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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10529802

Charge code: 1052 9802 0153

The Registrar of Companies for England and Wales hereby certifies that a
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29th May 2019 .

Given at Companies House, Cardiff on 30th May 2019
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THIS FIXED CHARGE is dated . 6%’\ M %“\/1

BETWEEN

() 14B HOLDINGS LIMITED (ragistered number: 10520802) with ragistered office at Civic .~
T Qentre, B Enginesrs Way, Weambiay, Unilsd Kingdom, HAS OFJ (the "Borrowsr"); and

©{2). THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT of Brent Civic
- Genirg, 8 Enginears Way, Wemblay, London HAS OFJ (the "Lender™,

. {together the "Parties” and sach a "Party”)
T B INTERPRETATION
1.4 in this Fixed Charge, the féitowéng terms hiavéthe xﬁean%ngs’ given io them in this Clause 1.1:

Business Plan .
' has the meaning given to the term in the Faci !e%y Agreement

‘Cherged Property : R ' _
means the land, property, assets and income of ﬂ'se Borrawe{ for the time bemg ass;gnad or

- charged {whether by way of legal mortgage or fixed charge} to the Lender by or pursuant to
this Fixed Charge and each and every part thereof;

 Facility Agreement means the facility agreement between the Parlies entered into on 30
- March 2017,

- Planning Acls : o ' e
- means the Town and Ccunéry Planning Acss 5998 the Pianmng {Listed Busédmgs and
- Conservation Areas} Act 1990, the Planning {Hazardous Substances) Act 1990, the Planning -
{Gonsequential Provisions) Act 1980, the Planning and Compensation Aot 1891 and any Actor
Acts for the time being In force amending or re-enacting the same and any orders, ragulations
of parmissions made, issuad or granted under or by virtue of such Acts or any of them;

~ Real Pmpar&y

- means all estates and other interests in the grogmﬁ;as more parti cu%aﬁy spaclfted in Seh@duie _'
1 {Feal Property) and all bulidings, trede and other fodures, fixed plant end machinery
(excluding tenants fixtures and fittings) from time to time on any such ;mparty; and

- Receiver N N
means a receivar, receiver and manager of administrative receiver of any ar aES of the Chargecﬁ _

Property anpointed by the Lander under clause 11,

1.2 - The terms of the documents under which the Obligations {as defined below) arlse and of any
- agresments belween the parlies herelo In relation 1o such doouments are incorporatad herain
- to the extent required for any purporied disposition of the Charged Property contained herein
- 1o be a valid disposition in accordance with Section 2{1) of the Law of Properly (Miscelianesus
" Provisions] Agt 1889,

13 . TheClause headings are for reference only and shall not affect the cans%maimn of this Fixed
. Charge. :

14 A person who ls not a parly to this Fixed G%ﬂarge nas no right under the Gomract {ﬂfghts of
Third Partiss} Act 1988 {0 enforce any term of this Fixad Chargs. _

‘2 - THE OBLIGATIONS



.21 Inthis Fixed Charge, the term "Chligations” maans all monies and §§'a¥bi§§ties, whethar certain or
contingent, which now or hereafter may be or become dus and owing by the Borrowar to the
Lander, : o

2.2 The Borrawer hereby acknowledges io the Lender the liability of the Borrower with respect 1o
the Obligations and further covenants with the Lender that it shall, on the Lender's demand,
- pay to the Lender all monies constituting the Obligations.

3 . LEGAL MORTGAGE AND ASSIGNMENT

3.1 The Borrower with full fitle guaraniee hereby Chargesw%zh the payment and éisaﬁérg’e of the
© Obligations by way of first legal morigage the Real Property.

3.2 The Borrower with full title guarantee hereby assigns fo the Lender the benefit to the Borrower
" of all rights and claims to which the Borrower is now or may hereafler bacome entitled in relation
. {o the Real Property including in particular {but without prejudice io the generality of the
foregoing) all rights and claims of the Borrower against all parsons 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 sureties for the obligations of such persons.

3.3 " The Borrower agrees that the security granted by it in this Fixed Charge shall be & coninuing
- security in favour of the Lender extending to all bensficial interests of the Borrower in the assets - -
hereby charged and to any proceeds of sale or other realisation thereof or of any part thereof.

