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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10529802

Charge code: 1052 9802 0108

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th October 2018 and created by 4B HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th October 2018 .

Given at Companies House, Cardiff on 19th October 2018

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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- 14B HOLDINGS LIMITED

" INFAVOUR OF

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT

. FIXEDCHARGE .
: over 120 ngﬂsher Way London NW10 HTZ
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 THIS FIXED CHAHGE'is'_dated T Oetabar wi¥

: _':-'BETWEEN

Ce Gentre, 9 Engineers Way, Wembiey, United Krngdom HAS OFJ {the "Borrower"}; and

@

BT

12

I4B HOLDINGS LIMITED (reglstered number 1 0529802) W|th regrstered offlce at Clwc

" THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT of Brent Civic -

Centre, 9 Engineers Way, Wembley, London HAS OFJ (the "Lender"),

T (together the "Parties and each a "Party")

INTERPRETATION

'ln thls leed Charge the followrng terms have the meanrngs given to them in thrs Clause 1. 1

© BusinessPlan . e -
“has the meaning gwen to the term in the Facrllty Agreement -

: Charged Property

means the land, property, assets and income of the Borrower for the tlme belng assrgned or

i -charged (whether by way of legal mortgage or fixed charge) to the Lender by or pursuantto
- this Frxed Charge and each and every part therecf; _ '

- Facahty Agreement means the facllrty agreement between the Parties entered mto on 30
-~ Mareh 2017

..: Plannlng Acts . S . . ] _ . . .
s e Town, enﬂ ’Oountry 'Ptanmng ’Mts weo 'the FF’tanntng (Lsteﬂ Buildings amt

Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning

{Consequential Provisions) Act 1990, the Planning and Compensation Act 1891 and any Actor
- Acts for the time being in force amending or re-enacting the same and any orders, regulations
~-or permissions made, issued or granted under or by virtue of such Acts or any of them;

' Fteal Property .

<. means ail estates and other rnterests in the propertres more partlcutarly specified in Schedule .
1. {(Real. Property) and all bur!drngs trade-and other fixtures, fixed plant and machinery
- (excluding tenants fixtures and fittings) from time to time on any such property; and -

: Ftecelver : : -
.meansa recerver recelver and manager or adrnmlstratrve receiver of any or all of the Charged .

Property appointed by the Lender under clause 11 .

- The terms of the documents under which the Obligations (as defined below) arise and of any

agreements batween the partias hereto in relation to such documents are incorporated herein - |
to the extent required for any purported disposition of the Charged Property contained herein

o be a valic disposition in acoordance with Sectiom 2(1) of the Law of Praperty (Mistelianecus '

.. Provisions) Act 1989,

13

14

The Clause headings are for reference only and shall not affect the construction of this Fixed
Charge,

A person who Is not a party to this Fixed Charge has no right under the Contract (Rights of

*-. Third Parties) Act 1999 to enforce any term of this Fixed Charge.



2 THE OBLIGATIONS :
21 In this Frxed Charge the terrn “Oblrgatrons" means aII monies and Irabrlrtles. whether oertarn or -

contingent, which now or hereafter may be or become due and owing by the Borrower to the
Lender. . .. . L

22 “The Botrower hereby 'aokn'ohrledges' to th'e Lender the liability of the Borrower with respect to -
-the Obligations and further covenants with the Lender that it shall, on the Lender's demand,
. payto the Lender all moniss constltutmg the Obllgatlons _ '

3 ._"LEGAL MORTGAGE AND ASSIGNMENT

31 The Borrower with fuII title” guarantee hereby charges with the payment and dlscharge of the
Obligations by way of first legal mortgage the Real Property. :

3.2 . The Borrower with full title guarantee hereby assigns to the Leénder the benefit to the Borrower
- of all rights and claims to which the Borrower is now or may hereafter become entitled in relation
- to the Real Property including in particular (but. without prejudice to the generality of the
. foregoing) all rights and claims of the Borrower against all persons who now are or who at any
~time have been or may become lessees of the whole or any part of the Real Property and all
-guarantors and surehes for the obllgatrons of such persons.

33 ' _ -.The Borrower agrees that the securlty granted by it in this leed Charge shatl be a contrnurng
' - security in favour of the Lender extending to ali beneficial interests of the Borrower in the asssts
hereby charged and to any proceeds of sale or cther realisation thereof or of any part thereof.

3.4 - The security from time to time constituted by or pursuant to this Fixed Gharge shall:

3.441 "be in addition to and shall be independent of every bill, note, guarantes, mortgage
or. other security- which the Lender may at any timea hold for any of the Obligations -
- .andit'is hereby declared fhat no prior secunty'held'by the Lender over the Charged
' Property or any part thereof shall merge in the security created hereby or pursuant
hersto; and

342 - remainin nfull for'ce' and effect as a continuing "security until discharged by th’e Lender. -
3.5 If at any time the Obligations have been paid or discharged in full to the satisfaction of the
“Lender, the Lender wili, at the request and cost of the Borrower, reassign (without recourse or
warranty) the property referred to in Clause 3.2 above and the Lender shall relezse and
_ discharge the security hereby constituted and the Lender shail release the Real Property from
the first legal mortgage referred to in Clause 3.1 above.
-4 RESTRICTIONS ON OTHER SECURITIES

41 The Borrower shall not grant or permit to sub’sist'any encumbrance over the Charged Property .
without the consent in writing of the Lender.

