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

MROT1

Particulars of a charge

WAYI% 6{%%{

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no wunw came-c= ==t gy gk
an instrument tnstrument Use
This form must be delivered to the Registrar for reg \\
21 days beginming with the day after the date of creatior
delivered outside of the 21 days it will be rejected unless

ourt order extending the time for delvery

You must enclose a certified copy of the instrument with ,
scanned and placed on the public record Do not send th

i

Company details A18

Company number

lofafafzfofs]7 ]

01/05’201 5
COMPANIES HOUSE

*A4SUEGTK®
22/04/2015 #86 ral use
COMPANIES HOUSE q

Company name tn full IACCBEST LIMITED

|

2 Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or mdicated by *

2

Charge creation date

Charge creation date EW W W I?WFTF

[

B

Names of persons, security agents or trustees entitled to the charge

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

Name

Nationwide Building Society

Name

Name

Name

tick the statement below

[ tconfim that there are mare than four persons, secunity agents of
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

06/14 Version 2 0 CHFP021



MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aireraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included n the instrument

Brief description

24 Eastvale, The Vale, Acton, London registered at the Land Registry with
Title Number NGL131223

Please submit only a short
description If there are a number of
plots of land, arcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
mote details please refer to the
instrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a 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

L] Neo

Floating charge

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

J Yes Continue
I/l No GotoSection?

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

L[] Yes

Negative Pledge

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

[] Yes
¥l No

Trustee statement ©

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 15 the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MRO6)

o

Signature

Please sign the form here

Signature

Signature

X éf“‘é” /Q(/g% 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

HPresenter information

n Important information

You do not have to give any contact informaticn, but if
you do, it will help Compantes House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[ Contactiame Migs K Andrews

Company fame (= nrdon Dadds LLP

| Ak 6 Agar Street

|
|

I Pestioe™ | ondon

== [w[e[z[W[ [<["[%

| P DX 40003 COVENT GARDEN

Telephone

0207 7591459

nCertiﬁcate

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

nChecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have included 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 appropniate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

goo O O o o 4

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise 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 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 tdinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the wehsite at www companieshouse gov uk or
email enguines@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 CHFPD21
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number* 3320574
Charge code: 0332 0574 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th April 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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HEREBY CERTIFY THIS TOBE A

GORDON DApDS LLp

patep 20 APRIL OIS

Nationwide Building Society

LEGAL CHARGE
(Corporate)

Chargor: Accbest Limited
Borrower: Accbest Limited

- - oo N Py e .

“

e
i = =

IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 1S
EXECUTED

| This Legal Charge is an important legal document, Natlonwide stroagly recommends that you
seck the sdvice of your solieltor or other legnl adviser before executing this Logal Charge.

®  This ia 2 Logat Charge over the Property described In the Schedule and tho other assets referred w
in this Legal Chxrge.

{ ®  Natjgnwide will hold this Legal Charge es security for all your debts and other liabilities owed to
Natipnwids. This inchudes all present and futire loans or facilities Nationwide has granted or may
in the firture grant W you.

®  Your labilities under this Legal Charge will include mny lisbllities owed under any guarantee
which you have given to or may give to Natlontwide in the futyre.

® Ifany of your debts or liabilities secured by this Legal Charge are not paid when dus, Nationwide
can appoint & 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 limited by any other security or guarantes which you
may have atready given o7 may give to Natioawide in the futare.

@  This Legal Charge contains other terms whuch affect you.

{ Farm of Chirge filed #1 the Land Regittry under referance MOS2IN |

Legal Chioge (Carporato}
(February 2012)




THIS LEGAL CHARGE amed 20 APRIL 26185 is mado BETWEEN
the Chargor and NATIONWIDE BUILDING SOCIETY whose principal office s at Natiouwido House, Pipers Way, Swindon,

SN38 INW ("Nationwide")

1 Meaning of certain words
1.1 Definitions

In this Charge, unless the context otherwise requires:

Authority means any governmeutal body, egency dapu'mmurmsulm:wlf-mguhtuymoﬂm
uﬂhnﬂtymch:dln&whhomlinﬂuﬁon.loulmdpublhamhmiﬁu statutory uadertekings:

Borrower means the entity whose details appear mn Part B of the Schedule;

Charged Property moans the property and all other assets and rights of the Chargor charged by this Charge:

Chargor means the comparcy whose details appear In Part A of the Schodule;

Consents meana all approvals, authorisations, consents, licences, permissions, filings and registrations
which it is naceasary or edvisable to obtain from any Authority or, without limitation, any third
party;

Default Rxte means the defisult interest rate specified in the Facility Letter and if there is more than one Facility
Letter and more than one default cabe the different default ratos shall bs epplied to such parts of
the Indebtedness as Nationwide shall in its ahsohute discretion doem approprinte;

Dhsposzl moeps & salo, transfer, assignment, declaration of trust or cther disposal (including by way of

Enforcement Date

Eovirenment
Eavircaments)

Approvab
Enviroamental Claims

Environmenial
Contamination

10421507va

lease, tenancy or loan) by a person of all or part of its sasets, whether by one transection or &
series of transactions and whether et the same time or over 4 period of time and "dispoas” shall be
consirued accordingly;

moens the date on which Nationwide dernands the payment or discharge of all or any part of the
Indcbtedness or after the occurence of &n Event of Defiult or, If earller, the date on which an
application for an administration order is presented or wny other formal step in taken with a view
to appomting un administrator in relation to the Chargor;

means all gases, air, water vapour, controlled waters {including ground and surface water), soil
(eurfiace and sobsurface), flora and fauna and all other natural resources;

means all Consents of any kind relating to Environmenta) Laws to which the Chargor or the
Property or the yse or accupation of the Property is subject;

neens any claim by any person in respect of losses or labilities suffered or incurred by that
person as a result of or {n conmaction with any violation of Environmental Laws or Environmental
Approvels or giving rise to any remedy or penalty that may be enforced or sssessed by private or
public legal action as a result of Environmental Contemination or any application for any interim
or final judiclal or administrative decree, Injunction, cease and desist arder, abatement arder,
compliance onder, consent order, clean-up order or enforcement notice, stop nothce, improvement
notice, prohibition notice ar revocation order in respoct of Enviroamenta! Contsmination or any
other remedial action or ection to comply that the Chargor is obliged to undertake pursusut to
Environments! Laws in respest of Envrotimental Contamination;

means the following and their consequences,

(a) any release, leakage or spillage at or from any snte owned or occupied by the Chargor into
any part of tha Eavironment of sny toxic, poisonons, noxious or pollutng matter or
hazerdous, detrimental or dangerous substances or thing;

(b) any sccident, fire, explosion or sudden cvent which affects the Environment and is

() wny accldent, fire, explosion or suddm ovent which affects the Enviromment and ia
attributable to the opevation, management or control of any site occupied by the Chargor




Environmental Lawy

Event of Default
Facility Letter

Indebtedness

Insurances

Occupational Lenses

Permitted Charge

Planning Acty

Property

Regulation

Rights

Securities
Security Right

1M421507v2

including (without limitation) the storage, koeping, handling, labeliing or dizposal of waste
(ndcﬁnodzdﬁw Environmental Protection Act 1990) or hazardous, toxic or dangsrous
substanocs;

() eny designation of land as conisminated land for the purposes of Part 1IA of the
Environmental Protection Act 1990;

includes all or ey laws, stafutes, rules, regulstions, treaties, directives, bye-laws, directions,
codas of prectice, circulars, guidence votes, orders, actices, demands, decisions of the courts of
sty Authority or any other body whatsoever having jurisdiction which at amy time relate to the
Environment or Environmental Contamination or standerds of conduct applicable to the Property
or the otcupstion or use of the Property or the operation of any business from or using the
Property;

has the moening given: to it in the Fagility Latter;

mezns at zny tims the fecility letter szued by Nationwide and accepted by the Bomower in respect
of fecilitles made available by Nationwids to the Borrower and if there Is more than one of them,
2s the context requires, means each and/or all such facility letters,

means all assets of whatsoever natare, apart from land and buildings, forming part of eay
frechold, leasehold or commonhold property owned by the Chargor;

