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CERTIFICATE OF THE
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13th July 2022 .
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The above information was communicated by electronic means and authenticated
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THIS FIXED CHARGE is dated £/ J &7 2oL 2
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" {4B HOLDINGS LIVITED (registered number: 10529802) with registered office at Civic.
. Centre; 9 Engineers' Way, Wembley, United Kingdom; HAS OFJ (the "Borrower"); and .

“THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT of Brent Givic
- Centre, 9 Engineers Way, Wembley, London HAS OF J {the "Lender”), . . '

(togetherthe "Parties” and eé_éh a""Party”)
INTERPRETATION - |
n ifiis Fixed Charge, the fdllbwing terms ha{ég:the me‘anin_g‘é‘gi\kéﬁ-té.-’thé_hﬁ in-this Gfaﬂséi;’@;_ _

-Busingés.l?laa L
“has the meaning given to the term in the Facility Agreement;

* Charged Property

means the fand, property, assets and income of the Borrower for the tine being assigned oF

o charged (whether by way of legal mortgage or fixed charge) to the Le_'nde‘ri:’b_yj orpursuant.to-

this Fixed Charge and each and every part thereof, .

Facility. Agreement: means the facility agreement between the Pa’_rté_es'en'{er'eﬁ irito-on 30

March 2017;

Planning Acts . EURIRE e

trieatis the Town and- Country Planning Acts 1990, the Planning. (Listed Buiidings and
‘Conservation Areas)Act. 1990, the Planning {(Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 199t and any Actor .

Acts for the tire being in ferce amending or re-enacting the same and any orders, regulations -
- or permissions made, issued. or:granted under or by virtue of such Acts orany of them;

Real Property el I
means all estates and other interests in the properties mare particularly specified in Schedule
1 (Real Property) and- all. buildings, trade and other fixtures, fixed plant -and rachinery

- {ex¢luding tenants fixtures and fittings) from time to time oh.any:such property; and - '
- Receiver _ e B T

yheans a feceiver, receiver and manager or-administrative receiver of any orall of the Charged"
Property appointed by the Lender under clause 11.. - = o o o

“The terms of the documants under which the Obligations (as defined below) arise and of any

agreements between the parties hereto in relation to such documents are incorporated herein
to the extent required for any purported disposition of the Charged Property contained herein

- tobe a valid disposition in aceordance with Section 2(1) of the Law of Property (Miscellaheous
“Provisions) Act 1889. L T : EAREE e

The Clause headings are for referénce only and shall ot affect irie construction of this Fixed

- Charge.- '

A person who is hot & party to this Fixed Charge has 7o right under the Contract (Rights of
‘Third Parties) Act 1999 to enforce any term of this Fixed Charge. o

 THE OBLIGATIONS
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. pay to the Lender all monies constituting the Obligations.

I this: Fixed Charge, the term "Obligations” means all monies and liabilities, whether certain or

contingent, which now or hereafter may be or become dug and owing by the Borrower to the
.Lender, : : : R . _ D

“The Borrower hereby acknowledges to the Lender the fiability of the Borrower with respect to-
the Obligations and further covenants with the Lende

r that it shall, on the Ler}'d_er's-'-dem'aﬁd;.'

LEGAL MORTGAGE AND ASSIGNMENT

“The Barrower with full tifle guarantee hereby cﬁar_-gfes with the _payifn'E'ﬁt- and discharge of t__h'é_
Obligations by way of first legal mortgage the Real-Property. - ; R

The Borrowsr with full title guarantes hereby assigns to the Lehder the benafit to the Borrower

of all rights and claims to which the Borrower is now or miay hereafter become entitled in refation

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 Jessees of the whole or any part of the Real Property and all
‘guarantors and sureties for the obiigations of such persons. ' o

The Borrower agrees that the security g'réntedf_byj it if this Fixed Charge shall be'a C_tjnti_'n'u;fn-g-f.

~_security in favour of the Lendef extending to all beneficial interests of the Borrower in the assets
. hereby charged and to any. proceeds of sale or other realisation thereof or of any-part thereof,

The securiy froi time to time constituted by or pursuant to this Fixed Charge shall:

' 341 ‘be in addition to and shall be Endépendent of e_\._fféry_bi'li,_notezﬂ g&a_fah‘ieé;'m_oir_tg'age

or other security which the Lender may at any time hold for any of the Obligatiors .
and itis hereby declared that no prior security held by the Lender over the Charged -
Property-or any part thereof shall merge in the security created hereby or pursuant
hereto; and - ' o LT SRR

342  remainin f:_J’IIl force and effect és‘ a.c_:onﬁhuing security until _disé’h‘érgéd by the Lender.

