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Details of Charge

Date of creation: 19/10/2015
Charge code: 0971 8143 0003
Persons entitled: NATIONWIDE BUILDING SOCIETY

Brief description:. FREEHOLD PROPERTY KNOWN AS GATWICK HOUSE, PEEKS
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Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BURGES SALMON LLP (RW14)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9718143

Charge code: 0971 8143 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th October 2015 and created by GH 2015 NEWCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st October 2015 .

Given at Companies House, Cardiff on 22nd October 2015

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 { i Qk&bﬁ( Z Q‘ 5

Nationwide Building Society

LEGAL CHARGE
(Corporate)

Chargor; GH 2015 Newco Limited
Borrower: GH 2015 Newco Limited

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

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

®  This is a Legal Charge over the Property described in the Schedule and the other asscts referred Lo
in 1his Legal Charge.

®  Nationwide will hold this Legal Charge as security for all your debts and other Liabilities owed 10
Nationwide. This includes 2]l present and future foans or facilities Nationwide has grancd or may
in the future grant to you,

®  Your lizbilities under this Legal Charge will include any liabilities owed under any guarantee
which you have given t¢ or may give lo Nationwide in the future.

®  [fany of your debts or liabilities secured by this Legal Charge are not paid when due, Nationwide
can appoint a recciver, or take possession of the property and any of the assets charged by this

[egal Charge and scll them.

®  This Legal Charge is separate from and nol limited by any other sceurity or gouarantce which you
may have already given or may give to Nationwide in the luture.

®  This Legal Charge contains ether terms which affect you.

[ Form of Charge filed at the Land Registry under reference MD92IN |

Lega] Charge (Corporate)
February 20123




THIS LEGAL CHARGE datcd

is madce BETWEEN

Y Ocoher 2015

the Chargor and NATIONWIDE BUILDING SOCIETY whose principal office is al Nationwide House. Pipers Way, Swindan.
S8 INW ("Nationwide™)

Meaning of certain words

Definitions

In this Charge, unless the context otherwise requires:

Anthority

Borrower
Charged Property
Chargor

Consents

Defanlt Rate

Disposal

Enforcement Date

Environment

Environmental
Approvals

Environmental Claims

Envirenmental
Contamination

4218072

means any governmental body, agency, department or regulatory, sclf-reguiatory or other
authority including, without limitation, local and public authorilics and statutory undertakings;

means the eatity whose details appear in Part B of the Schedule;
means the property and all other assels 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, [ilings and registrations
which it ig necessary or advisable 1o obtain from any Authorily or, without limitation, any third

party;

means the defaull interest rate specified in the Facility Lester and it there is more than one Facility
Leter and more than onc default rate the different default rates shall be appiied Lo such pants of
the Indebtedness as Nationwide shall in its absolute discretion decin appropriate:

means a sale, iransfer, assignmend, declaration of wust or other disposal {including hy way of
lease, tenancy or loan) by a person of all or part of ils assets, whelher by one transaction ar a
series of transactions and whether at the same time or over a period of time and "dispose” shall he
construed accordingly;

means the datc on which Nationwide demands the payment or discharge of all or any part of the
Indebtedness or after the occurrence of an Event of Default or. if earlier, the date on which an
application for an adminisiration erder is presented or any other formal step is taken with a view
to appoiting an administrator in relation Lo the Chargor;

means all gases, atr, water vapour, controlled waters (including groand and surface water), soil
{surface and subscrface}, Mora and fauna and all other natural resources:

means all Consents of any kind relating 1o Environmental Taws to which the Chargor or the
Property or the usc or occupation of the Property is subject:

means any claim by any person in respect of losses or liabilities suffered or incurred by that
person as a result of or in connection with any viofation of Environmental Laws or Environmental
Approvals or giving rise to any remedy or penally that may be enfurced or assessed by private or
public legal action as a result of Environmental Contamination or any application for any iaterim
or final judicial or administrative decree, injunclion, cease and desist order, abalement order,
compliance order, consenl order, clean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revocation order ia respect of Environmental Contamination or any
other remedial action or action to comply that the Chargor is obliged 1o undertake pursuant to
Environmental Laws in respect of Environmental Conamination:

means the following and their consequences:
(a) any rclease, leakage or spillage at or from any site owned or occupied by the Chargor into
any part of the Environment of any toxic. poisonous. noxious or pelluting matter or

hazardous, detimental or dangerous substances or thing:

(b) any accident. fwe. explosion or sudden event which affccts the Environment and is
attributable to the operation. management or conirol of any site occupied by the Chargor




Environmental Laws

Event of Default

Facility Letter

Fixtures

Indebtedness

Insurances

Occupational Leases

Permitied Charge

Planning Acts

Property

Receiver

Regulation

Rights

Securities

Security Right
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including {(without limitation) the storage. keeping. handling, labelling or disposal of waste
(as delined in the Environmental Protection Act 1990) or hazardous. Loxic or dangerous
substances; and

(c) any designation of land as contaminated land for the purposcs of Part HA of the
Envirenmentat Protection Act 1990;

includes all or any laws, statules, rules, regulations, ireatics, directives, bye-laws, directions,
codes of praciice, circulars, guidance notes, orders, nolices, demands, decisions of the courts of
any Authority or any other body whatsoever having jurisdiction which at sny time relate to the
Envirenment or Environmental Contamination or standards of conduct applicable to the Property
or the sccupation or use of the Property or the operation of any business rom or using the
Property:

has the meaning given to it in the Facility Leuter;

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

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

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

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

means all Icaschold and commonhold interests and other occupational rights whatsoever
(including, without limitation, all licences and agreements for leases) in exislence from time to
time relating to the whole or any part of the Charged Property,

means any charge over the Charged Properly which has been granted or permitted to subsist with
the prior written consent of Nationwide and "Permitted Chargee" shail be construed accordingly;

means the Town and Country Planning Act 1990, the Planning {Listed Buildings amd
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1930, 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 Monumenis and Archaeological Arcas Act 1979;

means the properly 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 including any substiluted receiver and/or
Manager;

includes any regulation, rule, official dircciive, requess or guideline (whether or not having the
force of law) of any Authority, from time o time;

means all the Chargor's rights, title and interest {yom time to lime in any lease, licence or
occupational right whatsoever together with the emire benefit of all the Chargor’s dghts, litle and
interest from time to time in any renewai of, replacement of or variation to any such lease, licence
or occupational right (including. witheut limitation. all fts rights, title and interest in any
Occupational Lease, agreement for any Occupational Lease and any associated agreements which
may be granted hy the Chargor or any person deriving title from the Chargor [rom time to time
over or in respect of the whole or any part of the Charged Property);

means the assets of the Chargor described in clause 3.1(h);
means any mortgage. debenlure, charge (whether fixed or floating), pledge. lien, hypothecalion.

standard securily, assignmenl by way of sccurity or other sccurity interest or arrangement of any
kind having the effect of conferring secunity of eny kind:




Status Change means:

(a) an amalgamation of Nationwide with onc or more other building societies pursuanl (o section
93 of the Buikhing Socicties Act 1986 or

{b) a transfer of all or substantally all W15 engagements (including all the obligations of
Nationwide under this Charge) to another building society pursuant 1o section 94 of the
Building Socictics Act 1986; or

(c) atransfer of the whole of Nattonwide's business to a company pursuant to section 97 of the
Building Societies Act 1986; or

an alteration in the status of Nationwide by virtue of any siatute or statulory provisions which
aliers, or permils the alteration of, the status of building societies generally or building
societies which meet specified criteria to that of an institution avthorised under the Financial
Services and Markets Act 2000 or 1o o by which is regulatcd on a similar basis to an
institution authorised under the Financial Services and Markets Act 2000;

id

—

and "Suecessor” means the resulting baildiag society, company, institution or bedy;

