mationwide to he applied by Nationwide towards the discharge of the Indebtedness,

Certain powers of Nationwide

Powers on eaforcemeni

Section 103 of the Law of Property Act 1923 shall not apply. Af any time on or afler the Enforcement Date or if requested
by the Chargor, Nationwide may, withowt further notice, and whether or not 3 Receiver shall have been appointed, exercise
all the powers conferred upon mortgagees by the Law of Property Act 1923 as varied or extended by this Charge and all the
powers and discretions conferred by this Charge on a Receiver either expressly or by reference. In the event of any conflict
between the powers contained in the Law of Property Act 1925 and those conferred by this Charge, the terms of this Charge
shall prevail.

Redempiion of Permitted Charges

At any time on or after the Enforcement Date, or if the holders of any Permitted Charges shall take any step o enforce them
or demand the money thereby secured, Nationwide may pay off all or any of the Permitted Charges and take a transfer of the
benefit of them or redeem the same, and the money so expended by Nationwide and all costs of and fncidental to the
transaction incurred by Nationwide shall be repayable by the Chargor to Nationwides on demand, shall constitute part of the
Indebtedness and shall bear interest at the Default Rate from the date of payment by Nationwide.

Subseguent Security Rights

If Mationwide recelves or has notice {actual or constructive) of any subsequent Security Right affecting the Charged Property
or any part of it or if the continuing nature of this Charge is determined for any reason, Nationwide may open a new account
for the Chargor. I it does not do so then, unless Nationwide gives express written notice io the contrary to the Chargor for
the purposes of this Charge, Mationwide shall peveribeless be treated as if it had opened 3 new account at the time when it
recedved or had such notice and a8 from that time a1l payments made by or on behalf of the Chargor to Nationwide shall be
credited or be treated as having been credited o the new account and shall not operate to reduce the amount due from the
Chargor to Mationwide at the time when it received sach notice.

Settlement of accounts

Any sale or other disposition by Nationwide or by a Receiver may be made either subject to or discharged from any prior
charge or upon such terms of indemnity as Nationwide or such Receiver may think fit. Nationwide or the Receiver may
settle and pay the accounis of any person in whorm any prior charge mav from time o time be vested and any accounts so
settled and paid shail as between Nationwide, the Receiver and the Chargor be deemed to be properly settled and paid and
shall be binding on the Chargor accordingly. The money 5o expended by Mationwide shall be repavable by the Chargor to
MNationwide on demand, shall constinute part of the Indebiedness and shall bear interest at the Default Rate from the date of
payment by Nationwide.

Contingencies

If Nationwide enforces the security constituted by this Charge at a time when no amount in respect of the Indebtedness is due
and pavable, or when the amount due and pavable is not ascertained, Nationwide {or the Receiver) mav pay the proceeds of
any recoveries effected by it inte an interest-bearing suspense accouni. Nationwide may withdraw amounts standing to the
credit of such suspense account for application in accordance with clause 12.1.

Fower to vemedy

If the Chargor at any time defaults in complying with any of ifs obligations contained in this Charge, Nationwide shall,
without prejudice to any other rights arising as a conseguence of such default, be entitied (but not bound) to make good such
default and the Chargor hereby imrevocably authorises Nationwide and its employees and agents by way of security o do all
such things {including, without limitation, entering the Chargor's property} necessary or desirable in conpection therewith.
Any moneys so expended by Nationwide shall be repavable by the Chargor to Nationwide on demand together with interest
at the Defoult Rate from the date of payment by Nationwide uniil such repayment, both hefore and after judgemeni. Mo
exercise by Nationwide of its powers under this clause 8.6 shall make it liable to account as a mortgagee in possession.
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BE

8.9

8.10

8.1

2.3

Sule of Asseiy

The Chargor hereby irrevocably anthorises Nationwide and any Receiver at any thme on or after the Enforcement Date (o sell
or concur in selling either by private ireaty or at public auction or fo include in any letting all plani, machinery, fittings and
equipment, and wet and dry stock, of the Chargor, then or at any time thereafier on the Property whether or not such things
are Charged Property aud to set-off the proceeds of such sale or letting against the Indebiedness.

The Securities

After the Enforcement Date the Chargor will if so requested by Nationwide fransfer all or any of the Securities to such
nominess or agents as Nationwide may select.

