Companies House

LLMRO1 e

Registration of a Charge

LLP name: REDD SOLICITORS LLP
LLP number: 0OC308530

X6IR30JC

Received for Electronic Filing: 08/11/2017

Details of Charge

Date of creation:  05/11/2017
Charge code: OC30 8530 0003
Persons entitled: WIGGIN LLP

Brief description:  THERE IS NO REGISTERED INTELLECTUAL PROPERTY SUBJECT TO
A FIXED CHARGE. FOR FURTHER INFORMATION PLEASE SEE THE
INSTRUMENT.

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

Electronically filed document for LLP number: OC308530 Page 1



Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TOM NICHOLSON

Electronically filed document for LLP number: OC308530 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC308530

Charge code: OC30 8530 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th November 2017 and created by REDD SOLICITORS LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 8th November 2017 .

Given at Companies House, Cardiff on 10th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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DATED 05 November 2017

REDD SOLICITORS LLP {1) :
and

WIGGIN LLP (2)

REBENTURE
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THIS DEBENTURE fs made by way of deed on the fifth day of November 2017

BETWEEN:
{1 Redd Solicitors LLP (hereinafter called "the Chargor"} of 22 Tudor Street, London, ECAY 0AY, whose
. registered number Is OC308530
and
(2} Wiggin LLP whose registered office is at Jessop House, Jessop Avenue, Cheltenham, Gloucestershire,

GL50 3WG, whose reglstered number is 0C308767 (hereinafter called "the Lender" which expression
shall include Its successors in title and assigns),

NOW THIS DEED WITNESSETH as follows:

L. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Unless otherwise defined Ii this Debenture, terms defined in the Loan Agreement shall have the
same meaning when used in this this Dehenture, In this Deben’rure (unfess the context otherwise
requires);

111
112
1.1.3

114

1.1.5

1.16

1.7

11.7.A

"Account” means any account of the Chargor with any bank, financlal Institution or other
person other than & Client Account;

"Affiliate” means in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsldlary of that Holding Company;

"Authorisation" means an authorisation, consent, approval resolution, licehce, exemption,
filing or registration;

"Book Debts" means all book and other debts in existence from time to time, both present
and fature, due, owing to or which may become due, owing to or purchased or otherwlse
acquired hy the Chargor and the benefit of all rights whatsoever relating thereto Including
{without prejudice to the generality of the foregoing) credit balances with bankers or other
third parties, surplus proceeds of realisation of any security held by any persons cther than
the Lender and things in actfon which give rlse or may give rise to a debt or debts,
negotiahle’instruments, legal and equlitable charges, reservation of proprietary rights, rights
of tracing and unpaid vendor’s liens and similar and associated rights;

“Charged Assets" means the whole of the undertaking and afl other property, assets and

tlghts of the Chargor which are the subject of any security created or purported to be’

created by this Debenture and Includes any part of or any interest in them;

"Charged Property" means all the freehold and/or leasehold property described Ih the

Schedule hereto and any other freehold or leasehold property now or at any time vested in
or held by or on behalf of the Chargor and including all rights attached or appurtenant to it
and all buildings, erections, fixtures and fittings {including trade fixtures and fittings but
excluding, in the case of leasehold property, landlord's fixtures), fixed plant and machinery
from time to time on it and any Insurance and any proceeds of sale or othér realisation
thereof and shall Include each and every part or parts thereof;

"Cltent Account" means a client account, as that term is understood in the selicitors
profession in England and Wales, in which client monies are held;

"Development” means a project which Is undertaken for any development, demolition,

construction, refurbishment, major repair or Impravement of any Charged Property;
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1.1.8

1.1.9

S 1110

1111

1.1.12

1.1.13

1,114

1.1.15°

1116

1.1.17

1.1.18
1.1.19

1.1.20
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"Encumbrance” means any mortgage, charge, pledge, lien (save a lien arlsing by operation
of law in the ordinary course of business), assignment, hypothecation, security interest,
preferéntial right or trust arrangement or other encumbrance, security agreement or

“arrangement of any kind or any right conferring a priority of payment;

"Envirenmental Claim" means any notice or claim from any person (inciuding, without
limitation, any regulatory authorlty or government- agency} alleging any breach,
contravention or violation of any Environmental Law by the Chargor or the existence of any
liability arising from any such breach, contravention or violation;

"Environmental Laws" means all laws, directions, regulations, codes of practice, guidance
notes, circulars {in the case of guidahce notes and clreulars having the force of law) and the

fike concerning discharges of contaminants, occupational or public health and safety of the

environment;

"Environmental Licence" means any permit, licence, authorisatlon, consent or other

approval required by any Environmental Law;

"Expenses” means all interest, commission, fees and legal and other costs, charges and
expenses which the Lender or any Receiver may charge or Incur in relation to the Chargor
or this Pebenture and the preparation, negotiation and creation of this Debenture and/or in
relation to the Charged Assets and/or breach of ariy provision of, and the protection,
realisation or enforcement of, this Debenture, in each case on a full indemnity basis;

"Fult Title Guarantee" has the meaning ascribed by the Law of Property {Miscellaneous
Provislons) Act 1594;

"Holding Company” means in relation to a company er corporation, any other company or
corporation in respect of which it s a Subsidiary;

"Insurances” means all cantracts and pollcies of Insurance of whatever nature In connection
with the Charged Assets which are, from time to time, taken out by or with the autharity or
onh behalf ot for the benefit of the Chargor or (to the extent of such interest) in which the
Chargor has an interesl;

"Intellactual Properiy” means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
design rights, moral rights, inventions, confidential information, know-how and
other intellectual property rights and interests, whether registered or
unregistered; and :

(b} the benefit of all applications and rights to use stch assets of the Chargor;

"Ihvestments" means any shares, stocks, debenture security, securities, bonds and ‘

investments of any type whatever, including but not limited to, negotiable instruments,
certificates of deposit, eligible debt securities, Interests in collective investment schemes, or
other Investments referred to in section 22, and as defined in Part Il of Schedule 2 of the
Financlal Services and Markets Act 2000 and Part |} of the Financial Services and Markets
Act 2000 {Regulated Activities) Order 2001, whether certificated or uncertificated, physical
or dematerialised, registered or unregistered, held by the Chargor or by a trustee or
clearance system or nominee;

"LPA" means the Law of Property Act 1925;

"Lease" means where any Charged Property is leasehold the |lease under which the Chargor
holds such Charged and any instrument supplemental te it or which is expressed to be
collateral to it or entered into pursuant to or in accordance with its terms;

"Loan Agreement" means the loan agreement between the Borrower and the Lender dated
[date] for the advance of a fixed foan of £750,000 {the "Loan Amount") on the terms
thereaf;




1.1, ZOA "Occupational Lease” means any agreement for lease or licence or any nccupational lease

11,21

1.1.22

1.1.23

1.1.24

1.1.25

1.1.26

1127

1.1.28

ar licence to which a Charged Property may be subject for the time being and in respect of
which the Chargor is landlord or licensor;

"Planning Acts” means the Town and Country Planning Act 1990, the Planning {Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning {Consequential Provistons) Act 1990 and the Planning and Compensation Act
1991 and all regufations and orders made or confirmed under any of them;

“Property Agreement” means all present and future agreements, contracts, options or
undertakings for ar in relation to the creation of any estate, interest or right in or over the
Chared Property (Including, without limitation, in relation to any lease, licence, tenancy or
right to occupy whether on a fixed term or periodic basis);

"Receiver" means an administrative recelver, receiver or receiver and manager appointed
by the Lender over all or any of the Charged Assets pursuant to this Debenture whether
alone or fointly with any other person and includes any substitute for them appointed from
tirme to time;

"Regulation” includes any statute, subordinate legislation, rule, official directive, notlce,

guldeline or arder (whether or not having the force of law) of any government; gavernment .

body, agency, department, court, tribunal or regulatory authority or organisation and
(where applicable) of the European Commission or parfiament;

"Related Rights" means in respect of any investment:

{a) all moneys paid or payable In respect of that Investment (whether as income,
caplial or otherwise);

{b) all shares, investments or other assets derlved from that investment; and

(c) all rights derived from or incidental to that lnvestment;

“Rental Incame” means the gross rents, licence fees and other monies recelvable now or
hereafter at any time by the Chargor in respect of or arising out of any lease of the Charged
Property or any agreement for lease or otherwise without limitation derived by the Chargor
from the Charged Property or otherwise pald to or recelyed by the Chargor in respect of the
Charged Property;

“Sacured Llabilities” means all monies, obligations and liabilities whatsoever whether for
principal, interest or otherwise which may now or any time In the future be due, owlng or
incurred by the Chargor to the Lender under the Loan Agreement only whether present ar
future, actual or contingent; and .

