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Registration of a Charge

Company name: ABBEYLAND LIMITED
Company number: 03381118

XOMSXBIL

Received for Electronic Filing: 28/12/2016

Details of Charge

Date of creation: 22/12/2016
Charge code: 0338 1118 0032
Persons entitled: NATIONWIDE BUILDING SOCIETY

Brief description: A LEGAL CHARGE OVER: 1) THE LEASEHOLD LAND AT GREAT
WESTERN CLOSE, HANDSWORTH, BIRMINGHAM REGISTERED AT HM
LAND REGISTRY UNDER TITLE NUMBER WM908102, 2) THE FREEHOLD
LAND ON THE WEST SIDE OF ALL SAINTS STREET, WINSTON GREEN,
BIRMINGHAM REGISTERED AT HM LAND REGISTRY UNDER TITLE
NUMBER WM909936, 3) THE LEASEHOLD LAND ON THE SOUTH WEST
SIDE OF LAWFORD CLOSE, NECHELLS, BIRMINGHAM REGISTERED
AT HM LAND REGISTRY UNDER TITLE NUMBER WM858201 AND 4)
THE FREEHOLD LAND AT 211 AND 215 TYBURN ROAD AND TO THE
NORTH WEST SIDE OF 211-215 TYBRUN ROAD, BIRMINGHAM B24
8NB REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER
WM541444, WK190468 AND MM17873.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

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

Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3381118

Charge code: 0338 1118 0032

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 22nd December 2016 and created by ABBEYLAND LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 28th December 2016 .

Given at Companies House, Cardiff on 29th December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 22 OefeMorr Lo

Society

LEGAL CHARGE
(Corporate)

Chargor: Abbevland Limited

Borrower: Abbeyland Limited

:_MPORTQNT -~ PLEASE READ THIS NOTE BREFORE THIS LEGAL CHARGE IS
EXECUTED

;. This Legal Charge iz an important jegal document. Nationwide strongly recommends that you
“geek the advice of your soliciter or other legal adviser hefore evecuting this Legal Charge.

- @  This is a Legal Charge over the Property described in the Schedole and the other assets referved to
in this Lepal Charge.

@ Mationwide will hold this Lega! Charge as security for all your debts and other labilities owed to
Nationwide. This inchudes all present and future loans or facilities Nationwide has granted or may
in the future grant 1o you.

1 ®  Your liabilities under this Legal Charge will include any labilities owed under any guarantes
which you have given to or may give to Nationwide in the luture.

&  Ifany of your debts or lisbilities scoured by this Legal Charge are not paid when due, Mationwide |
can appoint & receiver, or take possession of the property and any of the assels charged by this
Legal Charge and sell them, '

®  This Legal Charge is separate from and not limited by any other security ot guaranfoe which you -
may have already given or may give to Natiopwide in the future, :

@  This Legal Charge contalns other terns which affect you

[Form of Charge filed at the Land Repstry under reforence MDI2IN |
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THIS LEGAL CHARGE dated 7.2 Oecervlors 100 is made BETWEEN
the Chargor and NATIOWWIDE BUILDING SOCIETY whose principal office is at Nationwide House, Pipers Way, Swindon,

SN3E INW ("Nationwide”)

i Meaning of cortain words

1.1 Definiiions

In this Charge, unless the context otherwise requires:

Authority

Berrower
Charged Property
Charvgor

Congsents

Defanlt Rate

Disposal

Enforcement Date

Environment
Environmental
Approvals

Envirommnental Claims

Eovireonmental
Contamination

423507 2

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

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

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

party,

means the default interest rate specified in the Facility Letter and if there is more than one Facility
Letter and more than one default rate the different default rates shall be applied to such parts of
the Indebtedness as Nationwide shall in its absoluic discretion deein appropriate;

means @ sale, tansfer, assignment, declaration of trust or other disposal (including by way of
lease, tenancy or loan) by a person of ail or part of its assets, whether by one transaction or &
geries of transactions and whether at the same time or over a period of time and "dispose” shall be
construed accordingly;

means the date on which Nationwide demands the payment or dischargo of all or any part of the
Indebtedness or afier the ocomrence of an Bvent of Default or, if earlier, the date on which an
application for an administration order is presented or any other formal step is laken with a view
to appointing an administrator in relation to the Chargor;

means all gases, air, water vapour, controlled waters (including ground and surface waler), soll
{surface and subsurface), flora and fauna and all other natural resources;

means al! Consents of any kind relating to Environmental Laws to which the Chargor or the
Property or the uge or occupation of the Property is subject;

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

means the Hllowing and thelr consequences:

(3} any release, leakage or spillage at or from any slte owned or ocoupled by the Chargor into
any part of the Environment of any toxic, poisonous, noxious or poliuting matfer or
hazardons, detrimental or dangerous substances or thing

(b} any accident, fire, explosion or sudden gvent which affects the Environment and is
ateributable to the operation, management or conteol of any site ccoupied by the Chargor

BATHBOESZ



Eavironmenia] Laws

Ewvent of Default

Facility Lolter

Fixtures

Indebicdness

Insurances

(recupational Leases

Permitted Charge

Planning Acts

Pruperty

Heceiver

Hegulation

Rights

Recurities

Herarity Bight

14215072

including {without liraitation) the storage, keeping, handling, labelling or disposal of waste
{as defined in the Bavironmental Protection Act 1990} or hazardous, loxie or dangerous
subsiances; and

{c} any designation of land as contaminated land for the purposes of Part 11A of the
Environmental Protection Act 1990;

includes all or any laws, statutes, tules, regulations, trealies, 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 at any time relate fo the
Environment 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 in the Facility Letler;

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

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

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

mesns all prosent and future confracts or policies of insurance effected by the Chargor in
acoprdance with this Charge or to which the Chargor is entitied in respect of the Charged

Proverty,

means all lcaschold and commonheld interests and other occupational rights whatsoever
{including, without limitation, all licences and agreements for leases) in existence from time fo
time relating to the whole or any part of the Charged Property;

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

means the Town and Country Planning Act 1990, the Planning (Listed Duildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning and
Compensation Act 1991, the Local Government Planning and Land Act 1980, the Countryside
and Rights of Way Act 2000 and the Ancient Monuments and Archacological Areas Act 1975,

means the property described in Part C of the Schedule;

means any one of more receivers and/or managers appointed by Nationwide pursuant 10 this
Charge over all or any part of the Charged Property including any substituted receiver andfor
manAger;

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

means zil the Chargor’s rights, title and interest from time to lime in any lease, liconce ot
oecupational right whatsoever together with the entire benefit of all the Chargor's rights, title and
interest from time to time in any renewal of, replacement of or variation to any such lease, licence
or oceupationa! right {including, without limitation, all its rights, jitle and inforest in any
Oocupational Lease, agreement for any Occupational Lease and any associated agreements which
may be granted by the Chargor or any person deriving title from the Chargor from time fo time
over or in respect of the whele or any part of the Charged Property);

means the assets of the Chargor described in clause 3.1{b}
means any mortgage, debenture, charge {whether fixed or floating), pledge, Hen, hypothecation,
gtandard security, sssipnmend by way of security or other securify inferest or mrrangement of any

kind having the effect of conferring security of any kind;

Z37ARGEG-2



Status Change MEeans:

{a} an amalgamation of Nationwide with one or more other building sociclics pursuant o section
93 of the Building Societies Act 1986; or

(b) a transfor of afl or substastially ali is engagements (including all the abligations of
Nationwide under this Charge) o another building society pursuant to section 94 of the
Building Societies Act 1986; or

{c) a transfer of the whole of Nationwide's busincss (o a company pursuant (o section 97 of the
Building Societics Act 1986; or

{d) an slteration in the status of Nationwide by virtue of any statute or statutory provisions which
alters, or permits the alteration of, the status of building societies generally or building
societies which meet spocified criteria to that of an institution authorised under the Financial
Services and Markets Act 2000 or to a body which is regulated on a similar basis to an
{nstitation suthorised under the Financial Services and Markets Act 2000;

and "Suceessor” means the resulting building society, company, instifution or body;

Subsidiary shall have the meaning given to it by section 115% of the Corapanics Act 2006;
Transfor has the meaning set out in clauge 18.5(b);
Transferes has the meaning st out in clauge 18.5(b}.