Assigrmoent of renfs

Afier the Enforcement Date the right to recover all rents reserved by any Gcoupational Lease shall antomatically be-assigned
o and vest in Nationwide,

Statutory power of leasing

Mationwide may exercise the powers of leasing and agreeing to lease land under sections 99 and 100 of the Law of Property
Act 1925 without going into possession of the Charged Property. In exercizing such powers (whether with or without going
info possession) Mationwide may grant any lease or tenancy of the Charged Property or any part of it for any ferm and at any
or no rents with or withowt any fine or premium and generally on such terms as it shall, in its absolute discretion, think fit,

Nationwide shall give an effectual receipt for any fine or premium pavable on any such grant without the necessity for
Wationwide to comply with the resirictions imposed by sections 9¥ and 100 of the Law of Property Act 1925,

Appoiniment and powers of Receiver

Appoiniment

At any time on or after the Enforcement Date or if requested by the Chargor, or if the security oreated by this charge shall in

‘Mationwide's opinion be in jeopardy, Nationwide may by instrizment in writing executed as a deed or wnder the hand of any

director or other duly anthorised officer appoint any person {o be a Receiver of the Charged Property or any part of it. Where
more than one Receiver is appointed, each joint Recelver shall have power 1o act severally, independently and to the
exclusion of any other joint Receivers, except to the extent that Nationwide may specify to the contrary in the appointment.
Matiommwide may (subject, where relevant, to section 45 of the Insclvenoy Act 1986) remove any Receiver so appointed and
appoint another in his place.

Recefver gs agent

Any Receiver shall be the agent of the Chargor and the Chargor shall be golely responsible for bis acts or defauls and liable
on any contracts and engagements made or entered into by him and shall alone be responsible for his remuceration.

Fowers of Receiver

Any Receiver shall have all the powers conferred from time to time on recsivers and administrative receivers by statute {(in
the case of powers conferred by the Law of Property Act 1925, without the restrictions contained in section 103 of that Act)
and power on behalf, and at the expense, of the Chargor (notwithstanding the lguidation of the Chargor} to do or omit to do
anything which the Chargor could do or omit o do in relation o the Charged Property or any part of it. In particular (but
without limitation) a Receiver shall have power to do all or any of the following acis and things:

{a} Take possessiorn: to take posssssion of, collect and get in all or any of the Charged Property and exercise ip respect
of the Securities all voting or other powers or rights available to a registered holder in such manner as he may think
fit;

() Manage the Charged Property: 1o manage, develop, alter, improve, build, reconstruct or reinstate and replace the

Charged Property or any part of it or concur in so doing; to buy, lease or otherwise acquire and develop or improve
properties or other assets without being responsible for loss or damage; to acquire, renew, exiend, grant, vary or
otherwise deal with easements, rights, privileges and licences over or for the benefit of the Charged Property;

ic) Manage business: 10 carry omn, manage or develop the business of the Chargor or any part of it camried on at the
Property or commence any new business fom the Property;
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{d)

(e

(®

{g}

{h)

()

)

{0

(0

{m}

{m)

(o)
3
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Diispose of assets: without the restrictions imposed by section 103 of the Law of Property Act 1925 or the need to
observe any of the provisions of sections 99 and 100 of such Act, o sell by public auction or private contract, let,
surrender or sccept swirenders, grant licences, leases or otherwise dispose of or deal with all or any part of the
Charged Property or concur in 20 doing in such manner, for such consideration and generally on such terms and
conditions as be may think fit with fisll power to convey, let, surrender, acoept surrenders or otherwise transfer or
deal with such Charged Property in the name and on behalf of the Chargor or otherwise and so that covenands and
contractual obligations may be granted and assumed in the name of and 80 as {o bind the Chargor (or the other estate
owner} if he shall consider it necessary or expedient so to do; any such sale, lease or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuable consideration and be payable imimediately
or by nstalments spread over such period as he shall think fit and so that any consideration received or receivable
shall forthwith be and become charged with the pavment of the Indebtedness; plant, machinery and other Fixtures
may be severed and sold separately from the premises containing them and the Recelver may apportion any rent and
the performance of any obligations affecting the premises sold without the consent of the Chargor. Any contract for
any such sale or other disposal by the Receiver or Nationwide may contain conditions excluding or restricting the
personal Hahility of the Receiver or Nationwide,;

