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Registration of a Charge

Company name: 1 SPINNINGFIELDS INVESTMENTS LTD
Company number: 07278023

XE6FGFaYK

Received for Electronic Filing: 21/09/2017

Details of Charge

Date of creation: 14/09/2017
Charge code: 0727 8023 0004
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT

Brief description:. AMONGST OTHERS, THE LAND KNOWN AS OR BEING "THE PAVILION"
AS SHOWN EDGED RED ON PLAN 1 OF THE CHARGE. PLEASE REFER
TO THE CHARGE INSTRUMENT FOR FURTHER DETAILS.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 07278023 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7278023

Charge code: 0727 8023 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th September 2017 and created by 1 SPINNINGFIELDS
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 21st September 2017 .

Given at Companies House, Cardiff on 25th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument. Exscution Version
RS o ; ":) 3 e

Dated this "2\ Svﬁ@*&m:ﬁ@f covt

Signed Q{f‘fsw s Yeboe L-Lj = Supplemental Debenture

Osborne CHESURRLEMENTAL DEBENTURE is made on | 4 ‘jép;gmb(,_f 2017
Batween;

2 Temple Back East _ ) . S
1. T Spinningfiekds lnvestments L& (a company registered in England and Wales  with

o _registration number 07278023 (the "Company"); and:

Temple Quay, Bristol
2. Lioyds Bank ple (the "Securlty Agent”),

B3l 6kG Background

{A) Purguant to the Original Debeniure (as defined below), the Company created Security over
all of its- asgets for, amongst other things, its present and fulure obligations and liabilities
under the Finance Documents,

(B) The Campany has ascquired interests in real property and, in accordance with clause 4 of the
Amendment and Consent Letter (as defined in the Original Debenture (defined below)), the
Company has agreed tu erter inte this Supplemental Debignture.

{C} This Supplamental Debenture is supplemental to the Original Debeniure (as defined below).

The parties to this Supplemental Debenture agree as follows:
1. Definitions and Construction
1.1, Definitions

Terms defined in the Original Debenture and the Amendment and Consent Laiter
shall, unless otherwize defined in this Supplermnental Deblenture. or unless-a contrary.
intention apgears, bedr the same meaning when used in this Supplemental Debenture
and the following terms have the followiiyg meanings:

"Additional Propeity” means;

fi) all of the freehiold and/or lsasehold property of the Company specified in the
Schedule {Additiohal Propetty); '

{if) any buildings, fixtures, fittings, plant or machinery from time to time on or.
forming part of the property reférred o in paragraph (i} above; and

(i) the Related Property Rights arising i relation to any 6f e assets described”
in paragraphs {i) and {il) above.

"Amendment and Consent Letter” means the aniendment and consent letter dated
on or around the date of this Supplemental Debenture between among others {13 the
Comprany and (2} Lioyds Bank ple as Agent and Security Agent.

"Borrower Lease" means the 999 year Lease to be granted by the Propco, as
landlord, to the Borrower, as lenant, and with Spinningfislds Managerment Company
Lirtited as the manhagemerit company in relafion 1o the Public Realm and Pavilion
Escape.

"Commeon Areas” means the roads, footpaths, pavements, parking spaces Tncluding

the car parking areas, forecourts, communal and amenily areas and any landscaping
areas. from time 1o time forming part of Spinningfields but excludes any of the
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1.2.

1.3.

1.4.

Execution Version

foregoing which are maintained at public expense from time to time together with all
other areas or .amenities at the Premises or outside the Premises but serving or
atherwise being for the benefit of the Premises as a whole which are from time 1o time
provided or designated for the common amenity or benefit of the owners or occupiers
of the Premises whether or not'used in common with the general public;

"Original Debenturs" means the déb-e;niure between amongst others {1) the
Company and (2) the Security Agent dated 18 March 2015.

"Pavilion™ means land shown sdged red oh Plan 1;

"Propco™ means 1 Spinningfields Trustee 1 Limited registered in Jersey {registered
number 117356). and 1 Spinningfields Trustee 2 Limited, registered in Jersey
(registared number 117357} acting in their capacity as joint trustees of the Allied
London 1 Spinningfields Unit Trust, a property unit trust duly established under the
laws of Jersey .

“Public Realm and Pavilion Escape” those parts of the Common Areas at No.1.
Spinningfieids, Byrorm Street, Marnchester as are shown edged red on Plan 2 and

‘each and every part thereof including the granite paving and such other surface as

may from time to time replace the granite paving together with the structural slabs
beneath the granite paving and in respect of those parts of the premises: shaded
green, pink and yellow on Plan 2 from the underside of the soffit forming part of the
public realm but excluding:

(i} the. airspace of that part of the premises shaded green on Plan 2 from and
including the point 45 metres above ordnance datum points; and.

(iiy the airspace of that part of the premises shaded pink on the Plan 2 from and
including the point 36.8 metres above ordnance datum points.

"Plan 1" means the plan attached as Annex 1 to this. Supplemental Debenture as

Plan 1.

"Plan 2" means the plan attiched as Annex 2 to this Supplemental Debenture as
Plan 2.

Constriction

{a)

(b}

Unless a contrary intention appears, clause 1.2 (Constrtiction) of the Senior Credit
Agreement applies to this Supplemental Debenture, and shall be deemed to be
incorporated into this Supplemental Debenture, mutatis mutardis, as though set out in
full in this Supplemental Debenture, with any reference to “this Agreement" being
deemed 1o be a reference to "this Supplemertal Debenture”, subject to any
necessary changes.

Any references 1o the Security Agent or any Receiver shall include its Delegate.