2 Tudebtedness secured on the Charged Property

2.1 Indebledness

The Chargor hereby covenants that it will pay to Nationwide all moneys and discharge all obligations and labilities now ar
in the future due, owing or incwrred fo Nationwide by the Chargor when the same become due for payment of dischacge
whether by accelerdtion or otherwise. The moneys, obligations or labilities which are dusy owing or incuired 10 Nationwide:

may be:

{2} express or implied;

{b) present, future or contingent;

{c) joini or several;

{dy incurred as principal or under a guarantee or indemnity to Nationwide;

{(¢) originally owing to MNationwide or purchased or otherwise acquired by it;

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

(&) incurred on any banking or other account or in any other manper whatsocver.

2.2 Oiher labilities

The lighilities referred to in clauge 2.1 shall, without limitation, include:

{2}
(b}

()

421507v 2

all lishilities arising under this Charge including without limitation under clause 13:

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

interest (both befors and afler jodgementy W date of payment at such ratey and upon such terms specifisd in the
i gl and wlf debier

Tacility Letter, commission, foes and ptliar dharpes (nsluding inferest vate breakage posts ) and ait
, chirpes aad expentes Gocheling wny internal minagement, micnitoefne or snforodmend ealts, thiwges wd

Mationwide) ona il and snaqualifiod indeonity basis which may be Eicurrad by Nationviide fo relation

537488582
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1o 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 Indebledness.

Charges

Fixed charges

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

{a} Praperty. by way of legal mortgage the Property together with all buildings, Fixtures (inclading trade Fixtures) and
fixed plant and wmachinery from. time to time on the Property. ingother with all estades, righty, title, options,

esements and privileges appurtenant fo, or be_:;imﬂting, the gwimie inoluding all beneficial iteres i Rights of e
Chargor in the Property and in any proceeds of sale or disposal of any part of the Property;

{b) Securitics: by way of fixed charge any shares held by the Chargor in a0y company lrom fime o time which has any
rights in or is connected (o the Property; and

{c} Ciwarantees; by way of fized churge the benefit of all guarantees, indemnities, rent deposits, agreements, contracts,
vndartakines and wipraaties relating fo ibe Charged Property.

Assignment

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

{a) Crpudwill: the geodwill of the business carried on by the Chargor at the Property together with the benefit of any
licenees and regigtiations required or oblained for the running of such business;

{ty Insurances: all moneys from time to time payable to the Chargor under or pursuant 1o the Insurances including
without limitation the refund of any premivms.

Assignrnent provisiesns
in respect of the Charged Property which is assigaed to Nationwide under clause 3.2 and clause §.9:

{a) it is assigned absolutely but subject tn reassipnment upon the Indeheduess being paid or discharged in full and there
betag o future or Goitingent Irdebtedness which may arise, Whercupon Mationwide shall, at the raguast aeid cost oF
the Chargor, reassign the Charged Property to the Chargor;

{b) Nationwide may {but shall not be obliged to}, and the Chavgor shall promptly on request by MNadenwide (but not
otherwise), give to any relevant third parties such notices of assignmcnt as Natinwide shall fron time fo time
require; and '

{c} in respect of any Insurances assigned, Nationwide shall, notwithstanding the assignment, have no responsibility for
the performance of the obligations of the Chargor thereunder, and the Chargor shall continue fo observe and
pecfonn iis obligations under the Insurances.

Credit balouces

The Chargor irrevocably and unconditionally agrees that if there shall from Hme to toe be any credit balance on any of the
Chargor's accoants with Nationwide, Mationwide shall have the absolute right to refuse to permit such credit balance to be
wtilised or withdrawn by the Chargor whether in-whole or lis part if at that time there is outstanding any of the Indebiedniss
which is due for payment.

Land Regisiry
The Chargor hereby applies for the registeation of the following restriction against ench of the registered titles spovified in

fhe Sehedule (and apaingt any litle lo any unregistered property specified in Part C of the schedule which is the subject of a
first registration of title at the Land registry at the date of this charge}:

21507 2 RATABEES-2



“No disposition of the registered estate by the proprietor of the registered estate is to be registered without a wrilten consent
signed by the proprietor for the time being of the charge dated [ 1 in favour of Nationwide Building Society
referred (o in the charges register”.

36 Further advances

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

4 Oblipations in respect of the Charged Property

4.1 Enderialings - Positive

The Chargor undertales to Mationwide that duting the continuance of this security the Chargor shall at all times:

(2}

(b}

(e}

(@

{e)

ity

FAZE507w 3

Deposit of deeds and Insurances: subject fo the entitlement of any person holding a Permitted Charge deposit with
Nationwide (to be held at the risk of the Chargork:

(i) all doeds and documents of title relating to the Charged Property and to any subordinate interest in any of them
including, without mitation, all Qecupational Leases;

(ity  the Insurances; and

(i) such other documents relating to the Charged Property as Nationwide may from time to time require;

Complianee with covenanis: obtain and maintain all Consents and observe and perform all covenants, stipulations,
requirements, court ordess, regulations and obligations from time to time affecting the Charged Property and/or the
use, ownership, occupation, possession, operation, repair, maintenance or other enjoyment or exploilation of the
Charged Property whether imposed by statote, law or regulation, contract, lease, licence, prant or otherwise, camy
out gil registrations or renewals and not without the prior consent in writing of Mationwide enter intoy any onerous of
restrictive obligations affecting any of the same;

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

Pay outgoings: punctually pay, or cause to be paid, and indemnify Mationwide and/or any Receiver against, all
presentand future rend, rates, taxes, duties, charges, assessments, impositions. asd ougrings whatsoeyver {whether
parliamentary, municipal, parochial or otherwise) now or ai any. time: duriig, the contingance of this secuiity
pavabile, ehaiged or assessed o or-in respéct of the Chatged Property or any part of itor by the gwnei or soeupier
of it;

Environmenial:
{3y obiain and maintain in full force and effect all Environmental Approvals and ensure that the business

and/or operations carried on at the Property comply in all respects wath all Environmenial Laws and
Environmenial Approvals;

{i) promptly on becoming aware of it inform Mationwide of suy Environmental Claim which has been made
or threatened against the Chargor or any occupier of the Property or any of the officers of the Chargor in
their capacity as such setting out the action which is to be taken with respoct to that Brvironmenial Claimg
and

(i} notify Nationwide promptly on becoming aware of any Environmental Contarsivetion at or broughi on to
the Property or circumstances likely to lead o Favitonmental Contamination whick might give risclo any
Eavironmental Claim, and take or procure the teking of all necessary action to deal with, remedy or
remove from the Property or prevent the incursion of (as the case may bej that Environmental
Contamination or circumstances likely to lead 1o Environmental Contamination so as to prevent an
Environmental Claim, endeavouring always to minimise the danger or harm arising to the Environment;

Orders and proposals: The Chargor shall, forthwith after receipt of any notice, order, direction, designation,
resolution, proposal or other maiter given or made by any Authority (whether or not under the Planning Acts) and
velating to the Charged Property or the area in which the Charged Property is situated (8 "notice”):

BARTABEET-Z
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{m)

{i} give full written particulars to Nationwide of such notice;

(i) if required by Nationwide forthwith, and at the Chargor's cost, take all ncoossary steps to comply with such
notice; and

{iri} at-ihe request of Mationwide, and at the Chargor’s cost, miake or join with Nationwide in making such
‘ohjection or representation against, in respect of, or relming to, such notice as Nationwide may in its
discretion require;

Breach of condition: forthwith notify Nationwide, in writing, upon the happening of au event which with the giving
of time, fulfilment of a condition or giving of notice would constilute 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 repair and in good working
order and condition, replacing items beyond ropair with equivalent items;