Form subsidiaries: 10 promote the formation of companies with a view to the same becoming a Subsidiary of the
Chargor and purchasing, lessing, licensing or otherwise scguiring interesis in all or any of the Charged Property or
in anything else, to arrange for such companies to trade or cease to trade and to purchase, lease, license or otherwise
acquire all or any of the Charged Property on such terms and conditions whether or not including payment by
mstalments secured or unsecured as he may think fit;

Compromise contracts: to make any arrangement or compromise (inchiding without limitation agreeing to any
changes to the rent payable in respect of the Property} or enter into perfonm or cancel any contracts or agreements
which he shall think expadient;

Repair and maintain assets: to make and effect such repairs, repewals and improvements o the Charged Property
or any part of it as he may think fit and in doing s to purchase materials;

Building works: o commence and/or complete any building operations on any part of the Property and apply for
and obtain any planning permissions, building regulation approvals and any other permissions, Consents or licences
with respect to the Charged Property as he may in his discretion think fit;

Muake calls: to make calls conditionally or unconditionally on the members of the Chargor in respect of uncalled
capital;

Compensation: to negotiate for compensation with any Authority which may Intemd 1o acquire or be in the process
of acquiring the Charged Froperty or any part of it and make objections to any order for the acquisition of the
Charged Property or any part of it, and the Receiver may request the Chargor to do so at any enquiry held io
consider such ohjections or which is otherwise relevant to such acquisition;

Legal proceedingy: to institute, continue, enforce, defend, setile or discontinue any actions, suiis or proceedings in
relation to the Charged Property or any part thereof or submit to arbiiration a3 he may think fit;

Appoint employees: 1o appoint mansgers, agents, confractors, professionals, surveyvors, guantity survevors, builders,
workmen, officers and emplovees for any of the purposes referred to o this clause 2.3 or to guard or protect the
Charged Property at such salaries and remuneration and for such periods and on such terms as be may determine
and may dismiss the same;

Borrow money: {0 raise or borrow money, obiain bonds or guaraniees or incur any other liability from anyone on
guch terms with or without seourity as he may think fit and so that any such security may be or include a charge on
the whole or any part of the Charged Property or any other property acguired by the Receiver ranking in priority o
this security or otherwise;

Execute docwments: 1o sign any document, execule any deed and do all such other acts and things as mayv be
considerad by him to be incidental or conducive to any of the matiers or powers aforesaid or 1o the realisation of the
security oreated by or pursuant to this Charge and to use the name of the Chargor for all the pmrposes aforesaid;

Insurances: to maintain, renew, iake out or increase Insurances (including indemnity insurance);

Exercise statutory leasehold and commonhold powers: without any further consent by or notice to the Chargor to
exercise for and on behalf of the Chargor afl the powers and provisions conferred on a landlord or 2 tenant by the



9.4

i

10.1

o2

10.3

Lendlord and Tenant Acts, the Rent Acts, the Housing Acts, Commonhold and Leasehold Reform Act or any other
legislation from time to time in foree in any relevant jurisdiction relating o security of ienure or rents or generally
in respect of the Charged Property but without any obligation to exercise any of such powers and without any
liability in respect of powers so exeroised or omitied to be exercised;

{aQ Tenancies: 1o apply for and negotiate the terms of any renewed tenancy whether pursuant to the Landlord and
Tenant Act 1954 or otherwise;

{ry Oecupational Leases: 1o make allowances and arrangements with any lessee or any tenant in respect of the rents
receivable purspant to an Gocupational Lease;

(s} Rent review: 1o operate and agree any rent review in respect of any lease or underlease of the Chargad Property or
any Ceeupational Leases and the amount of any interim rent payvable pursuant to section 24A of the Landlord and
Tenani Act 1954,

{1} Insolvency Act powers; 10 do all the acis and things described in Schedule 1 1o the Insolvency Aot 1986 as if the
words "he" and "him" referred €0 the Receiver and "company” referred to the Chargor,

{u} Nationwide powers: to do anything Nationwide has power {o do under this Charge; and

{v} (ther acts: to do all other acts and things which he may consider o be incidental or conducive 1o any of the powers
comtained in this clause 9.