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

means all present end futute contracts or policies of insurence effected by the Chargor in
accordance with this Charge or to which the Charpor is entitled in respect of the Charged
Property,

means oll leasehold and commonhold interests and other occupational rights whatsoever
{including, without limitation, all licences and agreements for leases) in existence from time to
tume relgting to the whole or any part of the Cherged Property,

means any chargs over the Charged Property which has been granted o permitted to subaist with
the pricr written consent of Nationwide and “Permitted Chargee” shell be construod accordingly;

means the Town and Country Planning Act 1950, the Plamning (Listed Bulldingz and

Conservstion Areas) Act 1990, thcl‘lmhu(l-temdu.lsSuhmnues)Actlwo the Planning and
on Act 1991, the Local Government Planning and Land Act 1980, the Countryside

and Rights of Way Act 2000 and the Ancient Monuments snd Archaeological Areas Act 1979;

meens the property described in Part C of the Schedule;

means any one or more recelvers and/or manegers wppointed by Nationwide pursuant to ths
Charge over all or any pert of the Chargad Property including any substituted receiver andfor

anager;

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

means all the Chargor's rights, title and interest from time to eme in any lesse, Heence or
occupational right wharsoever together with the entire benefit of all the Chargor's rights, title md
interest from time to time in any renewsl of, replacement of or variztion to any such lease, licance
or occupational right (including, without limitation, all its rights, thie and interest in wny
Occupational Lease, egreement for any Occupationsl Lease and eny associated agresments which
may be granted by the Chargor or any person deriving title from the Chargor from time to time
over or {n respect of the whole or any part of the Charged Property);

menana the assets of the Chargor desceribed m clause 3 1(b);

means any martgage, debenture, charge (whether fixed or floating), pledge, licr, hypothecation,
standard security, assignment by way of security or other sccuntty interest or arrangewent of avy
kind having the cffoct of conferring security of eny kind;



2.1

104215072

Status Change means:

(®) &n amalgamation of Nationwide with one or more other building societiea pursuant to section
93 of the Building Socicties Act 1985; or

() & transfer of all ar substantially all its engagements (inchuding all the obligations of
Nationwids under this Charge) to another building society pursuant to section 94 of the
Building Societies Act 1986, or

(c) a tranafer of the whole of Nationwide's business to & company pwrsuant to section 97 of the
Building Societiss Act 1986; or

(d) sn slterstion in the siatus of Nationwide by virtue of any statute or statutory provisions which
alters, or pormits the alterstion of, the status of building societics generally or building
soclotica which meet spocified criteria to that of an institution eutharised under the Financial
Services and Markets Act 2000 or to a body which is regulated on & similar basis v a
institution authorized under the Financial Services and Markets Act 2000;

and "Soceessor” means the resulting building society, company, tnstitetion or body;

Sabsidiary shzl! have the meaning given to it by section 1139 of the Campamies Act 2006;
Trensler has the meaning set out in clause 18.5(b);
Traosferee has the meaning set out in ¢lause 18.5(b).

Indebtedness secured on the Charged Property
Indebtedness
The Chargor hareby covenants that it will pay to Netionwide all moneys and discherge all obligations and liabilities now or

in the future due, owing or incurred to Netionwide by the Chargor when the same becoms due for payment or discharge
whether by acosleration or otherwise. The moncys, obligations or Habilitles whach ere due, owing or ncurred to Nationwide

may be:

(n) express or implicd;

(®) present, fisture or contingent; ,
(c) joint or soversl;

(d) incurred es principal or under 8 guarantes or indemmity to Nationwide,

(e) originally owing to Natlonwide or purchased or otherwise acquired by it;

() denomineted in Sterltng or in 2ny other currency, or

(g incurred on eny banking or other account or in any other manner whatsoever

Other Habiliies |
The labilities referred 1o in clause 2.1 shall, without limitation, include: |
(@) all hahilites arising under this Charge including without Limitation under clause £3; |

®) ail liabilities under or in connection with foreign exchange transactions, interest rate swaps and othar erengements
entered into for the purposs of limiting expasure to flucmations in interest or exchengoe rates; and

© irerest (both before and after judgement) to date of payment at such rates and upon such terms spocified In the
Facility Letter, comumission, fees and other cherges (including intorest rato breskage costs) and all legal and all other !
cosis, charges and expenses (inchiding amy intemnal management, monitoring or enforcement costs, charges and
expenses of Natiocnwide) on & full end unqualified indemmity basis which may be incurred by Nationwide in relation

Aoty ma e lammee m




31

32

i3

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 charges

The Chargor with full title guarantee as 2 continuing security for the payment and discharge of the Indebtedness hereby
cherges to Nationwide:

(a) Property: by way of legal mortgage the Propernty 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, titls, options,
easements and privileges appurtenant to, or benefiting, the same including all beneficial interests and Rights of the
Chargor in the Property and in any proceeds of sale or disposal of any part of the Property;

M Securities: by way of fixed charge any shares held by the Chargor in any company from time to time which has any
rights in or is connocted to the Property; and

(© Guarontess: by way of fixed charge the benefit of al) goarantees, unemnities, rent deposits, agreements, contracts,
undertakings and warrenties relating to the Charged Property.

Assigrment

The Chargor with full title guarantss as a continuing secunty for the payment and discharge of the Indebtedness berehy
assigns to Nationwide:

(a) Goodwlil; 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 nmning of such business;

()] Insurances. all moneys from time to time payable to the Charger under or purmant to the Insurances including
without Iimitation the refind of any premiums.

Assignment provisions
I respect of the Cherged Property whick is assigned to Nationwide under clause 3.2 and clause 8.9:

(=) it is assigned absolutely but subject to reassignment upon the Indebtedness boing paid or discharged tn full and there
being no fuhwe or contingent Indebtedness which may anse, whereupon Nationwide shall, at the requast 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 Natonwide (but not
otherwiss), 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, Nationwide shall, notwithstanding the sssignment, hive no responaibility for
the performence of the obligations of the Chargor thereunder, and the Chargor shall continue to observe snd
perform its obligations under the Insurances.

Credit bolarnces

The Chargor imevocably and naconditionally agrees that if there shall from time to time be any credit batance on any of the
Chargor’s aocounts with Nationwide, Nationwide shall have the absolute right to refise to permlit guch credit balance to be
utilised or withdrawn by the Chargor whether in whole or in part if at that time there I3 ouistanding any of the Indebtedness
which is due for payment.

Land Registry

The Chargor hercby applies for the registration of the following restriction against each of the registered titles specified In
the Schedule (and against eny title to eny unregistered property specified in Part C of the schodule which is the subject of 8
first registration of ttle at the Land registry at the date of this charge)

(421507v.2




“No disposition of the registered estate by the proprictor of the reglstered estate is to be registered without & written consent
signed by the proprietor for the time being of the chargs dated { ] in favour of Nationwide Building Socizty
referred to in the cherges register”

36 Further advances
‘This Charge secures further advances made by Nationwide to the Chargor.

4 Ohbligations in respect of the Charged Property

4.1 Undertakings - Positive
The Chargor undertakes to Nationwida thet during the continuance of thix security the Chargor shall at all times-

() Deposit of deeds and Insurances: subject to the entitlement of any person holding 8 Permitted Charge deposit with
Nationwide (1o be beld at the risk of the Chargor).

() sll deeds and documents of title relating to the Charged Property and to any subordinate interest in any of them
including, withowt limitation, all Occupetional Leases;

(li) the [nsurances; and
(iii) such other documents relating to the Charged Property as Nationwide may from time to time require;

(b) Compliance with covenanis: obtain end maintain ell Consents and observe and perform all covenants, stipulations,
requirements, court orders, regulations and obligations from time to time affecting the Charged Property and/ar the
use, ownership, occupation, possession, operation, repair, maintenance or other enjoyment or exploitation of the
Charged Praperty whether imposed by statute, law or regulation, contract, lease, icenos, grant or otherwlse, carry
out all registrations or renewals and not without the prior consent in writing of Nationwide anter into any onerous or
restrictive obligations affecting any of the same;

() To comply with statuies: comply with all requirements of any Authority, all obligations under any statuie, all
Consents, bye-laws and regulstions relating to the whole ot any part of the Charged Property;

@ Pay cutggings. punciuelly pay, or cause to be paid, and indemmify Nationwide and/or any Recsiver against, all
prosent and future rent, rates, taxes, duties, charges, asscazments, impositions and outgoings whatsoever (whether
parliamentary, municipal, parochial or otherwise) now or at any time during the contimance of this security
payable, charged ar assessed on or in respect of the Charged Property or any part of it or by the owner or occupier
ofit;

(<) Environmental:

(6] obtain and maintam in fall force and effect all Environmental Approvals end ensure that the business
and/or operatione cerried on mt the Property comply in all respects with all Environmenta! Laws and
Environmental Approvals;