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreemenit for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agresment under section 2(1) of the Law of Property.
{Miscellaneous Provisions) Act 1989, the terms of the other Finance Documents. and of any
side letters between the parties to this Supplemental Debenture are incorporated into this
Supplemsntal Debenture.

Implied Covenants for Title

oC_UK/34618604.7




1.5.

1.8.

2.1,

22

2.3,

24.

Execution Version

The obligations of the Company under this Supplemental Debenture shall be in addition to the
covenants for title deemed to be included in this Supplemental Debenture by virtue of Part | of
the. Law of Property (Miscellaneous Provisions) Act 1994.

Effect as 8 Deed

This Supplemental Debenture is intended to take effect as a deed notwithstanding that the
Security Agent may have executsd it under hand only.

Trusts

{a) The Security Agent holds the benefit of this Supplemental Deberiture on trust for the

Secured Parties in accordance with the terms of clause 28.1 (b) of the Senior Credit
Agreement.

(b) The perpetuity period for any trusts created by this. Supplemental Debenture is 125
years.

Security Assets

The Company, as security for the payment of the Secured Liabilities, charges in favour of the

Security Agent, with full title guarantee, by way of legal merigage. the Additional Property.

As security for payment of the Secured Liabilities, the Company assigns, by way of security,
with full title guarantee to the Security Agent all its right, title and interestin:

(@)  the Insurances and the Insurance Proceeds;
Gy aliRental Income; and
{c) any Lease Dotument,

in. each case relating to the Additional Property, together with all Related Rights relating
thereto.

The Company hereby irrevocably consents to the Security Agent applying to the Chief Land -
Registrar for a restriction to be entered on the Register of Title of all that Additional Property
an the prescribed Land Registry form and in the following: or substantially similar terms:

"No disposition of the registered. estate by the proprietor of the registered estate is to be
fegistered- without a written consent sigried by the proprietor for the fime being of the
supplemental debentiire dated s in favour of e referred to inthe charges register.”

The Finance Parties must perform their obligations under the Senior Credit Agreement
{including any obligation to make available further advances). In relation to the Additional
Property, the Security Agefit may apply to the Chief Land Registrar for & notice to be entered
onto the Register of Title-of all that Additional Property of the obligation to make further
advances.

Incarporation

The provisions. of clause 4 {Nature of Securify) to clause 19 (Miscellaneous} {mcluswe} of the
Original Debenture apply to this Supplemental Debenture as though they were set out in full in

‘this Supplemental Debenture except that references to "this Deed" in the Original Debenture

are to be construed as references to "this Supplemental Debenture”.

Continuation

O_UKBI618604.1




4.1

4.2,

4.3.

44,

6.1.

6.2.

6.3.

Execution Version

Except insofar as supplemental hereby, the Original Debenture will remain in full force and
effect.

The Company agrees that the execution of this Supplemental Debenture shall in no way
prejudice or affect the security granted by it (or the coveriants given by it) under the Original
Debenture.

References in the Original Debenture to "this Deed" and expressions of sitnitar import shail be
deemed 10 be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document.
(Governing law

This Supplemental Debenture and any non-contractual obligations arising out of or in
connection with it are governed by Engtish law.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
cohinection with this Supplemental Debenture (including a dispute relating to the existence,
validity or termination of this Supplemental Debenture or any non-contractual obligation arising
aut of or in connection with this Supplemental Debenture) (a "Dispute”).

The Parties agree that the ¢ourts of England are the most appropriate and convenient courts.
to settls Disputes and accordingly no Party will argue to the contrary.

This Clause 6 is for the benefit of the Security Agent only. As a result; the Security Agent
shall not be prevented from taking proceedings relating to & Dispute in any other courts with
jurisdiction. To the extent aflowed by law, the Security Agent may take concurrent
progeedings in any number of jurisdictions.

In withess whereof this Supplemental Debenture has been duly executed on the above date first
above writter.
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Execution Version

Schedule

Additional Property

The Pavilioa

Borrower Lease
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Execution Version

Annex 1

Plan 1
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Execution Version

Annex 2

Plan 2
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Execution Version

Signatories to this Deed

Executed as a deed by )
1 Spinningfields Investments )
Ltd 3
)
)

acting by _Andu_(ameld
in the presencé’of:

Signature of director

SBigmature of wilness

s o
Name of witness /-‘(LL(,!: 6'*‘3“’“ ShOOSmfths LLp
o The XYZ Building
Address of witness e 2 Hardman Boulevarg
o Spinningfields
Occupation of witness SOL{CLTU& S T IE I PPt Manchester
' M3 3A7

Notice Details

Address: c¢fo Allied London Properties, Marble Arch Tower, Bryanston Street, London W1H 7AA
Fax: (00 44} (0)207 758 4007
Aftention:

Security Agent

Signed by
authorised sigriatory
for arid on behalf of
Lloyds Bank pl¢

Notice Details
Address: 10 Gresharm Street, London EC2V 7 HN
Attention:

aOc_Uk/ade18604.7




Execution Version

Signatories to this Deed

Executed as a deed by )
1 Spinningfields Investments )}
Ltd )
)

j

acting by
in the presence of:

Signature of-directp.r ,,,,, Fr——— preta s snansa s .
Signature of withess

Name of withess: s B B R s § 8 4 e
Address of withess Wrims e 2 e
‘Oceupation of witness

Motice Detalls

Address: cfc Allied Londen Progerties, Marble Arch Tower, Bryanston Street, London W1H 7AA
Fax: (0044} (0Y207 758 4007
Attention:

Security Agent

Signed by
authetisad signatory
Aor and on behalf of
Lfoyds Bank plc

AN N i St

Notice Details
Address: 10 Grasham Street, Londan EC2V 7 HN
Attention:

O UKFS4618604.7