Momage: manage the Charged Propesly and any person oeeupying the whole or any part of the Charged Property
wnder ay Occupational Lease in aceordance will.the principles of good ‘etake managenent and in any manner that

MNationwide may in its discretion require;

Access: permit suy person authorised by Nationwide access at reasonable times {except in the case of emergency
when aceess taay be at any time) to view the state and condition of the Charged Property;

Business: conduet and carry on its busiuess in & proper and efficlent manner and not make any substantial alteration

irvihe nature 6f o mode of conduet of that busiuess ind keep-or cause to be kept proper books of accouni relating to

such business;

Permitted Chorge: punctually pay all sums from time fo time due to any Permitted Chargee of the Charged
Property and observe and perform the covenants and obligations on the part of the Chargor contpined in any
Permitted Charge and not without the prior written consent of Nationwide increaseor seek o incrense the prioeity of
or principal sum owing to any Permitied Charges;

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

4.2 Undertakings - negative

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

{a)

{b)

1Mz L

Alterasion or development of the Properiy: pol withowt Ahe. prior consent i writing of Mationwido, meke any
strpetureal or material alicration fo the Proparly or sy predvses frming part of the Property or do orpermit o be
done snyiling which is "develaprient™ or & change of use withifn fhe yaeaning of the Phuming Acts from time to
time or any 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 suy statete, bye-law, order or regulation oy any condition of any Tonsent
(whether o1 4 public or privale natie) fion time o time in foree affecting the Property iv-or miny be infringed.
ihe event of Mattonwide giving congent-to commence and proceed with any works, the Charjor shall, without defay,
carry out those works fo Natiomwide's satisfaction o preordance and within the provisiohs and conditions of the
conident. The Cliargor shall not sover, unfix or remove any of the Fixiures or plant o mashinery on the Claresd
Property sxcapt for the purposes of effecting any necpssary ropairs, or of replacing the same with new and Impioved
mndels; ' ' :

Possession of Propertyl ot without the prior consent in writing of Mationwide {and then only in acvordines with
any sonditions thal muy b attsckied 1o such vonsent) dispose of the Property or any estate pr-lpterest in it (iocloiding
without limitation rental income in respect of the Property) or grant any lease, part willi possession or share
cocupation of the whole or any part of the Property or confer any licence, right or inferest (o ocoupy of grant any
licence or permission to assign, underlet, sublet or part with possession of the same or any part thereof {or agree fo
do any of these things) or permitf any person o

i - be mpistered Golntly with the Chargor or otherwise)as proprictor under the Land Registration Acts of the
Propery (and the Chsrgor will indenmify Nationwide aainst the costs ofentering any caviteon apangt such
registration) or create or permit to arise any overriding interest affecting the same within the definition in
those Acts or permit any person to assert any proprietary or other similar cight or interest over the Property;

of
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{c)

{d}

(e}

f

(g}

{ii} hecome entitled to any right, casement, covenpant, interest or other titlc encumbrance which might
adversely affect the value or marketability of the Propedy;

Jeopardy: not do of cause or permil io be done avything which may in any way depreciate, jeopurdise o otherwise
préjudics. the value {whether movetary or otherwise) to Nationwide of thewhole or any part of the Chaged

Property;
Security Rights and disposals: not without the prior written consent of Nationwide:

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

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

{iii} dispose of all or any part of the Charged Property or agree to 4o 50; or
{iv} permit or agree o any variation of the Rights attaching to the whole or any part of the Charged Property,

Licensed premises: not oppose any application by Nationwide or a Receiver for the transfer, grant or rencwal of any
justices, excise of premises licence relating to the Property;

VAT not without the consent of Nationwide, opt to tax under pavagraphs 2-4 of Schedule 10 to the Value Added
Tax Act 1994 in respect of any supply made in telation to the Charged Property or any part of it or any other
building, parade, precinct or complex or any agricultural Yand (inciuding the buildings on such land) in which the
Chargor has a right or licence to occupy within the meaning of paragraph 3(6) of Schedule 16 to the Value Added
Tax Act 1994 which counld give rise to a deemed option in relation to the Charged Property,

Comprlsory purchase:

(i} except with the prior written consent of Mationwide, not consent o, or enter into any negotiations with any
Authotity with regard to, the acquisition of the whole or any part of the Charged Property;

(i1} if so requested by Nationwids, 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 & notice is given fo the Chargor by an Authority that such Authority intends to acquire the whole or any
part of the Charged Property and such notice contains any condition, not, at any tivne after the date of such
notice, 1o do or omit or suffer to be done or omitted any act or thing which may be in breach of such

condition.

4.3 Np Hmitafion

Mone of the undertakings in clause 4 shall be construed as limiting any powers exsrcisable by any Receiver appointed by
Nativawide under this Charge.

5 Insurance

51 Insurance

Subject to clause 5.4 the Chergor shall maintain the following Inswances on termus, in amounts and with an insurer
previously approved in writing by Nationwide:

{a)

L4250 2

insurance of the Charged Property to its full replacement or reinstatement cost from time to time {including, where
applicable, the cost of demolition and site clearance, architects', surveyors’ and other professional fees and
incidental expenses in connection with the replacement or reinstatement and value added tax} sgainst all risks which
a prudent owner would msure including, without limitation, loss or damage {including where the Propery is
tenanted, for 2 minimum of three years' Yoss of rent) by fire, storm, lighteing, terrorist risks, wyplosion, earthgquake,
vk, ¢ivil commiotion, mallslous perssiie of wslivious demage, impand, flood, escapr of water or oil, subsidence,
heave and landslips, aircraft and other acrial devices or articles dropped therefrom, and such other risks and
contingencies as Nationwide shall from time 1o lime require;

BIT48050-2
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54

5.5

6.1

{h) insurance against loss of any justices or excise licence necessary for the conduct of the business at the Property;

{c} property owner's lability insurance to include, without limitation, insurance against risks and liabilities to
employess and third parties; and

{d} insurance jncorporating a mortgagee protection clause, whereby the Insurances will not be invalidated, vitiated or
avoided as againgi a mortgagee in the event of any misrepresentation, act, omission, neglect or fatlure to disclose on
the part of the insured.

Without prejudice to the above requirements of Mationwide, the Chargor shall be responsible during the subsistence of this
Charge for ensuring the adequacy and scope of the insurance cover. In the event of an insurance claim Mationwide shall not
be liable to the Charpor if the sum insured does not cover the full reinstatement cost of the Charged Property (the Chargor
msking up any shortfall out of its own moneys). The Insurances effected shall not be amended by the Chargor without the
prior written consent of Natioawide,

Foint mames

The Insurances shall be {on a composite basis) in the jolnt names of the Chargorand Nationwide or, i Mationwide wishes, in
lie sole pame of the Charpor but with Nationividi's inferast as morigagee noted on tem. thir than where (o do-so wpuld

e contrary o the ferms of the'lease of the property the Chargor shiall procure (hat the Instrances name Mationwide as-loss

payee. The Chargor undertakes to obtain from the insurer an undertaking in the form required by Nationwide that the insurer
will inform Nationwide in writing of the non-renewal or cancellation of the Insurances.

Payment of premiums

"Fhe Chargor shall, duly and promptly pay all premimms and other moneys necessary for effecting andd keeping up the
Trstranees and on demand produce o Nationwide evidence of such payments, snd coraply in all other respects with the

terms and conditions of the Insurances including, without limitition, any stipulations o restrictions as to the usc anilfor
operation of the Property.

Leases

Tn the case of any leasehold or conpnonhold property where the Chargor is prokiibited by the terms of the redevant lease fom
complyitg with the obligations risferred 1o in this clavge 5, the Chargor shall procure (where it ia empowersd 1o do so}aor
otherwise use all reasonable efforts @ procure the muintenance by the landlord (or -ofter third partyy of such insurance
obligations in accordance with the provisions of the refevant lease with Natioivedde’s interest a5 wortiages noted on such
insurance policies.