(ii) promptly on becoming aware of it inform Nationwide of ary Environmental Claim which has been made

or threatened against the Charger or any ocoupier of the Property or eny of the officers of the Chargor in
their capacity as such sctting out the action which is to be taken with respect to thet Environmental Claim;
and

(lid) notify Nationwide promptly on becoming aware of any Envirommenta! Contemination at or brought on to
the Property or ¢clrcumstances likely to lead to Environmental Contamination which night give riso to any
Environmental Claim, and take or procure the takmg of all nocessary nction to desl with, remedy or
remove from the Property or prevent the moursion of (as the caze may be) that Environmental
Conmamination or circumstances lkely to Isad 1o Envirenmental Contamination so as t0 prevenmt an
Environmental Claim, endeavouring always to minimise the danger or barm arismg to the Enviropment,

@ Orders and proposals: The Chargor shall, forthwith after receipt of any notice, onder, divection, designation,

resolution, proposal or ather mettar given or mads by any Authority (whether or not under the Planning Acts) snd
relating to the Charged Praperty or the area in which the Charged Property is situated {2 “notice™):

10421507v.2




®

()

&)

(m)

{) give full written particulars to Nationwide of such nofice;

(i) if required by Nationwide forthwith, and at the Chargor's cost, take 2l necessary steps to comply with such
natice; end

(i) ot the request of Nationwide, and et the Chargor's cost, maks or join with Nationwide in making such
objection or representation against, in respect of, or relating to, such notice as Nationwide may in its
&‘m’mm]im-

Breach of condition: forthwith notify Nationwide, in writing, upan the happening of an event which with the giving
of time, fulfilment of a condhtion or giving of notice would constitute a breach of the obligations on the part of the

Chargor contained in this Charge,

Maintenance of Charged Property. keep the Charged Property in good and substantial repalr and in good working
order and condition, replacing frems beyond repair with equivalent items;

Manage: menage the Charged Property and any person occupying the wholo or any part of the Charged Propenty
under any Occupstional Leass in aceordance with the principles of good estate management and in any marmer that
Nationwide may in tts discretion require;

Accesy permut any person authorised by Nationwide access at rensonable times (except in the case of emergmey
when access may be at any time) to view the state and condition of tho Charged Property;

Business. conduct and carry on its business in a proper and efficient manmnsr and not make any substantial alteration
in the nature of or mode of conduct of thet business and keep or cause to be kept proper books of acomunt relating to
such business,

Permitied Charge: punctually pay all sums from time to time due 10 any Permitted Chargee of the Charged

and cbserve and perform the covenants and obligations on the part of ths Chargor contained in my
Permitted Charge and not without the prior written: consent of Nationwide incresse or seek to increase the priority of
or principal sum owing to sny Permitted Chargee,

Information- give to Netionwide such information as Nationwide ghafl reasonably require as to all matters relating
to the Charged Property.

42  Underakings - negative
The Chargor undertakes to Natonwide that dimng the continuance of this security the Chargor shall:

(a)

®)

10421507v2

Alteration or development of the Property: not without the prior consent in writing of Netionwide make eny
structurnl or materia} alteration to the Property or any pramises formung 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 tme to
tims or gny orders or regulations under such Acts or do or permit or omit to be done any act, matter or thing as a
consequence of which any provision of any statute, bye-law, order or regulation or any condition of eny Consent
{whether of a public or private nature) from tume to time in force effecting the Property is or may be infringed. In
tho event of Natlonwide giving consent to commence and proceed with any works, the Chargor shall, without delny,
carty ot those works to Natioawide's satisfaction in accordance end within the provisions end conditions of the
consent. The Chargor shall not ssver, unfix or remove any of the Fixtures or plent or machinery on the Charged
Property except for the purposes of effecting any necessary repairs, or of replacing the same with new and improved
models;

Possassion of Property: not without the prior consent in writing of Nationwide (and then only in accordance with
omy conditions that may be attached to such consent) dispase of the Property or any estate or interest in it (Including
without limitstion rental income in respect of the Property) or grant any leass, part with possession or shams
occupation of the whole or any part of the Property or confer any licence, right or interest to occupy or grant any
licence or permission to assign, underiet, sublet or part with possession of the same or any part thercof (or agree to
do any of these things) or permit any person to:

(D  be registered (jomtly with the Chargor ar otherwise} as proprictor under the Land Registration Acts of the
Property (and the Chargor will indemnify Nationwide against the costs of emering any caution against such
registration) or creato or permit to arise any overriding interest affecting the same within the definition in
those Acts or permit any person to assert any proprietery or other sioilar right or interest over the Property;
or




)

@

(®

®

(i) become entitled to any right, easement, covenant, interest or other title cncumbrapoe which might
adversely affcet the vatue or marketability of the Property;

Jegpardy not do or canse ar permit to be done anything which may in any way depreciate, jeopardise or otherwise
prejudica the valus (whether monetary or otherwise) to Nationwide of the whole or any part of the Charged

Propexty;
Security Rights and disposale. not without the priar writtan consent of Nationwide:

(§)] creats or purport to create or permit to subsist eny Security Right over the whale or any pert of the Charged
Property other than a len arising by operstion of law (arising tn the ardinary course of the Chargor's
business and aceuring amounts not more than 30 days overdue) and any Permitted Charge, or

(i) ass1gn or creste 8 Socurity Right over, or otherwise deal with the income from smy leaso or tonancy of, the
Praperty; or

(iliy  dispose of all or any part of the Charged Property or agres to do s0; or
(iv) permit or agree 1o any variation of the Rights attaching to the whole or any part of the Charged Property;

Licensed premises: not oppase any epplication by Nationwide a7 8 Receiver for the transfer, grant or recewal of any
Jjustices, excise or premisés Heence relating to the Property;

VAT not without tho consent of Nationwide, opt to tax under paragraphs 2-4 of Schedule 10 to the Velue Added
Tax Act 1994 in respect of any supply made in relation to the Charged Property or any part of it or any other
building, parade, precinct or complex or eny agricultural band (includieg ths buildings on such land) in which the
Chargor has & right or licence to occupy within the meaning of paregraph 3(6) of Schodule 10 to the Value Added
Tax Act 1994 which could glve riss to a deemed option in relation to the Charged Property;

Compulsory purchase:

(] except with the prior written consent of Natiorrwids, not consent to, ar enter into any negotistions with any
Authority with regzard to, the acquisition of the whole or any past of the Charged Property;

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

(i) if 8 notice is given to the Chargor by an Authority thet such Authority intends to ecquire the whole or any
part of the Cherged 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 or thing which may be In breach of such
condition.

43 No Umitation

None of the undertakings in clause 4 ghell be construed as limiting any powert exorcisable by any Receiver appointed by

Natioowide under this Charge.
5 Insurance
5.1 Insurance

Subject to clause 3.4 the Chargor shall meintain the following Insurances on terms, in amounts end with en insurer
previously approved In writing by Nationwide-

(a)
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insurance of the Charged Property to its full replacerent or reinstatement cost from tme to time (including, where
applicable, the cost of demolition and site clearance, architects!, surveyors’ snd other professional fees and
mcxdantalsxpmninconnnctwnwnhﬁwreplacmentarnimtammmandvalusaddedmx)mmtnllriskswhlch
a prudent owner would msure Including, without Himitetion, loss or damage (incloding where the Property is
tenanted, for a minimum of three years' Joss of rent) by fire, storm, lightning, terrorist nsks, explosion, earthquake,
riot, civil commotion, malicious persans or malicious damage, impect, flood, escape of water or oil, subxideace,
heave and landslips, mircraft and cther aerial devices or articles dropped thorefrom, and such other risks end
contingencies &s Nationwide shall from time to time requure,
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6.1

) insurance against loss of any justices or excise licenos nocessary for the conduct of the business a1 the Property;

() property owner's liabllity inswranoce to Include, without limitation, insursnce egainst risks and liabilties to
employees and third parties; and

() insurance incorporating 8 mortgagee protection cimise, whereby the Insurances will not be Invalidated, vitisted or
avolded as against 8 mortgagee in the cvent of any misropresentetion, act, omisgion, neglect or failure to disclose on
the pant of the insured.

