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Registration of a Charge

Company Name: NEXT BIG THING ESTATES LTD
Company Number: 07290600

Received for filing in Electronic Format on the: 10/11/2022 XBGHLREI

Details of Charge

Date of creation: 02/11/2022
Charge code: 0729 0600 0036
Persons entitted: = REDWOOD BANK LIMITED

Brief description:  ACORN BUILDING, NEW HALL, LIVERPOOL, L10 1LD AND CHIMNEY &
SWIMMING POOL BUILDINGS, NEW HALL, LIVERPOOL, L10 1LD. FOR
MORE INFORMATION PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Certified by: KNIGHTS

Electronically filed document for Company Number: 07290600 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7290600

Charge code: 0729 0600 0036

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd November 2022 and created by NEXT BIG THING
ESTATES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th November 2022 .

Given at Companies House, Cardiff on 14th November 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



Legal Charge

Date: 2 i\jwm/\oéj 2022

1 The Chargor
2 Redwood Bank Limited

s gty cartity (his to be a Irue copy of the original which | have seen

Sign, N M s
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postion. TRAINEE  SoLictToR .

Knights Professional Services Limiled, 34 Pocklinglons Walk, Leicester, LE1 88U
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Bank reference: Knights/RED419/210

JR RedwoodBank.



THIS DEED is made on Z NS 2 2022

BETWEEN.

(1} NEXT BIG THING ESTATES LTD, a company liicorporated. in England and Wales with registered. number
07290600 whose- registered ‘office Is at "Office 1, The Chimney Building Clock Tower Park; New Hall,
Longmeor Larte, Liverpool, England, L10"1LD (the “Chargor”); and

(2} REDWOOD BANK LIMITED, a coripany incorporated in England and Wales with registered number
09872765 whose registered office is at Suite 101 The Nexus Building, Broadway, Letchworth Garden City,
5G6 3TA (the “Lender”).

BACKGROUND

(A}  The Lender provides facilities to the Chargor.
(B)  Iliis:a condition of the Lender making the facilities available to the Chargor that the Chargor enter into this

Deed infavour of the Lender.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
ln this Deed, uniless otherwise provided:
Business Day means 2 day, other than & Saturday, Sunday or public

holiday, on which banks-are open for businessin London;:

Certificate of Title any report on or ceriificate of title relating 1o the Real

Property supplied to the Lender by the Chargor (or on its

behalf};

‘Eventof Default means an Event of Default as defined In the Facility
Agraéement;

Environment the: natural and. man-made enviroriment including afl or

any of the following media, namely air, water and land
{including air within buildings and other natural-or man-

made structures above or below the ground) and any living

organisms (including man) or systems supported by those
media;

Enwironmental Law all applicable laws, statutes, regulatiohs, secondary
legislation, bye-laws, common law, directives; treaties and

ather measures; judgments.and decisions of ary courtor



Environmental Licence

Facility Agreement

Einancial Collateral
Financidl Collateral Regulations

Inisurance Policies

Leases.

Legal Reservations

LPA 1825
Real Property

tribunal, codes of practice and guidance notes in.so far as
thiey relate to or apply to the Ervironiment;

any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assets,
mieans the facility letter {incorporatinig the Lender's
standard tefms and conditions) dated on or around the
date of this Deed between the Chargor as borrower and
the Lender as Jender and as the same may be
supplemented, varied, amended and/or restated from
timeto time;

has: the meaning given to that expression in the Financial

Lollateral Reguiations;

2003 (81 2003/3226);

mieans-each of the insurance policies now orin the future

hield by orotherwise Brenefiting the Chargor in'relation to

the Real Property. and any insurance policies that are
effectedto refiew, substitute or replaceany such insurance
policies and ‘Insurance Policy’ meansany one of therm;

meéans the leases {if any] specified in Part:B to Schedule 1

{Real Property) and ‘Lease’ rheans any one of them;

rhedns:

{a) the principle that the grasiting or not of equitable
remedies is-at the discretion-of a court;

{b} ‘the time barring-of claims underany limitation acts
in-any relevant jurisdiction; and

{¢)  aryother grinciples of law applicable to companies:
generally;

migans the Law of Praperty Act 1925;.

means:

{} all or any of the freehold and/or leasshold
properties specified in Schedule 1 [Real Property);
and

[b) any buildihgs, fixtures, fittings, fixed plant or
machinery frovy time to tirve situated on orformiing

part of any of such properties;




Receiver

Rental Income

Secured Assets

Segured Obligations

Security Financial Collateral
Arrangement

Security Interest

Security Period

Valuation

VAT

means-any receiver appointed under this Deed or pursuant
to. @ny applicable law, whether alone or jointly, and
includes areceiver andfor manager;.

all amounts paid or payable to-or for the atcount of the
Chargor in connection with the letting, licence or grant of
other rights of use or'éccupation of all or any part of the
Real Property;

tneans all of the present and future assets of the Chargor
which from time to time are the:subject of any-Sécurity
Interest created, of purporfed to be crested, by ot
pursuant to this Deed;

means all present and future obligations .and Habilities
{whether actual or contingent, whether incurred -alonie,
jofritly or severally, whether as principal or surety and/orin
any other capacity whatsoever and regafdless of how they
arise)-owed by the Chargor to the Lender together with all
losses, costs, chiarges, expenises and labilities including
interestincurred by the Lender on them inconpection with
the protection, preservation or exforcement of its rights
urider any document evidencing or securing ahy such
liahilities;

has the meaning given to that expression in the Financial
Collateral Regulations;

means any charge, pledge, mortgage, lien or other secutity
interest securing any obligations of any person orany other
arrangement of any type-whatsoever having the effect of
conferring Security or asimilar effect; and

‘means the period beginining on.the date of this Deed and
-ending onthe date on which the Lender is satisfied that the
Secured Obligations have been unconditichally and
irrevocably discharged in fulf and that no further Secured
‘Obligations are capable of being datgtia'ndin'g.-

any valuation relating to the Property supplied to the
Lerider by the Chargor {or onits behalf).

value added tax or any equivalent tax-chargeable in the UK

or elsewherg;




1.2,

13

1.4,

Interpretation

1.2.1. [n-this Deed, unless.the context otherwise reguires:

1211 words in:the singular include the plural and vice versa;

1.2.1.2. including means including without limitation;

1.2:1.3. where an act is required 1o be perforimied promiptly, it must be
performed assoon as reasonably possible from the moment when
the act could reasonably Have been performed, havirnig regard toall
of the circumstarces;

1214, a time of day i a reference to London time;

1.2:1.5. a reference to any party shall be construed s including, where
felevant, successors in title: to. that -party, and that party's
‘permitted assigns and transferees (if-ariy);

1.2.1.6, a reference to a person includes individuals, .unincorporated
bodies, government entities, companies, limited liability
partnerships, partnerships, joint ventures .and corporations
(whether oF not having separate legal personiality);

1207, areference to a Clause.ora Schedule is to a dause of, or schedule
to, this Deead;

1.2.1.8. a reference to this Deed or any other agreement is aveference to
that document as amended, navated, supplemented; restated or
replaced from time to tifme in accordance with its terms; and

42,19, references to legisiation include-any modification or re-ehactment
of sach legislation orany part of it:

1.2.7. Areference tothis Deed includesits Schedules. The Scheduiles form partof this Deed

and shall kave effect as if set out in full in the body-of this Deed.

1.2:3. The table of cofitents and any Clause t’itle_, Schedule title or other headings in this

Deed are inciuded for convenience only and shall have no effect on the

irnterpretation of this Deed.

1,24, An Event of Default is ‘continuing’ if it hasnot been waived in writing by the Lender.

Incorporation of Facility Agreement definitions

Uriless defined otherwise in this Deed, or thetontext requires otherwise, all words or expressions

defined inthe Facility Agreement have the same meaning in this Deed.

Contract for the disposition of Real Property

The terms of any agreement or side letter entered into between the parties in relation tothis

Deed of the Secured Obligations are incorporated into this Deed to the extentrequired for any

purported disposition of any Real Property contained in this Deed to be a valid disposition in

accordarice with section 2(1) of the Law of Property {Miscellaneous Provisions) Act1989.




1.5.

1.6,

Third party rights

153,

1.5.2.

Perpetuities

Except-as expressly provided for in this Deed, a person who is not-a party {other
than a Recsiver-orany of its delegates or sub-delegates) shall not have any rights.
unider the Contracts (Rights- of Third parties) Act 1999 to enforce any of the
provisions.of this Deed..