Tnsurance proceeds
Subject to any Permitied Charge or the teans of any lease of the Property, all moneys receivable by virlue of any of the
fmsurances shall b paid to Nationwide {or if siot.paid by the insurers directly io Nationwide shall be held on trust for

Nationwide) and shall at the option of Nationwide be applied in replacing, restoring or reinstating the Property {any
deficiency being mads good by the Chargor) or in reduction of the Indebtedness.

Planning
Applications and implemeniation

The Chargor shall:

“{a) not, except with the prior written. consent of Fationwide, make any application for planning permission. In the

gvent of planning pecmission being obisined by the Chargor, the Chargor will produce that permission o
Nationwide within seven days of receipt of ity

{b} not implement any planning permission received by it until it has been acknowledged by Nationwide to be
goceptable o if :

{c) whgervis, perform, comply with and cause observance, pecformange and compliance with the provisions of.all
siatites in free including (he requiramonts of any Authority reliting (o the Charged Progerty dr anyihing done on it
by the Chwgon in particalay (e without prejudice 1o the gendrality af 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 into, or agree (o enter inlo, any agreement under
section 106 of the Town and Country Planning Act 1990 (agreement rogulating development or use of land}, section
33 of the Local Government (Miscellaneous Provisions) Act 1982 (enforceability by local authorities of certain
covenanis relating to land), section 38 of the Highways Act 1980 (power of highway authorities to adopt by
agreement), scction 278 of the Highways 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 any other
similar act; and

comply with any conditions attached to any Consent under the Planning Acts relating to or affecting the Charged
Property.

6.2 Represeniation

The Chargor represents and warrants to Nationwide that it has not, prior (& the date of this Charge, carried out or permiited to
be carried out any development within the meaning of the Planning Acts upon the Charged Property in respect of which any
requisite permission has not been obtained and that a!l conditions subject to which such permissions have been granted have
been duly comphed with.

7 Leasing the Charged Property
7.1 Obligations in refation 1o leasing
The Chargor shall:
{a} not, without the prior consent in writing of Nationwide, exercise any powers of leasing, agree fo lease or accept
surrenders of leases conferred upon the Chargor by sections 99 and 100 of the Law of Froperty Act 1925;
(b not, without the prior consent in writing of Nationwide, vary any lease permitted or existing at the dafe of this
Charge or enter into or permit or suffer any parting with possession of or sharing arrangements in rospect of the
Charged Property or any part of it except that the Chargor may grant assured shorthold tenancies in respect of the
Charged Property under The Housing Act 1988 where Nationwide has given prior approval in writing to the form
and term of such assured shorthold tenancy;
{c} without prejudice to clauses 7.1(a) and 7.1(b), procure that no person shall be or become entitled without the
consent of Mationwide to assert any propristary or other title, right or interest which might affect the value of the
Charged Property;
{d) in the event of consent being given by Nationwide for the grant of any lease under clause 7.1(a}, (b) or (¢) of the
Charged Property, deliver to Nationwide, for retention by Nationwide during the existence of this Charge, a duly
completed and stamped counterpart of that lease; and .
{e} with respect to any lease or underlease under which the Charged Property is held:

FMZISOTVE

{i} pay the rent reserved by and observe and perform the lessce's covenants and conditions contained in that
lease; :
(i) enfores against the lessor the covenauts sad conditions given by the Isssor in the lease;

{iidy not vary the terms of such lease without the prior consent in writing of Nationwide;

(v} not agree the amount of any reviewed rent without the prior consent In writing of Nationwide. In the event
that such reat is determined by a third party, the Chargor shall procure that any representations made by
Nationwide are mads to the third party o the reasonable satisfuction of Nationwide;

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

(viy = immediately notify Nationwide of any matter or evenl under ot by reason of which any lease has or may
become subject fo determination or forfeiture; and
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{vii} if so required by Nationwide, join with Nationwide in bringing any proceedings against the landiord under
such lease for forfeiture, determination or otherwise.

7.2 Occupational Leases

The Chargor shall with respect to the Occupational Leases:

CY

L)

{c}

{d}

(e

U

(g}

()
{

i)

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

enforce all resirictive and other covenants and obligations, however arising, owed fo it as lessor under any
Cocupational Lease;

not waive, release or vary (or agree to do so) any Rights or any provision of any Oeoupational Lease without the
prior consent in writing of Nationwide;

not ageee the amount of any reviewed rent without the prior consent in writing of Nationwide and inthe event ol
such rent being determined by a third party to procwe thal any representations. made by Nationwide are put before.
such third party to the reasonable satisfaction of Nationwide;

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

forthwith motify Nationwide of any matter or event by reason of which the Oooupational Lesses have or may
become subject to determination or forfeiture;

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

not grant any Consent under the Occupational Leases without the prior consent in writing of Mationwide;

not except with the prior written consent of Nationwide:

{i exercise any option or power (o break, terminate, renew oy extend any Occupstional Loase;
{i} aceept or agree fo accept any surrender of any Cocupational Lease; or
{in grant any Consent or Hoence as lessor or grantor under any Cecupational Lease; and

allow, and shall procure that aay. person occupying the whole. or any part of the Charged Froperty wader any
Oceupational Liease shall allow, Matiorwide and its agents; with of witliont surveyors; workmen or others authorised
by it upon prior notice {except in an emergency whell 1o sotice: shall b required) to biter the Cliarged Peoperly in
order o view the Charged Property, to carry out any repairs on the Charged Property which Mationwide considers
necessary or to do anything Nationwide is entitled to do pursuant to clause §.6.

7.3 Representation

The Chatgor represents and warrants to Nationwids that the Dccupational Leases are valid, binding and enforcenble ia
accordance with Thell réspective provisions and the defails of the Ocoupational Leases provided to Mationwide gvetrue and
aoccurate.

7.4 Compensalion

(a}

JOARIE0TV.L

‘The Chargor undertakes with Nationwide that in the event thal any moneys pursuant to section 25 of the Law of
Property Act 1969 andfor the Landlord and Terant Aot 3954 or otherwise become pavablie to Nationwide durlug the
continsance of this.security they shall, unless Mutionwide otherwise agroes in writing, be appled towards the
discharge of the Indebtedness;
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8.1

g2

£3

8.4

g3

8.6

allthe pawers conferred upon mortgapees by the Law of Property A

{ty Nationwide shall be entitled and is authorised by the Chargor and appointed the Charpor's sliomey on its behail o
give a pood receipt on behall of the Chargor to the Chief Land Bepistar or such other piyer of any compeasation
payable fo the Chargor under clause 7.4{a);

{c} In the event that any compensation shall actually be received by the Charger, the Chargor shall hold the same on
trust for Mationwide to be applied by Nationwide towards the discharge of the Indebtedness.

Certain powers of Nationwids

Powers on enforcement

Section 103 of the Law of Property Act 1925 shall not apply. At any tine on or after the Bnforoement Date or if requested
by ke Chargor, Nationwide may, without further notice, anid whether or niot & Receiver shall have been appointed, ekercise
1625 ag varied or extended by this Charge.and afl.the
ther exprassly or by referenge, In the ovent of any conflict

powers and discretions vouferied by this Chinge ona Recelver e

‘between the powers contained i the Law of Property Act 1925 and those conferred by this Charge, the terms of this Charge

shall prevail.
Redemption of Permitted Charges

At any time on o atter the Enforcement Date, of i the olders of any Permitied Charpes shall iake any step o enforce them.
or demand the money thereby secured, Mationwide muy piy off allorany of the Perraitied Chatges and takea transior ol the
benafit of them or rediesni the same, and the money 30 exponded by Natfonwide and &l costy of and- ncidental o the

“transaction Tnouned by Ntionwide shail be repayatile by the Chargor o Nationwide on-demnnd, slsll constitute part of the-

Indebtedness and shall bear interest at the Default Rate from the date of payment by Natioowide.

