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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form onfine,
Please see "How to pay’ on the Please go to www companteshouse gov uk
last page
J What this form s for % What this form 1s NOT for For further infarmata~ =* -c
You may use this form to register You may not use this fogss
a charge created or evidenced by register a charge wher
an instrument instrument Use form A

4

This form must be delivered to the Registrar for registrati

21 days beginning with the day after the date of creation of the 01/05/2015 #77
delivered outside of the 21 days it will be rejected unless 1t 1s ac AD9 MPANIES HOUSE
ourt order extending the time for delvery co — -
—- - TTJAASUEGTS”
You must enclose a certified copy of the instrument with this fo 2;?0 412015 #87
scanned and placed on the public record Do not send the ong A8 COMPANIES HOUSE

Company number

Company details | B‘I—I—'l—”__w
’TITIFS—'TITF[TIT 2 Filltng in this form

Company name In full

Please complete in typescript or in
|ACCBEST LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

2f'0 [l [afof[s

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persans, security agents or trustees

entitled to the charge
Name Nationwide Bullding Socisty
Name
Name
Name

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

{7 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 2 0 CHFP021




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or mtellectual property
registered or required to be registered in the UK subject to a charge {(which 15
not a floating charge) or fixed secunity included in the instrument

Bnef description

27 Eastvale, The Vale, Acton, London registered at the Land Registry with
Title Number NGL333487

Please submit only a short
description If there are a number of
plots of land, atrcraft and/or ships,
you should simply describe some
of thern in the text field and add a
statement along the lines of, "“for
more details please refer to the
mstrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not & floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

] Yes

(] Neo

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

[} Yes Continue
[/ No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

] Yes
Y] No

Trustee statement @

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

O

© This staternent may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signa

xmﬁdwpﬂ% X

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

06/14 Version 2 0 CHFP021




MRO1

Particulars of a charge

E Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

| Comactiam™ \giss K Andrews

Comparyrame ordon Dadds LLP

|
|Address
|
|

IPbsnnwn

6 Agar Street

London

County/Regian

== [wfefefn] [efn]~

Counts
" England

| ® DX 40003 COVENT GARDEN

I Telephone

0207 7591459

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have indluded a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a description in Section 4,
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oOoo O o o o o

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ‘

@ Where to send

You may return this form to any Companies House
address However, for expediency, we adwvise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

06/14 Version 2 0 CHFPO21




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3320574
Charge code: 0332 0574 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th Apnl 2015 and created by ACCBEST LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 1st

May 2015.

Given at Companies House, Cardiff on 11th May 2015
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{& WE HEREBY CERTIFY THIS TO BE A
TRUE cgpv OF HE ORIGINAL
& Ceter [t
ORDON DADDSLIP ~ **

paten 0 APRIL QoS

Nationwide Building Society

LEGAL CHARGE
(Corporate)

Chargor: Accbest Limited
Botrower: Accbest Limited

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

This Lega! Charge Is an important legal document. Nationwide strongly recommends that you
aeek the advice of your solicitor or other legal adviser before executing thia Legal Charge.

®  This is a Lagal 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 your debts and other Habilities owed to
Natiorrwids. This inctudes all present and fisture loans or facilitivs Nationwide has granted or mey
in the firure grant to you.

®  Your liabllies under tis Legal Charge will include any liabilitkes owed under any gusrantss
which you have given to or may give to Nationwiklo in the future.

®  Ifany of your debts or liabilitics secured by this Legal Charge ere not paid when due, Nationwide
can eppoint & receiver, or teke possession of the property and any of the essets charged by thiz
Legal Charge and sell themn.

®  This Legal Charge is separate from end not limited by any other scourity ar guarantes which you
may have already givon or may give to Nationwide in the fitore.

®  This Legal Charge contams other terms which affect yoo.

| Form of Charge fed a1 the Land Regisiry ander cefereace MDRIN_]

Legal Charge (Corporste)
(Febroary 2012)




THIS LEGAL CHARGE dated 20 HFR'L -20'5 is mede BETWEEN
the Chargor end NATIONWIDE BUILDING SOCIETY whose principal office is 2t Natioowide House, Pipers Way, Swindon,

SN3B INW ("Nationwide")

1 Meaning of certain words
1.1 Definitions

In this Chargs, uniess the context otherwise requires:

Aunthority means any governmental body, agemcy, department or regulatory, self-regulatory or other
authority inchuding, without limitatian, local and public authoritics and statutory undertakings;

Borrower mesns the entity whose deteils appear in Part B of the Scheduls;

Charged Property means the property and al] other assets and rights of the Chargor charged by this Charge;

Chergor meana the comparny whoso detalls appear in Part A of the Schedule;

Consents menns all approvals, autherisations, oomsents, licences, permissions, filings and registrations
which it is necessary or advisable to obtain from any Authority or, without limitation, any third
party;

Default Rate means the defsult intorest rate specified in the Facility Lotter and if there is more then cne Facility
Letter and more than one defanlt rate the different default rates shall be applied to such perts of
the Indebtedness as Nationwide shall in its sbaolute diecrotion doem appropriete;

Disposal mears & snle, ransfer, sssignment, declarstion of trust or other disposal (incleding by way of

Enforcement Date

Environment
Environmenta)
Approvabs

Enviroamental Claims

Enviroumental
Contamination

104215072

lease, tensmcy or loan) by e person of all or part of its assets, whether by one transaction or &
series of trensactions and whether at the same time or over a period of time and "dispose” shall be
construed acoordingly;

means the date on which Nationwide demands the payment or discharge of all or any part of the
Indebtedness or after the occurrence of an Event of Defiult or, if earller, the date on which m
spplication for an administration order is presented or any other formal step is taken with a view
to eppointing an admmistrator in relation to the Chargor,

means all peases, air, water vapour, controlled waters (including ground and surface water), anil
{surface and subsurface), flors and fiuna and all other natural resources;

means all Consents of any kind relating to Environmental Laws to which the Chargor or the
Property or the uss ar occupation of the Property is subject;

means any claim by any person in respect of losses or liabilitles suffered or incurred by that
person as a result of ar In connection with any violation of Enviroamental Laws or Environmental
Approvals or giving rise to any remedy or penalty thet may be enforcad or assessed by privato or
public legal action as & result of Environmental Contamination or any application for eny terim
or final judiclal or administrative decree, imjunction, cease snd desist order, abatement order,
compliance order, consent order, clean-up order or enforcement eotice, stop notios, improvement
notice, prohibition notice or revocation order in respect of Environmental Contemination or any
other remedial action or action to comply that the Chargor Is obliged to underigke pursusnt to
Environmental Laws in respect of Environments] Contamination;

means the following and their consequences:

{a) any release, leakage or spillage at or from any site owned or occupied by the Chargor into
any part of the Environment of eny toxic, poisonous, noxious or palluting matter or
hazardous, detrimental or dangerous substances or thing;

(b) any eccident, fire, oxplosion or sudden ewent which affects the Environment and is

(b) ony eccident, fire, explosion or sudden event which affects the Environment and Is
attributeble to the operstion, management or contral of eny site occupied by the Chargar




Environmental Laws

Event of Default

Facllity Letter

Flixtures

Indebtedness

Insursoces

Occupational Leases

Permlitied Charge

Planning Acts

Property

Regulation

Rights

Securities
Security Right

10421507v2

including (without limitation) the storege, keeping, handiing, labelling or disposal of waste
(e defined in the Environmental Protection Act 1990) or hazardous, toxic ar dangerous
substances; and

(¢) any designation of land es contaminated land for the purposes of Pert 11A of the
Environmental Protection Act 1990,

includes all or any laws, stanutes, rules, regulations, treeties, directives, bye-laws, directions,
codes of practice, circulars, guidance notes, orders, notices, demands, decisions of the courts of
any Authority or any other body whatsoever having jurisdiction which et any time relate to the
Enviromment or Environmenta! 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
Property;

has the meaning given to it m the Facility Letter:

means at any time the facility letter lasued by Nationwide and accepted by the Borrower in respect
of facllithes 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 facility lefters;

means 2]) assets of whatsoever nature, apart from land and buildings, forming part of eny
frechold, leasehold or commonhold property owned by the Chargor;

means all moneys, obligations and liabilities to be paid by the Charger refarred to in clause 2;

means ell present and future contracts or policies of insuramce effected by the Chargor in
accordance with this Charge or to which the Chargor is entitled in respect of the Charged
Property;

means all Ieasehold and commonhold Interests and other occupational rights whatsoever
(including, without limitation, ell liconces and agreements for leases) in existence from time to

time releting to the whole or any part of the Charged Property,

means any chergo over the Charged Property which has been granted or permitted to subsist with
the prior written consent of Nationwide and "Permliited Chargee” shall be construed accordingly,

means the Town and Country Plamning Act 1990, the Planming (Listed Bulldings and
Conservetion Arcas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning snd
Compensation Act 1991, the Local Government Planning and Land Act 1980, the Countryside
and Rights of Way Act 2000 end the Ancient Monuments and Archacological Areas Act 1979;

means the propexty described in Part C of the Schadule;

means any one of more reosivers and/or managers sppointed by Nationwide pursuant to this
Charge over gll or eny part of the Charged Property including any substituted receiver and/or
AnALeT;