"Subsidiary” means a subsidlary undertaking within the meaning of section 1162 of the
Companles Act 2006, ‘

1.2 Interpretation

1.2

. 122

123

124
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Words respectively denoting the singular shall include the plural and vice versa and one
gender includes each and all penders and references to persons include references to
companies or corporations and vice versa.

Clause and schiadufe headings are inserted for convenlence only and shall not affect the
interpretation of this Pebenture,

References to any statute include any statutory modification or re-enactment thereof for
the time being in force and any Regulation made under [t.

The terms of the documents under which the Secured Liabilities arise and of any side letter
from either party to this Debenture are incorporated in this Debenture to the extent
required for any purported disposltton of the Charged Property contained in this Debenture
to be a valid disposition In accordance with section 2{1) of the law of Property
(Miscellaneous Provisions} Act 1989.




13 Third Party Rights

13,1 Unless expressly provided to the contrary in this Debenture, a person who is not a party has
o tight under the Contracts (Rights of Third Parties) Act 1999 to enfarce or enjoy the
benefit of any term of this Debenture,

1.3.2  The consent of any person which is not a party is not required to rescind or vary thls
Debenture or any other agreement entered into under or in connection with it,

2. COVENANT TO PAY

The Chargor will onh demand pay or discharge the Secured Liabilities when due. On repayment to the
Lender of a sum equal to the Loan Amount together with any accrued interast due thereunder, thera
shalt cease to be any Secured Liabllities and this Debenture shall be removed by the Lender

3. CHARGES

3.1 Flxed Charge

The Chargor with Full Title Guarantee, as a cantinuing security for the payment of all Secured
Liabilities, charges in faveur of the Lender;

3.1.1 by way of fixed charge by way of legal mortgage, all right, title, estate and other interests of
the Chargor in each Charged Property referred to in the Schedule; and

3.1.2 by way of fixed charge:

3121

3.1.2.2

3123
3.1.2.4
3.1.2.5

3,126
3.1.2.7
3.1.2.8
3.1.2.8

all right, title, estate and other interests of the Chargor In each Charged
Property not effectively mortgaged under clause 3,1.1.;

all other Interests belonging to it in.or over land or the proceeds of sale of
land and ali licences now or in the future held by It to enter on or use

land;

the benefit of all other agreements relating to each Charged Property to
which It [s or may become a party or otherwise entitlad;

all plant, machinery and equipment owned by the Chargor and its interest
in any plant, machinery and equipment in Its possession;

its rights under the appointment of any managing agent of any Charged
Property; '

alt its rights, title and interest in the Insurances;
its Investments together with all Related Rights;
all its Intellectual Property;

the amount frofm time to time standing to the credit of any Account;

3.1.2.10 the Bouk Debts;

31211

3.1.2.12

3.1.2.13
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all present and future goodwill and uncalled capital for the time being of
the Chargor;

the benefit of all Authorisations held in connaction with its business or
the use of any Charged Assets and the right to recover and recelve all
compensation which may be payahle to it in. respect of such
Authorisations or the Charged Assets; and

if and in so far as any assignment in clause 3.2 (Assignment} shall for any
reason be ineffectlve as an assignment, the assets referred to in that
clause.




32

3,3

4.2

Asslgnment

The Chargor with Full Title Guarantes, as continuing securlty for the payment of all Secured
Liabilities, charges to the Lender by way of first priority asslgnment all of its right, titie, estate and
other interests In and to:-

3.2.1  the Rental fncome and the benefit to the Chargor of all other rights and claims to which the

- Chargor is now ar may in the future become entitled in relation to the Charged Property

including (but not limited to) all rights and claims of the Chargor against all persons who

now are or have been or may become lessees, sub-lossees, licensees or oceupiers of any
Charged Property and all guarantors and sureties for the obligations of such persons;

322  the benefit of all guarantees, warranties and representations given or made by and any

‘ rights or remedies against all or any professional advisors now or at any time engaged by

the Chargor in relation to any Charged Property and the manufacturers, suppliers or

installers of all pfant, machinery, fixtures, fittings and other items now or from time to time

in the buildings erected or to be erected on any Charged Property and any other person,

firm or company new or from time to time under contract with or under a duty to the

Chargor and the benefit of all sums recovered in any proceedings against all or any of such
persons; and

3.2.3  the benefit of all Property Agreements, or the praceeds of any dlaim, award or judgement

arising out-of any Property Agreement and all sums pald or payable to the Chargor under or
in respect of any Property Agreement, ;

pravided that nathing in this clause 3.2 shall constitute the Lender as é mortgagee in possession.

Floating Charge

The Chargor with Full Title Guarantee and as a continuing security for the payment and discharge of
the Secured Liabilities charges in favour of the Lender by way of floating charge the whole of the
Chargor's undertaking and all other property, assets and rights of the Chargor whatsoever, wherever
situate, whether movable, immovable, present or future, which are, for any reason, not validly
charged or asslgned pursuant to clauses 3.1 (Fixed Charge) and 3.2 (Assignment) above),

CONVERSION OF FLOATING CHARGE

Automatic Crystallisation

Notwithstanding anything expressed or implied in this Debenture, the floating charge created by
clause 3.3 (Floating Charge) shall {unless otherwise agreed In wrlting by the Lender) automatically
and without notice be converted Into a fixed charge In respect of any Charged Assats subject to it:-

4.1.1  which shall become subject to an Encumbrance or to a disposition contrary to the
provisions of clause 7 (Restrictions on the Chargor); or

4.1,2  if the Chargor ceases to carry on lts business or substantlally the whole of its business or
threatens to cease to carry on the same or substantially changes the nature of its business;
or

4.13  if any encumbrancer takes possession of, or a receiver is appointed over, all or any part of
the Charged Assets; or

4,14 if an order Is made for the winding-up of the Chargar by the court of If an effective
resolutton is passed for the creditors’ voluntary winding-up of the Chargor; or

4,15  if a petition Is presented for an administration order to be made in relation to the Chargor
pursuant to the Insolvency Act 1986.

