In accordance with
Sectons 859A and
859J of the Companies
Act 2006 i

i

MRO1
* Particulars of a charge @”U'\ ; IRls
H%

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO:

court order extending the time for delivery

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 15 accom
*A29G0TUZ*
AQ5

You must enclose a certfied copy of the instrument with this form T com 30/05/2013 #102
scanned and placed on the public record PANIES HOUSE

Company details W

Company number

o s [ [e [+ [7[ [+ ” B e

Company name In

fult | Bridgeport Properties Limited bold black capitals

All fields are mandatory unless
| specified or indicated by *

Charge creation date

Charge creation date lq ’T IW F IF IF IT l’—3—

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

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge
Name [ Naticnwide Building Society
Name |
Name |
Name ]
If there are more than four names, please supply any four of these names then
tick the statement below
(] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
B I S | Department for Business CHFP025
Innovation & Skills 08113 Version 30 Laseriorm Internabional 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s

Continuation page
Please use a continuation page if

subject to this fixed charge or fixed secunty you need to enter more detals
Description Unit 4 Patriot Way, Pride Park, Derby
ﬂ Fixed charge or fixed security
Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box
[x] Yes
] No
ﬂ Floating charge
Is the instrument expressed to contamn a floating charge? Please tick the
appropnate box
1 Yes Continue
[x] No Goto Section?7
Is the floating charge expressed to cover all the property and undertaking of
the company?
] Yes
Negative Pledge
Do any of the terms of the charge protubit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box
[x] Yes
] No
CHFPO25

0413 Vession 10




MRO1

Particulars of a charge

L 8

E Trustee statement ©

You may tick the box If the company named in Section 11s acting as trustee of | @ This statement may be filed after

the registration of the charge (use
[’l;t]a property or undertaking which 1s the subject of the charge form MROS)

ﬂ Signature

| Piease sign the form here

Signature Signature

X Showordhg ULF X

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

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|cumnname JLG 202232 000184

I Company name
Shoosmiths LLP

|

l“““ Witan Gate House

|500-600 Witan Gate West

Iﬁmmm Milton Keynes

I County/Region

e e fxle ] [rfsl=]

‘ Country

on DX729360 Mzlton Keynes 15

|Tdephone 03700 868300

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

(] You have included a certified copy of the
instrument with this form

(L] You have entered the date on which the charge
was created

[ You have shown the names of persons entitied to
the charge

] You have ticked any appropnate boxes in Sections
356748

] You have given a description i Section 4, f
appropnate
You have signed the form
You have enclosed the correct fee

[ Please do not send the onginal nstrument, it must
be a certified copy

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

EHow to pay

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

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CHFP025
04/13 Version 10




DATED L4 Mw} 1013 -wﬂwmm\ﬂnW

Nationwide Building Society

CHARGE OVER RENT ACCOUNT

Chargor: Bridgeport Properties Limited
Borrower:Bridgeport Properties Limited

IMPORTANT - PLEASE READ THE FOLLOWING NOTE BEFORE EXECUTING THIS
CHARGE OVER RENT ACCOUNT

This Charge over Rent Account 1s an important legal document. Nationwide strongly recommends
that you seek the advice of your solicitor or other legal adviser before executing this Charge over
Rent Account.

® Nationwide will hold this Charge as secunty for all your debts and other habihties owed to
Nationwide This mcludes all present and future loans or facilities Nationwide has granted or may in
the future grant to you

®  Your habiliies under this Charge will include any habilities owed under any guarantee which you
have given or may give to Nationwide 1n the future

®  This Charge 1s separate from and not lumited by any other secunty or guarantee which you may have
already given or may give to Nattonwide in the future

®  This Charge contains other terms which affect you

'CMM,MA,MWWLmeM'Efmffm
WMAMW{W@;W&nWMMﬁc}W
0.:\}“:;1—-1 LMW’.
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28 .05 7

Charge Over Rent Account
(February 2012)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5764777
Charge code: 0576 4777 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2013 and created by BRIDGEPORT PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th May 2013.

