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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10529802

Charge code: 1052 9802 0304

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2022 and created by 14B HOLDINGS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th April 2022 .

Given at Companies House, Cardiff on 13th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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. 14B HOLDINGS LIMITED
IN FAVOUR OF
THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF BRENT

AS LENDER -

- FIXED CHARGE

_Qj\fé_r,- Flat 5,5 Pr‘incg-ss_ Road, Kilburn, London, NW6 5AL
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THis FixeD cHaRck s dated ()L .

R ¥

' BETWEEEN
1y HMB HGL[}INGS LIMITE{} (regtstered number 10529802) with reglstered offlc:e at Civic
: Cen’:re 9 Eﬂgmeers Way, Wembley, Umted Kﬁngdmm HAQ OFJ (the "Bnrmwer") and
@) THE MAYOR AND BURGESSES OF THE LONDON. BE‘JRGUGH OF ERENT of Brent Civis
- Cenire, 9 Engmeers Way1 Wembley, London HAZ OFJ (the “Lensier")
(together fhe "Fartles“ and each a "Farty") '
i INTERPRETAT!GN |
1..-:1_" B {5 thss F;xed Charge the fﬁEiowmg terms have the mezamngs gwen o them in thls Glause 140
' -'-"Busmess ?lan : | | |
has the: meanmg givento the term in the Faosisiy Agreement
Charged Property ” | ' 5
-~ means the land, property, agsets and mcame of the Borrower for the fime bamg assigned’ or
- charged (whether by way: of legal mortgage ‘or fixed charge) to the Lender by or pursuant to
this Fixed Charge and eaczh anfi every part thereof,
' Faclhty Agreement means the facmty agreament between the Parhes enter@d snto ot 3(} .
-March 2617 _ _
Planmng Acts S ' '
_‘means the. Town and Countfy Pianmng Acts 1990 the: Plannmg (Lssted Bundmgs and
- Conservation Areas) Act 1990, the Planning {Hazardcus Substances) Act 1990; the:Planhing -
{Consequential vass;ens) Act 1990, the Planning and Compensation Act 1991 and any Actor
*Acts for the time being in force-amending or re-enacting the same and: any orders, regu!atmns
ar. permsss;ons made nssuad or granted Lil”chEr or by virtue of such Acts or any of them
“Real Pmperty . | |
_meéans all estates arzd other. interests in the prapertles more parttcu[ary specsfted in Sshedule :
.1 (Réal Property). énd. all buildings, trade and. other fixtures, fixed plant and machmery. .
: (exckudmg tenants ﬂxtures and fittings) fram. time fo'time on any such pfoperty and.
. :Recerver '
- means dreceiver, receiver and manager or administrative recewe:' ef aﬂy orall af the Charged_
_ Praperty appomted by. the Lender under ciause 11 . _
: ;"i 2 The terms of the dccuments under whsch the Obllga’ﬂons (as defined E;elow) arise and of any-
" agresments between the parties. hereto in relation to such documerits are ;ncorporatad herein
to the extent required for any purported disposition of the Charged F‘raperty contained herein-
to be 3 valid dispasition in azccrdance with Sectm 2(1) of the Law of Property (Msscetianeous E
" Provisions) Act 1089, ' :
1.3 The Clause headings are for teterenics csniy and shati hot affent the construc’aon of thas Fixed
o Charge . . -
A person whc is not a party to this leed Charge has o nght under ihe Contract (Rtghts ﬁf’- '
_ Thsrd Parhes) Act 1999 o enforce’ any term nf this Fixed Charge
THE c:amA'rtoNs |
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Inthis Fixed Charge, the term "Obligations" means-all monies and liabilities, whefher ceftain-of
contingent; which now or. hereafter may be or become due and meg by. the Borrower to the

'iender o

The Borrower hereby acknowledges to the Lendet the habthty of the Borrower w:th respect to
the Obligations and further covenants with the Lender that it sha§ cm the Lender's demand
pay to the Lender all monies coﬂsﬂtutmg the. Obhgatzons

' LEGAL.MGRTGAGE AN'D ASSIGNMENT

" The Borrower with full tltle guarantee hereby charges with the payment and dlscharge of the..
thgatlans by way of first legal mortgage the F{eai Pmpariy

The Bnrrower with qui iltle guarantee hereby as&gns to the Lender the benefit fo the Borrower )
- of all rights and claims to Which the Borrower i is now or may hereafter become entitied:in rélation .

to the Real Property Including in partictiar (but- without prejudice to the generai!ty of the

.foregcmg) all rights and claims of the Borrower against all persons who now are o who at any-