. It at any time the Obligations have been paid or discharged i full to the satisfaction of the-
‘Lender, the Lender will, 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 release and
discharge the security hereby constituted and the Lender shall release the Real Property from

" the first legal mortgage referred to in Clause 3.1-above: o s

 RESTRICTIONS ON OTHER SECURITIES

The Borrower shall not grant or permit to subsist any énbu'mbrarjca-overﬂthé 'Cﬁarg_-ed"#rqpert_y; '

~without the consent inwriting of the Lender,

The Borrower _h‘et"et}_y conserits 'tb_'ah"-ap'piica‘tion"beihgﬂ_made 10 ﬁhé_t}hfef Land Registrar to.
enterthe following restriction in‘the Proprietorship Register of any registered land forming part:
of’th'e.Chérg'ed Property:.. = o S SR : S

""Noldisfpos'itidﬁ'_:nf the registered ésta’té_ by the "prc;"p'ri_éto'i'- of the r@iétéﬁed.ss't'été or by i_ﬁe 3
~proprietor of any registered charge, not bsing a-charge registered before the entiy of this

restriction, s to be registered without & written consent-signed by the proprietor for the time

teing of the charge dated [ @/ Jwe¥ zézy - linfavourof The Mayor and Burgesses

of the Landon Borough of Brent referred to in the charges register.”

The Borrower co‘éenaﬁts_iw}itﬁ the ;Le-réde'r-"ihét; .'E'fj so -'reégu_'asié'd: b}}.the.-fLe'ndeh ii.'tr_-WiIi‘ promptly
‘request the Land Registry to enter a notice of this charge-in the form set out in Clause 4.2

above anthe Charges Register relating to each property or parcel of land in which it-has an-

interest and to lodge the rejevant Land Registration forms, -
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'FURTHER ADVANCES

‘I the event that the Lender maikes any further advance to the Borrower, such advance will be
- deemed to be incorporated in this Fixed Charge as if set out herein. a

“The Borrower hereby corisents to an application being made to the Chief Land Registrar to
. eriter any obligations to fake further advances made by the Lender, on the Charges Register
~of any registered land forming part of the Charged Property and to lodge the relevant Land
- Registration forms. N R ' '

 PERFECTION OF THE |ENDER'S SECURITY . -

- “The covenant set out in Section 2(4)(b) of the Law of Property (Miscellaneous i?fﬁ)\'fiéib‘h'_s)" Act

1994 shall extend to include the obligations set out in Clause 6.2 below.

The BdrmWefzghél} _f_ro‘ﬁft"t’i:mé- to ti_'me;WﬁeriéVef- requésted by the Lendéf 'ancijét the Borrower's
cost, execute-in favour ‘of the Lender, or as it may direct, -such further or othet legal

“assignments, transfers, mortgages, legal or other charges.or securities as in each such case.
. the Lender shall stipulate over the' Borrower's estate of interest in.any property or assets-of
- - whatsoever nature or tenure and wheresoever- situate for. the purpose of more effectively

‘providing security for the payment or discharge of the Obligations. (in accordance with the terms:

of this Fixed Charge). Without prejudice to the generality of the foregoing, suct-assignments; -

transfers, mortgages, legal or other charges, or securities shall be in such form as shall be-
prepared on behalf of the'Lender and may contain provisions such as are herein contained or

provisions to the like effect and/or such other provisions of whatsoever kind as the Lender shall
-consider requisite for the improvement or perfection of the security constituted by or pursuant..

to this Fixed Charge..-

" Unless the same shall be held by, or bé required to be delivered to, dny Holder of a security.

ranking in priority to that of the Lender, the Borrower shall immediately upon the execution of -
this Fixed Charge (or upan becoming possessed thereof at any time hereafter) deposit with the
Lender all deeds, certificates and other docurments. constituting or evidencing title to the Real

‘Property referred to'in Clause 3:1 he_reof or any part thereof.

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 Lender's security

 thereover shall for-any other-reason be in jeopardy, the Lender shall be entifled without notice:

" to the Borrower to take possession of and hold the same of to appoint a Receiver thereof. The:

__provisions of Clause 10 below shall govern the appaintment, removal and powers ora Recelver

appointed under this Clause as if he were a Receiver appointed under that Clause.