Without prejudice to the above requirements of Naticawide, the Chargor shall bs responsible during the subsistence of this
Charge for ensuring the edequacy and scope of the insurance cover. In the event of an insurance claim Nationwide shall not
be liable to tho Chargor if the sum insured does not cover the filll roinstatement cost of the Charged Property (the Chargor
making up any shortfall out of its own moneys). The Insurances effected shall not be smended by the Chargor without the
prior written consant of Nationwide,

Joint nanes

The nsurances shall be (on a compoaits basis) in the joint names of the Chargor and Natlonwide or, if Netionwide wishes, in
the sole name of the Chargor bot with Nationwide's interest as mortgagee noted on them. Other than where to do 80 would
be contrary to the terms of the lease of the property the Chargor shall procure that the Insuranees name Nationwide as loss
payee. The Chargor undertakes to pbtain from the insurer an undertaking in the form required by Nationwide that the insurer
will inform Nanonwide in writing of the non-renewal or cancellation of the Insurances.

Payment of premtiyms

The Chergor shall, duly and promptly pay all promiums and other moueys noccasary for effecting and keeping up the
Insurances and on demend produce to Netionwide evidence of such peyments, and comply In all other respects with the
terms and conditions of the Insurances including, without lunitation, any stipulations or restrictions as to the use and/or

operation of the Property.
Leaces

In the case of any leasshold or commanhold property where the Chargor is prohibited by the terms of the relevant leass from
complying with the obligations referred to in this cleuse 5, the Chargor shall procure (where it is empowered to do s0) or
otherwise use all reasonable efforts to procure the maintenance by the landlord (or other third party) of such insurance
obligations in accordence with the provisions of the relevant lease with Nationwide's interest es mortgagee noted on such
Insurance policies

Insurance proceeds

Subject to any Permitted Charge or the 1¢rms of any lease of the Property, all moneys recciveble by virtue of any of the
Insurances shall be paid to Netionwide (or if not pawd by the insurers directly to Natlonwide shall be held on trust for
Netionwide) and shall at the option of Natlonwide be applied in replacing, restoring or roinstating the Property (eny
deficiency being made good by the Chargor) or in reduction of the Indshtedness.

Planning
Applications and bmpismeniation

The Chargor shall:

(a) not, except with the prior written consent of Nationwide, make any application for plenmng permission. In the
event of planning permission being obtamed by the Chargor, the Chargor will produce that permission to
Nationwide within seven days of receipt of it;

) not implement any planning permission received by it until it has been acknowledged by Netonwide to be
acceptable to It,

(c) observe, perform, comply with and cause ohservance, performance snd compliance with the provisions of afl
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 prejuchce to the generality of the foregomg) the provisions and
requirements of the Planning Acts;
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{d) not, except with the prior written consent of Natianwids, enter into, or agree to enter into, eny agreement under
section 106 of the Town and Country Planning Act 1990 (agreement regulating development or uss of land), section
33 of the Local Government (Miscellaneous Provisions) Act 1982 (enforceability by local suthorities of certain
covenants relating to land), section 38 of the Highways Act 1930 (power of highway euthorities to adopt by
agreement), coction 278 of the Highwwys Act 1980 (contributions towards highway works), section 111 of the Local
Government Act 1972 (subsidiary powers of local authorities) or generally under the Planning Acts or eny other
aimilar act; and

(e) comply with any conditions attached to any Consent under the Plamning Acts releting to or affecting the Charged

62 Representation

The Chergor represcuts and werrents to Nationwids that it has not, prior to the date of this Charge, carried out or permitted to
be carried out any development within the memning of the Planmng Acts upon the Charged Property in respect of which any
requisite permission kas not betn abtnined and that all condrhons subject to whuch such permissions have been granted have
been duly complied with

7 Leasing the Charged Property
74 Obllgatlons in relgtion to leasing

The Chargor shall:

a) not, without the prior consent In writing of Nationwide, exercise any powers of leasing, agreo to lease or accept
surrenders of lenses conferred upon the Chargor by sections 99 and 100 of the Law of Property Act 1925;

[(3)] not, without the prior consent in writing of Natienwide, vary any lesse pormitted or existing st the date of this
Charge or enter into or permit or suffer any parting with possession of or sharing arrangements in respect of the
Charged Property or any part of it except that the Chargor mey 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
ang term of such assured shorthold tenancy;

(c) without prejudios to clauses 7.1(a) and 7.1{b), procure that no perscn shall be or become entitled without the
consent of Nationwide to easert any proprietary or other title, right or interest which might effect the value of the
Charged Property,

@ in the event of consent being given by Nationwide for the grant of any lease under clause 7.1(n), (b) or (c) of the
Charged Property, deliver to Nationwide, for reteation by Nationrwide during the existence of this Charge, a duly
completed and stamped counterpart of that lease; and

() with respect to eny lease or underiease under which the Charged Property is held:

m pay the rent reserved by and observe and perform the lessee's covenants end conditions contained in that
lcasc;
(i) enforce against the lessor the covenants and conditions given by the lestor in the lease;

(i) not vary the terms of such lease without the prior consent [n writing of Natloowide;

(iv) not agree the amount of any reviewed rent without the prior consent In writing of Nationwide. In the svent
that such rent 1s determined by a third party, tho Chargor shall procure that eny representations made by
Nationwide are made to the third party to the reasonetle satisfaction of Nationwids;

™) not, without the prior consont in writing of Nationwide, agres the terms of any renewed lease ¢r the emount
of any interim rent peyable under section 24A of the Landlord and Tenant Act 1954, In the event that the
terms of the renswed lease or rent are determined by the court, the Chargor shall make such representstions
to the court as Natonwide may require. Immediately after any such rencwed lease is gramed to the
Chargor, the Chargor thall executs a legal charge over such lease in the form required by Nationwide,

{vi) immediately notify Nationwide of any matter or ¢vent under or by reason of which any lease hag or may
betome suhject to determination or forfeiture; and
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(vil)  if 20 required by Nationwids, [oin with Natjenwide In bringing any proceedings against the landlord under
such lease for forfeiture, determination or otherwise.

1.2 Occupational Leases
The Chargor shall with cespoct (o the Occupations! Leases:

(a)

®)

)

@

{©)

)

®)
o

@

comply with all restrictive and othar covensnts and obhgations, however arlsing, to be performed by it as lessor
under any Occupsational Lease;

enforce all restrictive and other covenants and obligations, however erising, owed to it as lsssor under eny
Cecupationzl Lease;

not watve, release or vary (or agree to do s0) any Rights or eny provision of sny Occupetionsl Lease without the
pnor consent in writing of Natlonwide,

not agree the amount of any reviewod reat without the prior consent n writing of Natlonwide snd in the event of
such rent being determined by a third party to proczre that any representations made by Nationwide ero put before
such third party to the reasonable satisfaction of Nationwide;

not agreo the terms of any renewed lease or the amount of any interim rent payuble under section 24A of the
Landlord and Tenant Act 1954 without the prior consent in writing of Nationwide and in the evemt that the term of
such renewed lease ar rent are datermined by the court to procure that eny representations made by Nationwide are
put before the court to the reasoneble satisfaction of Netionwide;

forthwith notify Nationwido of eny matter or ovent by reason of which the Occupational Leases have or may
become subject to determination or forfeiture;

if 30 required by Nahonwide join with Nationwide in bringing procesdingt agenst the lcssees under the
Occupational Leases;

not grant any Consent under the Qccupational Leases without the prior consent in writing of Nationwide;

not except with the prior written consent of Nationwide.

) excrvise any ophon or power to brezk, terminate, renow or extend any Occupatiomal Lease;

(ii) BOCHPI OT 2gree to accept any surrender of any Occupstional Lease; or

{hi) grant any Consent or licence as lessor or grantor under any Occupationa] Lease, sud

ailow, end shall procure that any person occupymg the whole or any part of the Charged Property under any
Occupations! Lease shall allow, Nationwide end its agents, with or without surveyors, warkmen or others euthorised
by it upen prior notice (except in an emergency when no notice shall be required) to enter the Charged Propezty in

arder to view the Charged Propetty, to catry ont any repairs on the Chargad Property which Nationwide considers
necesssry o to do anything Wationwids is entitled to do pursuam to clauss 8.6.