33

3.4

35

‘time have been or may becomé lessees of the whole or any part of the Real Properiy ahd ail_ '
= -guarantors and suretres for-the obligations of such perscms

' The Borrower agrees that the security graﬂted hy zt in thzs Fixed Charge shall be-a- contanumg: 8
~security in favour of the Lender extending to all beneficial interests-of the Borrower in the assets-

- hereby charged and to-any proceeds of sale _or other_reahsatgon iherea_f or of any part thereof. ..
The security i"rdm ﬁ'mé to ’ci'mé--coh"stitu‘ied-by ar 'ﬁu’rsuanﬁt-b this Fi}ieztf Charge: éhaii;" :

: 34.9 “bein addttmn to and shall be :ndependent of every bill, note, guarant@e mortgage

or other: securi ity which the Lender may at any time hiold for any of the Obligations
and it is'hereby declared that no prior. securlty held by the Lender over the Charged -
‘Propetty o any part thereof shai? mergra i the secur;ty treated hereby of pursuant -
--hereto, and- . _

34, 2' © remain in fuiE force and effect as a COﬂtanEﬂQ secursty untsE dtscharged by the Lender

If at. any time the Ghi[gatzons have been pald or discharged in full to the satnsfactncm of the
“Lender, the Lender will, at the request and cost of the Borrower, reassigri {without fecourse or

" warranty) the propetty referred to i Clause 3.2 above and the Lender shall release and-

4.1

47

-beirig of the charge dated [
-of the: London Borough of Brent referred t n the charges reigister.” o

“discharge the security hereby constitutéd and the Lender shaill re!ease the Reai Pr@perty from
-~ the f;rst legal mortgage referred to :n Clause 3.1 above

. R‘ESTRI{’:TIONS ON OTHER SECURITIES

"~ The Borrower shall not grant or permit o subsrst any encumbrance aver the Gharged Property
- without the consent in: wrltmg of the Lem:ler '

"The Borrawer hereby consents to an appi;catmn bemg made to the Chlef Land Regsstrar to: B
enter the foi!mwmg restriction in the Pmpr;etersh;p Reglster of any reglstered land forming pari: _
. of the Charged Pmperty ' :

"No dls;}osztson of the regrsiered estate by the propn@tar of the reg;stered Sstate of by thei .

proprietor of any registered ‘charge, not being a charge registered. before the entry of this:

restriction, is to be reglstere%wﬁh jt a written consent signed by the proprietor for the fime.-

{922 Yinfavour of The Mayor and Burgesses B

The Borrower: covenants with the Lender tha&: ifs6. requestad by the Lender, it w il promptfy.
request the Land Registry to enter'a notice of this: charge in the form set out in Clause 4.2

-above.on the Charges Reglst@:r relating to each property ot parc:el of tand i sn which. it has an
‘interest and o Eodge the. relevant Land Regsstrat;on f@rms :
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FBRTHE& ADVANGES

In the event that the i.ender makes any furﬁwer advance o the Borrower, such advance w:Ei be
'de&med tobe mcorpnrateci il thss Fixed Charge as if set out herein.

*'The Bormwer hereby t:cmsents to an apphcation being made to the Ghief Land Reg;strar to -
‘enter any obligations to make furtheradvances made by the Lender, on the Charges Register
of any registered: fand forming part of the Charged Property and to Iocige the relevant’ Land o
-Reglstratmn forms. _ _

c 'PERFECTiON GF THE LENDER‘S SEGLER!TY

The coverﬁaﬂt set out iiv Sectior 2{1)(by of the Law of Property (M;scellaneaus Provssmns) Act -

1994 shall extend to ;nciucie ’she ob igations’ set outin. Clause 8.2 batow

The Ba?rower shall from time to time, wheneVer requested by the- Lender and at the Bormwers

cost, execute in favour:of the. Leﬂder or-as it may. direct, such. further of other iegal

assignments; transfers, morigages; legal or other charges or securities as in each stch case
the Lender shall stnpuiate over the Borrower's estate or interest in any propetty ‘of assets of

whatsoever nature or: tenure and wheresoever sitiate for the purpose: of more effectwe!y T
“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 foregoaing, such asstgnments
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 pmv;smns such as are- herem contained or -
provisioris to the like effect andfor such other provisions of whatsoever kind as the Lender shall -
-.consider requisite for the. 1mprGVement or perfection of the securtty canststuted by or pursuant
tothis Fixed. Charge _

Unless the sare shall be held by, or bs rec;u;red to be dei;vered to, any holder of & secunty'
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) depositwith-the

Lenderall deeds, certificates and other documents constituting or evndeﬂcsng title to the Real
Pmperty referred to in Gtause 3 1 hereof or any part thereof. . '