Given at Companies House, Cardiff on 3rd June 2013
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THIS CHARGE OVER RENT ACCOUNT dated

BETWEEN
the Chargor and NATIONWIDE BUILDING SOCIETY whose pnncipal office 1s at Nattonwide House, Pipers Way, Swindon,
SN38 INW ("Nationwide™)

1.1

18 made

l"rWle 113

Meaning of certain words

Defintions

In thus Charge, unless the context otherwise requires

Authority

Borrower

Charged Balance

Chargor

Defaunlt Rate

Enforcement Date

Event of Default

Facility Letter

Indebtedness

Receiver

Regulation

Rent Account

Security Right

Status Change

means any governmental body, agency, department or regulatory, self-regulatory or other
authonty mcluding, without himitation, local and public authoriies and statutory undertakings,

means the entity whose details appear m Part B of the Schedule,

means the balance for the time being on the Rent Account and mcludes ali interest accrued
thereon,

means the entity whose details appear in Part A of Schedule 1,
means the default interest rate specified mn the Facility Letter and if there 1s more than one Facility
Letter and more than one default rate the different default rates shall be applied to such parts of

the Indebtedness as Nationwide shal} 1n 1ts absolute discretion deem appropnate,

means the date on which Nationwide demands the payment or discharge of all or any part of the
Indebtedness or, if earlier, any date on, or after, the occurrence of an Event of Default,

has the meaning given to 1t n the Facility Letter,

means at any tume the facility letter 1ssued by Nationwide and accepted by the Borrower 1n respect
of facihties made available by Nationwide to the Borrower and if there 1s more than one of them,
as the context requires, means each and/or all such facility letters,

means all moneys, obligations and habilities to be paid by the Chargor referred to 1n clause 2,
means any one or more receivers and/or managers appomted by Nationwide pursuant to any
Secunty Right granted by the Chargor 1n favour of Nationwide including any substituted receiver

and/or manager,

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

means the account whose details appear 1n Part C of Schedule 1,

means any mortgage, debenture, charge (whether fixed or floating), pledge, lien, hypothecation,
standard security, assignment by way of secunty or other security mnterest or arrangement of any
kind having the effect of conferring secunty of any kind,

means

(a) an amalgamation of Nationwide with one or more other building societies pursuant to section
93 of the Building Societies Act 1986, or

(b) a transfer of all or substanually all its engagements (including all the obligations of
Nationwide under this Charge) to another building society pursuant to section 94 of the
Building Societies Act 1986, or

(c) a transfer of the whole of Nationwide's business to a company pursuant to section 97 of the
Building Societies Act 1986, or



21

22

31

(d) an alteratron 1n the status of Nauonwide by virtue of any statute or statutory provisions which
alters, or permits the alteration of the status of building societies generally or building
societies which meet specified cntena to that of an mstitution authornised under the Fmancial
Services and Markets Act 2000 or to a body which 1s regulated on a simuilar basis to an
institution authonsed under the Financial Services and Markets Act 2000,

and "Successor” means the resulting building society, company, mstitution or body,

Subsidiary shall have the meaning given to 1t by section 1159 of the Compames Act 2006,
Transfer has the meaning set out 1n clause 15 6(b),
Transferee has the meaning set out in clause 15 6{(b)

Indebtedness secured on the Charged Property
Indebtedness

The Chargor hereby covenants that 1t will pay to Nationwide all moneys and discharge all obligations and habihties now or
in the future due, owmg or mcurred to Nationwide by the Chargor when the same become due for payment or discharge
whether by acceleration or otherwise The moneys, obhigations or habilities which are due, owing or mcurred 10 Nationwide
may be

(a) express or implied,

(b) present, future or contingent,

(c) jomt or several,

(d) incurred as principal or under a guarantee or imrdemnity to Nationwide,

(e) ongmally owing to Nationwide or purchased or otherwise acquired by 1t,

(f) denomunated 1n Sterling or in any other cwrrency, or

(g) incurred on any banking or other account or 1n any other manner whatsoever
Other habilities

The liabilities referred to 1 clause 2 1 shall, wathout hirmtation, nclude
(a) all habilities ansmng under this Charge mncluding without limitation under clause 10,

(b) all hiabilities under or 1n connection with foreign exchange transactions, interest rate swaps and other arrangements
entered 1nto for the purpose of limiting exposure to fluctuations in interest or exchange rates, and