Crystallisaticn on demand

The Lender may at any time by notice in wriling to the Chargor convert the floating charge referred
to In clause 3.3 {Floating Charge) into a fixed charge as regards any of the Charged Assets specified
in the notice:

4,21  ifthe Chargor makes default in the payment when due of the Secured Liabililles; ar

1514685_4.doc G




4.3

52

53

422 which the Lender shall consider to be in danger of being seized ot sold under any form of
distress, attachment, execution, diligence or other process levied or threatenod ar to he
otherwise in Jeopardy; or

4.2.3  if any distress, execution, sequestration or other process is levied or enforced upon or sued
out against the property of the Chargor for repayment of all or any of the Secured Uabllities
and is not discharged within seven days of being levied; or

4.2.4  if the Chargor is unable to pay its débts within the meaning of Section 123 of the Insolvency
Act 1986 or any statutory modification or re-enactment thereof for the time being in force
or certifies that it s unable to pay Its debts as and when they fall due; or

4,25  if the Chargor fails to coriply with any of the covenants, condltmns or provisions contained
in this Pebenture; or

42.6  if any Charged Property or any part thereof is compulsorily acquired by or by order of any
local or other authority and as a result the business of the Chargor is, in the opinion of the
Lender, seriously affected; or

4.2.7  Ifan effective resolution is passed for the members’ voluntary winding-up of the Chargor or
if a proposal Is made to the Chargor and its creditors for a voluntary arrangement pursuant
to Section 1 of the Insolvency Act 1986; or .

4.2.8  Ifthe Chargor suspends or threatens to suspend a substantial part of fts business operations
_{otherwlse than for the purposes of a reconstruction or amalgamation on terms previously
approved in writing by the Lender} or any governmental authority permits or praocures or
threatens to permit or procure any recrganisatlon transfer or expropriation (whether with

or without compensation) of a substantial part of the business or assets of the Chargor; or

429  if in the opinion of the Lender a materfal adverse change occurs In the financlal condition,
results of operations or business of the Chargar,

Small company moraterium

Where the Chargor Is an eligible company within the meaning of paragraphs 2 to 4 {inclusive} of
Schedule Al of the Insolvency Act 1986, then the obtalning of a moratorium, including any
preliminary decision, ar Investigation In terms of paragraph 43 of Schedule A1 of the Insolvency Act
1986 shall not cause the floating charge created by dause 3.3 {Floating Charge) to crystallise into a
fixed charge, nor cause restrictions which would not otherwlse apply to be imposed on the disposal
of its property and assets by the Chargor.

RESTRICTED LEASEHOLD PROPERTY.

This clause 5 applies where the Chargor is the lessee of any leasehold property howsoever created
{any of which being a "Restricted Leasehold Property") whose corresponding lease agreement
includes a term or provision which;

5.1.1  prohibits the Chargor fram creating any Encumbrance over its interest in such Restricted
Leasehold Property or from alienating in any way the Restricted Leasehold Praperty;

512  requires the consent of any third party prior to the creation of such Encumbrance ot such
alienation and, in such a case, suth consent shall not have been previously obtalned; or

513  provides that the Restricted Leasehold Property containing such term shall be liable to
forfeiture or early terimination if such Encumbrance shall be created or such alienation shall
be effacted.

Until the relevant consent has been obtained, orthe relevant term amended or waived, in each case

to the satisfaction of the Lender, any Restricted Leasehold Property shall be excluded from the

security created by clause 3.1 (Fixed Charge),

At the reguest of the Lender, the Chargor shall use reaschable andeavours to obtain the consent of
the réelevant party or amendment or wafver of the relevant term as soon as reasonahly practicable,
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6.2

7.2

7.3

NOTICES OF CHARGE OR ASSIGNIMENT

Charge over account

6.1.1

6.1.2

6.1.3

The Chargor shall give notice in the form specified In part | of schedule 2 to the financial
Institution at which any Account is held that the Chargor has created a fixed charge over the
balance standing to the credit of that Account,

The Chargor will give the hotice referred to in clause 6.1.1:

6.1.2.1 in the case of an Account held by the Chargor at the date of this Debenture, on the
date of this Debenture; and

6.1.2.2 in the case of an Actount opened after the date of this Debenture, on the date of
that Account being opened.

The Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice substantlally in the form specified in part Il of schedule 2
within 5 Business Days of that notice being given.

Qceupational Leases

6,2.1

6.2.2

6.2.3

The Chargor shall glve notice In the form specifiad in part 1 of schedule 3 to the other
parties to each Occupational Lease that the Chargor has assigned to the Lender all its right,
title and Interest in each Occupational Lease,

The chargo‘r shall give the natice referred to in clause 5.2.1:

62,21 in the case of each Cccupational Lease in oxistence as at the date of this
Debenture, on the date of this Debenture; and

62.2.2 inthe case of each Occupational Lease coming into existence after the date of thm
Debenture, on the date of that Occupational Lease coming into existence.

The Chargor shall use reasonable endeavours te procure that the recipient of each such
notice acknowledges that notlce in substantially the form specified in part Il of schedule 3
within 5 Business Days of thatl notlce being given, :

" RESTRICTIONS ON THE CHARGOR

The Chargor represents, warrants and undertakes to the Lender that {save with the prior written
consent of the Lender) It:

711

7.1.2

is and will be the sole benefictal owner with Full Title Guarantee of alt the Charged Assets
free from Encumbrances and will not {except for charges in favour of the Lender created
under or pursuant to this Debenture) create or attempt to creaté or permii to subsist or
arise any Encumbrance or any right or option on the Charged Assets or any part thereof;

will not {save in the normal course of trading at not less than market value) sell, convey,
assign, lease or transfer the Charged Assets or any interest therein or otherwise part with,
share possession or dispose of any of the Charged Assets or assigh or otherwise disposa of
any monies payable to the Chargor in refation to the Charged Assets or agree to do.any of
the foregoing;

will nat {in relation to any Charged Property) exercise any of the powers of leasing or agreeing to

fease vested In or conferred on the Charger by common law or by statute or accept the surrender of

any lease, underlease or tenancy or release or vary any of the terms of any such lease, underlease or
tenancy or exerclse any power to determine or extend the same or agree to do any of the foregoing;

will not part with or share possession of all or any part of the Charged Assets or part with or share
possession or aceupation of any Charged Property or any part of it or grant any tenancy or licence ta
occupy any Charged Property or agree to do any of the foregolng: and
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7.4

8.3

8.4

will not deal with the Book Debts in any other way otherwise than In accordance with clau‘;e 9 1.7
{Book Debts). :

CONTINUANCE OF SECURITY

Continuing Security

The security constituted by this Debenture will be continuing and will extend to the ultimate balance
of the Secured Liabilities regardless of any intermediate payment or discharge in whole or in part.

Immediate Recourse

The Chargor waives any right it may have of first requiring the Lender to proceed against or enforce
any other rights or security or claim payment from any other person before enforcing the security
constituted by this Debenture.

Additional Sequrity

The security constituted by this Debenture is in addition to and is not in any way prejudiced by any
other mortgageas, charges, securlties, liens, remedies 6r guarantees whatsoever which may now or at
any time subsequently be hefd by the Lender for and In respect of the Secured Liahilities,

COVENANTS BY THE CHARGOR -

The Chargor covenants with the Lender at all times during the contintiance of this secuyity:

é.l Repair

To keep the Charged Property and other tangible Charged Assets in good and substanttal
repair and condition and adequately and properly decorated and maintained in good

working order and condition (save where any Charged Property Is awaiting or Is In the |

course of Development) and replace the fixtures and fittings about the Charged Property
when they become oksolete, worn out or destroyed;

9.2 Payment of outgoings

To pay or procure the payment of, when due, all present and future rents, rates, taxes,
levies, assessinents, impositions and other outgoings whatsoever (whether governmental,
municipal or otherwise) which may be imposed upon or payable in respect of the Charged
Assets as and when the same shall become payable {and, iIf required, to produce the
receipts for such payments-to the Lender on demand) and to indemnify the Lender (and as
a separate covenant any Recefver appomted) from and against the same;

9,3 Lendei’s right of inspection

To permit the Lender, or any person appointed by it, to enter upon all buildings, erectfons
ot structures forming part of the Charged Property {without prejudice to the powers
conferred by this Debenture and without becoming a mortgagee in possession) for any
reasonable purpose and to review the state and condition of the same;