34 | - The security from time o fime constituted by or pursuant to this Fixed Charge shall:

“344 be in addition 1o and shalt be independant of every bill; note, guaranise, morigags
: or other security which the Lender may at any time hold for any of the Obligations -
and it is hereby declared that no prior security heid by the Lender over the Charged

- Property or any part thereof shall merge in the security created hereby or pursuant

haralo; and
242 remaininfull force and effect as a continuing security until discharged by ih‘e Lendsr. :
35 o Hat aa? time the Obligations have been paid or discharged in full to the satisfaction of the -

Lander, the Lender will, at the request and cost of the Borrower, reassign [without recourss or
- warranty) the property referred to in Clause 3.2 above and the Lender shall release and
. discharge the security hereby constituted and the Lender shall release the Real Property from
the first legal morigage referred to in Clause 3.1 above. '

-4 - RESTRICTIONS ON OTHER SECURITIES

4.1 The Borrower shall not grant or permit 10 subsist aréy encumbrance cver the Charged Property |
- without the consent in writing of the Lender.

. 4.2 The Borower hereby consents to an application being made 1o the Chsief'iman& Reqistrar to
- anter the following restriction in the Proprietorship Register of any registered land forming part
of the Charged Propsriy:

"No disposition of the registered astate by the proprietor of the registered estale or by the ™

~ proprietor of any registered charge, not being a charge registered before the eniry of this
rgstriction, is (o be registered without a writlen consent signed by the propristor for the time
being of the charge dated g’"‘e’i‘* MA 2018 in favour of The Mayor and Burgesses
of the Londan Borough of Brent referred to in the charges register.” '

4.3 . The Borrower covenanis with the Lender that, if so requested by the Lender, it will promptly’
request the Land Regisiry to enter a notice of this charge in the form set out in Clause 4.2
. above on the Charges Hegister ralating to each properly or parcel of land In which it has an
interast and to lodge the relevant Land Registration forms. -



5 CFURTHERADVANCES "~ . . o

5.1 Inthe svent that the Lender makes any further advance to the Borrower, such advance willbe
deémeé o be incorporated in this Fixed Charge as if st out hergin.

5.2 The Borrower hereby consenis to an application being made to ihe thef Land F%egssirar to ..
-entar any cbligations to make further advances made by the Lender, on the Charges HMegistar
- of any registersd land forming part of the Charged Property and to lodge the relevant Land
Pegislration forms,

6 -~ PERFECTION OF THE LENDER'S SECURITY

' 61 . The covenant set out in Section 2(1){b) of the Law of Pf:}péf%y {Méat;ai?aneous F’rwésédné} A@t'. T
' 1994 shall extend to include the obligations set out In Clause 6.2 below. .

6.2 - The Borrower shall from time to time, whenever requested by the Lender and at the Borrower's
cost, exscuts in favour of the Lender, or as it may direct such further or other legal
_assignments, fransfers, mortgages, legal or other charges or securitias as in each such case
- the Lender shall stipulate over the Bomrower's estate or inlerest in any property or assels of
- whalscever nature or tenure and wheresoaver siluate for the purpose of morg effectively
providing security for the pavment or discharge of the Obligations {in accordance with ths fgrms
- of this Fixed Charge). Without prejudice to the generality of the Toregoing, such assignments,
fransfers, mortgages, legal or other charges, or securities shall be In such form as shall be
- prepared on behalf of the Lender and may contaln provisions such as are hereln contained or
provisions to the like effsct andior such other provisions of whatsoever kind as the Lender shall
- consider requisite for the Improvement or parfection of the sews‘liy constituted by or pursuant .
U o this Fiked Charge., .

6.3 . Uniess the same shall be held by, or be required 1o be delivered to, any holder of a security o
: - ranking in priorty to that of the Lender, the Borrowsr shall immediately upon the exscutionof
this Fixed Charge {or upon becoming possessed thereof at any time hersafler} deposit with the
Lender all deads, certificates and other documents constituting or evidencing title o the Flegl
Property referred to in Clause 3.1 hereof or any part theraof.