Remaneration
Nationwide may from time to time determine the remuneration of any Receiver and section 109{8} of the Law of Property
Act 15925 shall be varled accordingly. A Receiver shall be entitled to remuneraton appropriate to the work and

responsibilities involved upon the basis of charging from time to time adopted by the Receiver in accordance with the current
practice of his firm,

Set-off

Set-aff

Nationwide shall, with the irrevocable authority of the Chargor and, in addition to and without prejudice to any rights

‘Mationwide may have wheather:

{a) arising by operation of law or otherwise in consequence of the relationship between the parties o this Charge; or
{1 by way of righis of general lien or set-off or as otherwise exist,

be entitled without notice at any time and from time 1o time to set-off or transfor any sum or sums standing to the credit of
any account of the Chargor with MNationwide at any of its branches, of whatever nature and in whatever currency
denominated, in or towards satisfaction of any sums due and payable from the Chargor to Nationwide under this Charge.

Additional righss

If the liability in respect of which Nationwide is exercising its rights of set-off is contingent, or not vet payable, it shall
automaticaily be accelerated, and shall accordingly be due and payable, before and st the time of such set-off. If the sums
standing to the credit of any account of the Chargor with Nationwide at any of its branches against which set-off is to be
made are not due or matured or ctherwise payable, they shafl notwithstanding anything to the contrary contained in this
Charge be deemed slready o be so for the purposes of the set-off contemplated in this clause 10 provided that Nationwide
shall not be obliged to exercise any right given to it by this clause 10.

Waiver

The Chargor hereby waives any right of set-0ff it may have from time o time in respect of the Indebtedness.
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12.1

12.2

12.3

124

Eftect of Enforcement Date
Enforcement Dute
From the Enforcement Date, Mationwide shall cease to be under any forther commitment fo the Chargor, The Indebtedness

(other than contingent Habilities} not otherwise so pavable shall immediately become payable on demand and the Chargor
shall provide cash cover on demand for the maximum amount of its contingent Habilities to Nationwide,

Application of proceeds and purchasers

Applivation of proceeds

Any moneys received by Nationwide or by any Recedver appointed by it pursuant to this Charge and/or under the powers
conferred by this Charge, shall be applied for the following purposes and, unless otherwise determined by Mationwide or

such Receiver, in the following order of priority:

{a} in the pavment of all costs, charges and expenses of and incidental to the Receiver's appointment and the pavent
of his remumneration;

{6 in the payment and discharge of any Liabilities incurred by the Recelver on the Chargor's behall in the sxercise of
any of the powers of the Receiver;

{c) mn providing for the matiers {other than the remuneration of the Receiver) specified in the first three paragraphs of
section 109{8) of the Law of Property Act 1825;

(D in or towards pavment of any debis or claims which are by statute pavable in preference 1o the Indebtedness but
cnly to the extent that those debts or claims have that preference;

(e} in or towards satisfaction of the Indebiedness; and

{fH any surplus shall be paid to the Chargor or any other person who may be entitled to .

Fuspense aocount

Any monevs received, recovered or realised under the powers conferred under this Charge may, at the discretion of
Mationwide, be placed in 2 suspense account and kept there for so long as Nationwide thinks {it pending application from
time o time (as Nationwide shall be entitled to do as it may think fit) of such moneys in or towards discharge of the
Indebtedness.

Law of Prapeviy Act 1925

The provisions of clauses 12.1 and 12.2 shall take effect as and by way of variation and extension to the provisions of section
109 of the Law of Property Act 1925,

Protection of purchasers

{a} Any person {including, without Iimitation, any purchaser, mortgagor or mortgagee) (in this clause a “purchaser™)
dealing with Nationwide mav assume without inguiry that: '

{0 some part of the Indebtedneas bas become due;
{ii) a demand for such Indebiodness has been duly made; and
{iii) such Indebiedness has become dus within the meaning of section 101 of the Law of Property Act 1925;

{b) No purchaszer dealing with the Receiver or Nationwide is to be concerned to enguire whether any power exercised or
purported 10 be exercised by the Receiver or Nationwide has becoms exercisable, or as to the propristy or regularity
of any sale by, or other dealing wiih, the Receiver or Natlonwide, Asny such sale or dealing is deemed to be within
the powers conferred by this Charge and to be wvalid and effective accordingly. All the protection to purchasers
contained in section 104 and section 107 of the Law of Property Act 1925 and section 42(3) of the Insolvency Act
1986 apply to any purchaser.
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3.2
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14