4;2_ The Borrower hereby consents to an application being made to the Chief Land Registrar to

entter the Tollowing restriction in the Proprigtorship Register of any registered tand forming part -~

- of the Charged Property:

- "Mo disposition of the registered estate by the proprietor of the registered estate or by the -
~ propristor of any registerad charge, not being a charge registered before the eniry of this
resiriction, is to be registered without a written consent signed by the proprietor for the time
. being of the charge dated 17 October 2018 in favour of The Mayor and Burgesses of the

London Borough of Brent referred to in the charges register.” :

43 . The Borrower covenants with the Lender that, if so requested by the Lender, it will promptly
- request the Land Registry o enter a notice of this charge in the form set out in Clause 4.2
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6.2

e fFUFITHER ADVANCES

-'-The Borrower hereby consents to an applrcatton bemg made to the Chlef Land Ftegrstrar o _

“ " enter any obligations to make further advances made by the Lender, on the Charges Register- -

.. of any registered Iand tormrng part of the Charged Property and to todge the relevant Land
Hegrstratlon torms R o S R

S PEFIFECTION or= TI-IE LENDER s secunmr

_:3- '_Z The covenant set out in- Sectron 2(1)(b) of the Law ot Property (Mlscellaneous Provrsrons) Act :
R 1994 shatl extend to lnclude the oblrgatrons set out in Clause 6.2 below. " - '

_'The Borrower shaII from time to trme. whenever requested by the Lender and at the Borrower 5
. cost, execute in- favour of .the Lender, or as it may direct, -such- further or. other legal
- assignments, transfers,: mortgages. legal or: other charges or securities as in each such.case
- the Lender shall stipulaté ‘over.the Borrower's:estate ‘or interest.in any property or asse's of
- whatsoevernature or:tenure -and ‘wheresoever situate for the purpose: of - more efféctively
~ ‘providing security for the payment or discharge of the Obligations (in accordarice with the terms

~ " of this Fixed Charge). : Without prejudice to the generality of the foregomg, such assignments,

" transfers, mortgages, Iegat or. other:charges, or securities shall be in such form as shall be

“prepared on behalf of the Lender and may contain prowsrons such as are hergin contained or

= ‘provisions to the like effect and/or such other provisions of whatsoever kind as the Lender shail
- consider requisite for the |mprovement or. pertechon of the securrty constrtuted by or pursuant

L 1o this Fixed Charge

63

81

L 8.1.1 - cause aII parts ot the Charged Property to be |nsured and to be kept msured inan -
w7 insurance office or with underwriters approved by the Lender (such approval notto

Unless the same shall be hetd by, or be requrred to be delrvered to any holder ofa securrty-
ranking in’priority to that of the Lender; the Borrower shall immediately upon the execution of
“this Fixed Charge {or-.upon becoming possessed thereof at any time hereafter) deposit with the
_‘Lender all deeds, certificates and other documents constrtutlng or evidencing title to the Fteal
-Property reterred to |n Clause 3 1 hereot or any part thereot :

":-_.ACTION BY. THE LENDER TO PROTECT lTS SECURITY

Afat any tlme |t shalt appear to the Lender that any part of the Charged Property shall be in
- danger of seizure, distress, diligence  or- other:legal: process, or that the Lender's: security
- “thereover shall for any other reason be in jeopardy, the Lender shall be entitled without notice
_to the Borrower to take possession of and hold the same.or to appoint a Receiver thereof. The -
" provisions of Clause 10 below shall govern the appointment, removal and powers or a Receiver
' appomted under thls Clause as if he were a Ftecerver appornted under that Clauss.

s _INSUFIANCE

“The Borrower shaII at all trmes dunng the subsrstence of the secunty constrtuted by or pursuant o
‘to this Fixed Chargé comply with all insurance requirements imposed by the terms of any lease, -

agreement for lease or any tenancy under which the Borrower derives its estate or interest in

*any part of the Charged Property and, subject to the foregoing and so tar as not inconsistent .
B wnh the said terms, the Borrower shall atall such trmes . : '

- be unreasonably withheld or delayed) against such loss or damage as the Lender
" (acting reasonably and properly) shall direct, to the full reinstatement value thereof,
" adequate provision also being made for the cost of clearing the site and professional

- - fees incidental thereto and the loss of rents or prospective rents (for a period of not -
‘less than three years) and with the interest of the Lender noted on the policy of -
.- insurance: (or, if the Lender shall reasonably and properly direct, in the joint names

