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Details of Charge

Date of creation:  29/07/2016
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Contains fixed charge(s).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LIZ COOPER, DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8692538

Charge code: 0869 2538 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2016 and created by OCULUS-DEVELOPMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd August 2016 .

Given at Companies House, Cardiff on 3rd August 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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Nationwide |

DATED 2 9 4"'%;:‘,«’/ 1&, 2 < (}/ é’

Suilding Society

LEGAL CHARGE
(Corporate)

Chargor: OCULUS-DEVELOPMENTS LIMITED
Borrower: MCDONNELL ASSOCIATES LIMITED

IMPORTANT ~ PLEASK READ THIS NOTE BEFORE THIS LEGAL CHARGE IS
EXECUTED

This Legal Charge is an important legal document. Natienwide strengly recommends that yvou
seek the advice of your solicitor or other Jegal adviser before executing this Legal Charge.

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

Wationwide will hold this Legal Charge as security for all your debts and other lisbilitics owed o
MNatlopwide. This includes all present and future loans or facilities Nationwide has granted or may
in the future grant to you.

Your Habilities under this Legal Charge will include any liabilities owed under any guaranice
which you have given o or may give to Nationwide in the fufure,

If any of your debis or liabilities securcd by this Legal Charge are not paid when dus, Mationwide
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 guaraniee which you
may have already given or may give to Nationwide in the future.

This Legal Charge contains other terms which affeet you.

[ Form of Charge Tiled af the Land Registry under reference MDS2IN I

fL.egal Charge {Corporate)
{(February 2012)512348458.1
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THIS LEGAL CHARGE daes 23 Ju! o o /e is made BETWEEN

the Chargor and MATIONWIDE BULLDING SOCIETY ‘whose principal office is at Nationwide House, Pipers Way, Swindon,

SM38 INW ("Nationwide™)

i Meaning of cevtain words

1.1 Definitions

In this Charge, unless the context otherwise requires:

Authority

Borrower
Charged Property
Chargor

Consents

Defauit Rate

THspaosal

Enforcement Date

Environment
Envirenmenisl
Approvals

Environmental Claims

Envirpnmental
Contamination

10421507v.2

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

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

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

party;

means the default inferest rate specified in the Facility Letter and if there is more than one Facility
Letter and morve than one default rate the different default rates shall be applied to such parts of
the Indebiedness as Nationwide shall in its absolute discretion deemn appropriate;

means a -sale, transfer, assignment, declaration of trust or other disposal {including by way of
lease, tenancy or loan)by a person-of all or part of its assets, whether by one transaction or a
series of transactions and whether at the same time or over a period of time and " dispose” shall he
consirued accordingly;

means the date on which Nationwide demands the payment or discharpe of all or any part of the
Indebtedness or after the occurrence of an Event of Defaull or, if earlier, the date on which an
application for an administration order is presented or any other formal step is taken with a view
0 appointing an admirisirator in relation o the Chargor,

means all gases, air, water vapour, controlled waters {including ground and surface water), soil
{surface and subsurface), flore and fauna and all other natural resources;

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

means any claim by any person in vespect of losges or labilities suffered or inocurred by that
person as a result of or in connection with any violation of Environmental Laws or Environmental
Approvals or giving rise fo any remedy or penaity that may be enforced or assessed by private or
public fegal action as a result of Environmental Contamination or any application for any interim
or final judicial or administrative decree, injunction, cease and desist order, sbatement arder,
cormypiance order, consent order, clean-up order or enforcement notice, stop notics, improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination or any
other remedial action or action to comply that the Chargor iz obliged to undertake pursuant to
Environmental Laws in respect of Environmental Contamination;

means the following and their consequences:

{a} any release, leakage or spillage at or from any site owned or occupied by the Chargor info
sny part of the Environment of any toxic, poisonous, noxious or polluting matter or
hazardous, detrimental or dangerous substances or thing;

{b) any accident, fire. explosion or sudden event which affects the Environment and is
attributable to the operation, management or control of any site ocoupied by the Chargor

52346439
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Envivommental Laws

Fvent of Default

Facility Leiter

Fixtures

Indebtedness

Insurances

CGecupational Leases

Permitied Charge

Planning Acts

Property

Hecoiver

Reguiation

Rights

Securiliss

Security Right

10421507v 2

including (without limitation) the storage, keeping, handling, labelling or disposal of wasic
(as defiped in the Eovircmmenial Protection Act 19%0) or hazardous, {oxic or dangerous
substances; and

(¢} any desigpation of lapd as contamiosied land for the purposes of Part 1A of the
Ernvironmental Protection Act 19940,

includes all or any laws, statutes, rudes, regulations, treaties, directives, bye-laws, directions,
codes of practice, circulars, puidance notes, orders, notices, demands, decisions of the courts of
any Authority or any other body whatscever having jurisdiciion which at any tme relate to the
Epvironment or Environmental Contamination or standards of conduct applicable to the Property
or the occupation or use of the Property or the operation of any business from or using the
Property;

has the meaning given to it in the Facility Letter;

means at any time the facility letter issued by Nationwide and accepted by the Borrower {n respuot
of fagilitics made available by MNationwide to the Borrower and if there is more than one of them,
ag the context requires, means cach and/or all such facility letiers;

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

means all moneys, obligations and liabilities fo be paid by the Chargor referved to in clause 2:

means all present and future contracts or policies of insurance effected by the Chargor in
accordance with this Charge or fo which the Chargor is entitled in respect of the Charged
Property,

means all leasehold and commonheld interests and other ccoupational rights whalsoever
{including, without limitation, all licences and agreements for feases) in existence from tinie to
time relating to the whole or any part of the Charged Property;

means any charge over the Charged Property which has been granied or permitted to 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 Buildings 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 Archasological Areas Act 1979,

means the property described in Part C of the Schedule;

means any one or more receivers and/or managers appointed by Nationwide pursuant to this
Charge over all or any part of the Charged Property includieg 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 fime to time;

means all the Chargor's rights, title and interest from time o time in any lease, licence ar
occupational right whatsoever together with the entire benefit of all the Chargor's rights, title and
interest fram time to time io any renewal of, replacement of or variation to any such lease, licence
or cconpational right (including, without limitation, all its righis, title and interest In any
Oogupational Lease, agreement for any Ocoupational Lease and any associated agreerments which
may be granted by the Chargor or any person deriving title from the Chargor from time 1o time
over or in respect of the whole or any part of the Charged Properiyh

means the assets of the Chargor described in clause 3.1{b};
means any mortgage, debenture, charge {whether fixed or floating), pledge, lien, hypotheecation,
standard securily, assignment by way of security or other security interest or arrangement of any

kind having the effect of conferring security of any kind;

512345431
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2.2

Status Change maans:

{a} an smalgamation of Nationwide with one or more other building secieties pursuani to section
93 of the Building Socisties Aot 1986; or

(k) a transfer of all or substantially all Hs engagements (including all the obligations of
Mationwide undor thizs Charge} fo another building society pursuant 1o section 94 of the
Building Socleties Act 1986; or

{c} a transfer of the whole of Nationwide's business to a company pursuvant fo section 97 of the
Building Societics Act 1986; or

{d} an alteration in the status of Nationwide by virtue of any statule or statutory provisions which
alters, or permits the alteration of, the status of building societies gencrally or building
societies which meet specified criteria to that of an institution authorised under the Financial
Services and Markeis Act 2000 or to a body which is regulated on a similar basis @ an
institution authorised under the Financial Services and Markets Act 2000,

and "Sucesssor” means the resulting building socisty, company, institution or body,

Subsidiary shall have the meaning given to if by section 1159 of the Companies Act 2006;
Transfer has the meaning set out in clause 18.5(b};
Transferee has the meaning set oul in clause 18.3(b}.