- T  ACTION BY THE LENDER TO PROTECT ITS SECURITY

- If at any time it shall 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 Lenders security
- therreover shall for any ofher reason be in isopardy, the Lender shall be entitled without notice
10 the Borrower t0 take possession of and hold the same or to appoint a Recaiver thereof. The
provisions of Clause 10 below shall govern the appoiniment, reamoval and powers or a Heceiver
" appointed under this Clause as if he were a Receiver appointed under that Clause. - -

8 - - INSURANCE

. 8.1 . The Borrower shall at all times during the subsistence of the security constituted by or pursuant’
- 1o this Fixed Charge comply with all insurance requirements imposed by the terms of any fease,
- agreement for lease or any tenancy under which the Borrower derives its estate or interestin.
- any pant of the Charged Property and, subiject to the foregoing and so far as not inconsistent -
with the said terms, the Borrower shall al all such times: :

- 814 cause all paris of the Charged Property {0 be Insured and to be kept insured iInan -
- insurance office or with underwriters approved by the Lender (such approval not to

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,

. pdequale provision also being made lor the cost of clearing the site and professional
feas incldental thersto and the loss of rants or prospective renis (for a period of not
less than three vears) and with the interast of the Lender noted on the policy of
insurgnee (o, if the Lender shall reasonably and properly direct, in the joint namaes
of the Borrowsr and the Lender);



-------- 812 insure againet risks and liabilities 0 smpiayees or thi z't:é ;}aﬁses ar’zd r:er;t ngeneaas _
' Carising :under any Act or al common !aw as the Lender may from time to time
- raasonably direct;

843 cause the interest of the Lender in al paﬁs of the Charged Property that are for the
: {ime being Insurad otherwise than in the joint namaes of the Lender and the Borrower .
to be noted by endorsement on the policy or policies of insurance relaling thereto,

B4 RN duly and punctually pay all premiums and other moneys payable under all such
' - - mnsurances as aforesald and promptly upon reguest by the Lender produce to the
- Lender the premium recsipts or other evidence of the payment thersof; and

82 _(éf 50 requirad by the Lender) deposit all policies and other contracts of insurance and ény |
' ~ subsequent endorsements relating to the Charged Properly or any part thereof with the Lender -
. or produce the same to the Lender for inspection,

CCBA . 1f default shall be made by the Borrower in complying with Clause 8.1 it shall be lawful for the
Lender, but not obligatory on the Lender, to eflect or renew any such insurance as is mentionad
Cin Clause 8.1 aither in its own nama or In 15 name and that of 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 effacting or rengwing any such 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 sums from the date of payment to the date of '
reimbursement {as well after as before judgment),

B4 Aliclaims and moneys received of receivable under any such insurance as aforesaid exceading
- the sum of £10,000 in respect of each properly comprised in the Raal Property shall (subjectto
- the rights and claims of any prior mertgagee or charges or any lessor or tenant (other than the
Borrower) of any part of the Charged Property) be held by the Borrower In trust for the Lender
and shall be applied by the Borrower in repairing, replacing, restoring or rebullding the property
~ damaged or destroyed or if the Lender shall so require, in repaying or reducing the Obligations.

_B.S5 The Borrower shall reimburse the Lender on demand for all reasonable costs and axpenses
- properly incurred by it in connaction with any proper and reasonable review of the insurances
in respect of the Charged Property or any part thereol.
9 UNDERTAKINGS BY THE BORROWER

84 - The Borrower hereby undertakes with the Lender that the Borrower will at all imes while there
shall subsist any securily constituted by or pursuant 1o this Fixed Charge: -

9.1.1 punctually pay or cause to be paid all rents, rates, laxes dulies, assessmenis and

- other outgoings payable by the Borrower in respect of the Chazgeé Property or any
part ihereof; _
' 9,1.2_- except where the Charged Property is in the course of .beiﬂg'-déyesape%ﬁ,'

. demalished, constructad or 18 the subjsct of material refurbishment or giieration or

- repalr or improvement, repair and keep all buildings, trade and other fixtures, fixed :
and other plart and machinery forming part of the Charged Property in good and -
substantial repair (save for fair wear and lear] and permil the Lender, its officers,

- employees and agents free access subisct to the provision of the tenancies of the
Charged Property, at all reasonable times to view the stale and condition of the
foregoing without becoming liable fo account as morigagee in possession; -

913 forihwith after being required to do so by the Lender make good any want of repair
: . In breach of itz obligation in sub-clause 9.1.2 of this Clause 2.1 hersol in all
 buildings, other grections, trade and other fixtures, fixed plant and other machinery

- forming past of the Charged Property, '




914 comply with all raquirements of the. Pianning Acts and all building and other

© forming past of the Charged Property or the user theraof,

815 |- ooserve and perform the covenanis on the part of the lsssor reserved by or.
' comalned In any lease, agreement for lease or lenancy agreement undsr which any -