Subseguent Security Rights

If Nationwide receives or has notice {(actual or constructive) of any subsequent Sccurity Right affecting the Charged Propetty

oy part ot'#t or if the continuing nature of thiz Charge & determined forany reason, Mationwide may open & new account
gor-the Chargor. Tf it does not do so then, unless Nationwide gives cupress written netice 1o the cantracy to the Chargor for

the purposes of this Charge, Nationwide shall nevertheless be ireatad as i -hisd opened anew account al the time when it
received or had such notice and as from that time all payments ade by or on bekall of the Chargor to. Nationwide shall be
eredited or be ircited s having been oredited to the new-aucount and shall not operale to reduce the amount doe from the
Chargor to Nationwide at the time when it received such notice. - '

Setilement of accounis

Any sale or other disposition by Nationwide or by a Receiver may be made eithier subject 1o or dischiarged foom any prior

.charge or upon such terms of indewmnity as Nationwide or such Receiver may ilink fit. MNationwide or thy Reosiver niay:

settle and pay the accounts of any pérson in whom sy prior charge may from thme to time b wested apd any aocounis 50
settled and paid shall as between Nationwide, the Receivor and the Chargor be decmed 1o be properdy seitled and paid and
shall be binding on the Chargor accordingly. The money so expended by Natloawide skl be repayable by the Chirpor to
Nationwide on demand, shall constitute part of the Indebtedness and shall Gear interest af the Default Rate Trom the- date of
payment by Nationwide,

Contingvacies

1f Nationwide enforces the security constituted by this Charge at a time when no amount in respect of the Indebtedness is due
and payable, or when the amount due and payabie is not ascertained, Wationwide {or the Receiver) may pay the procecds of
any recoveries cffected by it info anfiterest-bearing suspense socount. Mationwide may withdraw amounts standing o the
credit of soch suspense account for application in scuordanee with slause 12,3,

Power to remedy

if the Chargor at any time defaults in complying with any of its rililipations contrined in this Charge, Mationwide shall,
without prejudice 0 any vther rights afsing a5 a consequence of sush default, be entitled (but niot bound) To migke good sich
defanlt dnd the Chargor heréhy irrevgeably authorises Nationwide and its employees and agents by way of security to do all
such things {fnchuding, witheat limbtation, entering the Chargor's property] nectssary ot desirable fn eonnection therewith.
Any moniye so expended by Nationwide shall be repaysble by the Chargor 1o Mationwide-on demnd togethee witl inferst
at-fie Dofanll Rate from the date of paymwent by Mot wwidie finail such repayment, both. before and wfter jdgement. Mo
exercise by MNationwide of its powers under this clause 8.6 shall make it liable to account as a morigagee in possession.
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8.7

£.8

8.9

8.190

a1

9.2

9.3

oo reals with or without g

Sale of Assels

The Chargor hereby irvevacably authorises Nationwide and any Receiver al any time on-or alter. the Enforcement Date to sell
or coneur-in sefling either by privale freaty or at jiublic auction or to include in any lettirg 4l plant, machivery, fiflings and
equipment, and wet-and dry stock, of the Chargor, then or at any time thereafier on the Property whether or not such things
are Chiarged Propery and to setoff the proceeds of such sale or letting against the Indebtedness.

The Securitics

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

Assignment af renis

Afier the Enforcement Date the right to recover all rents reserved by any Occupational Lease shall automatically be assigned
o and vest in Natfonwide.

Keatutory power of leasing

Mationwide may exercise the powers of leasing and agreelng (o lease land vnder sections 99 and 100 of the Law of Propetty
At 1925 without going nto. possession of the Chacged Property. In exercising such powers (whether with or without gaing
fiito posstssion) Nationwide wiay grant any leass or fendncy af the Charged Property or any part-of it-for any term and afaniy
_ e i prewium and generally ou such lorms as it shal, in ifs absolite discretion, think 6t
Nationwide shall give an effectin) raceipt for any fne or prenilum payable on iy such gt withoot te oecessily R
Nationwide to comply with the restrictions imposed by sections 99 and 100 of the Law of Property Act 1925

Appointment and powers of Receiver

Appointmert

At any time on or after the Enforcement Date or if requested by the Chargor, or if {he seeurity created by this charge shall in
Mitionwide's opinion be ia jeopardy, Nationwide may by instrument in writing excouted as 2 deed or under the hand of any
ditector or other duly authorised officer appoint any person to be o Receiver of the Cliarged Property.or any past of it Where
more. than -one Receiver s appointed, sach joint Receiver shall Jave power o act severdlly, independently and o the
sxclusion 61 any other joint Revetvers, exoept to lie exterit thar Nationwide may specify to the confrary in the appointnient.
Nationwide may (subject, where relevant, to section 45 of the Insolvency Act 1986) remove any Receiver so appointed and
appoint another in his place. :

Reveiver as agent

Any Recoiver shafl be the agent of the Chargor and the Chargor shall be solely responsible forhis acts or defanlis and fable
gn any ontracts and engagements made oi entered into by him and shall alome be responsible Tor hig remuneration,

Powers of Recelver

Any Receiver shall liave all the powars ciiferred from lime to time on receivers and administrative recelvers by statute {in
the: ease of powérs couférred by the Law of Property. Aot 1925, without the restrivtions contaiued in section 103 of that At
sl power on behalf, and ot the exgiense, ol the Charpor {notwithsianding the figuidation of the Chargor) to do or omitio o
anything which the Chargor could do ovomit 4o de s relation io the Chicged Property of miy partolil. To partioniar finet

without Jimitation) a Kectiver shall have power to-do all orany of the following acts and things:

{a} Take poisession: 1 iaks possession of, vollect and get in all or any of the Charged Property and exercise In respect
of the Secorities 41l voling orother powers or tights avaifable to a registered holder in such manner as he may think
fit;

{k) Manage the Charped Property: to magage, develop, aller, improve, build, reconstruct or reinstate and replice the

Charged Properly or any phut of it orconcur io so dolng; to by, lease or ofherwise aequive and dévelop or imprave .
sroperiies or ather assets withowt being responaible for logsor damage; 1o segire, romew, exiond, grant, vary o
otherwise denl with easements, rights; privileges and licences over or for the hepefit of the Charged Property;

{c) Mimaage. business: 1o carey:on, idndge-or develop, the business of the Chargor or any part of {f carrled on at the
Propery oF commence any sew business fron The Property;
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{d)

{e}

()

(i

(B

()

()

)
(v

10423150%v.2

Dispose of assets: without the restrictions imposed by section 103 of the Law of Property At 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, leases or otherwise dispose of or deal with all or any part of the
Charged Property or conowr in so doing in such manner, for such consideration and generally on such terms and
conditions as he may think fit with full power to convey, let, surrender, accept surrenders or otherwise transfer or
deal with such Charged Property in the pame and on behalf of the Chargor or atherwise and so that covenants and
contractual obligations may be granted and assumed in the nawe of and 50 as 1o bind the Chargor (or the other estaic
owner) if he shall consider it necessary or expedient so fo do; any such sale, icase or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuahle consideration and be payable immediately
or by instalments spread over such period as he shall thick fit and so that any consideration received or receivable
shail forthwith be and become charged with the payment of the Indebtedness; plant, machinery and other Fixtures
may be severed and sold separately from the premises containing them and the Receiver may appostion any reot and
the performance of any obligations affecting the premises sold without the consent of the Chargor. Any contract for
any such sale or other disposal by the Receiver or Mationwide may contain conditions excluding or restricting the
personal liability of the Receiver or Mationwide;

Form subsidiaries: to promote the formation of companies with a view to the same becoming a Subsidiary of the
Chargor and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged Property or
in anything else, to arrange for such compauies to trade or vease 10 trade and {0 purchase, lease, license or otherwise
aequire all or any of the Charged Property on such terms and conditions whether or not including payment by
instatments secured or unsecured as he may think fi;

Compromise confracis: o make any arraageent of compromise (including without limitation agrecing 10 any
changes to the rent pavable in respect of the Property} or enter into perform or cancel any contracts or agreements
which he shall think expedient;