9.4 Not to alter bujldings

"Not without the previous consent in writing of the Lender nor otherwise than In accordance
with plans, elevations and specifications previously submitted to and specifically approved
by the Lender in writing, to pull down or remove all or any part of the buildings forming part
of the Charged Property or to make any alterations to any buildings, erections or structures,
fixed plant or machinery, fixtures and fittings for the tlme belng fcrmlng part of the Charged
Property or put up or erect any new buildings;

9.5 Development

That no Development will he carried out or permitted to be carried out to any Charged
Property by the Chargor withaut the Lender's pricr written consent. The Chargor shall not
wlthout consent as aforesaid (except for the purpase of renewal or replacement by a fixture
or fitting of equal or greater value) sever or femove any fixtures and fittings comprised In
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8.6

9.7

9.8

1614685_4.dac

the Charged Property nor {save for the purpose of any necessary repairs) remove any of the

plant or machinery thereon;

Insyrance

9.6.1

5.6.2

963

g.64

9.6.5

2.6.6

To malintain Insurances {and, in the case of the Charged Property, to procure
{where appilcable) the maintenance of Insurances by owners of superior interests
in any Charged Property) in relation to any of the Charged Assets which are of an
Insurable nature with reputable underwriters or insurance companles approved by
the Lender against the risks and to the extent which is usuaf for petsons carrying
oh a business of the type carrled on by it or which a prudent owner would
normally insure against and any other risks which the Lender from time to time
requires, The sum insured must not be less than their replacement value which, in
the case of the Charged Property, shall mean the total cost of demalishing
(including site clearance) and entirely rebuilding, reinstating or replacing the
Charged Property in the event of it being completely destroyed together with
architects’, englneers’, surveyors’ and other experts’ fees and value added tax on
such fees which is Irrecoverable by the Chargor) and {in the case of leasehold
Charged Property} with loss of rent for not less than 3 years; '

To procure that any monies received or receivable under any Insurance will be held
by the Chargor In trust for the Lender and will be applied in repairing, replacing,
restoring or relnstating the Charged Assets destroyed or damaged or in the
manner the Lender requires or, if the Lender so directs and the terms of the
relevant Insurances permit, In or towards satisfaction of the Secured Liabilitles;

To precure that in respect to any Insurances in respect of the Charged Assets a

note of the Lender's Interest Is endorsed on that Insurance or, if the Lender so
requires, that such Insurance 1s effected in the joint names of the Chargor and the
Lender;

If reasonably obtainable, to procure that the relevant Insurers of the Charged
Assets isstee in favour of the Lender a letter confirming that the relevant palicy will
not be vitiated or terminated in any manner without 14 days prior notice to the
Lender; : - :

To not do or knowingly permit anything to be done in or upon or relating to the
Charged Assets which may make void or voidable any Insurance in connection with
it; and '

Promptly to pay all premiums and do all things necessary to keep the [nsurance in
force and, on demand by the Lender, produce to the lender the policy, certificate
or cover nate relating to any Insurance and the receipt for the payment of each
preraium;

Use of the Charged Property

9.7.1

9,7.2

To use the Charged Property only for the permitted use under or by virtue of any
applicable authorisation, consent, approval, licence or planning permission and not
to make any application for planning permission or implement any planning
permission without the consent of the Lender; and

To comply in all respects with the Planning Acts and all licences consents,
permissions or conditions granted or imposed thereunder and not to enter into, or
agree to enter tnto, any agreement under section 106 of the Town and Country
Planning Act 1990 or sectlon 33 of the Local Goverhment (Miscellaneous
Provisions} Act 1982 or section 38 of the Highways Act 1980 or any similar Act
without the prior written consent of the Lender;

Repulations

To duly and punctually perform and observe all its obligations in connection with the
Charged Assets under any presant or future Regulations;

10




8.9

9,10

5.11

9.12
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Noti tices

To:
9.9.1

99.2
9.9.3

994

notify the Lender (within 7 days of receipt by the Chargor) of any application,
requirement, order or notice served of given by any person with respect to any of
the Charged Assets;

produce the orlginal of a copy to the Lender within 7 days of demand;

inform the Lender of the steps taken or proposed to be taken to comply with any
such requirement and take such steps in respect thereof as the Lender may
reguire; and :

ot request, to produce to or provide for the Lender such documents or
information refating to the Charged Assets as the Lender shall require;

Compllance with terms of contracts, conveyances ete.,

To observe and perform the terms of all conveyances, contracts, grants, assighments,
agreements and other deeds and documents from time to time affecting the Charged
Assets and hinding on the Chargor,; .

Environ mental matters

9,11.1 To maintain all relevant Enwronmental Licences required by its ownership, use or
accupation of the Charged Property and for the conduct of its business and to
comply with all terms and conditions relating thereto and with all other applicahle
Environmental Laws and not to knowingly do or permit any act or omission
whereby such Environimental Licence would be liable to be varied or revoked;

9.11.2 Promptly upon receipt of the same to noLEry the tender of any Environmental
Clalm;

9.11.3 Tokeep the Lender {and any Recelver, attorney, manager, agent and other person
duly appointed by the Lender hereunder) fully and effectually indemnified from
and against al! liahifities, losses (including consequential losses), costs, charges and
expenses caused wholly or partly, directly or indirectly by:

{a) the creation, Imposition, recording or registration of any mortgage, charge,
encumbrance or security interest over the Charged Property securing the
reimbursement to or racovery by any third party of any costs, expenses pr
other sums Incurred in consequence of a breach, centravention or violation of
any Environtmental Law or the release, discharge or. emission of any harmiful
or hazardous material and the redemption, removal, vacation or discharge of
any such mortgage, charge, encumbrance or other security interest; ‘

{b} the making of any Environtmental Claim against the Lender and/or any
Receiver or other such persons or the Chargor in respect of the Charged
Property and/or any business operations or activities thereon;

{c) any liability or potential liability upon the Lender and/cr-any Receiver or any
such persons to remedy, clean up or make good any breach, contravention or
violation of any Environmental Law by the Chargor or any harm, actual or
potentlal, to the environment caused directly or indirectly by the release,
emission or discharge of any harmful or hazardous material from, In or to the
Charged Property; and/or -

{d} by reason of any hreach of clause 9.11.1 ahove;

Indemnity

To keep the Lender (and any Receiver appointed by the Lender) fully and effectively
indemnified from and against all actions, proceedings, costs, charges, claims, demands,
expenses and liabilities {including value added tax and any other taxes and/or legal and
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9.13

9.14

9,15

9.16

9.17
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other professional fees) whatsoever in respect of any breach or non-ohservance or non-
performance of any covenants, obligations, warranties or undertakings on the part of the
Chargor contained in this Debenture or the making good of any such breach or non-

" absarvance or hon-perforinance and in respect of any sum or sums demanded to pay on

demand interest as calculated and compounded in accordance with the usual practice of
the Lender from time to time {as well after as before judgement);

Leases

Where any Charged Property is leasehold or subject to any lease, Property Agreement or
Dccupational Lease:

9.13.1 to observe and perform all covenants and conditions contalned in the Lease to be

performed and ohserved hy the lessee and contathed in any Occupational Lease to
he obhserved by the fessor;

9.13.2 to enforce the due observance and performance of all obligations of all other
parties to the Lease and any Occupational Lease;

9.13.3 not to waive, release or vary any of the terms of the Lease ar any Qccupational
Lease, or to accept any surrender of any Occupationa] Lease or exercise any power
to determine or extend the same or grant any consant or licence or conclude any
rent review under the same without, in each case, the consent of the Lender;