- of the Borrower and the Lender);

itn the event that the Lender makes any turther advance to the Borrower such advance wrll be s ;
o deemed to be mcorporated in thls leed Charge as |f set out herern - :



w 8.-1..2 ~insure agamst rrsks and Irabllrtres to ernployees or thlrd part|es and contrngencres

- " arising under any: Act or: at common Iaw as the Lender may from time to tlme'
= -.reasonably drrect i T S

- - 8.1.3 B 'cause the rnterest of the Lender in aII parts of the Charged Property that are for the

8.2

83

“" timie being insured otherwise than in the joint names of the Lender. and the Borrower: - - '

o j'g‘ to be noted by endorsement on the pollcy or poltcles of rnsurance relatrng thereto

814 duly and punctually pay al premiums and other moneys: payable under all such -

" insurances as aforesaid and promptly upon request by the Lender produce to the
'_; Lender the premlurn recelpts or other evrdence of the payment thereof and

| '(rf S0 requrred by the Lender) deposrt aII poltctes and other contracts of insurance and -any
.~ subsequent endorsements relating to the Charged Property or. any part thereof wrth the Lender
or produce the same to the Lender for mspectron B R _ '

If default shalt be made by the Borrower in complytng wrth Clause 8 1 |t shall be Iawful for the

" Lender, but not obllgatory on the Lender; to effect or renew.any such insurance as is mentioned -
“in Clause 8.1 either in its own name or.in.its name and thatof the Borrower jointly or in the

" “name of the Borrower with an.endorsement of the Lender's interest. The moneys expended by

“the Lender on so effecting or renewing any stich insurance shall be reimbursed by the Borrower =~
~to the Lender.on demand and until so reimbursed shall carry interest at the rate determined by
~the Lender from time to time applicable to unpaid surns from the date of payment fo the date of .~

i _-"__re|mbursement (as well after as before ]udgment)

B84
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- AII clalms and moneys recewed or recelvable under any such insurance as aforesard exceedrng
- the sum of £10,000 in respect of each property comprised in the Real Property shall (subject to
- the rights and-claims of any prior mortgagee or chargee or-any lessor or tenant (other-than the
o Borrower) of any part of the Charged Property) be held by the Borrowar in trust for the Lender

and shall be applied by the Borrower in repairing, replacing, restoring.or rebuilding the property
o damaged or destroyed or |f the Lender shall s0 requrre in repaymg or reductng the Obligatiens.

The Borrower shall relmburse the Lender on demand for aII reasonable costs and. expenses

- properly incurred by it-in connection with any proper and reasonable review of the insurances
oin respect of the Charged Prcperty or any part thereof '

- Z:UNDERTAKINGS ev THE eoaeowsn

' The Borrower hereby undertakes W|th the Lender that the Borrower erI at aII t|mes whrle there '
~ shall subsrst any securlty constrtuted by or pursuant to thls Fixed Charge

' 9'.'1.1"_':: punctually pay or caiise to be pard aII rents, rates taxes dutres assessments and SR

- other outgoings payable by the Borrower in respect of the Charged Property or any
part thereof _ o o
_:9.1.2'- '-"-_except where the Charged Property is inthe course. of belng develcped N

" demolished; constructed or is the subject of material refurbishment or alteration or-

" repair. or improvement; repair and keep all buildings, trade and other fixtures, fixed o
."and other plant and machinery forming part of the Charged Property in good and -

substantial repair (save for fair wear and tear) and permlt the Lender, its officers,
- employees and agents free access subject to the provision of the tenancies of the
- Charged Property, at all reasonable times to view the state and condition of the

foregorng without becomlng liable to account as mortgagee in possession,;

R 9.1.3 - _' forthwith after belng requrred to do so by the Lender make good any want of repair

" in breach-of its obligation in sub-clause 9.1.2 of this Ciause 9.1 hereof in all
- buildings, other erections, trade and other fixtures, fixed ptant and other machinery
forming part of the Charged Property;



614 comply with all requirements of the Planning Acts and all building’ and -other

""" regulations and bye-laws so far in each case as the same affect any land or buildings
.- forming part of the Charged Property or the user thereof;. .. .. :

i 915  observe -ahd.'._p.erfbrrh'f-' the covenants bri-_'t'ﬁé':'ba'r't..'df- the'lessor reserved by or '

- contained in any lease; agreement for lease or tenancy agreement under which any .- -

~ " part: of the Charged Property’ may be: held,  duly_enforce.the performance and
- observance of the tenant's covenants and the conditions contained therein, duly and .
- gfficiently -implement ‘any -provisions therein for the review of any rent thereby
" reserved, in each case in accordarice with the Borrower's usual policies relating to
- “gnforcement and rent review; o oL e

916 - observe and perform all restrictive and other covenants and stipulations for the time

- being affecting ‘any part of the Charged Property or the use or the enjoyment of the )
- same orany part thereof; . . B ST _

i7" comply with the provisions of al statutes for the time baing in force and every notice

92

93

" order; direction;: licence; consent or permission:given or made thereunder and the . -

- requirements of any competent authority so far as any of the same shall relate to
" - the Real Property or its user or anything done thereon and in-particular will not do

-or omit or suffer to be done or omitted any-act matter.or thing in on or respecting the - -

' Real Property required to be omitted or done by the Planning ‘Acts or any other Act
" o statutory provision whatever or which shall contravene the provisions of such Act
. or Acts or statutory. provision aforesaid or any of them and will at all times indemnify

“ " and keep indemnified the Lender against all actions proceedings costs expenses - .