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

2 Indebtedness secured on the Charged Property

2.1 Indebfedness

The Chargor hereby covenants that it will pay to Nationwide all moneys and discharge all obligalions and liabilitics now or
in the future due, owing or incurred o Nationwide by the Chargor when the same become due for payment or discharge
whether bry acceleration or otherwise. The moneys, obligations or liabilitics which are due. owing or incurred 1o Nationwide

may he:

(a) express or implied;

(b) present, future or contingent;

{c) joint or several;

(d) incurred as principal or under a guarantee or indemsity 1o Nationwide;

(e) originally owing to Nationwide or purchased or otherwise acguired by it;

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

{g) mcurred on any banking or other account or in any other manner whatsoever,
22 Other linbilities

The liabilities referred to in clause 2.1 shall, withowt limitation, include:

(a)

{b)

{c)

HH2IS0T2

all liabilitics arising under this Charge including withoul limitation ander clause 13;

al} liabilities under or in connection with foreign exchange transactions, interest rate swaps and olher arrangements
entered into for the purpose of limiling expuosure Lo fluctuations in inderest or exchange rates: and

interest (both before and afier judgemem) 1o date of paviment at such rates and upon such terms speciticd in the
Facility Letler, commission. fees and other charges (including interest rate breakage costs) and all legal and all other
costs, charges and expenses (including any intcmnal management, monitoring or enforcement caosts, charges and
expenses of Nationwide) on a {full and unaqualilied indemnity basis which may be incwrred by Nationwide in relation
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to any of the Indebtedness or any guarantee in respect of any part of the Indebledness, or oiherwise in respect of the
Chargor or any guarantor of zny part of the Indebledness.

Charges

Fixed charges

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

{a} Property: by way ol Tegal morigage the Property together with all buildings, Fixtures (including rade Fixiures) and
fixed plant and machinery from time 1o time on the Property together with all estaes, rights, title, options,
casements and privileges appurtenant to. or benefiting, the same including all beneficial interests and Righes of the
Chargor in the Prepenty and in any proceeds of sale or disposal of any part of the Property;

(b} Securities: by way of fixed charge any shares held by the Chargor in any company [tom time 1o time which has any
rights in or is connected to the Property; and

{c} Guarantees: by way of fixed charge the benefit of all guarantees, indemnilies, rent deposits, agreements, contracts,
undertakings and warrantics relating to the Charged Property.

Assignment

The Churgor with full title guarantee as a centinuing security for the paymenl and discharge of the Indebtedness hereby
assigns to Nationwide:

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

(b) fnsurances: afl moneys from time to time payable 1o the Chargor under or pursuant 1o the Insurances including
without limitation the relund of any premiums.

Assignment provisions
In respect of the Charged Property which is assigned to Nationwide under clause 3.2 and clause 8.9:

(a) it is assigned absolutely but subject 1o reassignment upon the Tndebtedness being paid or discharged in fult and there
being no future or contingent Indebtedness which may arise, whercupon Nationwide shall, at the request and cost of
the Chargor, reassign the Charged Property (o the Chargor:;

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

(c) in respect ol any Insurances assigned, Nationwide shall, noiwithstanding the assignmenl, have no responsibility for
the performance of the obligations of the Chargor thercunder, and the Chargor shall continue 10 observe and
perform its obligations under the Insurances.

Credit balances

The Chargor irrevocably and unconditionally agrees that if there shall from time 1o time be any credit balance on any of the
Chargor’s accounts with Nationwide, Nationwide shall have the absolute right to refuse 10 permit such credit balance 1o be
utilised or withdrawn by the Chargor whether in whole or in part if a1 thal time there is outstanding any of the Indebtedness
which is due for payment.

Land Registry
The Chargor herehy applics for the registration of the following restriction against each of the regisicred titles specified in

the Schedule (and against any title to any unrcgistered property specified in Part € of the schedule which is the subject of a
first registration of title at the Land registry at the date of 1his charge):

10421507 .2




"Nu disposilion of the registered cstate by the proprictor of the registered estate is to be registered without a wrilten conscnl
signed by the proprietor for the time being of the charge dated { I in favour of Nationwide Building Society
referred 1o in the charges register”.

3.6 Further advances

This Charge secures [urther sdvances made by Nationwide 10 the Chargor.
4 Obligations in respect of the Charged Property

4.1 Undertakings - Positive

The Chargor undertakes 1o Nationwide that during the continuance of this sccurity the Chargor shall at all times:

(a) Deposit of deeds and Insurances: sobject 1o the entillement of any persen holding a Permitted Charge deposit with
Natjionwide {to be held at the risk of the Charger):

(i) all deeds and documents of title relzating 1o the Charged Property and te any subordinate interest in any of them
including, without limitation, all Occupational Leases;

(i)  the Insurances; and
(iii)  such other documnents relating to the Charged Property as Nationwide may from time {o fime require;

(b} Compliance with covenanis: oblain and maintain all Consents and observe and perform all covenants, stipulations,
requirements, cowrt orders, regulations and obligations Itom time 0 time affecting the Charged Property and/or the
use, ownership, eccupation, possession, operalion, repair, mainlenance or other enjoyment or exploitation of the
Charged Property whether imposed by statute, law or regulation, contracl, lease, licence, grant or otherwisc, carry
out all registralions or rencwals and not without the prior consent in writing of Nationwide enter inlo any onerous or
restrictive obligations affecting any of the same;

(c) To comply with statutes: comply with all requirements ol any Authorily, all obligations under any siatute, all
Consents, bye-laws and reguiations relating to the whole or any part of the Charged Property;

(d) Puy outgoings: punclually pay, or cause to be paid, and indemnify Nationwide and/or any Receiver against, all
prescnt and future rent, rates, taxes, duties, charges, assessments, impositions and oulgoings whatsoever (whether
parliamcntary, municipal. parochial or otherwise) now or at any lime during Lhe continuance of this sccurity
payable, charged or assessed on or in respect of the Charged Property or any part of it or by the owner or occupicr
of it;

(c) Environmental:

(i) obtain and maintain in full force and effect all Environmenial Approvals and ensure thal the business
and/or aperations curried on at the Property comply in all respects with all Environmental Laws and
Environmental Approvais:

{ii) promptly on becoming aware of it inform Nalionwide of any Environmental Claim which has been made
or threalened against the Chargor or any occupier of the Property or any ol the officers ol the Chargor in
their capacily as such selting oul the action which is to be taken with respect to that Environmental Claim;
and

(i} notify Nationwide promptly on becoming aware of any Environmental Contamination at or brought on to
the Property or circumstances likely to lead to Environmental Contamination which might give rise to any
Environmental Claim, and take or procure the taking of all necessary action to deal with, remedy or
remove from the Property or prevenl the incursion of (as the casc may be) that Environmental
Contamination or circumstances likely to lead 1o Environmental Contamination 50 as to prevent an
Environmental Claim, endeavouring always lo minimise the danger or harm arising Lo the Environment;

() Ciders aned proposals: The Chargor shall, Torthwith after receipt of any notice, order. direction. designation,
resolution, proposal or other matter given or made by any Autherity (whether or not under the Planning Acts) and
eelaling (o Ihe Charged Property or the arca in which the Charged Property is situated (a “notice™):
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(i) give full written particulars 1o Nationwide ol such notice;

(i) il required by Nationwide forthwith, and at the Chargor’s cost, 1ake all necessary steps to comply with such
netice; and

(3ii) at the request of MNationwide, and at the Chargor’s cost, make or join with Nationwide in making such
objection or representation agaimnst, in respect of, or relaling 1o, such notice as Nationwide may in its
discretion require;

Breach of condirion: forthwith notify Nationwide, in writing, upon the happening of an event which with the giving
of timge, fuifilment of a condition or giving of notice would conslitule a hreach of the obligations on the part of the
Chargor contained in this Charge;

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

Manage: manage the Charged Property and any person cccupying the whole or any pant of the Charged Propenty
under any Qccupalional Lease in accordance with the principles of good estate management and in any manner that
Nationwide may in its discretion require;

Access: permit any person authorised by Nationwide access at reasonable limes (except in the case of emergency
when access may be at any ime) to view the state and condition of the Charged Property;

Business: conduct and carry on ils business in a proper and efficient manncr and not make any substantial alteration
in the nature of or mode of conduct of that business and keep or cause to be kept proper books of account relating 1o
such business;

Permitted Charge: punclually pay all sums from time to time due 10 any Permitted Chargee of the Charged
Property and observe and perlorm the covepants and obligations on the part of the Chargor contained in any
Permitted Charge and not without the prior written consent of Nationwide increase or seck to increase the priority of
or principal sum owing to any Permitied Chargee;

Information: give w0 Nationwide such information as Nationwide shall reasonably require as Lo all matters relaling
to the Charged Property.