{c) mterest (both before and after judgement) to date of payment at such rates and upon such terms specified m the
Facility Letter, commussion, fees and other charges (including interest rate breakage costs) and all legal and ail other
costs, charges and expenses (including any internal management, monitonng or enforcement costs, charges and
expenses of Nationwide) on a full and unqualified indemmity basis which may be incurred by Nationwide 1 relation
to any of the Indebtedness or any guarantee 1n respect of any part of the Indebtedness, or otherwise m respect of the
Chargor or any guarantor of any part of the Indebtedness

Charge
Fixed charges

The Chargor with full title guarantee as a continuing secunty for the payment and discharge of the Indebtedness hereby
charges to Nationwide all 1ts night, title and mterest 1n the Charged Balance




3.2

3.3

4.1

4.2

4.3

44

5.1

6.1

6.2

Credit balances

The Chargeor irrevocably and unconditionally agrees that if there shall from tume to time be any credit balance on any of the
Chargor's accounts with Nationwide, Nationwide shall have the absolute right to refuse to permut such credit balance to be
utihsed or wathdrawn by the Chargor whether 1n whole or 1n part if at that time there 1s outstanding any of the Indebtedness
which 1s due for payment

Further advances

This Charge secures further advances made by Nationwide to the Chargor

The Rent Account

Representation

The Chargor represents and warrants that 1t 1s and shall be the sole beneficial owner of the Rent Account and the Charged
Balance, free from any Secunty Right (other than that created by this Charge)

Undertaking

The Chargor undertakes that it will not assign, transfer, create, attempt to create or permit to subsist any Secunty Right on
the Rent Account or any part of the Charged Balance other than 1n favour of Nationwide

Dealings with the Rent Account

The Chargor shall not be entitled, except with Nationwide's prior written consent, to withdraw the Charged Balance or any
part of it dunng the contmuance of this Charge The provisions of thus Charge shall take prionty, mn the event of any
inconsistency, over the terms on which any part of the Charged Balance may have been deposited

Notice

Where the Rent Account 15 not held with Nationwide, the Chargor shall procure that, within 10 days of the date of the
Charge, the bank or bwilding society which holds the Rent Account gives to Natwonwide a duly executed form of
acknowledgement substantially in the form set out in Schedule 2

Certification
Certification

A certificate by a duly authonsed officer of Nationwide of the amount of any indebtedness or of the Charged Balance at any
time shall be conclusive unless mamfestly incorrect

Certain powers of Nationwide
Subsequent Security Rights

If Nationwide recerves or has notice (actual or constructive) of any subsequent Security Right affecting the Rent Account or
any part of 1t or 1f the continuing nature of this Charge 1s determuned for any reasen, Nationwide may open a new account for
the Chargor If 1t does not do so then, unless Nationwide gives express written notice to the contrary to the Chargor for the
purposes of this Charge, Nationwide shall nevertheless be treated as if 1t had opened a new account at the time when 1t
recerved or had such notice and as from that iume all payments made by or on behalf of the Chargor to Nationwide shall be
credited or be treated as having been credited to the new account and shall not operate to reduce the amount due from the
Chargor to Natonwide at the ime when 1t received such notice

Contingencres

If Nationwide enforces the secunity constituted by this Charge at a tume when no amount mn respect of the Indebtedness i1s due
and payable, or when the amount due and payable 1s not ascertained, Nationwide (or the Receiver) may pay the proceeds of
any recovenes effected by 1t into an 1nterest-bearing suspense account Nationwide may withdraw amounts standing to the
credit of such suspense account to discharge any Indebtedness howsoever mcurred




6.3

7.1

7.2

7.3

7.4

7.5

8.1

Power to remedy

If the Chargor at any time defaults in complying with any of 1ts obligations contained n this Charge, Nationwide shall,
without prejudice to any other nghts arising as a consequence of such default, be entitled (but not bound) to make good such
default and the Chargor hereby wrrevocably authorises Nationwide and 1ts employees and agents by way of secunty to do all
such things necessary or desirable 1n connection therewith Any moneys so expended by Nationwide shall be repayable by
the Chargor to Nationwide on demand together with interest at the Default Rate from the date of payment by Nationwide
until such repayment, both before and after yudgement