9.13.4 if the Chargor shall receive any notice served under section 146 aof the LPA or any
‘ proceedings shall be commenced for forfeiture of the Lease or any superior [ease
or the landlord or any supetiot landlord shall attempt to re-enter under the
provisions of the Lease or any superior lease, to give Immediate notice of such
event in writing to the Lender and at the request of the Lender and at the expense
of the Chargor take such steps as the Lender may in its absolute discretion require;

and '

9.13.5 nhot to serve any notice on any former tenant under any Occupational Lease undsr
" section 17{2) of the Landlord and Tenant {Covenants) Act 1995 or on any guarantar
of any such former tenant under section 17{3) of that Act without the prior

consent of the Lender;

Mot to prejudice value of the Charged Assets

Not to do or cause or permit to be done anything which may tn the opinion of the Lender in
anhy way depreciate, jeopardise or otherwise prejudice the value to the Lender of the whole
or any part of the Charged Assets;

Value Added Tax

Not withaut the prior written consent of the Lender to make any election pursuant to
paragraph 2 of Schedule 10 to the Value Added Tax Act 1994 In refatlon to land and/or
bulldings compristing the Charged Property;

Deposlt of documents and title deeds

If the Lender so requires, to deposit with the Lender all deeds and documents of title and all
local land charges and land registry search certificates, planning consents and the (ke
relating to the Charged Property, and the insurance policies relating thereto and all
documents relating to the Charged Assets as the Lender may from time to time require.
The Chargor shall promptly notify the Lender when acquiring any Charged Property after
the date of this Debenture;

Baok Debts

9.17.1 To collect and realise all Book Debts charged under this Debenture in the ordinary
course of lts husiness and pay into the Chargor’s account with the Lender all
preceeds of suck collection and realisation which it may receive in respect of those
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9.18

8.18

1614685 _4.doc

9,17.2

Book Debits immediately upon receipt and pending such payment hcld such
monies on trust for the Lender; and

Mot to release, exchange, compound, set-off or deal with a]lror any of-_the Bnok_
bebts otherwlise than by getting in anhd reallsing the same in the ordinary and
proper course of its trading business (and for.this purpose the realisation of debts

by means of block discounting factoring or the like shall not be regarded as dealing -

in the ordinary and proper course of its trading business);

Investments

9.18.1

To, on the fater of the date of this Debenture and the date of acquisition of those

Investments or Refated Rights:

9.18.2

9.18.3

9.18.4

9,18.5

9.18.6

9.18.7

9.18.1.1 deliver to the Lender all certificates of title and other documents
of tltte or evidence of ownership in respect of its Investments
and the Related Rights; and

9,18.1.2 deliver to the Lender such transfer documents (with the
transferee left blank} or any other documents as the Lender may
require or otherwise request in respect of those Investments and
Related Rights;

Mot to exercise its voting and other rights in respect of its Investments and Related
Rights in a manner which Is likely to be prejudicial to the interests of the Lender;

To imake all payments which riay become due and payable in respect of any of its
nvestments and Related Rights. If It falls to make any such payments, the Lender
may hut shall not be obliged te make such payment on behalf of the Chargor. Any
sums so pald by the Lender shall be repayable by the Chargor to the tender on
demand and pending such repayment shall constitute part of the Secured
Liahilities;

That it shall remaln liable to observe and perform all of the conditions and
obligations assumed by it in respect of its Invastments and Related Rights and the
Lender shall not be required to perform or fulfil any obligation of the Chargor in
respect of any Investments or Related Rights;

To comply with any notice served on It under the Limited Liabllity Partnerships Act
2000 or pursuant to its members’ agreement or any other constitutional document
in respect of or ih connaction with the Investments or Related Rights and will
promptly provide to the Lender a copy of that notice;

To ensure that none of its Investments in any of its Subsldiaries are converted into
uncertificated form without the prior written consent of the Lender; and

To, immediately on conversion of any Investment or Related Rlghts from a
certificated to an uncertificated form, and on the acquisition of any hvestments or
Related Rights in an uncertificated form, give such instructions or directions and
take such other steps and enter into such dotumentation as the Lender may
require in order to protect or preserve the security intended to be created by this
Debenture; '

Conduct of Buslness

9.19.1

9.19.2

To condiict and carry on its business in a proper and efficlent manner and keep or
cause to he kept proper books of account relating to such business;

Without the consent of the Lender to permit or suffer to be done any act or thing
by which the business ar its goodwlll or [ts capital assets or effects or any part of It
may he {except in the ordinary course of husiness) prejudicially affected;
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10,

11.

12,

9.20  Information

9.20.1  To furnish to the Lender forthwith on demand by the Lender such information and
supply such documents or papers relating to the Charged Assets from time to time
as the Lender may in its discretien require; and

9,20.2 To provide the Lender with all financial and other information with respect to the
assets, liabilities and affairs of the Chargor and its subsidiarles and associated
companies {if any) as the Lender may from time to time require;

9,21 Cbligations -

To observe and petform alf covenants, burderis, stipulations; requirements and obligations
from time to time affecting the Charged Assets and/or the use, ownership, occupation,
possesston, operatian, repair, maintenance and other enjoyment of the Charged Assets
{whether imposed by statute, contract, lease, licence, grant or otherwise), carry out all
registrations or renewals and generally do all other acts and things {including the taking of
legal proceedings) necessary or desirable to maintain, defend or preserve Its right, title and
interest to and In the Charged Assets,

POWER TO REMEDY

If the Chargor shall fail to ensure that the Charged Property is kept fn repair and the Charged Assets
insured pursuant to its obligations. cantained in clauses 9.1 {Repalr} and 9.6 {Insurance} of this
Debenture, the Lender may enter upon the Charged Property (without thereby being liable as a
mortgagee I possession) and repair the Charged Property or Insure the Charged Assets {as the case
may be) or take such other steps as it considers appropriate to procure the performance of such
ohligations of otherwise remedy such fallure and any moniés expended by the Lender for such
purpose or purposes shall be reimbursed by the Chargor on demand and, until so relmbursed, shall
carry interest as calculated and compounded in accordance with the usuat practice of the Lender
from time to time (as well after as before judgement).

WHEN SECURITY BECOMES ENFORCEABLE

The Secured Lfabllities shall be immediately pavable on demand at any time and failing due payment
of any of the Secured Liabilities or in the event of any breach of any provision of this Debenture by
tha Chargor or in the event that the floating charge created by clause 3.3 (Floating Charge} shall
crystallise and be converted [nio a flxed charge, this security shall hecome immediately enforceable
and the power of sale and other powers conferred by section 101 of the LPA will be Immediately
exercisable without the restrictions contained in the LPA as to the giving of notice or otherwise with
respect to the whole or any part of the Charged Assets. After the security constituted by this
Debenture has become enforceable, the Lender may (In its absolute discretion) enfarce all or any
part of the security in any manner it sees fit.