14.1

4.2

Indenmities and cosis and expenses
Enforcement costs

The Chargor bereby underiakes with Nationwide 0 pay on demand all costs, charges and expenses including, without
limitation, all legal and all other costs, charges and expenses {inchiding any mternal mansgement, monitoring or enforcement
costs, charges and expenses of Nationwide) on a full and unqualified indemnity basis which may be incurred by Nationwide
or by any Receiver in or incidental 1o the snforcement, attempied enforcement, preservation or attempted preservation of any
of the security created by or pursuant to this Charge or any of the Charged Property or in the administration and management
of the Chargor's accounts with Nationwide or in the collection of the Indebtedness, together with interest at the Defanlt Rate
from the date on which such costs, charges or expenses are incurred until the date of payment by the Chargor (both before
and after judgement}). Any faxation of such costs, charges and expenses shall be on an indermity basis,

Na liability as mortgages in possession

Neither Nationwide nor any nominee, delegate or Receiver shall be lable to account as morigagee in possession in respect of
all or any of the Charged Property or be liable for any loss upon realisation or exercise of any power, authority or right of
Mationwide or the Receiver arising under this Charge or for any act or default or oindssion of any nature whatsoever for
which a morigagee in possession may be liable as such.

Indemunity from Charged Property

Mationwide and any Receiver, attormey, agent ar oiher person appointed by Nationwide or any Receiver under this Charge
and Netionwide's officers and employees {each an "Indemnified Party™ shall be entitled to be indemmified out of the
{Charged Property in respect of all costs, losses, actions, ¢laims, expenses, demands or labilides whether in contragt, tort,
delict or otherwise and whether arising at common law, in equity or by statute which may be incurred by, or made against,
any of them (or by or against any manager, agent, officer or employee for whose Hability, act or omission any of them may
be answerable) at any time relating to or arising directly or indirectly out of or as a consequence of:

{a} anything done or emitted in the exercise or purporied exercise of the powers contained in this Charge; or
{h any breach by the Chargor of any of it= obligations under this Charge; or

{c) an Environmental Claim being made or asserted against an Indemnified Party which would oot have arizsen if this
Charge bad not been executed and which was not caused by the withh default of the relevant Indemnified Party

and the Chargor shall indemnify each Indemmified party against any such matiers.
Power of atforney
Power of attorney

The Chargor by way of security hereby vevocably appoints each of Nationwide and any Reosiver jointly and severally to be
its attorney with full power of delegation in its name and op its behalf:

{a} o sign, executs, seal, complate and debiver any document, deed, agreement, Instruments o act which Nationwide or
such Receiver may require for perfecting the title of Nationwide to the Charged Property or for vesting the same in
MNationwide, its nominees or any purchaser or generally for any of the purposes set out i this Charge;

{h o sign, execute, seal, complete and deliver and otherwise perfect any further secunity document refemed o in
clause 16; and

{c) otherwise generally to sign, seal, execuie and deliver all deeds, assurances, agreements and documents and to do all
acts and things which may be required for the fall exercise of all or any of the powers conferred on Nationwide or a
Receiver under this Charge or which may be deemed expedient by Naticnwide or a Receiver in conngction with any
Disposal, realisation or getting in by Nationwide or such Receiver of the Charged Property or any part thereof or in
connection with any other exercise of any power under this Charge.

Ratification
The Chargor shall ratify and confinm all transactions entered into by Nationwide, any Receiver or any delegate of

Mationwide in the exercise or purported exercise of Nationwide's or the Receiver's respective powers and all things done by
Mationwide, such Recelver or delegate by virtue of any power of attorney given by thie clause 14.
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14.3

132

153
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16.1

drrevocabie

The Chargor hereby acknowledges that the power of atiorney hereby granted to Nationwide, any Receiver and its delegates
and substiiutes is manted rrevocably and for value as part of the security constituted by this Charge 1o securs the proprietary
interests of and the performance of obligations owed to the respective donees within the meaning and for the purposes of the
Powers of Atorney Act 1971

Continuing security and other matiers
Continuing securify
This Charge and the obligations of the Chargor under this Charge shall:

{a) secure the Indebiedness owing to Nationwide by the Charzor and shall be a contimuing security notwithstanding any
pavment or settiement of account or other matier whatsoever;

{h} be in addition to, and nof prejudice or affect, any present or future guarantee, indemnity, Security Right, right or
remedy held by or available to Nationwide;