- cliims and demands. in:respect of any’ such matter or. thing ‘contravening the
~. provisions of the said Acts or.provision aforesaid or any of them; . E :

918 save in accordance with the terms of the Business Plan and the Facllity Agreement,

' the Borrower shall not do, or permit to be dons, any actor. thing that would or might
o0 depreciate; jeopardise or: otherwise prejudice the security held by the Lender or
- materially diminish the value of any of the Charged Property or the effectiveness of
~"""the security created by this deed without the prior written consent of the Lender.

The Borfower covenants that :'t'hé_"B.d'r.idw'ér?.I:i'as hot':;:bélfﬁl‘ef.._'the date hereof carried out or
* suffered or-permitted to be carried out any operations upon the Real Property or put or suffered

or-permitted to be put the Real Property to any use which is a development within the meaning

- of the Planning Acts in respect of which any requisite permission has not been obtained or any
- valid enforcement natice has been or may be made and that all the.conditions subject to which .
B conse_nt_s__;t'o develop the Flea_l:P_rope'rty:have_been_gran_t’_e_d have been duly complied with.

- If-at any time the Borrower shall fail, or shall reasonably be believed by the Lender to have -
failed, to perform any of the undertakings contained in sub-clause 9.1.2,9.1.3,9.1.4and 9.1.7
- of-Clause 9.1 above, it shall be lawful tor the Lender, but the Lender. shall be under no -
_obligation, to enter the Real Property with’ agents appointed by it and architects, contractors, .
- “workmen ‘and others ‘and: to execute such works and do-such other things as-may in the -
. “reasonable opinion of the:Lender be properly required to remedy such failure and take such
* other reasonable steps ‘on or i relation to-the Real Property (including without limitation the

e payment of money) as may in the opinion:of the Lender be properly required to remedy such

94

" failure, - The reasonable: and proper cost to the:Lender of such works and steps shall be
-~ reimbursed by the Borrower to the Lender on:demand and-until so reimbursed.shall carry -

. interest at the rate ‘specified in: Clause 8.2 above from'the date of payment to the date of ~ .
““reimbursement.  No exercise by the Lender of its powers under this: Clause shall render the -

Lender liable to-account as a‘mortgagee in possession.: - "'

" Without prejudice to any other provision hereof, if any sums shall be paid by the Lender (or any
. such Receiver or Receivers appointed by it) pursuant to any provision of this Fixed Charge the
same shall be repaid by the Borrower on demand with interest at the rate specified in Clause

8.2 above from the time or respective times of the same having been paid.



104

00 -EXTENSION AND VAFtlATION or= THE LAW OF PFIOPEHTY ACT 1925

: ._Sectlon 103 of the Law of Property Act 1925 shall not restnct the exercise by the Lender ot the
~statutory power of sale conferred-on it by section 101 of such Act, which power shall'arise and
- may be exercised by the Lender at any time after the Lender shall have demanded the payment
~-or discharge by the Borrower of all 6r any of the Obllgatlons and the provisions of the said Act
- relating to and regulating the exercise of the said power of sale, so far as they: relate to the
-~ seourity constttuted by or pursuant to thrs Frxed Charge shaII be: varred and extended"

o "accordtngly

10.2

E '-._The statutory powers of Ieasrng, Iettmg, enterlng |nto agreement for Ieases or Iettrngs and
~ accepting and agreeing to accept surrenders of leases conferred by sections 99 and 100 of the

" said Act shall not be exercisable by the Borrower in relation:to any part of the Real Property

“without the prior written consent of the Lender. The foregoing shall not be construed-as a -
"_I|m|tat|on of the powers: of .any Receiver appomted hereunder and being an agent of the
- Borrower. - Such statutory powers shall be exercisable by the Lender at any time after the -
" Lender shall have: demanded the: payment or- discharge by the Borrower of all or any of the
' Obligations and,whether -or not the: Lender shall: then: be:in ‘possession of . the premises
- proposed to be leased, so'as to authorise the Lender to: make & lease of’ ‘agreement for lease. -
" of a premium:and for.any length of term and generally without any restriction:on the kinds of - -

leases and agreements for lease that the Lender may make and generally without the necessity ;
for the Lender to-comply with any restrictions imposed by or the other provisions of the said

-sections 99-and:100." The Lender may: delegate such powers to any person and no-such
" delegation shall preclude the subsequent exercise of such powers by the Lender itself or