Appointment and powers of Receiver
Appointment

At any time on or after the Enforcement Date or 1f requested by the Chargor, or 1f the secunity created by this Charge shall in
Nationwide's opmon be 1 jeopardy, Nationwide may by instrument m 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 Balance or any part of it Where
more than one Receiver 1s appointed, each jomt Recerver shall have power to act severally, independently and to the
exclusion of any other jomt Receivers, except to the extent that Nationwide may specify to the contrary in the appomtment
Nationwide may (subject, where relevant, to section 45 of the Insolvency Act 1986) remove any Recerver so appointed and
appoint another 1n lus place

Receiver as agent

Any Recerver shall be the agent of the Chargor and the Chargor shall be solely responsible for lus acts or defaults and hable
on any contracts and engagements made or entered into by him and shall alone be responsible for hus remuneration

Powers of Recewver

Any Recerver shall have all the powers conferred from time to tine on receivers by statute (in the case of powers conferred
by the Law of Property Act 1925, without the restnctions contained 1n section 103 of that Act) and power on behalf, and at
the expense, of the Chargor (notwithstanding the hiquidation of the Chargor) to do or omt to do anything which the Chargor
could do or omit to do m relation to the Charged Balance or any part of 1t In particular (but without imitation) a Recerver
shall have power to do anything Nationwide has power to do under this Charge and do all such acts and things as an absolute
owner could do 1n the management of the Charged Balance

Remuneration

Nationwide may from time to time determune the remuneration of any Receiver and section 109(6) of the Law of Property
Act 1925 shall be vaned accordmgly A Receiver shall be entitled to remuneration appropriate to the work and
responsibihities involved upon the basis of chargmg from time to tume adopted by the Receiver 1n accordance with the current
practice of his firm

No liability

Neither Nationwide nor any Recerver shall be hable for any involuntary losses that may occur m exercise of the nghts,
liberties and powers contawned n thus Charge or be liable to account as mortgagee 1n possession

Set-off

Set-off

Nationwide shall, with the 1rrevocable authonty of the Chargor and, i addition to and without prejudice 1o any rights
Nauonwide may have whether

(a) ansing by operation of law or otherwise 1n consequence of the relationship between the parties to this Charge, or

(b) by way of nights of general hen or set-off or as otherwise exist,

be entitted without notice at any time and from tume to time to set-off or transfer any sum or sums standing to the credit of
any account of the Chargor with Nationwide (including, if appheable, the Rent Account) at any of its branches, of whatever

nature and 1n whatever currency denominated, 1n or towards satisfaction of any sums due and payable from the Chargor to
Nationwide under thus Charge




8.2

83

91

10

10.1

11

11.1

Additional rights

If the hability 1n respect of which Nationwide 1s exercising its rights of set-off 15 contingent, or not yet payable, 1t shall
automatically be accelerated, and shall accordingly be due and payable, before and as at the time of such set-off If the sums
standing to the credst of any account of the Chargor with Nationwide at any of its branches against which set-off 1s to be
made are not due or matured or otherwise payable, they shall notwithstanding anything to the contrary contained 1n this
Charge be deemed already to be so for the purposes of the set-off contemplated 1n clause 8 provided that Nationwide shall
not be obliged to exercise any nght given to 1t by clause &

Waiver

The Chargor hereby waives any nght of set-off 1t may have from time to tume n respect of the Indebtedness

Effect of Enforcement Date

Enforcement Date

From the Enforcement Date, Nationwide shall cease to be under any further commuitment to the Chargor The Indebtedness

(other than contingent habilities) not otherwise so payable shall immediately become payable on demand and the Chargor
shal} provide cash cover on demand for the maximum amount of 1ts contingent habihities to Nationwide