{c) not merge with or be in anv way prejudiced or affected by the exisience of any such guarantess, indemmities,
Security Rights, rights or remedies or by the same being or becoming wholly or in part void, voidable or
unenforceable on any ground whatsoever or by Nationwide dealing with, exchanging, releasing, varying or failing
to perfect or enforce any of the same, or giving time for payment or indulgence or compounding with any other
person lable;

{d) not be discharged or affected by any failure of, or defect in, any agreement given by or on behalf of the Chargor in
respect of any Indebtedness nor by any legal Hmitation in any matter in respect of any Indebtedness or by any other
fact or circumstances (whether kaown or not to the Charpor or Nationwide) as a result of which any Indebtedness
may be rendered illegal, void or unenforceable by Wationwide; and

{e) remain binding on the Chargor notwithstanding any amalgamation, reconstruction, reorganisation, merger, sale or
transfer by or involving Nationwide or of the assets of Naticnwide and for this purpose this Charge and all rights
gonferred on Nationwide under it may be assigned or transferred by Nationwide accordingly.

{her security

Mationwide shall not be obliged o resort to any guarantess, indemnities, Security Rights or other means of payment now or
hereafter held by or available o it before enforeing this Charge and no action taken or omitied by Nationwide in connection
with any such guarantees, indemnities, Security Rights or other means of payment shall discharge, reduce, prejudice or affect
the liability of the Chargor or the Indebtedness, por shall Natopwide be obliged wo account for any money or other property
received or recovered in consequence of any enforcement or realisation of any such guarantees, indemnities, Securitv Rights
or other means of payment.

Kertlemeonts conditional

Any release, discharge of this Charge or setilement of the Indebiedness shall be conditional upon no security, disposition or
payment to Nationwide by the Chargor or anv other person being void, set aside, reduced or ordered o be refunded pursuang
o any enactment or law relating fo lHauidation, administration or insolvency or for any other reason whatsoever and if such
condition shall not be fulfilled Nationwide shall he entitled to enforce this Charge and any other rights it would have been
entitled to exercise subsequently as if such release, discharge or settlement had not cccurred and any such payment had not
been made.

Further assurance

Further assurance

The Chargor shall if and when at any time required by Nationwide:

{a) execute such further Security Rights and sssurances in favour of Nationwide and do and deliver all such acts and
things az Nationwide shall from time to time require over or in relation to all or any of the Charged Property to

secure the Indebtedness or to perfect or protect the security mtended 0 be created by this Charge over the Charged
Property or any part of it; and
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16.2

17

17.1

17.2

18

18.1

i8.2

18.3

18.4

{b) at any time on or after the Enforeement Diate do and execute all acts, deeds and documents which Mationwide may
then reguire to facilitate the realisation of the Charged Property.

Certain documentary reguirements

Such further assurances shall be prepared by or on behalf of Wationwide at the expense of the Chargor and shall contain;

{a} an immediate power of sale without notice,

{b} a clause excluding section 93 of the Law of Property Act 1925 and the restrictions contained in section 103 of the
Law of Property Act 1925; and

{c} such other clauses for the benefit of Mationwide as Mationwide may require.
Currencies
Conversion of curvencies

All moneys received or held by Nationwide or by a Receiver under this Charge at any time on or afler the Eoforcement Date
in a currency other than a currency in which the Indebtedness is denominated may from time to thme be sold for such one or
more of the currencies in which the Indcbiedness is denominated as Nationwide or any Receiver considers necessary or
desirable and the Chargor shall indemnify Nationwide against the full cost {including all costs, charges and expenses)
incurred in relation to such sale. Neither Nationwide nor any Receiver shall have any liability to the Chargor in respect of
any oss resulting from any fuctuation in exchange rates afier any such sale.

Currency indemaity

Mo payment to Nationwide {whether under any judgement or court order or otherwise) shall discharge the obligation or
liability of the Chargor in respect of which it was made uniess and until Nattonwide shall have received payment in full in
the currency in which such obligation or liability was incurred. To the extent that the amount of any such payment shall on
actual conversion info such currency fall short of such obligation or Hability expressed in that currency Nationwide shall
have a further separate cause of action against the Chargor and shall be entitled to enforce the charges hereby created to
recover the amount of the shortfall.