' ASTfGN BY THE LENDER TQ PRQ’I‘EGT iTS SECURITY

if at any tnme it shall appear to the Lender that any part of the Charged Propetty shall bein. |

~ danger of seizure, distress, diligerice or other legal process, or that the Lender's security

thereover shall forany other reason be in. jeopardy, the Lender shall be entitled without notice

©tothe Borfower to take possession.of arid hold the same or to appointa Receiver thereof, The
provisions of Clause 10 below shall govern the appointment, removal-and powers or a Receiver
-appointed under this Ciause asifhewere a Recewer appo;nted under that Clause -

INSURANCE o

_'ﬁ_'The Bcsrrower shaﬂ at all tsmes cfurmg the submstence of the secunty ccnstituted by or pursuant"
" to'this Fixed Charge comply with all insurance requirements irposed by the tetins of any lease,
‘agresment for lease or any’ tenaﬁc:y unider which the Borfower derivesits estaté of interest in -

any. part of the: C‘harged Property and; subject to the foregoing and $0 far as not mconsnstent :

_.-.w&th the said terms, the Bc}rrower shati at all such tsmes

811  .cause all parts of the Charged Property tc: be msured and to be kept msured m an

insurance -office or with underwriters approved by the Lender (such approval not to

be unreasonably withheld or delayed) against. such loss or damagé as the Lénder

“H{acting. reasonaiaiy and propetly) shall direct, to the fuil 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 direc’r m the Jjoint names -

: .of ihe Bormwer and the Lender) o o .
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8.2 insure against risks and liabilities to employees or third partlas and contingencies

arising under :any Act or at cornmon faw as the Lender may from tlme to trme-'
'r@asaﬁab[y dnrect :

: 813 cause %he interest of the Lender inall parts of ih@ Charged F'roperiy tha’s are for the

. time being insurad otherwise than in thejoint names of the Lender and the Borrower
-to.be noted: by endersement on the pohcy or policnes cf insurance refatmg Ehereto

_8',.*1 4 Iduﬁy and. punctualiy pay all prem:ums and other moneys payabe under aEE sich

insurances as aforesaid and promptly upon reguest by the Lender pmduce tothe -
Lender the premium recetpts of ather ev;c{ence of the. payment theremf and

_-(af 50 requ;red by the- i_ender) deposm all paircies and- other cmtracts of insurarnice: and any'
- sUbsequent endorsements relating to the Charged Pmperty arany part thereof wsth the Lender _
ar prcduce the same to the Lender for Enspection _ :

If defau%i shall be made by the: Borrower if compiymg w;th Clause 8. 'E it shalE be iawfui for the:

" ‘Lender, but ot obiigatcry on the Lender, to effector renew any such insurance as is mentioned -

in'Clause 8.1 either in-its own name or in its name and that of the Rorrawer jointly orin the

- hame of the Borrower with an endorsement of the Lender's interést. The moneys expended by

the Lender on so effecting of renewnng any such insurance shall be reimbuirsed by the Borrower

‘ta-the Lender on demand and until so reimbursed shall carry interest at the rate determined by
the-Lender from time t6 time applicable to unpaid sums from the date of payment to the date af
..rs;mi:)ursemen’c (as weEE after as befc;re Judgment) :

AE% Eatms and moneys recezved or receivable rder any sueh msurance as: aforesa o exceedtng:: -

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 orany léssor 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, replacmg, restermg o rebuilding the property -
: .-'damaged or destroyed or :f the i_ender shan 50 requn*e in repaymg or reducmg the Ohbligations.

The Borrower shall relmburse the i_ender on demarzd fmr alt reasonable costs ard expenses' o

properly incurred by it in connection with any. proper and reasonabie review of the insurances

i respect of the Charged Pra;}erty or aﬂy part thersof,
.UNDERTAKINGS BY. THE BGRRGWER L

The Bsrrower hereby undeﬁakes w;th the Lender that the: Bermwer will'at all tames whzie there :

shall subsist: any security constituted by or pursuant to this Fixed Charge

8 1. “§ ; punctually pay or cause to be paid alf rents rates taxes duties, assessments and -
© otfier-outgoings payable by the Barrewer in respect of the Charged F’ruperty or any- :
partihea‘eof : .
9142 .except where the Charged F’raper&y & i the ccurse of bemg deve-:-fcped_

demolished, constructed or is the subject of material refurbishment or alteration or -
repair or improvement, repair and keep-all buildings, trade‘and other fixturés, fixed:
and other plant and machinery forming part of the. Charged Property i in good-and
--substantial repair (save for fair wear and tear) and perm;t the Lender; its officers,
‘employees and agents frée access subject to the provision of the fenanciss of the
Charged Property, at all reasonable times to view the state and condition of the
- 'foregomg without. becommg fiable ta accoun*; as mottgagee in pessesssan '

' 913 : 'forihw;th after bemg reqwred to do 0 by the Lender make: goad any want of- repasr

in breach of its cobligation in sub-clause 9,1.2 of this Clause 9.1 heraof in all

“buildings, othér erections, trade and other fixtures; ﬂxed plant and other machmew“ .

forming pari of the. Charged Property, o
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9.4.