Indemnities and costs and expenses
Enforcement costs

The Chargor hereby undertakes with Nationwide to pay on demand all costs, charges and expenses including, without
limitation all legal and all other costs, charges and expenses (including any internal management, momtoring or enforcement
costs, charges and expenses of Nationwide) on a full and unquahfied indemmity basis which may be incurred by Nationwide
or by any Receiver in or mncidental to the enforcement, attempied enforcement, preservation or attempted preservation of any
of the secunty created by or pursuant to thus Charge or mn the administration and management of the Chargor's accounts with
Nattonwide or 1n the collection of the Indebtedness, together with mnterest at the Default Rate from the date on which such
costs, charges or expenses are mcurred until the date of payment by the Chargor (both before and after judgement) Any
taxation of such costs, charges and expenses shall be on an indemmty basis

Power of attorney
Power of attorney

The Chargor by way of secunty hereby urevocably appomts each of Nationwide and any Receiver jointly and severally to be
1ts attorney with full power of delegation in its name and on 1ts behalf

(a) to sign, execute, seal, complete and deliver any document, deed, agreement, mnstruments or act winch Nationwide or
such Receiver may require for perfecting the title of Natonwide to the Rent Account or for vesting the same m
Nationwide, its nominees or any purchaser or generally for any of the purposes set out 1n thus Charge,

(b) to si1gn, execute, seal, complete and deliver and otherwise perfect any further secunity document referred to in clause
14, and
(c) otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements and documents and to do all

acts and things which may be requuired for the full exercise of all or any of the powers conferred on Nationwide or a
Recerver under this Charge or which may be deemed expedient by Nationwide or a Recerver in connection with any
disposal, realisation or getting i by Nationwide or such Receiver of the Charged Balance or any part thereof or i
connection with any other exercise of any power under this Charge

Rattfication
The Chargor shall ratify and confirm all iransactions entered into by Nationwide, any Receiver or any delegate of

Nationwide 1n the exercise or purported exercise of Nationwide's or the Receiver's respective powers and all things done by
Nationwide, such Recerver or delegate by virtue of any power of attorney given by this clause 11




11.3

11.4

11.5

12

12.1

Trustees
Duration of power

(a) where the Chargor 1s a trustee, the power of attorney granted by this clause 11 1s granted under section 25 of the
Trustee Act 1925, 1s for a period of one year from the date of this Charge and the Chargor urevocably agrees to
renew 1t (and such power of attorney shall be deemed to be renewed) from time to time for further periods of one
year within five days of written request from Nationwide,

(b) for the purposes of section 25(4) of the Trustee Act 1925 Natnonwide gives notice to each person falhng within the
definition of the "Chargor” that

1 the power of attorney granted by ttus clause 11 comes mnio operation on the date of this Charge and lasts
for one year,
(1) Nationwide 1s the donee of the power,

(111) the power 1s given to secure performance by the Chargor of 1ts obhigations in thus Charge, and
(1v) the trusts, powers and discretions delegated are those specified in clause 11 1
Irrevocable

The Chargor hereby acknowledges that the power of attorney hereby granted to Nationwide, any Receiver and 1ts delegates
and substitutes 1s granted urevocably and for value as part of the secunty constituted by this Charge to secure the propnetary
mnterests of and the performance of obligations owed to the respective donees within the meaming and for the purposes of the
Powers of Attorney Act 1971

Lasting powers of attorney

Without prejudice to clause 11 4 where the Assignor 15 a trustee the power of attorney granted by clause 11 1 1s additionally
granted under the Mental Capacity Act 2005 and 1s granted irrevocably and for value as part of the secunty constituted by the
Deed of Assignment

Continuing security and other matters

Continutng security
This Charge and the obligations of the Chargor under thus Charge shall

(a) secure the Indebtedness owing to Nationwide by the Chargor and shall be a continuing secunity notwithstanding any
payment or settlement of account or other matter whatsoever,

(b) be mn addition to, and not prejudice or affect, any present or future guarantee, mdemnity, Secunity Right, nght or
remedy held by or available to Nationwide,

(c) not merge with or be 1n any way prejudiced or affected by the existence of any such guarantees, indemmties,
Secunity Rights, nghts or remedies or by the same bemng or becomung wholly or mn part void, vowdable or
unenforceable on any ground whatsoever or by Nationwide dealing with, exchanging, releasing, varying or failling
to perfect or enforce any of the same, or giving time for payment or mndulgence or compounding with any other
person liable,