73 Representation

The Chargor represents end warrents to Nationrwide thet the Occupational Leases are valid, binding and enforceable in
accordance with their respective provisions and the detafls of the Occupational Leases provided to Nationwide are trus and
acourate

7.4 Compensation

®
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The Chargor undertakes with Nationwide that in the evem that amy moneys pursuant w section 25 of the Law of
Property Act 1969 and/or the Landlord and Tenant Act 1954 or otherwise bocome payable to Natignwide during the
continuance of this security they shall, unless Nationwlde otherwisc agrees in writing, be applicd towerds the
discharge of the Indebtedness;
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(b) Netionwide shall be entitied mnd is authorised by the Chargor and appointed the Chargar's attovney on 1ts behalf to
give e good receipt on behalf of the Chargor to the Chief Land Registrar or such other payer of any compensation
paynble to the Chargor under clause 7.4(a);

(c) In the event that any compensation shall actunlly be received by the Chargor, the Chargor shall hold the same en
trust for Nattonwide to be applied by Nationwide towards the discharge of the Indebtedness

Certain powers of Natlonwide

Povers on enforcement

Section 103 of the Law of Property Act 1925 shall not epply. At any time on aor after the Enforcement Date or if requested
by the Chargor, Nationwide inay, without further notice, and whether or not a Receiver shall have been appointsd, 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 Recelver either expressly or by reference. In the event of any conflict
between the powers contained in the Law of Property Act 1925 end those conferred by this Charge, the terms of this Charge

ghall prevail.
Redermption of Permitted Charges

At any timo on or after the Enforcomont Deta, or if the holders of any Permitted Charges shall teke any step to oxfores them
or demand the money thereby secured, Natioawide may pay ofT all or any of the Permutted Charges and take a transfer of the
benefit of them or redeem the same, and the money so expended by Nahonwide end all costa of and incidental to the
trangaction incurred by Netionwide shall be repayable by the Chargor to Nationwide on demand, shall constitute part of the
Indebtedness and shall bear mterest at the Default Rete from the date of payment by Natlonwids.

Subseguent Security Rights

If Nationwide receives or has notice (actunl or constructive) of any subsequent Security Right affecting the Charged Property
or any part of it or if the continuing nature of this Charge {8 determined for any reason, Nationwide may open a new ascount
for the Chargor. If it does not do so then, unless Nationwide gives express written notice to the conirary to the Chargor for
the purposes of this Charge, Nationwide shall novertheless be treated as if it had opened & now account at the time when it
received or had such notice and as from that time all payments made by or on behalf of the Chargor to Nationwide shall be
credited or be treated as having been credited to the new account and shall not opersic to reduce the arnount due from the
Chargor to Nationwide at the time when 1t recrived such notice.

Settiement of aocounts

Any sale or other disposition by Nationwide or by & Receiver may be made either subject to or discharged from any prior
charge or upon such terms of indemnity es Nationwide or such Rocelver may think fit. Nationwide or the Receiver may
settls and pay the accounts of eny person In whom any prior cherge may from time to tme be vested end any accounts so
scttled and paid shall as betweon Netisawide, the Recelver end the Chargar be deemed 1o be properly settied and paid and
shall be binding on the Chargor accordingly. The money so expended by Nationwide shall be repayable by the Chargor to
Nationwide on demand, shall constitute part of the Indebtodness and shall bear interest &t the Default Rete from the date of

payment by Nationwide,

Contingencies

If Nationwide enforces the security constituted by this Cherge at & time when no smount 1 respect of the Indebtedness is due
and payable, or when the mmount dus and payabls I3 oot nscerigined, Naticnwide {or the Receiver) may pay the proceods of
any recoveries effected by it into an interest-bearing suspense account. Nationwide may withdraw amounts standmg to Ge
credit of such suspense sccount for application in accordance with clause 12.1.

Power to remedy

If the Chargor at any time defanits 1n complying with any of its obligations contained in this Charge, Nationwide shall,
without prejudice to any other rights arizing as a consequence of such default, be entitled (but not bound) to make good such
defiult and the Chargor hereby irrevocably authorises Naticnwide and its employoes and agents by way of security to do al]
such things (including, without limitation, entering the Chargor's property) nocessary or dosirable in comnection therewith,
Any moneys 20 expended by Notionwide shall be repeyable by the Chargor to Nationwide on demand together with interest
at the Dafault Rate from the date of payment by Natlonwide until such repayment, both before and after judgement. No
exercise by Nationwide of its powers under this clause 8 6 shali make it lieble to account as a mortgagoe in possession.

10421507v2




A7

B9

8.10

9.2

9.3

Sale of Assets

The Chergor heoreby frrevocably authorises Nationwide and any Receiver at any time on or after the Enforcemont Date to sell
or concur in seiifng either by private treaty ar at public auction ar to include in any Icttrg all plant, machinery, fittings and
equipment, and wet and dry stock, of the Charger, then or at any time thereafter an the Proparty whether or not such things
are Charged Property and tn set-off the proceeds of such sale or letting against the Indcbtedness.

The Securitiex

After the Enforcement Date the Chargar wiil if so requested by Nationwide transfer gl or any of the Securities to such
nominees or agents as Nationwide may select.

Assignment of rests

After the Enforcement Date the right to recover all rents reserved by any Occupstional Lease shall automatically be assigned
to and vest in Netionwide.

SMatxiory power of leasing

Nationwide may exercise the powers of leasing end 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 exercising such powers (whether with or without going
into possession) Nationwide may grant any {zase or tenancy of the Charged Property or any part of it for any term and at eny
or 1o rents with or without any fine or premivm and generally on such torms as it shall, in its absolute discretion, think fit.
Nationwide chall give an effectusl receipt for any fine or promium payeble on any such grant without the necessity for
Nationwide to comply with the restrictions impasad by sections 99 and 100 of the Law of Praperty Act 1925,

Appointment and powers of Recelver

Appointment

At many time ob or after the Enforcement Date or if requested by the Chargar, or If the sccurity created by this charge shall in
Natlonwide's opinion be in jeopardy, Nationwide may by instrument in writing executed as & deed or under the hand of sny
director or other duly suthorised officer appoint amy persan to be & Receiver of the Charged Property or eny part of it. Where
more than one Receiver is appointed, each joint Receiver shall have power to act soverally, independently and to the
exclusion of any other joint Recefvers, except to the extent that Nationwide mey specify to the contrery in the sppointmant.
Nationwide moy (subject, where relevant, to section 45 of the Insolvency Act 1986) remove any Receiver 80 appointed and
appownt snother in hiz plaoe,

Receiver gy agent

Any Recelver shall be the agent of the Chargor and the Chargor shall be solely responsible for his acts or defunlts and Hable
on any contrects and engagements made or entered {nto by him and shall alone be responsiblo for his remuneration.

Powers of Receiver

Any Receiver skall have zll the powers conferred from time to time on receivers and administrative receivers by statuta (in
the case of powers conferred by the Law of Property Act 1925, without the reatrictions contained in section 103 of that Act)
aad power on behalf, end at the expense, of the Chargor (notwithstanding the hquidaticn of the Chargor) to do or omit 10 do
anything which the Chargor could do or omit to do in relation to the Charged Property or eny part of it. In particular (but
without limitation) e Receiver shall have power 1o do all or any of the following acts and things:

(a) Take possession: 1o take possession of, collect and get in all or any of the Charged Property and excrcise in respect
of the Securities all voting or other powers or rights available to a registered holder m such manner as he may think
fit;

®) Manage the Charged Property: to marage, develop, alter, improve, build, reconstruct or reinstate and replace the
Charged Property or any part of it or concur in so doing; 1o buy, lease or otherwise acquire and deveiop or improve
properties or other ssscts without being responsible for loss or damage; to acquire, renew, extend, grast, vary or
otherwise deal with easements, rights, privileges and licences over or for the benefit of the Chargsd Property:

() Manage business. to carry on, manage or develop the busingss of the Chargor or any pert of it carred con at the
Property or commence any new business from the Property;
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Dispase of axsetr: without the restrictions impased by aection 103 of the Law of Property Act 1925 or the need to
observe any of the provisions of sections 99 end 100 of such Act, to sell by public wuction or private contract, let,
sutvender or eccept saenders, grant licences, ieases or otherwise dispose of or deal with sl or ey pan of the
Charged Property or concur in so doing in such manner, for such consideration end generally on such torms and
conditicns s he may think fit with full power to convey, ket, surrender, accept surrenders or otherwise fransfer or
deal with such Charged Property in the name and on bebalf of the Chargor or otherwise aud so that covensnts and
cantrectual obligations may be granted and assumed in the name of and so as to bind the Chargar (or ths ather estate
owner) if' ke ghall consider it nocessary or expecient ac to do; sy sach sale, lease or disposition may be for cash,
dobentures or other obhgations, shares, stock, securities or other valuable considérstion end be payable immediately
or by instalments sproad over such period o5 he shall think fit and so that any consideration recelved or recervable
shall forthwith be and become charged with the payment of the Indsbtedness; piant, machinery and other Fixturas
may be severed and sold separately from the promises containing them and the Receiver may apportion ey rent and
the performance of any obligations affecting the premises sold without the consent of the Chargor. Any contreet for
eny such sale or other disposal by the Receiver or Netionwide may contain conditions excluding or restricting the
personel Hability of the Recelver or Nationwide;