" preclude the Lender from making a subsequent delegatlon thereof to some other person and -

10.3

104

_ any such delegatlon may be revoked

The restnctton on the rrght of consolldatlng mortgage securltles contarned in sectron 93 of the _ -

' Law of Property Act 1925 shall not apply to thrs leed Charge

The covenants set out in Sectrons 3(1) 3(2) and 6(2) of the Law ot Property (Mlscellaneous _

“Provisions) Act 1994 will not extend to Clause 3 (Legal Mortgage and Assignment). - It shall be
“implied in respect of Clause 3 that the Borrower is disposing of the Charged Property free from
-all charges and encumbrances: (whether monetary or not) and from all other rights exercisable -

- .. by third partles (lnctudlng Itabltrtres |mposed and rtghts conferred by or under any enaotment)

112

| APPOINTMENT OF FIECEIVER

: .-At any ttme after havmg been requested so to do by the Borrower. or at any ttme after the
" “Lender shall have demanded the payment-or discharge by the Borrower of all or any of the -
" Obligations, the Lender may appoint one or more persons to be a Receiver (which expression
- where used in this Fixed Charge includes a Receiver) or Receivers of the whole oranypartof =
- the Charged Property The Lender may S . _ '

. 11.1.1 ' remove any Ftecelver prevrously appolnted hereunder and

“11.1.2 -' appomt another person or other persons as Ftecerver or Flecelvers, erther in the

place of a Receiver so removed or who has otherwise ceased to act or to act jointly -

wrth a Receiver or Receivers prevrously appornted hereunder.:

If at any trme and by vrrtue of any. such appolntment(s) any two or more persons shall hold
- office as Receivers of the same assets or income, each one of such Receivers shall be entitied
- {unless the contrary shall be stated in any of the deed(s) or other instrument(s) appointing them) -
" to exercise all the powers and discretions hereby conferred on Receivers individually and to .
- the exclusion of the other or others of them.

Every such appointment or removal, and every delegation, appointment or removal by the
‘Lender in the exercise of any:right to: delegate its powers or to remove delegates herein -
" contained, may be made either by deed or by instrument in writing under the hand of any officer -

of the Lender or any person authorised in writing in that behalf by any such officer.



a3
© 2 hereunder shall: (subject to any:limitations_ or. restrictions expressed in:the deed or other

: 'Every Flecerver lor the trme berng holdlng offrce by wrtue of an apporntment made by the Lender _'

instrument - apporntrng hrm but notwuhstandmg any wrndlng up, admrmstratron voluntary':__- o

' :_-'11 3 1 aII the powers (as varled and extended by the provrsrons hereof) conferred by the .
' e _-lnsclvency Act 1986 and. the ‘Law -of ‘Properly’ Act 1925 on mortgagors and on
e :mortgagees in: possessmn admrnrstrators and. recelvers appornted under those

1 1.3.'2_': . -_power in the name or on behalf and at the cost of the Borrower to exercrse aII the

B _up. admlnrstratrcn voluntary arrangement or dlssolutlon

_ In addltlon wrthout prejudlce to the generalrty of the toregorng every Ftecewer for the tlme bemg o
-~ holding office by viriue of an-appointment made by the Lender hereunder shall (notwithstanding -

- any winding-up,. admsnrstratron voluntary arrangement or drssolutton ol the Borrower) have the

o tollowrng powers. namely

114 o power to take possessmn ol‘ collect and get in the Charged Property.

o _"151".4.2 '; f'power to carry on: and manage of - concur: in the carryrng on of the Borrowers'- '
.7 business; including the power where the Borrower has one or. more Subsidiaries of

144 without the nesd to observe the resiriction rmposed by Section 103 of the Law of

: - .supervising, controlling and financing such Subsidiary or Subsidiaries (inclusive of i

. any bodies:corporate as are referred to in sub- paragraph 11 4 6 below) and |ts or '_

R _ therr busmess or busrnesses and the conduct thereof

11_.4.3'_':r':'_powerto alter |mprove develop, complete. construct modlfy, refurblsh or repalrany -

*building'or ‘tand-and: to complete: or- undertake ‘or concur in‘the completion or

| - ‘undertaking (with our without modification); of any project in which the Borrower was .
" concerned or interested prior-to: his appointment being a project for.the alteration, -

1mprovement development; completron, constructron modmcatron refurbrshment
""_;.'Or reparr of any burldrng or Iand S L

- -:_'-Property Act 1925 or:any need to: observe all-or:any of the- restnctlons or other .