(d) not be discharged or affected by any failure of, or defect 1n, any agreement given by or on behalf of the Chargor 1n
respect of any Indebtedness nor by any legal linitation in any matter in respect of any Indebtedness or by any other
fact or circumstances (whether known or not to the Chargor or Nationwide) as a result of which any Indebtedness
may be rendered 1llegal, void or unenforceable by Nationwide, and

(e} remain binding on the Chargor notwithstanding any amalgamation, reconstruction, reorganisation, merger, sale or
transfer by or volving Nationwide or of the assets of Nationwide and for this purpose this Charge and all rights
conferred on Nationwide under 1t may be assigned or transferred by Nationwide accordingly




12.2

12.3

13

13.1

14

141

14.2

Other security

Nationwide shall not be obliged to resort to any guarantees, indemnities, Secunty Raghts or other means of payment now or
hereafter held by or available 1o 1t before enforcing this Charge and no action taken or omitted by Nationwide 1n connection
with any such guarantees, ndemmties, Security Raghts or other means of payment shall discharge, reduce, prejudice or affect
the liability of the Chargor or the Indebtedness, nor shall Nationwide be obliged to account for any money or other property
received or recovered 1n consequence of any enforcement or realisation of any such guarantees, indemmties, Secunity Rights
or other means of payment

Settlements conditional

Any release or discharge of this Charge or settlement of the Indebtedness shall be conditional upon no secunty, disposition
or payment to Nationwide by the Chargor or any other person bewng void, set aside, reduced or ordered to be refunded
pursuant to any enactment or law relating to hquidation, admimistration or msolvency or for any other reason whatsoever and
if such condition shall not be fulfilled Nauonwide shall be entitled to enforce this Charge and any other nights 1t would have
been entitled to exercise subsequently as 1f such release, discharge or settlement had not occurred and any such payment had
not been made

Partnership issues
Partnership

Where more than one person compnises the Chargor and such persons are 1 partnershup with each other and/or other persons
{a "Partnership” and each a "Partner") the Chargor represents that the Partners have authorised the execution of this
Charge If

(a) any of the Partners retires, dies or otherwise ceases to be a Partner ("Retiring Partner"), or
{b) a new person becomes a Partner ("New Partner™), or
{c) the partnershap s dissolved,

the Chargor shall immediately mform Nationwide in wnting Nationwide shall have the night to require and the Chargor
shall procure that a Retinng Partner and a New Partner signs and delivers and otherwise perfects any deed, assurance,
agreement, instrument or act which Nationwide may requre The liabihty of the Partners (including the liability of the
Retiring Pariner and a New Partner) for the Debt and the validity, enforceability and continuing security of thus Charge shali
not be affected by the departure of a Retiring Partner from the Partnership and/or the appomtment of a New Partner and/or
the dissolution of the Partnershap

Further assurance

Further assurance

The Chargor shall if and when at any time required by Nationwide

(a) execute such further Secunity Rughts and assurances in favour of Nationwide and do and deliver all such acts and
things as Nationwide shall from time to tume require over or 1n relation to the Rent Account to secure the
Indebtedness or to perfect or protect the security intended to be created by this Charge over the Rent Account and

Charged Balance, and

(b) at any time on or after the Enforcement Date do and execute all acts, deeds and documents which Nationwide may
then require to facilitate the real:sation of the Charged Balance

Rent Account
At any time on or after the Enforcement Date, Nationwide may (without reference to, or further authorisation from, the

Chargor) withdraw from the Rent Account all or any part of the Charged Balance and apply 1t to reduce the Indebtedness
Pending such appheation, Natonwide may retain such amount on a suspense account on such terms as 1t decides
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15.1

15.2

153

15.4

15.5

15.6

15.7

Miscellaneous
Remedies cumulative

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

Preservation of rights

Nationwide may, in 1ts absolute discretion, grant time or other mmdulgence or make any other arrangement, vanation or
reiease with any person not a party hereto or affecting or concerming any such person mn respect of the Indebtedness or
respect of any Secunty Raght or any guarantee for the Indebtedness, without 1in any such case prejudicing, affecung or
umpairing the security hereby constituted, or any of the nghts, powers or remedies of Nationwide or the exercise of the same,
or the Indebtedness or other habihty of the Chargor to Nationwide