914 comply with all requirements of the Planning Acts and all building and other

regulations and bye-laws so far in each case 3s the same affectanyland or buildings -
“forming part of the Charged Property or the user thereof] o L

945 observe and perform: the tovenants on the part of the lessor reserved by o

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 coritained therein, duly and
efficiently implement -any- provisions therein for the review of any. rent thereby
reserved, in each case in accordance with the Borrower's usual policies relating to .
“anforeement and rent review;. . - o '

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

' being affecting any part of the Charged Property or the use or the enjoyment of the ™
. same or any partthereof; S S '

[917 - comply with the provisions of all statutes for the time 'being in farce and every notice:

- 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 1o
‘the Real Property or its user ot anything done thereon and in particular will not do-

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

* Real Property required to-be omitted of done by the Planning. Acts or any other Act

of statutory provision.whatever or which shall contravene the provisions of such Act:

of Acts.oF statutory provision aforésaid or any of them and will at ail times Indemnify -

and keep indemnified the Lender against dll dctions proceedings costs expenses
claims. and demands. in respect of any such matter or thing gontravening the
- provisions of the said Acts or provision aforesaid or _a_ny :of_'th_z_a_m; ' .

848  savein accordance with the terms of the Business Plan and the Facility Agresinent,

the Borrower shalt not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held: by the Lender or®.

. materially diminish the value of any of the Charged Property or the effectiveriess of .

© the'security created by this deed without the priorwritten consent ﬁf_'the'Leﬂderi.
The Borrower covenants that the Borrower has not before the date hereof catied e‘ﬁ_t_ of
suffered or permitted fo-be carried out any operations upon the Real Property or put or suffered

‘of 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 orany
valid enforcement notice has been or 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. -

{f at any time the Borrower shall fail, or shall reasonably be believed by the Lender to have
“faited, to perform any of the undertakings contdined in sub-clause 9.1.2, 8.1.3,9.1.4 and 9.1.7
of Clause 9.1-above, it shail be lawful for 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 ‘ofhers and to- execute such works and do such other things as may in the

feasonable: opinion of the Lénder be properly required to remedy Such failure: and take such -

© other reascnable steps on or in relation to the Real Property (including without limitation. the
_payment of money) as may in the-opinion of the Lender be properly required to.remedy such
“faijure.  The reasonable and proper cost to the Lender of such works and steps shall be -

reimbursed by the Bofrower to the Lender on demand and until so reimbursed shall carry -

intersst at the rate specified in Clause 8.2 above from the date of payment to the- date of
reimbirsement. No exercise by the Lender of its powers under this Clause shall render the

Lender liable to account as-a mortgages in possession. .

Without prejudice to any othier provision hereof, if any sums shall be paid by the Lender (orany.

‘stch Receiver or Receivers appointed by it) pursuant to any provision of this Fixed Charge the
~ sarme shall be repaid by the Borrower o demand with interest at the rate specified in Clause
8.2 above from the time of respective times of the same having been paid.
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EXTENSION AND VARIATION OF T‘HE.L:AW OF PRG-PERTY-AC‘T '1'9-2‘5

‘Section 103 of the Law of Property Act ’2925 shall not restnct the-exercise by the Lender of the
- statutory-power of sale conferred on it by section 101 of stich: Act, Which power-shall arise-and

may be-exercised by the Lerider-at any time after the Lender shall have defanded the payrient

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

relating to- and reguilating the exercise of the said power of séle, 5o far as they relate to the.
security constituted by ar pursuant to this Fixed Charge shan be vaﬂeti and exténded

~aceordingly.

“The statutory powers of leasmg, Iettmg, entermg ;n'ga agreement for ledses or iettmgs and:
‘accepting and agreeing to accept surrenders of leasis conferred by sections 99 and 100 of thé.