Form subsidicries: to promote the formation of companics with 2 view to the same becoming o Subsidizry of the
Chargor and purchasing, leasing, liceasing or otherwise acquiring interests in all or any of the Charged Property or
in anything else, to errange for such companles to trade or coase to trade and to purchese, lease, license or otherwise
ecquire !l or any of the Charged Property on such terms and conditions whether or not inclading payment by
instalmenty securod or unscoured aa he may think fit;

Compromise contracls. to meke any arrangement or compromise (including without limitation agresing to any
changes to the rent payable in respect of the Property) or enter mito perform or cancel any comtracts or agreements
which he shall think expedient;

Repalr and maintain assets: to make and effect such repair, renewsls and improvements to the Charged Property
or any part of it as be may think fit and in doing se to purchase materials,

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

Make cally. to make calls conditionally or unconditionalty on the members of the Chargar fn respect of unsalled
capital;

Compensation: to negotiate for compensation with eny Authornty which may intend to acquire or be in the process
of ecquiring the Charged Property or any part of it gnd make objections to any order for the acquisition of the
Cherged Proporty or any part of it, and the Receiver may request the Chargor to do 0 at any enquiry held to
consider such objections or which (s otherwise relevant to such acquisition;

Legal proceedings: o institute, contmue, enforce, defimd, settls or discontinue any actious, suits or procsedings in
relation to the Charged Praperty or any part thereof or submit to erbitration as he may think i,

Appoint employees: to appoint managers, agents, contractors, profeasionals, surveyors, quantity surveyors, bullders,
workmen, officers and employees for any of the purposes referred to In this clause 9.3 ar to guard or protect the
Charged Property at such salanes and remumeretion and for such periods and on such terms a3 be may determme
and may dismiss the same;

Barrow money: 1o reise or borrow money, obtain bonds or guerantees or incur any other Lability fram anyone on
such terma with or without security as he may think fit and so that any such security may be or include a cherge on
the whole or mry part of the Charged Property or any other property acquired by the Recojver renking in priority to
this sacurity or otherwise;

Execute documents: to sign any document, execute eny deed and do all such ather zcts and things as may be
considered by him to be incidentz] ar conducive to any of the matters or powers aforesaid or to the realisation of the
security created by or pursuent to thig Charge and to uss the name of the Chergor for all the purposes afcoresaid;
Insurances: to maintain, renew, tuke out or increass Insurances (including indermmity insurance);

Exerciye statutory leasehold and commonhold pawers, without any finther consent by or notice to the Chargor to
exercise for and on behalf of the Chargor all the powers end provisions confirred on a landlord or a tenant by the
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103

Landlord and Tenant Acts, the Rent Acts, the Houslng Acts, Commonhold and Leasehold Reform Act or any other
legisiation from time to time in force in any reievant jurlsdiction relating to security of tenure or vents or generally
in raspect of the Charged Property but without any obligation to exercice any of such powers and without any
lisbility in respect of powers so exercised or omitted to be exercised;

@ Tenancies: to apply for and negotinte the terms of any renewed tonancy whether pursuant to the Landlord and
Tenant Act 1954 or otherwiss;

() Occupational Legses: 1o make allowances and arrangements with any lessee or any tenant in respect of the renta
receivable pursuant to en Occupational Lease,

{5 Rent review: to operate and sgree any reut review in respoct of any lease or underlease of the Charged Property or
any Occupationgl Leascs and the amount of any interim rent payahlo pursuant to section 24A of the Lendlond and
Tenant Act 1954;

{ Insolvency Act powsrs: W do all the acts und things described in Schedule 1 to the Insolvency Act 1986 as if the
words "he” and "him" referred to the Recelver and "corapany” referred to the Chargor;

(W  Nationmwlds powery' to do anything Nationwide has power to do under this Charge; and

) Other aetx; to do all other acta and things which he may consgider to be incidental or conducive to any of the powers
comtained in this clause 9

Remuneration

Netionwide may from time to time determine the remuneration of sny Reselver and section 109(6) of the Law of Propenty

Act 1925 shall be varied accordingly. A Receiver shall be entitied to remunerstion appropriate to the work and

responsibilities involved upon the hasis of charging from tme to time adopted by the Receiver in accordance with the curent
practice of his firm,

Set-off

Setoff

Nationwide shall, with the irrevocable suthority of the Chargor and, in addition to and without prejudice to any nghts
Nationwide mey have whethes:

(8) arising by operation of law or otherwisc in consequence of ths relstionship between the parties to this Charge; or
(b) by way of rights of general lien or aet-off or ag otherwise exist,
be entitled without notice at any time and from time to time to set-off or ransfer any sum or sums standmng to the credit of

eny account of the Chergor with Netionwide at any of its branches, of whatever nsture and in whatever currency
denominated, in ot towards satisfaction of any sums due and paysbic from the Chargor to Netionwide under this Charge,

Addidonal rights

If the Liability in respect of which Nationwide 15 exereising ita rights of set-off is contingent, or not yet payable, it shall
zutomatically be accelerated, and shall accordingly be due and payable, before and at the tims of such set-off. If the suma
standing to the oredit of any accomt of the Chargor with Nationwide zt any of lts branches sgainst which set-off s to be
made are not due or matured or otherwise payable, they shall notwithstanding anything to the contrery contained in this

be deernad already to be so for the purposes of the set-off contemplated in this clause 10 provided thet Nationwide
ghall not be obliged o exercise any right given to it by this clause 10.

Waiver
The Chargor hercby waives any right of set-off it may have from time to time in respect of the Indebtedness
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12.1

122

12.3

124

Effect of Exforcement Date
Enforcement Date
From the Enforcement Date, Nationwide shell ceass to be under any further commitment to the Chargor. The Indebtedness

(other than contingent lisbilities) ot otherwise so paysble shall immediatcly become paysble on demand mnd the Chargor
shall provids cash cover an demand for the maximurm amount of {ts camtingent lisbilities to Natioowide,

Application of proceeds and purchasers

Application of praceeds

Any moneys received by Nationwide or by aay Receiver eppointed 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 Nationwide or
such Receiver, in the following order of priority:

(@) in the payment of all costs, charges and expenses of and incidental to the Receivar's appointment and the payment
of his remunersation;

®) in the payment and discharge of any Habilities incurred by the Receiver on the Chargor's behaif in the exercise of
any of the powers of the Receiver;

(c) 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;

() in or towards payment of any debts or claims which are by statute payable in prefercnee to the Indcbtodness but
only to the extent that those debts or clarmns have that preference;

(c) in or towards satisfaction of the Indebredness; and
(44} any surplus shall be paid to the Chargor or ey other person who may be entiticd to It.

Suspense account

Any moneys reccived, recovered or reahised under the powers conferred under this Charge may, at the discretion of
Nationwide, be placed in a suspsnse sccount and kept there for so long as Nationwide thinks fit pending epplication 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 shall take effoct as and by way of variation and extensicn to the provisions of section
109 of the Lew of Proparty Act 1925,

Protection ef purchasers

{a) Any person (including, without limitation, any purchaser, mortgagar or mortgages) (i this clause a “purchaser™)
dealing with Ngtionwide may assume without inquiry that.