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

means all the Chargor’s rights, title and mterest from time to tme in any lease, licence or
octupationsl right whatsoever together with the entire benefit of sll the Chargor's rights, title and
interest from time to time in any renewal of, replacement of or variation to any such kease, licence
or occupational right (including, without hmitation, all s rights, title and interest m my
Occupsational Lease, agrocment for any Occupationa) Lease and any essociafed agreements which
may be granted by the Chargor or any person deriving title from the Chargor from time to time
over or in respect of the whole or eny part of the Charged Property);

means the essety of the Chargor deseribed in clause 3.1(b);
means any mortgage, debenture, charpe (whether fixed ar floating), pledge, Lien, hypothocation,

standard security, assignment by way of security or other secunty interest or arrangement of any
kird having the ¢ffect of conferring security of eny kind;




2.1

22

Status Change means:

(2) an amalgamation of Naticowide with one or more other bullding societies pursuant to saction
93 of the Building Societies Act 1985; or

(b) a transfer of all or substantislly all fts engagements (including all the obligations of
Nationwide under this Charge) to snother bulding society pursuant to sectlon 94 of the
Building Societies Act 1986, or

(c) » transfer of the whok of Nationwide’s business to & cotupany pursuant to section 97 of the
Bulilding Societias Act 1986; or

() on alterstion in the status of Nationwide by virtue of any statute or statutory provisions which
alters, or permits the altoretion of, the status of building societies generally or building
socizties which meet specificd criteria to thet of an instition suthorisad under the Financial
Services and Mackets Act 2000 or to a body which is regulated on g somlar basis to an
instirution authorised under the Financial Services and Markets Act 2000;

and “Suceessor” means the resulting building society, company, institytion or body,

Subsidiary shall have the meaning given to it by soction 1159 of the Compames Act 2006;
Transfer has the meaning =et out i1n clause 18.5(b);
Transferee has the meaning set out in clause 18.5(b).

Indebtedness secured on the Charged Property
Indebtedness
The Chargar hareby covenants that it will pay to Nationwids all moneys and discharge 2!l obligabons and Lisbiltties now or

in the future due, owing or incurred to Nationwide by the Chargor when the sesme become due for payment or discharge
whether by acceleration or otherwize. The moneys, obligations ar liabilities which are dus, owing or incurred to Nationwide

may be:

() express or implied;

(b) present, fisture or contingent;

{c} joint or several;

(d) incurred es principal or under e guarantes or mdemnity to Nationwide,

(¢) orginally owing to Nationwide or purchased or otherwise acquired by it;

() denominated in Sterling or in any other cusrency; or

(g) incurred on any banking or other account or in any other manner whatsoever.
Ozher Habllitles

The liabilities referred to in clansa 2.1 shall, without limitation, include.

(a) all liabilities arising under this Charge including without limitation under clause 13,

®) all liabilities under or in connection with foreign exchenge transactions, interest rate swaps and other arrangements
entered into for the purpose of limiting exposure to fluctuations in interest or exchange rates; and

(c) interest (both before and after judgement) to date of payment at such rates and upon such terms specified in the
Faciity Letter, conmiszsion, fess and other charges (including intereat rate breakage costs) and all legal and all other
costs, charges and expenses (including eny internal msnagemen:, monitoring or enforcement costs, charges and
expenses of Nationwide) on a full and unqualified indemnity basis which may be incurred by Nahonwide in relation

10421507v.2




3.1

12

i3

34

3.5

to any of the [ndebtedness or any gnarantee in respect of any pzrt of the Indebtedness, or otherwise m respoct of the
Charger or any guarantor of any part of the Indebtedness,

Charges

Fixed charges

The Chargor with full titlc puerantee as a continuing security for the payment and discharge of the Indebtedness hereby
charges to Nationwide:

(a) Property: by way of legel mortgage the Property together with all buildings, Fixtures (including trade Fixtures) and
fixed plant and machinery from time to time on the Property together with all estates, rights, ttle, options,
easements and priviteges appurtenant to, or benefiting, the same including all beneficial interosts and Rights of the
Chergor in the Propesty and m any proceeds of sale or disposel of any part of the Property;

o) Secrritier; by way of fixed charge any shares held by the Chargor in any company from time to ume which has eny
rights in or is connected to the Property, and

(c) Guarantess: by way of fixed charge the benefit of all guarantees, indemnities, rent deposits, agreements, contracts,
wmdertakings and watranties relating to the Charged Property.

Assignment

The Chargor with full title gusrantee as a contmuing security for the payment and discharge of the Indebtedness herchy
assigns to Nationwide'

(a) Goodwili: the goodwill of the business carried on by the Chargor at the Property together with the benofit of sy
licencas and reglstrations required or obtained for the nmning of such business;

@) Insurances. all moneys from time to time payable to the Charger under or purtuant to the Insurances including
without limitation the refund of any premiums.

Assignment provitians
In respect of the Charged Property which s assigned to Nationwide under clause 3.2 and clause 3.9

(=) it is assigned absolutely but subject to reassignment upon the Indebtedness being pmd or discharged w full end there
being no firture or contmgent Indebtadnoess which may anse, whereupon Nationwide shall, at the request and cost of
the Chargor, reassign the Charged Property to the Chargor;

@®) Nationwide may (but shall not be obliged to), and the Chargor shall promptly on request by Nationwide (but not
otherwise), give to any relevent third parties such notices of assignment as Natlonwide shall from time to time

require; and

{©) In respect of any Insurances assigned, Natonwide shell, notwithstanding the assignment, have no responsibility for
the performence of the oblipations of the Chergor thereunder, and the Chargor shall continue to ohserve and
perform its obligations under the Inaurances.

Credit balances

The Chargor irrevocably and unconditionally agroes that if there shall from time to time be any credit balance on any of the
Chargor's accounts with Nationwide, Naticawide shall have the absolute right to refuse to permlt such credit balance to be
utilssed or withdrawn by the Chargor whether 1n whole or in part if at that time there is outstanding any of the Indebtedness
which is due for payment.

Land Registry

The Chargor harsby applies for the registration of the foflowing restriction against each of the registered titles specified in
the Schedule (and against any title to any unregisterad property specified in Part C of the schedule which s the subject of 8
first registration of title 2t the Land registry at the date of this charge):

1042150 2




"Neo dispesition of the registered estate by the proprietor of the reglstered estate iz to be registersd without & written consent
signed by the proprietor for the time being of the charge dated [

referred to in the chasges register”.

36 Further advances

This Charge secures further advances made by Nationwide to the Chergor.

4 Obligations in respect of the Charged Property

41 Undertakings - Positive
The Chargor undertekes to Nationwide that during the continuance of this socurity the Charpor shall at all times*

(a)

(0

()

@

()

4

10421507v 2

Depostt of deeds and Insurancer. subject to the entitlement of eny person halding a Penmitted Charge deposit with
Naticnwide (to be held at the risk of the Chargor):

() all deeds and documents of title relating to the Charged Property end to any subcrdinate interest in any of them
mchiding, without limitation, all Occupational Leases;

(ii) the Insurences; and

(iii) such other documents relating to the Chergexd Property sy Nationwlde rony from time to thme require;

Complianee with covenants: obtain and maintain all Consents end observe and perform all covenants, atipuiations,
requiremenm.wmmmaﬂmmdobuganomﬂomﬁmamﬁmenﬁwdngﬂwamgadhupmymthe
use, ownership, occupation, posssssion, operation, repair, maintenance or other enjoyment or cxploitation of the
Charged Property whether imposed by statute, law or regulation, contract, lease, Heence, grant or otherwise, carry
cut all registretions or renewals and not without the prior consent in writing of Nationwide ester info any onerous or
restrictive obligations affecting any of the same,

To comply with statutas: comply with ell requirements of any Authority, all obligations under any stane, all
Consants, bye-laws and regulations relating to the whole or any part of the Chargsd Property;