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

limitation .of the- powers-of any Reteiver apposnted 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 dischiarge 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, s0'as to authorise the Lender to make a lease or agreement for lease. .
~-of a premium and.for. any length of term and generally. without any restriction ori the kinds.of

leases and agreements for lsase thatthe Lender may make and generally without the necessity. .

for the Lender to comply with any restrictions imposed by or the ottier provisions of the said .

sections 99 and 100.- The Lender may délegate siich powers to any person.and ho such:
ﬁefegatmn shall preciude the sUbsequent exercise of stich’ powers by the Lender itself or
preclude the Lender from making a subsequent deiegatmn thereaf o somie other perscﬂ -and

_any such deiegatiaﬂ may be revoked

The restnct;crn an the nght of consum:fatlng martg*age secursﬂes cantamed ir: sectmn §3 m’ the
Law cf Prcperty Act 1925 shalE riot apply to: thls Fixed Charge. - o

" The ccvenants set out if Sectuons 3{1 3, 3(2) and 68(2) of the Law of Froperty {Mrsaeiianeous
-Provisions) Act 1984 will not extend to Clause 3 {Legal Mortgage and Assignment). It'shallbe -

~ implied.in respect of Clause 3 that the Borrower is disposing of the Charged Property free-from’
~all charges and encumbrancdes (whether ronetary or notyand from-ali other rights exercisable
by third parhes {mcludmg habsistzes imposed and Tights cnﬂferred by or undef any. enactmf«znt)

APPQ%NTMENT OF REGEIVER

At any time aﬁef ha\nng been requested 50 to do by the Bormwea‘ or at.any tirne: after the'

_Lender shall have demanded the payment or. discharge by the Borrower: of all of any of the

Obligations, the Lender may appoint one or friore personis to be a Receiver (which expression

- where used it this Fixed Charge includes a Receiver) or Receuvers c;f the whole or any-part of o
“the. Charged F—"rc:perty The Lender may.

: 11&.? 'remove any Rece;ver prevmusfy é;&'ﬁbinféd ﬁereuhcier’-and'

_ 1'?"_1 2. 'appamt another persnn o other perscms g, Recetver oF Recelvers @ither i the-_ '

~place. of a Receiver o removed or who has. otherwise ceased to act o toact ;omtly
' -wsih a Recewer 0;" Recewers previously’ appmnied hereurtder

I at any tifme and by. vnrtue of any such appomtment{s) any two ‘or riote persons’ sha!l hotd’

- office as Receivers of the same assets or income, ach oné of such Receivers shall be erititied

‘(unless the contfary shall be stated in any of the deed(s) or other instri ment(s) appmntmg them)
1o exercise all the powers and discretions hereby conferred on Receivers ;nd;vadually anff to :
e ihe exclas:on of the cther ot athers of iham . .

'Every such appmntment or: remevai and Bvery deiegatzon appomtment 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 of by instrument in writing under the hiand of any. offscer' :
“of the: Lender & aﬁy person authartsed ln wrztmg in‘that behalf by any such afﬂcer
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Every Receiver for the time being halding office by_v_iriue.-_ofan appointment made by the Lender

‘hereunder shalt (subject to any limitations or resfrictions expressed ir the deed or other

instrurment . appainting Him -but notwithstanding any “winding-up, administration, -voluntary:

- arfangement of dissolution of the Borrower) have in relation to the Charged Property, or asthe

case may be, that part of the Charged Property in respect of which he is-appointed:

1134 allthe powers (as varied and exterided by the provisions hereof) corferted 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; and S R - ' D

11,3.2 . -power in the riame or on behalf and at the cost of the Borrower to exercise alf the. .
. ‘powers and.rights. of an absolute owner and do or omit to do anything which:the.
Borrower itself could do‘as-an absolute ownerand irrespective of any such winding-

- up, administration, voluntary arrangement or dissolution. . o T

in addition without prejudice to the generality of the faregoing every Receiver for the ti_rhéﬁ-bafﬁg‘_

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

- any winding-up; administration, voluntary arrangement or dissolution of the Borrower) have the

following powers, namely.

1141  power té__'take_pcssgssion of, collect and g_efﬂin'_theic.hargéd Property;

1142  power to carry on.and mandge, or concur in the carrying on of the Borrowst's -

business, including the power where the Borrower has one or:more:Subsidiaries of
" slipervising, controlling and financing such Subsidiary or Subsidiaries. (inclusive of
- any bodles. corporate as are referred to in sub-paragraph-11.4.6 below) and its or

their business or businesses and the conduct thereof; S :

1143 powerto alter, improve, develop, co'm_piet"e, co_nStrué't-,_ madify, refurbishror repair any-

" building or larid and to complefe or undertake or concur in the completion or
- undertaking (with our without modification), of any project in which the Borrowerwas'
‘concerned or interastad prior to his appointment being a project for the alteration,
improvement, development, completion; construction, modification, refurbishment.