Indebtedness secured on the Charged Property

Indebiedness

The Chargor hereby covenants that it will pay to Nationwide all moneys and discharge all obligations and liabilities now or”
in the future dug, owing or incurred to Nationwide by the Charpor when the same become due for payment or discharge
whether by acceleration or otherwise. The maoneys, obligations or labilities which are due, owing or incurred to Nationwide
may he:

{8} express or implied;

{b) present, future or contingent;

{c} joint or several;

(d} incurred as principal or under & guarantee or indemnity to Nationwide;

(e} originally owing to Nationwide or purchased or otherwise acquired hy it;

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

(g} incurred on any banking or cther account or in any other manner whatsoever.

(ikeer liabilifies

The liabilities referred to in clause 2.1 shall, without Jimitation, includer

{a) all liabilities arising under this Charge including without imitation under clause 13;

{b) all Habilities under or in connection with foreign exchange {ransactions, interest ratc swaps and other arrangements
entered into for the purpoese of limiting exposure to fluctuations in interest or exchange rates; and

{c} interest (both before and afler judgement) to date of payment at such rates and upon such terms specified in the
Facility Letter, commission, fees and other charges {including interest raie breakage costs) and all legal and sl other
costs, charges and expenses {including any internal management, monitoring or enforcement costs, charges and
expenses of Nationwide) on a full and unqualified indemnity basis which may be incurred by Nationwide in relation

104215072 512346431
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3.5

to any of the Indebtedness or any guaraniee in respeot of any part of the Indebtedness, or otherwise in respeet of the
Chargor or any guarantor of any pad of the Indebiedness,

Charges

Fixed charges

The Chargor with full title guarantec as a contfinuing security for the payment and discharge of the Indebiedness horeby
charges to Nallonwide:

{a} Froperty: by way of legal morigage the Property togsther with all buildings, Fixtures (including trade Fixiures) and
fixed plant and machinery from iflme fo time on the Property together with all estates, rights, title, options,
easeients and privileges appurtenant 1o, or benefiting, the same including all beneficial inieresis and Rights of the
Chergor in the Property and in any proceeds of sale or disposal of any part of the Property;

(k) Securities: by way of fized charge any shares held by the Chargor in any company from Hime to time which bas any
rights in or is connected fo the Property; and

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

Assignmend

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

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

(b Insurances: all moneys from time fo time payable to the Chargor under or pursuant to the Insuracces including
without Himitation the refund of any premiums,

Assignmeant provisions
In respect of the Charged Property which is assigned to Natioowide under clause 3.2 and clause 3.9,

(a) it is assigned absolutely but subject to reassignment upon the Indebtedness being paid or discharged in full and there
heing no future or contingent Indebtedness which may acise, whereupon Nationwide shall, at the request and cost of
the Chargor, reassign the Charged Property to the Chargor;

(k) Nationwide may {but shall not be obliged W), and the Chargor shall promptly on request by Nationwide (but not
otherwise}, give to any relevant third parties such notices of assigoment as Nationwide shall from fime 1o time

require; and

{c) in respect of any Insurances assigned, MNationwide shall, notwithstanding the assipnment, have no responsibility for
the performance of the obligations of the Chargor thereunder, and the Chargor shall confinue {0 observe and

perform its obligations under the Insurances.

Credif balances

The Chargor irrevocably and unconditionally agrees that if there shall from time o thine be any credii balance on any of the
Chargor’s accounts with Nationwide, MNationwide shall have the absolute right to refuse to permit such credit balance to be
utilised or withdrawn by the Chargor whether In whole or in part if af thai time there is outstanding any of the Indebtedness
which is due for payment.

Land Registey

The Chargor hercby applies for the regisiration of the following restriction against each of the registered iitles specified in
the Schedule {and against any fitle to any unregistered property specified in Part C of the schedule which is the subject of a2
fiest registration of title at the Land registry at the date of this charge):

21307 2 512346431
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"Nes disposition of the registered estate by the propristor of the registered estate is to be registered without & written consent
sipned by the propristor for the time being of the charge dated | 1in fwvour of Mationwide Butlding Society
referred to b the charpes register”,

LR Further advances
This Charge secures Turther advances made by MNationwide {o the Chargor,

4 {Ibiigations in respect of the Charged Property

4.1 Undertakings - Positive

The Chargor underiakes 1o Nationwide that during the continvance of this security the Chargor shall at all times:

{a} Deposit of deeds and Insurances: subject (o the eniitlement of any person holding a Permitted Charge deposit with
Nationwide (to be held at the visk of the Chargor):

{1y all deeds and documents of title relating to the Charged Property and to any subordinate interest in any of them
including, without limitation, all Occupational Leases;

{ii} the Insurances; and

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

{b} Compliance with covengnis: obtain and maintain all Consents and observe and perform all covenants, stipulations,
requirements, court orders, regulations and obligations from time to time affecting the Charged Property and/or the
use, ownership, oocupation, possession, operation, repair, maintenance or other enjoyment or exploitation of the
Charged Property whether imposed by statuie, law or regulation, contract, lease, licence, grant or otherwise, carry
out all registrations or renewals and not without the prior consent in writing of Nationwide enter into any onerous or
restrictive obligations affecting any of the same;

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

(d) Pav putgoings: punctually pay, or cause to be paid, and indemnify Nationwide and/or any Receiver against, all
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings whatsoever {whether
parlizmentary, municipal, parochial or otherwise) now or at any time during the continuance of this security
payable, charged or assessed on or in respect of the Charged Property or any part of it or by the owner or occupier

of it;

{c) Environmental:

{1} ohtain and maintain in full force and effect all Environmental Approvals and ensure that the business
andfor operations carrfed on at the Property comply in all respects with all Bavironmental Laws and
Environmental Approvals;

(i) prompily on becoming aware of it inform Nationwide of any Environmental Claim which hss been made
or threatcned against the Chargor or any oooupier of the Property or any of the officers of the Chargor in
their capacity as such setting out the action which {s to be taken with respact (o that Environmental Claim;
and

{ii) nofify Nationwide promptly on becoming aware of any Environmental Contamination at or brought on to
the Property or circumstances likely to lsad to Environmental Contamination which might give rise to any
Fnvirenmental Claim, and tske or procure the laking of all necessary action 1o deal with, remedy or
remove from the Properfy or prevent the incursion of {as the case may be) that Environmental
Contamination or circumstances likely to lead to Envircnmental Contamination so as to prevent an
Environmental Claim, endeavouring always to minimise the danger or barm arising to the Environment;

{f) (vders and proposals: The Chargor shall, forthwith afler receipt of any notice, order, direction, designation,
resalution, proposal or other mater given or made by any Authority (whether or not under the Planning Acts) and
relating to the Charged Property or the srea in which the Charpged Property is situated {a “notice™):

10421507v 2 5i234543-1
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(g}

{B)

B

(m)

{i) give full written particulars to Natlonwide of such notice;

(i1} if required by Nationwide forthwith, and at the Chargor's cosi, take all necessary steps to comply with such
nolise; and