INSURANCE
The 'Ec::rr_c)'Weésﬁaii. 4t all times during the subsistence of_j’éh_e--_se'ctjfritfy__;'ccﬁ'nstituté'dEby‘oﬁﬁu?sua_ht--
o this Fixed Chiarge comply with &l insurance requireiments imposed by the terms of any lease,
agresmeiit for lease or any tenancy under which the Borrower derives its estate or interestin .

any part of the Charged Property and; subject to the foregoing and so far-as not inconsistent.
with the said terms, the Bofrower shall-at al suich times: S ' '

814  causeall 'pa'rt_s.-bf_ the Charged Property to be insured.and _tc'z_-_ba:'kept insured inan

“insurance office or with underwriters approved by the Lender {such-approvalnot fo. -

be Unreasonably withheld or delayed) against such loss or darage as the Lender
(acting reasonably and properly) shall direct, to the full reinstaternent value thereof,
adequate provision also being made for the costof clearing the site and professional’

fees incidental theretd and the loss-of rents of prospective rents (for a period of ot~

less than three years) and -with_.the’in_t'el*est- of the Lender fioted on the policy of
insutance (or, if the Lender shall reasonably and properly.difect, in‘the joint-names -
ofthe Borrower and the Lender); - - s - ’
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843 forthwith after being re'qﬂsire'd todoso b

“8.1.2 ingute against visks and liabilities to employees or third parties and contingencies.

_arising under any Act or .at common law ‘as the-Lender may from time to- time
‘reasonably direct; : ' S Co

813 calise the interest of the Lerider i all parts of the Charged Property that are for the.

time being insured otherwise than in the joint names of the Lender and the Bofrower.. -
to-be noted by en_dcrsem_entor;-tﬁe policy or policies of insurance relating thereto: -

814 - duly and -p_arfctualiy"{;ﬁay all premiums and other moneys payable under ai{ such

insurances as aforesaid and promptly upon request by the Lender produce to the
“Lender the premium receipts or other evidence of the payment theteof: and

(if S0 required by the Lendar) deposit all policies ‘and-ather contracts of insurance and any

subsequent endorsements relating to the Charged Property or any part thereof with the Lender
or produce ﬁhe-same to the Lender for inspection. S R '

- It default shall be made by the Borrower in complying with Clatse 8,1 it shall be lawful for the
- Lender, but riot obligatory on the Lender, to effect or renew any slich insurance dis is mentioned
- in Clause 8.1 sither in its .own hame or in its name and that of the Borrower jointly or in the
. “name of the Borrower with an endarsement of the Lender's interest. The moneys expended by
~ - the Lenderon so effecting or fenewing any such insurance shall be reimbursed by the Borrower
- tothe Lender on demand and untit so reimbursed shall carry interest at the rate determined by

‘the Lender from time to fime applicable to unpaid stims from the date of paymentio the date.of:
. reimbursement (as well after as before judgment), ' o R e

- Allclaims and moneys received or receivable under any such insurance as aforesaid axceeding - -
the sum of £10,000 in respect of each property comprised in the Real Property shall (subject to-

- the rights and ¢laims of ariy prior mortgagee or chargee orany lessor or tenant {other than the.
Borrower) of any part of the Charged Property} be held by the Borrower in trist for the Lender
‘and shall be:applied by the Borrower in repairing, replacing, restoring or rebuilding the property-

- ‘damaged or destroyed or if the Lender shall so require; in repaying or reducing the Obligations,

“The Borrower éhaii"reimbué‘se the Lender on demand __fei%'aii‘ 'té‘éécnebfe.éests aﬁnd-ékpénseﬁ-
~properly incurred by it in connection with any proper afid reasonable review of the-insurances

in respect of the Charged Property or any part thereof.

- UNDERTAKINGS BY THEBORROWER ~

‘The Borrowar ereby undertakes with the Lender that the Borrower wil at il times whik there

- shall subsist any security constituted by of pursuant ta this Fixed Charge:

944 punctually pay oF cause to be paid alj rents, rates, taxes duties; assessmoiits and

- other outgoings payable by the Borrower in respect of the Charged Praperty orany
partthereof, B . : o

~demolished, constructed or is the subject of material refurbishment or alteration or
~repalr or improvement, repair and keep.-all buildings, trade and other fixtures, fixed

912 “except where the Charged Proparty is in the course “of being ‘devéloped,

-and other plant and -machinery forming part of the Charged Property. in ‘good-and = B

Substantial repair (save for fair wear and tear) and permit 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

- foregoing without becoming liable to account as mortgagee in possession;. '

; y the Lender make good any want of repait -
in breach- of its obligation in sub-clause '9.1.2 of this. Clause 9.1 ‘hereof inall

“buildings, other eréctions, trade and other fixtures, fixed plant-and other machinery -
forming part of the Charged Property; o : Co
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914 comply with aii";z'requtréme'his"b‘fiiﬁé- Planning Acts and. all building ‘and -other

regulations ahd bye-laws so farin each case.as the same affect any land or buildings-
forming part.of the Charged Property or the user thersof; :