or repair of any building of land; "~

11.4.4 - without the need fo observe the restriction imposed by Section 103 of the Law of
© Property ‘Act 1925 of any need o obsefve all or-any of the restrictions or other
‘provisions of Section 99 of the said Act to sell or transfer or concur in leaising; accept
oF concur in. accepting: surrenders or- lesses, terminate of .concur i terminating
- leases; surrender.or concur in. surrendering leaseés, grant or concur to granting
licences, terminate or concur. in terminating licences of the Charged Property in
tespect of which the Receiver is appointed 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, .
-.accepting surrenders, ferminating surrendering or licensing. Any stich sale, transfer,
jeasing, acceptance of suriender, termiration, surrender-of licensing may - be for

" such consideration as the Receiver shiall think fit (and whether for a lump sumiora

" consideration payable in instalments and whether for cash or a conisideration ottier
than cash) and may, if thought expedient by the Receiver, be for a consideration of
“nil; and fixturés 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 obtained; . ' :

414.5- power to cairy any sale, lease of other dispusal of any land or buildings and other
.+ property and assets into ‘effect by conveying, transferring; assighing 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 5o as to bind the Borrower, .
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1146 power to promote, or otherwise acquite the sharé capital of any body corporate with
© & view to- such body corporate becoming a subsidiaty of the Borrower and . -

‘purchasing, leasing or otherwise acquiring an interést in the whole orany part of the
Charged Property orcarrying on ahy business in succession to the Barrower orany.
- subsidiary of the Borrower; . ST . .

M47 ‘power té.make"-éﬁ'y 'affahgéméﬁt or éﬁmp'mhjz’ise:.af Glaims as he shall think fit:
{148 'pbWér‘tﬁ‘éﬁec‘;’t and renew insurances;

1149 gower to take or "d'efénd' proceedings in the name of fhe B{'}rrﬁw_zé.r- '_fncfu’ding =

proteedings for the compuisory winding-up of the. Borrower and procéedings for
directions under Section 35(1) of the Insolvency Act 1986; ' :

11410 “power to-employ, éd_gage."ah'd_ é‘;quin't' siich managers afﬁ_c’:f other e’rﬁ'pidye@ééﬁd*

professional advisers on such terms as he shall think fit including, without limitation,
. power to engage his own firm in the conduct of the receivership; '

11.411 " power to raise or borrow money from the Lender or any other person to rank for
_ - repayment in priority to the security constituted by or pursuant to this Fixed Charge
and with or without a mortgage or charge on the Charged Property orany part-of it;
and _ JHRTEEE B Bl i _ . g

conducive to the realisation of the security constituted by ‘or pursuant to this Fixed
. Ch_arg'e_.__ : - . o 7 . :

'.1_1,4.15?_-. power to"do all such other things. as may seefn 1o the receiver to be ihc'ielienfaiféi'f o

In making any sale or otfier disposal of any of the Charged. Property.in the exercise of thelr |

- respective powers (including a digposal by the:Receiverto any such Subsidiary as is referred

~foin sub-clause 11.4.2 of Clause 11.4) the Receiver or the Lender may accept, as and by way
-of consideration for stich sale or other disposal, cash; shares, loan capital or other obligations,
- Including, without fimitation, consideration fluctusting according fo ‘or dependent ugon profit or
“turnoverand consideration, the amouint whereof is o be determined by -a third party. Any'such
-consideration may bé receivable in a lumip sum or by instalments -and upon receipt by the
‘Receiver shall ipso facto be and becomie charged with the payment of the Obligations. - Any
-contract for any such sale or other disposal by the-Receiver or the Lender Triay -cofitain:
‘conditions excluding or festricting the personal liability of the Receiver or the Lenider separately
~from the premises to which they are attached without any consent being obtained from the..

Borrowsr. -

 All monieys réceived by any Receiver appointed under this Fixed Charge shall (subject fo the
rights-and claims of any person having a security ranking in priofity to the security constituted.
by or pursuant to this Fixed Charge).be applied in the following order:

costs, charges and experises of and incidental fo the Receiver's appointment and the payment.
of his remuneration; (2) in the paymentand discharge of any iabilities incurred by the Receiver

- ofthe Barrawer's behalf in the exercisé of any powers of the Receiver: (8)-in providing for the.

matters (other than the remuneration of the Receiver) specified in the first three paragraphs of
Sectiorr 109(8) of the Law of Property Act 1925, (4 in or towards. payment of any debts or
claims 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
- Obligations; and any surplus shall be paid tothe Borrower or ‘other person entitied tharéto. The -

provisions of this Clause 11.6:and Clause 11:8 shall take effect as and by way of variatior and’

-extension to the provisions of the said Section 109, which provisions as so varied and exterided
shall be-desmed incorporated hereiri,. . R :
_ Every_-Receéver 80 appsihie& shall be deemed at ail times and for &l purposes 16 be the agent
‘of the Borrower which shall be solely responsible for his acts and defatilts and forthe payment.

of his remuneration.”