Pqy oudgoings: puncnmﬂypay,orcauutobepaid.mﬂmdmﬂfyﬂaﬂmwldemﬂ!mmymmagajmall
present and fiture rent, ratea, taxes, duties, charges, assossoents, impositions and outgeings whatsoever (whether
parliamentary, municipal, pmwhlnluruﬂmmse)noworatanymnedmingthnmnﬁmmofthlsmﬂty
paysble, charged or assessed on or in respect of the Charged Property or any part of it or by the owner ar oosupier
ofit;

Ervironmenial:

(i) obtain and memtain 1n full force and effect all Environmental Approvals and ensure that the business
and/or operetions camred on et the Property comply in all respects with all Environmental Laws end
Environmental Approvals;

{an promptly on becoming aware of 1t inform Nationwide of any Envirormmental Claim which has been made
ar threatensd against the Chargor or any occupier of the Property or muy of the officers of the Chargor in
their capacity as such setting out the action which is to bs taken with respect to that Environmental Clarm,
and

(lii) notify Nationwide promptly on becoming awere of eny Environmental Contamination at or brought en to
the Property or circumstances likely to lead to Environmental Contamination which might give riso to any
Environmentsl Claim, and take or procure the taking of all pecessary action to deal with, remedy or
remave from the Property or prevent the incursion of (as the case mey be) that Environmental
Contaminstion or circumstances likely to lead to Environmental Contsmination so as 1o prevent an
Environmental Claim, endeavouring always to minimiss the danger or barm arising to the Environment;

Orders and proposals; The Chargor shall, forthwith after receipt of any notice, order, direction, dewignation,
resolution, proposal or other matter given or made by any Authority (whether or not under the Planming Acts) end
relating to the Charged Property or the area in which the Charged Property is situated (a “notice™),

] in favour of Nationwide Bulding Socisty



®)

(k)

M

(m)

() give full written particulars to Natlonwida of such notice,

(i if required by Nationwide forthwith, and et the Chargot's cost, take all necessary steps to comply with such
notice; and

(i) ut tho request of Netionwide, and et the Chargor's cost, meke or joln with Nationwide in making such
objection or representation against, in respect of, or relating to, such votice as Nationwide may In its
discretion require;

Breach of condition. forthwith notify Nationwide, in writing, upon the happenmg of an event which with the givmg
of ime, fulfilment of a condition or giving of notice would constitute a breach of the cbligations on the part of the
Chargor contained In this Charge;

Maintenance af Charged Property: keep the Charped Property in good and substantial repair and In good working
arder and condition, replacing items beyond repair with equivalent items;

Mangge: manage the Charged Property and any person occupying tho whole or suy part of tho Charged Property
under any Occupational Lease in accondance with the principles of good estate management and in any manner that
Nationwide may in its discretion require;

Access permit any person authorised by Netionwide acceas at reasonable times (axcept in the case of emergency
when access may be at any tims) to view the state and condition of the Charged Property;

Businass; conduet and carry on its business in & proper and efficlent manner and not make any substantial alteration
in the nature of or mods of conduct of that business and keep or cause to be kept proper books of account relating to
such business,

Permitted Charge: punctuslly pay all sums from time to time due to any Permutted Chargee of the Charged
Property and observe end perform the covenants and obligations on the part of the Chargor contained in any
Permitted Charge and not without the pnior written consent of Natlonwide increase or seek to Increass the priority of
or principal sum owing to eny Parmitted Cherges;

Information give to Nationwido such information as Nationwide ghall reasonably require a3 to all matters relating
to the Charged Property

42 Undertakings - negative
The Chargor undertakes to Nationwide that during the contnruance of ths security the Chargor shall:

{»)

(®)

10421507v 2

Alteration or development of the Property: not without the priar consent in writing of Nationwide meke any
structural or materigl alteration to the Property or any premises fonmung part of the Property or do or permit to be
done anything which is "development” or s change of use within the meaning of the Plarmmg Acts from time to
thne or any orders or regulstions under such Acte or do or permit or omit to be done any act, matter or thing as &
consequence of which sy provision of any stamte, bye-law, order or regulation or any condition of any Conseat
{whether of & public or private nature) from time to time in force affecting the Property is or may bo Infiinged. In
the event of Natfonwide glving consent to commence and proceed with any works, the Chergor shall, without delay,
carry out those works to Nationwide's satisfaction in accordance and within the provisions and condrtions of tho
consent. The Chargor shall not sever, unfix or remove eny of the Fixtures or plent or machmery on the Charged
Property except for the purposes of effiscting sny necessary repain, or of replacing the same with new and improved
models;

Possession of Property: not witheut the prior consent in writing of Nationwide (and then only in accordance with
any conditions that may be sttached to such consent) dispose of the Property or any estate or interest in it (including
without Iimitation rental income in respect of the Property) or grant any leass, part with possession or share
occupation of the whole or any part of the Property or confer any licence, right or intereat to occupy or grant any
licence or permission to assign, underlet, sublet ar part with possession of the same or eny part thereof (or agres to
do any of these things) or permit any person to:

M be registered (ointly with the Chergor ar otherwise) as proprietor under the Land Registration Acts of the
Property (and the Chargor will indemnify Netionwide agamst the costs of entening any caution agninst such
registration) or create or permit to erise any overriding interest affecting the same withm the definition m
those Acts or permit any person to assert any proprietary or ather similar right or interest over the Property,
or




©

(d)

=)

®

(i) became entitled to any right, eassment, covenant, interest or other title encumbrance which might
adversely affcet the value or marketability of the Property;

Jeapardy: not do or ceuse or permit to be done enything which may 1o any way depreciate, jeopardise or otharwise
prejudice the value (whether monetary or otherwize) to Nationwide of the whole or any part of the Charged
Property;

Security Righty and disposaly. not without the prior written consant of Nationwide:

[§)) create or purport to create ar permit to subsist any Security Right over the whole or any part of the Charged
Property other than a Hen arising by operation of law (arising {n the ordinary course of the Chargor's
business and securing amounts not more than 30 days overdue) and any Permitted Charge; or

Gi) assign or create a Sccurity Right over, or othsrwise deal with the incomse from any leass or tenancy of, the
Praperty; or

(i) dispose of ell or eny part of the Charged Property or agree to do so0; or
() permit or agrec to any variation of the Rights ettaching to the whole or any part of the Charged Property;

Licensed premises: not oppose any spplication by Nationwide or a Receiver fur the transfer, grant or ronownl of any
Jjustices, excise or premises licence relating to the Property;

¥AT: not without the consent of Natlonwide, opt to tax under paragraphs 2-4 of Schedule 10 to the Valus Added
Tax Act 1994 in respsct of any supply made in relation to the Charged Property or eny part of it or eny other
building, parade, procinct or complex or mny agricultural land {inchuding the buildings on such land) in which the
Chargor has a right or licence to occupy within the meanng of paragraph 3(6) of Schedule 10 to the Value Addad
Tax Act 1994 which could give rise to & desmed option in relation to the Charged Property;

Compuisory purchase:

@) except with the prior written caonsent of Nationwide, not consent to, or enter into any negotiations with any
Authority with regard to, the acquisition of the whole or any part of the Charged Property:

(i) if so requested by Nationwide, permit Nationwide or its agent or anyone engaged by Nationwide to
conduct such negotiations or give such consent on the Chargor's behalf, and

(iii) if a notice is given to the Chargar by an Authority that such Authority intends to acquire the whole or any
patt of the Charged Property and such notice contains any condition, not, at any time after the date of such
potice, to do or omit or suffer to be done or omitted any act ar thing which may be in breach of such

43 No limitation

Nane of the undertakings in clause 4 shall be construed as hmiting eny powers exercisable by sny Receiver appointed by

Nationwide under this Charge.
5 Insurance
5.1 Insurance

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

{(a)

10421507v.2

ingurence of the Charged Property io is full replacement or reinstetement cost from time to time (including, where
applicable, the cost of demolition end sitc clearance, architects’, surveyors' and ather professional foes and
mcidentnl expenses in connection with the replacement or relnstatement and value added tax) agamst all risks which
a prudent owner would insure including, without limitation, loss or damage (including where the Property Is
tenanted, for & mmimum of three years' loss of rent) by fire, storm, lightning, terronst risks, explosion, earthquake,
riot, civil commotion, malicious persons or malicious dameage, impact, flood, escape of water or oil, subsidence,
heave and landslips, aircraft and other merial devices or aricles dropped thercfrom, end such other risks and
contingencies as Nationwide shall from time to time tequire;
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6.1

()] insurance ageinst loss of eny justices or excise liccnce necessary for the conduct of the business at the Property;

(c) propecty owner's lisbility insurance to melude, without limitation, insurance mgainst risks and habilities to
employees and third parties; and

() insurance incorporsting a mortgagee protection clause, whereby the Insurances will not be invalidated, vitisted or
avoided a3 against a mortgegee in the cvent of any misrepresentation, act, omission, neglect or fuilure to disclose on
the pert 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 edequacy end scope of the insurance cover. In the event of an insurance claim Nationwide shall not
be fiable 1o the Chargor if the sum insured does not cover the full reinstatemont cost of the Charged Property (the Chargor
making up any shartfall cut of its own moneys), The Insurances effected shall not be amended by the Chargor without the
prior written consent of Natlonwide.