The parties may terminate ot rescind this Deed, or agree to:any variation, waiveror
settlement Ini cofinaction with it, without the consent of ariythird party, whether.or
not it extinguishes ot alters any entitlement they may have to enforce any of the:

provisions of this Deed.

if the rule against perpetuities applies to-any-trust.created by this Deed, the perpetuity period

shall be 125 years (as specified by section 5(1] of the Perpetuities-and Accumulations Act 2009).

COVENANT TO PAY

The Chargor covenants with the Lender that it shall, on demard by the Lender, pay and discharge the

Secured Obligations when they become due, {together with-all interest, fees, costsand expenses charged

by or ihcurred by the Lender in connection with the Chargor’s abligations to pay and discharge the Secured

Obligations).

SECURITY

As contining security for the payment and discharge of the Secured Obligations, the Chargor, with full title

guaraniee:

3.
32

charges to-the Lender by way of first egal mortgage, all of the Real Property.

charges to the Lender by way of first fixed charge:

3,21,

3.2.2.

3.2:3.

all its vights in-each.Insurance Policy, including alt-claims, the proceeds-of ail claims
and all returns of premiums in coniection with each nsurance Policy to the extent:
noteffectively assigriad undér Clause.3.3;

the Renta! Tncothe and the benefit of any guarantee of security in respect of the
Rental Incoivie to the extent not effectively-assigned under Clause 3.3;

the benefit of all other contracts, guarantees, appointments and warranties relating
o the Secured Assets and other documerts to which the Chargor is a party. or which
are’in its favour-or of which it hias the benefit relating to-any letting, development,
sale, purchase, Use or the operation of the Secured Assets or otherwise relating to
the Secured Assets (including, in each case, but without limitation, the right to
demand and receive-all monies-whatevef payahle to or for its bénefit under or

arising from any of them, all remedies provided for in any of them or available at




3.3.

law or in equity-in relation to any of them, the right to compef performance of any
of them and all other rights, interests and benefits whatever accruing to or for its.
benefit arising from any of them); and

3.2.4. all:authorisations (statlitory or otherwise) held of required in connection with the.
Chargor's business carried onat any Real Property or the use of any Secured Assets,
and-al rights in connection with ther.

assigns to the Lender absolutely, subject to a proviso for reassighment giirrevgcable discharge

in full of the:Secured Obligations to the satisfaction of the Lender:

2.3.1. the benefit of each of the present and future agreeterits, licences, -options,
contracts, guarantees, warranties, easements, agreements for lease; and.any other
document, in each case, entered inito by:the Chargor relating to the.use, acguisition,
axploitation, disposal of or dealings with.any of the Real Property;

3.3.2. all of the Chargoi’s rights ard claims from time to time arising in relation to each of
the Insurance Palicles including the benefit of all claims arising -and all money
‘payable under the Insurance Policies; and.

3.3.3. the. Rental Income and. the benefit-of any guarantee. or security in respect of the
Rental ncomie,

provided that nothing in this Clause 3,3 shall'constitute the Lender as mortgagee i possession.

REPRESENTATIONS AND WARRANTIES

41,

4.2,

The: Chargor makes the representations and warranties set out in Schedule 2 {Representations
ahd Warranties) to.and for the benefit of the Lender onthe date of this Deed and acknowledges
that the Lender makes financing avalfable to the Chargor in reliance onsuch representations and
warratitigs.

The representations and wartanties set out in Schedule 2 (Representations and Warranties) are
deermed to be repeated by the Chargor by reference to.the facts.and circumistances then existing

on each day during the Security Pefiod.

UNDERTAKINGS:

The Chargor confirms that the undertakings given in Schedule 3 {Undettakings) shall remain in effect

throughout the Security Period.




8.

PERFECTION OF SECURITY
6.1, Title docunients
The Chargor must:
651, immediately upon the execution of this Deed, deposit with the Lender, all deeds,

6.2.

6.1.2.

title documents, certificates and other documents constituting or evidencing title to
each of thie Secuied Assets; and.

at:any time after the execution of this Deed, deposit with the Lender any further

deeds, title documents, certificates and other documents ¢onstituting or evidencing

title to the Secured Assets, promptly upon coming into possession of-any-of them.

Document delivery and other steps to perfect security

6.2.1.

6.2'.‘2.‘

The Chargor must execute and deliver to the Lender {atthe Chargot's @xpense) in

stich formiand: substance as'the Lender may reasonably require:

6.2.1.1, immediately upon execution of this Deed, all documents required
to perfect the Security Interests: created, or putported to be
creatsd, by or pursuant to this Deed (including any documents
required I cohnectich with any registration formalities);-and

52.1:2 any-notices to any third party of any of the charges or assighments

as directed by the Lender in accordance with Clause 6.3.

“The Chargor must take alfsuch otheraction as is available to itas may be necéssary

of as may reasonably be requested by the: Lender to create, perfect, protect or

mainitain any. of the Security Interests created, of purported to be created, by or

pursuant to this Deed or to vest title to any Secured Asset'in the Lender or its

nominee or any purchaser, or to facllitate the realisation of any Secured Assetunder

this Deed or the exercise of any of the.rights, powers and remadias of the Lender

provided by or pursuant to this Deed or by law, including:

6.2.2.1. aking all filings ‘and registrations with arid paying all taxes and
duities to the appropriate authorities {including Companies House
and HM Land Reégistry); and

6.7:2.2. miaking an application to HM Land Registry for the following
restriction in Form P to be placed on the Proprietorship Register
against its.title to each of the Chargot’s Real Propérty so that no
disposition of any' such Real Property by the Chargor is to' be
registered without the pricy writtén consent of the Lender:
"Nor disposition of the a‘é_g_ist’ereti estate by the propriefor of the
registered estate »or by the proprietor of any registered charge, not
being a-charge registered before the entry of this restriction, is to

be régistered without a written corisent signed by the proprietor




2R T
for the time being of the charge dated4BA&TH in favour Redwood
Baritk Limited referred to in the charges vegister or their
conveyancer,”

6:2.3. If the title to.any Real Property is ot registered at the Latdd Reglstry, the Chargor
shall ensure that no-person {other than itself) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Real Property,
withott the prior written consent of the Lerider.

6.2:4. Whether or not title to the Property is registered at the Land Registry; iFanycaution
against first registratioty or any notice {whether agreed or unilateral) is registered
against the Chargor's title to the Property, the Chargor shall immediately provide
the Lendet with full particulars of the circiimstances relating to such. caution of

notice, Ifsuch caution.or notice was Yegistered to protect a purportéd interest the

creation of which is not permitted under this Deed, the Chargor shall immediately,
and at itsown expense, take such staps as the Lendeér may require to ensure that
the caution or notice, as applicable, is withdrawn or cancelled.
6.3. Notices of assignment
The Chargor must, at-the request and direction of the Lender, give notices of assignment or
charge in relation to each Secuied Asset which 15 subject toan assignment of charge pursuantto

Clause 3, in each case toeach of the relevant cotinterparties;

FURTHER ASSURANCE

Further assurarice

7.1, The Chargor must, if requested by the Lender, execute in favour of the Lender (oras the Lénder
directs) such further legal or other assighments or mortgages. of, or charges on, the Secured
Assets 4s the Lender requires to secure the confinuing payment and discharge of the Secured
Obligations.

7.2 The:assightents, mortgages or charges shall be prepared by or on behalf of the Lender at the

cost of the Chargor; and shall contain such provisions as the Lender may require.

ENFORCEMENT
8.1. When security becomes enforceable
The Security Interests created by or pursuant to this Deed shall become immediately enforceable:
841, if-an Event.of Default Ocours; or
8.1.2, any facility or commitment avaifable to the Chargor is withdrawn, suspended or
-cancelled because of any default (however described).

8.2 Secured Obligations deemied due



8.3.

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
hecottie due and payable on the dateof this Deed.