{11} at the request of Nationwide, and at the Chargor’s coat, make or join with Nationwide in making such
abjection or represeniabion against, in respect of, or relating o, such notice as Nationwide may in its
disgrotion require;

Breach of condition: forthwith notify Nationwide, 1o writing, upon the happening of an event which with the giving
of thme, fullilment of a condition or giving of notice wonld constitute a breach of the obligations on the part of the
Chargor contained in this Charge;

Maintenance of Charged Properly: keep the Charged Property in good and substangial repair and in pood working
arder and condition, replacing #tems beyond repair with equivalent ftems;

Munage: manage the Charged Property and any person occupying the whole or any part of the Charged Property
under any Ooeupational Lease in acvordance with the principles of good estate management and in any manner that
MNationwide may in its discretion require;

Access: permit any person authorised by Nationwide access at reasopable timoes {except in the casc of emergency
when access may be at any time) to view the state and condition of the Charged Property;

fhusiness: conduct and carry an its business in a proper and efficlent manner and not make any substantial alteration
in the nature of or mode of coaduct of that business and keep or cause to be kepr proper books of account relating to
such buginess;

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

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

4.2 Undertakings - negative

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

(a)

(b)

(0421507 2

Alieration or develapment of the Property: not without the prior consent in writing of Nationwide make any
structural or material alteration to the Property or any premises forming part of the Property or do or permit to be
done anything which is "development” or a change of use within the meaning of the Planning Acts from time to
time or any orders or regulations under such Acts or do or permit or omit to be done any act, matter or fhing as a
consequence of which any provision of any statute, bye-law, order or regulation or any condition of any Consent
{whether of a public or private nature) from time to time in force affecting the Property Is or may be infringed. In
the event of Nationwide giving consent to commence and proceed with any works, the Chargor shall, without delay,
carry out those works to Natlonwide's satisfaction in accordance and within the provisions and conditions of the
consent. The Chargor shall not sever, unfix or remove any of the Fixtures or plaut or machinery on the Charged
Property cxcept for the purposes of effecting any necessary repairs, or of replacing the same with new and improved
models;

Pugsession of Property: not without the prior consent in writing of Nationwide {and then only in accordance with
any canditions that may be attached to such consent) dispose of the Property or any estate or interest in it {including
without Hmitation rental income in respect of the Property) or grant any lease, part with possession or share
cocupation of the whole or any part of the Property or confer any licence, right or interest (o ocoupy or grant any
licence or permission to assign, underlet, sublet or part with possession of the same or any part thereof {or agree to
do any of these things) or permit any person to:

(i be registered (Jointly with the Chargor or otherwise)} as proprictor under the Land Registration Acts of the
Property {and the Chargor will indemupify Nationwide against the costs of entering any caution against such
registration) or create or permit to arise any overriding Inferest affecting the same within the definition in
those Acts or permit any person to assert any proprietary or other similar right or interest over the Property;
or

512348431
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(i begome entitled to any righl, casemen!, covenant, terest or other title encumbrance which might
adversely affect the value or marketability of the Property;

{c} Jeapardy: not do or causs or puemit to be done anvihing which may in any way depreciate, jropardise or otherwise
prejudice the value {whether monetary or otherwise) to Nationwide of the whole or any part of the Charged
Property;

{d} Security Rights and disposals, not without the prior written consent of Nationwide:

(L create of purporl io create or permit to subsist any Security Right over the whole or any part of the Charged
Propurdy other than a lien arising by operation of law {arising in the ordinary course of the Chargor's
business and securing amouris not more than 30 days overdue) and any Permitted Charge; or

{ii) assign or creale 3 Security Right over, or otherwise deal with the income from any leass or tenancy ol the
Property; or

{iif} dispose of all or any part of the Charged Property or agree to do so; or

{iv}) permit of agree (o any variation of the Rights attaching to the whole or any part of the Charged Property,

{e) Licernsed premises: not oppose any application by Nationwide or a Reosiver for the transfer, grant or renewal of any
Justices, sxcise or premises licence relating to the Property;

{f} V4T not without the consent of Nationwide, opt to tax under paragraphs 2-4 of Schedule 10 to the Value Added
Tax Act 1994 in respect of any supply made in relation to the Charged Property or any part of it or any other
building, parade, precinct or complex or any agricultural land {including the buildings on such land) in which the
Chargor has a right or licence to ccoupy withio the meaning of paragraph 3{6} of Schedule 10 to the Value Added
Tax Act 1994 which could give rise to a deemed option in relation to the Charged Property;

(g} Compribsory purchase’:

{1 excepl with the prior written consent of Nationwide, not consent to, or enter info any negotiations with any
Authority with regard fo, the acquisition of the whole or any part of the Charged Property;

{il} if' so requested by MNationwide, permit Nationwide or its agent or anyone engaged by MNationwide to
conduct such negotiations or give such consent on the Chargor’s behalf; and

{1ii} if a notice is given fo the Chargor by an Authority that such Authority intends to acquire the whols or any
part of the Charged Property and such notice containg any condition, not, at any time afler the date of such
notice, to do or omit or suffer 1o be done or omitied sny act or thing which may be in breach of such
condition.

4.3 Ne Iimitation

MNone of the underiakings in clause 4 shall be consirued as lmiting any powers exercisable by any Receiver appointed by
Mationwide under this Charge.

5 Insurance

5.1 fnsurance

Subject to clause 5.4 the Chargor shall maintain the following Inserances on ierms, in amounts and with an insurer
previously approved in writing by Nationwide:

(a}

10421507y 2

insurance of the Charged Property to its full replacement or relustatement cost from fime to time {(including, where
applicable, the cost of demoliion and site clearance, architects, surveyors' and other professional fees and
incidental expenses in connection with the replacement or reingiatement and value added tax) against all risks which
a prudent owner would insure including, without limitation, loss or damage {including where the Property s
tenanted, for a mimimum of three years' losg of rent) by fire, storm, lighining, terrorist risks, explosion, earthguake,
riot, ¢ivil commation, malicious persons or malicious damage, impact, flood, escaps of water or oil, subsidence,
heave and landslips, airerafl and other acrial devices or articles dropped therefrom, and such ofher risks and
contingencies as Matiomwide shall from time to time require;

S1234840-1
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5.3

54

6.1

i§5)) insurance against loss of any justices or excise licence secessary for the conduct of the husiness at the Propoerty,;

{c} properly owner's liability msurance to include, without limifation, insurance against risks and liabilities to
employees and third parties; and

{h insurance incorporating a mortgagee protection clanse, whereby the Insurances will not be invalidated, vitiated or
avoided as against a mortgagee in the event of any misrepresentation, act, omission, neglect or {allure fo disclose on
the part of the insured,

Without prejudice 1o the above requirements of Nationwide, the Chargor shall be responsible during the subsisience of this
Charge for ensuring the adeguacy and scope of the Insurance cover. In the event of an insurance claim Nationwide shall not
be liable to the Chargor if the sum insured does not cover the full reinstatement cost of the Charged Property (the Chargor
making tp any shortfall out of Hs own moneys). The Insurances effected shall not be amended by the Chargor without the
prior written consent of Natiowwide,

Jaint names

The Insurances shall be {on a compositc basis) in the joint names of the Chargor and Nationwide or, it Nationwide wishes, in
the sole name of the Chargor but with Nationwide's interest as mortpagee noted on them, Other than where 1o do so would
be contrary o the terms of the lease of the property the Chargor shall provure that the Insurances name Mationwide as loss
payes. The Charpgor undertakes 1o obtain from the insurer an undertaking in the fomm required by Nationwide that the insurer
will inform Nationwide in writlng of the non-renewal or cancellation of the Insurances.