Joint nomes

The Insurances shall be (on a composite basis) in the joint names of the Chargor and Nationwide ar, if Nationwide wishes, In
tha sole name of the Chargor but with Nationwide's interest 8s mortgagee noted on them. Other than where to do 30 would
be canfrary to the terms of the lease of the property the Chargor shall procure that the Insurances name Nationwide as loss
payes. The Chargor undertakes to obtain from the insnrer en undertaking in the form required by Nationwide that the insurer
will inform Nationwide in writing of the non-renewal or cancellation of the Insurances.

Peyyaent of premdums

The Chergor shall, duly and promptly pay all premiums and other moneys necessary for effecting and keeping wp the
Ensurances and on demand produce to Netionwide evidsnce of such payments, and comply in all other respects with th
terms and conditions of the Insurences incloding, without hmitation, any stipulstions ar restrictions as to the use and/

operation of the Property
Leates

In the case of any lcasehold or commonhold property where the Chargor is prehibited by the terms of the relevant lease from
complymg with the obligations referred to In this clause S, the Chargor shall procure (where it is empowered to do s0) or
otherwise use all reasonable efforts to procure the muintenance by the landlord (or other third party) of such insurance
obligations in accordance with the provisions of the relevant lease with Nationwide's interest a3 mortgages noted on such
insurance policies

ga

Insurance proceeds

Subject to any Permitted Charge or the terms of any lease of the Property, sll moneys receivable by virtue of any of the
Insuranoes sball be paid to Natioowide (or if not pawd by the inzurers directty to Nationwide shall be held on trust for
Nationwide) and zhall et the option of Nationwide be epplied in roplacing, restoring or reinstating the Property (any
deficicncy being made good by the Chargor) or m reduction of the [ndebtedness

Planning
Applications and implemeraation

‘The Chergor shall:

(8) not, except with the prior written consent of Nationwide, make gny application for planning permission. In the
event of planning permission being obtained by the Chargor, the Chargor will produce that permission to
Nationwids within soven days of receipt of it;

®) not implement any plaming permission received by it until it hes been ackrowledged by Nationwide to be
acceptable to K,

{c) observe, perform, comply with end cause obssrvance, performence and comphance with the provisions of all
stetutes 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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(e)

not, except with the prior written consent of Nationwide, enter fnto, or apres to enter into, any agreement under
soction 106 of the Town and Country Planning Act 1990 (agreemant regulating development or us¢ of land), section
33 of the Locrl Government (Miscellancous Provisions) Act 1982 {enforceability by local suthorities of certain
covenants relating to land), section 38 of the Highwaya Act 1980 (power of highway suthorities to adopt by
agreement), section 278 of the Highways Act 1980 (contributions towards highway works), section 111 of the Local
Government Act 1972 (subsidiary powers of local autharities) or genersily under the Planning Acts or any other
aimilar act, and

comply with any conditions eitached to any Consert under the Planning Acts relating to or affesting the Cherged
Property.

6.2 Representation

The Chargor represents and warrants to Natioawide that it has not, prior to the date of this Charge, carried out or permitted to
be carried out any development within the meanmg of the Planning Acts upon the Charged Property in respect of which any
requisite permission has not been obtained and that all conditions subject to which such permissions have been granted have

been duly complied with.
7 Leasing the Charged Property
7.1 Obligations in relation to leasing
The Chargor shall,

(a)

®)

(c)

@

(e)

10421507v2

not, without the prior consent In writing of Nationwide, exercise any powers of Jeasing, agree to lease or accept
surrenders of leases conferred upon the Charpor by sections 99 and 100 of the Law of Property Act 1925;

not, without the prior consent in writing of Nationwide, vary any lezse permitted or existing at the date of this
Charge ot coter into or permit or suffer any parting with possession of or sharing arrangements in respect of the
Charged Property or amy part of it except that the Chergor may grent assured shorthold tensncics in respest of the
Cherged Property under The Housing Act 1988 where Nattonwide has given prior approval in writing to the form
and term of such assured shorthold tenancy,

without prejudice to clauses 7.1(s) and 7.1(b), procure that no person shall be cr becoms entitlsd wathout the
consent of Natonwide to assert any proprietary ar other title, right or interest which might affect the value of the
Charged Property,

in the event of consent being given by Natlonwide for the grant of any lease under clause 7.1(s), (b) or (c) of the

Charged Property, dsliver to Nationwide, for retention by Nationwide during the existonoe of this Charge, a duly
completed and stamped counterpart of that lease; and

with respect to eny lease or underleaso under which the Charged Property is held:

(i) pay the rent resorved by and observe end perform the lessec’s covenants and conditions contained in that
leasze,

(ii) enforce egainst the lessor the covenants and conditions glven by the lessor m the leass;
(i) not vary the terms of such lease without the prior consent in writing of Nationwnde;

(iv) not agree the amount of any reviewed remt without the prior consent In writing of Nationwide. In the event
that such rent is determined by e third party, the Chargor shall procure that eny representations made by
Nationwide arc made to the third party to the reasonable satisfaction of Natlonwide;

47) not, without the prior consert in writing of Nationwide, agree the terms of any renewed lease or the amount
of any interim rent payable under section 24A of the Landlord and Tenant Act 1954. In the cvent thet the
terms of the renswad lease or rent are determmed by the court, the Chergor shall make such representations
to the court as Nationwide may require. Immediately after eny such renewed lease 1s granted to the
Chergor, the Chargar shall executs a legal charge over such lease in the form required by Nationwide;

{(vi) immediately notfy Nationwide of any matter or ¢vent under or by reason of which eny lease has or may
become subject to determination or forfeiture; and




(vil)  1f so required by Nationwide, join with Nationwide in bringing eny procoedings against the landiord under
such lease for forfeiture, determination or otherwise

1.2 Occupational Leases
The Chargor shall with respect te the Occupational Leases:

(a)

L)

(©)

@

(®

b4}

)

comply with all restnctive and other covenents and obligations, however arising, to be performed by it as lessor
under any Occupational Lease;

enforce all restrictive and other covenants end obligations, however arising, owed to 1t as lessor under any
Occupational Leass;

not walve, release or vary (or agroe to do s0) any Rights or any provision of any Occupational Lesse without the
prior consent in writing of Natlonwide;

not agree the emount of any reviewed rent withowt the pricr consent i writing of Nationwide and in the event of
such rent being determined by e third party to procure that any representations mede by Nationwide are put before
such third party to the reasonahle matizfaction of Naticnwide,

not sgrec the terms of any renewed lease or the amount of any interim rent payable under section 24A of the
Lendlord 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 representshons made by Nationwide are
put before the court tn the reasonable gatisfaction of Nationwide,

forthwith notify Netionwide of any matter or event by reason of which the Occupational Leases have or may
become subject to detemination or forfetture;

if so required by Nationwide join with Netionwide in bringing proceedings agminst the lesases under the
Occupational Leases;

not grant any Consent under the Occupetional Leases without the prior consent in writing of Nationwide,

not except with the prior written consent of Natioawide,

()] exercisc any option or power to break, terminate, renew or extend any Occupational Lease,

(i) accept or agres to accept any surrender of any Occupational Lease; or

{iti)  gremt any Consent or licence a8 lessar or gmntor under any Occupational Leass; and

allow, and shall procure that any pemon ocoupying the whole or any part of the Charged Property under any
Occupational Lease shall allow, Natlonwide and its agents, with or without surveyors, workmen or gthers authorised
by {t upen prior notloe (except in an emergency when no potice ehall be required) to eater the Charged Property in

order to view the Charged Property, to carmry out eny repairs on the Charged Property which Nationwide considers
necessary or to do anything Natwnwide is entitled to do pursuant to clause 8 6.