Repair and maintain assels: o make and effect such repairs, renewals and improvements to the Charged Property
or any part of it as he may think fit and in doing so 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 planning permissions, building regulation approvals and any other permissions, Consents or licences
with respeet to the Charged Property as he may in his discretion think fit;

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

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

Legal proceedings: to institute, continue, enforce, defend, settle or discontinue any acticns, suits or proceedings in
relation to the Charged Property or any part thereo{ or submit to arbitration as he may think fit;

Appoint employees: to appoint managers, agents, confractors, professionals, surveyors, quantity surveyors, builders,
workmen, officers and employees for any of the purposes referred to in this clanse 9.3 or to guard or protect the
Charged Properfy at such salaries and remmuneration and for such periods and on such terms as he may determine
and may dismisz the same;

Borrow movey: 1o taise or borrow money, obtain bonds or guarantess of Incur any other Hability from anyone on
such terms with or without security as he may think fit and so that any such security may be or include a charge on
the whole or any part of the Charged Property or any other proporly acquired by the Receiver ranking in priority to
this security or otherwise;

Execule doctments: 1o sign any document, execute any deed and do all such other acts and things as may be
considered by him to be incidental or conducive to any of the matters or powers aforesaid or to the realisation ofthe
security created by or pursuant to this Charge and to use the name of the Chargor for all the purpouses aforesaid;

Insurances: to maintain, renew, take out or increase Insurances (including indemuity insuranoe);

Exercize siatutory leasehold and commonhold powers: without auy further consent by or notice to the Chargor to
exercise for and on behalf of the Chargor all the powers and provisions conferred on 2 landlord or a tenant by the
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19

16.1

10.2

103

Landlord and Tenant Acts, the Reni Acts, the Housing Acts, Commonhold and Leasehold Reform Act or any other
logisiation from time to time in force in any relevant jurisdiction relating to security of tenure or rents or generally
in respect of the Charged Property but without any obligation to exercise any of such powers and without any
liability in respect of powers so exercised or omiited to be exercised;

{a) Tenancies: to apply for and negotiate the terms of any renewed tenancy whether pursuant to the Landiord and
Tenant Act 1954 or otherwise;

{r} {rccupational Leases: to make allowances and srrangements with any lesses or any tenant in respect of the rents
receivabie pursuant to an Cooupational Lease;

{=} Rent review: to operaie and agree any rent review in respect of any lease or underlease of the Charged Property or
any Occupational Leases and the amount of any interim rent payable pursuant o section 244 of the Landiord and

Tenant Act 1854;

{t3 Insolvency Act powers: 10 do all the acts and things described in Schedule | 1o the Insolvency Act 1986 as if the
words "he” and "him" referred 1o the Receiver and "company” referred to the Chargor;

() Nationwide powers: to do anything Natioowide has power to do under this Charge; and

{v) Other acts: to do all other acts and things which he may consider to be incidental or conducive to any of the powars
confained in this clause 9.

Eemuneration
Nationwide may from time to time determine the remuneration of any Receiver and section 10%(@) of the Law of Property

Act 1925 shall be varied accordingly. A Receiver shall be entitled to remuneration appropriate to the work and
rosponsibilities involved upon the basis of charging from time to time adopted by the Receiver in accordance with the current

practice of hiz fiem,

Set-off

| Sel-uff

Nationwide shall, with the irrevocable authority of the Chargor and, in addition to and without prejudice to any rights
Wationwide may bave whether:

{g) arising by operation of law or otherwise in consequence of the relationship between the parties to this Charge; or

{b) by way of rights of general lien or set-off or as otherwise exist,

be entitled without notice at any time and from time to fime to set-off or transfer any sum or sums standing to the credit of
any account of the Chargor with Nationwide at avy of its branches, of whatever nature and in whatewer currency
denominated, in or fowards satisfaction of any sums due and payable from the Chatgor to Nafionwids: under s Cheapze,

Additional rights

If the Nability in respect of which Nationwide is exercising its rights of set-off is contingent, ot not yet pavable, it shail
antomatically be accelerated, and shall accordingly be due and payable, béfors and-at the time of such set-off. If the sums
standing to the credit of any account of the Chaegor with Nationwide at any of its branches sowinst which set-off 15 to be
wade are not due or matured or otherwise payable, they shall notwithstanding anything to the contrary coniained in fis
Charge be deemed already fo be so for the purposes of the set-off contemplated in this clause 10 providsd that Nationwide
shall not be obliged to exercise any right given to it by this clause 10,

Waiver

The Chargor hereby waives auy right of set-off it may have from time to time in respect of the Indebledness.
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Effect of Enforcement Date

Enforcement Date
From the Enforcement Dato, Nationwide shall cease to be under any {fuither compiitrient te the Chargor, The Indebtedness

(other than contingent Habilities) not otherwise so payable shall inigediately become puyable on demand and the Charpor
shall provide cash cover on demand for the maximum amount of its contingent liabilities to Mationwide.

Application of proceeds and purchasers
Application of proceeds
Any meneys reccived by Nationwide or by aay Receiver appointed by it pursuant to this Charge and/or underthe powers

conferred by this Charge, shall be applied for the following purposes and, unless otherwise dﬁ’?hﬁﬂ_‘lﬁﬁcd by Mafionwide or
such Receiver, in the following order of priority:

{a} in the payment of all costs, charges and expenses of and incidental to the Heceiver's appointment and the payment
of his vemuneration;
(b} in the payment and discharge of any Habilities incurred by the Recelver on the Chargor's behalf in the exercise of

any of the powers of the Receiver,

{c) in providing for the matters (other than the remuneration of the Receiver) specified in the first three paragraphs of
section 109(8} of the Law of Property Act 1925

{d} in or towards payment of any debts or claims which are by statute payable in preferonce to the Indebtedness but
only to the extent thit thoze debts or claims have that preforence;

{e} in or towards satisfaction of the Indeblodness; and
{f} any surplus shall be paid to the Chargor or any other person who may be entitled to it.
Suspense gecoint

Any moneys received, recovered or realised under the powers confourred vader this Charge may, at the discretion. of
Nationwide, be placedl in a suspense accéunt and-Kept there: for w0 Tong s Nationwid thinks fit pending application. from
time to fime (as Nationwide shall be entitied to do as it may. think fit} of such moneys in or toeards digcharge of fhe
Indebtedness.

Law of Properiy Acd 1925

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

Protection of purchasers

{a} Any. person {including, without limitation, any purchaser, mortgagor or mortgagee) {in this clause a “purchazer”}
dealing with Mationwide may assume without inguiry that:

(D some part of the Indebtedness has become due;
(i} a demand for such Indebtedness has been duly made; and
(i) such Indebtedness has become due within the meaning of section 161 of the Law of Property Act 1925

(b} Mo puscliaser dealing with the Receiver o Watiomwide is to-be concerned o puguire whether any power exercised.or
prperied {o e exercised by the Receiver o Nationwide has become exervisabile, or ay o the propriety or rsgulanity
of any sale by, or other dealing with, the Receiver or Nationwi de. Aay such sals or dealing is debmed to-be within
the powers conferred by this Charge and to be valid and effective accordingly. All the protection to purchasers
contained in section 104 and section 107 of the Law of Property Act 1925 and section 42(3) of the Insolvency Act

1956 apply to any puechaser.
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i3

13.3

14

14.1

14.2

Indemnities and costs and expenses

Enforcement costs

The Chargor hereby- undertakes with Matioiwide 1o pay oo deminrd all costs, oliarges and expenses ineluding, withowt
lhimitetion, all lepal and afl other charges wnd éxpenses (includingany el manapemant, moni wiring orenforcement
vosts, charges and expenses of Nationwide) on a full and aogual fied indemnity basis which may be incurred by Nationwids
or by any Receiver in or incidental 1o the enforcement, attempted enforcement, preseovadion or attempted preservation of any
of the security created by or pursuant to this Charge or any of the Charged Property or in the administration and management
of the Chargor's accounts with Nationwide or in the collection of the Indebtedness, together with interest at the Default Rate
from the date nn which such costs, charges or expenscs are incurred until the date of payment by the Chargor (both befors
and after judgement). Any taxation of such costs, charges and expenses ghall be on an indewmnity basis,

No Hability as morigages fn possession

Neither Nationwide nor any nomines, delegate or Receiver shall be liable to account as mortgnges in possession in respect of
ail or any of the Charged Praperty or be liable forany loss upon realisation or exercise of any power, authority or right of

Natioawide or the Receiver avising under this Charge or for sy act or defait or giission of any nature whatsoever for
which a morigagee in possession may be lable as such.