Lefider's discretion

After the Security Interests created by oF pursuant to this Deed Have become enforceable, the

Ltender may atits absolute discretion enforce all or any part of this Deed in any manner.it sees fit,

9. RIGHT OF APPROPRIATION

9.1

9.2

Firiancial Collateral Regulations

To the extent that the provisions of the Financial Collateral Regulations apply stich that:

9.1.1. ‘a Secured Asset canstitutes Financial Collateral; and

9.1.2. this Deed and the obligations of the Chargor under it constitute a Security Financial
Collateral-Arrangemeit,

the Lender shali have the right to appropriate all or any part of that Secured Asset in‘or towards

the payment or discharge: of the-Secured Obligations in any order that the Lender may, in its

absoluts discretion, determinie, '

Valuation

For this purpose; the Parties agree that a commercially reasonable method of valuing.a Secured

Asset shall ber

9.2.1. in‘the case of ¢ash, the amount standing to the credit of each of the Chargor’s
accounts with any bank, financial institution or other persorn, together with any
accrued but unipaid interest; at the tinie the right of appropriation is-exertised vand

g.2.2. in-the case of any other Secured Asset, its market value at the time the tight of
appropriation is exetcised determined by the Lender by referénce to a public index,

independent vajuation or by such other method that the Lender may select.

10. APPOINTVIENT OF A RECEIVER

10,1

10:2;

Appointiient of a Receiver

Atany time:

40.1.1, after the. Secuvity interests created by or pursuant to this Deed have become
enfarceable; or

10.1.2: if 5o réquested by the Chargor;

the Lender may, without further notice, appoint in writing any person to be a Receiver of all of
any part of the Secured Assets.

Part Al of the Insolvency Act 1986

Thie Leider may not appoint a Receiversolely-as a result of the obtaininig of a moratorium (or as

aresult of anything done with aview to.obtaining a moratorium) under Part Al of the Insolvericy




16.3.

10.4.

10,5,

14.6.

107

10.8

10.8.

Act 1986 other thanin respect of a floating charge referred to in section A52(4) of Part Al of the.
insolvericy Act 1986,

powers of Receivers joint and several

Where more than ohe Receiver is appointed, they shall have power 1o act separately and exercise

all oF the powers confédred oiva Receiverunderthis Deed individually and to the exclusion of-any

other Receiver unless the Lender In the appointment specifies to the contrary.

Remuneration of Receiver

The Lender may from time to time determine the remuneration of the Receiver and the

remuneration of the Receiver shall be'a debt secured by this Deed, to the extent not otherwise

discharged.

Power of the Lenider to remove Receiver

The Lender may, subject to section 45 of the Insalvency.Act 1986, remove the Receiver from the

assets of which it is Receiver.

Further appointmient

The appointment of a Receiver shall not preclide:

106.1. the Lenider from makirig any subsequent appointment of a Receiver over all or any
of the Secured Assets over'which a Receiver has not previously been appointed or
has ceased to act; or

10.6.2. 7 Recaivar, while continuirg to act, consenting to the appointment of an additional
Receiver to-act with it

Status of Receiverdsagent

A Receiver shall be the agent of the Chargor and the Chargor-shall be salely liahle for-the

Receiver's .coniracts, engagements remuneration acts, omissions, defaults, losses and

rermuseration, and for liabilities incurred by that Receiver, unless and until the Chargor goes into

hquidation, after which the Receiver shall act'as principal and shall not become the agent of the

‘Lender.

Limitation an Lender’s liability

Neither the Lender hior any Receiver shall be liable:

A6.8:1. for any loss, however caused, arising out of:

10.8.1.1, any sale or other disposal of any of the Secured Assets and whether
or not a better price could or might have been obtained by
deferring or advancing the date of such sale or othet disposal; or
10812 the exercise of or failure to exercise any of the Lender's powers
underthis Deed;of
10:8.2 to'account as mortgagee in possession forany of the Secured Assets.

Power of appointment additional tostatutory powers

10




11

The power to appoint a Recaiver conferred by this Deed shall be-in addition to all statutory and
other powers:6f the Lénder underthe Insdlvéncy Act 1986, the LPA 1925 or btherwise, and shall

he exercisable without the restrictions contained v sections 10% and 109-of the LPA 19725 or

otherwise.
10410,  Relinguishing possessian of & Secured-Asset
If the Lendéy, any Receiver or delegate enters into or takes possession of the Secured Asset, itor
they mayat any time relinguish possession.
1011, Conclusive discharge
The receipt of the Lender or any Receiver or its delegate shall be & conclusive dischargetoa
purchaser and, in making any sale or other disposal of any of the Seciired Asset or in‘making any
acquisition in thie exercise of their Fespective powers, the Lender, every Receiver ahid delegate-
may dosoforany consideration, in any manner:and on any terms that itor they think fit.
POWERS OF RECEIVER

A Receiver shall have and be entitled to exercise in relation to the Chargor all the powers setoutin Schedule

| to the Insolvency-Act 1986, and in pa{ticuia'i’-,_by way of addition and without limiting such powers, and

without prejudice to the powers of the Lender; a Receiver shall have power eithet in its owh name or in the

namme of the Chargor, to:

111

11.2,

11.3,

114

11.5.

11.6.

i connection with-any sale or other disposition of the Secured Assets, receive the consideration
for the sale in a lump sum-or in instalments and to receive shares by way of consideration;

grant options and licences over all or ariy part of the Setured Assets, grant any other interest or
right over; sell, exchange, surrender, assign or lease {or concur in granting options and licences:
over all or any part .of the Secured Assets; pranting. any other interest.or right over, selling,
exchanging, surrendering, assigning or leasing) all or any of the Secured Assets in respect of which
they are appainted for stich consideration and insuch manner {including, without limitation, by
public auction or private sale) and generally on any terms and conditions that they think fit;
undertake or complete any works of repair, afteration, building:or development on the Real
Property and may- apply for and maintain. any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out ary of the
same;

sever and sell separately any fixtures or fittings from the Real Property without the consent-of
the Chargor;

provide services-and employ, of engage, any mianagers, officers, servants, contractors, workmen,
agents, other personnel and professional advisers on any terms-and subject to any conditions
that they think fit (and discharge any such person or any such person appointed by the Chargor);

ralke, ‘exercise or revoke any VAT option totax that they think fit;

11




11.7,

11.8,

11.6.

11.10.

1131

11.12.

11:13.

11.44.

11.15.

11.16.
11147

11.18.

1118,

charge and receive any sum by way of remuneration (in addition to all costs, charges and
expensésincurred by them) that the Lender may préescribe or agree with them;

collect and get i the Secured Assets or any part of itinrespect.of which they are appointed-and
inake any demands and take any proceedings as may seem expedient for that:purpose, and take
possession of the Secured Assets with like rights;

carry on, manage, develop, reconstruct, amalgamate of’ diversify or concur in cartying o,
managing developing, reconstructing, amalgamating or dEversi'fy‘i"ng the business of the Chargor
carried-outat the Real Property;

give valid receipts for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Secured Assets;

make any arrangement; settlement or-comproimise between the Chargor and any other person
that they may think expadient;

bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation to
ary of the Secured Assets that they think fit;

effect.with any insurerany policy of insurance either in fieu or satisfaction of; of in-addition to,
the insurance required to be maihtained by the Chargor under this Deed;:

exercise all rights, powers-and discretions conferred on a receiver (of a receiver and manager)
urider the LPA 1925 in the same way a3 if they had been duly appointed under the LPA 1925 and
exercise all rights, powers and discretions provided for-an administrative receiverin Schedule 1
o the Insolvency Act 1986 whether it is.an administrative receiver or.not;

for any of the purposes authorised by this Clause 11 or otherwise by this Deed, raise morey by

borrowing from the Lender (or from any other person) either insecured or on the security ofall

‘or any of the Secured Assets in respect of which they are appointed-on any terms that they think

fit {including, if the Lender consents, terms under which that Security Iriterest ranks in priority to

this Desd);

formia subsidiary of the Chargor and transfer to that subsidiary any Secured Asset;

redeem any:prior Security interest and settle:and pass the accounts to whichthe Security Interest
relates. Any accounts so settled and passed shiall be, in the absence of any manifest error,
conclusive and binding on the Chargor, and the monies so paid shall be deemed to be-arexpénse
propetly incurred by the Receiver;

make calls conditionally or uncenditionally on the menibers-of the Chargar in respect of uncalled
¢apital with (for that purpose and for'the purpose of enforcing payments of any calls so made)
the sariie powers-as are conferred by the articles of association of the Chargor on its directors in
respectof calls authorised to be made by them;

delegate their powers in accordance with this Deed;
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12.

11.20.