Unfertered 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 1n 1ts absolute and unfettered discretion and 1t shall not be obliged to give any reasons

Limutation of liabiity

Where the Chargor 1s a trustee or trustees thewr habihty shall be limsted to the extent of the assets for the time being of the
trust 1n respect of which they are trustees

Provisions severable

(a) Each of the provisions of this Charge 15 severable and distinct from the others and if at any time one or more of such
provisions 15 or becomes invalid, 1llegal or unenforceable the validity, legality and enforceability of the remamng
provisions of this Charge shall not 1n any way be affected or impaired thereby

(b) If any invahd or unenforceable clause (or part of a clause) would not be mwvald or unenforceable if its drafhng or
effect were modified in any way, the Chargor agrees that Nationwide can require such clause to be modified so as to
be valid and enforceable

(c) Where more than one person compnses the Chargor and this Charge 15 unenforceable or otherwise meffective
against one or more of the persons comprising the Chargor, the rest of the persons comprising the Chargor shall not
be released from their obligations under thus Charge

Transfer of rights
(a) The Chargor may not assign or otherwise transfer any of 1ts rights or obligations under this Charge
(b) Nationwide may at any time sell, assign, novate, secuniise or otherwise transfer all or any part of its nghts or

obligations under this Charge including, without himitation, 1n connection with a Status Charge (a "Transfer") to
any person at any ttme ncludimg, without hmitation, a Successor (a "Transferee™) The Chargor consents to the
disclosure by Nationwide of any information and documentation concerning the Chargor to any prospective
Transferee

() If there 1s a Transfer by Nationwide the Chargor will be bound to the Transferee and the nghts and obhgations of
the Chargor under this Charge will remain the same The Transferee will have the same powers, nghts, benefits and
obligations of Nationwide to the extent that they are sold, assigned, novated or otherwise transferred to the
Transferee and Nationwide will be released from 1ts obligations to the Chargor to the extent that those obligations
are assumed by the Transferee The Chargor will enter into all documents necessary to give effect to any such
Transfer

Reorgarnisation of Nattonwide

This Charge shall remamn binding on the Chargor notwithstanding any change in the constituticn of Nationwide or 1ts
absorption m, or amalgamation with, or the acquisition of all or part of its undertaking by any other person, or any



16

16.1

16.2

17

171

17.2

reconstruction or reorgamsation of any kind including, without limitation, any Status Change The secunty granted by this
Charge shall remain vahd and effective m all respects 1n favour of any Transferee of Nanonwide 1n the same manner as 1f
such Transferee had been named 1n this Charge as a party 1nstead of, or m addition to, Nationwide and notwithstanding any
Status Change

Notices

Notices by Chargor

(a) Any notice, certificate or other correspondence required to be sent or given by the Chargor to Nationwide shall be
addressed to Natitonwide and sent by first class post to the address specified below or to such other address or for
the attention of such other person or department as may from time to time be notified by Nationwide to the Chargor
for this purpose
Commercial Property Finance
Nationwide Bulding Society
Kings Park Road
Moulton Park
Northampton
NN3 6NW
Attention Head of Commercial Property Finance

(b) Any such notice or other correspondence shall only be effective when actually recerved by Nationwide

Notices by Nationwide

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

(b) Any such notice, correspondence or demand shall be deemed to have been served
(1) if delivered by hand, at the time of day of actual delivery,

(1) if sent by fax, with a confirmed receipt of transmussion from the sending machine, when transmtted, or

(1) if sent by post, at 9 00am on the second day (not being a Saturday, Sunday or public hohday) following the
day of posting (notwithstanding that 1t be undelivered or returned undelivered)

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

(c) Any such notice or demand or any cerificate as to the amount at any time secured by thus Charge shall be
conclusive and binding upon the Chargor 1if signed by an officer of Nattonwide

Interpretation

Successors and assigns

The expressions "Nationwide” and "Chargor" mclude, where the context admuts, their respective successors and, 1n the case
of Nationwide, 1ts Transferces whether immediate or denivative and any person with whom Nationwide may amalgamate and
shall include all Nationwide's branches from time to time