" 915 _ sbserve .fa_n_'c'l '. :pérfdrm'*’thé:c;cve'n'a'h:ts on the part of the lessor ré-Sé’rvé'cl"by or -

~ contained in any lease, agreement for lease of teriaricy 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 contafried therein, dulyand.
afficiently implemient any provisions therein for the review of any rent thereby

th the Botrower's usual policies relating to

f

© reserved, i each case in accordance wi
“enforcement and rent review, -

946 . 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 or any part thereof, o B L -

“047 comply with the provisions of all statutes for the time being in force and every notice

. order, direction, licence, consent or permissiorr given or made thersunder and the:. -
“requirements of any. competent autharity so far.as any of the same-shall relate to
" the Real Property or its user or ariything done thereon and in particular will not.do
“or omit or suffer to be done of 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 othier Act -
~or statutory provision whatever or which shall confravene 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
claims and demands in respact of any such matter or thing: contravening the
“provisions of the said Acts ar provision aforesaid or any of them; '

918 ‘save in accordance with the terms of the Business Plan and the Facility Agréement,

the Borrower shail not do, or permit to bie done, any act or thing that would or might -
depreciate, jeopardise or otherwise prejudice the security held by the Lender.or.
aterially diminish the value of any of the Charged Praperty or the effectiveness of

- the security created by this deed withoutihe prior writtery conserit of the Lender. -

“The Borrower covenants that the Borrower has not before the daté hereof carried out or -
~ suffered or perniitted to.be carried out any operations upon the Real Property or put or suffered
* or permitted to bée-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 notice has been of may be made and that all the conditions subject to which
consents to develop the Real Property have been granted have been duly complied with.

11“" a{'aﬂy'_ti'me.'ihe Bdrmwer' shall fail, or shall reasonably .:be believed by the_-i.‘eh..dei% to ._h_a'vé." -
failed, to perform any of the undertakirigs contairied in sub-clause 8:1.2, 9:1.3, 9.1:4'and 8.1.7 ~

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

ohligation; to enter the Real Property with agents appointed by it and architects, confractors,

workmien 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 suchfailure and take such

' gther reasonable steps.on or in relation-to the Real Property -(_ingl_udi’n;g:‘&zvithout'-'!i_'mi.tatign'i'th‘é‘-

payment of money).as may in the-opinion of thé Lender be properly required te remedy such .

" failure. The reasonable and proper tost to the Lender of such works and ‘steps shall bg: -

reimbursed by the Borrower to the Lender on demand and until so reimbursed shall carry:

interest at the rate specified in Clalise 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 iable 1o account as a mortgages in possession:..

| Without preju'dice::t_o:én'yzoth'e'r";:irb\iision heréd'f, it any sums shall be paid by the Lender (d‘f 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 demanid with interest at the rate specified in Clause.
8.2 above from the time or respective times of the same.havmg.;beeh ‘paid, .




101

0.2

- statutory power of salle conferred on it by section 101 of such Act, which power shal :
- may be exercised by the Lender atany time after the Lender shall iave demanded the payment -
ot discharge by the Borrower of all or any of the Obligations, and the provisions of the said Act

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Section 103 of the Law of Property A&:t-_ 1925 shall not restrict th e-_;e;;éé'rciééby_ the Lender otthe-

l-arise and

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

‘security constituted by or pursuant to this® Fixed Charge, ‘shall be varied ‘and extended.’
~.gecordingly. ' : T

The s’tatufufy'..pQWers of_ feasing. -'!éﬁt'i“ng_,: eﬁtérin‘g into égr‘éemem for leases or !éfﬁﬁg}s éﬁd o

accepting and agresing to accept surrenders of leases conferred by sections 99'and 100 of the .

. said Act shall not be exercisable by the Barrower 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
limitation of the powers of any Receiver appointed hereunder and being an agent of the
‘Borrower. - Such: statutory powers shall be éxercisable 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 thenbe in possession of the premises.
. -proposed fo be leased; so as to-authorise the Lender to-make a lease or agreement for lease
- of-a premiutn and for any length of tertn 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 Lenhder itself or

1

IRE

- -preclude the Lender from making a subsequent delegation thereof to some othet person; and
~any such delegation may be revoked. : e S

- The restriction on the right of co_ﬁé’etidatihg_._martg-é_lge'ée'_curi.ti'es contained in section 93 of the

- Law.of Property Act 1925 shall not.apply to'this Fixed Charge. o s

The covenants set out in'Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous -

-Provisions) Act 1994 wilt riot extend fo.Clause 3 {Legal Mortgage and Assigniment). .it shall be:
. implied in respect of Clatse 3 that the Borrower is disposing of the Charged Property free from -

all charges and encumbrances (whether monetary or niot) and from all other rights exercisable

by _thfir'_d parties (including liabilities imposed and rights conferre;_s_drbynr under any enactment).
* APPOINTMENT OF RECEIVER | |