ENFORCEMENT OF SECURITY

12,1 Secured Liahilities deemed due

For the purposes of all powers Implied by statute, the Secured Liabilities will be deemed to
have become due and payable on the date of this Debenture and sections 93, 103 and
109(8) {In- 5o far as it may impose any order of priority in the application of money by a
Receiver) of the LPA shall not apply. :

12.2 Extension of powers of leaslng

The statutary powers of leasing conferred on the Lender will be extended so as to authorise
the lender to lease, make agreements for leases, accept surreriders of leases and grant
options {with or without a premium) as the Lender may think fit and without the need to
camply with any of the provisions of sections 99 and 100 of the LPA,

12.3 Charged Property in jeopardy

If at any time it shall appear to the Lender that any part of the Charged Assets shall be in
danger of sefzure, distress or other legal process, or that the Lender’s security thereover
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shall for any other reason be in jeopardy, the Lender shall be entitled without notice to the
Chargor to take possession of and hold the same or to appoint a Receiver thereof. The
provisions of clause 13 (Appointment and Powers of Receiver) below shall govern the
appointment, removal and powers of a Receiver under this clause as if he were a Receiver
appointed under that clause.

i3. APPOINTIVIENT AND POWERS OF RECEIVER/ADMINISTRATOR

13.3

13.2

1614685_4.dac

Appointment of Recelver

At any time after this security becomes enforceable, or If the Chargor so reguests, the

“Lender may without notice appoint under seal or in writing under the hand of a duly

appointed employee or officer any one or more persons to be a Receiver of all or any part
of the Charged Assets in every respect as if the Lender had become entitled under the LPA
to exercise the power of sale conferrad by It

Powers of Receiver

Every Recelver appointed under sub-clause 13.1 (Appointment of Receiver) will have and be
entitled to exercise all of the powers (notwithstanding any windmg—up, administration,
voluntary arrangement or dissolution of the Chargar}:

13.2.1 of the Lender under this Debenturg;
13.2.2 conferred oh a fender or receiver by the LPA;

13.2.3 set outiin schedule 1 of the Insolvency Act 1986 as if the word “company” in that
schedule read “Chargor”; and

13.2.4  set out below:

{n Take possession: ta take possession of, get in and collect all or any part of
the Charged Assets;

(i} Carry on business: to carry or, manage, develop, reconstruct, amalgamate
or diversify the business of the Chargor or any part thereof, or concur In
so daing, as he thinks fit;

(11} Protection of Assets: to do all acts which the Chargor might do in the
ordinary conduct of its business for the protection or improvement of the
Charged Assets and to make and effect all repairs and Improvements to
the Charged Property, to commence andfor compiete any building
operatlans on the Charged Property, to acguire property and to apply for
and maintain any planning permissions, building regulation approvals and
any other authorisations, consent, approval, ficence, exemption, filing or
registration in each case as he {in his absolute discretion) thinks fit;

{iv} Borrow money: to raise and borrow money either unsecured or, with the
consent of the Lender, secured on the Charged Assets elther In priority to
the security constituted by this Debenture or othetwise and generally on
such terms. and conditions as he may think fit and no person lending
mansy to him will be concerned to enquire as to the propriety or purpose
of the exercise of this power dr to sed to tho application of any money
ralsed or horrowed;

(v} Sell Assets: to sell, exchange, convert into money and realise all or any
part of the Charged Assets (efther by public auction or private contract or
otherwise} and generally in the manner and on terms he thinks proper.
He may do any of these things for a consideration consisting of cash,
debentures or other obligations, shares, stock or other valuable
consideration and any consideration may be payable in a lump sum or by
instalments spread over any perlod he thinks fit. Fixtures may be severed
and sold separately from the property containing them without -the
consent of the Chargor;
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13.3

(vi)

{vii}

(i)

{ix}

{x)

(xt}

{xif)

{xili)

{xlv)

{xv}

(xvi)

Leases: to let the Charged Property for any term and at any rent (with ar
without a premium) and to vary ar accept a surrender of any lease or
tenancy on any terms he thinks fit {including the payment of money on a
surrender) and to grant, vary or terminate any licence;

Management: to provide such facilities and services for tenants or other |

persons as he may think appropriate generally to manage the Charged
Assets;

Compromise: to settle, adjust, refer to arbitration, compromlise and
arrange any claims; accounts, disputes, questions and demands with or by
any person who is ar claims to be a creditor of the Chargor or relating In
any way to the Charged Assets;

Vary Agreements: to perform, repudiate, rescind or vary any contract or
agreement In relation to the Charged Assets and, in particular, for or in

" any way to any development, improvement, recenstruction or repair of

the Charged Praperty;

Calls: to make calls conditionally or unconditionally on the members of
the Chargor in respect of unealled capital;

companies of the Chargor so that such subsidiary may purchase, lease,
licence or otherwise acquire the Charged Assets or any part thereof;

Legal actions: to bting, prosecute, enforce, defend and abandon any
actions, suits, arbitrations, awards and other proceedings in relation to
the Charged Assets as he thinks fit;

Recelpts: to glve valid receipts for all money and execute all assurances
and things which may be proper or desirable for reatising the Charged
Assets;

Insurance; to effect such insurances as he shall in his absolute discretion
think fit;

Employees: to appoint and discharge‘ managers, officers, agents,
accountants and other professlonal advisors, servants, workmen and
others an any terms he thinks proper and to discharge any such persons
appointed by the Chargor and to engage his own firm Ih the conduct of
the recelvership; and

Genetal Powers: to do any other acts and things he considers desirable ar
necessary for realising the Charged Assets or incldental or conducive to
any of the matters, powers or authorities conferreéd on a Recelver under
or by virtue of this Dehenture; to exercise in relation to the Charged
Assets any powers, authorities and things as he would be capable of
exercising if he were the absolute beneficlal owner of it {including making
Value Added Tax elections or registrations); and to use.the name of the
Chargor for all or any of stch purposes,

Removal and Remuneration

The Lender may, from time to time, by writing under the hand of a duly appointed

. employee ar officer (subject to any requirement for an order of the court in the

case of an administrative receiver} remove any Receiver appaolnted by it and may,
whenever it deems it expedient, appoint a new Receiver in the place of any
Recelver and may, from time to time, fix the remuneration of any Receiver
appointed by it. Such remuneration shall not be limited to the maximum provided
by section 109({6} of tha LPA,

*
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i3.4  Llender may Exerclse

To the fullest extent permitted by law, all or any of the powers, authorities and
discretions conferred by this Debenture on a Receiver may he exercised by the
lender after the security created by this Debenture becornes enforceable, whether
ar not It appoints a Recelver.

13.5 Appolntment of Administratar

At any time after this security becomes enforceable the Lender may appoint an
administrator of the Chargor and paragraph 14 of Schedule Bl of the [hsolvency
Act 1986 shalf apply to this Debenture.

14, LIABILITY OF THE LENDER AND THE RECEIVER

14.1

14.2

14.3

14.4

No liability

Neither the Lender nor any Receiver appolnted under this Debenture will be liahle to
account as mortgagee in possession in respect of all or any of the Charged Assets or be
[lable for any loss on realisation or for any default or omission for which a mortgagee in

-possesston might be liable unless such loss shalt be caused by his or Its own actual fraud.

Chargor’s agent
Every Receiver appointed under this Debantire will be deemed to be:
14.2.1 the agent of the Chargor for all purposes; and

14.2.2  in the same positicn as a receiver duly appuinted by a mortgagee under the LPA.

Chargor liable

The Chargor alone, and not the Lender, shall be responsible for the Receiver's fees,
contracts, engagements, acts, omissions, defaults and losses and for liabllities incurred by
hirm.

Immunities

The Lender and every Receiver appointed under this Debenture will be entltled to all the

rights, powers, privileges and immunities conferred on mortgagees and duly appointed
recetvers by the LPA,

15, PROTECTION QF THIRD PARTIES

No purchaser, mortgagee or ather person dealing with the Lender or the Receiver appointed under
this Debenture or its ar his agents will be concerned:

151

15.2

to enquire whether: ‘

15.1.1 the Secured Liabllitles have become payable;

15:1.2 any power which the Receiver is purporting to exercise has become exercisable; ar
15.1.3 any of the Secured Liabilities remain due; or

to see the application of any monies pald to the Lender or to the Receiver.