SoloF concur in -accepting: surrenders or’ leases, termmate or:concur. in terminating

" leases; surrender or congcur-in- surrenderrng leases, -grant or concur to-granting -

" licences, terminate or concur in termrnatlng licences of.the Charged Property in

- ‘respect of which the Receiver:is appornted in'such - manner and generally on such

- terms and conditions as: he thinks fit to carry on any such sale, transfer, leasing,

- termination, - surrender “or - licensing into ‘effect by conveying, assigning, leasing, - -

S ‘accepting surrenders, terminating surrendering or licensing. Any such sale, transfer,

" leasing, acceptance of surrender, termination, surrender or licensing-may be for -
- such consideration as the Receiver shall think fit.(and whether for a lump sumora

- consideration payable in-instalments.and whether for.cash or a consideration other .
“than cash) and may, if thought expedient by the Receiver, be for-a consideration of - -

~nil; and fixtures and plant and machinery comprised in this security may be severed U

o ' -and sold separately from the premises to which they are afflxed orin whrch they are
S contarned wrthout the consent of the Borrower bemg obtarned -

1145 _power to carry any sale Iease or other dlsposal of any Iand or buudlngs and other

- property and assets into effect by conveying, transferring, assigning or leasing in

_the name of the Borrower and for that purpose to enter into-covenants and other

- contractual obligations in the name of and so as to bind the Borrower;



1 1.‘_4_.6 i ."power to promote or otherwrse acqmre the share capltal of any body corporate wrth' .

“a:view 10 -such: body: corporate: becommg ‘a subsidiary of ‘the Borrower: and’

e purchasrng, leasing or otherwise acquiring an interest in the whole or any part of the’

" Charged Property or carrying on any busmess in successron to the Borrower or any L

i 55ubsrd|ary of the. Borrower

:1'1 47 - power. to make any arrangement or compromrse of claams as he shall thlnk fit;

1148 ;_':power to eﬁect and renew lnsurances

1149 _"'power to take or defend proceedlngs in the name of the Borrower moludlng :

s 11.4.11 '.:"power to raise or borrow money from the Lender or any other person to rank for -

1_1.4.'_12 - power to do aII such other thrngs as may seem to the recewer to be |nc|dental of

s

- proceedings for the compulsory winding-up-of the. Borrower and proceedings for

s dlrectlons under Sectlon 35(1) of the Insolvency Act 1986

' 3:_11.4.10:-:' _"power to employ. engage and appomt such managers and other employees and :

: ~‘professional advisers on such terms as he shall think fit including, without limitation,
S power to engage hrs own firm in the conduct of the recelvershrp, S

- " rapayment in priority to the security constituted by or pursuant to this Fixed Charge
Sorand wrth or wrthout a mortgage or charge on the Charged Property or any part of if; o

""j'-and

: 'conducwe to the realisation of ‘the secunty constltuted by or pursuant to this Fixed '_ o

L : Charge.

“In maklng any sale or other drsposal of any of the Charged Property in the exercrse of thelr- |
: _respectwe powers (including a disposal by the Receiver to any such Subsidiary as is referred
~““{o in sub-clause 11.4.2 of Clause 11.4) the Receiver.or the Lender may accept, as and by way

- “of consideration for such sale or other disposal, cash, shares, loan capital or other.obligations,

b “including, without limitation, consideration fluctuating according to or dependent upon profit or

" turnover and consideration, the amount whereof is to be determined by a third party. Any such

" consideration may be receivable in a lump sum:or by instalments and upon receipt by the .-
Receiver shall ipso facto be and become charged with the: paymerit of the Obligations. .Any
- contract for any such sale or other disposal by the Receiver or the Lender may contain
" conditions excludlng ar restricting the personal liability of the Recéiver or the Lender separately
~from:the premlses to whrch they are. attached wuthout any consent berng obtamed from the ..

B -Borrower

1.6
- “rights and claims of any person having a secunty ranking in priority to the security constituted
by or pursuant to this Fixed Charge) be applied in the following order: (1} in the payment of the .

~ costs, charges and expenses of and incidental to the Receiver's appointment and the payment
- of his remuneration;. (2) in the payment and discharge of any liabilities incurred by the Receiver
".on the Borrower's behalf in the exercise of any powers of the Receiver; (3) in providing for the
‘matters (other than the remuneration of the Receiver) specified in the first three paragraphs of

1.7

AII moneys recelved by any Hecewer appornted under thls leed Charge shall (subject tothe -

Section: 109(8) of the Law of Property Act 1925; {(4) in or towards payment of any debts or

“‘glaims which are by statute payable in preference to the Obligations but only to the extent to .
“which such debts or claims have such preference; {(5) in or towards the satisfaction of the
S Obllgatrons and any surplus shall be paid to the Borrower or other person entitied thereto. The

* provisions of this Clause 11.6 and Clause 11.8 shall take effect as and by way of variation and -

extension to the provisions of the said Section 109, which provisions as so varied and extended *

"~ shall be deemed incorporated herein.