At any fime after ha’vihg-béen requested s .’so__tia' by.'thé_'Bdrmwer, or at any. 't'i"rﬁé 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 mare persons to be 'a Receiver (which expression

where used in this Fixed Charge includes a Receiver) or Receivers of the whiole or any part of
the Charged Property. The Lender may: g - - | -

M4 - -_fémové‘ a‘ny-}Réd‘efivﬁér-.bréifiaué_iy a’;ﬁ.gé-i'rﬁ‘té‘d hereunder; éﬁd :

11.1.2 . appoint another person or 'othér_per'scﬁs a_é Re‘ée’iv‘e_r of .'Réc;éivers:,.-éiﬁher if the

place of a Receiver so removed orwho has otherwiss ceased to actor to.act jointly

with a Receiver or Receivers previously appointed hersunder. -

If at any time and by virtue of any such appointment(s) ‘any two or ore -pé‘f-é-c'ms: shall hold

office as Receivers of the same assets orincome, each one of such Receivers shall be-entitled

(unless the contrary shall be stated in any of the deed(s) orother instrument(s) appointing them)

. to exercise all the powers and discretions hereby conferred on Receivers '_individuai_lyi_éhd'*ﬁ_:é- '

1.2

‘the exclusion of the other or others of them.

Every. stich -a'p;':;'o'in't'meat or -rezﬁ«:vé};- -'aﬁa' -e?végy delegation .aﬁpﬁinimeﬁ't 8F temoval h‘j} the

“Lender in the exercise of any right to delégate its. powers or 16 rémove- delegates hefein

contained, may be fade sither 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,
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Every Receiver for the time being holding office by virtue of an appointment made by the Lender
hersunder shall {subject fo any limitations or restrictions expressed in the deed or other
~instrurent. appointing him: but- notwithstanding any ‘winding-up; “administration, voluntary-
arrangement or dissolution of the Borrower) have in relation to the Charged Property, of as'the-

- case may be, that partof the Charged Propeity in respect of which he is appointed: IR

11.3.4 &l the powers (as vatied and extendéd by the provisions hereof) conferred by the:

' Insolvency Act 1986 and the Law of Property Act 1925 on mortgagors and on -
“mortgagees in possession, administrators ‘and receivers appointed under those

Acts;yand T : ' S

11,32 ‘power in the name of on behalf and at the cost of the Borrower to exercise all the
powers and fights of an absolute owner and do’or omit to do anything which the

- Borrower itself could-do-as an absolute owner and irrespective of any such winding- -

up, administration, voluntary arranigement or dissolution. ' '

I additiori without prejudice to the generality of the foregoing every Receiver for the time being:

‘holding office by virtue of an appointment made by the Lender hereunder shall (notwithstanding

any winding-up, administration, voluntaty arrangement or dissolution.of the Barrower) have the.

~ following: powers; namely:

4141 p'oWe“r_ tb-ta_i{e. pos;s'ezs:_sich.mf; éQII'ect ar&c’i_g‘ét.ih the ﬁhéfged Pmpérty;-'

1142 - power to carry on and manage, or-concur:in the carrying on:of the Botrower's -
- business, including the power where the Borrower has one or more Subsidiaries of -
_supervising, controfling and financing such Subsidiary or Subsidiaries (inclusive of -

‘any bodies corporate as are referred to in sub-paragraph 11.4.6 below) and its-or

- thair business or businesses and_ihe.caﬁ_ducﬁ-tﬁéréaf-;'- I - : '

'1.'1';4';3.- _ -pév&eﬁ to alter; improve, da\:_f'eéo_p, complete, construct, modify, refurbish or repair any

building or land and to_complete or- Undertake or concur in the completion or:
. undertaking (with'our without modification}, of any project inwhich the Borrower was:
. concerned or interested. prior:fo his appointment being a project for the-alteratior,

improvement; development, completion, construction, madification, refurbishment-
*or repair of any building or land, S L :

1144 -w'i'.t'hmu{ the_'h.éed_ to observe the restriction 'E'mpéseéf--i;y'3éeciian' 103 of the Law of - "

_ Property Act 1925 or any need to ohserve all or any of the restrictions or other -

* provisions of Section 99 of the said Act to selior transfer or concur in-leasing, accept
o ‘concur in accepting surrénders or leases, terminate of concur in-terminating -
" leases, surrender-or concur in surrendering leases, grant or concur o granting