16. APPLICATION OF PROCEEDS

Any money received by the Lender or the Recelver pursuant to, under or by virtue of this Debenture

shall be applied;

161
16,2

16.3

1614685_4.doc

first, In satisfaction of all Expenses and of the ramuneration of the Receiver;

sacondly, in or towakds satisfaction of the Secured Liabilities In such order as the Lender
may from time to time conclusively agree; and

thirdly, in paym'ent of the surplus (if any) to the person or persens entitled to it
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17,

i8.

18,

20.

22,

23,

EXPENSES

All Expenses incurred and all payments made by the Lender or any Recelver appointed under this
Debenture in the lawful exercise of. thé powers conferred hy this Debenture (whether or not
occasioned by any act, neglect or default of the Chargor) wlll be payable on demand on the basisof a
full indemnity and will carry interest {both before and after judgement) calculated and compounded
on the full amount owing up to the date of payment according to the usual manner of the Lender,

SET-OFF

The Lender may set off any matured obligation due from the Charger against any matured obligation
owed by the Lender to the Chargor, regardless of the place of payment, booking branch or currency
of either obligation. If the obligations are in different currencies, the Lender may convert either
obligation at a market rate of exchange In Its usual course of business for the purposes of the set off.

SUSPENSE ACCOUNT

All monies received, recovered ar realised by the Lender or the Receiver under or pursuant to this
Debenture may, at the discrétlion of the Lender, be credited to any suspense or impersonal account
and may be held in such account for so long as the Lender shall think fit {with interest sccruing

‘thereon at such rate as the Lender considers fit) pending their applicatfon at such time or times as

the Lender may decide in or towards satisfaction of the Secured Liabllities,

INDEMNITY

The Lender and every Recelver, and any attorney, ménager, agent or other per;son; appointed under
this Debenture will be entitled to be indemnified out of the Charged Assets in respact of all llabilities
and expenses Incurred by them in the execution or purported execution of any of the powers,

authorities or discrettons vested in thém under this Debenture and against all actlons, proceedings,

costs, claims and demands in respect of ahy matter or thing done or omitted th any way relating to
the Charged Assets and the Lender and any Receiver may retaln and pay all sums in respect of the
same out of any money received under the powers conferred by this Debenture.

DELEGATION

The Lender may, from time to Ume, delegate by power of attorney or In any other manner all or any
of the powers, authorities and discretions which are for the time belng exercisable by it under this
Debenture in relation to the security granted by this Debenture to any person. Any delegation may
be made subject to such terms {including power to sub-delegate) and regulations as the Lender may
think fit. The Lender will not-be in any way liable or responsible to the Chargor for any loss or
damage arising from any act, default, omisslon or misconduct on the part of any delegate or sub-

delegate,
REDEMPTION OF PRIQR MDBTGAGES ’

The Lender may at any time after the security constituted by this Debenture has become
enforceable, redeem any Encumbrance or procure the transfer of any Encumbrance to itself and
may settle and pass the accolnts of the person entltled to such Encumbrance. All principal monay,
interest, costs, charges and expenses of and incidental to any redemption and transfer will be paid
by the Chargor to the Lender on demand. Any account so settled and passed WI[E be cohclusive ard
binding an the Chargor except for ohvious error.

POWER OF ATTORNEY: FURTHER ASSURANCE

23.1  Appointment

The Chargor, by way of security, irrevocably appeints the Lender and any Recelver, delegate
or sub-delegate appointed under this Debenture to be its attorney acting Jointly and
severally. The attorney may it the name and on behalf of the Chargor or otherwise:

23.1.1 execute and do any assurances, acts and things which the Chargor ought to do
under the provisions of this Debenture and which the Lender may require for
perfecting its title to or for vesting the Charged Assets hoth present and future in
the Lender or its nominees or in any purchaser;
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23.2

23.3

23.1.2 make demand on or give notice or receipt to any person owing money to the
Chargar;

23,13 exercise any of the powers, authorities and discretions conferred by this’

Debenture or by statute on the attorney |h whatever capacity; and

23.1.4 seal, deliver and otherwise perféct any deed, assurance, agreement, instrument or
act which it or he deems proper.,

Ratification

The Chargor ratifies and confirms and agrees to ratify and cohfirm anything an attorney
appointed under clause 23.1 {Appointment) does or purports to do in the exercise or
purported exercise of any of the powers, authorities and discretions referred to In clause
23.1 {(Appointment),

Further assurance

The Chargor will prampiiy at the request of the Lender and at its own expense execute and
do all such assurances, acts and things as the Lender may reasonably require for perfecting
ar protecting the security intended to be created by this Debenture or for facilitating the
realisation of the Charged Assets and in the exercise of all powers, authorittes and
discretlons vested In the Lender or any Receiver or any delegate or sub-delegate. To this
intent, the Chargor will in particular execute all transfers, conveyances, assignments and
assurances of the Charged Assets whether to the Lender or to its nominées and give all
notices, orders and directlons and make all registrations which the Lender may reasonably
think expedient. The Chargor's obligations under thls clause shall be in addition to and not
in substitution for the covenants for further assurance deemed to be included herein by
virtue of section 2(1}{b) of the Law of Property {Miscellanecus Provisions) Act 1994,

24, CERTIFICATES- AND DETERMINATIONS

Any certification or determination by the Lender as to the amount of the Secured Llablllties (or any
part of them) or any rate or other amount s, In the absence of ohvious error, canclusive evidence of
the matter to which it relates and shall be binding on the Chargor.

25, LENDER'S RIGHTS, ETC CUMULATIVE, WAIVERS AND INDULGENCE

25.1

25,2

253

25.4

26
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No delay or omission on the part of the Lender in exercising any right; power, privilege or
remedy under this Debenture or otherwise in respect of the Secured Liabilities shall impair
or preclude any further exercise of such right, power, privilege or remedy or the exercise of
any other right, pawer, privilege or remedy.

The Lender’s rights under this Debenture are curnulative and not exclusive of any rights
provided hy law and may be exercised from time to time as often as the Lender deems
expedient,

Any waiver hy the Lender of any terms of this Debenture or any consent or apprdva! given
by the Lender under it shall only be effective if given in writing and then only for the
purpose and upon the terms and conditions, if any, on which it fs given.

The Lender may give time or other Indulgence or make any other arrangement, variation or
release with any person in respect of the Secured Liabilities or any other security or
guarantee for the Secured Liabilities without derogating from the Chargor’s liabillties or the
Lender's rights underthls Debenture. ‘

SEVERABILITY

If a pravision of this Debenture Is or becomes illegal, tnvalid or unenforceable, that will not
affect the legality, validity or enforceability of any other provision of this Dehenture.
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27.
27.1

27.2

27.3

* ASS|GNMENT

The Lender may at any time asslgn or otherwise transfer all or any part of Its rights and
obligations under this Debenture ar any security created by it,

The Lender may disclose to any persen:

27.2.1 to {or through) whom it assigns or transfers (or may potentially asslgn or transfer)

all ar any of:
27.2,1.1 the Socured Liabllities; and/or

27.2.1.2 its rights and obligations under this Debenturg;

27.2.2  with (or through) whom it enters inte {or may potentially enter into) any sub-
participation In relation to, or any other transaction under which payments are to
be made by reference to, the Secured Liabilities or the Chargor;

27.2.3 to whom, and to the extent that, information Is required to be disclosed by any
applicable law or regulation; or

27.2.4 who [s its Affillate,

any information about the Chargor and this Debenture as the Lender shall consider

approprlate,

The Chargor may not asslgn any of its rights or transfer any of its tights or obligations under
this Debenture. :

28, GOVERNING LAW AND JURISDICTION

This Debenture {and any non-contractual obligations arising out of or in cannection with it} will he
governed by and construed in accordance with English law and the parties hereto irrevocably submit
to the exclusive Jurlsdiction of the English Courts

29, DEVIANDS

© 201

28,2

1614685_4.doc

Any notice, demand or other comrmunication under of in connection with this Debenture
shall be in writing and shall be deemed to be sufficiently given if delivered personally or
sent by first class pre-paid post or facsimile transmission {(where given by the Lender) to the
address of the Chargor last known to the Lender or as notified by the Chargor to the Lender
in writing for such purpose and {whera given by the Chargot) to the Lender at:

“Wiggln LLP

lessop House
Jessop Avenue
Cheltenham
Gloucestershire
GL50 3WG

Fax humber! +44 (0) 207 612 9611
Attention; Adrian Jones,
or to such address as the Lender may notify in writing for such purpose to the Chargor,

Any notice, demand or other communication shall be deemed to have _becn recelved by the
recelving party 24 hours after posting (where sent by first class pre-paid post}, immediately
upon delivery {where delivered personally} and immediately on sending {where sent by

facsimile transmission and recelved by the other party but provided that it is legible and

complete).
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30.