42 Undertakingy - negative

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

(a)
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Alteration or development of the Preperrv: nol withoul the prior consent in writing of Nationwide make any
structural or malerial alteration to the Property or any preimises forming part ol the Property or do or permit 1o 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 10 be done any act, malter or thing as a
consequence of which any provision of any statute, bye-law, order or regulation or any condition of any Consent
{wheiher of a public or privaic nature) from time to time in force allecting the Propeny is or may be infringed. In
the evenl ul Nationwide giving consens Lo commence and proceed with any works, the Chargor shali, without deilay,
carry out those works 10 Nationwide's satisfaction in accordance and within the provisions and coadilions of (he
consent. The Chargor shall not sever, unlix or remove any of the Fixtures or plant or machinery on the Charged
Property except for the purposes of effecting any necessary repairs, or of replacing the same with new and improved
modcls;

Possession of Properiv: nol withoul the prior consent in writing of Nationwide (and then only in accordance with
any conditions that may be attached 10 such consent) dispose of the Property or any estate or mnterest in it (including
withoul Hmitalion rental income in tespect of the Property) or grant any lease, part with possession or share
accupation of the whaole or any part of the Property or confer any licence. righl or inlerest to occupy or grant any
licence or permission 1o assign, underlet, subjet or part with possession of the same or any part thereof (or agree (o
do any of these things) or permil any person Lo

(1) be registered (jointly with the Chargor or otherwise} as proprictor under the Land Registration Acts of the
Properly {and the Chargor will indernity Nationwide against the cosis of entering any caution against such
registration) or create or permil Lo arise any overriding interest affecting the same within the delinition in
those Acts or permit any person to assert any proprietery or other similar right or interest over the Property:
or




(i) become entitled 10 any right, casemcnt, covenant, interest or other tille encumbrance which might
adversely aftect the value or marketability of the Propesty:

{c) Jeapardy: nol o or cause or permit to be dane anything which may in any way depreciate, jeopardise or otherwise
prejudice the value (whether monctary or otherwise) to Nationwide of the whole or any part of the Charged
Property:

(ch) Securiry Rights and disposals: not without the prior wrillen consent of Nationwide:

() ereale or purport Lo create or permil 10 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
business and securing amounts not more than 3¢ days overdue) and any Permitted Charge; or

(1) assign or creale a Security Right over, or otherwise deal with the income from any lease or ienancy of. the
Property; or

(3ii) dispose of all or any part of the Charged Property or agree 0 do so; or

(iv) [permit o agrec to any variation of the Rights atlaching to the whole or any part of the Charged Property;

(e) Livensed premises: not oppose any application by Nationwide or a Receiver for the transler, grant or rencwal of any
Justices. excise or premises livence relating to the Property;

{f) VAT: not withoul the consent of Natienwide, opt to tax under paragraphs 2-4 of Scheduie 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 oa such land} in which the
Chargor has a right or licence o nccupy within the meaning of paragraph 3(6) of Schedule 10 o the Value Added
Tax Act 1994 which could give rise 1o a deemed option in relation to the Charged Praperty:

{2) Compulsory purchase:

(1) except with the prior writlen consent of Nalionwide, not consent to, or enter inlo any negoliations with any
Authority with regard 1o, the acquisition of the whaole or any part of the Charged Property;

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

(1) if a notice is given 1o the Chargor by an Authority that such Authority inends to acquire the whole or any
part of the Charged Property and such notice conlains any condition, not, at any time after the date of such
notice, 10 do or omit or suffer to be done or omitted any act or thing which may be in breach of such
condition.

4.3 No limitation

None of the undertakings in clause 4 shall be construed as Jimiting any powers exercisable by any Recciver appointed by
Nationwide under this Charge,

th

Insurance

5.1 Insurance

Subject 10 clause 5.4 the Chargor shall nmmintain the followiny Tnsurances on terms, in amounts and with an iasurer
previously approved in writing by Nationwide:

(a)

1042 1507 2

insurance of the Charged Property to its full replacement or relnstatement cost {rom time to time (including, where
applicable, the cost of demolition and site clearunce, archilects', surveyors' and other professional fees and
incidental expenses in connection with the replacement or reinstatement and value added tax) against all risks which
a prudent owner would insure including. without limitation, loss or damage (including where the Properly is
tenanted. for a minimum of three years' loss of remt) by fire. storm, lightning, lerronst risks, cxplosion. earthquake.
riof, civil commotion. malicious persons or malicious damage, impact, {lood, escape of water or eil. subsidence.
heave and landslips. atreralt and other serial devices or articles dropped therefrom. und such other risks and
contingencies 15 Nalionwide shall fram time Lo lime require;
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5.5

6.1

(b) insurance against loss of any juslices or excise Heence necessary for the conduct of the business at the Property:

(c) properly owner's Habilily insurance 10 include, without limitation, insurance against risks and liabilitics (o
employees and third parties; and

(d) insurance incorporating a mortgagee protection clause, whereby the Tnsurances will not be invalidated, vitiated or
avoided as against a mortgagee in the eveat of any misrepresentation, act, omission, neglect or failure 10 disclose on
the part of the insured.

Without prejudice to the above requirements of Nationwide, the Chargor shall be responsible during the subsisience of this
Charge lor ensuring the adequacy and scope of the insurance cover. In the event of an insurance clairn Nationwide shall not
be liable 10 the Chargor if lhe sum insured does not cover the full reinstatement cost of the Charged Property (the Chargor
making up any shortfall out of its own moneys). The Insurances effected shall not be amended by the Chargor without the
prior writica consent of Nationwide.

Joint names

The Tnsurances shall be (on a composite basis) in the joint names of the Chargor and Nationwide or, iff Nationwide wishes, in
the sole name of the Chargor but with Nationwide's inlerest as mortgagee noted on them.  Other than where to do so would
be contrary to the terms of the lease of the property the Charger shall procure thal the Insurances name Nationwide as loss
payee. The Chargor undertakes to obtain from the insurer an undersaking in the form required by Nationwide that the insurer
witl inform Nationwide In writing of the non-renewal or cancellation of the Insurances.

FPaymnent of premiums

The Chargor shall, duly and promptly pay all premiums and other moneys necessary for effecting and keeping up the
Insurances and on demand produce to Nationwide evidence of such payments. and comply in all other respects with the
terms and conditions ol the Insurances including, without limitatien, any stipulations or restrictions as to the use andfor

aperation of the Property.
Leases

In the case ol any leasehold or commuonhold property where the Chargor is prehibited by the terms of the relevant lease from
complying with the obligations refeired to in this clause 5, the Chargor shalt procure (where it is empowered (o do sa) or
otherwise use all reasonabic efforts to procure the maintenance by the landlord (or other third party) of such insurance
obligations in accordance with the provisions of the relevant lease with Natienwide's interest as mortgagee noted on such
insurance policies.