11.21,

11.22.

in.relation to any of the Secured Assets, exercise all powers, authorisations-and rights they would
be capable of exercising, and doall those acts and things, as an absolute beneficial owner could
exercise or doin the-ownership and management of all of any patt of the Secured Assets;

d6 all other acts and ‘things which they may consider desirable or necessary for realising any

Secured Asset or incidental or conducive to any.of the rights, powers or discretions conferred on

a Recelver Under or By virfue of this Deed; and
exercise i relation to any of the Secured Assets all the powers, authorities and things which it

would bie-capable of exercising if they were the absolute beneficial owner of the Secured Asset:

OTHER POWERS EXERCISABLE BY THE LENDER

12.1,

A2

12.3:

124,

12:5.

Lender may exercise Receiver's powers

Alt powers of & Recelver conferred by this: Deed may be exerdlsed by the Lender. after the Security

Interests created by or pursuant to this Deed have become enforceable, whether as attorney of

the Chargoror otherwise, and whether-or not a-Receiver has bgen appointed.

Lender empowered to receive receivables

The Lender of any manager or officer of the Lender is irrevocably eiripowered to receive all

receivables and claims that may be assigned to the Lender under this Deed, on payment té give

ah effectual discharge for them,. on non-payment totake and institute if the Lender in'its sole:

discretion so decldes all steps and proveedings-either iy the name of the Chargor.or'in the nrame

of the Lender for their recovery, and to agree accounts-and to make allowances and to give time
toanysurety. The Chargor undertakes to ratify and confirm whatever the Lender ofany manager

orafficer of the Lendershall do orpurport to do-under this Clause 12.

Lender ray redeem prior security:

The Lender may:

123 reédeeth that Security Intérest orany-other prior Security Interest;
1232, procure the transfer of that Security Interest to itself; and
12:3.3. settle and pass any account of the holder of any prior Security Interast.

Lender not-obliged to'take action relating to receivables:

The Lender shall not he obliged to:

12:.4.5. make any enquiry 2516 the natisre br sufficiency of dny sumsrecelved by it ih respect
of any receivables or claims assigned to it iindet this Deed or pursuant to anyof the
Secured Assets;

12.4.2. miake:any claim or take any other actionunder this Deed; or

12.4.3 collect ariy money orenforce any of its other Fights underthis Deed.

Lender has no obligation under the Insurance Policies

The bender shall have hio obligation ghderthe Insurance Policies and shall have rio liability inthe

event of failure by the'Chargorto perforiv ity obligations under the nsurance Policies.

i3




12.6. Further advances
The Lender covenants with the Chargor that it shall perform its obligations to make advances to
the: Chargor under the Facility Agreement (including any obligation to make available further

advancas).

13.  POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND SEVERANCE.

13,1 Statutory powet of sale to arise o execution.
1344 Section 103 of the LPA 1925 shall not apply-to this Deed..
13.1.2 The statutory power of sale shall arise on, and be-exercisable at any time after, the

execution of this Deed.

13.1.3. The power of sale and other powers conferred by section 101 of the LPA 1925 {as
varied or extended by this Deed) shall be immediately exercisable at any time-after
the: Security Interests created by of pursuant to this Deed become enforceable;
provided that this provision shall not affect a purchaser or require a purchaser to
ask whethera demand or apbointment has been made:

13.2, Poiver of the Lender to-grant feases.

13021 “The statutory powers. of sale, leasing and accepting surrenders exercisable by the:
{ender by virtue of this Deed shall be extended so as to :authorise the Lender
{whether in its own riame or that of the Chargor) after the Security Interests created
by or pursuaht to this Deed have become enforceable; to grant feases of anyof the
Real Property on such terms and conditions:as the Lender shall thirk fit.

1322, The Chargar must niot, il connection with the Real Property, exercise any of the

powers.of leasing or accepting surrenders of leases conferred by sections 99 and
100 of the LPA 1925 or by comirmon law.without the Lender’s prior written consent.

1330 Lendermay sever fixtures
The statutory power of sale exercisable-by the Lender is extended so as to authorise the Lender

to sever any fixtures from any Real Property-and selt them separately.

14.  POWER OF ATTORNEY
4.1, Power of attorngy
The Chargor, by way of security, irrevocably appoiits the Lender {whether or not a Receiver has
been appointed) and any Receiver separately, to be the attorney of the Chargor with full power

to appoint stbstitutes and to delegate {on such terms that it thinks fit), for the Chargorinits name

and oiiits behalf, and as fts act and deed or otherwise; to execute, deliver and otherwise perfect
any document; or perform any act:

14711 that the Chatgor is requiiréd to do under this Deed; or

14



15.

18.

17.

14.1.2. that may be deemed by the attorney necessary or desirable for any purpose of this
Deed (including, after the Security Interests created by or: pursuant to this Deed
have becone enforceable, to transfer legal ownershipof any of the Secured Assets).

14.2, Ratification

Without prejudice to the generality of Clause 14.1, the Chargar covenatits with the Lender and

separately with any Receiver to ratify:

14.2.1. all transactions entéred.into by-any attorhey inthe proper exercise of its powers in
accordance with this Deed;and

.22 all fransactions entered Into by any attorhey:in sighing, sealing or delivering any
deed, assurance-or document, perfecting any Security Interest or performitg any

act, in each case in the proper exercise of its powers in accordan ve'with this Deed.

PROTECTION OF THIRD PARTIES

No peison (including a purchaser) dealing with the Lehder or any Receiver of any of their respective

nominees oragents, shall be concerned to enduire:

154, whether the Security Interests creatéd by of pursuant fo-this Deed have become.enforceable;
15.2. whether any Receiver is validly appointed or acting within its powers;
15.3. whether any power exercised of purported to be exércised has become exercisable;.

15.4, whether any of the Secured Obligations remain due;

15,5, as to the hecessity oF expediency of any stipulations or conditions subjectta which the sale of
any Secured Asset s made, of otherwise:asto the propriety or regularity of thesale of any Secured
Assetior

15.6. How “any money paid to the Lender or & Receiver, or their respective nominees oragents, s

applied.

CONSOLIDATION OF MIORTGAGES
The restrictions ‘on consolidation of mortgages: contained in section 93 of the LPA 1925 shall not apply to-

this Deed..

RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

[fthe Chargor defaults in‘its performance of any of the undertakings under Clause 5 or afy of its other
obligations in this Deed, the Lender orany Recelver may {but shall not be obliged to) do whatever may be
necessary to vectify the default or protect the Lender's interest under this Deed {including, it applicable,

entering the Real Property without becoming fiable as mortgagee in possession) at the expénse of the

‘Chargor {on a full indemriity basis),
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18.  APPLICATION OF MONEY RECEIVED BY THE LENDER-OR A RECEIVER.

18.1.

18.2.

Application.of recoveries

Any money received under this Deed shall, subject to the discharge of any prior-ranking claims,

be pald or applied in the-following order of priority:

1811 in payment of the remuneration of the Receiver and the costs of realisation incurred
by the Lender and/or'the Recelver including all costs, charges and expenses of or
incidental to any exercise of any power conferred by this Deed;

18.1.2. i or towards satisfaction.of the-Secured Obligations in sieh order as the Lender
determines, in its absolute discretion; and

18.1.3. as to the surplus, if any, to the-Chargor or to any otfierperson or persons entitled
tolt,

and. neither the Lender, any Receiver nor any delegate shall be:bound {whether by virtue of

sectior 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropiiate

any receipt or payment first towards interest rathet than principal or otherwise in any particular
arder between any of the Secured Obligations:

Cradit toa suspense-account

The Lender may, at its absolute discretion on-or at any time or times sfter-demand and pending:

payment o the Lender of the whole of the Secured Obligations, place and keep to the credit of

an interést-bearing separate orsuspense:account any money’ received, recovered of realised by

the Lender under or in connection with this Deed for so long and in such manner as the Lender

may deterinine without any intermediate obligation on its part to apply the same-or any part of

such mosey in or fowards the discharge of any of the Secured Obligations.

19. DEFAULT INTEREST

19.1.

192

Default interest

If the Chargoi fails to make any payment due under this Deead on its due date, intérest on the
unpaid amount shall accrue daily, fronithe date of non-payment (or,.if earlier, the:date oriwhich
therelevant damages, losses, costs or expenses.arose in respect of which the demand has been
thade] o the date of actual payment {both before and after judgment} at'a ratespecified inthe
Facility Agreement and the Chargor undertakes to pay any such interest to the Lender
immediately on dewiand by the Lender.