' licencés, terminate or coneur in terminating: licences of the Charged Property in

réspect of which the Receiver is appointed int such manner and-generally on. such

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

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

accepting surrenders, terminating suifrendering of 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 imp sum or a '
consideration payable in instalments and whether for cash or a consideration other
than cashy 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
and sold separately from the premises to which they are. affixed or in'which they are’
contained without the consent of the' Borrower being oblained; o

1145 power to carry any 'sa;l_é‘, lease or other disposal of any land or buildings and other "
- property and assets into effect by-conveying, ‘ransferring, -assigning of leasing in-
‘the name of the Borrower and for that purpose to: enter into covenants ahd other -

‘contractual obligations in the name of and so as to bind the Borrower; -~
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: 1*?46 _power o p:}rcmo'ieg-.--ar otherwise acquire the share capital of'an_y-body'cerpbf&téw}fh

‘a view to such body corporate becomitig a subsidiary of -the: Berrower and
Ppurchasing, leasing or otherwise dcquiring an interest in the whole of any part of the .

~Charged Property or carrying on any business in suceession 1o the Borrower or arly.
subsidiary of the Borrower; - S a '

AT power to make any arfangement c_r‘t:érfipfé'm.isé_ of cléims as he shall think fit;

1148 power to effectand renew insurarices;

1'1‘4,__9- - pawer to take or defend 'bi*di:eédihgs in the name of the ’B’o'rz'fcjwér' *in'ciudiﬁg' :

~praceedings for the compulsory winding-up of the Borrower and proceedings for
. directions under Section 35(1) of the Insolvericy Acti988; -~ ST

11410 power to employ, engage and appoitt stich managers and other employees and.

professional advisers on such terms ag he shall think fit including, without limitation,
~“power toengage his.own firm in the conduct of the receivership; . - e

1441 f;ﬁc&iﬁér'to raise or borraw money from the Lender of é’ray '6‘tﬁ"é’r‘:pef’édﬁ 1o rank for

‘repayment in priority to the security constituted by or pursuant to this Fixed Charge
“and with or without a mortgage or chargé on the Charged Property or any part of it
Cand. : o ' o o : '

114,12 " power to do all such other thirigs as may seem to the receiver to be inciderital or

- conducive to the realisation of the. secuirity constituted by or pursuant to this Fixed
Charge. FrElmeL A L _ S

In -mék_ing-' any sale or other disposal of any of the Charged Property in._:'ﬁhe -'eiéraiiéé__-df_-fhé’izt' |
respective powers (including a disposal by the Recsiver to ‘any such-Subsidiary ds is referred .

tain sub-clause 11.4.2 of Clause 11.4)the Receiver of the Lender may accept; as and by way
~of consideration for such sale-or other disposal, cash, shares, foan capital or other obligations,

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

- turnover and consideration, the amaunt whereof is to be determined by-a third party. Anysuch -

consideration may be receivable in a fump sum or by instaiments and. upon receipt by the -

‘Receiver shall ipsa facto be-and bedome charged with the payrment of the Obligations. Any:.

~-contract for -any such sale or other disposal by the: Receiver or the Lender may contain
- conditions excluding or restricting the personal liability of the Receijver or the Lender separafely
- ~from the ‘premises to Which they are aftached without any consent being obtained from the

All moneys received by any Receéiver appointed under this Fixed Charge shall (subject to the
- tights and claims of any person having a security ranking in priority to the security constituted
by orpursuant to this Fixed Charge) be applied in the following order: 1) In the payment of the
cosls, charges.and expenises of and incidental to the Receiver's appointment and the payment

- of his remuneration; (2) in the payient and discharge of any liabilities incutred by the Receiver

o on the Borrower's behalf in the exercise of any powers of the Recsiver; {3).in:providing for the. .

o matters (other than the remineration of the Receiver) specified in the first three paragraphs of

117

_ shall be.deemed incorporated herein.

‘Section 109(8) of the Law of Property Act 1925; (4) in of. towards payment of :any debts or -
~ claitns which are by statute payable in preference to the QObligations but only to the: extenttor .
. ~which such debts or 'claims have such. preference; (5) inor towards the satisfaction.of the

Obligations; and any surplus shall be paid fo the Borrower or other person entitled therai

; The:

_provisions of this Clatise 11.6 and Clatise 11.8 shall take effect as and by way of variation and -

extension to the provisions of the said Sectior 1

0g; w_h'iCh-{JrO'vi'_si-on'S_. a8 8h Variéd‘:aﬁd extended

Every Reciver 5o appointed shall be desmed at all imes and fo all purposes to be the agent
of the Borrower which shall be sblely responsible forhis'acts and defaults and for the payment. -