73 Representition

The Chargor represents and wamants to Nationwide that the Occupational Leases are valid, binding and enforceable in
accordance with their respective provisions and the details of the Occupationsl Leases provided to Nationwide &re true and
accurate.

74 Compensation

(®)

10421507 2

The Chargor undertakes with Nationwide thst 1n the even: that any monsys punsuant to section 25 of the Law of
Property Act 1969 and/ar the Lendlord and Tenant Act 1954 or otherwise become payeble to Natioowide during the
continuence of this security they ahall, uniess Nationwide otherwise agrecy in writing, be applied towards the
discharge of the Indebtedness,

. ¥ e e rr
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8.6

(b) Netionwide shall be entitled and is authorised by the Chargor end appomted the Chargor's attomey on its bebalf to
give a good receipt on behalf of the Charger to the Chief Land Registrar or such other payer of any compensation
payablo to the Chargor under clause 7.4(a),

(<) In the event that any compensetion shal] actually be received by the Chargor, the Chargor shail hold the same on
trust for Nationwide to be applied by Nationwide towards the discharge of the Indebtedness.

Certain powers of Nationwide
Powers on enforcement

Secticn 103 of the Law of Property Act 1925 shall not epply At anmy time on or after the Enforcement Date or if requested
by the Chargor, Nationwide may, without further notice, and whether or not a Receiver shall hava been appointed, exercise
all the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or extended by this Charge and all the
powers and discretions conferred by this Charge on a Raceiver eithar expressly or by roference. In the event of any conflict
between the powers contamed 1n the Law of Property Act 1925 and those conferred by this Charge, the terms of this Chargo

shall prevail.
Red=mption of Permisted Charges

At any titme on or after the Enforcement Date, or if the holders of any Permitted Charges shall take sny step to enforce them
or demand the money thereby secured, Natfonwide may pay off all ar eny of the Permitted Charges and teke a transfer of the
benefit of them or redoem the same, and the money 50 expended by Nationwide and all costs of and incidental to the
transaction tncurred by Nationwide shall be repayable by the Chargor to Netionwide on demand, shal] constitute part of the
Indebtedness and shall bear interest at the Default Rate from the date of payment by Nationwids,

Subsequent Security Rights

If Nationwide receives or bas notice (actual or constructive) of eny subssquent Security Right affecting the Charged Property
oz afry pant of it or if the continuing nature of this Charge is determined for any reason, Nationwide may open a new account
for the Chargor. If it does not do so then, unless Nationwide gives express writen notice to the contrary to the Chargor for
the purposes of this Charge, Natlonwide shall nevertheless be treated as if it had opencd a rew accomnt at the time when it
received or had such notice and as from that time all payments mase by or on behalf of the Chargor to Nationwide shall be
credited or be treated 83 baving been credited to the new account and shall not operats to reducoe the amount due from the
Chargor to Nationwide at the time when it received such notico

Setdiement of accounts

Any sale or other disposition by Nationwide or by & Receiver may be made either subject to or discharged from amy prior
charge or upon such terms of indemnity ae Nationwide or such Receiver may think fit Natioowlde or the Receiver may
settle and pay the accounte of any person in whom any prioc charge may from time to time be vested and any accounts so
scttled and paid shall as between Nationwide, the Receiver and the Chargor be deemed to be properly seitled and paid ard
shall be binding on the Chargor accordingly The money so expended by Naticawids shell be repayabte by the Chargor to
Nationwide on demand, shall congtitite part of the Indebtedness and shall bear interest at the Default Rate from the date of
payment by Nationwide.

Contingencles

If Nationwidp enforces the security constituted by this Charge at a time when no amount in respoct of the Indebtedness is due
and payable, or when the amount due and payable is not ascertained, Nationwide (or the Recetver) may pay the procecds of
any recoveries effected by & into an interest-bearing mspenss sccount. Nationwide may withdraw amounts standing to the
credlt of such suspense account for apphcation in accordance with clause 12,1

Power to remedy

If the Chargor &t amy time defanlts in complying with any of its oblgations contained in this Charge, Nationwade shall,
without prejudice 1o any other rights arising as a consequence of such default, be entitied (but not bound) to make good such
defeult and the Chargor hereby hrevocably authorises Nationwide and its employees and agents by way of security to do all
such things (including, without limrtation, entering the Chargor's property} necessary or desirable 1 commection therewith,
Any moneys 8o expended by Nationwide shall be repayable by the Chargor to Nationwide on demand together with interest
at the Default Rate from the date of payment by Nationwide until such repayment, both before and afier judgement. No
exercisn by Natlonwide of its powers under this clauss 8 6 shall maks it liable to account as a mortgages In possession,
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9.1

9.2

23

Sale of Assets

Tho Chargor hereby irrevocably suthorises Natlonwide and any Raceiver at any time on or after the Enforcement Date to sell
or concur tn selling either by private treaty or at public anction or to include in any letting all plant, machmery, fittings and
equipmert, and wet and dry stock, of the Chargor, then or at any time thereafter on the Property whether or not such things
are Charged Property &nd to set-off the proceeds of such sale or letting agamst the Indebtedness.

The Securifies

After the Enforcement Date the Chargor will if so requested by Wationwide trensfer all or any of the Securities to such
nominees or agents a3 Nationwide may select,

Assignment of rents

After the Enforcement Date the right to recover all rents reserved by any Occupationsl Leaso shall automatically be assigned
to and vest in Nationwide

Statutory power of leasing

Nationwide may exercise the powers of leasing and agreeing to lease land under sections 99 and 100 of the Law of Propesty
Act 1925 without going into possession of the Charged Property. In exercising such powers (whether with or without gomg
into possession) Nationwide may grant any lease or tenancy of the Charged Property or any part of it for any term and at any
or no rents with or without any fine or premfum and generally on such terms as it shell, in its ebsolute discretion, think fit,
Natlonwide shal) give an effectusl receipt for any fine or premium payable on any such prant without the necessity for
Nationwide to comply with the restrictions impased by sections 99 and 100 of the Law of Property Act 1925,

Appointment and powers of Recelver

Appointment

At any time on or after the Enforcement Date or if requested by the Chargor, or I The security created by this charge shall in
Nationwide's opinion be in jeopardy, Nationwide may by instrument in writing executed as a deed or under the hand of any
director or other duly euthorised officer appoint any person to boe a Receiver of the Charged Property or any part of it. Where
more than one Receiver is appointed, each joint Receiver shall have power to ect severally, independently and to the
exclusion of any other joint Receivers, except ta the extent that Nationwide may specify ta the contrery in the appointmeot.
Nationwide mey (subject, where relevant, to section 45 of the Insolvency Act 1986) remove any Recelver so appainted and
appomt another in his place.

Recelver as agent

Any Receiver shall be the agent of the Chargor and the Chargor shall be salely responsible for his acts or defaults and lishle
on any coatracts and engagements made or cntered into by him and shall alone be responsibic for his remuncration.

Pawers of Recelver

Any Receiver shall have all tho powers conferred from time to time on receivers and administrative receivers by statute (in
the case of powers conferred by the Law of Property Act 1925, without the restnctions cantzined in section 103 of that Act)
and power an bebalf, and at the expenss, of the Chargor (notwithstanding the Hquidation of the Chargor) to do or omit 1o do
anything which the Chargor could do or omit to do in relation to the Charged Property or any pert of it. In particular (but
without limitation) a Recerver shall have power to do all or any of the following acts and things;

(a) Take possession: 10 take possession of, collect and get in all or any of the Charged Praperty and exercise in respect
of the Securities all voting or other powers or rights available to a registered bolder m such manner as he may think
fit;

{b) Manage the Charged Property. to manage, develop, alter, improve, build, reconstruct or remstate 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
propertiss ar other asscts without boing responsible for loss or damage; to acquire, renew, extend, grant, vary or
otherwise deal with easements, rights, privileges and licences over or for the benefit of the Charged Property;

(c) Manage business. to carry an, manage or deveolop the business of the Chargar or any part of it carried on at the
Property or commence any new business from the Property;
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Dispose 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, to sell by public auction or private contract, let,
surrender or accept surrenders, grant licences, leasss or otherwise dispose of or deal with all or any part of ths
Charged Property or concur i 50 doing in such manner, for such congiderahon and generally on such terms and
conditions as he may think fit with full power to convey, let, surrender, accept surrenders or atherwise transfer or
deal with such Charged Property in the name and on behalf of the Chargor or ctherwize and so that covenants and
contractual obligations may be granted and assumed in the name of and so as to bind the Chargor (or the other catate
owner) {f he shall consider it necessary or expedient 8o to do, eny such sale, lsase or disposition may be for cash,
debentures or other obligations, ahares, stock, securities or other valuabls comsideration and be payable immedistely
or by instalments spread cver such peniod es he shall think fit and so that any conslderstion received or recevable
shail forthwith be and becams charged with the payment of the Indebtedness, plant, machinery and other Fixtures
may be severed snd so0ld separately from the premises containing them and the Receiver 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 disposel by the Receiver or Netionwide may contain conditions excluding or restricting the
personel liability of the Receiver or Nationwide;