Calculation of default interest

Interest under Clause 19.1 shall-accrue-on a day-to-day basisand becalculated by the Lender on
such termsas the Lender may from time to time determine and shall be compounded on the last

Business Day of each month.
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20.

21,

22,

COSTS; EXPENSES AND INDEMNITY

The-Chatgor must, within 3 {three) Business Days of demand by the Lender, pay to, or reimburse, the

Lender; on a full indemnity basis, all costs, charges; losses and liabilities (including legal fees) together with

alf taxes {including VAT) thereon incurred by ot oh behalf of the Lender arising dt any time as a result of or

in connection with:

20.1, the negotiation, preparation, execution .or perfection of this. Deed (or the Security Interests
created by ity iricluding pursuantto Clauses 6 and 7;

20.2.  any stamping or registration of this Deed;

203 responding to, considering or implernenting any request for an-amendment, extension, corsent,
-amendment or waiver (of any proposal forany of these) undet or in connection with this Deed;

20.4.  the occurrence of an Event of Default;

20.5. the preservation and/or enforcement of any of the rights of the Lender under this Deed; and/or

'20.6, any discharge or release of this Deed.

PAYMENTS

21.1. No deduction or set off
All sums payabie by the.Chargor under this Deed must be paid in Sterling:in full without any set-
off, counterclaim, deduction of withholding.(other than any deduction or withholding of tax.as
required by faw) and in cleared funds no later than 11:00.am on the day in question ta slch
accountas the Lender may have specified for this purpose.

21.2: Timirnig for payments
Where the day on or by which any payment is to be made is not a Business Day, that payment
must be'made on or by the following Business Day..

CURRENCY INDEMNITY

223, Currency Indeniity
The Chargor must, as an independent obiigation; indemnify the Lender againstany loss or lakility
which thie Lender incurs as a consequence of:
22,14 the Lender receiviig an amount in fespect of the Chargor's liability under this Deed;

or

22.1.2, that liability being cofiverted into a claim, proof, judgment or order,
in a currency othet than Sterling.

22,2 Sterling
‘Unless othérwise required by law, the Chargor waives-any right it may have in-any Jurisdiction to
pay-any amount underthis Deedin a currency other than Sterling.

223, Currency conversion

17.




23

24,

25.

SET-OFF
231,

232,

233

For the purpose of, or pending, the discharge.of any of the Secured Obligations, the Lender may
convert any monies recelved,; recovered or realised by i under this Deed from their existing
curfencies of denomination into anyether currencies of denemination that the Lender may think

fit, at the-cost of the Charger:

Retention and set-off

The Lender may retain-any money standing to the credit of any of the Chargor's bank-accounts
with the Lender {in any curréncy) as cover for. any of the Secured Obligations and/ot may at any
time, without notice to-the Chargor, combine or consolidate ali or any of such money with all or
such part of the Secured Obligations as the Lender may select, whether presently payable or tiot,
and the Lender may purchase with ahy such mMoney any othei currency required to effect such
cotmbination.

Power to sign docurients

The Chargor ifrevocably authorises the Lender in its name-and at its expenseto perfornysuch acts
and sign such documerits'as may. be required to give effect toany set-off or transfer pursuant to

Clause 23.1, including the purchase with the money standing to the credit of any such bank

account of such ather currenicies as may be necessary to effect such set-off or transfer.
Nao secutity
This Clause 23 gives to the Lender a contractual right of set-off only, and does riot create any

equitable charge or other Security [nterest over any credit balance of the Chargor.

INFORMIATION

The Lender may from time 1o time seek from-any other craditorof provider of finance to the Chargorsuch

information about the Chargor and its affairs'as the Lender may think fit and the Chargor directs such third

party to provide such information to the Lender.

25.1.

25.2.

TRANSFERS

Right of Lender to transfer
The Lender is entitled at any time to assign {8 rights or otherwise transfer all or any part of its

rights or obligations under this Deed to any party to whiom it has assigned its rights or otherwise

transferred its rights-or obligations uader any financing agreement of arrangemetit.

Na right of Chargor to transter

The Chargor is not entitled to assign its rights or otherwise transfer all or any part of its rights or

obligations under this Deed or efitet ifito any transaction which would result in dny of thoserights

or abligations passing to another person.
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28,

27.

28.

253,

NOTICES
261

26.2.

26.3.

Disclosure
The Chargor irrevocably authorises the Lender to disclose any information concerning the

Chargor, this Deed or'the Secured Obligations to:

2531, any. prospective assighee or transferee referred to in Clause 25.1 and any other

person considered by the Lender tobe concerned in the prospective assignment or
trafisfer; and

25.3.2. Aty person who, as part of the arrangements made ‘in connection Wwith any
fransaction referred o in Clause 25.1, requires such information after the

transaction has been effected.

Notices

Every notice, request, demand, or other comimunication under this guarantee shall be'in writing

addressed to the addresses specified above or'such address as may at the relevant time have

been notified pursuant to this Clause to the Party giving the notice and may be delivered

personally or sent by pre-paid first-class letter:

Recaipt by Chargor

Any notice or other communication given by the Lender shall be:deemed to have beenreceived:

26:2.1. if given by hand, on the day.of actual delivery; and

26:2.2. if posted, ofi the second Business Day following the day on which it was dispatched
by pre-paid first-class post,

provided that a notice given as déscribed in Clause 26.2.1..0n a.day which is not a Businass Day

{orafter normal business hours in the place of receipt} shall be deemed to have been received on

the next Business Day.
Receipt by Lender
Any hotice ot other communication giver tothe Lender shall be deemed tohave been given only

oty actual receipt by the Lender.

AMENDMENTS

No amendment, waiver or vatiation of any of the terms of this Deed will-be valid oreffective uniless made

in wiiting and executed by or on behalf of the parties.

REMEDIES AND WAIVERS

28:1.

No tailure, delay or omission by the Lender in exercising any right, power or remedy. provided by
law or under this Deed shall operate as.a waiver of that right, power or remedy, nor shall it

preclude or restrict any future exercise of that or any other tight, power or remedy.
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29

30.

3.

282,

28.3.

284

No single or partiat exercise of any right, power or remedy provided by law or under this Deed
shall prevent any future exercise:of it or the exercise of any other right, power or rervady.

The Lehdei's rights, powers ‘and remedies under this Deed are cumulative and they do. not
excludeany rights or remedies that arise by law.

Any. release, waiver or discharge of the whole orany part of the Secured Obligatlons or any

carisent, approval or waiver given by the Lender in relation to this Deed shall only be effective for

that spacific purpose and for the terms and conditions upon which it-was granted.

CONTINUING AND ADDITIONAL SECURITY

29.1.

28,2,

‘Contiriling Security

This Deed is a-continuing security for the Secured Obligations in favour-of the Lender and shall
extend to cover the ultimate balance due at any time from the Chargor to the Lender,
notwithstanding any intermediate’ payment or settlement of account {whether in whole or in.

party or any othér matter whatever,

Additional Security

The: Security Iriterests constituted by this Deed are in addition to-and do not prejudice, nor are
they i any way prejudiced by, any other Sectrity interest, guarantee or right. of set-off,

combination or othier rights exercisable by the Lender against the Chargor or any Security

Interest, guarantee, indemnity ard/or negotiable instrument now or in the. future held by the

Lender:

OPENING OF NEW ACCOUNTS

If the. Lender réceives notice (Whether actual or constructive) that the Chargor has created a Security

Interest overany of the Secured Assets, the Lender may open one.or more new accaunts with the Chargor:

If the Lender does not open any such new-account.or accounts, it shall nevertheless be treated as if it had

dote 56 at the time when it received such niotice anid, front that time, all payments made by the:Chargor to

the Lender shall be treated-as having been credited to such new account oraccounts and shall ot operate

to reduce the Secured Obligations.

NO PREJUDICE

31.1.

31.2.

No prejudice

The Security Interests created, or intended to be created, by or pursuantto this Deed shall riot
be prejudiced by any unenforceability or invalidity of any other agreement or document.

Time, indulgence etc

The Lender may in its-discretion grant time or other indulgence or make any other arrangement,
variation of release with any person.who s hot a party without prejudicing; affecting of impairing
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32.

33.

34.

the Security Interestscreated by or pursuant.to it, or any of the powers, rights or remedies of the
Lender under this Deed or the exercise of any one-of thein or other obligation or fiability of the

Chargor to the Lendet.