Miscellaneous
Remedies camulative

Mo failure or delay on the part of Mationwide to exercise any power, right or remedy shall operate or be construed a3 a
waiver. Any single or any partal exercise or waiver of any power, right or remedy shall not preclude its further exercise or
the exercize of any other power, right or remedy. The powers, righis and remedies provided by this Charge are cumulative
and are not exclusive of any powers, rights and remedies provided by law.

Preservarion aof rights

Nationwide may, in its absolute discretion, grant fime or other indulgence or make any other arrangement, variation or
release with any person not a party hereto or affecting or concerning any such person in respect of the Indebtedness or in
respect of any Security Right or any guaraniee for the Indebtedness, without in anv such case prejudicing, affecting or
impairing the security hereby constituted, or any of the rights, powers or remedies of Nationwide or the exercise of the same,
or the Indebiedness or other Hability of the Chargor to Nationwide.

Unfettered discretion

Any liability or power which may be exercised or any determination which may be made under this Charge by Nationwide
may be exercised or made in its absolute and unfetered discretion and it shall not be obliged to give any reasons.

Provisions severahle

a} Each of the provisions of this Charge is severable and distinet from the others and if at anv time one or more of such
¥
provisions i3 or becomes invalid, illegal or unenforceable the validity, legality and enforceability of the remaining
provisions of this Charge shall not in any way be affected or tmpaired thereby.
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18.6

187

i9

19.1

192

{b} If anv invalid or unenforceable clause {or part of a clavse) would not be wwalid or unenforceable if s drafting or
effect weore modified in any way, the Chargor agrees that Nationwide can require such clause to be modified 50 as to
be valid and enforceable.

Transfer of vights
{a) The Chargor may not assign or otherwise franster any of its rights or obligations under this Charge.
{1y HNationwide may at any time sell, assign, novate, securitise or otherwise transfer all or any part of its righis or

obligations under this Charge including, without Hmitation, in connection with a Stams Change (2 "Transfer”) to
any person at any time including, without limitation, a2 Successor {a "Transferee™). The Chargor consents to the
disclosure by Natioowide of any information snd documwentation concerning the Chargor to any prospective
Transferee.

{cy If there i3 a Transfer by Nationwide the Chargor will be bound to the Transferee and the rights and obligations of
the Chargor under this Charge will remein the same. The Transferee will have the same powers, rights, benefits and
obligations of MNationwide to the extent that they are sold, assigned, novated or otherwise transforred fo the
Transferee and Nationwide will be released from its obligations to the Chargor {o the extent that those obligations
are assumed by the Transferee. The Chargor will enter into all documents necessary to give effect to any such
Transfer.

{d). Any appointment or removal of a Receiver under clause 9 and any consenis under this Charge may be made or
given in writing sigued or scaled by any Successors or Transferees of Nationwide and accordingly the Chargor
hereby frrevocably appoints each Transferse of Nationwide to be its attorney in the terms and for the purposes set
out in clause 14,

Reorganization of Nativnwide

This Charge shall remain binding on the Chargor notwithstanding any chanpge in the constitution of Nationwide or iis
sbsorption in, or amalgamation with, or the acguisition of all or part of s undertaliing by any other person, or any
reconstruction or reorgenisation of any kind including, without limitation, any Status Change, The security granted by this
Charge shall remain valid and effective in all respects in favour of any Transferee of Nationwide in the same manner as if
sch Transferee had been named in this Charge as a party instead of, or in addition to, Mationwide and notwithstanding any
Statas Change.

Consolidation

Section 93 of the Law of Property Act 1925 shall not apply 1o the security crested by this Charge or to sny security given {o
Mationwide pursuant to this Charge.

MNotices

Notices by Chargor

{a) Amny notice, certificate or other correspondence reqguired to be sent or given by the Chargor to Nationwide shall be
addressed to Mationwide and sent by first class post o the address specified below or to such other address or for
the attention of such other person or department as may from time to time be notified by Nationwide to the Chargor
for this purpose.

Commercial Properiy Financs
Mationwide Building Society
Kings Park Road

Moulton Park

Northampton

NN3 oNW

Attention: Head of Commercial Property Finance
(b} Any such notice or other correspondence shall only be effective when actually received by MNationwide.

Notices by Naticewide
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{a} Any notice, correspondence or demand for payment by Nationwide under this Charge shall, without prgjudice to
any other effective mode of making the same, be deemed to have been properly served on the Chargor if served on
it or any one of its directors or on iis secretary or delivered or sent by post {o the Chargor at 115 registered office or
any of its principal places of business for the time being or any other address from time io time notified by the
Chargor to Nationwide or sent by fax to the Chargor using such fax number from ime o time nobifled by the
Chargor o Nationwide.