Form subsidiaries to promote the formation of comparics with a view to the same becoming a Subsidiary of the
Chargor and purchasing, leasing, licensing or otherwise acquiring interests in ell ar any of the Charged Property or
in enything else, to arvange for such companies to trade or cease to trade and 10 purchasa, leass, Heense or otherwise
acquire afl or mny of the Charged Property on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit;

Compromise confracis: to make any arrangement or compromise (including without limitation agresing to any
changes to the rent payeblo in respect of the Property) or enter into perfonn or cancel any contracts or agreements
which he shall think expadient;

Repair and maintain aseis: o meke and effoct such repairs, renewals and improvements to the Charged Property
or ary part of it as he may think fit and in doing 0 to purchase materials;

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

Mats calls: to makoe calls conditionally or unconditionally on the members of the Chergor in respoct of uncalled
capital;

Campenzation. 1o ncgotiate for compensation with any Authority which may intend to acquire or be 1n the process
af ecquinng the Charged Property or any part of it and make cbjections to any order for the acquisition of the
Cherged Property or eny part of it, and the Recelver may request the Chargor to do so at any onquiry held to
conaider guch ohjections or which is otherwise relevant to such acquisition;

Legal proceedings: 1o mstitute, continye, enforce, defend, seitle or discontinue any actions, suits or proceedings in
relation to the Charged Property or any part thereof or submit to erbitration &5 he may think fit;

Appoint emplayees, 0 appoint managers, agents, contractors, professionals, surveyors, quantity surveyors, builders,
workmen, officers and employees for any of the purposcs referred to in this clause 9.3 or to guard or protect the
Charged Property at such salaries and remuneration and for such pertods and on such terms as he may determme
and may dismisa the same;

Borraw money* ta ralse or borrow maney, obtain bonds or guerantees or incur any other liability fom anyone on
such terms with or without security as he may think fit and so that any such security mey be or include a charge on
the whols or any part of the Charged Property or any other property acquired by the Recelver ranking in priarity to
this security or otherwise,

Execute documents: 10 sign any document, execute any desd and do all such other acts and things as mey be
considered by him to be incidental ar conducive to any of the matiers or powers aforesald or to the realisation of the
securlty creatad by or pursuant to this Cherge and to use the name of the Chargor for all the purposes aforesald;
Insurances' to mantain, renew, take out or increase Insurances (including indemnity insurance);

Exercise statutory learehold and commonkold powers: without any further cansent by or notice to the Chargor to
oxercise for and on behalf of the Chargor all the powers and provisions conferred on 2 landlord or a tenant by the

R
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102
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Landlord and Tenant Acts, the Rent Acts, the Housing Acts, Commonhold and Lezeshold Reform Act or any other
legisletion from time to time in force in any relevant jurisdiction relating to security of teoure or reats or generally
in respect of the Charged Property but without any obligation to exercse any of such powers and without eny
linbility in respoct of powers 5o extrcised or omitted to be exercised;

@ Tenancies; o apply for and nogotiate the terms of any renewed tenancy whether pursuant to the Landlord end
Tenant Act 1954 or otherwise;

(63] Ocexpational Leases. to make allowances and arrengements with any lessoe or any tenant in respect of the rents
recervable pursuant to an Occupational Lease,

(a) Rent review to operate and agree any rent review in respect of any lease or underlease of the Charged Property or
eny Occupational Leases and the amount of any mterim rent payabls pursuant to section 24A of the Laodlord snd
Tenant Act 1954,

()] Insofvercy Act powers: to do o] the acts and things described in Scheduls 1 to the Insolvency Act 1986 &s if the
words "he" and "hum" referred to the Receiver and "company” referred to the Chargor;

(u)  NMationwids powerr to do anything Netlonwide has power to do under this Charge; and

() Other acis: to do all other ects and things whuch he may coasider to be incidental or conducive ta any of the powers
contained {n this clzuse 9.

Remeneration
Nationwide may from tims to time detarmine the remunerstion of any Receiver and section 109(6) of the Law of Property
Act 1925 shall be varied accondingly. A Recerver shall be entitled to remuneration 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 flrm.

Set-off
Seroff

Nationwide shall, with the frvevocable authority of the Chargor snd, in eddition to and without prejudice to any rights
Nationwide may have whether:

(a) arising by operation of law or ctherwise in consequence of the relationship between the parties to this Charge, or
) by way of righta of generzl lien or set-off or as otherwise exist,
be entitied without notice et any time and from time ta time to set-cff or transfar any sum or sums standing to the credit of

any acoount of the Cherger with Netioowide et any of i3 brenches, of whatever nsture end in whatever currency
denominated, in or towards satisfaction of any sums dus end payable from the Chargor to Nationwide under this Charga,

Additional rights

If the Uability 10 respect of which Nationwide is exercising its rights of set-off is contingent, or not yet payable, it shall
automatically be accelerated, and shall accordingly be due and payuble, befors snd at the time of such set-off. If the sums
standing to the credit of any accoumt of the Chargor with Nationwide at any of its branches agalnst which act-off is to be
made are not due or matured or otherwise payeble, they shall notwithsianding apything to the contrary comtained in this
Charge bo deemed already to be 5o for the purposes of the set-cff contemplated in this clause 10 provided that Nationwide
shalt not be obliged to exercise any nght given to it by this clause 10.

Wailver
The Chargor hereby waives any right of sct-off it may have from time to time in respect of the Indebtedness.
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122

123

124

Effect of Enforcement Date
Enforcement Date

From the Enforcement Date, Nationwide shall cease to be under any further commitment to the Chargor. The Indebtedness
(ather than contingent liabilities) not ctherwise so payable shall immediately become payable on demand and the Chatgor
shall provide cash cover on demand for the maxmum amount of its contingent liebilities to Natioow:ide.

Application of proceeds and purchasers

Application of proceeds

Any moneys received by Nationwide or by any Receiver appoiﬁmtfiyﬂpmumtmm@argemwnrudwmy:mm
conferred by this Charge, shall be applied for the following purposes and, unless otherwise determined by Nationwide or
such Receiver, in the following order of priority”

() in the payment of all costs, charges and expenses of and incidental to the Receiver's appointment end the payment
of his remunetation;

®) in the payment and discharge of any liabilities incurred by the Receiver on the Chargor's behalf in the exercvise of
any of the powers of the Receiver;

{©) in providing for the matters (other than the remuncration of the Receiver) specificd in the first three paragraphs of
section 109(8) of the Law of Property Act 1925;

(d) in or towands payment of any debts or claims which are by statute payable in preference to the Indebtedness but
only to the extent that those debts or claims have that preference;

©) in or towards satisfaction of the Indsbtedness; and
) any surplus shall be paid to the Chargor or any other person who may be entitled to it.

Suspense gocount

Any moneys received, recovered or realized under the powers conferred under this Cherge may, at the discretion of
Nationwide, be placed in a suspense account and kept there for so long as Nationwide thinks fit pending application from
time to 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 Property Act 1925

The provisions of clauses 12.1 and 12.2 ahall 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 prrchasers

(n) Any person (mctuding, without lirtation, any purchaser, mortgagor or mortgagee) (In this clause 2 “purchaser™)
dealing with Nationwide may assume without inquiry that:

(i} some part of the Indebtedness has become due;
()] & demand for such Indebtedness has been duly made, and
{iu) such Indebtadness has become due within the meaning of section 101 of the Law of Property Act 1925,

) No purchaser dealing with the Receiver or Nationwida 15 to be concerned to enquire whether any power exercised or
purported to be exarcised by the Receiver or Netionwide has become exercisabls, or as to the propristy or regularity
of eny ssle by, or other dealing with, the Recslver or Nationwide Any such sale or dealing is deemed to be within
the powers conferred by this Charge and to be valid and effective accordingly. All the protection to purchasers
contalned in section 104 and saction 107 of the Law of Property Act 1925 mmd section 42(3) of the Insalvency Act
1986 apply to any purchaser.
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132

133
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Indemuities and costs and expenses
Enforcement costs