Insurance proceeds

Subject to any Permitted Charge or the lerms of any leasc of the Property, all moneys receivable by virtue of any of the
Insurances shall be paid 10 Nationwide {or if not paid by the insurers directly to Nationwide shall be heid on trust for
Nationwide) and shall at the oplion of Nationwide be applied in replacing, restoring or reinstating the Property (any
deficiency being made good by the Charzor) or in reduction of the Indebtedness.

Planning
Applications and implenmentation

TFhe Chargor shall:

(a) not, except with the prior writien consent of Nationwide, make any application for planning permission. Tn the
event of planning permission being obiained hy the Chargor, the Chargor will produce that permission 10
Nationwide within seven days of receipt of it;

(b not implement any planning permission received by jt until it has been acknowledued by Nationwide to he
acceptable toit;

(c) ohserve. perform, comply with and cause observance. performance and compliance with the provisions of all
statutes in force including the requirements of any Authority relating to the Charged Property or anything donc on it
by the Chargoer. in particular (but without prejudice te the generalily of the loregoing) the provisions and
requirements of the Plunning Acts;
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(d)

(c}

not, excepl with the prior written consent of Nationwide, enter into, or agree to enter into, any agreement under
section 106 of the Town and Country Planning Act 1990 (agreement regulaling development or usc of land), section
33 of the Local Government (Miscellaneous Provisions) Act 1982 (enforceability by local authorilies of certain
covenants relating to land), seciion 38 ol the Highways Act 1980 (power of highway authorities to adopt by
agrcement), section 278 of the Highways Act 1980 {conwributions towards highway works), section 111 of the Local
Government Acl 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 Representation

The Charger represents and warrants (o Nationwide that it has not, prior to the date of this Charge, carried out or permilted to
he carricd out any development withia the meaning of the Planning Acts upon the Charged Property in respect of which any
requisite permission has not been obtained and that all conditions subject to which such permissions have been granted have
been duly comptied with.

7 Leasing the Charged Property
7.1 Obligations in relation to leasing

The Chargor shail:

(a) not, without the prior consent in writing of Nationwide, exercise any powers of leasing, agree 1o lease or accepl
surrcnders of leases conferred upon the Chargor by sections 99 and 100 of the Law of Property Act 1925;

(b) not, withoul the prior consent in writing of Nationwide, vary any lease permitted or cxisting at the date of this
Charge or enler inte or permii or suffer any parting with possession of or sharing armangements in respect of the
Charged Property or any part of il 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 1o clauses 7.1(a) and 7.1{b), procurc that no person shall be or become entitled without the
consent of Nationwide to assert any proprietary or other title, right or interest which right affect the valuc of the
Charged Propeny;

{d) iny the event of consent being given by Nationwide for the grant of any lease under clause 7.1{x), (b} or {c) of the
Charged Property. deliver to Natonwide, for retention by Nationwide during the existenice of this Charge, a duly
completed and stamped counterpart ol that lease; and

(e) with respecl o any lease or underlease under which the Charged Property is held:
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(i} pay the rent reserved by and observe and perform the fessee’s covenants and conditions conained in that
[ease;

(i) enforce against the lessor the covenants and conditions givenr by the lessor in the icase:

(i1} not vary the 1erms of such lease without the prior censent in writing of Nationwide;

liv} not agree the amount of any reviewed rent withoul the prier consent in writing of Nationwide. In the event

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

(v} noi. without the prior consent in writing of Nutionwide, agree the terms ol any renewed lease or the amount
of any interim rent payable under section 24A of the Landlord and Tenant Act 1954, 1n the event that the
terms of the rencwed lease or rent are determined by the court. the Chargor shall make such representations
to the courl as Nationwide may requirc. Immediately afier any such renewed lease is granted to the
Chargor, the Chargor shall execute a legal charge over such lease in the form required by Nationwide:

{vi) immedialely notify Nationwide of any matter or event under or by reason of which any lease has or may
become subject te delermination or forfeitare; and



{vii) if s0 required by Nalionwide, join with Nutionwide in bringing any proccedings against the landlord under
such lease for forfeiture, determination or otherwise.

7.2 Occupational Leases

The Chargor shall with respect to the Occupational Leases:

(a) comply with all restrictive and other covenants and obligations, however arising, 10 be performed by il as lessor
under any Occupational Lease;

{b) enforce all restrictive and other covenants and obligations, however arising, owed 10 it as lessor under any
Occupalional Leasc;

(c) nol waive, release or vary (or agree to do so} any Rights or any provision of any Qccupational Leasc without the
prior consent in wriling of Nationwide;

() not agrec the amount of any reviewed rent without the prior consent in wriling of Nationwide and in the event of
such rent being determined by a third party ta procurs that any representations made by Nationwide arc put before
such third party to the reasonable satisfaction of Nationwide,

{c) not agree the terms of any renewed lease or the amount of any interim rent payable under section 24A of the
Landlord and Tenant Act 1934 witheut the prior consent in writing of Nationwide and in the event that the terms of
such renewed lease or rent are determined by the court to procure that any representations made by Nationwide are
put belore the court to the reasonable satisfaction of Nationwide;

(1 forthwith notifly Nationwide ol any matter or evemt by reason of which the Occupational Leases have or may
became subject to determination or forfeiture;

() il 50 required by Nationwide join with Natienwidc in bringing proceedings against the lessees umder the
Qccupational Leases;

(k) net grant any Consent under the Occupational Leases without the prior consem in writing of Natiorwide;

(i not excepl with the prior written consent of Nationwide:

() excreise any option or power to break, terminate, renew or extend any Occupational Lease:
(n) aceept or agree to accept any surrender of any Occupational Lease; or
(13iy grant any Consent or licence as lessor or grantor under any Qecupatienal Lease; and

)] allow, and shall procurc 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 ne notice shall be required) 1o enter the Charged Properly in
order 10 view the Charged Property, W carry out any repairs on the Charged Property which MNationwide considers
nccessary or to do anything Nationwide is entitled to do pursuant to clause 8.6

7.3 Representalion

The Chargor represents and warrams 1o Nationwide thai the Occupational Leases are valid, binding and enforceable in
accordance with thelr respeciive provisions and the details of the Occupational Leases provided 1o Nationwide are true and

accurale.

74 Compensation

{a)

H421507v.2

The Chargor undenakes with Nationwide that in the event that any moneys pursuant to scction 25 of the Law of

Property Act 1963 and/or the Landiord and Tenant Act 1954 or otherwise become payable to Nationwide during the
continuance ol this securily they shall, unless Nationwide otherwise agrees in writing. be applied towards the
discharge of the Indebtedness;




8.1

8.2

8.3

8.4

8.5

(b Nationwide shal! be entitled and is authorised by the Chargor and appuinted the Chargor's attorney on its behall 10
give a good receipl on behalf of the Chargor to the Chief Land Registrar or such other payer of any compensation
payable 1o the Chargor under clause 7.4(a);

{c) In the cvent that any compensation shall actually be received by the Chargor, the Chargor shall hold the same on
trusl l'or Nationwide 1o be applied by Nationwide towards the discharge of (he Indebtedness.

Certain powers of Nationwide

Powers on enforcement

Section 103 of the Law of Property Act |925 shall not apply. At any time on or after the Enlorcement Datc or if requested
by the Chargor, Nationwide may, withoul further notice, and whether or not a Receiver shall have heen appointed, exereise
all the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or extended by this Charge and all the
powers and discretions conferred by this Charge on o Receiver either eapressly or by reference. In ihe event of any conflict
hetween the powers contained in the Law of Property Act 1925 and those conlerred by this Charge, the terms of this Charge
shall prevail.