LIABILITY OF THE CHARGOR
32.15. Liability not discharged

The Chargor's liability under this Deed in respect of any of the Secured Obligations shall niet be

discharged, prejudiced oraffected by:

32.1.L ‘any security, guarantee, indemmity, rémedy or other right held by, ar available to,
the Lender that is, or becomes, wholly or partially iflegal, void or unenforceable on
any ground;

3212 thé Lender renewing, determining, varying or increasing any facility or -other
transaction in ahy mahner or concufring in, accepting or varying any compromise,
arrafigement or settlement; or omitting to ¢laim orenforce payment from any othet
person;.or

32.1.3. any other.act or omission that, but for this Clause 32.1, miight have discharged, or
otherwise prejudiced ot affected, the liability of the Chargor.

32.2. Immediate Recourse

The Lender may enforce this Deed without first:

32.2:1. having recourse to any other Security interest, guarantee o rights of set-off;

32.2.2, makinig or filing any claim or proof ina wi’hd’ing—up, dissolution or bankruptcy of:any
othér person;ior

32.2:3. takirig any steps or proceedings against any other person,

The Chargor waives-any right it may Have to require or request the tender to take any steps set

olit in Clause 32.2.1; 32.2.2 or-32.2.3 prior to enforcing this Deed.

‘NO MERGER

Nothing contained in this Deed shall operate-so as to merge or otherwise prejudice, affect o exclude any
other Security Interest whichithe Lender may forthe time being hold forthe Secured Obliggtiois of would

have but for this Deed.

EVIDENCE OF DEBT

34:1, Lender determination
A copy of any entry.in the Lender’s accounts shall in any legal proceedings arising out of oriin.
corinection with this Deed be prima facie evidence of the matters, transactions:and accounts. to
whith it relates.
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35.

36.

34.2.

Certificates

Any cettificate determination or notification by the Lender as to rate or-any sum payable to it

under this Deed shall, in the absence of manifest error, be conclusive evidente of the matters,

¥ransactions and accounts to which it relates.

REDEMPTION. OF SECURITY AND RELEASES

‘Subject to and without prejudice to Clause 36, ori the irrevocable-and tniconditional payment and discharge

in full of the Secured Obligations, the Lender shall, at the request and cost of the Chargor:

35.1.

352

35.3.

take whatever action is necessary to release and caricel the Security Interests created by or
pursuant 1o this Deed;

procure the reassignment to the Chargor of the property arid assets assigried to the Lender
pursuant to this Deed; and

feturn all deeds and other documents of title delivered to'the Lender urider this Deed,

in each case without recourse to, or any representation or warranty by, the Lender or any of its nominess,

CONDITIONAL DISCHARGE

361,

46.2.

363

36.4.

Release Conditional

Any release, settlement or discharge-between the Lender and the-Chargor will be-conditional
upon o security, dispasition or payment to the Lender by the Chargor or any other person ii

respect of the Secured Obligations being avoided; set aside, feduced orordered to be refunded

by virtue of any statutory provision relating to insolvency or liquidation or for any reason
whatsoever,

‘Reinstatement

[f any such -reiease_,._:set't!'emeﬂt oF discharge s so avoided, set aside, reduced or atfdered to'be
vefunded, the fiahility of the Chargor under this Deed shall continue ot be teinstated and the
Lender shall be entitled to recover the value or amount of any such security, disposition or
paymerit from the-Chargor as if the release, settlement.or dischiarge Had not occurred.

Retention

Subject to Clauses 36,1 and 36.2, the Lender shall be: entitled to retain this Deed after as well as
before payment of all the Secured Obligations for such period as the Lefider may determine.
indemaity

The Chargor shall, notwithstanding any release or discharge of ‘all or any part of this Deed,
indammnify the Lender against any dction, proceeding, claim, Joss, liability and cost whieh it may

sustain in connection with or otherwise refating to this Deed.
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37,

38.

39.

PARTEAL INVALIDITY

37.1. Partiat invalidity
if,-at-any time, :ahy provision of this Deed {or part of any provision of this Deed) is or becomes
ilfegal, invalid of unenforceable, the legality, validity and enforceability of sry otherprovision of
this Deed (or other part of that provision of this Deed) in any respect under sty law -of any
jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction shall in
any way be affécted or impaired..

37.2, Madification
if any provision of this Deed {or part of any provision of this Deed) is or becomes illegal, invalid.or
urieriforceable in ahy respect under any law of any jurisdiction, but would be legal, valid or
enforceable if some part of it was deleted or modified, the provision or part-provision il guestion
shall:apply with such deletions or modifications as may be necessary to make the provision legal,
vatid arid enforceable.

COUNTERPARTS

38.1. Counterparts
This Deed may be executed inany number of separate counterparts and this has the same effect
asif thesignatures on those counterparts were on‘a single-copy of this Deed.

38.2. Effect as deed '

This document is intended to take effect as a deed notwithstanding that the Lender may have:

axscuted it under-hand.

GOVERNING LAW AND JURISDICTION

39.1.

39.2.

Governing Law
This Deed and any dispute or claiim arising out of, ot it connection with it, its subject nvatter or
formation (including non-contractual disputes or claims) shall be governed by, and canstrued in

accordance with, the laws of Ergland and Wales,

Jurisdiction

39.2.1. Subject to Clause 39.2.2, the parties ifrevocably agree, for the sole benefit-of the
Lender; that the courts-of England and Wales:shall have exclusive jurisdiction to
setileany disputear claim arisinig out of, or in connection with, this Deed, its subject:
matter or formation (including non-contractual disputes-or claims).

49.2.7, Notwithstanding Clause 39.2.1, the parties iffevocably agree that the Lender shall

Havethe right to take; and shall not bie prevented froim taking, proceedings against

the Chargorto settle any dispute or claim-arising out-of, or in connection with, his
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Deed, its subject matter or formation.{including non-contractual disputes or claims)
in any other court of competent jurisdiction and that the Lender may take such
proceedings in any number of jurisdictions, whethér ¢oncurrently ‘or not, to'the:

extent perimitted by law:

This document has been executed as a deed and is-delivered and takes effect on the date stated-at the begintiing

of it.
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SCHEDULE 1

Real Property

pPart.1 — The frechold Real Property (if any)

Description of Property

Ereehold/Leasehold

Title numbier

Part 2 The leasehold Real Property (if any)

‘Description of Property Date of lease Parties Term

ACORN BUILDING, NEW ZS §W 141) NEXT BIG THING | 150 vears {less 10 days) from
HALL, LIVERPOQL L10 11D Z@."LZ {NEW HALLY LIMITED and including 28th Septemiber
shown edged red on the (2) NEXT BIG THING | 2012. '
plan  attached  hereto ESTATES LTD

fabelled "Acorn Plan”

CHIMNEY' -& SWIMMING 'Z,%)&()@M@U {1) NEXT BIG. THING 150 years (less 10 days) from
POOL BUILDINGS, NEW wazt {NEW HALL) LEIMITED and including 28th. September

HALL, LIVERPOOL £10 1LD.

shown edged red on the

plan  attached  herefo

{abelled “Chimney Plan”

(2)  NEXT BIG THING
ESTATESLTD

2012,
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General:

1A

1.2
1.3

14

15

1.6

1.7
1.8

1.9

1.10

111

112

113

SCHEDULE 2

Representations and Warranties

ftisalimited company ot limited liability partnership{as applicable) duly incorporated and validly
gxisting undey the laws of England and Wales;

it has the corporate power to carry.an its business as ftis iow befng sonducted and own s assets;

‘subject to the Legal Reservations, its obligations under this Deed are legal, valid, binding and

enfarceable;
the entry itito, delivery and performance by it ‘of this Deed, will not involve ar result in a

contravention of:

1.4.1 its-constitutional documents or, if applicable, the partrership agreemant;

1.4.2 anylaw or regulation applicable to it;-or

143 any contractual or other abligation or resiriction that is binding on it ofany of ks
assets;

it has-taken the necessary corporate action to allow it to enter into, deliver and perform its

ohligations under this Deed and it does notexceed any limit on'its powers in so-doing;

all authorisations, consents and licerices necessary to endble it fo enter into, deliver and perform

its-obligations under this Deed and to enable it to conduct:its business in its current form have

beet obtaified;

no Event of Default has occurted;

subject to the Legal Reservations; this Deed. creates the Security Interests that it purports to
create-and each such Security Interest constitutes a legal, valid antd effective Security Interest
with first ranking priceity;

no Security Interest subsists over any of the Secured Assets except for the Security [nterests
created by or pursuant to this Deed and no person holds an interest in any of the Secured Assets
gthar than the Lender uriderthis Deed;

it is the sole legal and bereficial owner ofall-of the Secured Assets-and has goodand marketable
title to them;

ro third party consents are required to-ensure- the effective creation of the Security Interests.
envisaged by this Deead;

its'payment obligations under this Deed rank at least pari passu with the claims of all its other
unsecured and unsubordinated creditors, except for ohligations mandatorily preferred by law
apphyitig to corvipanies gensrally; and

no litigation, arbitration or -admiristrative proceedings of or before any court, arbitral body or
agency which, if adversely determined, would have or iight reasonably be expected to have a

Muaterial Adverse Effect in relation to it or any of the Secured Assets have beéen started or are
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pending or (to the best of its knowledge and belief, having.made due and careful enguiry}

thredtenad against it

Real Propeity!