Payment of presiums

The Chargor shall, duly and promptly pay all premiums and other moneys nccessary for effecting and keeping up the
Insurances and on demand produce to Nationwide ovidence of such payments, and comply in sl other respecis with the
terms and conditions of the lnsurances including, without Hmitation, any stipulations or resiriclions as fo the use and/or
operation of the Property.

Leuses

In the case of any leaschold or commonhold property whore the Chargor is prohibited by the terms of the relevant leasce from
complying with the chligations referred to in this clanse 5, the Chargor shall procure {where it is empowered to do so) o
otherwise use all ressonable efforts fo procure the maintenance by the landlord {or other third party) of such ingurance
obligations in accordance with the provisions of the relevant lease with Nationwide's inferest as morigagee noted on such

insurance policies.
Insurance proceeds

Subject to any Permitted Charge or the torms of any lease of the Property, all moneys receivable by virlue of any of the
Insurances shall be pald to Nationwide {or if not paid by the insurers directly to Nationwide shall be held on trust for
Mationwide} and shall at the option of Natlonwide be applied in replacing, restoring or reinstating the Property {any
deficiency being made good by the Chargor) or in-reduction of the Indebtednass.

Plapning
Applications and implementation

The Chargor shall:

{a) not, except with the prior written consent of Nationwide, make any application for planning permission. In the
event of planning permission being obtained by the Chargor, the Chargor will produce that permission to

Nationwide within seven dayvs of receipt of it;

{b) nof implement any planning permission received by {6 until it has been acknowledged by MNationwide to be
sceeptable to if;

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

(e)

noif, except with the prior written consent of Nationwide, enter into, or agree to gnter into, any agreement under
section 106 of the Town and Couniry Planning Act 1990 (agreement regulating development or use of land}, section
33 of the Local Government (Miscellaneous Provisions) Act 1982 {enforceability by local authorities of cerfain
covenants relating o land}, section 38 of the Highways Act 1980 {power of highway authorities o adopt by
agreementy, section 278 of the Highways Act 1980 {contribulions towards highway works), section 111 of the Local
Government Act 1972 (subsidiary powers of Tocal authorities) or generally under the Planning Acts or any other
stimilar set; and

comply with any conditions atfached to any Consent under the Planning Acts relating to or affecting the Charged
Praperty.

6.2 Eepresentation

The Chargor represents and warrants to Mationwids that it has not, prior o the date of this Charge, canied out or permitied to
be carried out any development within the meaning of the Planning Acis upon the Charged Property in respest of which any
requisite permission has nof been obtained and that all conditions subject to which such permissions have been granted have
been duly complied with,

7 Leasing the Charged Property

Cblipations in relafion fo leasing

The Chargor shall:

(a}

{b)

()

(d)

(e}

10421507 2

not, without the prior consent in writing of Nationwide, exercize any powers of leasing, agree o lease or acoept
surrenders of leases conferred upon the Chargor by sections 99 and 100 of the Law of Property Act 1925;

not, without the prior consent In writing of Mationwide, vary any lease permified or existing at the date of this
Charge or eater into or permit or suffer any parting with possession of or sharing arrangements in respect of the
Charged Proporty or any part of it except that the Chargor may grant assured shartheld tenancies In respect of the
Charged Property under The Housing Act 1988 where Nationwide has given prior approval in wiiting to the form
and term of such assured shorthold tenancy;

without prejudice to clauses 7.1{a) and 7.1(b), procure that no person shall be or become entitled without the
consent of Nationwide to assert any proprietary or other title, right or intevest which might affect 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(a), (b) or {c} of the
Charged Property, deliver to Nationwide, for retention by Nationwide during the estistence of this Charge, a duly
completed and stamped counterpart of that lease; and

with respect to sny lease or underlease under which the Charged Property is held:

(i pay the rent reserved by and observe and perform the lessee’s covenants and conditions confained in that
lease;

{i1) enforce against the lessor the covenants and conditions given by the lessor in the lease;

(i) not vary the terms of such lease without the prior consent in writing of Nationwide;

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

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

{v}) not, without the prior consent in writing of Nafionwide, agree the terms of any renewed lease or the amount
of any interim rent payable under section 244 of the Landlord and Tenant Act 1954, In the event that the
terms of the renewed lease or rent are determined by the courl, the Chargor shall make such representations
to the court as Wationwide may requive. Tmimediately afier any such renswed lease s granted to the
Chargor, the Chargor shall execute a legal charge over such lease in the form required by Nationwide;

{vi) immediately notify Nationwide of any matter or event under or by reason of which any lease has or may
become subject to determination or forfeiture; and
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{(vii) it 0 roquired by Nationwide, join with MNationwide in bringing any proceedings against the landlord under
such lease for forfeiture, determination or otherwise.

7.2 Oecupational Leases

The Chargor shall with respect to the Oceupational Loases!

{a} comply with all restrictive and other covenants and obligations, however arising, to be performed by it as lessor
under any Oocupational Lease;

{b} enforce all restrictive and other covenants and obligations, however arising, owed fo it as lessor under any
Qocupational Lease;

{c) not walve, release or vary (or agree to do se} any Rights or any provision of any Ocoupational Lease without the
prior consent in writing of Nationwide;

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

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

fH forthwith notify Nationwide of any matter or event by reason of which the Occupational Leases have or may
bacome subject to determination or forfellure;

(&) if 5o reguired by Nationwide join with Natlonwide in bringing proceedings against the lessees under the
Ocoupational Leages;

{h} not grant any Consent under the Gecupational Leases without the prior consent in writing of Nationwide;

(i3 not except with the prior written consent of Nationwide:

{i} exercise any option or power to break, terminate, renew or extend any Occupational Lease;
(ii} accefit or agree to accept any surrender of any Occupational Lease; or
{ii) grant any Consent or loence as lessor or grantor under any Qccupational Lease; and

1) allow, and shall procure that any person occupying the whole or any part of the Charged Property under any
Occupational Lease shall allow, Nationwide and its agents, with or without surveyors, workmen or others authorised
by it upon prior notice (except in an emergency when no notice shall be required) to enter the Charged Properiy in
order to view the Charged Property, to carry out any repairs on the Charged Property which Nationwide considers
necessary or to do anything Nationwide is entitled to do pursuant to clause £.6.

7.3 Representation

The Chargor represents and warrants 1o Nationwide that the Occupational Leases are valid, binding aod enforceable in

accordance with their respective provizions and the details of the Ocoupational Leases provided to Naiionwide are true and

ascurate.
7.4 Compensaiion
(a) The Chargor undertakes with Nationwide that in the event that any moneys pursusnt to section 25 of the Law of

Property Act 1969 and/or the Landlord and Tenant Act 1954 or otherwise become payable to Nationwide during the
continuance of this security they shall, unless Nationwide otherwise agrees in writing, be applied towards the
discharge of the Indebtedness;
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{b) Mationwide shall be entitled and is authorised by the Chargor and appointed the Chargor's attorney on ils behalf o
give a pood receipt on behalf of the Chargor o the Chiefl Land Registrar or such other payor of any compensation
payable o the Chargor under clause 7 .4(a);

{) Tin the event that any compensalion shall actually be received by the Chargor, the Chargor shall hold the same on
frust for Matiomwide fo be applisd by Nationwide towards the discharge of the Indebtedness.