(1) in the payment of the
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Every Receiver so-appointed shall be entitled to remuneration for his services at.a 'ra't_é: tobe.
fixed by agreement between him and the Lender (or, failing such agreement, to be fixed by the
Lénder) appropriate to the work and responsibilities invelved upon the basis of charging-from, '

“tirme 1o 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,

Only maneye actually paid by the Receiver to the Lender ir satisfaction or discharge of the
Obligations shall be capable of being applied by the Lender in satisfaction thereof. -

‘Neither ‘the E'_enéter nor any Receiver. appointed fisreunder shall be liable to account as

mortgagee of motigagees in possession in respect of the Gharged Property or be liable for any

loss upon realisation or for any neglect af default of any nature whatsoever in colinection‘with -
the Charged Property for which: a mortgagee in possession might as such:be liable, and all
costs, charges and expenses incurred by the Lender orany stich Receiver (including the costs -

of any proceedings. in relation to this Fixed Charge or to the Obligations) shall. be paid by the-

* Borrower on a fulf indemnity basis,
'POWER OF ATTORNEY

The Botrower hereby. imevocably appaints the following, namely:

4244 the Lender;

1212 -eachand every persor to whor the Lender shal from time fo time have delegated
o  the exercise of the power of attorney conferred by this Clauseyand -~

1230 any Receiver appointed _hét-*euﬁﬁ’et"a“nd-fc:n_’-tﬁ'e"ﬁ'mé biging h_oidi_ri.g office as such;

' 1’2._-‘_{--,4 jointly a_h.d_ also severally to be the atforney-or attorneys of the Borrower and inits.

- name and otherwise on its-behalf and as its act and-deed to sign, sedl, exgoute;
deliver, perfect and de 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 imposed on the Borrawer by of pursuant to this Fixed .

'Gharge (including but riot limited to the obligations of the Borrower under Clause 8.2 -

~above and the statutory covenant referred to in suich Clausey, for carrying any sale;

lease or other dealing by the Lender or such. Receiver into effect, for gohveying or
transferring any legal estate or other interest in land or other property or otherwise.
howsoever, for getting in' the Charged Property, and generaily for énabling 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 -
preclide the subsequent exercise of such power by the Lender itself or preciude the.
- Lender from making a stbsequent delegation thereof to Some other person; any
‘stich delegation may be revoked by the Lender at any time: - ' e

The Borrower shall ratify and corfirm all transactions efitered into by the Lender or such

‘Receiver or delegate of the Lenderin the extercise or purported éxercise of the Lender's or such
- Reteiver's respective powers.and all transactions entered into, documents executed and things -
done by the Lender of stch Receiver or delegaté by virtue of the power of attorney given by
- Clause 12.1... ' S _ . ' o

““The power of attorney hereby granted is as regards the Lender, its delegates aid any such .
‘Receiver (and as the Borrower hereby acknowledges) granted irrevocably and forvalue as part
“of the security constituted by this: Fixed Charge to secure proprietary interests. of and the:
performarnice of obligations ‘owed to the respective donees within the meaning. of Powers-of -

- Attorney Act 1971, ' ' ' R o

' PROTECTION OF PURCHASERS
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_135,:3‘ :

‘No purchaser or other person dealing with the Lender-or its delegate or any F{e_ceiyefjrappmih'ted-
‘hereunder shall be bound to see or inquire whther the right of the Lender or such Receiver to
exercise any-of ifs or his powers has arisen or become exercisable or be concerned ‘with notice-

fo.the-contrary, or be concerned to see whether any such delegation by the Lender shall have
lapsed for any reason or beerirevoked. - S ' "

wUTéﬁ'Es :

Ade’hﬁ'&iﬁd for p"_ayrﬁe_ﬁt or any other demanid of fiotice tnder ihls Fi’xedfCha‘rge- shall 'be'"'lﬁadé_ -

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

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

letter was deposited i the post,
THE LENDER'S REMEDIES
““The Lerider may at any time or times witiﬁaut discharging or in a’n?'way'affédtihg' the s.éctsﬂ.ty.