Redemption of Permitted Charges

At uny lime on or afler the Enforcement Date, or if the holders of any Permitted Charges shall take any step to enforce them
or demand the money thereby secured, Nationwide may pay off all or any ol the Permilled Charges and take a transfer of the
benetit of them or redeem the same, and the moncy so cxpended by Nationwide and all cosis of and incidensal o the
transaction incurred by Nationwide shall be repayable by the Chargor to Nationwide on demand, shall conslilute pant of 1he
Indebtedness and shall bear interest at the Default Rate from the dale of payment by Nationwide,

Subsequent Security Righty

1f Nattonwide receives or has netice (actual or constructive} of any subsequent Security Right affecting the Charged Properiy
or any parl of 1 or if the continuing nature of this Charge is determined for any reason, Nationwide may open a new account
for the Chargor, 11 it does not do so then, unless Nationwide gives express writlen notice to the contrary to the Chargor for
the purposes of this Charge, Nationwide shall nevertheless be treated as if it had opened 4 new account at the time when it
received or had such notice and as from that time all payments made by or on behalf of the Chargor 1o Nationwide shall be
credited or be treated as having been credited 1o the new account and shall not operate to reduce the amount due from the
Chargor to Nationwide at the time when it received sach notice.

Settlement of accounts

Any sale or other disposition by Nationwide or by a Receiver may be made cither subject 1o or discharged [rom any prior
charge or upon such lerms of indemnity a5 Nationwide or such Receiver may think fit. Nationwide or the Receiver may
settle and pay the accouats ol any person in whom any prior charge may from time to lime be vested and any accounis sa
settled and paid shall as between Nationwide, the Receiver and the Chargor be deemed 1o be properly scliled and paid and
shall be binding on the Chargor accordingly. The money so expended by Nationwide shall be repayable by the Chargor o
Natienwide on demand, shall constitute part of the Indebtedness and shall bear iaterest at the Default Rate from the date of
payment by Nationwide.

Contingencies

M Nationwide enforees the sceurity 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 payable Is not ascertained, Nationwide (or the Recciver) may pay the proceeds of
any recoveries effected by il into an interest-bearing suspense account. Nationwide may withdraw amounts standing (a the
credit of such suspense account for application in accordance with clause 12.1.

Power to remedy

If the Chargor at any time defaulls in complying with any of its obligations contained in this Charge, Mationwide shall.
withoul prejudice (o any other rights arising as a consequence of such default, be entitled (but not bound) o make goud such
default and the Chargor hereby irrevocably authorises Nationwide and its cmployees and agenis by way of security to do all
such things {including, without Himitation, entering the Chargor's properly) necessary or desirable in connection therewith.
Any moneys so expended by Nationwide shall be repayable by the Chargor 1o Nasionwide on demand together with interest
at the Default Rate frem the dale of puyment by Nationwide until such repayment. both before and afler judgement. No
exercise by Nationwide of its powers under this clause 8.6 shall make it liable to account as & mortgugee in possession.
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8.10

a1

9.2

Sale of Assets

The Chargor hereby irrevocably authorises Nationwide and any Recelver at any lime on or after the Enforcement Date 1o sell
or concur in seliing either by private treaty or al public auction or to include in any letting all plunt, machinery, fittings and
eruipment. and wet and diy stock. of the Chargor, then or at any time thereafler on the Property whether or pot such things
are Charged Property and to sct-off the proceeds of such sale or letling against the Indehzedness.

The Securities

Aller the Enforcement Date the Chargor will if so requested by Nattonwide transfer all or any of the Securities to such
nominees or agents as Nationwide may seleci.

Assignment of rents

After the Enforeement Date the right to recover all rents reserved by any Occupational Lease shall aulomaticalty be assigned
o and vest in Natonwide.

Statutory power of leasing

Nationwidc may cxercise the pawers of leasing and agreeing o leasc land under sections 99 and 100 of the Law of Property
Act 1925 without going inte possession of the Charged Property. In exercisiag such powers {whether with or without going
into possession) Nalionwide may grant any lease or tenancy of the Charged Property or any part of il for any term and at any
ar no rents with or withcut any finc or premium and generally on such (erms as it shall, in its absolute discretion, think fi1.
Nationwide shall give an effectual receipt for any fine or premium payable on any such granl wilthoul the necessity for
Nalionwide fo comply with the restrictions imposed by sections 99 and 100 of the Law of Property Act 1925,

Appointment and powers of Receiver

Appoinfment

Atany lime on or after the Enforcement Date or if requested by the Chargor, or if the securily created by this charge shall in
Natignwide's opinion be in jeopardy, Nationwide may by instrument in writing execuled as a deed or under the hand of any
divector or other duly autherised officer appoint any person o be a Receiver of the Charged Property or any part of #. Where
more than one Receiver is appointed, each joint Receiver shall have power 1o act severally, independently and to the
exclusion of any other joint Receivers, except to the extent that Nationwide may specify 1o the contrary in the appointment.
Nationwide may (subject. where relevant, to section 45 of the Insolvency Act 1986) remove any Receiver so appointed and
appoint another in his place.

Receiver as agen;

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

Powers of Receiver

Any Receiver shall have all the powers conferred from time to time on receivers and administrative receivers by stalute (in
the case of powers conferred by the Law of Property Act 1923, without the resirictions contained in section 103 of that Act)
and powcr on behalfl, and at the expense, of the Chargor (netwithstanding the tiquidation of the Chargor) to do or omit ta do
anylhing which the Chargor could do or omil to do in relation to the Charged Properly or any part of it. Tn particular {but
without imitation} a Receiver shall have power to do all or any of the following rets and things:

{a} Take possession: to take possession of, collect and get in ail or any o the Charged Property and exercise in respect
of the Securities all voling or other powers or rights available 10 a rogistered helder in such manner as he may think
fi;

(b} Manage the Churged Property: |o manage. develop, alter, improve, huild. reconsirues or reinstate and replace the

Charged Property or any part of it or concur in so doing; to buy. lease or otherwise acquire and devclop or improve
properlies or other assets without being responsible for loss or damage; to acquire. renew. extend, grant, vary or
otherwise deal with casements, rights, privileges and liceaces over or for the benefit of the Charged Property;

(c) Manage business: 1o carry on, manage or develop the business of the Chargor or any part of it carried on at the
Property or comimence any new business from the Property:
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Dispose of assets: without the restrictions imposed by section [03 of the Law of Property Act 1925 or the need o
obhserve any of the provisions of scctions 99 and 100 of such Act. 1o sell hy public suction or private comract, let,
surrender or accept surrenders, grant licences, leases or otherwise dispose of or deal with all or any part of the
Charged Property or concur 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, lel, surrender, accept surrenders or otherwise transfer or
deal with such Charged Property in the name and on behatf of the Chargor or otherwise and so that covenants and
contraciual obligations may be granted and assumed in the name of and so as to bind the Chargor (or the other estate
owner) if he shall consider it necessary or expedient so to do; any such sale, lease or disposition may be lor cash,
debentures or other obligations, shares, stock, securities or ather valuable consideration and be payable immediately
or by instalments spread aver such period as he shall think 11t and so thal any consideration received o receivable
shall forthwith be and become charged with the payment of the Indebiedness; plant, machinery and other Fixtures
may be severed and sotd separatcly from the premises containing them and the Receiver may apporiion any rent and
the performance of any obligalions alfecting the premises sold without the consent of the Chargor. Any coniract for
any such sale or other disposal by the Receiver or Nalionwide may contain conditions excluding or resiricting Lhe
personal 1ability of the Receiver or Nalionwide;

Foum subsidiaries: o promote the formation of compantes with a view (o the same hecoming a Subsidiary of the
Chargor and purchasing. leasing, licensing or otherwisce acquiring interests in all or any of the Charged Property or
in anything else. to arrange for such companies to trade or cease 1o trade and to purchase, lease, license or vtherwise
aequire all or any of the Charged Property on such terms and conditions whether or not including payment by
instalments secured or unsccured as e may think fit