_Every Becewer so appointed shall be deemed at aII tlmes and for all purposes to be the agent
of the Borrower which shall be solely responsibie for his acts and defaults and for the payment
.~ of his remuneration.
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11.10

Every Ftecerver s0 appounted shall be entrtled to remuneratlon for h|s services at a rate tobe
- ~fixed by agreement between him and the Lender (or, failing such agresment, to be fixed by the

" ‘Lender) appropriate to-the work and responsibilities involved upon the basis of charging from

"~ tim to time adopted in‘accordance with his current practice or the current practice of his firm. =~

. Cand W|thout belng Ilmlted to the maxrmum rate specrfled in Sectlon 109(6) of the Law of Property‘ N
__'-'Act1925 - e ; S S '

.:.'Only moneys actually pard by the Ftecelver fo the Lender in satlsfactron or. dlscharge of the :
. "Oblrgatrons shall be capable of bemg applled by the Lender rn satrsfactron thereof o

Nelther the Lender nor any Ftecelver appornted hereunder shatl be lrable 10 account as

e mortgagee or morigagees in possession in respect of the Charged Property or be liable for any

' .._'toss upon realisation or for any neglect or default of any.nature whatsoever in connection with .~
~ - the Charged Property for which a mortgagee in possessron might as such be liable; and all -
costs, charges and expenses incurred by the Lender or any such Receiver (including the costs -

of any proceedings in relation to thrs leed Charge or to the Obllgatrons) shall be pard by the :

_ '_'-_Borrower ona tull rndemmty basrs

12"

= _'POWEFI OF ATTOFINEY

_The Borrower hereby rrrevocably appomts the followmg, namely

| 3-_'12.1._1_ the Lender

o '12.1._2: '_1'-each and every person o whom the Lender shall from tlme to trme have delegated

~the exercrse of the power ot attorney conferred by this Clause and

'1'2.'_1_.3 : -'_.any Flecerver appornted hereunder and for the tlme berng holdlng offrce as such

o '12.1._4 R jomtly and also severally to be the attorney or attorneys of the Borrower and in |ts' '

122

" name and otherwise on its behalf and as its act and deed to sign, seal, executs, . -

. deliver, perfect and do all deeds, instruments, acts ‘and things which may be required -
" {or which the Lender or any Receiver appointed hereunder shall consider requisite) =
“for carrying out any obligation |mposed on the Borrower by or. pursuant to this Fixed -
_"Charge (including but ot limited to the obltgatrons of the Borrower under Clause 6.2
- above and the statutory covenant referred to in such Clause), for carrying any sale,
- lease or other.dealing by the Lender or such Receiver into-effect, for conveying or .

“transferring any legal estate or other interest in land or. other property or otherwise

o -~ howsoever, for: getting in: the. Charged Property, and generally:for enabling. the .
".." Lender and the Receiver to exercise the respective powers conferred on them by or-

- pursuant to this' Fixed Charge or by law." The Lender shall: have full. power to
" delegate ‘the power conferred on it by this Clause; but no such: delegation shall .
" preciude the subsequent exercise of such power by the Lender itself or preclude the

- Lender from making a subsequent delegation thereof to someother person. any
such delegatron may be revoked by the Lender at any trme SRR :

: The Borrower shall ratrfy and conflrm all transactlons entered |nto by the Lender or such o
" 'Receiver or delegate of the Lender in the exercise or purported exercise of the Lender's of such

- Receiver's respective powers and all transactions entered into, documents executed and things

123

"~ done by the Lender or such Becerver or. delegate by vrrtue of the power of attorney given by
'-'Clause121 : . : e _

_lThe power of attorney hereby granted is as regards the Lender |ts delegates and any such
" Receiver (and as the Borrower hereby acknowledges) granted irrevocably and for value as part
-of the security constituted by this Fixed Charge to secure proprietary interests of and the

performance of oblrgahons owed to the respectrve donees wrthm the meaning of Powers of

Attorney Act 1971,




'13-. -

~ PROTECTION OF PURCHASERS

b “No 'bu.r'c.h'a"s'erfo'r'dthe'r.per.sd'ri dealing with the Lender or ifs delegate or any Fl:éc'éivér'apb'ointéd -

" hereunder shall be bound to see or inquire whether the right of the Lender or such Receiverto ™ .
-~ exercise any of its or his powers has arisen or become exercisable or be concerned with notice

o to the contrary, or be concerned to see whether any such delegation by the Lender shall have

14

_Iapsed for any reason or been revoked. L

'NOTICES - o |

- A demand:for payment or any other demand or notice under this Fixed Charge shall be made -
" or delivered to the Borrower at its registered office and shall be deemed to have been made or -~

dalivered when left at that address or if sent by post at noon on the day following the day the - .

'__--_Ietter_was_deposited inthe post. . R _ T

S5
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. THE LENDER'S REMEDIES

" The Lender may at any time or times without discharging or in any way affecting the security .~

" created by or pursuant to this Fixed Charge or any remedy of the Lender in respect of such

. .security grant to the Borrower time or indulgence or-abstain from asserting; calling, exercising -

- or enforcing any remedies, securities, guarantees or other rights which it may now or hereafter .
‘have from or against the Borrower. - _ S S : S -

- Any r'ét':eip't:'reieé'se.'b'r discharge of the security provided BIQ.'_Zb'r of any llability arising under,
this Fixed Charge shall not release or discharge the Borrower from any liability to the Lender -
for the same or.any other monies which may exist independently of this Fixed Charge.