82

nart of the Charged Properly may be held, duly snforce the performance and -
- ohservance of the lenand's covenants and the conditions contained therein, duly and
gfficiently implement any provisions therein for the review of any rent thereby

reservad, in each case in accordance with the Borrowar's usual policies relating to

“enforcement and rent review:

. 'Q.‘LS . cbserve and perform all restrictive and olher covenants and stipulations for the time o
being sffecting any part of the Charged Property or the use or the enjoyment of the
same or any part theraof;

817 - comply with the provisions of all statutes for the time being in force and every notice

- order, direction, licence, consent or permission given or made thereunder and the
- reguirements of any competent authority so far as any of the same shall relate fo
- the Real Property or its user or anything done theraon and in particular will not do -

- or omit or suffer to be done or omitied any act matier or thing in on or respacting the

. Feal Property requirad to be omitted or dona by the Planning Acts or any other Act
- or statdory provision whalever or which shall contravene the provisions of such Act
of Acts or statutory provision aloresald or any of tham and will at all times indemnify

- and keep indemnified the Lender against all actions proceedings cosis expenses .
claims and demands in respect of any such matler or thing contravening the -

provisions of the said Acts or provision aforesaid or any of them;

o 918 - save in acgordance with the terms of the Business Plan and the Facility Agreemant,

_the Borrower shall nol do, or permit 1o be dong, any act or thing that would ormight

- depreciate, jsopardise or otherwise prejudice the securily held by the Lender or

materially diminish the value of any of the Charged Property or the effectiveness of

" the security craated by this desd without the prior wrillen consent of the Lender.

The Borrower covenants that the Borrower has not before the date hereof carried out or
suiferad or permitted to be carried out any operations upeon the Real Property or put or sulisred
or permitied {o be put the Real Properly 1o any use which is a developmeant within the meaning

. of the Planning Acls In respect of which any requisite permission has not besn oblained or any

. valid enforcement notice has been or may be made and that all the conditions subject to which

93

consants to develop the Heal Properly have been granted have besn duly complisd with,

Cfat any time the Borrowsr shall fall, or shall reasonably be belleved by the Lender to have
- falled, to perform any of the undertakings contained In sub-clause 8.1.2, B.1.3, 8.1 4 and B.1.7

of Clause 9.1 above, it shall be lawiul for the Lender, but the Lender shall be under no

" rgasonabie opinion of the Lender be properly required 10 remedy such fallure and take such

04

other reasonable steps on or In relation to the Real Property (including without limitation the

C payment of money as may in the opinton of the Lender be properly required to remedy such

failure. The reasonable and proper cost io the Lender of such works and steps shall be

- obligation, to enter the Real Properly 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.

retmbursed by the Borrowsr to the Lender on demand and until 80 reimbursed shall carry

interest at the rate specified in Clause 8.2 above from the date of payment to the dale of
"~ redmbursement. No exercise by the Lender of s powers under this Clause shall render the
- Lendsr lable to account a3 a morigagee In possession

- Without prajudice to any other provision heresf, it any sums shall be pald by the Lender {or any
- such Receiver or Raceivers appoinied by it} pursuant to any provision of this Fixed Charge the

same shall be repaid by the Borrower on demand with inferest at the rate specified in Clause

 B.2 above from the time or respective times of the same having been paid,



102

103

104
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1.1

112

. EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925 '

_ Saection 103 of the Law of Properly Act 1925 shall not restrict the exercise by the Lender of the o
“statutory power of sale conferred on it by section 101 of such Act, which power shalt arise and

may be exarcised by the Lender at any time after the Lander shall have demanded the payment

or discharge by the Borrower of all or any of the Obligations, and the provisions of the said Act -

relating to and regulating the exercise of the said power of sale, so far as they relate {0 the

security constituted by or pursuant to this Fixed Charge, shall be varied and exiended . -

aocordingly.

The statutory powars of leasing, letling, sntering into agreement for leases or lettings and
accenting and agraeing to accapt 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 Heal Property

- without the prior written consent of the Lender, The foregoing shall not be construed as a

. limitation of the powers of any Receiver appointed hersunder 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
Chligations and, whether or not the Lender shall then be in possession of the premises
proposed o be leased, so as to authorise the Lender 10 make a lease or 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 leass that the Lender may make and generally without the necessity -

“for the Lendsr 1o comply with any restrictions imposed by or the other provisions of the said

sechions 99 and 100, The Lender may delegale such powers o any person and no such
delegation shall preclude the subsequent exercise of such powers by the Lender itself or

- preciude the Lender from malking a subsequent delegation thereof to some other person; and
" any such delegation may be revoked.