Indenanity from Charged Properly

Natioawide and any Receiver, atlorey, agent or other person appointed by Mationwide or any Receiver under this Charge
and Nationwide's officers and employvies (cach an "Tudeinmified Party”) shall be entitled to be indemidtied st of the
Chirged Property in respoct of all eosts, losses, actions, claims, expenses; demands or Hisbitities whother in contract; tor,
delict orotherwise and Whether arising. Al commat v dnequily or by statute wlich may be. inewrizil by, or made aganst,
aniyof thens {or by or against any manager; agent, officer o employes for wiidse Hability, act ér stigsion any-of thes may
be answerable) at any time relating to or arising directly or indirectly out of or as a consequence oft '

{a) anything done or omitted in the exercise or purported exercise of the powers contained in this Chargs; or .
{b} any breach by the Chargor of any of its obligations under this Charge; or

{<} an Eovironments] Claim being made or asseried against an Indemnified Party which would not have arisen if this
Churge had not béen executed anid which wes not vaused by the wilful default-of the eelevant Indemnified Party

and the Chargor shall indemmify each Indemnified party against any such matters,
Power of atiorney

Power of altorney

The Chargor by way of security hereby irrevocably appoints each of Mationwide and any Recei?ar jointly and severally to be
its attorney with full power of delegation in its name and on its behalf

(=) 1o sipm, crecuie, seal, complete and deliver any document, deed, agreement, instruments or act which Nationwide or
suoh Recsiver may fequire for perfectitg: the title of Nationwide to the Charged Property or for vesting the same in
Nationwide, its nominees or any purchaser or generally for any of the purposes set out in this Charge;

{by fo sign, execule, seal, complete and deliver and otherwise perfect any further security document referred to in
clause 16; and

{) otherwise generally to sign, seal, execute and deliver all deeds, assurances, agrecients and documents and to do alf
acts and things which may be required for the full exercise of all or any of the powers confirred on Nafionwide ora
Receiver under this Chargs or which may be deemed expedient by Nationwide or a Receiver in conoection with any
“Diispesal, realisation or gelting In By MNatiomwide or such Recelver af the Clhwiped Property or any part thereof or in
connection with any other exercise of any power under this Charge.

Ratification
The Chargor shall ratify and confirm all transactions entered isto by Mationwide, any Beceiver or any delegate of

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

15.1

15.2

i3.3

ia

i6.1

Frrevocable

The Chargor hereby acknowledges that the power of attorney hereby granted to Nationwide, any Recelver and its delegates
and substitutes is granted irrevocably and for value as part of the security constituted by this Charge to secure the proprietary
interests of and the performance of obligations owed to the respective donees within the meaning and for the purposes of the
Powers of Atlormey Act 1971,

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

{z) secure the Indebledness owing to Nationwide by the Chargor and shall be a continuing security notwithstanding any
payment or settlement of account or other matier whatsoever;

{b} be in addition to, and not prejudice or affect, any present or future guarantee, indemnity, Hecurity Right, right or
remedy held by or available to Nationwide;

{c} not merge with or be in any way prejudiced or affected by the existence of any such guarantees, indemnities,
Scourity Rights, rights or remedics or by the same being or becoming wholly or in part void, voldable or
unenforceable on any ground whatsoever or by Nationwide dealing with, exchanging, releasing, varying or failing
to perfect or enforce any of the same, or giving time for payment or indulgence or compounding with any other
person liable;

{ddy not be discharged or affected by any failure of, or defect in, any agreement given by or on behalf of the Chargor in
respect of any Indsbtedness not by any legal limitation in any matter in respect of any Indehtedness or by any other
fact or circumstances {whether known or not fo the Chargor or Nationwide) as a result of which any I ndebledness
may be rendered illegal, void or unenforceable by Nationwide; and

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

Edher securily

Nationwide shall not be obliged to resort to any guarantees, indemnities, 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 Matioopwide in connection
with any such guaranices, indemnities, Security Rights or other means of payment shall discharge, reduce, prejudice or affect
the Hiability of the Chargor or the Indebtedness, nor shall Nationwide be obliged to account for any money of other property
received or recovered in consequence of any enforcement or realisation of any such guarantees, indemnities, Security Rights
or other means of payment.

Seitlements conditional

Any releaso, discharge of this Charge or settlement of the Indebledness shall be conditional upon no security, disposition or
payment to Nationwide by the Chargor or any other person being void, set aside, reduced or ordered fo be refunded pursuant
to any enactment or law relating to lguidation, administration or ingolvency or for any othet 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
entitled to exercise subsequently as if such release, discharge or settlement had not cocurred and any such pavment had not
heen made,

Fuvther assurance

Further assnrance

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

{a} excewie such further Security Rights and assurances in favour of Mationwide and do and deliver all such acls and

things as Mationwide shall from fime to time require over or in relation to all or any of the Charged Propeity o
secure the Indebledness or to perfect or protect the security intended to be created by this Charge over the Charged

Property or any part of it and
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17

17.1

17.2

18

18.1

182

183

18.4

{b) at any time on or after the Enforcement Date do and execute all acts, deeds and documents which Mationwide may
then require to facilitate the realisation of the Charged Froperty.

Certaln documeniary requirenienis

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

{a} an immediate power of sale without notice;

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

{c} such other clauses for the benefit of Nationwide as Nationwide may require.

Currencies

Conversion of currencies

All moneys received or held by Nationwide or by a Receiver under this Charge at any time on or after the Enforcement Diate
in a currency other then a currency in which the Indebtedness is denominated may from tiene to time be sold for such one or
more of the currencies in which the Indebtedness is denominated as Mationwide or sny Recsiver considers necessary or
desirable and the Chargor shall indemnify Nationwide against the full cost {including all costs, charges and cxpenses)
incurred in relation to such sale. Neither Nationwide nor any Receiver shall have any lability to the Chargor in respect of
any loss resulting from any fluctuation in exchange rates afiér any such sale.

Currency indemnity
No payment to Nationwide (whether under any judgement or court order or otherwisc) shall discharge ihe obligation or

fiability of the Chargor in respect of which it was made unless and until Nationwide shall have received payment in full in
the currency in which such obligation or liability was ingwrred. To the extent that the amount of any such payment shall on

actuzl conversion indo such currency £l short of such obligation or Hability expressed in that currency Nationwide shall

fiivie a forther sepale cause of @ction against the Chargor and shall be entitled to enforce the cliarges. horeby created to
recover the amowst of the shortfall.

Miscellaneous

Bemedies cumnlyiive

No failure or delay on the part of Nationwide fo exercise any power, right or remedy shall operate or be consirued a5 a
waiver. Any single or any partial exercise or waiver of sny power, right or remedy shall not preclude its further exercise or
the exercise of any other power, right or remedy. The powers, rights and remedies provided by this Charge are cumplative
and are not exclusive of any powers, rights and remedies provided by law.

Preservation of riphts

Nutionwide may, in its absolute discretion, grant time or other indulgence or make any other armngement, variation or
release with any person ool a party hereto or alfecting or concerning any such person in respect of the Indebtedness or in
respect of any Security Right or any guarantee for the Indebtedness, withoul in any such case prejudicing, alfecting or
impaicing the security hereby constituted, or any of the rights, powers or remedies of Nationwide or the exerciss of the same,
or the Indebtadness or other Hability of the Chargor to Nationwide.