Construction of certain terms

In this Charge, unless the context otherwise requires



17.3

17 4

18

18.1

182

(2)

(b}

{c)

(d)

(&)

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

reference to {or to any specified provision of) this Charge, the Facility Letter or any other document shall be
construed as references to this Charge or Facility Letter, that provision or that document as 1n force for the time
being and as amended 1n accordance with its terms or, as the case may be, with the agreement of the relevant parties
and (where the consent of Nationwide 15, by the terms of this Charge or the relevant document, required to be
obtamed as a condition to such amendment being permitted) the prior written consent of Nationwide,

references to a person shall be construed as mcluding references to an individual, firm, company, body corporate,
corporation, unincorporated body of persons, Authonty or partnership (whether or not having separate legal
personality) or any combimation of the foregomng,

references to statutory provisions or Regulations shall be construed as references to those provisions as replaced,
amended or re- enacted from time to time and any order, mstrument, regulation or bye-law made or 1ssued
thereunder, and

where the expression "Chargor" includes more than one person the expression shall melude each and all of such
persons as the context may permmt, and each such person shall be jointly and severally hable under this Charge

Effect as a deed

This Charge 15 intended to take effect as a deed notwithstanding that Nationwide may have executed 1t under hand only

No restriction on interpretation

In construing this Charge the interpretation of general words shall not be restnicted by being preceded by words mdicating a
particular class of acts, matters or things or by being followed by particular examples

Law

English law

This Charge shall be governed by and shall be constrized 1n accordance with Enghish law

Jurisdiction

The Chargor hereby irrevocably submuts to the junisdiction of the English Courts The submussion to such junsdiction shall
not (and shall not be construed so as to) himut the nght of Nationwide to take proceedings against the Chargor in any other
court of competent jurisdiction outside England, nor shall the taking of proceedmgs 1n any jurisdiction preclude the taking of
proceedings 1n any other junsdiction whether concurrently 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
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Part A — The Chargor

Name Bridgeport Properties Limited
Company No 05764777

Registered Office 7010, 1¥ Floor, 44-46 Whatfield Street, London W1A 2EA




Part B — The Borrower

Name Bndgeport Properties Limited
Company No 05764777

Registered Office 7010, 1™ Floor, 44-46 Whtfield Street, London W1A 2EA




Part C — Rent Account

Account Number anunn.

Account Designation *
Account Holding bank/building society oS il ENENR
Branch cusm—_

Sort Code oy

Bemng the Sterling account 1 which sums shall be placed by the Borrower or the Chargor pursuant to the Facility Letter and including
any sub-account, any re-designation of that account and any account substituted therefor by written agreement between the parties




Schedule 2

Form of Acknowledgzement

To Natlonvc:lgle Bu11dmg. vSomety

Date

Dear Surs *

Re: Charge over Rent Account dated between (the "Chargor") and Nahonwide

Building Society (the "Chgrge over Rent Account"}

We understand that under the terms of the Charge over Rent Account, the Chargor has charged all of its interest n the following
account (the "Rent Account") and all balances on that account from time to time (the "Charged Balance") to you

The Rent Account 15 as follows
Account Number
Account Designation

Account holding bank/building society

Branch

Sort Code

We hereby

1 confirm that we have notice of your security over both the Rent Account and the Charged Balance,

2 agree to mform you if we receive notice of any other security having been created over enther the Rent Account or the
Charged Balance,

3 urevocably waive all nights of set-off, netting and combination which we have 1n respect of the Rent Account and/or the
Charged Balance, and

4 agree that following any notification from you, we will not accept any nstructions from the Chargor 1n respect of either the

Rent Accounts or the Charged Balances without your written authorisation

We understand that, under the terms of the Charge over Rent Account, the Chargor has irrevocably authonsed you, in certan
circumstances, to give all instructions 1n relation to the Rent Account and Charged Balance without further reference to the Chargor

Yours faithfully

on behalf of
[Account holding bank/building society]




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

Executed as a deed by

the Chargor acting by

PHILIP GOLDBERG Director )
1n the presence of

{SE

Name of witness

Signature of witness

Address
Occupation ~
SIGNED for and on behalf )

of NATIONWIDE BUILDING SOCIETY )