Compromise coniracts: 10 make any arrangement or compromise (including without limitation agrecing to any
changes to the rent payable in respect of the Properly)} or enter into perform or cancel any contracts or agreemenis
which he shall think expedient;

Repair and maintain assers: to make and effect such repairs, renewals and improvements 1o the Charged Property
or any part of il as he may think (it 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 oblain any planning permissions, building regulation approvals and any other permissions, Conscis or licences
with respect to the Charged Property as he may in his discretion think fit;

Make calls: 10 make calls conditionally or unconditionaily on the members of the Chargor in respect of uncalled
capital;

Compensation: 10 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 1o 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 10 such acquisition;

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

Appuint emplovees: to appoint managers, agents, conlractors. professionals, surveyors, quantity surveyors, builders,
workmen, officers and employces for any of the purposes referred o in this clause 9.3 or lo guard or proteet the
Charged Froperty at such salaries and remuncration and for such periods and on such terms as he may determine
and may dismiss the same;

Borraw money: 1o raise or borrow meney, obtain bonds or guarantees or mcur any osher 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 property acquircd by the Receiver ranking in priority to
this security or otherwise:

Fxecute documenrs: {0 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 1o the realisalion of the
security created by or pursuant 1o this Charge and to use the name of the Chargor for ail the purposes aforesaid:

Insurances: 1o maintain. rencw, take out or increase Insurances (including indemalty insurance);

Exercise statwtory leasehold  and commonhold powers: without any further consent by or notice o the Chargor o
exercise for and on behall of the Chargor all the powers and provisiens conferred on a landlord or a tenant by the
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16.2

Landlord and Tenant Acts, the Rent Acts, the Housing Acts. Commuorhold and Leaschald Reform Act or any other
legistation from time 1o time in force in any relevant jurisdiction relating 1o security of tenure or rents or generally
in respect of the Charged Property but without any obligation to exercise any ol such powers and without any
liabilily in respect of powers so exercised or omitled to be exercised;

{q) Tenancies: 1o apply for and negotiate the terms of any renewed lenancy whether pursuant to the Landlord and
Tenant Acl 1954 or oltherwise;

(r} Occupational Leases: 10 make allowances and arrangements with any lessee or any tenant in respect of the renls
receivabic pursuant to an Occupational Lease;

{s) Rent review: 10 operate and agree any rent review in respect of any lease or underiease of the Charged Property or
any Occupalional Leases and the amount of any interim rent payable pursuant 1o section 24A of the Landlord and
Tenant Act 1954

(3] insolvency Act powers: to do all the acts and things described in Schedute | to the Insolvency Act 1986 as if the
words "he" and "him" referred to the Receiver and "company” referred o the Chargor;

(u) Natiomwide powers: to do anything Nationwide 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 10 any of the powers
contained in this clause 9.

Remuneration

Nationwide may from iime (o time determine the remuneration of any Receiver and section 10%(6) of the Law of Property
Act 1925 shall be varied accordingly. A Receiver shall be entiled to remuncration appropriate 1o the work and
responsibilities involved upen the basis of charging from time 1o (ime adopted by the Receiver in accordance with the current
practice of his firm.

Set-off

Set-off

Nationwide shall, with the irrevocable authority of the Chargor and, in addition to and withowt prejudice io any rights
Nationwide may have whether;

{a} arising by operation ol law or otherwisc in consequence of the relationship between Lhe parties to this Charge; or
(b} by way of rights of general lien or set-olT or as otherwise cxist,
be entitled without notice al any time and from time 10 time to set-oll or transfer any sum or sums standing (o the credit of

any account of the Chargor with Naticnwide at any of its branches. of whalever natare and in whatcver currency
denominated, in or towards satisfaction of any sums due and payable from the Chargor 1o Nationwide under this Charge.

Additional rights

If the liability in respect of which Nationwide is exercising its rights of set-off is conlingent, or nel vel payable, it shall
automaticaily be accelerated, and shali accordingly he due and payable, before and at the time of such set-off. I the sums
standing to the credit of any account of the Chargor with Nationwide al any of its branches against which set-off is to be
made are not duc or matured or otherwise payable. they shall noiwithstanding anything Lo the contrary contained in this
Charge be deemed already to be so For the purposes of the set-ofl contemplated in this clause 10 provided that Nationwide
shall not be obliged 1o exercise any right given to it by this clavse F(L.

Waiver

The Chargor hereby waives any right of set-off it may have from time 1o time in respect of the Tndehicdness.
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12.2

12.3

Effect of Enforcement Date
Enforcement Date

From the Enlorcemernt Date, Nationwide shall cease to be under aay further commitment 1o the Chargor. The Indebtedness
(other than contingent liabilities) not otherwise so payable shall immediately become payable on demand and the Chargor
shall provide cash cover on demand for the maximun amousnt of its contingent labilites 10 Natenwide.

Application of proceeds and purchasers

Application of proceeds

Any maoncys received by Nationwide or by any Receiver appointed by it pursuant to this Charge andfor under the powers
conlerred by this Charge, shali be applicd for the following purpases and, unless otherwise determined by Nationwide or

such Receiver, in the following order of priority:

(8) in the payment of all costs, charges and expenses of and incidenlal 1o 1he Receiver's appoiniment and the payment
of his remuncration;

(b) in the payment and discharge of any labilities incurrcd by the Receiver on the Chargor’s behall in the exercise of
any of the powers of the Receiver;

(e} in providing for the matters {other than the remuneration of the Receiver) specilied in the first thrce paragraphs of
section 109(8) of the Law of Property Act [925;

(d} i or towards payment of any debts or ciaims which are by statute payable in preference o the Indebiedness but
only to the exteat that those debts or claims have that preference;

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

Suspense account
Any moneys received, recovered or realised under the powers 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 [it pending apphication from

time to time (as Nationwide shall be entitled to do as it may think (i} of such moeneys in or towards discharge of the
Indebledness.

Law of Property Act 1925

The provisions of clauses 12.1 and 12.2 shall 1ake effect as and by way of varialion and exlension Lo the provisions of scction
109 of the Law of Property Act 1925,

Protection of purchasers

{a} Any person (including, without Hmitation, any purchaser, morgagor or mortgagee) (in this clause & “purchaser”)
dealing with Nalionwide may assume without inquiry that:

{1 some part of the Indebtedness has become due:
(i) a demand for such Indebtedness has been duly made: and
(ii} such Endebtedness has become due within the meaning of section 101 of the Law of Properly Act 1925;
{h} No purchaser dealing with the Receiver or Nationwide is 10 be concerned 10 enquire whether any power cxcrcised or

purported to be exercised by the Receiver or Nationwide has become exercisable, or as to Lhe propriety or regularity
ol any sale by, or other dealing with, the Receiver or Nationwide. Any soch sale or dealing is deemed 1o be within
the powers conferred by this Charge and 10 be valid and cffective accordingly. All the proteciion o purchasers
contained in section 104 and section 107 of the Law of Property Act 1923 and section 42(3} ol the fnsolvency Act

1986 apply 1o any purchaser.
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Indemnpities and costs and expenses
Enforvement costs

The Chargor hereby underiakes wilth Nationwide (o pay on demand all costs. charges and expenses including, without
limitation, all legal and 2] other costs, charges and expenses {including any internal managemenl, monitoring or enforcement
costs, charges and expenses of Natienwide) on a full and unqualified indemnily basis which may be incusred by Nationwide
or by any Receiver in or incidental 1o the enforcement. attempied enforcement, preservation or atiempted preservation of any
of the security created by or pursuunt 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 wilh interest at the Default Rate
from the date on which such costs, charges or expenses are Incurred until the date of payment by the Chargor (both before
and after judgement). Any taxation of such costs, charges and expenscs shail be on an indemnity basis.