0] some part of the Indebtedness has becoms due;
(D a demand for such Indebtedness has been duly mads; and
(iif) such Indebtadness has besome due within the meaning of section 101 of the Law of Property Act 1925;

®) No purchaser dealing with the Recefver or Nationwide is to be concerned to enquire whether any powor exercised or
purported 10 be exercised by the Receiver ar Nationwide has become exerciseble, or a3 to the propriety or regulerity
of any sale by, or other dealing with, the Receiver or Natianwide. Any such sale or dealing is deemed to be within
the powers conferred by this Charge and to be valid and effective eccordingly All the protection to purchasers
contalned in zection 194 and section 107 of the Law of Property Act 1925 and gection 42(3) of the Insalveney Act

1986 apply to any purchaser.
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132

133
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141

142

Isdemniiies and costs and expenses
Enforcemsxi costs

The Chargor bercby undertakes with Nationwide 10 pay on demand all costs, changes and expenses including, without
limitation, &il legal and all ather costs, charges and expenses (inchiding eny internal management, monitoring or enforcement
costs, charges and expenses of Nationwide) oo & full and unqualified indemnity basis which may be incurred by Nationwide
or by any Receiver in or incidental to the enforoement, attempted enforcement, presorvation or attempted preservation of eny
of the security created by or pursuant to this Chargs or sny of the Charged Property cor in the administration and management
of the Chargor's accounts with Nationwide or in the collection of the Indehtednsss, togather with mterest at the Default 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). Amy taxation of such costs, charges and expenses shall be on an indsmaity basis,

No Hablilty as mor{gagee in possession

Neither Nationwide nor any nominee, delegate or Receiver shall be liable to account as mortgages in possession in respest of
all or any of the Charged Property ar be liable for eny loss upon realisation or exercise of any power, authority or right of
Noationwide or the Receiver arising under this Charge or for any act or default or omission of eny naturc whatsoever for
which » mortgagee in possession may be Lisble as such,

Indemnity from Charged Property

Natlonwide and any Roccivar, attomey, agent ar other person appointed by Natlonwide or any Receiver under this Charge
and Nationwide's officers and employocs (each an "Indemnifled Party”) shall be entitled to be indemnified out of the
Charged Property in respect of all costs, losses, actions, claims, expenses, demands or ligbilities whether in contract, tort,
delict or otharwise and whether arising at common law. in equity or by statute which mey be Incurred by, or made against,
any of them (or by or against emy meamager, agent, officer or employes for whose lability, ect or omission any of them may
be answerable) at any tme relating to or arbing directly or indirectly out of or 2s a consoquence oft

(e) anything dono or amitted in the exercise or purported exercise of the powers contained in this Charge; or
(b} any breach by the Chargor of any of its obligations under this Cherge; or

(c) #n Environmenta! Claim being made or asserted against an Indemnified Party which would tot have arisen if this
Cherge bad not been executed and which was not caused by the wilfal default of the relevant indemnified Party

and the Chargor shall indemnify ench Indemnified party apainst eny such matters.
Power of attorney
Power of sttorney

The Chargor by way of security hereby imevocably appoints each of Nationwide end eny Receiver jolntly and severally to be
its attorney with full power of delegation in ity name and an its behalf:

{e) to sign, execate, scal, complete and deliver any document, doed, agreement, instruments or act which Nationwide or
such Rece{ver may require for perfecting the title of Nationwide to the Cherged Property or for vesting the same in
Nationwide, its nominess or any purchaser o generally for any of the purposes set out in this Cherge,

()] to sign, exeoute, seal, complete and deliver and otberwise perfect any further security document referred to in
clzuse 16; end

(<) otherwise generelly to sign, seal, execute and deliver all deeds, assurances, agreements and docoments and to do all
acts and things which may be required for the full exercise of &l} or any of the powers conferred on Nationwide or a
Receiver under this Charge or which may be deemed expedient by Nationwide or a Recefver in connection with any
Disposal, realisation or getting in by Netionwide ar such Recriver of the Charged Property o any part thereof or in
comnection with any other exercise of any power under this Charge,

Ratification
The Chargor shall ranfy and confirm ell transections entered into by Nationwids, any Receiver or amy delegate of

Nationwide in the exercise or purported exercise of Natianwide's or the Recetver's respective powers and all things dons by
Natlonwide, such Recelver ar delegate by virtus of any power of sttarney given by this clause 14,
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14.3

18

15.1

15.2

153

16
16.1

frrevocable

The Chargor hereby acknowledges that the power of attorney hereby granted 1o Nationwide, eny Recetver and fta delegntes
and substitites i3 granted irrevacably and for value ax part of the security constituted by this Charge to secure the propristary
interests of wnd the performance of obligations owed to the reapective donses within the meaning and for the purposes of the
Powers of Attorney Act 1971,

Continuing security and other matters

Continuing securlty
This Charge and the obligations of the Chargor under this Charge shell:

(n) secure the Indebtedness owing to Nationwide by the Chargor and shall be a contmuing security notwithstanding any
payment or ssttlement of sccount or other matter whatsoever,

) be in pddition to, and not prejudice or affect, any present or future guaramtes, indewrmity, Security Right, right or
remedy hold by or available to Nenonwide;

() not merge with or be in any wey prejudiced or affected by the exiztence of any such guarantees, indemmities,
Socurity Rights, nghts or remediss or by the same being or becoming wholly or in part void, woidabls or
unenforceable on any ground whetsoever or by Nationwide dealing with, exchanging, relsasing, varying or fhiling
to perfect or enforee any of the same, or giving time for payment or indulgence ar compounding with any other
person liables;

@ not be discharged or affected by any faflure of, or defict in, any sgreement given by or on behalf of the Chargor in
respect of any Indebtedness nor by any legal limitation in any matter in respect of eny Indebtedness or by any other
fact or circumstances (whether known or oct to the Chargor or Nationwide) es & result of which eny Indabtedness
may be rendsred illegal, void er unenforceabls by Natioowide; and

(¢) remaln binding on the Chargor notwithstending eny amalgsmation, reconstruction, reorganisation, raerger, sale ar
transfer by or involving Nationwide or of the agsets of Nationwids and for this purpose this Charge end all rights
conferred an Naticnwide under it may be assigned or transfemred by Nationwide accordingly.

Other security

Nationwide shall not be obliged to resort to any guarantees, indemmties, Security Rights or other means of payment now or
hereafter held by or available to it befare enforcing this Charge and no action taken or omitted by Nationwide in connection
with any such guarantees, indemnities, Securlty Rights or other moans of payment shall discharge, reduce, prejudice or affect
the liability of the Chargor or the Indehtadnesa, nor shall Nahonwide be obliged to account for eny money or other property
received or recovered in consequance of any enforcement or realisation of any such guarantees, mdemnities, Security Rights
or other means of payment,

Settiements conditional

Any reloase, discharge of this Charge or settlement of the Indebtednass shall be conditiona! upon ne security, dispostion or
payment to Nationwide by the Chargor or any other person boaing void, set aside, reduced or ordered to be refunded pursizant
to any enactment or lew relating to liquidation, edministretion or insolvency or for any other reason whatsoever and if such
condition shall pot be fulfiiled Nationwide shall be entitled to enforce this Charge and any other rights it would have been
eatitied to exercise subsequently as if such release, discharge or settlement had not occurred and any such payment had not
been made

Further assurance

Further msarance

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

(a) execute such further Security Rights and assurances 1 fevour of Natonwide and do and daliver all such acts and

things a3 Nationwidc shall from time to time require over or in relation to all or any of the Charged Property to
secure the Indebindness or to perfect or protect the securiry mtended to be created by this Charge over the Charged

Property or any part of it; and
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17.1

172

18
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182

183

184

()] axmytimeonorancrllnﬂnﬂmmmbatedomdumﬂmdeedsmddommtnwhichNaﬂonwid:my
then require to facilitate the realisation of the Charged Property.

Ceriain docxmentory requirements
Such further assurances ahall be prepared by or cn behalf of Nationwids at the sxpenss of the Chargor and shali contain:

(® an immediate power of sale without notios;

®) a clmse excluding soction 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 ather clzuses for the benefit of Nationwide as Nationwide may require.
Currencies

Converslion of currencies

All moneys received or held by Nationwide or by s Recelver under this Charge et any time on or after the Exforcement Date
in a currency other than & currency in which the Indebtedness is denominated may from time to time be sold for such one or
wore af the currencies in which the Indebtedness Is denominated as Nationwide or any Receiver considers necessary or
desouble and the Chargor shall indemnlfy Nationwide agamst the full cost (lncluding all costs, charges and expenses)
incwred in relation to such sale. Neither Nationwide nor any Receiver shall have any lisbility to the Chargor in respect of
any loss resulting from any fluctuation in exchange rates after amy such sale.

Cwrrency indemnity

No payment to Naticnwide (whether under any judgement or court order ar otherwige) thall discherge the obHgation or
liskility of the Chargor m respect of whick: it was made unless end until Nationwide shall have received psyment in full in
the currency in which such obligation or Hability was incurred. To the oxtent that ths zmount of any such peyment shall an
actual conversion into such currency fall short of such cbligation or lisbility expressed m that curreticy Nationwide shall
have a further separats cause af action against the Chargor and shall be entitled to enforce the charges bereby created to
recover the emount of the shortfll,

Miscellaneons
Remedies cumuiative

No fuilure or delay ob the part of Natonwide to exercise any power, right or remedy thall operate or be construed as a
waiver Any single or any partial axercise or waiver of any powe, right or remedy shali not prechude its further exerciss or
the exercisc of amy other power, right or rumedy The powers, rights end reme=dies provided by this Charge are cumulative
and are not exelusive of any powers, rights and remadiea provided by Law.