“of hig remuneration.
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Every Regeiver so appointed shall be entitled fo rémurnieration for his services at a rate-to be
“fixed by agreement between hiriand the Lender (of, failing stich agreemient, to be fixed by the

Lender) appropriate fo the wark and: responsibilities involved upon the basis of charging fiom.
tirme to time adopted in accordance with his current practice or the current practice of his firm

* and without being limited to'the maximum rate specified in Section 109(6) of the Law of Property
 Act 1925, SR O : B B
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1110

- [égs upon realisation or foran

-Only moneys a{':tual"ly’ paid by the Receiver to the 'Lendér:iﬂ satisfaction 'er_d_iér;ﬁharge;qf _t"hé- -

Obfigations shall be capable of being applied by the Lender in satisfaction thereof. -

Neither the Lender nor any Receiver appointed Hereunder: shall be liable: to account as
miortgagee or morigagees in possession in respect of the Charged Property or be liable for any.
iy neglect or default of any nature whatsoever i connection with:
the Charged Property for which a mortgages in possession might as suich 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 this Fixed Charge or to the Obligations). shall be paid by the
~Borrower on & full indemnity basis. - L . . S

Sz
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* The Borrower hereby irrevocably a:p;}oihtsfhe'fsllt}\'ﬂ::i_n"_g,- rarmely:

" POWER OF ATTORNEY

12;-ﬁ_.’1_ Z'tﬁé:.i'eﬁder;'_

1242 sach and every person ta whom the Lender shall from fiie to time have delegated

the exercise of the power of attorey conferred by this Clause; and

243 any Recelver appointed hereunder and for the time being holding office as suich;

- A214 jointly and also severally to be {he attorney or alt_tdmeys"qf'the Borrower afid in-its

122

frame and otherwise. on its behalf and as its act and deed to sign; seal, execute;

_ deliver, perfectand doall deeds; insfriments; acts and things which may berequired
- {or which the Lender or any Receiver appointed heretnder shall consider requisite)

for carrying out any obligation imposed on the Borrower by oF pursuantto this Fixed. -

Charge {including butnot limited to the obligations of the Borrower under Clause 6.2
. above and the statutory covenant referred to in such Clause), for carrying-any sale;.
fease or other dealing by the Lender or such Receiver info effect, for conveying of
transferring any legal estate or other interest in fand or other property or otherwise
" howsoever, for getting in the Charged Property, and generally for -enabling the
Lender and the Receiver to exercise the respective powers conferred on'then by or
' pursuant to this Fixed Charge or by law. The Lender shail have full power to
‘delegate the power conferred on-it by this- Clause, but no such delegation shall

-preclude the subsequent exercise of such power by the Lender itself or préclude the - -

Lender from making a subsequent delegation thereof to some other persom; any.- E

‘such delegation may be revoked by the Lender at any time.

" “The Borrower shall ratify and corfirm &l transactions entered into-by the Lender or such-

" Receivar ordelegate of the Lenderin the exercise or purported exercise of the Lender's orsuch-

: 1:23_--

‘Receiver's respective powers and all transactions enterad into, documentsexecuted and things:

done by the Lender or stich Receiver or delegate by virtue of '_th_gfpowe'r of attorney given by

 Clause 121 -

The power of atiomey hereby granted s as regards the Lender, its delegates and any such

" ‘Receliver (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

13

Attorney Act 1971

performance of obligations.owed to the: respective donees within the meaning of Powers of

PROTECTION OF PURCHASERS .
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lapsed for.any reason-or beern revoked.

- No-purchager or other person ﬂééizin'g"with the Lender or its delegate or ajn'y.Remivei‘_fa}ﬁptj‘intéd
~hereunder shall be bound to see or inquire whether the right of the Lender or such Receiverto
exercise ahy of its or his powers has arisen or become exercisable or be concerned with notice

“to the contrary, or be concemed to see whether any such delegation by the Lender shall have

‘NOTICES

A.dérh‘é‘nd 'for-;ﬁa'yment or any other d‘e*"m_a’h_d or :nétine--u‘nciér'tﬁis F’ixéd-.éﬁargé_ shalt be r’ﬁa'd"ef B

- ordelivered to the Borrower at its registered office and shall be deemed to have been made or:

delivered when left at that address or if sent by post at noon on the day foliowirig the day the

letter was deposited in the post.
THE LENDER'S REMEDIES

~The'Lender may-at any time or times without discharging ar inany 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 indulgerice or abstain from asserting, calling, exercising

- or enforeing any remedies, securities; guarantees or other rights which it may now or hereaftar.
- “have from or agaitist the Borrower, - : . ' o

- “Any receipt 'r'ejiea's;.e"b:r' discharge of the security provided by, or of any liability arising urider,
- this Fixed Charge shall riot release or discharge the Borrower from any.liability to the Lender:
 forthe same-or any other monies which may. exist-indepen_dentiy of this Fixed Charge.