Certain powers of Nationwide

Powary on enforcement

Section 103 of the Law of Property Act 1925 shall not apply. At any time on or after the Enforcement Date or if requested
by the Chargor, Nationwide may, without further notice, and whether or not 2 Receiver shall have been appointed, exercise
all the powers conforred upon mortgagees by the Lew of Property Act 1925 as varied or extended by this Charge and all the
powers and discretions conferred by this Charge on a Receiver cither expressly or by reference. In the event of any conflict
between the powers contained {0 the Law of Properly Act 1925 and those conferred by this Charge, the terms of this Charge
shall prevail,

Redempiion of Permitied Charges

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

Subsegueni Security Rights

If Nationwide receives or has notice {actual or constructive) of any subsequent Security Right affecting the Charged Property
or any part of it or if the continuing nature of this Charge is detcrmined for any reason, Nationwide may open a new account
for the Chargor. If it docs not do so then, uniess Nationwide gives express written notice o the contrary to the Chargor for
ihe purposes of this Charge, Nationwide shall nevertheless be treated as if it had opened a new account at the tims when i
received or had such notice and as from that time ell 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 operate to reduce the amount duc from the
Chargor to Nationwide at the time when it received such notice.

Settlement of accounts

Any sale or other disposition by MNationwide or by a Receiver may be made sither subject {0 or discharged from any prior
charge or upon such terms of indemnity as Nationwide or such Receiver may think fit. Natlonwide or the Recelver may
settle and pav the accounts of any person in whom any prior charge may from time o time be vested and any accounts so
settled and paid shall as between Nationwide, the Receiver and the Chargor be desmed to be properly setiled 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 Indebiedness and shall bear interest at the Default Rate from the date of
payment by Nationwide.

Contingencies

If Mationwide enforces the scourity constitutod by this Charge at a tiine when no amount in respect of the Indebtedncss is dus
and payable, or when the amount due and pavable is not ascertained, Nationwide (or the Receiver) may pay the proceeds of
any recoveries affected by it into an interest-bearing suspense account. Natlonwide may withdraw amounts standing to the
credit of such suspense account for application in accordance with clausc 12.1,

Power {0 remedy

If the Chargor at any time defaults in complying with any of its obligations contained in this Charge, Nationwide shall,
without prejudice to any other rights arising as & consequence of such defanlt, be entitled (but not bound} to make good such
defanit and the Chargor hereby irrevocably suthorizses Nationwide and its employces and agsnts by way of security fo do all
such things (including, without limitalion, entering the Chargor's property) necessary or desivable in copnection therewith.
Any moneys so expended by Nationwide shall be repayable by the Chargor to Nationwide on demand together with laterest
af the Default Rate from the date of payment by Nationwide until such repayment, both before and after judgement. No
excrcise by Nationwide of iis powers under this clause 8.6 shall make it liable to account as a morigages in possession.
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Sule of Assets

The Chargor hereby trrevocably authorises Nationwide and any Receiver at any time on or aller the Enforoement Diate to seil
or concur in selling eithar by private treaty or al public auction or to include in any letiing all plant, machinery, fittings und
equiprent, and wet and dry stock, of the Chargor, then or at any time thereaffer on the Property whether or not such things
are Charged Property and o set-off the proceeds of such sals or letting against the Indebtednuss.

The Securifies

After the Pnforcement Date the Chargor will if so requested by Mationwide transfer all or any of the Securitics to such
nominees or ngenis as Nationwide may select.

Assignment of rents

After the Enforcement Date the right to recover all rents reserved by any Cecupational Lease shall automstically be assigned
to and vest in Nationwide.

Statutory power of feaving

Mationwide may exercise the powers of leasing and apresing to lease land under sections 9% and 160 of the Law of Property
Agt 1925 without going into possession of the Charged Property. In exerclsing such powers (whether with or without going
into possession) Nationwide may grant any lease or tenancy of the Charged Property or any part of it for any term and at any
or no rents with or without any fine or premium and generally on such terms as it shall, in its absolute discretion, think fit.
Nationwide shall give an effectual receipt for any {ine or premivm payable on any such grant without the necessity for
Nationwide to comply with the restrictions imposed by sections 99 and 100 of the Law of Property Act 1925,

Appointment and powers of Receiver

Appoiniment

At any time on or after the Enforcement Date or if requested by the Chargor, or if the security created by this charge shall in
Nationwide's opinion be in jeopardy, Nationwide may by instrument in writing executed as a deed or under the hand of any
director or other duly authorised officer appoint any person to be a Receiver of the Charged Property or any part of it. Where
more than onc Recciver is appointed, each joint Receiver shali have power to act severally, independently and to the
exclusion of any other joint Heceivers, except 1o the extent that Nationwide may specify to the coutrary in the appoiniment,
Mationwide may {subject, where relevant, to section 45 of the Insolvency Act 1986) remove any Recciver so appointed and
appoint another in his place.

Receiver as ageni

Any Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for his acts or defaults and liable
on any contracts and engagements made or entered into by him and shall alone be responsible for his remuneration.

Fowers af Recefver

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

(a) {ake possession: {0 take possession of, collect and get in alf or any of the Charged Property and exercise in respect
of the Securitics all voting or ather powers or rights available 1o a registered holder in such manner as he may think
i

{1} Monage the Charged Property: to mantage, develop, alter, improve, build, reconstruct or reinstate and replace the

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

{z) Manage business: to carry on, manage or develop the business of the Chargor or any part of it carried on at the
Property or commence any new business from the Property;
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(g)

()

{i)

(k)

e

{m}

(n)

{o)
(&
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Bispose of assefs: without the restrictions imposed by section 103 of the Law of Property Act 1925 or the need io
observe any of the provisions of sections 99 and 100 of such Acl, to sell by public auction or private contragt, let,
surrender or accept surrenders, grunt lcvnces, leases or otherwise dispose of or deal with all or any part of the
Charged Property or concur in so dolog in such maaner, for such consideration and gensrally cn such terms and
conditions as he may think fit with full power o convey, let, surrender, accept surrenders or otherwise transfer or
deal with such Charged Proporty in the name and on behalf of the Chargor or otherwise snd so that covenants and
contractual obligations may be granted and assumed in the name of and 50 a5 fo bind the Chargor {or the other estate
owner) if he shall consider it necessary or cxpedient 5o to do; any such sale, lease or disposition may be for casl,
debentures or other obligations, shares, stock, securities or other valuable consideration and be payable mmediately
or by instalments spread over such peried as he shall think fit and so that any consideration received or receivable
shall forthwith be and besome charged with the payment of the Indebtedness; plant, machinery and cther Fixtures
may be severed and sold separately from the premises containing thern and the Recciver may apportion any rent and
the performance of any obligations affecting the premizes sold without the consent of the Chargor, Any contract for
sny such sale or other disposal by the Receiver or Nationwide may contain conditions excluding or resiricting the
personal liability of the Recelvar or Nationwide;

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 sequiring interests in all or any of the Charged Property or
in anything else, 1o arrange for such companies to trade or cease to trade and to purchase, lease, license or otherwise
acquite all or any of the Charged Properly on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fif;

Compromise conlracts: to make any arrangement or compromise {including without Himitation agreeing to any
changes to the rent payabie in respect of the Property} or enter into perform or cancel any contracts or agreements
which he shall think expedient;

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

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

Make calls: 1o make calls conditionally or unconditionally on the members of the Chargor in regpect of uncalled
caplital;