Prezervation of rights

Nationwide may, in its absolute discretion, grant time or other indulgence or make eny other arrangement, variatioa or
rolease with any person not a party hereto or affecting ar concernng sny such person in respect of the indebtedness or in
respect of eny Seturity Right or any gusrantee for the Indebtedness, without in any such case prejudicing, affecting or
impainng the security hereby constituted, or any of the rights, powers ar remedies of Nationwide or the exercise of the seme,
or the Indebtedness or other Hability of the Chargar to Nationwids.

Unfetiered discretion

Any liability or power which may be exercised or any determinstion which may be mede under thig Charge by Nationwide
may be exercised or made in its absolute snd unfetiered discretion and it shall not be obliged to give eny reasons.

Providoxs severable

(a) Each of the provisions of this Charge ia sevemble and distinet from the others and if at any time one or mors of such
provisions is or bocomes invalid, illegn! or urenforceable the validity, legality and enforceability of the remaining
provisions of this Charge shall not tn any way be affected or impadred thereby.
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18.5

186

18.7

19
19.1

19.2

) If any invalid or unenforoesble clause (or part of s clause) would not be invalid or unenforceable if ity drafting or
cffect were modified in any way, the Chargor agrees that Nationwide car require such clause to be modified 50 a3 to
be valid end enforceable.

Transfer of rights
{n) The Chargor may not ssign or otherwise tranafer any of its rights or obligationa under this Charge.

() Netionwide may at eny tims sell, assign, novate, securitise or otherwise trensfer all or any past of its rights or
obligations under this Charge including, without limitation, in connection with 8 Status Change {8 "Transfer) to
eny person al any time mcluding, without Limitation, 8 Succeszor (8 *Transferee™). Tha Chargor consents to the
disclosure by Nationwide of any information and documentation concerning the Chargor to any prospective
Transferce.

(c) If there iz a Transfer by Nationwide the Chargor will be bound to the Tranaferes and the nghts and obligations of
the Chargor under this Charge will remain the same. The Trinsferoe will have the same powers, nghts, benefits and
obligatiens of Nationwide to the extent that they are sold, assigned, noveted or otherwise tensforred to the
Trensferee and Nationwide will be released from its obligations to the Chargor to the extent that those obligations
are assumed by the Transferes, The Chergar will enter into afl documents necessary to give effoct to eny such
Trensfer.

(d) Any sppointment or removal of @ Recoiver under clsuse 9 end any comsents under this Charge may be made or
given in writing signed or scaled by any Successors or Transferses of Nationwide and accardingly the Chargor
hereby irevocably appoints each Transferee of Natlonwide to be its attorney in the terms and for the purposes set
cut in clause 14,

Reorganisation of Natloxwide

This Charge shall remain binding on the Chargor notwithstanding any change in the constitution of Nationwide or its
absorption In, or amalgamation with, or the ecquisition of &ll or part of #ts underisking by eny other person, or mny
reconstruction or reorganisation of any kind including, without limitation, eny Status Change, The secumty granted by this

Charge shall remain valid end effective in all respects in favour of any Trensferee of Nahonwide in the same manner a3 if
such Transferee had been named in this Charge as a party instead of, or in eddition to, Nationwide and notwithstanding eny

Status Change,
Consolidation

Section 93 of the Law of Property Act 1925 shall not epply to the security created by this Charge or to any securtty given to
Natlonwide pursuant to this Charge.

Notices

Notices by Chargor

(a) Any notice, certificate or other correspondence requirad to be zent or given by the Chergor to Nationwide shall be
addressed to Nationwids and sent by first class post to the address specificd betow or to such other address or for

the ettention of sich other person or department as may from tme o time be notified by Nationwide to the Chargor
for this purpose.

Commercial Property Finance
Nationwide Bwilding Socicty
Kings Park Road

Attention: Head of Commercial Property Finance
®) Any such notice or other correspondence shall only be effective when actually received by Nationwide

Notices by Nationwide
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() Any notice, cnnupomdenceordunmdfmpaymembymﬁunmddemd:misﬂurgedunwillmutprqudmm
any other effective mode of making the same, be deemed to have been properly served on the Chargor if served on
it or any onc 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
Chergor to Nationwide or sent by fix to the Chargur using such fax number from time to time notified by the
Chargor to Nationwide.

®) Any such notice, correspondence or demend shall be deemed to have besn servad:
6] if delivered by hand, at the time of day of actmal delivery;
G {f sent by fax, with a confirmed receipt of transmission from the sending machine, when transmitted: or

iy if semt by poat, at 9.00zm on the second day (not being & Saturday, Sunday or public holiday) following
the day of posting (notwithstanding that it be undelverad or returned undelivered}

and, in proving the giving of & notice such method of servico shall be conclusive evidence.

{c) Any such notice or demand or any certificate as to the emount at sny time socured by this Charge shall be
conclusive and binding upon the Chargor If signed by an officer of Nationwide,

Interpretation
Saccessors and assigns
The expressions "Nationwide” and “Chergor® include, where the context admits, their respoctive successors and, in the case

of Netlonwide, its Transferees whether immediate or derivative end any person with whom Nationwide may amalgamate and
shall include all Nationwidse's branches from time to time.

Construction of certaln terms
In this Charge, unless the context otherwise requirves:

(2) the masculine, feminine or neuter gender respoctively include the other genders and references to the singular
include the plural and vice verss;

() reforence to (or to amy specified provision of) this Charge, the Facility Letter or any other document shall be
constucd as roferences to this Charge or Facility Letter, that provision or that document g3 in force for the time
being and &s amended in accordance with 1ts terms or, as the case may 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 permitted) the prior written consent of Netionwide;

© references to a person shall be construed as including references to an individual, firm, company, body corporate,
corporation, unincorporated body of persons, Aunthority, building society or perinership (whether or not having
scparate kegal personality) or any combination of the foregoing;

{d) references to statutory provisions or Regulations shall be construsd as references to those provisions as replaced,
amended or re-enacted from time to time and any order, instrument, reguletion or bye-law made or jssued
thereunder; and

(0 where the expression “Chargar” includes more than one person the expression ehall mclude cach and all of such
persons as the context may permit, and each such person shall be jointly and soverally liable under this Charge.

Effect as @ deed
This Charge is intendsd to take effoct as o deed notwithstandmg that Nationwide may have executed it under hand only.

No restriction on inrerpretation

In construing this Charge the interpretation of general words shall not be restricted by being preceded by words indjcating a
particular class of acts, matters or things or by being followed by perticular exemples.
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21 Law

211  English low
This Charge shall be governed by and shell be construed in accordance with English law.

212 Jurivdiciion

The Chargor hercby frrevocably submits to the jurlsdiction of the English Courts. ‘The submission to such jurisdiction shall
not (and shall not be construed so as to) limt 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 preciude the taking of
proceedings in any other junsdiction whether concurrently or not.

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

Name: Accbest Limited
Compmy No: 03320574
Registered Office: Now Burlington House, 1075 Finchiey Road, London, NW11 OPU

Eart B - The Borrowgr
Neme: Acobest Limited [if a company]
Neme: Accbest Limited
Registered No: 03320574
Registered Office: New Burlington House, 1075 Finchley Road, London, NW11 0PU

Or
[if an individual]
Name-
Address:
Or
[if & partuership)
Name of Partnership:
Business Address.
Or
[if & trust]
Name of Trust:
Name and address of each Trustes
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All that leasehold property situste and known as 24 Eastvals, The Vale, Acton o the London Borough of Baling or registered at the
Land Registry under title number NGL131223 and demised by a Iease dated 20™ May 1970for a term of 99 years (less 10 days) from
29" September 1935 between (1) Yorkbrooks Investments Limited (2} Juliene Bopko and (3) Select Manageritents 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 a Desd by affixmg
THE COMMON SEAL OF

the Chargor

i the presence of.

Director/Secretary )

OR
EXECUTED as a Deed

by the Chargor
ncting by:

Director ) I YT&/

Director/Secrotary ) g Alrwon

OR

EXECUTED as a Deed
by the Chergor acting by

in the presence of
Name of wimess

Signature of witness

Address errreesseosemeria RIS s prs % s ane

mvreemek 4 bwt LESASsmd;

Occupation

SIGNED for end on behalf )
of NATIONWIDE BUILDING SOCIETY )
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