21

22

2.3

x4

25

2.6

27

vio breach of any law (including Envirenmerital Law), regulationor covenant.or the terms of any
planning permission has occurred and is continuing which fas or would be reasoriably likely to
have a material adverse effect oni the value or use of its Real Property or any part of it;

no covenants, agresments, stipulations, resetvations, conditions, interest, rights or other matters

whatsoever affect any of its Real Property which have or would e reasonably likely to have a

material adverse effect on the value or use of its Real Property or any part of it;
nothing has arisen or has been created or is subsisting which would be an-overriding interest or
an unregistered interest over any of its Real Property which would have or be resdsonably likely
to have a material adverse effect'on the value or use of its Real Property or any part of it;

it has afl facilities (including access) necessary for the-enjoymentand use of all of its Real Property
where the lack of those facilities would have or be reasonably likely to have a material adverse
effect oh the value oruse of its Real Property or any part of it;

no facility necessary for the enjoyment and use of any of its Real Propertyis-on terms entitlivig
any person to terminate or curtall its use;:

it has received no notice of any adverse claims by any personin respect of any of its Real Propérty
which, if adversely determined, would-or would be reasonably likely to-have a material adverse
effect on the value or use of its Real Property or any partof it; and

no hazardous or toxic materials, substances, pollutants, contaminarits or wastes have at any time
been released into the environment or deposited, discharged, displaced or disposed of atits Real

Property.

Envitonmental compliance

3.1

it has, at all times, complied in all [material] respects with-all applicable Environmental Law and

Environmental Licerices.

Infarmation for Valuations and Certificates of Title

4.1

4.3

aif written information supplied by it or on its behalf for the purpose of each Valuation and

‘Certificate of Titte was true and accurate in all matetial respects atits date or at the date (if any)

on which it was stated to be given;

the information referred toin paragraph 4.1 above was, at its date or at thedate (ifary) on which

it was-stated to'be given, complete and the Chargor did not omilt to supply any information that,

if disclosed, would adversely affect the Valuation or Certificate of Title; and
in the case of the first Valuation and Certificate of Title:only, nothing has occurred since the date
the information referrad to in paragraph-4.1 above was supplied and the date of this Deed that

would adversely affect such Valuation or Certificate of Title.
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Insurance:

51 the insurance Policies have not been amended, modified or cancelled and remain in full forceand
effect;
5.2 it has'not done or omitted to doanything and no-event or circumstance has occurred which has

made orcould make any Insurance Policy void, voidable, treated as ifit had been enterad into.on
different terms or subject to dny suspension, restriction, limitation or an increased premium or
which could entitle the insurer to tfeduce the amotlint to be paid ona claiihor prevent the Lehder
from receiing any irioney payable underany insurance Policy; and

5.3 it has not reéceived ariy notification from its insurers that their liabifity under the Tnsurance Policies

has been suspended, reduced, discharged or avoided.
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1.

General

1.1

1.2

SCHEDULE 3

Undertakings

The Chargor must:

111

1.1.2

113

1.1.4

1.15

116

1.1.7

118

ehsure that it has all authorisations, consents-and licences necessary to enable it to

enter into, deliver and perform its-obligations under this Deed and to enable it to

conduct its business in its-curréntfarm;

corniply in all material respects with all laws and regulations applicable toit;

inairitain, preserve, protect and keep good and marketable title to all of the Secured

Assets;

maintain and preserve the Security Interests created by or pursuant tothis. Deed

-and the first-ranking priority of such Security Interbsts;

provide the Lender with any notices, reports, accounts; circulars and other

documents refating to the Secured Assets promptly when they are-receiv‘ed_j

promptly on becoming aware of the same, notify the Lender of:

11.6.1 the oceirFence of an Event of Default together with the steps being
taken to-remedy it {if applicable);

1.1.6.2 any representation or watranty set outin this Deed thatis incorrect
or misleading in any material respect when made or deemed to be
repeated;and

1.1.6.3 any breach of any covenant setoutin this Deed;

yse its best endeéavours to:

1171 procure the prompt observance:and petformance by-the relevant
counterparty to-any agreement or arrangement with the Chargor
and forming partof the Secured Assets of the covenants and other
ohligations imposed on such counterparty; and

1.1.7.2 afiforce any rights. and institute, continue -of defend ary
proceedings relating to any of the Secured Assets that the Lender

may require from time to time; and

give the Lender such information concerning: the location, condition, use and

‘operation of the Securéd Assets asthe Lender may require.

The Chargor must not without the prior written consent of the Lender:

1.24

create, purport to create or permit to subsist any Security Interest-over any of the

Secured Assets other than the Security Interests created by or pursuantto this Deed;
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2.

1.2.2

1.2.3

124
1.2.5

Real Property

21

either in a single transaction or in a series of transactions sell, transfer, licence,
lease, grant any option in respect of or-ctherwise dispose of all orany pait of the
Secured Assets of agree or attempt 16 do'so;

do,-or permit to be done, any.act or thirig that would or might depreciate, jeopardise
or-otherwise prejudice the security held by the Lender or materially diminish the

value of any of the Securéd Assets or the effectiveness of the security created by

this Deed;

use ar permit the Secured Assets to be used in.any way ¢ontrary to law; or

create, purport to create or permit to subsist any floating charge over any of its

gther assets or undertakings, including the Secured Assets.

The-Chargor must:

213

212

2.1.3

214

2.1.5

keep all. buildings, plant, machinery, fixtures, fittings and other effects: chavged
under this Deed in good and substantial repair and in good warking order (except
only for fair wear and tear) and renew and replace them when they become
obéolete, warn out or destroyed;

punctually pay o cause to be paid and keep the Lender indemnified against, all
present and future rents, rates, taxes; levies, charges, duties, assessments,
impositions and other outgoings assessed, charged or imposed upon or in respect
of its Real Property and, when rec;_uireé, produce 1o the Lender proof of such
payrent;

ensure compliance with all laws, statutes, statutory instruments; regufations and
by-laws for the time being in force and all notices, orders and requirements of any

competent authority, and all directives and codes: of practice affecting its Real

Praperty and give effect to-all arrangements which any such authority may direct or

Fecommiend;

complete (with reasonable expedition.and in complianice with all planning and by-

law consents or agreements entered into with a competerit authority} ary building

operations commericed at any time by it on its Real Property tothe satisfaction of

the Lender all of which building operations shall have been previously approved by

‘the Lender;

chserve and perform all agreements, assignments, contracts, conveyances, grants

and other deeds and documents for the time being binding o it or affecting its Real
Property ot its use or enjoyment, and the Chargor must not take or omit to takeany
action-of any kind whereby its interest or estatein its Raal Property may be forfeited

or otherwise adversely affected;

30




2.2

2186

2,157

2.1.8

2.1.9

2.1.10

2,111

2,112

carry on its-trade and- business on those parts-(if any} of the Real Property as are.
used forthe purposesof tradeor business in accordance with the standards ofgood
management from fime to time current insuch trade or business;

if the Chargor receives any notice served under section 146 of the LPA 1925 orany
proceedings are commaenced for forfeiture of any Lease or any superior lease or the.

landlord or any superior landiord attempts to re-enter under the provisions of such.

lease:
2.1.7.1 immediately notify the Lender i writing, and
2.1.7.% take such steps as the Lender requirés (at the Chargor's own

expensef;
permit the Lenider to-enterany of its Real Property, without prejudice to the powers
coriferred by this. Deed and without becoming a mortgagee i possession, for any
reasonable purpose and to view the state of the samie;
puhctually paythe rents and perform any other obligations contained in.any Lease,
agreement for lease, tenancy agreement of licehice to occupy its Real Property and
anforce the observance and performance. by the landlord or licensor of their
raspective obligations under any such document;
supply to the Lender, within 5 Business Days of receipt, copies of any notice, order
ot proposal received by the Chargor from any competent authority or from any
fandlord. or teénant affecting-any of the Real Property in any material respect, ahd,
at the cost. of the Chargar, either punctually comply with-the notice or arder or, if
su reqlestad by the Lender, make ofjoin with the Lender in making such objections:
or representations of taking such other steps as-the Lender may think fit, and any:
compensation received by the Chargor as a result shali e charged tothe Lender
and paid to'ftand applied inor towards the discharge of the Secure_d Ohligations;
protptly on receipt, provide to-the Lender a copy of each professional valuation
report it abtains in relation to any-of the Real Property; and
notify the Lender, promptly on receipt, of any claim, notice or other communication
received by it alleging non-compliance by it in relation to any matter refefred to i

this Paragraph 2.1.