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

Legal proceedings: to institute, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in
refation to the Charged Property or any part thereof or submit to arbitration as he may think fi;

Appoint employees: to appoint managers, agents, coniractors, professionals, surveyors, quantity surveyaors, builders,
workmen, officers and employess for any of the purposes referred fo in this clause 9.3 or to guard or profect the
Charged Property at such salarics and remuneration and for soch periods and on such terms as he may determing
and may dismiss the same;

Borraw mowney: o raise or borrow money, obtain bonds or guarantess or incur any other Hability from anvone 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 whele or any part of the Charged Property or any other property acquirsd by the Recciver ranking in priority to
this security or otherwise;

Execufe documents: 1o sign any document, execute any deed and do all such other actz and things as may be
considerad by him {o be incidental or conducive to any of the matiers or powers aforesaid or to the realisation of the
sceurity created by or pursuant o this Charge and to use the name of the Chargor for all the purposes aforesaid;

Insurances: to maintain, renew, take out or increase Insurances {including indemnity insurance);

Exercise statutory leasehold and commonhold powers: without any further consent by or notice to the Chargor o
exercise for and on behalf of the Chargor all the powers and provisions conferred on a landlord or a fonant by the
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9.4
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10.1

10.2

Landiord and Tenant Acts, the Bent Acts, the Housing Actls, Commonhold and Peasehold Beform Act or auy other
iegislation from time to time I force in any relevant jurisdiction relating o seourily of tenure or rends or generally
i respect of the Charged Property but without any obligation to exercise any of such powers and without any
liabifity in respect of powers so exercised or omitted to bo sxercised;

q) Tengneies: to apply for and negotiate the terms of any renewed tenancy whethor pursuant to the Landlord and
Tenant Act 1954 or otherwise;

{r Occupational Leases: to make allowances and arrangements with any lesses or any tenant in respect of the rends
receivable pursuant to an Geeupational Leasy;

{s) Rent review: to operate and agree sny ront review in respect of any lease or underlease of the Charged Property or
any Gocupational Leases and the amount of any interim rend payable pursuant to section 244 of the Landlord and
Tenant Act 1954;

{1 Insolvency Aci powers: to do all the acts and things described in Schedule 1 to the Tnsolvency Act 1986 as if the

words “he" and “him" referred to the Receiver and "company” referred to the Chargor;

{1} Natiomwide powers: to do anything MNationwide has power o do under this Charge; and

(v} Oiker acls: o do all other acts and things which he may consider to be [neidental or conducive to any of the powers
contained in this clause 9.

Remuneration

Mationwide may from time to time determine the remuneration of any Receiver and section 10%(6) of the Law of Property
Agt 1925 shall be varied accordingly. A Receiver shall be entitled to remuneration appropriate to the work and
responsibilities involved upon the basis of charging from time to time adopted by the Receiver in accordance with the current
practice of his firm.

Bef-off

Ket-aff

Nationwide shall, with the irvevocable suthority of the Chargor and, in addition to and without prejudice to any righis
Nationwide may have whether:

{8} arising by operation of law or otherwise jo 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 time fo sci-off or transfer any sum or sums slanding to the oredif of
any account of the Chargor with Nationwide at any of its branches, of whatever nature and in whatever currency
denominated, in or towards satisfaction of any sums due and payable from the Chargor to Mationwide under this Charge.

Addivional rights

If the lisbility in respect of which Nationwide is exercising its rights of set-off is contingent, or not yet pavable, it shall
aufomatically be accelerated, and shall accordingly be due and payable, before and af the time of such set-off. If the sums
standing to the credit of any account of the Chargor with Nationwide at any of iz branches against which set-off' is to be
made are not due or matired or otherwise payable, they shall notwithstanding snything to the contrary contained in this
Charge be deemead already 1o be so for the purposes of the set-off contemplated in this clavse 10 provided that Nationwide
shall not be obliged to exercise any right given to it by this clause 10,

Waiver

The Chargor hereby walves any right of set-off it may have from time to time in respect of the Indebtedness,
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Eifectl of Enforcement Date
Enforcement Date

From the Unforcement Date, Nationwide shall cease to be under any {urther commitment to the Chargor. The Indebiodness
{cther than contingent liabilities} not otherwisc so payable shall immediately become payable on demand and the Chargor
shall provide cash cover on demand for the maximum amaount of its contingent lizbilities to Nationwide,

Application of proceeds and purchasers

Application of procesds

Any moneys received by Nationwide or by any Receiver appointed by it pursuant to this Charge and/or under the powers
conferred by this Charge, shall be applied for the following purposcs and, unless otherwise determined by Nationwide or
such Recelver, in the following order of priority:

{2} in the payment of all costs, charges and expenses of and incidental to the Receiver's appointment and the payment
of his remuneration;

{h in the payment and discharge of any lahilities incurred by the Receiver on the Chargor's behalf in the exercise of
any of the powers of the Receiver;

{c) i providing for the maiters (ather than the remuneration of the Receiver) specified in the first three paragraphs of
section 10%(8) of the Law of Property Act 1925;

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

{e} in or fowards satisfaction of the Indebtedness; and
(f) any surplus shall be paid to the Chargor or any other person who may be entitled to it.

Suspense acconnt

Any moneys received, recovered or realised under the powsrs conferred under this Charge may, at the discretion of
Nationwide, be placed in a suspense account and kept there for so long as Nationwide thinks fit pending application from
time to time (as Nationwide shall be entitied to do as it may think fit) of such moneys in or towsrds discharge of the

Indebtedness,
Law af Property Aot 1925

The provisions of clauses 12.1 and 12.2 shall take effect as and by way of variation and cxtensian 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 mortgages) (in this clause a “purchaser”)
dealing with Nationwide may assume without inguiry that;

(1) some part of the Indebtedness has become dus;
{ii) a demand for such Indebtedness haz been duly made; and
{xid} such Indebtedness has become due within the meaning of section 101 of the Law of Property Act 1925,

{b) No purchaser dealing with the Receiver or Nationwide is to be concerned to enquire whether any power exercised or
purported to be exercised by the Receiver or Nationwide has become exercisable, or as to the propriety ar regularity
of any sale by, or other dealing with, the Receiver or Nationwide. Any such sale or dealing is deemed to be within
the powers conferred by this Charge and to be valid and effective accordingly, All the protection to purchasers
contained In section 104 and section 107 of the Law of Property Act 1925 and section 42(3) of the Insolvency Act

1986 apply to any purchaser.
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4.1

{ndemnities and costs and expenses
Enforcement cosiy

The Chargor hereby undertakes with Nationwide to pay on demand all costs, charges and expenses including, without
limitation, all logal and all other costs, charges and expenses {including any internal management, monitoring or enforcemeant
costs, charges and expenses of Nationwide) on a full and unqualified indemnity basis which may be incurred by Nationwide
or by any Kecelver in or incidental to the enforcement, attempted enforcement, proscrvabion or atterapied preservation of any
of the securily created by or pursuani to this Charge or any of the Charged Property or in the administration and roanagement
of the Chargor's accounts with Nationwide or in the collection of the Indebtedness, together with interest at the Default Rate
from the date on which such costs, charges or expensss are incurred uniil the date of payment by the Chargor (both before
and after judgement). Any taxation of such costs, charges and expensos shal! be on an indomnity basis,