" 'Where the security given to-the Lender hereby or pursuant. hereto initially. takes effect.as a
- collateral or further security then notwithstanding any receipt, release or discharge indorsedon
“or given.in respect of or under the principal security to which:this Fixed Charge operates as a
"collatera! or further security, the security provided by or pursuant to this Fixed Charge shall
" continue to apply in respect of the Obligations or of any other security therefor or guarantee in

e - respect thereof without prejudice either to the security constituted by or pursuant to this Fixed

' ‘Charge or to the liability-of the Borrower for the Obligations.or the exercise by the Lender of

- -any rights, remedies and privileges conferred upon it by this Fixed Charge.

'454 " The rights, powers and remedies provided in this Fixed Charge are cumulative and are not, nor

- are they to be construed as, exclusive of any rights, powers or-remedies provided by law.

155
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157

‘Nofailure by the Lender to exercise; or delay on its part in exercising, any of the rights, powers:
.“and remedies provided by this Fixed Charge or. by law {collectively "Lender's Rights®) shall -~
~operate as a waiver thereof, nor shall any single or partial waiver of any of the Lender's Rights
~"preclude-any further. or other exercise of that one of the Lender's Rights concerned or the
- exercise of any other of the Lender's Rights. :

Al the reasonable and proper costs, charges and expenses of the Lender reasonably and
properly incurred by the Lender in relation to this Fixed Charge or the Obligations (including, -
- without limitation, the costs, charges and expenses properly incurred in the carrying of this
" 'Fixed Charge into effect or in the exercise of any of the rights, remedies and powers conferred .
" on the Lender hereby or in the perfection or enforcement of the security constituted herebyor . .
‘pursuant hereto or in the perfection or enforcement of any other security for or guarantee in . -
respect of the Obligations) shall be reimbursed by the Borrower to the Lender promptly on
_demand on a‘full.indemnity basis. Until so reimbursed the same shall carry interest as

mentioned in Clause 8.2 above accruing from the date of the same being incurred by the

- Lender. - e

' The Lender shall notify the Borrower on a regular basis of all such costs, charges and expenses-
as are referred to in Clause 15.6 above,



e

': _PAYMENTS FREE OF DEDUCTION

- IAII payments to be made under thls Frxed Charge shall save as requured by Iaw, be made free:_' '
- ~and clear of and .without deduction” for - taxes, levies; imposts, - duties, ‘charges, fees or -
- withholdings of any nature whatsoever now or hereafter rmposed by any governmental tascal_.:

i ."or other authortty

182
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: It the Borrower shall at any tlme be compelled by law to deduct or wrthhold any amount trom RRRy
- any payment to be made hereunder the Borrower shall concurrently pay to the Lender such -~
" -additional amount as will result in payment to the Lender of the full amount whlch would have e

- .been recelved |l such deductton or w:thholdrng had not been made S :

PROVISIONS SEVEHABLE
. 'Every prowsron contamed in. thls Frxed Charge shall be severable and dlstlnct trom every other.

“such provision and if at any time any one or more of such provisions is or becomes invalid; -
" illegal or unenforceable, the validity; legality and enforceabrlrty of the remalnmg such provrsmns o

i __'shall not in-any way be affected thereby

18
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.'GOVERNING LAW AND JUHISDICTION

Govermng Iaw

Thls Frxed Charge and any non- contractual oblrgatrons arising out of it or in connectlon wrth it
' 'are governed by and construed i in accordance wnh Engllsh law. -

'Jurtsdlctlon o

el .1..1.1'. o The courts of England have exclusrve 1ur|sd|ct|on 1o settle any drspute arising out .
~ o lofor-in connection with this:Fixed Charge (including a dispute regarding the

exlstence. valldrty or termrnatron of thls Agreement) (a “Dlspute")

112 - '-The Partres agree that the. courts of England are the most approprlate and )
E ~convenient courts to settle Dlsputes and accordlngly no Party will argue to the -

contrary.
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' -"I".-'-'-:_'LEGAL CHARGE EXECUTION PAGE

a: deed by the Borrower and has 2
ereby dellvered on the daie

"IN WITNESS WHEREOF this Fixed Charge has been exec
~ - -been signed by or on behalf of %he Lender and is |nte
S 'fITSt above wrltten L :

o THE COMMON SEAL of THE MAYOR

: -_"."-AND BUHGESSES OF THE LONDON )

: ___-'_--BOROUGH OF BFIENT WaS hereunto )
: -_afflxed in the presence of: _ :

M@@Lﬁr erzo«f“( F?\A-NCAS

- 'EXECUTED as 4 DEED by.
" 14B HOLDINGS LIMITED
o actlng by a dlrector '

o
1
3

in the presence of::

Wrtness Addreﬁ%