) Any such notics, corrsspondence or demand shall be deemed to have been served:

{i) if delivered by hand, at the time of day of actual delivery;

{if) if sent by fax, with a confirmed receipt of transmission from the sending machine, when transmifted; or

{iii} if sert by post, at 9.00am on the second day (not being 2 Sawrday, Sunday or public holiday) following
the day of posting (notwithsianding that it be undelivered or returned undelivered)

and, in proving the giving of a notice such method of service shall be conclusive evidence.

() Any such notice or demand or any certificate as to the amount at any time securad by this Charge shall be
gonclusive and binding upon the Chargor if signed by an officer of Nationwide.

20 Interpretation

20.1 Successors and assigns
The expressions "Mationwide” and "Chargor” Inchude, where the context admits, their respective successors and, in the case
of Nationwide, its Transferees whether immediate or derivative and any person with whom Nationwide may amalgamate and
shall include all Nationwide's branches from time o time,

202 Construction af certain terms

In this Charge, unless the context otherwise requires:

{a) the masculing, feminine or neuter gender respectively include the other genders and references to the singular
include the plural and vice versa;

{b) reference {0 {or to any specified provision of) this Charge, the Facility Letter or any other document shall be
construed as references to this Charge or Facllity Letter, that provision or that docoment as in force for the tme
being and as amended in accordance with its terms of, as the case mayv be, with the agreement of the relevant parties
and {where the consent of Nationwide is, by the terms of this Charge or the relevant document, required to be
obtained as a condition to such amendment being permitied) the prior written consent of Naticnwide;

{c} references to 8 person shall be construed as including references to an individual, firm, company, body corporate,
corporation, unincorporated body of persons, Authority, building socisty or partnership (whether or not having
separate legal personality} or any combination of the foregoing;

{d} references to siatutory provisions or Regulations shall be construed as references to those provisions as replaced,
amended or re-eoacted from time o time and any order, instrument, regulation or byve-law made or issued
thereunder; and

{e} where the expression "Chargor® includes more than one person the expression shall include cach and all of such
persons as the context may permit, and each such person shall be jointly and severally lable under this Charge,

20.3 Effect as o deed
This Charge is intended o take effect ag a deed notwithstanding that Nationwide may have exconted it under hand oniy.
204  No restriction on interpretation

In construing this Charge the interpretation of general words shall not be restricted by being preceded by words indicating a
particular class of acts, matters or things or by being followed by particular examples.
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21 Law
21.% English taw

This Charge shall be governed by aud shall be construed in accordance with English law,

21.2 Jarisdiction

The Chargor hereby irrevocably submits to the jurisdiction of the English Courts. The submission to such jurisdiction shall
not (and shall not be construed 5o as fo) limit the right of Nationwide to take proceedings against the Chargor in any other
court of competent jurisdiction outside England, nor shall the taking of proceedings in any jurisdiction preclude the taking of
proceedings in any ofher jurisdiction whether concurrently or not.

IN WITNESS of the above this Charge has been executed and delivered by or on behalf of the parties on the date stated at the
bheginning of this Charge.
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Behedule

Part A — The Chargor

Mams:
Cruetgrove Limited

Company No:
(2743328

Regisieved Office;
88 Crawford Straet
LONDON

WIH ZEJ

Part B — The Borrower

MName:
Ouigtgrove Limited

Company No:
02743328

Registered Office:
88 Crawford Street
LOMDON

W1iH 2EJ

Part C — Property — including Tiile No. (if anv)

The leasehold property kaown as 15 Dairyman Close, London NW2 1EP pursuant io a lease by reference dated | i
and made between (1) Pledream Properiies Limited, (2) Somerton Gardens {Criclkdewood) Limited and (3) Quietgrove Limired out of
title number AGLT1329,
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| his Charge is an important legal document. Nationwide recommends that you seek the
'advice of your solicitor or other legal adviser before executing this Charge.
;

EXECUTED as a Deed
by the Chargor acting by
[ ]

Director }
in the presence of:
Name of witness ..
Signatare of witnes

Address

Oecupation

)

SIGMNED for and on behalf _
of NATIONWIDE BUILDING SOCIETY 3
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