No liability as movigagee in possession

Meither Mationwide nor any nominee, delegate or Receiver shall be liable to acconnt as mortgages in possession in respect of
all or any of the Charged Property or be Hable for any loss upon realisation or exercise of any puwer, authority or right of
Wationwide or the REeceiver avising under this Charge or for any act or default or omission of any nature whatsoever for
which a mortgagee in possession may be liable as such,

Indemnity from Charged Propery

Mationwide and any Receiver, altorney, agent or other person appointed by Mationwide or any Receiver under this Charge
and Nationwide's officers and employees (cach an "Indemnified Party") shall be entitled to be indemmnified out of the
Charged Property in respect of all costs, losses, actions, claims, expenses, demands or labilities whether in contract, tort,
delict or otherwise and whother ariging al cormon law, In equity or by statute which may be incurred by, or made apainst,
any of them (or by or against any manager, agent, officer or employee for whose liability, act or omission any of them may
be answarable) at any time relating to or arising directly or indirectly out of or as a consequence oft

(a) anylhing done or omitied 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 thiz Charge; or
{c) an Environmentsl Claim being made or asserted agalnst an Indemnified Party which would not have arisen if this

Charge had not been executed and which was pot caused by the willul default of the relevant Indemnified Party

and the Chargor shall indemnify cach Indemnified party agalnst any such matters.

Power of attorney
Pawer of altorney

The Chargor by way of seourity hereby irrevocably appoints each of Nationwide and any Recedver jointly and severally to be
its attorney with full power of delegation in its pame and on its bebalfl

{a) fo sign, exscuie, seal, compiete and deliver any document, deed, agreement, instruments or act which Nationwide or
such Receiver may require for perfecting the title of Mationwide to the Charged Property or for vesting the same n
Nationwide, its nominees or any purchaser or gencrally for any of the purposes set out in this Charge;

(b} to sign, executs, seal, complete and deliver and otherwise perfect any further scourity document referred to in
clause 16; and

() otherwise gencrally to sign, seal, exccute and deliver all deeds, assurances, agreements and documents and to do all
acis and things which may be required for the full exercise of ali or any of the powers conferred on Nationwide or a
Receiver under this Charge or which may be deemed expedient by Nationwide or a Receiver in connection with any
Disposal, realisation or getting in by MNationwide or such Receivor of the Charged Property or any part thereof or in
connection with any other exercise of any power nnder this Charge.

Ravificaiion

The Chargot shall ratify and confirm all transactions entered into by Nationwide, any Receiver or any delegate of
Mationwide in the exercise or purported exercise of Natlonwide's or the Recelver's respactive powers and all things done by
MNationwide, such Receiver or delegate by virtue of any power of altomey given by this clause 14,
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4.3

151

i5.3

i6

16.1

frrevocable

The Chargor hereby acknowledges that the power of attorney hereby granted (o Matlonwide, any Receiver and its delegates
and substitutes is granted irrevocably and or value as part of the security constituted by this Charge to secure the proprictary
interests of and the performance of obligations owed to the respective donees within the meaning and for the purposes of the
Powers of Attorney Act 1971,

Continuing security and other matiers
Continuing secavily
This Charge and the obligationz of the Chargor under this Charge shall:

{a} secure the [ndebtedness owing to Nationwide by the Chargor and shall be a continuing security notwithstanding any
payment or settlement of account or other matter whatsoever;

(b3 be in addition to, and not prefudice or affect, any present or fufure puarantee, indemnity, Scourity Right, right or
remedy held by or available to MNationwide;

{c) nat merge with or be in any way prejudiced or affecied by the existence of any such guaranmtses, indemnities,
Security Rights, rights or remedies or by the same being or becoming wholly or in part void, voidable or
unenforceable on any ground whatsoever or by Nationwide dealing with, exchanging, releasing, varying or failing
to perfect or enforce any of the same, or giving time for payment or indulgence or compounding with any ather
person liable;

{d} not be discharged or affected by any failure ofl or defect in, any apreement given by or on behal{ of ithe Chargor in
respoct of any Indebtedness nor by any legal limitation in any matter in respect of any Indebtedness or by any other
fact or ciroumstances {whether known or not to the Chargor or Nationwide) as a result of which any Indebtedness
may be rendered illegal, void or unenforceable by Nationwide; and

{e} remain binding on the Charger notwithstanding any amalgamation, reconstruction, recrganisation, merger, sale or
transfer by or involving Mationwide or of the assets of Natloiwide and for this purpose this Charge and all rights
conferred on Mationwide under it may be assigned or fransferred by Nationwide accordingly,

Nher security

Mationwide 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 if before enforcing this Charge and no action taken or omitted by Nationwide in connection
with any such guarantoes, indemnities, Security Rights or other means of payment shall discharge, reduce, prejudice or affeet
the fiability of the Chargor or the Indebtedness, nor shafl Nationwide be obliged to account for any money or other property
received or recovered in consequence of any enforcement or realisation of any such guarantees, indemnities, Sccurity Rights
or other means of payment.

Settlements conditional

Any release, discharge of this Charge or seltfement of the Indebtedness 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 to be refunded pursuant
to any enactment or law relating fo liquidation, administration or insolvency or for any other reason whatscever and if such
condition shall not be fulfillcd Nationwide shall be entitled to enforce this Charge and any other rights it would have been
entitled fo exercise subsequently as if such release, discharge or seitlement had not ocewred and any such payment had not

been made.

Further assurance

Further assurance

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

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

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

10421307v 2 12346431



EXECUTION COPY

17

7.1

17.2

i8

15.1

18.3

15.4

(b} at any time on or after the Enforcement Date do and execute all acts, deeds and documents which Nationwide may
then requlre to fwilitate the realisation of the Charged Property,

Certain documenfary requirements

Buch further assurances shail be prepared by or on behalf of Nationwide at the expense of the Chargor and shall contain,

{a} a0 immadiale power of sale without notice;

{b) a clause excluding section 83 of the Law ol Property Act 1925 and the restrictions contained in section 103 of the
Law of Properly Act 1925; and

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

Currencies
Conversion of currencies

All moneys received or held by Natiormwide or by a Recelver under this Charge at any time on or afier the Enforcement Date
in a currency other than a eurrency in which the Indebiedness is denominated may from time fo time be sold for such one or
more of the currencies in which the Indebiedness {s denominated as Nationwide or any Receiver considers necessary or
desirable and the Chargor shall indemnify Nationwide against the full cost (including all costs, charges and expenses)
incurred in relation fo such sale. Neither Nationwide nor any Receiver shall have any liability to the Chargor in respect of
any loss resulting from any fluctuation in exchange rates after any such sale,

Carrency indemsnity

No payment to Nationwide (whether under any judgement or cowrt order or otherwise) shall discharge the obligation or
tiability ot 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 [ability was incurred. To the extent that the amount of any such payment shall on
actual conversion into such currency fall short of such obligation or liability expressed in that currency Nationwide shafl
have a further separate cause of action against the Chargor and shall be entitled to enforce the chargss hereby created to
recover the amount of the shorifall,

Miscellaneous

Eemedies cumulative

No fallure or delay on the part of Nationwide to exercise any power, right or remedy shall operats or be consirued as a
waiver, Any single or any partial exercise or walver of any power, right or remedy shall not preclude its further exercise or
the exarcise of any other power, right or remedy. The powers, rights and remedies provided by this Charpe are cumulative
and are not exclusive of any powers, rights and remedies provided by law.