- 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 Indulgenice or abstain from asserting, cafling, exercising -

or enforcing any remedies, securities, guarantees or other rights which it may now or hereafter

‘have from:or against the Borrower. -

Any ré.c’eipt:_réléa.s'_e--_qr"d_i.s_chéfge_ of the security provided by, of of aﬁy’-_ﬁébﬂ_itf';a"r‘i_s'in_g'- tnder,
this Fixed Charge shall not release or discharge the Borrowet from any lability to the Lender

for the same or any other monies which may exist independently of this Fixed Charge.

“Whiers the security.given to the Lerider hereby or pursuant hereto initially takes effect a8 & °

collateral or further security then notwithstanding any receipt, release or discharge inidorsed on

~or given.in respect of or under the principal security to which this Fixed Charge operates asa

o collateral or further security, the security provided by 'or pursuant to this Fixed Charge shall

154

155

158

‘continue to apply in. respect of the Obligations or of any other security therefor-or guarantee i

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 pr‘ivi'lege_'s-ccnferjred tpon it by this Fixed Charge.

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.

“No fa_ilufe’b’y’iﬁe'E;eﬁ'déf t6 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 tha_l__éﬁder’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 Chatge or the Obligations (including, .
without limitation, the costs, charges and expenses properly. incurred in the cairying of this _

‘Fixed Charge into effect or'in the exercise of any of the rights, remedies and powers conferrad
~on.the Lender hereby or in the perfection or enforcement of the security constituted hereby of -

purstiant hersto or iy the perfection ‘or enforcement of any other security for of guarantee in-
respect of the Obligations) shall be reimbursed: by the Borrower fo the Lerder promiptly an

‘demand.on a full indemnity basis. . Until so reimbursed the same shall carty interest as

mentioned in Clause 8.2 above accruing from the date of the same being incurred by the -
Lender. : T T o _ )

The Lender shall niﬁtify the Borrower on'a reguilar basis of all 5a-ch.-c:asté,j élj:aé‘rges:_aﬁéi expendes

- as are referred to in Clause 15.6 above. - -

. PAYMENTS FREE OF DEDUCTION




16.1

7

All payments to be made ufider this Fixed Charge shall, save as required by law, be made {‘ree-
and clear of and without deduction for taxes, fevies, imposts, duties, charges, fees or

- withholdings of any nhature whatsoever now or hereafter imposed by any gavernraental, fiscal-
-or other authority. - PR ' : e

1f the Borrower shall at any time be compelled by law to dedict or withhold any amount from
-any: payment to be made hereunder the Borrower shall concurrently pay to the Lender such.

additional amount as will resultin payment to the: Lender of the full amount which would have:

“been received if such deduction orwithholding had not been made.

© PROVISIONS SEVERABLE

. Every provision contained in this Fixed Charge shall be severable and distinct from every other

S48

18.1

~sugh provision and if at any time any one or more of 'such: provisions is or becones invalid;
- illegal or unenforceable, the validity; legality and enforceability of the remaiting such provisions
- shall.not in-any way be affected thereby.. -~~~ S : :
- GOVERNING LAW AND JURISDICTION:

“Governing law |

“This Fixed Charge and-any non-contraétual obligations arising out of it or in cornection With it

are governed by and construed in accordance with English law.

_Jurisdiction.

{44 The courts of Englarid have exclusive jurisdiction to setile any dispute arising out -
o -of .or in’ conrection with this Fixed Charge (including-a dispute’regarding the
existence, validity or termination of this Agresment) (a "Dispute”).

112  The Parties agree that the colitts of England are the most appropriate and
' * tonvenient courts to settle Disputes and accordingly no Party will argue fo the-
contrary. o : S _ ' '




SGHEDULE 1

REAL PROPERTY.

_A;i that Leasehold p-ro‘p'e?ty.-kngwﬂ.és -F‘Eai“_é, 5 .P?’Eﬁt:é.ss Road, _Kitb'u'm; London, NWBSAL




L‘E'@A-i_ CHARGE Exszcuﬂm PAGE

.IN WITNESS WREREOF ihis Fixed Charge has been executed as a deed by the Borrower-and has
been signed by of oi behalf of the Lender and is mtended to be and is hereby delivered on the date-

“First above wrziten
| '3 , LPE I

CTHE CQMWI{}N SEAL of THE. MAYQR _):
~ "AND BURGESSES OF THE LONDON )
BOROUGH ‘OF BRENT was hereunto )
afE xed i the presence ofi . ' '

" EXEGUTED as a DEED by )
'14B HOLDINGS LIMITED )
acting by a director, o

_ _ 3

i the presence of:1.

- LCJNDGN BOROUG
ERENT.Q!M{Q.@ENTH E iﬁffq.s_’“’f
' INEERS WAy

WEM&LEY
s MIDDLESE}(

Wﬁtness Address
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