The Chargor hereby undertekes with Netionwide to psy on demend all costs, charges end expenses including, without
limitation, all lagal and all other costs, charges and expenses ({ncluding any internal management, monitoring or enforcement
costs, charges and capenses of Nationwide) on g full end unqualified indemnity basis which may be incurred by Natiopwide
or by any Receiver in or incidental to the enforcement, attempted enforcement, preservation or attempted proservation of my
of the sccurity created by or pursuant to this Chzerge or any of the Charged Property or in the edministration and management
of the Chergor's accounts with Nationwide or in the collection of tho lndebtedness, together with interest st tho Default Rate
from the date on which such costs, charges or expenses ere incurred until the date of payment by the Chargor (both before
and after judgement) Any taxation of such costs, charges and expenses shall be on an mdemnity basis,

No Uabillty us mortgagee in possession

Neither Nationwide nor any nominee, delegate or Receiver shall be lisble to account as mortgagee in posséssion in respect of
all or eny of the Charged Property or be Liablo for any loss upon realisation or exercise of sny power, autherity or right of
Nationwide or the Recelver arising under this Charge or for any act or defsult or omission of any nature whatsogver for
which a morigages in possession may be liable es such,

Indemnity from Charged Property

Nationwide and any Recerver, sttomey, agent or ofher person appointed by Nationwide or any Recetver under this Charge
and Nationwide's officers and employees (cach an “Indemnifled Party') shall be eatitled to be indemnified out of the
Charged Property in respect of all casts, Josses, actions, claims, expenses, demands or ligbilities whether in contract, tart,
delict or otherwise and whether ansing at common law, in equity or by statute which may be incurred by, or made agalnst,
any of them (or by or against any manager, egent, officer or employes for whose liability, act or omission eny of them may
be answerable) at any time relating to or ansmg directly or indirecily out of or as a consequence of:

() anything doue or omitted in the exercise or purported exerclse of the powers contained in this Charge, or
()] any breach by the Chargor of any of its obligations under this Charge; or

(©) an Environmental Claim being made or asserted against an demnified Party which would pot have arisen if this
Charge had not been executed and which wes not caused by the wilful default of the relevant Indemnified Party

and the Chargor shell indernnify each Indemnified party against eny such matters.
Power of attoruey
Power of attoraey

The Chargor by way of security hereby irrevocably sppoints each of Nationwide and any Receiver jointly and severully to be
ita sttorney with full power of delegation in its name and on its behalf:

{a) to s1gn, execute, sezl, complete and deliver any document, deed, agreement, instruments or act which Nationwide ot
such Receiver may require for perfecting the tltle of Natinawlide to the Charged Property or for vesting the game in
Nationwids, its nommees or any purchaser or generally for any of the purposes set out in this Charge;

() to sign, execute, seal, complete and deliver and otherwise perfect any further security document referred to in
clanse 16, end

) otherwise generally to sign, seal, exeoute and deliver all deeds, assurances, agreements and documents and to do all
acts and things which may be required for the full exercise of all or any of the powers conferred on Nationwide or a
Rsceiver under this Charge or which may be deemed expedient by Nationwide or a Recerver in connection with soy
Disposal, realisation or gatting in by Nationwide or such Recelver of the Charged Prapearty or any part thereof or in
conmection with any other exercise of any power under this Charge.

Ratiftcation

The Chargor shall ratify and confirm all transactions eniered into by Natlanwide, sny Rectiver or amy delegate of
Nationwide in the exercise er purported exarcise of Nationwide's or the Recelver's respective powers and el things done by
Nationwide, such Receiver or delegate by virtue of any power of attomey given by this clause 14,
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14.3

15

15.1

152

15.3

16

16.1

Irrevocabie

The Chargor hereby acknowledges that the power of attorney hereby granted to Nationwids, any Receiver and lts delegates
and substitutes is granted irrevocably and for value as part of the securty constrtuted by this Charge to secure the proprietary
interests of end the performance of obligations owed to the respective donees within the meaning and for the purposes of the
Powers of Attorney Act 1971,

Continning security and other matters

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

(=) securce the Indebtodness owing to Nationwide by the Chargor and shall be a continuing security notwithstanding any
payment or settlement of account or other matter whatsoever:,

®) be in addition to, and not prejudice or affect, eny present or future guarantee, indenmity, Security Right, right or
remedy hold by ar available to Nationwids;

© not merge with or be i any way prejudiced or affected by the existence of any such guarantees, indewrmities,
Security Rights, rights or remedies or by the same being or becoming wholly or in part voud, voidable or
unenforceable on any ground whatsoever or by Nationwlds dealing with, exchanging, releasing, varying or fafling
to perfect or enforce eny of the same, or giving ttme for payment or indulgence ar compoundmg with any other
perzom liable;

(d) not be discharged or affected by any fallure of, or defect in, any agresment given by or ot behalf of the Chargor in
respect of any Indebtedness ner by eny legal limitation in any matter in respect of any Indebtedness or by any other
fact or circumgtances (whether known or not to the Chargor or Nationwide) as a result of which any Indebtedness
may be rendered iltegel, void or unenforceable by Nationwide; and

(e) remam binding on the Chargor notwithstanding rny amalgamation, reconstruction, recrganisation, merger, sale or
transfer by or involving Naticnwide or of the assets of Nationwide and for this purpose this Charge rnd all rights
conferred on Naticnwide under it may be assigned or transferred by Nationwide eccordingly.

Ozhser security

Nationwide shall not be obliged to resort to any guarantees, mdemnitics, Security Rights or other means of payment now or
hereafter held by or available to it before enforcing this Charge and no action taken or omitted by Natlonwide m connection
with any such guarantees, indemnities, Security Rights or other means of payment shall discharge, reduce, prejudice or affoct
the liability of the Chargor or the Indebtadness, nor shall Nationwide be obliged to account for any money or other property
recelved or recovered in conssquence of any enforcemenst or realisation of any such guarantees, indemnities, Security Rights
or other means of payment.

Setilements condlilonal

Any releass, discharge of this Charge or settlement of the Indebtedness shall be conditional upon no security, dizposition or
payment to Naticawide by the Chargor or any other person being void, set asids, reduced or ordercd to be refunded pursusnt
to any cnactment or law relating (o liquidation, admimistration or insolvency or for any other reason whatsoever and if such
condition shall not be fulfilied Nationwide shall be entitled to enforce this Charge and any other rights it would have been
etitled to exercise subsequently as if such release, discharpe or settlement had not ocoipred and any such payment had not
been made.

Further assurance

Further assurance

The Chargor ghall If and when at any time required by Netionwide.

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

secure the Indebtedness or to perfoct or protect the security intended to be crested by this Charge over the Charged
Property or any part of it; and
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17
171

172

13
18.1

18.2

183

18.4

® gt any time on or after the Enforcemant Date do and execute all acts, deeda and documents which Nationwids may
then require to facilitate the realisation of the Charged Property,

Certaln documentary reguirements
Such further asgurances shall be prepared by or on behalf of Nationwide et the sxpense of the Chargor and shall contain;

() 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

() such other clauses for the benefit of Nationwide as Nationwide may require,
Currencles
Conversion of currencies

All moneys received or held by Natlonwide or by a Recerver under this Charge at any time on or after the Enforcement Date
in & currency other then a currency in which the Indebtedness is denominated may from times to time be sold for such one or
more of the currencies in which the Indebtedness is denominated as Nationwide or any Receiver considers necessary or
desirable and the Chargor shall indemnify Netionwide agamst the full cost (including all costs, charges and expenses)
meurred in reletion to such sale. Neither Nationwide nor any Receiver shall have any linbility to the Chargor in respect of
any loss resulting from any fluctuation In exchange rates after any such sale

Currency indemnity

No paymmnt to Natiomwide (whether under any judgement or court order or otherwise) shell discharge tho obligation or
liability of the Chargor in respect of which it was made unless and until Nahonwido shall have recerved paymont in full in
the currency in which such obligation or lipbility was incurred. To the extent that the amount of any such payment shall on
actual conversion into such currency falk short of such obligation or Hlability expressed in that currency Nationwide shall
have a further separate cause of ection against the Chargor and shall be entitled to enforce the charges hereby created to
recover the amount of the shortfall,

Miscellaneous

Remedies cumulative

No failure or delay on the part of Nationwide to exercise any power, right or remedy shall operate or be construed 83 a
waiver. Any single or any partial exercise or waiver of any power, right or remedy shall not preclude its further exoroise or
the exervise of any other powes, nght or remedy  The powers, rights and remedies provided by this Charge are cumulative
end are not exclusive of any powers, rights and remedies provided by law

Preservation of rights

Nationwide may, In its absolute discretion, grant time or other indulgence or muke any other arrangement, varlation or
releass with any person not a party hereto or affecting or concerning any such person in respect of the Indebtodnsss or m
respect of eny Security Right or any gusrentee for the Indebtedness, without in any such cese prejudicing, eifecting or
impairing the security hereby constituted, or any of the rights, powers or remadies of Nationwide or the exercise of the same,
or the Indebtedness or other Liability of the Chargor to Nationwide,

Unfettered discretion
Any lishility or power which may be exercised or any determination which may be mads under this Charge by Natonwide
may be exercised or made in its absolute and unfettered discretion and it shall not be obliged to give any reasons.