Where the security given to the Lender hereby ot pursuant hersto initially takes effect as a-
-collateral or further security then notwithstanding any receipt, release of discharge indorsed on
< or.given in-respect of or under the principal security to which this Fixed Charge operates asa.
“collateral 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 -~

respect thereof without prejudice either to the secrity constituted by or-pursuant o this Fixed

‘Charge ‘or o 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.. S

The rights, powers and remedies provided in this Fixed Chaige ate cumulative and are fiot hor

are-they to be construed as, exclusive of any rights, powers or rémedies provided by faw.”

N féifufe.'by_ the Lender to exercise; or delay on it ;ia'a'r't_ih exercising, any of the rights, powers

and remedies provided by this Fixed Charge of by law (collectively "Lender's: Rights") shall *
operate as a waiver thereof, nor shall any single oF 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. L - L o

All the reasonable and proper costs, chardes and expenses of the Lender reasoriably and

- properly incurred by the Lender in relation fo 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 tonferted

on the Lender hereby.or in the perfection or enforcement of the security constituted hereby or

- pursuant hereto or in-the: perfection or snforcement of any other security foror guatantee i

respect of the Obligations) shall be reimbursed by the Borrower 10 the Lerider promiptly on

‘demand on a full indemnity basis. Until ‘'so réimbursed the same shall carry - intérést as

mentioned in Clause 8:2 above accruing from' the date of the same being incurred by the

- Lender.

The Lender shall notify the Borrower on  regular basis of all such costs, charges and expenses

‘ag'are 'fr_e‘:f‘erre'd o in Clause 15.6 above,

' PAYMENTS FREE OF DEDUCTION =
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18.1

82

All ﬁayments to be made under this Fix_e'd-'Gharge-sﬁaii,isévé as reduired by l'aw,' be made free
“and clear of and without deduction -for taxes; levies, imposts, duties, charges, fess or
~withholdings of any nature whatsoever now or hereafter ifnposed by any governmental; fiscal-
. orother authority. -~~~ o S ' e

If the Borrower shall at any time be compelied by taw to-deduct of withhald any.amotnt from-
“any payment to be made hereunder the Borrower shall concutrently pay to the Lender such
- additional amount as will result.in payment to the l.ender of the full amount which-would have. -
“peen received if such deduction.or withholding had not been made. o ' '
PROVISIONS SEVERABLE |

‘Every provision contained in this Fixed Charge shall be severable and distinet from every othier

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 enforceability of the rethaining such provisions:
~shall.not in any way be affected thereby. ' s ST

GOVERNING LAW AND JURISDICTION.

Governing law

Thig Fixed ‘Charge and ahy n’d‘necaﬁfrac_'iﬂal obligations aﬂsmgcut of it 6t_iri_'cdh'nectieh. with: it

. “are-governed by and construed in accordance with-English faw:

} 'Jju'ri's'dictigh' .

411 ~ The courts'of England have exclusive jurisdiction to settle any.dispute-arising out
' " of or in connection with this Fixed Charge (including a displite regarding the
existence, validity or termination of this Agreement) (a "Dispute”}. _
142 The Parties agree that the courts “of England are’the most appropriate and.
‘convenient courts fo settle: Dispuites and accordingly .no Party will argue to the.
contrary. o SR S S




SCHEDULE 1
REAL PROPERTY

Al that Leasehold ;Sko'-pefi'y knpiﬁin-.as-_;izsb Alber‘f’fez%racé‘h‘/f%itcrz Avenue London NW10'8 PN
L o -Registered . at the Land F{egis_try-ursdet‘_ﬁﬁe_ number: NGLB07476 .




E -IN WiTNESS WHERE(}F this thed Charge has. ‘heen executed as a deed by the Borrower and has

. first abcwe wntten

| .._LEGAL {IHARGE Execmlom PAGE |

~been signed by or on behalf of the Lender and is- snier%deci to be-and i$ hereby delwered ofi the date

" THE GDMMGN SEAL of THE. MAYEJR b

" AND BURGESSES OF THE. LONDON -}
BOROUGH 'OF BRENT was hereuntcr ¥
-affixed in'the presence ef '

' ExEcurEn asa DEEB by ¥
148 HOLDINGS LIMITED - ¥
acting by a d;z'ector, }

_ )

in the presence of:%

Londrm Borc:ugh of Erent
- Brent Civic Cenire-

oo Engineers Way.

_ Wembiey o

. HAQ OFJ .~ .

Wltness Address
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