No liability as mortgagee in possession

Neither Nationwide nor any nominee, delegate or Reeciver shall be liable 10 account as morlgagee in possession in respect of
all or any of the Charged Praperty or be liable for any loss upon realisation or excrcise of any power, authority or right of
Nalionwide or the Receiver arising under this Charge or for any act or default or omission of any naiure whatsoever for
which a morlgagee in possession may be fiable as such.

Indemnity from Charged Property

Nationwide and any Recciver, attorney, agent or other person appointed by Nationwide or any Receiver under this Charge
and MNationwidle's officers and cmployees (each an “Indemnified Party"} shall be ¢ntitled to be indemnified out of the
Charged Property in respect of all costs, losses, actions, claims, expenses. demands or liabilities whether in centract, tort,
delict or otherwise and whether arising at common law, In equity or by stalute which may be incurred by, or made against,
any of them {or by or against any manager, agent, oificer or empioyee for whose ability, act or emission any of them may
be answerable) at any time relating to or arising direcily or indirectly out of or a3 a conscquence of

{a) anything done or omilted in the exercise or purperted exercise of the powers contained in this Charge; or
(b any breach by the Chargor of any of its obligations under this Charge; or
() an Environmenial Claim being madc or asscrted against an Indemnified Party which would not have arisen if this

Charge had not been executed and which was not caused by the wilfu! default of the relevant Indemnified Party
and the Chargor shall indemnify cach Indemnified party against any such matiers,
Power of attorney

Power of attorney

The Chargor by way of security herchy irrevocably appoints each of Nationwide and any Recciver jointly and severally to be
its attorney with full power of delegalion in its name and on its behaif:

{a} to sign, execule, seal, complete and defiver any document, deed. agreement, instruments ar act which Nationwide or
such Receiver may require for perfecting the title of Nattonwide 1o the Charged Property or for vesting the same in
Nationwide, its nominees or any purchascr er generally for any of the purposes set oul in this Charge;

(b} to sign, execwe, seal, complete and deliver and wlherwise perfect any further secority document referred 10 in
clause 16; and

(c) otherwise generally to sign, seal, exccute and deliver all deeds, assurances, agreements and documents and to do all
acts and things which may be required for the full cxercise of ali or any of the powers conferred on Nationwide or a
Receiver under this Charge or which may be deemed cxpedicnt by Nationwide or a Receiver in connection with any
Disposal. realisation or getling in by Nationwide or such Receiver of the Charged Froperty or any part thereol or in
connection with any other exercise of any power under this Charge.

Ratification
The Chargor shall ragify and confirm all ransactions entered intw by Nadonwide. any Receiver or any delegale of

Nationwide in the exercise or purporled exercise of Nationwide's or the Receiver’s respective powers and all things done by
Nationwide, such Receiver or delegate by virtue of any power of allorney siven by this clause 14
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15

15.2

16

16.1

Irrevocable

The Chargor hereby acknowledges that the power of atlorney hereby granied to Nationwide. any Receiver and its delegates
and substitutes is granted irevocably and for value as part of the security constituled by this Charge 1o secure the proprietary
interests of and the performance of obligations owed 10 the respeclive donees within the meaning and for the purposes of the
Pawers of Attorney Act 1971.

Conlinuing security and other matters
Continuing security
This Charge and the obfigations of the Chargor under this Charge shall:

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

(b} be in addition to, and not prejudice or affect, any present or future guarantee, indemaity, Securily Right, right or
remedy held by or availabie to Nationwide;

(c) noi merge with or be in any way prejudiced or affected by the existence of any such guarantces, indemnities,
Security Rights. righls or remedies or by the same being or becoming wholly or in part void, voidable or
unenforceable on any ground whatsoever or by Nationwide dealing with, exchanging, releasing, varying or failing
to perfect or enforce any of the same, or giving time for payment or indulgence or compounding with any other
person liable;

(d} not be discharged or affecied by any faiture of, or defect in. any agreement given by or on behalf of the Chargor in
respect of any Indebledness nor by any legal limitation in any matter in respect of any Indehtedness or by any other
fact or circumstances {whether known or not Lo the Chargor or Nationwide) as a result of which any Tndebledness
may be rendered illegal, void or unenforceable by Nationwide: and

(e) remain binding on the Chargor notwithstanding any amalgamation, reconstruction, reorganisation, merger, sale or
wransfer by or involving Nationwide or of the asscls of Nationwide and for this purpose this Charge and all rights
conferred on Nationwide under it may be assigned or transfemed by Nationwide accardingly.

Other securily

Nationwide shall not be obliged to reson 1o any guarantees, indermnitics, Security Rights or other means of payment now or
hereafter held by or available 1o it before enforcing this Charge and no action taken or omilted by Nationwide in connection
with any such guarantecs, indemnitics, Security Rights or other means of paymenl shall discharge, reduce, prejudice or affect
the liability of the Chargor or the Tndebledness, nor shall Nationwide be obliged to account for any money or other praperty
reccived or recovered in consequence ol any enforcement or realisation of any such guarantees. indemnities, Security Rights
or other means of payment.

Settlementys conditional

Any release, discharge of this Charge or seitlement of the Indebicdness shall be conditional upoa no securily, disposition or
payment o Nationwide by the Chargor or any other person being void, set aside, reduced or ordered to be refunded pursuam
w any enactment or law relating to liguidation, adminisiralion or insolvency or for any other reason whatsoever and if such
condition shall not he fulfilled Nationwide shall be entitled 10 enforce this Charge and any other rights it would have been
entitled to exercise subsequently as if such release, discharge or setilement had not eccurred and any such payment had not
been made.

Further assurance

Further ussurance

The Chargor shall if and when al any time required by Nutionwide:

(a) execule such (urther 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 relation o all or any of the Charged Property to

secure the Indebtedness or to perlect or protect the sccurity intended to be created by this Charge over the Charged
Property or any part of it: and
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17

17.2

18

18.1

18.2

183

18.4

(b) ai any time on or after the Enforcement Daie do and exccute all acts, deeds and documents which Nationwide may
then require to facilitate the realisation of the Charyged Property.

Certain documentary requirements

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

(a) an immediate power of sale without notice;
(b) a clause excluding section 93 of the Law of Property Act 1925 and the restrictions contained in section 103 of the

Law of Property Act [925; 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 Date
in a currency other than a currency in which the Tndebtedness is denominated may from time to time be sold for such one or
more of the currencies in which the Indebtedness is denominated as Nationwide or any Receiver considers necessary or
desirable and the Chargor shal! indemnify Nationwide against the (ull cost {including all costs, charges and expenses)
incurred in relation 1o such sale. Neither Natjonwide nor any Receiver shall have any lability to the Chargor in respect of
any loss resulting from any fluctuation in exchange rates after any such sale.

Currency indemnity

Ne paymenl 1o Nationwide (whether under any judgement or court order or ctherwise) shall discharge the obligation or
liability of the Chargor in respect of which it was made unless and until Nationwide shall have received payment in full in
the cwrrency in which such obligation or liabitity was incurred. To the extent that the amount of any such payment shall oa
actual conversion into such cusrency fall short of such obligation or liability expressed in that currency Nationwide shall
have a further scparate cause of action against the Chargor and shall be entilled 10 enforce the charges hereby created to
recover Lhe amgunt of the shortfall.

Miscellaneous
Remedies cumulative

No failure or delay on the part of Nationwide o cxercise any power, right or remedy shall operate or be construed as a
waiver. Apy single or any partial exercise or waiver of any power, right or remedy shall not preclude its further exercise or
the exercisc of any ather power, right or remedy. The powers, rights and remedics provided by this Charge are cumulative
and are not exclusive ol any powers, rights and remedies provided by law.