The restriction on the right of consalidating mortgage securities contained in section 93 of the
Law of Property Act 1925 shall not apply to this Fixed Charge.

The covenanis sst out in Sections 3(1), 3{2) and 6{2) of the Law of Pmpérﬁy {Miscellanaous

" Provisions) Act 1994 will not extend to Clause 3 {Legal Morigage and Assignment). It shallbe
implisd 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 parties {including liabilities imposed and righis conferrad by or under any enactment}.

APPOINTMENT OF HRECEIVER

At any time after having been requested so to do by the Borrower, or at any time afier the

Lander 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 fo be a Receiver (which expression
where used In this Fixed Charge includes a Heceiver) or Receivers of the whole or any part of

“the Charged Proparty. The Lender may:

11.1.1  remove any Receiver previously appointed hersunder; and

11.1.2 appoint another person or other persons as Hecelver or Receivers, 'éiéhs?r in the

- place of & Receiver so removed or who has otherwise ceased to act or to act jointly -
- . with a Receiver or Recelvers previously appointad hereundar,

if at ény' tima and by virlue of any such appoiniment(s} any two or mare pe;’sahs shall hold

“office as Receivers of the same assels or income, gach one of such Receivers shall be entitled
© {uniless the contrary shail be stated in any of the desd(s} or other instrument(s} appointing thern)
* 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 ih'e-

Lender In the exercise of any right to delegate its powers or lo remove deiegaies herein
contained, may be mads sither by dasd 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.



113

1.4

hereunder shall (sublect to any limitations or restrictions expressed in the deed or other -
Cinstrument appointing him but nolwithstanding any winding-up, adminisiration, voluntary

- arrangemant or dissolution of the Borrower) have in relation to the Charged Property, oras the

cass may be, that part of the Charged Property in respect of which he is appointsd:

1134 all the powers (as varied and extendad by the provisions hergof} conferred by the
Insolvency Act 1986 and the Law of Properly Act 1825 on morlgagors and on
Cmortgagess in possession, administrators and receivers appointed under those
Acts; and

11.3.2  powsr in the name or on behalf and at the cost of the Borrower 10 exercise all the
' o powars and righis of an absolute owner and do or omit to do anything which the
Sorrower iself could do as an absolute owner and rrespective of any such winding-
~ up, administration, voluntary arrangement or dissolution.

In addition without prejudice to the generality of the foregoing every Recsiver for the time being -

. holding office by virtue of an appointment made by the Lender hersunder shall {notwithstanding
any winding-up, administration, voluntary arrangement or dissolution of the Borrower) have the
following powers, namaly:

| 11.4.4 power 1o take smsseéisiaﬂ of, collect and get in the Charged ?rcpferiy;- o

11.4.2  powsr to carry on and manags, of conour in the carrving on of the Borrower's '

business, including the power where the Borrower has one or more Subsidiarias of

supervising, controling and financing such Subsidiary or Subsidiaries (inclugive of

any bodies corporate as are referred o In subkparagraph 11.4.6 below) and is or
- their business or businesses and the conduct thereof;

11.4.3  powerto alter, improve, develop, complete, construct, modify, refurbish or repair any
- huilding or land and o complets or underlake or concur in the completion or
undartaking (with our without modification), of any project in which the Borrower was
concerned or inleresled prior to his appointment being a project for the alteration,
" improvement, development, completion, construction, modification, refurbishment
- or repair of any building or fand; : :

1144 without the need to cbsarve the resiriction imposed by Section 103 of the Law of

- Property Act 1828 or any need to observe all or any of the restrictions or other
provisions of Section 89 of the said Act to sell or ransfer or concur in leasing, acoept
Cor conowr in accepling surrenders or leases, terminale or concur in ferminaling
leases, surrender or concur in surrendering leases, grant or concwr {0 granting -
~licences, terminate or concur in terminating licences of the Charged Property in
respect of which the Recaiver 5 appointed in such manner and genarally on such
-terms and conditions as he thinks fit {o carry on any such sale, transfer, leasing,
fermination, surrsnder or licensing into effact by conveying, assigning, leasing, _
accepting surrendars, ierminaling surrendering or licensing. Any such gale, transfer,
igasing, acceptance of surrender, termination, surrender or licensing may be for
~ such consideration as the Feceiver shall think {it (and whether for a lump sum or a
consideration pavabie in instalments and whether for cash or a consideration other
than cash} and may, if thought expedient by the Recelver, be for a consideration of
nil; and fixtures and plant and machinery comprised in this security may be ssvered
and sold separately from the premises (o which they are affixed or in which they ars
- goptained without the consent of the Borrower being obtained; :