31

DECLARATION

The Chargor hereby certifies that this Debenture does not contravene any provisions of its members
agreement or other documents governing or comprising the tonstitution or Incorporation of any
limited liability partnérship comprised In the Chargaor.

THE LAND REGISTRY

If the title to any Charged Property is or is to be registered at the Land Registry and in respect af any
other registered tltie against which a fixed charge created by this Debenture may be registered, the
Chargor applies to the Chief Land Registrar for a restriction to be entered on the register of the
Chargor’s title relating to such Charged Property that no disposition of the registered estate by the
proprietor(s) of the registered estate is to he registered without a written consent slgned by the
proprieter for the time being of the charge dated ..vueuein In favour of Wiggin LLP referred to In the
charges register,

IN WITNESS whereof this Debienture has been duly executed and unconditionally.delivered as a deed by the

Chargor on the date first above written and has been slgned on behalf of the Lender on that date.
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SCHEDULE 1

Progerty ' Title Number

All that freehold/leasehold property known as

or comprised in the following documents:

Date Parties Document

1614685 _A.doc 22




SCHEDULE 2.
PART §

Form of notice to the bank or institution ‘operating an Account

[Date]

Ta: o [insert name of accou ntrbank]
Attentlon: . |
Dear Sirs

Motice of charge
Account number: ¢ {"Account")
Sort code: .

Account holder: [insert name of Chargor]

We give you hotice that we have charged hy first fixed charge to Wiggin LLP {"Lender") all our right, title and

Ihterest in and to the moneys from time to time standing to the credit of the Account.
We hereby irrevocably and unconditlonally authorise and Instruct you:

1 to hold all moneys from time to time standing ta the credit of the Account to the order of the Lender
and accardingly to pay all or ahy part of those moneys ta the Lender (or as it may direct) promptly

followling receipt of written instructions from the Lender to that effect; and

2 to disclose to the Lender such information relating to us and the Account as the Lender may from

time to time request you to provide.

By countersigning this notice, the Lender authorises you to permiit us to withdraw and otherwise deal with

funds standing to the credit of the Account until:
{a) you receive a notice in writing to the contrary from the Lender; or

{b} a petition is presented for a winding up order in respect of us or an application is made for

an admlnistration order tn respect of us,
(whichever occurs first).

Within 5 days of receipt of this notice, please sign and return the acknowledgement attached to one enclosed

copy of this notice to the Lender and the other copy to us, -
This notice shatl be governed by and construed In accordance with English law.

Yours faithfully

1614685 _4.doc 23




For and on hehalf of ' |

Redd Solicitors LLP

Countersigned by the Lender

For and on behalf of

Wiggin LLP
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SCHEDULE 2
PART It

Form of acknowledgement fram bank or instifution operating an Account

[Date] .

To: Wiggin LLP
lessop House
Jessop Avenue
Cheltenham
Gloucestershire
GL50 3\)"\/(-3 ’

Attention: Adrian Jones

To: ~ Redd Sallcitors LLP {"Chargor"}

| 22 Tudor Street
London
EC4Y DAY

Attention: [*]

Dear Sirs

Acknowledgement of notice

We acknowtedge receipt of the notice of charge ("Notlce") of which the above Is a duplicate. Terms defined

in the Notice have the same meaning when used in this acknowledgment. o
We conflrm that:
(a} we shall act in accordance with the Notice;

{h) as at the date of this acknowledgemant we have not received any notice of assignment or
chaige ot other security over the Chargor's Interest in the Account in favour of any other

person; and

{c} . we will not exercise any right of combination of accounts, set-off or lien aver any moneys-

standing to the credit of the Account,
This acknowledgement shall be governed by and construed in accordance with English law.-

Yours faithfully

For and on'behalfnf

[insert name of account hank]
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SCHEDULE 3
ART |

Form of notice to eccupational tenants

[Date]
To: finsert name of tenant]
Dear Sirs

[Insert details of the Property] ("Property”)

We refer to the [lease/licence] in respect of the Property dated [«] and made between [+] {1} and [¢] (2]

("Lease™).

We give you notice that by a debenture dated [+] 2017, we assigned to Wiggin LLP {"Lender") all our right,

title and Interest in and to the Lease and the moneys from time to time due to us under the Lease.

We irrevocably and unconditionalfly instruct and authorise you, until you recelve notice from the Lender 1o

the contrary, o pay any sums payable by you under the Lease to the fallowing account:
Account néme: {+]

Account number: [*]

Sort code: [+]

Bank address: [+]

Please confirm your agreement to these instructions and authorisations by signing and returning the
enclosed acknowledgement within 5 days of receipt of this notice direct td the Lender at Wiggin LLP, Jessop
House, Jessop Avenue, Cheltenham, Gloucestershire, GL50 3WG, marked for the attention of Adrlan fones,

with a copy to ourselves.

The instructions in this notice may not be revoked or amended without the prior written consent of the

Lender.

This notice shall be governed by and construed in accordance with English law.

Yours fafthfully

For and an behalf of

Redd Solicltors LLP
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SCHEDULE 2
PARTII

Form of acknowledgemant from occupational tenants

[Date]

To: Wiggin LLP
lessop House
Jessop Avenue
Cheltenham ,
Gloucestershire
R ;
GL50 3WG ‘ S

Attention: Adrian Jones
- Dear Sirs : : ' o

Acknowledpement of notice : S

We acknowledge receipt of a notice addressed to us by Redd Solicliors LLP {"Chargor") dated « 2017

("Notice") in relation to the Lease {(as defined in the Notice} and we accept the instructions and

authorisations contained in the Notice.

We confirm that we have not received notice that any third party has or will have any right or interest.in, or !
has made or will be-making any claim on or taking any action In respect of,.the rights of the Chargor under

the Lease (as defined i the Notice).

This acknowledgement shall be governed by and construed in accordance with English law,

Yours faithfully

I LI IILI LTI I ) nnnL

For and on behalf of

[insert name of tenant]

< Redd Solicitors LLP
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Executed as a deed by REDD SOLICITORS LLP

3 SN A T AT PR
A5 4 5 FAL N2

A
i Member Registerad Number:

-

¥, Membet

Members Approval

I hareby certify that the execution of this Debenture, which will secure all liabllities, present and future, of
the Chargor to Wiggin LLP was approved by a resolution of the Members of the Chargor properly passed on

i NP -

(date) Lo Spddligs § 00T

";‘: ) }:‘
Signed e‘é.;vf’“

AL e (Member]

(Member)

Signed for and on behalf of the Lender by

go tand Mﬂﬁ&—-_

A person authorised to act for that purpose
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