Provisions severable

(8 Each of the provisions of this Charge is severable and distinct from the others and if at any time one or more of such
provisions is or becomes mvalid, 1llegal or unenforceable the validity, legality and enforceability of the remamning
provicions of this Cherge shail not in any way be affected or impaired thercby.
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18.6

187

19
191

192

(b) If any invalid or unenforceable clause (or part of a clause) would not be invalid or unenforceeble if its drafting or
¢ffect were modified in any way, ths Chargor agrees that Nabonwicde car require such clause to he modified 30 as to
be vahd and enforceable

Tronsfer of rights
(a) Thes Chargor may not essign or otherwise transfer any of its rights or obligations vnder this Charge.

) Nationwide may at eny time sell, assign, novate, securttise or otherwise trensfer all or any part of its rights or
obligations under this Charge Including, without limitation, in connection with & Status Change (a *Transfer") to
ey person at any time including, without limrtation, a Successor (8 "Transferee™) Ths Chargor consents to the
disclosurc by Nationwide of any information and documemution concerning the Chargor to any prospective
Transferee.

(c) I there is & Transfer by Nationwide the Chargor will be bound to the Transferee and the riphts and obligations of
the Chargor under this Charge will remain the same. The Transferee will have the same powers, rights, benefits and
obligations of Nationwide to the extent that they are sold, assigned, novated or otherwise transfesred to the
Transferes and Nationwide will be released from its obligations to the Chargor to the externt that those obligations
are assumed by the Transferee. The Chargor will enter into all documents nocessary to give effect to any such
Transfer,

(d) Any eppointment or removal of a Receiver under clause 9 end any consents under this Charge may be made or
given in writing signed or sealed by any Successors or Transferees of Nationwide and accordingly the Chargor
hereby irrevocably appoints each Transferce of Nationwide to be its attorney in the terms and for the purposes set
out in clause 14.

Reorganisation of Netionwide

This Charge shall remam binding on the Chargor notwithstandmg any change in the constitution of Nationwide or its
absorption in, or amalgamation with, ar the aoquisition of all or pert of its undertaking by any other person, or eny
reconstruction or reorganisation of any kind including, without limitation, any Status Change. The security granted by thiz
Charge shall remain valid and effectlve in rll respects in favour of any Transferee of Netionwids in the sama manner as 1f
such Transferee had been named in this Charge as a party Instead of, or in addition to, Nationwide and notwithstanding eny
Status Change.

Consolidation

Section 93 of the Law of Property Act 1925 shall oot apply to the security created by this Charge or to any security given to
Nationwide pursuant to tus Charge.

Notices
Notices by Chargor

(=) Any notice, certificate or other comespondence required to be sent or given by the Chargor to Nationwide shall be
addresasd to Nationwide and sent by first class poss to the address specified below or to such other addresa or for
the artention of such other person or depantment as may from tme to time be notified by Nationwide to the Chargar
for this purpose.

Commercial Property Finance
Nationwide Building Society
Kings Park Read

Moulton Park

Northampton

NN3 6NW

Attention, Head of Commercial Property Finance
(b) Any such notice or other correspondence shall only be effect:ve when actually received by Nationwide.

Notices by Nationwide
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202

203

204

(a) Any notice, correspondence or demand for payment by Nationwide under this Charge shall, without prejudice to
arry other effective mode of making the same, be deemed to have been properly served on the Chargor if served on
1t or any one of its directors or on its secretary or delivered or sent by post to the Chargor at its registered office or
any of its principal places of business for the time being or any other address from time to time notified by the
Chargor to Nationwide or sent by fix to the Chargor using such fax number from time to time notified by the
Chargor to Natiotrwide

) Any snch notice, correspondence or demand shall be deemed to have been perved:
()] if delivered by hand, at the time of day of actual dolivery,
()] if sent by fax, with a confirmed receipt of tramsmission from the scnding machine, when transmitted, or

(i) if sent by post, at 9.00am cn the second day (not being a Seturday, Sunday or public holiday} following
the day of posting (notwithstanding that 1t be undehvered or reumed undelivered)

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

{©) Any such notice or domand or any certificate as to tho amount at any tme socured by this Charge shall be
conclusive and binding upon the Chargor if signed by an officer of Nationwide.

Interpretation
Successors and ossigns
The expressions “Nationwide™ and "Chargor” Include, where the coatext admits, their respective successors gnd, in the case

of Nationwide, its Transferees whether immedhate or dertvative end any person with whom Natiomwide may amalgamate and
shall inciude all Nationwide’s branches from time to tune.

Construction of certaln terms
[n this Charge, unless the context otherwise requires:

(@) the masculine, feminine or neuter gender respectively include the other genders and references to the singular
include the plura! and vice versa,

®) reference to {or to eny specified provision of) this Charge, the Facility Letter or any other document shall be
conatrucd 25 references to this Charge or Facillty Letter, that provision or that document as in force for the time
being and s amended in accordance with iis terms or, as the case may be, with the agreement of the relevant parties
and (where the consent of Nationwids is, by the terms of this Charge or the relevant document, required to be
obtained as a condrtion to such emendment being permitted) the prior written consent of Nationwide;

©) references 0 a person shall be construed as Including references to an individusl, firm, campany, body corporate,
cotporation, unincorporated body of persons, Autharity, buildmg society or pertnership (whether or not having
scparate legal personality) or say combinstion of the foregoing;

{d) references 10 statutory provisions or Regulations shall be construad as references to those provisions as replaced,
amended or re-enacted from time to time and any order, instrument, regulation ar bye-law made or issued
thereunder; and

() where the expression “Chergar” includes more then one pecson the oxpression shall mclude each and all of such
persans a3 the context may perm, and each such person shall be jointly and severally iiable under this Charge,

Effect as a deed
This Charge 15 intended to teke effect as a deed notwithstandmg that Nationwide may have executed it under hand only.

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
21.1  English aw
This Charge shall be governed by and shall be construed in accordence with English law.

212 Jurlsdiction

The Chargor hereby frevocably submita to the jurisdiction of the English Courts. The submiision to euch jarisdietion ahall
not (and chall not be construed so as to) limit the right of Nationwide 10 take proceedings egainst the Chargor tn any other
court of competent jurisdiction outside England, nor shell the taking of proceedings in any jurisdiction prechide the taking of
proceedings in sny other junisdiction whether concurrently or not.

IN WITNESS of the above this Charge has been executed end delivered by or on behalf of the parties on the date stated at the
beginning of thia Charge.
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Schedule

Name: Accbest Limited

Company No* 03320574
Registered Office: New Burlington House, 1075 Finchley Road, London, NW11 0PU

Part B - The Borrower
Name: Accbest Limited [if a compamy)
Name. Accbest Limited
Reginered No: 3320574
Repistered Office: New Burlington House, 1075 Finchley Road, Londen, NW11 0PU

Or
[if &n individual]
Name,
Address:
Or
{if a partnership]
Name of Partnership:
Business Addreas,
Or
[rf 8 trust)
Name of Trust:
Name and address of eack Trustes:
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All that leasehold property situate and known a3 27 Eastvale, The Vale, Acton in the Landon Borough of Ealing es registered at the
Land Registry under title number NGL333487 and domised by & lease dated 16® June 1978 for a term of 99 yeurs less 10 days from
29 Soptember 1975 between (1) Yorkbrooks Investments Limited (2) John Anthony Conway and (3) Selsct Managements Limited
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This 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 e Deed by affixing
THE COMMON SEAL OF

the Chargor

in the presence of:

Drrector/Secretary )

OR
EXECUTED a5 a Deed

by the Chargor
acting by.

Director )y M W
Directar/Secretary ) @J\J\y@

OR

EXECUTED as a Desd
by the Chargor acting by

Director )

in the presence of:
Name of witness ccocvevirme ves smvesee

SIGNED for and on behalf
of NATIONWIDE BUILDING SOCIETY

S
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