1145 'pawar o carry any sale, lsase or other é%s@msai of any land or buildings 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 inlo covenanis ared other -
- contraciual obligations in the name of and so as 1o bind the Borrower,; '



~a visw o such body corporale becoming a subsidiary of the Bomower and

. purchasing, leasing or otherwise acquiring an interest in the whole or anv partof the -

" Uharged Properly or carrving on any business in succession 1o the Borrower or any
subsidiary of the Borrower,

4147  power to make any arrangement of compromise of claims as he shall think fit; Co

11.4.8 power 1o affect and renaw NBUrancas;

4143 - power to take or defend proceedings in the nams of the Borrower including

" proceedings for the compulsory winding-up of the Borrower and procsedings for
 directions under Section 35(1) of the Insolvency Act 1986;

11.4.10 ~ power to employ, engage and appoint such managers and other employess and
- professional advisers on such lerms as he shall think fit including, without imitation,
" power to engage his own firm in the conduct of the receivership,

11.4.11 . power to ralse or borrow money from the Lender or any other person o rank for

repayment in priority 1o the secwity constituted by or pursuant io this Fixed Charge
. and with or without a mortgage or charge on the Charged Property or any part of i,
~and -

41,412 power to do all such other thmgs'as may seem o the réceiver to be incidental or

15

conducive fo the realisation of the security constituted by or pursuant to this Fixed

" Chargs.

In making any sale or other disposal of ariy of the Charged Property in the exercise of theif

© respactive powers (including a disposal by the Receiver 1o any such Subsidiary as is referraed

o in sub-clause 11.4.2 of Clause 11.4) the Recelver or the Lendsr may accepl, as and by way

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

including, without limitation, consideration fluctuating acoording o or dependent upon profif or

turnover and consideration, the amount whergof is 1o be detarminad by & third party. Any such
consideration may be recelvable in a lump sum of by instalments and upon receipt by the
Receiver shall ipso facto be and become charged with the payment of the Obligations. Any
contract Tor any such sale or other disposal by the Receiver or the Lender may contain
conditions excluding or restricting the personal liability of the Heceiver or the Lender separately
from the premises 1o which they are allached without any consent baing oblained from the

- Borrower.
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* All moneys received by any Receiver appoifted under this Fixed Charge shall {subject to the -~
. rights and claims of any person having a security ranking in priority (0 the sacurity constiiuted

by or pursuant to this Fixed Charge) be applisd in the following order: {1} In the payment of the :
coats, charges and expenses of and ingidental 1o the Recelver's appointment and the payment

“of his remunaration: {2} in the payment and discharge of any Habilities incurred by the Heceiver

" on ihe Borrowar's behalf in the sxercise of any powsers of the FHeceiver; (3} in providing for the

" matters {other than the remunaration of the FHeceiver) specified in the first three paragraphs of |

- Section 108{(8) of the Law of Property Act 1925 (4) in or towards payment of any debls or -
. claims which are by statute pavable in preference o the Obligations but only to the extent o -

-which such debis or claims have such preference; {5) in or towards the satisfaction of the

Ohbligations; and any surplus shalt be paid to the Borrower or other parsoen entitled thersto. The
provistons of this Clause 11.6 and Clause 11.8 shall take effec! as and by way of variation and

 extensian to the provisions of the said Section 108, which provisions as so varied and extended -
- ghall be deemed incorporated hersin,

1.7

‘Every Recsiver so appointed shall be deemed at all times and for all purposes 1o be the agent

. of the Borrower which shall be solely responsible for his acts and defaults and for the payment
- of his remuneration,



11.8 . Every Receiver so appointed shall be entittad to remuneration for his services at a rate to be
fixed by agreement between him and the Lender {or, failing such agresment, to be fixed by the
- Lender) appropriate to the work and responsibifities involved upon the basis of charging from
time to time adopted in accordance with his current practice or the current practice of his firm
* andt without baing limited to the maximum rafe specified in Section 108(8) of the Law of Proparly
Act 1935,

119 Only maneys actually paid by the Receiver to the Lendsr in satisfaction or discharge of the -
Obligations shall ba capabla of being applied by the Lender in satisfaction therecf.