Unfettered discretion

Any liability or power which may be exercised or any determination which may be miade under this Charge by MNationwide
may be exercised or made in its absolute and unfettered discretion and it shall not be obliged to give any reasons,

Provisipns severable

{a} Eack 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 invalid, illegal or unenforceable the validity, legality and enforeeability of the remaining
provisions of this Charge shall not in any way be affected or impaired thereby.
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i8.3

18.6

i8.7

ig

i%.1

92

{b} [f any invalid or unenforceable clause {or part of a clause} would not be invalid or unenforcesble if #s drafting or
effect were modified in any way, the Chargor agrees that Nationwide can require such olause to be modified 50 a5 ©

he valid and enforceable.

Transfer of rights
{a} The Chargor may not assign or otherwise transfer any of its rights or obligations under this Charge.
{b} Nationwide may at any time sell, assign, novate, securitise or otherwise transfor all or any part of its rights or

obligations under this Charge including, without limitation, in connection with a Status Change {2 "Transfer”) fo
any person at any time including, without limitation, a Successor (a "Transferee”). The Chargor consents 1o the
disclosure by Nationwide of any information and documentation concerning the Chargor to any prospective

Transleres.

{c} 1 there is a Transfer by Nationwide the Charger will be bound to the Transferee and the rights and obligations of
the Chargor under this Charge will remain the same. The Trausferee will have the saine powers, rights, benefits and
obligations of Nationwide to the extent that they are sold, assigned, novated or otherwise transferred to the
Transferee and Mationwide will be released from its obligations to the Chargor to the extent that those obligations
are assumed by the Transferee. The Chargor will enter info all documents nccessary to give effect to any such
Transfer.

{d} Any appointment or removal of s Receiver under clause 9 and any consents under this Charge may be made or
given in writing signed ot sealed by any Successors or Transferces of Mationwide and accordingly the Chargor
hereby irrevocably appoints each Transferee of Nationwide to be its attorney in the terms and for the purpnses set
out (o clause 14,

Reorganivation af Natiomwide

This Charge shall remain binding on the Chergor notwithstanding any change in the constitution of Mationwide or 5
sbsorption in, or amalgamation with, or the acquisition of all or part of its undertaking by any other person, or any
reconsiruction or reorganisation of any kind including, without limitation, any Status Change. The securily granted by this
Charge shall remain valid and effective in all respects in favour of any Transferee of MWationwide in the same manner as if
such Transferec had been named in this Charge as a party instead of, or in addition to, Nationwide and notwithstanding any

Status Change.

Consofidation

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

Motices

Noetices by Chargor

{a} Any notice, certificate or other correspondence reguired 1o be sent or given by the Chargor to Nationwide shali be
addressed to Nationwide and sent by first class post to the address specified below or to such other address or for
the attention of such other person or depariment as may from time to time be notified by Mationwide to the Chargor

for this purpose.

Commercial Property Finance
Mationwide Building Socialy
Kings Park Road

Wioulton Park

Morthampton

W3 GNW

Attention: Head of Commercial Property Finance

(b} Any such notice or other correspondence shall only be effective when actually received by Nationwide.

Notices by Natiorewide
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(a)

(b

{c}

Any notics, correspondence or demand for payment by Nationwide under this Charge shall, without prejudice
any other cffcctive mode of making the same, be deemed to have been properly served on the Chargor if served on
it or any one of its directors or on its secretary or deliverad or sent by post 1o 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 fax to the Chargor using such fax number from fime to time notified by the
Charpor to Nationwide,

Any such notice, correspondence or demand shall be deemed to have been served:
{1} if delivered by hand, at the time of day of actual delivery;
{i} if sent by fax, with a confirmed receipt of transmission from the sending machine, when transpitted; or

{in) il sent by post, at 9.00am on the second day (not being 2 Saturday, Sunday or public holiday) following
the day of posting (notwithstanding that it be undelivered or retumed undeliverod}

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

Any such notice or demand or any cerlificale es to the amount al any time secured by this Charge shall be
conclusive and binding upon the Chargor if signed by an officer of Nationwide.

0 Interprefalion

20.1 Successors and asgipns

The expressions "Nationwide” and "Chargor” include, where the context admits, thelr respective successors and, in the case
of Nationwide, its Transferees whether immediate or derfvative and any person with whom Nationwide may amalgamate and
shall inciude all Nationwide's branches from time fo time.

20.2 Construction of cortain terms

In this Charge, uniess the context otherwise requires:

{a)

(b

©

(@

{e)

the masculine, feminine or neuter gender respectively include the other genders and references 1o the singular
include the plural and vice versa;

reference to (or to any specified provision of) this Charge, the Facility Letter or any other document shall be
construesd as references to this Charge or Facility Letter, thal provision or that docimeit as in force for the fime
belng and as amended in seeordsoe. with its terms or, as thi case wiay be, with theagreement of the relevant paries
and (where the consent of Nationwide is, by the terms of this Charge or the relevant document, required to be
ohtained as a condition to such amendment being permitied) the prior written consent of Nationwide;

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

references to statutory provisions or Regulations shall be construed as references to those provisions as replaced,
amended or re-enacted from time io time and any order, instrument, regulation or bye-law made or issued
thereunder: and

where the expression "Chargor includes ‘more than one person fhe expression shall include each and all of such
sersons a5 the context may permit, sud esch such perion shall ba jointly snd severally liable under this Chavpie,

20.3 Effect s g deed

This Charge is intended to take cffect a3 a deed notwithstanding that Nationwide may have executed it under hand only.

20.4 No pastriction on infcrpretation

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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23 Law

211 English nw

This Charge shall be governed by and shall be construed in accordance with English faw.

21.2 Furisdiction

The Chargor hereby irrevocably submits to the jurisdiction of the English Courts. The submission to such jurisdiction shall
not {and shall not be construed so as to} limit the right of Nationwide to take proceedings against the Chargor in any other
sourt of competent jurisdiction outside England, nor shall the taking of proceedings in any jurisdiction preciude the taking of
proceedings in any other jurisdiction whether concurrently or not.

IM WITNESS of the above this Charpe has been exccuted and delivered by or on behalf of the parties on the date stated at the
beginning of this Charge.
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mchedule

Part A~ The Chargor

Mame: Abbeyiand Limited
Registered Mo: 03381118
Registersd Office: 215 Tyburn Koad, Frdinglon, Birmingham, B24 §NB
Part i Fhe Borsower
Name: Abbeyland Limited
Registered No: 03381118
Registered Office: . 215 Tyl Road, Erdington, Birmingham, B24 ENB
Part € — Property — Incloding TitleNa. (if any}
i | The lteaschold land at Great Western Close, Handsworth, Bzi"mmgimm registered at HM Land Regisiry under
Title Mumber WhOOR1HZ, '
2 The frechold land on the west gide of All Saints Street, W;’emﬁmﬂ}:ﬁ:w; Birmingham rogistered at HM Lend
Registry nnder Title Numbsr WMS09936.
3. " The leaschold on the south west side of Lawford Close, N’éé}h&iizﬁ; Birmingham registered at M Land Regisiry
4-under Title Number WHMESE201.
4, “The frizehold land 2t 211 and 215 Tybum Ttoed and to the mrth west side-of 211-215 Tyburn Road, Binminghum,

'B24 BNB registered at FIM Langd Regisiry under Title Mumbers WMS41444, WE 190468 and MM17873,
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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.

EXBECUTED as a Deed
by the Chargor acting by

Dirsctor 3

in the presence off
PMame of witness ..

) ‘ Fahmida bbmait
Signature of wity Sadicitor
Ags&ey House
35 Waterloo Street
Address Bigmingharn
B2 57}
Tek +44 {01121 698 2200
Fam; +44 {0j121 200 1533
Email: Lismall@ svdneymitchall coub
Creoupation
SIGNED for and on behall 3
of NATIOMWIDE BUILDING SOCIETY g

I421507v.E BRTLDG38-2