Preservation of rights

Nationwide may, in ils absolule discretion, gramt time or other indulgence vr make any other arrangement, variation or
release wilh any person not a party hereto or affecting or concerning any such persen in respect of the Indebiedness or in
respect of’ any Security Right or any guarantee for the Indebtedness. without In any such case prejudicing, affecting or
impairing the security hereby conslituted. or any of the rights, powcers or remedies of Nationwide or the exercise of the same,
or the Indebtedness or other liabality of the Chargor 1o Nationwide.

Unfettered discretion

Any liability or power which may be exercised or any determination which may be made under this Charge by Nalionwide
may be cxercised or made in 11s absolute and unfettered discretion and it shall not be obliged 1o give any reasons.

Frovisions severable

(1) Each of the provisions of this Charge is severzhble and distinct from the others and if at any time one or more of such
provisions is or hecomes invalid, illegal or unenforceable the validity. legalily and enforceabitity of the remaining
provisions of this Charge shail not in any way be affecied or impaired thereby.
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18.5

18.6

18.7

19

19.2

(b If any invalid or unenforceable clause (or part of a clause) would not be invalid or unenfurceable if its drafting or
effect were medified in any way, the Chargor agrees thar Nationwide can require such clause w be modified so as to
be valid and enforceable.

Transfer of rights
{a) The Charger may not assign or atherwise ransfer any of #s rights or obligatioas under this Charge.

(b} Nationwide may ai any time scli, assign, novale, securitise or otherwise transfer all or any part of its rights or
obligations under this Charge including, without limitation, in connection with a Status Change {a "Transfer”) to
any person at any time including, without limitation, a Successor (a “Transferee”). The Chargor consents to the
disclosure by Nationwide ol any informastion and documcntation concerning the Chargor to any prospective
Transferee.

{c) If there is a Transfer by Nationwide the Chargor will be bound to the Transteree and the rights and obligations of
the Chargor under this Charge will remain the same. The Transferee will have the same powers, rights, benefits and
obligations of MNationwide to the extent that they are sold, assigned. novated or otherwise transierred o the
Transferee and Natjorwide will be released {rom its obligations 1o the Chargor 1o the extent that those obligations
are assumed by the Transferee. The Chargor will enter into all documents necessary to give effect to any such
Transler.

(d) Any appointment or removal of a Receiver under clause 9 and any consenls under this Charge may be made or
given in writing signed or scaled by any Successors or Transferees of Nationwide and accordingly the Chargor
hereby irrevocabty appoinis cach Transferec of Nationwide 1o be its altorney in the terms and for the purposcs sct
out in clause 14.

Reorganisatinn of Nationwide

This Charge shall remain binding on the Chargor nolwithstanding any change in the constitution of Nationwide or its
absorption 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, asy Stalus Change. The sccurity granted by this
Charge shall remain valid and cffective in all respects in favour of any Transferse of Nationwide in the same manner as if
such Transferee had heen named in this Charge as a party instead of. or in addition 1o, Nationwide and notwithslanding any
Status Change.

Consolidation

Section 93 of the Law of Property Act 1925 shall not apply 1o the sccarity ereated by this Charge or to any securily given {0
Nationwide pursuant o this Charge.

Notices

Notices by Chargor

{a} Any notice. certificale or other correspandence required ta be sent or given by the Chargor 1o Nationwide shall be
addressed to Nationwide and sent by first class post 1o the address specified below or 1o such other address or for
the attention of such other person or depariment as may from ttme to time be notified by Nationwide to the Chargor
far this purpose.

Commercial Property Finance
Nationwide Building Society
Kings Park Road

Moulton Park

Northampton

NN3 6NW

Autention: Head of Commercial Propenty Finance
(b) Any such notice or other correspondence shall only be effective when actually received by Nationwide.

Notices by Nationwide
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(a1}

{b)

{c)

Any nolice, correspondence or demand for payment by Nationwide under this Charge shall. without prejudice Lo
any other effcctive mode of making the same, be deemed to have been properly served on the Chargor il served on
it or uny one of ils directors or on ils secretary or delivered or sent by post to the Chargor at its registered olTice or
any of its principal places of business lor the time being or any other address from time (o ime notified by the
Chargor 1o Nationwide or sent by fax to the Chargor using such fax number from time 1o time notified by the
Chargor to Nationwide.,

Any such notice, correspondence or demand shall be deemed 1o have been served:

{i) it delivered by hand, at the time of day of actual delivery;
(an if sent by fax, with a confirmed receipt of transmission from the sending machine, when transmitied; or
(iii) if sent by post, al 9.00zm 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)
and, in proving the giving of a notice such rmetlod of service shall be conclusive evidence.

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

20 Interpretation

20.1 Successors and assigns

The expressions "Nationwide" and “Chargor” include. where the context admits, their respective successors and, in the case
of Nationwide, its Transferees whether immediate or derivative and any persen with whem Nationwide may amalgamate and
shall include all Nationwide's branches from time to time.

20.2 Construction of certain terms

In this Charge, unless the context otherwise requires:

(a)

()

()

{d)

(g)

[
=
L

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

reference to (or lo any specified provision of) this Charge, the Facility Letter or any other document shall be
consirued as references (o this Charge or Facility Letter, that provision or that document as in force for the time
being and as amended in accordance wilh its lerms or, as the case may be, with the agreement of the relevant partics
and (where the consent of Nationwide is, by the werms of this Charge or the relevant document, required to be
obtained a5 a condition o such amendment being permitted) the prior written consent of Nationwide;

references (o & person shall be construed as including references to an individual, firm, company, body corporate,
corporation. unincorporated body ol persons, Authority, building sociely or partnership (whether or not having
scparale legal personality) or any combination of the foregoing:

references Lo statutory provisions or Regulations shatl be construed as references to those provisions as replaced,
amended or re-enacied from lime to lime and any order, instrument, regulation or bye-law made or issued
thercunder: and

where the expression “Chargor” includes more than one person the expression shall include each and all of such
persons as the context may permit, and cach such person shall be jointly and severally Hable under this Charge.

Effect as o deed

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

204 No restriction on interpretation

In construing this Charge the interpretation of general words shall not be restricled by being preceded by words indicating a
particular class ol acts. matters or things or by being followed by particular examples,
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2] Law
211 English law

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

21.2 Jurisdiction

The Chargar hereby irsevocably submits w the jurisdiction of the English Courts. The submission to such jurisdiction shall
not (and shall not be construed so as 10) limit the right of Nationwide 1o take proceedings against the Chargor in any ather
court of competent jurisdiction outside England, nor shall the taking of proceedings in any jurisdiction preciude the tking of
proceedings in any other jurisdiction whether concurrently or not.

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

Part A — The Chargor

Name: GH 2015 Newceo Limited
Registered No: 09718143

Registered Office: 14 Berkeley Streel, Eondon, United Kingdem, W1J 8DX

Part B — The Borrower

Name: GH 2015 Newco Limited
Registered No: 09718143

Regisiered Office: 14 Berkeley Street, London, United Kingdom, W 1T 8DX

Part C — Property — inciuding Titde Na. (if any)

Owner Property Description Frechold/Leasehold Land Registry Title
Numher
GH 2015 Newco | Gatwick  House, Peeks | Freehold WSX288836
Limited Brook Lane, Horley, RH6
OST
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This Charge is an important legal document. Nationwide recommends that you seck the
advice of your solicitor or other legal adviser before executing this Charge.

EXECUTED as a Deed
by the Chargor acting by

Frovagn TiLE Director

in the presence of:

Name of withess AN BFEZARN

Signature of witness [N . ..

Address

Cccupation Tl eeviae. Sduteder.....

SIGNED for and on behalf )
of NATIONWIDE BUILDING SOCIETY
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