4110 Neither the Lender nor any Feceiver appointad hereunder shall be lable 1o account as
mortgages or mortgagess in possession in respect of the Chargad Property or be liable for any
ioss upon realisation or for any neglect or defauli of any nalure whatscever in conngction with
“the Charged Properly for which a morigagee in possession might as such be liable, and all
- costs, charges and expenses incurred by the Lender or any such Receiver (including the cosls
~of any proceedings in relation to this Fixed Charge or to the Obiigations) shalf be paid by the .
Borrower on a full indemnily basis,

12 POWER OF ATTORNEY
424, The Borrower hereby irrevacably appoinis the fﬁiidwmg, namely:
1244 tha Lender,

1212 . eachand avary person to whom the Lender shall from time té time have delegated
o the exercise of the power of attorney conferred by this Clause; and :

1213 any Receiver appoinied hereunder and for the time being holding office as such;

12.1.4 inintly and glso severally 1o be the altorney or altorneys of the Borrower and inits -
. name and otherwise on its behall and as ils act and deed to sign, seal, execuls,
. deliver, perfect and do all deeds, instruments, acts and things which may be required
- {or which the Lender or any Recaiver appointed hersunder shall consider requisite)
. for carrying out any obligation imposed on the Borrower by or pursuant io this Fixed
Charge {including but not limited to the obligations of the Borrower under Clause 8.2
- above and the statutory covenant referred 1o in such Clause), for carrying any sale, _
"lease or other dealing by the Lender or such Facelver into effect, for conveving or
transferring any legal estate or other interast in fand or other property or otherwise
howsoeaver, for getting In the Charged Properly, and generally for enabling the
. Lender and the Recelver 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 conferrad on it by this Clause, but no such delegation shall
. preclude the subsequent exsrcise of such power by the Lender itself or preciude the
Lender from making a subsequent delegation theraof 1o some other person; any
such delsgation may be revolked by the Lender at any time. :

12.2 . The Borrower shall ralify and confirm all transactions entered into by the Lender or such
. Feceiver or delegate of the Lander in the exercise or purported exercise of the Lender's or such _
Recsiver's respective powsrs and all transactions enterad indo, documenis exscuted and things -
done by the Lendsr or such FHeceiver or delegaie by virtue of the power of altorney given by
Clause 12.1,

412.3  The power of attorney hergby granied is as regards the Lender, its 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 propristary interests of and the -
~ performance of obligations owed to the respective donees within the meaning of Powers of
- Attorney Act 1871.

13 PROTECTION OF PURCHASERS =~



151

14

haraunder shall be bound 10 58 or inquirg whether the rgh of the Lender or such Racelver o

 exercise any of its or his powers has arisen or become exercisable or be concernad with notice

- to the contrary, or be concernaed to see whether any such delegation by the Lender shall have

tapsed for any reason of bean revoked.

NOTICES

" A demand for payment or any other demand or riotice under this Fixed Charge shall be mads

ar delivered to the Borrower at its registerad office and shall be deamed 1o have besn made or

- delivered when left at that address or if sent by post a! noon on the day following the day the

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

latter was deposited In the post,

THE LENDER'S REMEDIES

created by or pursuant to this Fixed Charge or any remedy of the Lender in respact of such
security grant to the Borrower time or indulgence or abstain from asseriing, calling, exsrcising
or enforcing any remedies, securities, guaraniaes or other rights which it may now or hereafier

have from or against the Borrower,

182

153 .

Any receipt release or discharge of the securily provided by, or of any liability arising under, -
this Fixad Charge shall not release or discharge the Borrowsr From any liability 10 the Lender -
for the same or any other monies which may xdst independently of this Fixed Chargs.