FPreservation of righis

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

Unfeitored discretion

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

FProvisions severable

{a) Lach of the provisions of this Charge is severable and distinet 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 enforceability of the remaining
provisions of this Charge shall not in any way be affected or impaired thereby.
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18.5

18.6

187

193

19.2

) If any invalid or unenforceable clause {or part of a clauss) would not be invalid or unenforceable if its drafling or
offect were modified in any way, the Chargor agrees that Mationwide can require such olause to be modifisd 20 as o
be valid and enforceabls,

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, sceuritise or otherwise transfer all or any part of iis rights or

abligations under this Charge Including, without limitation, in connection with a Status Change (& "Transfer") (o
any person at any time including, withowt limitation, a Successor {a "Transferee”), The Chargor consents (o the
disclosure by Nativowide of any information and documentation concerming the Chargor to any prospeciive
Transferce.

{c) it there is & Tramsfer by Mationwide the Chargor will be bound {o the Transferee and the rights and obligations of
the Chargor under this Charge will remain the same. The Transferse will have the same powers, rights, benefits and
obligations of Mationwide to the extent that they are sold, assigned, novated or otherwise transferred to the
Transfores and Mationwide will be released from its obligations to the Charger to the extent that those obligations
ave assumed by the Transferee, The Chargor will enter into all documenis necessary to give effect to any such
Transfer.

{d) Any appointment or removal of a Receiver under clause ¥ and any consents under this Charge may be wade or
given in writing signed or sealed by any Successors or Transferees of Nationwide and accordingly the Chargor
hereby irrevocably appoinis each Transferee of Nationwide fo be its attorney in the terms and for the purposes set
out in clause 14.

Reorganisaiion of Nallonwide

This Charge shall remain binding on the Chargor notwithstanding any change in the constiiution of Naticnwide or its
absorption in, or amalgamation with, or the acquisition of all or part of its underiaking by any other person, or any
reconstruction or reorganisation of any kind incloding, without limitation, any Status Change. The security granted by this
Charge shall remain valid and effective in all respeots In favour of any Transferes of Nationwide in the same mauner as i
such Transferes had been named in this Charge as a party instead of, or in addition fo, Nationwide and notwithsianding any

Statuzs Change.

Consolidation

Section 93 of the Law of Property Act 1923 shall not apply to the security created by this Charge or fo any security given to
Nationwide pursuant to this Charge.

MNotives
Natices by Chargor

{a) Any notice, certificale or other corrospondence required to be sent or given by the Chargor o Nationwide shall be
addressed to Nationwide and sent by first class post to the address specified below or to such other address or for
ihe attention of such other person or department as may fow time to e be notified by Nationwide to the Chargor

for this purposs.

Cormmercial Property Finance
MNationwide Building Society
Kings Park Road

Mouiton Park

Morthampton

WNN3 aNW

Attention: Head of Commercial Property Finance

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

Nofices by Nutionwide
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{a)

b

e}

Any notice, correspondence or demand for payment by Nationwide under this Charge shall, without prejudice to
any other effective mode of making the same, be deemed 10 have boen properly served on the Chargor if served on
it ar any one of its directors or on its seoretary or delivered or sent by post to the Chargor af 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 Mationwide or sant by fax to the Chargor using such fax number from lime to time notified by the
Charpor 1o Nationwide,

Any such notice, correapondence ar 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 iransmitted; or

{iii} if send by post, at 9.00am on the second day (not being a Saturday, Sunday or public holiday) following
the day of posting (notwithstanding that it be undelivered or returned undelivered)

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

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

Interpretation

201 Successors and asyigns

The expressions "Nationwide” and "Chargor” include, where the context admits, their respective successzors and, in the case
of Nationwide, its TransTerees whether limmediate or derivative and any person with whom Nationwide may amalgamate and
shall include all Nationwide's branches from time fo time.

20,2 Construction of ceriain ferms

In this Charge, unless the context otherwise requires:

{a}

(b}

{©)

{d)

(e)

the masculine, feminine or neuter gender respectively include the other genders and references to the singular
include the plural and vice verss,

reference to {or to eny specified provision of) this Charge, the Facility Letier or any othor document shall be
construed as references to this Charge or Facility Letter, that provision or that document as in forge for the time
being and 2 amended in accordance with its terms or, as the case may be, with the agreement of the relevant parties
and (where the consenf of Nationwide is, by the terms of this Charge or the relevant document, required fo be
obtained as a condition io such amendment being permitted) the prior writion consent of Nationwide;

references to a person shall be construed a3 including references to an individual, firm, company, bady corporais,
carporation, waincorporated body of persons, Authority, building society or parlnership (whether or not having
separate legal personality) or any combination of the foregoing;

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

where the cxpression "Chargor” includes more than one person the expression shali include each and all of such
persons as the context may permit, and each sush person shall be jointly and severally liable under this Charge,

20.3 Ef¥ect as a deed

This Charge is intended to take effect as a deed notwithstanding that Nationwide may have executed it under hand only,

20.4 No restriction on interprefation

In construing this Charge the interpretation of general words shall not be restricted by being preceded by words indicating a
particular class of asts, matters or things or by being followed by particular examples,
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21 Law
21.1 Bnglish law

This Charge shall be governad by and shall be construed in accordance with English law,

21.2 Jurisdiction

The Chargor hereby irrevooably submits o the jurisdiction of the English Counts. The submission to such jurisdiction shall
not (and shall not be construed 5o ag o) limif the right of Naticnwide to take proceedings against the Chargor in any other
court of competent jurisdiction outside England, nor shall the taking of proceedings in any jurisdiction preclude the taking of
proceedings in wny other Jurisdiction whether concurrenily or not.

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

104215072 £1334843-1



EXECUTION COPY
Schedule

Part A~ Tha Chargor

MName: Geulus-Developments Limiled
Registered Na: 08692538

Registered Office: 744-750 5% Fleor Salisbury House, Finsbury Cirous, London EC2M 50Q

Mame: McDonnell Aszociates Limited
Company No: 63126940

i
. .gistered Office: C/0 Rodliffe Accounting Litd, 5% Fioor (744-750), Salisbury House, Finsbury Circus, London BC2M 5Q0Q

Pt £ Praporry - iehuding Title Wo, (8 any)

" Tenure | " Property Description i Land Registry Title Number |

Ereohiold | _All Saints Vicatage, 41 Church Strest, Isloworth TW7 6BE | MA1724138..
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| This Chargé”i;én'importaﬁt Iegal document. Nationwide recommends that you seek the
advice of your solicitor or other legal adviser before executing this Charge.

EXECUTED as aDeed { ooy 4 0o0ud,

by the Chargor acting by a Director 3

in the presence off

Mame of witness ,x’\fm dﬂ\ . / <ﬁw B,

Signature of witness .. M @&@\ 5‘:@;%%@ i,

ey e 'U}Q

Address JUNN LYNDALES QOLiuﬂ y

- | Lynton House

| 7.12 Tavistock Square

LONDON
Colit e WC1H 6T

Oceupation Selicitoc
SIGNED for and on behalf !
of NATIONWIDE BUILDING SOCIETY )

421507 2 5123468431
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This Charge 1s an important legal document. Nationwide recommends that you seek the |
advice of your solicitor or other legal adviser before executing this Charge. '

EXBECUTED as 2 Deed 3
by the Chargor acting by a Director 3
in the presence of;

Name of wiiiess ... i P

Signature of WItNess ... vt iens
Address

Ceoupation

SIGMED for and on behalf 3

of NATIONWIDE BUILDING SOCIETY !
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