The Chargor must not without the prior written consent of the Lander:

2.21

create any legal of equitable estate orinterest {including any license or sub-licehse,
orgrantany interest or right relatingto the use; occupation or possession) in or over
the whole or any part of its Real Propeérty (or purport to do so} or part with
possession or ownership or allowany third-party access to or the right'to use any of

its Real Property;
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3.

2.2.2

2.2.3

224

225

Insurance;

3.1

exercise any power of leasing its Real Property or grant any licence to assign of
underiet;

in any other way dispose of, dccept the surrender of - surrender or create any legal
or equitable estate orinterestin the wholeor any part of the Real Property (ot agree
to. dispose of, accept the surrender of, surrender or create any legal or equitable
estate-or interest in the whole or any part of the Real Property}, or let any persan

ilito accupation of or share occupation of the wholeor any part of the Real Property;

2241 construct any building or make any structural alteration or apply

for any platning consent for the development or ¢hange of use of
any of its Real Property, or, except in the ordinary course of repait;
replacement orimprovement, at any time sever, remove or dispose
of any fixture onit

2.24.2 enter into. dnerous or restrictive -obligations affe‘cﬁhg_ its Real
Property of create or permitto arise any overriding interest orany’
aFsementor fight in or over it or

2,243 alter, pull down, remove or dispose of any of ‘the buildings; plant,
machinery, fixtures, fittings on its Real Property except in the
‘ordinary course of repair, maintenance or improvement or

axercise any VAT option te tax in relation to the Real Property or revoke any VAT

aption to tax exercised; and disclosed to the Lender in writing, befors the date of

this Deed.

The Chargor must:

341

312

343

314

345

insure and keep insured alt of the Real Property against loss ordamage by fire-and

ather usial fisks and such other risks as the Lender may require to its full

veplacement value from time to tire with such insurers as the Lender may fromi

‘firne to time approve I writing;

fothe extent not provided to the Lender onor prior to the date of this Deed, provide

the Lender with copies of the Insurance Policies gromptly upon coniing into
possession of any-of them;

comply with theterms of the thsurance Policies;

promptly, and in any eventno later than their due date, bay all premiums required
for keeping up the Insurance Policies arid deliver to the Lender within 5 Business
Days:after they become due the receipts far all such premiums;

provide the Lender with copies of all correspandence giventoor receved fiomiany

insurer under any Insurance Policy profmptly after they are given orreceived;
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3.1.6
3.1.7

3.1.8

319

3.1:10

3.1.141

renew each insurance Policy-in good time priorto its expiry date;

if 'ahy of the Insurance Policies becomes void 'or voidable, immediately at its own

cost, effect a new Insurance Policy of the same value as the void of voidable:

Insurange Policy;

if any of the Iasurance Policies is suspended, immediately at its own cost, effect.a

new {nsurance Policy of the same value as the suspended Insurance: Policy for the

duration of the suspension;

procure the notihg of this Deed and the Lendar's interest-on each lnsurance Policy

and procure that the Lender is first loss payee under each Insurance Policy;

procure that each insurer in respect of each Insurance Policy undertakes in-writing

to the Lender that itwill:

3.1.10.1 imadiately inform the Leader i the Chargor defaults i the
payment of any bremium or fails fo renew any Insurance Palicy
and, pending receipt of instructions: from the Lender; keep the
Lendear’s interestin each insurance Policy in full force and effect for
the: full amount insured and for the sarie risks, subject to any
premium forany such period of extended cover being payable by
the Lender onbehalf of the Chargor:

3.1.10.2 not, as against the Lander, a\rcﬁid any Instrance Policy or réfuse any
claims: (With or witholt returning any premium paid), treat any
Jasurance Policy-asif it had been entéred into.on different terms,
reduce the amount to be paid on a claim or suspend its lkability
under any lasurance Policy, as a result of any non-disclosure,
misrepresentation or breach of any policy term or condition o the
partof any other insured party;

3.1.10.3 advise the Lender'of any proposed cancellation of any Insurarice
Policy atleast 30 days before the cancellation ts dueto take effect;
‘and

3.1.10.4 if, iy relation to any insurance Policy, the'insurance cover is to be
teduced or anyinsured risks are'to be restricted, advise the Lender
at least 30 days before the vreduction or restriction is due to take
effect;

ensure that all froceeds of any of the Insurance Policies will be paid to the Lender

and applied towards making good the loss or damiage in respect of which the money

was received or, at the option of the Lender after the Security Interests created by

or pursuant to-this Dead i'ﬂecome'-enforce"abie,"tjoward’s'the'-disciﬁar_ge of the Secuired

Obligations; and
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3.2

3.1.12 pay all money it may receive in respect of any Insurance Policy to the Lender
immediately upon receipt and, pending such payment, hiold-all money so received
upon trust for the Lender:

The Chargor must not do, or oimit to.do, any act o ‘commit any default by which any Insurance

Policy may become void, voidable; treated as if it had been entered into on different teriis or

stibject to any suspension,.restriction, imitation or an increased premium or- which could entitle

the insurer to redlce the amourt tobe paid on a claim or prevent the Lenider from receiving any:

money payable under-any insurance Policy.

4, Rental income

4.1

4.2

The Chargor shall riot deal with the Rental Income eéxcept by getting itin and realising it inthe
ordinary and usual course of its business and, following the occurrence of an Event of Default
shall iminiediately on receipt pay all'Rental Income into such account as the Lender may direct
from time to time: The Chargor shall, pending that payment iiito such account, hold all Rental
Inicore on trust farthe Lender {provided that the receipt by the Lender-of any such mionies shail
not constitute the Leider as mortgages in possession of the Redl Property).

The Chargor shall, promptly following the otcurrence of an Event of Default, give notice to the.

relevant tenant, guarantor oF surety of the assignment ander Clause 3.3 of the Chargor's rights

arid inferest to the Rental icome and each guarantee orsecurity in respetct of the Rental Incorme:

and procuré that each addressee of such notice promptly provides an acknowledgement of that

fiotice to the Lender.
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EXECUTION PAGES

EXECUTED a5 a DEED by
NEXT BIG THING ESTATES LTD

ascting by a director

Director

in the presence of

Witness' slgnature:

Mame {in block capitals): f;‘g(\jp\(\f H@\/‘}A{:\)D

Address:
shg DL
oy Hewse
nrslow Read
.
cster 202D
SIGNED by the
LENDER

redwoodbank.co.lik




NEXT BIG THING ESTATES LTD
{Company No 07290600)
{the-“Company"]

EXTRACT from the minute of a properly convened and quorate meetirig of the Board of Directors of the Company

at which all appropriate interests were declared held on 1 % I 4% 2022

1. It was explained that the purpose of the meeting was to consider and if thought fit, approve the terms of a

legal charge (the “Charge”} to be granted in favour of Redwood Bank Limited {the “Bank").

2. IT WAS RESOLVED that following consideration of the terms. of the Chatge and consideration of the matters
referred to insection 172{1) of the Companies Act 2006, the Charge and the transactions contemplated by it would
prarmote the success of the Company for the benefit of its members-as.a whole and accordingly the Charge be
signied on behdlf of the Company by any [director/member] in the presence of a.witress and delivered to the

Bank."

Certiffed & trugextract,

Director

Date: \Q;\Q@x \Q”Q .

redwoodbank.co.uk
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