Whaere the securily given 1o the Lendsr hereby or pursuant herglo initially lakes effect as a :

- pollateral or further security then notwithslanding any recelpl, release or discharge indorsed on

or given in réspect of or under the principal securily to which this Fixed Charge Operales as a

collateral or Turther security, the security provided Dy or pursuant 1o this Fixed Charge shall -

continue to apply in respact of the Obligations or of any other security therafor or guarantes In

" respect thereot without prejudics either 1o the security constituled by or pursuant to this Fixed

Charge or to the liability of the Borrower for the Obligations or the exercise by the Lendar of

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

154

15.5

‘The rights, powers and remedies provided in this Fixed Charge are cumulative and are not, nor

are they o be construed as, exclusive of any rights, powsrs or remadies provided by law.

- Nao failure by the Lender to exercise, or delay on its part in exercising, any of the rights, powers -

and remedies provided by this Fiwed Charge or by law (collectively "Lender's Righis"} shall

operate as a wabver theraof, nor shall any single or pariial waiver of any of the Lender's Rights

praciude any further or other exercise of that one ¢of the Lender's Rlighis concarned or the

E axercise of any other of the Lender's Fights.

158

Al the reasonable ard proper costs, charges and expenses of the Lendsr reasonably and

* properly incurred by the Lender in relation to this Fixed Charge or the Obligations {including,

- withaut limitation, the costs, charges and axpenses properly Incurred in the carrving of this

- Fixed Charge into effect or in the exercise of any of the rights, remedias and powers conferred

157

on the Lender hersby or in the perlection or endorcement of the sectrity congtlituted hereby or
pursuant herato or in the perfection or enforcement of any other security for or guaranies in

- respect of the Obligations) shall be reimbursed by the Borrower lo the Lender promptly on

demand on a full indemnity basis. Untit s¢ reimburssed the same shall carry infgrest as

mentioned In Clause 8.2 above acoruing from the dalte of the same being incurrsd by the '

Lendar,

The Lender shail notify the Borrower on a regu'!ar'basis of all such costs, charges'and EXpENSes .

" as arg referred (o in Clause 15.6 above,

PAYMENTS FREE OF DEDUCTION



18.1 Al payments to be made undar this Fixed Charge shall, save as required by law, be made free
~and clear of and without deduction for laxes, levies, Imposis, dulles, charges, fees or
- withholdings of any nature whalscever now or hereafler imposad by any governmental, {iscal

ot other authority,

16.2 1 the Borrower shall at any time be compelled by law 1o deduct or withhold any amount from
any payment tc be made hereunder the Borrower shall concurrently pay 1o the Lender such

- additional smount as will result in payment to the Lender of the full amount which would have

. been received i such deduction or withholding had not been made,

17 . PROVISIONS SEVERABLE
' Every provision contained in this Fixed Charge shall be severable and distinct from every other
-guch provision and if at any time any ong or more of such provisions is or becomes invalid,
o illegal or unenforceable, the validity, legality and enforceability of the remaining such provisions
~ shall not in any way be affected thereby. -
18 GOVERNING LAW AND JURISDICTION -

181 Governing law

' This Fixed Charge and any non-contractual obligations arising out of it or in connection with it - -
. are governed by and construed in accordance with English law. :

U182 Jurisdiction

4.1 The couris of England have exchisive jurisdiction to settle any dispute arising out
of ar in connection with this Fixed Charge {including & dispule regarding the
exisience, validity or termination of this Agreement) {a “Dispute”).

SRV The Parties agree that the courls of England are the most appropriate and
convenlent courls 1o ssttle Disputes and accordingly no Party will argue o the
contrary. '



REAL PROPERTY

All that lsasehold property known as 11a Essex Road, London, NW10 9PE and registered under tile
pumber AGL3Z380E8 o




LEGAL CHARGE EXECUTION PAGE

' "IN WITNESS WHEREOF this Fixed Gharge has been executad as a deed by the Bgrmwar and has
..~ been signed by or on behall of the Lender and is intended to be and is hereby deliverad on the date
- first above vritten, Tyt F

- THE COMMON SEAL of THE MAYOR )

-~ AND BURGESSES OF THE LONDON )
- BOROUGH OF BRENT was hereunto )
affixed in the presence of; .

Authorised Signatory T
. EXECUTED as a DEED by S
. 148 HOLDINGS LIMITED Y
acting by a director, )
' b -
‘inthe presence of: . . '_"Wififlé%'ﬁ?é%é%i R
oM. wﬁﬂwﬁ}oﬁ ,,,,,,

. ;;Wﬂﬁﬁﬁs ?@éam

%m Gy g%@ﬁf mﬁ}f

w?@mm

Mﬁ MS’

Wﬁ%&ﬁ Address:







