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MRO1 e

Registration of a Charge

Company name: INGENIOUS TRIBE (BLUNDELL STREET) DEVELOPMENT LIMITED

Company number: 10912935
XBG76W3S

Received for Electronic Filing: 02/10/2017

Details of Charge

Date of creation:  29/09/2017
Charge code: 1091 2935 0001
Persons entitled: GOLDEN SQUARE RE INVESTMENTS 1 LIMITED

Brief description: LAND KNOWN AS 31-51 BLUNDELL STREET, LIVERPOOL L1 0AJ
REGISTERED WITH THE TITLE NUMBER MS623630.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10912935 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP

Electronically filed document for Company Number: 10912935 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10912935

Charge code: 1091 2935 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th September 2017 and created by INGENIOUS TRIBE
(BLUNDELL STREET) DEVELOPMENT LIMITED was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 2nd October 2017 .

Given at Companies House, Cardiff on 4th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 26 JOPTEMBER s

INGENIOUS TRIBE [BLUNDELL STREET) DEVELOPMENT LIBITED
as Chargor

GOLDEN SOUARE RE INVESTHRENTS 1 LIMITED
as Landsr

SECURITY AGREEMENT
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DATED 25 SerTesab el 2017

FARTIES

{1 INGENIOUS TRIBE (BLUNDELL STREET) DEVELOPMENT LIMITED {company
number 10812935) whose registered office is at 15 Golden Sguare, London, United
Kingdom, W1F G (the "Chargor”)

{2} GOLDEN SQUARE RE INVESTMENTS 1 LIMITED as Lender (the "Lender"}

BACKGROUND

(A} The Lendsr has agreed to advance or io conlinue to advance monies or otherwise

(8)

arrange credit or afford other financial faclities to the Chargor and/or others on the
Secuwrily Interest created by this Daeed.

The Chargor has agreed to charge cerlain of s assels as Security Interest  the
Lender as sel ouwl in this Deed o securs the payment and discharge of the
Liabiiities.

DPERATIVE PROVISIONS

H

1.1

DEFIMITIONS AND INTERPRETATION
Definltions
in this Deed:

“Accounis” means the accounts detells of which are set out in Schedule 3 (The
Accounts’y and all monias from time o time standing o the credit (including any
interast thereon) of such acoounts and all rights in relation thereto, with any bank,
financial institlulion or other person in any jurisdiction now or at any time hereafier
{and from time (o time) ownad, operated or held by the Chargor or in which the
Chargor has an interest,

“Acquisition” maans the acquisiion of the Properly pursuant to the Purchase
Agraament and of the Properly pursuant 1o the Transfar,

*Acguisition Documents” means the sale and purchase agreemsnt, the Transfer
and any oihar documents enfered inlo or io be enlered into by the Chargor {or any
Affiliate} in respect of the Acquisition, including (without limitation) those set out in
Scheduie 2, Part 1 {Acguisition Dociments).

"Rt means the Law of Property Act 1828,

"Agreement for Lease” means an agreement o grant an Occoupational Lease for
alt or part of the Proparty.

“Auvthorisation” means an authorization, consent, approval, resolution, licence,
examplicn, filing, notarisation or regiatration.

‘Business Day” means a day {other than & Saturday or Sunday) on which banks
arg open for general husiness in London,

"Charged Assets” means the Charged Property and sach and all of the Chargor's
other assels, property, undertaking and other interests from fims {o ime assigned
or charged o intended to be assigned or charged by this Deed and the subjest
ratter of sach of tham,
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Empoution Yersion

“Party” means a party to this Deed,

‘Property” means the property defails of which are set out Schedule 1 (including

alt:

{a) land, cellars, vaults, underground tunnels, eaves, canopies, structures and
tha fike used or enjoved in connsclion with it now or in the futurs;

(b} buildings, fixtures (including trade fixtures) and fixed plant and machinery
and other strustures now or in future on il; and

{c) easements, access rights, rights of way and any other righis allaching io it.

‘Racelver” means any one of more receiver, administrator or recelver and
manager of administrative receiver appointed by the Lendsr undser this Deed
{whether sols, joint andfor several and including any substitute),

“Regulationg” means the Financial Collateral Arrangements {No 2} Ragulations
2003 (8.1, 2003/3226) or equivalent legisiation in any applicable jurisdiction bringing
into effect Directive 2002/47/EC on financial collateral arrangements.

"Ralaled Rights” means, in relation o any asset;

{a) the procesds of sale of any part of thal asset

)] all rights under any licence, agreement for sale or agreement for leasa In
raspect of that asset;

(e} all rights, powers, benefits, claims, contracts, warranties, remedies,
Security Inlerest, guarantess, indemnities or covenants for tills in respact
of that asset; ang

{d} alt monies and precseds paid or pavable in respect of thal asset,

bath present and fulure (inciuding all rights against any frustee, nomines, fiduciary
or clearing system).

“Security interest” means a morlgage, charge, assignment, pledge, lien, standard
sacurity, assignation or other securily interest securing any obligation of any parson
of any other agreement or arrangsement having a similar effect,

"Standlard Conditions” means the standard terms and conditions atiached io the
Faifity Letter.

Transaction Document” means:

{a) gach Finance Document;

{b} each Acquisition Document;

{e} each Subordinated Loan Agreemani;
{d) asach Occupational Lease;

(&) each Sale Agreement;

{f asach Headlease;
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2.1

2.2

3.1

3.2

3.3

Document to be a valid disposition In accordance with section 2(1) of the Law of
Property {Miscellansous Provisions) Act 1888,

COVENANT FOR PAYMENT
Covenant to pay

The Chargor covanants with the Lender that it will:

{a) on demand, pay and dischargs each and &l of the Liabilities when due:
and
b} indemnify and keep the Lender indemnified from and against all actions,

charges, olalms, cosis, damages, proceedings and other liabilities
oocasionad by any breach of any of its covenants ar other obligations to
the Lender.

Zurvival of obligations

The payment obligations of the Chargor under the Finance Documents shall sunvive
the enforcament of the whole or any part of the Charged Assets,

SECURITY INTEREST

Genaral

All the Security Interest created under thizs Daed is created In favour of the Lender
as continuing Securlty Interest for the payment and discharge of the Liabilitiss with
full title guarantes,

Morigage

The Chargor charges by way of legal morigage:

{a) the Properly; and

(b} any other freehold or lsasahold properly now vested in the Chargor,

Fixed chargs

The Chargor charges by way of fixed charge each of the following inciuding all
rights of enforcement of the same;

{a} Hs interest in any freshold or isasshold property acquired after the dale of
this Desd:

{b) all its rights in and under the Transaction Documents:

{c} all fixtures, fitlings, plant, machinery, manuals and other chattels prasent

and future in respect of any Charged Property and all guarantees and
warranties in respect of any of them;

{d) all essements, ivences and other rdghis present and future refating to any
Charged Property in which it has an imerest;

(&) the Accounts and any other accounts of the Chargor present and fuiure
and the debts representad by them;

{f: its Intellsctual Property;
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4.2

51

CRYETALLISATION OF FLOATING CHARGE
Crystallization by notice

The Lender may at any time by notice in writing 1o the Chargor convert the floating
charge created by Clause 3.6 {Flpating charge) with immadiate effect into a fixed
charge as regards any Charged Assets specified In the notlce IF:

{a) a Defaull is continuing; or

(b} fhe Lender considers that any of the Charged Assets may be in jeopardy or
in danger of being selzed, allached, charged, taken possession of or soid
undar any form of lagal process.

Automatic crystallisation

Motwithstanding Clause 4.1 (Crystaiisation by notice) and without prejudice to any
faw which may have a2 similar effact, the floating charge created by
Clause 3.5 (Fosfing charge) will convert automatically with immediate sffect info
fixed charges as regards all the assels subject to the floating charge i

{m) the Chargor creates or altempts io creste any Security interest over any
Charged Assels;
(b} any steps ars taken {including the giving of notice, the presentation of a

petition, the passing of & resolution or the making of an applicalion) to
appoint a liquidaltor, provisional liquidator, administrator or recelver in
respect of the Chargor or over all or any part of its assets, or if such person

is appoinied,
{c) any other floating charge over any of the Charged Assels crystaliises; or
{d} in any other circumstances prescribed by law.
COVENANTS

The Chargor gives the undertakings in this Clause § (Covenants) which remain in
force from the date of this Dead until this Deed is discharged.

Megative pledge and disposal restrictlons

The Chargor shall not &t any Hme, sxcept with the prior written consent of the
Lender

{a} create, purport (o create or permit to subsist any Securlly Interast on, or in
relation to, any Charged Assel other than any Securdly Intersst created by this
deed:;

{b} sail, assign, transfer, part with possession of, or otherwise dispese of in
any manner {or purport to do o), all or any part of, or any interast in, the Charged
Froperty {except, in the ordinary course of business, Chargad Properly that are
only subject to an uncrystallised floating charge); or

{o} oreale or grant {or purport to creats or grant) any interest in the Charged
Property in favour of a third party.
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68.4.2

7.2

T.2.1

F.2.2

The Chargor authorises the Lender to apply o the Land Registry to enter the
obfigation o make further advances on the chargses register of the relevant
registerad estate.

RIGHTS OF ENFORCEMENT
Enforcement

The Lisbilities shall be deemed to have become dus for the purposes of section
101 of the Act immediataly upon the date of this Deed,

The snforcement powers of the Lender in conneclion with this Desd shall be
immediately exerclsabie:

{2} upon an Event of Default; or
i) at the Lender's discretion, al the request of the Chargor,

The restictions imposed by section 103 of the Aot shall nol apply to the Sscurily
interest created by this Desd.

in addition to all other protection afforded by statule, every purchassr {as defined
by section 2056 of the Act) or other party dealing with the Lender or any Rscalver
shall be entitied {0 assume without enquiry that an Event of Default has ocourred,
that the Ligbililies are oulsianding and have becomse dus and that the fioating
charge created by this Deed has crystallisaed,

Lendsr's and Recolvers powers and rights
The Lender shall have the power

{a} o appoint 8 Receiver of the whole or any part of the Charged Assets and
{sc far as the law allows) to remove andfor substitule any such appointes;

{b} io appropriate any Charged Assets In accordance with Clause 7.3 (Right of
appropriation), and

(c) if this Deed containg & qualifving Roating charge for the purposes of the
Insolvency Act 1886, to appoint an administrator of the Chargor, and
paragraph 14 of schedute B1 of the Insolvency Act 1888 shall apply to this
Dead.

The Lendsr {withou! becoming a mortgages in possession) and/or any Recelver
{without personal liability) shall have the power lo exercise:

{a) all statulory and other powers and rights {including the powers conferrag
upon an adminisirative recelver by schadule 1 io the Insolvency Act 1886
whather of not the Lender andior any Racelver s an adminisirative
raceivery, and

(s} the powers and righis specified in Schedule 4 {Llenders and Receiverk
Poiversy,

and may exercize them in the name of the Chargor and in such manner and on

such terms as the person exercising them shall in its sole absolule discretion
considar appropriate.

8 SEERRERY 4
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8.2

8.1

5.2

8.3

9.3.1

9.3.2

8.3.3

$.3.4

10

1011

Crediting to suspense account

The Lender or any Receiver may credit any monies recsived from the enforcemaeant
of this Deed o any suspense account In any manner and for such period as the
l.ander or that Racelver thinks fil.

NOTICES
Communications in writing

Any communication o be made under or in connection with this Deed shall be
made in writing and, unless otherwise siated, may be made by fax or letter.

Addranzas

The address and fax number {(snd the department or officer, ¥ any, for whose
atfention the communication I3 1o be mads) of each Parly for any communication or
document to be made or delivered under or in connection with this Deed is that
identified with its name below or any substifule address, fax number or department
or officer as the parly to this Deed may nolify the Lender {or the Lender may nolify
the Chargor if the change is made by the Lender) by not less than five Business
Days' nolice.

Dalivery

Any communication or document made or delivered by one parson to another
parson in connection with this Deed will only be effective:

{8) if by way of fax, when received in legible form; or

(&) if by way of leller, whan it has been lefl al the relevant address or two
Business Days after being deposited in the post posiags prepaid in an
envelops addressed 1o it at that address,

and, if a particular departmant or officer is specified as part of itz address details
pravidad undar Clause 9.2 (Addrasses), If addressed to that depariment or offlcer.

Any nolice or communication to be made or delivered o the Lander shall be
sffective whan aclually recelved by the Lender and then only i i Is sxprassly
marked for the attention of the depariment or officer identified with the Lendsr's
signalure below {or any substitute department or officar as the Lender shall specify
for this purpose).

Any communication or document which becomes effective, in accordance with
Clause 2.3.1 to Clause 8.3.2 above, afler 5:00 pm in the place of recalpt shall be
deamed only to become sffective on the following day.

Without prejudice to any of the other provislons of this Clause 8, the Lender may bs
prepared o accept day-lo-day communications from the Chargor to s emall
address at ealestale@theingenicusaroup co.uk {or such other address as it may
from lime to ime agrea).

DISCHARGE
it the Lendsr is satisfled thal the Ulablilies have been unconditionally and

irrevocably pald, repald and discharged in full, the Lender will, at the request and
cost of the Chargor, discharge this Desd,
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Excouiisn Yorsion

117

11.8.4

11.8.2

11.10

1.1

11.92

12

12.1

1.2

12.2.1

Expenszes

The Chargor must pay the Lendsr within three Business Days of demand the
amoaunt of all costs and expenzes (including legal fees) incurred by |t in connection
with the enforcemeant of, or the preservation of any rights against it under this Deed,

Rights of third parties

Unless the righl of enforcement Iz expressly granted, it iz not intended that a third
party should have the rght 1o enforce 2 provision of this Deed pursuant {o the
Conlracis (Rights of Third Parties) Act 1589,

The Parties and any Recelver may rescind, vary, walve, reloase, assign, novate or
otherwise dispose of all or any of their respective righls or obligations under this
Deed without the consent of 2 third party to whom an express right o enforce any
of its tarms has bean provided,

Parilal invalidity
The illagality, invalidity or unenforceability for whatever reason of any provision of
this Deed n any jurisdiction, shall not affect the legality, validity or enforceability of

that provision in any other jurisdiction or the legalily, validity or enforceabliity of the
remaining provisions In any jurisdiction.

Effect a3 a deed

This Deed shall take effect as a deed sven i i is signed under hand on behalf of
the Lendear.

Counterparts

This Deed may be executed in any number of counterparis. This shall have the
same effect as if the signatures on the counterparts were on a single copy of this
{Jead,

Remedies and waivers

Mo fallure to exercise, nor any delay in exercising, on the part of the Lender, any
right or remedy under this Deed shall operste as a waiver, nor shall any single or
pariial exercise of any righl or remedy pravent any further or other exercize or the
exercise of any other right or remedy. The rights and remedies provided in this

Deed are cumulative and are not axclusive of any right or remedies provided by
law.

LAW AND JURIBDICTION
Law

This Guarantee and any non-cantractual obligations arising out of or in relation to
this Guaraniee shall be governad by English law.

Jurisdiction of Engiish courts
The courts of England have exclusive jurisdiction to settle any dispute, including,

without firnitation disputes relating to any non-contractual obligations arising out of
of in connection with this Guarantes (a "Dispute™).
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Schadula 1
The Proparly

Land known as 31-51 Blundell Streel, Liverpool L1 DAJ registered with the ttle number
MBE223630
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Scheduls 3
The Accounis

Account Name

Account No

| Sort Code

Acoount Bank
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()

{e)

i

{z

{n)

{i)

{a)

(o}

To give receipis and releaseas for any sums recsived,

Carry on works

To underiake any works, demolition, buliding, reconstruction, improvement, repair
or decoration in respect of any of the Charged Asseis which consist of proparly,

buildings, structures, plant, machinery or equipment as it thinks ft and whathar or
net in accordance with any obligations imposed by the Facilily Lather,

Assumption of righis

To assume, exercise, cancel andfor vary all or any of the powers and rights
conferred on the Chargor under any Thargad Asset.

insurance

To effec! insurances on such terms as it thinks fit.

Planning permissions and conssnts

To oblain all necessary planning penmissions, building regulation approvals and
othar permissions, consents or lcences in relation lo any devalopment or use of the
Charged Assels.

Acquisition of proparty

To acguire any adjoining properdy andior easements, intsrests or sestales in
property and to gran! esssments and righis.

Magotiation

To nagotiate and conclude reviews of rent and otherwise deal in relation i the
Ocoupationat Leases and the fenants’ and guarantors’ respective obligations under
thern.

Disposals

Selling

To sell or otherwise reslise and deal with, and tansfer title 1o, the Charged Asaeis,
in return for such consideration as it thinks fit and whether or not:

{i3 far immadiate or deferred consideration;

{if} in return for a single payment or instalmeanis; ang

{ili3 for consideration wholly or panly in cash, properiy or securities in whalever
form,

and in all cases the terms of which shall bind any subsegquent morigages.

L.easing

To grant. create or surrender any lease, {ensncy, licence or other agreement
relating to the disposal of or other desling with the Charged Assels on such lerms
as it thinks it and:

{i) with or withowt any renl, review of rent, fine or premium; and
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Scheduls §
Motices

Part 1
Motice of asslgnment or charge of coniract

Part A
From: [Delails of Chargor] (the "Chargor™
To: [Detalls of Parly to Condraci]

Date: [e]

Dear Sirs
{Paccription of Transaction Documeant] {the “"Conlract™
Wae refar to;
{a) the Contract; and

{b} {security agreament] {the "Security Agreement”) dated [#] made between Golden
Square RE Invesiments 1 Limited {the "Lender™ (1) and the Chargor (2}

We give you notice that pursuant to the Security Agreement, we have {charged/assigned]’ afl
of our present and fulure right, e, interest and benefit in, under and to the Gontract
{including all Imonies] payable o us under the Condract) to the Lender,

We irravocably and unconditionatly inetruct and authorise vou!

{c) to make all payments in connaction with the Contract as the Lender may direct,
{Until vou ara notifled otharwise by the Lender, the Lender directs such sums {o be
paid to [insert Chargor bank detalisty

{d} ihat all our rights in connection with the Cuntract are exercisable by {or with the
consent of) the Lender. [Until you are nofified otherwise by the Lander, the Lender
direcls that sl such righls powers, disoretions and remedias shall continua o be
exercizable by us]; and

{@) o disclose any information relating to the Conlract which the Lender may from time
o time requesl.

No amendment, waiver or release of any right or obligation in connaction with the Coniract
and no termination or rescission of the Conlract by us shall be effeclive withowl the prior
written consent of the Lender and In any event no such termination or rescission shall be
effective unless vou have given notice o the Lender,

Motwithstanding anything in this nolice or otherwise we {and not the Lender nor ils
appointess) shall be fable under the Conlract {o perform all the obligations assumsd by us
under il.

The instructions and authorisations containgd In this letter shall remain in full force and effact
until we and the Lender logether give vou notlce in writing revoking them,

a1 GREEA5IR-4
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Part & - Recelpt of notice of asalgnment or chargs of Coniract
From: [Details of party to Contract]
To. Golden Square RE Invaestments 1 Limiled
15 Golden Square

London W1F g4
Lnited Kingdom

For the atlention of Res! Estate Team

Date: [s]

We acknowledge recaipt of the notice in the above terms. We confinm our acceptance of tha
instruclions and authorisations contalned in the notice and further confirm that

{a} we have not recaived notice of any previous assignments or charges of or over the
Coniract; and

{bi wg agres and will comply with the meiters ss! out i thal notlos,

BINOIL  iioioumsis s sess s 1265005 11 ot se et er s

For and un behalf of [e]
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: Signed
L Far and on behalf of the Chargor
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From:

Tou

Dagar Sirs

Bart 3
Motice of zcoount assignment

Part A
[Details of Chargor] [{the "Thargor™)]

[Dalails of provider of the Accounts]

Date: [e]

[Description of Accounts] {the “Accounts™}

We refar lo the:

{a)

(b}

the Accounts (which expression shall include all monies standing o the credit of
such gocounts now of in the future);

2 [security agresment] (the "Sscurity Agreement”) dated [¢] made belween
Golden Square RE investmanis 1 Limitad (the “Lender) (1) and [s] and the
Chargor {2).

We give you notice thal pursuant (o the Securily Agresment, all of our prasent and fulure
right, title, interast and banefit in, under and 1o the Accounis were assigned to the Lender,

We irravocably and unconditionally instruct and authorise you:

{c)

{d}

(e)

0

{9)

nol to release any monles from the Control Account without the prior wrilten
congent of the Lender;

not {0 releass any monies from the Operaling Account without the prior writlen
consent of the Lender following notification by the Lender that g default has
coourred under the Securily Agreement;

that all our rights in connaclion with the Controt Account are exercisable by {or with
the consent of} the Lender;

that all aur rghts in connaction with the Operating Account ara exercisable by {or
with tha consent of! the Lendar, following notification by the Lender; and

o disclose any information relating {o the Accounts which the Lender may from
tme o time reguest.

By countersigning this lelter you confirm that:

{h)

{i

you do not have, and will not make or exercise, any claims or demands, any rights
of courterclaim, rights of deduction, set-off or any other equities against us or the
Lendar in respect of the Accounts: and

no amendment, walver or release of any right or obligation in connection with the
Accounts and no termination or rescigsion of the Accounts by us shall be effective
without the pricr wrilian consent of the Lender and In any avent no such termination
of rescisslon shall be effective undess you have given notics o the Lender.
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Part B - Recslpt of notice of account assignment

From: [Datalis of provider of the Accounts]

Tow Golden Square RE investmenis 1 Limitad
15 Golden Square
London WiF BJG
United Kingdom
For the atlention of [s]

Date: {«]

{Descrintion of relevant Accounts)

We acknowledge receipt of tha notlce in the above terms. We conflrm our scceptance of the
instructions and authorisations containad in the notice and confirm that:

{a} wa have not recelved notice of any previcus assignimenis or charges of or over the
Account; and

{} wa agres and will comply with the malters sel out In that notice.

BIANEU e e e s
For and on behalf of [provider of refevert Accounts]

sl BEASDIIR-S
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EXECUTION PAGE

Chargor

Executed a5 3 deed by INGENIQUS TRIBE
{BLUNDELL STREET) DEVELOPMENT
LIMITED zcting by its duly authorised
signatorios:

Director

Director/Secrata
Address for notices:
15 Golden Square, London, WIF 8G,
United Kingdom
Fax: +44 {0120 7318 4007
At Company Secrelary

Lender

Execuled 25 2 deed by GOLDEN SQUARE
RE IMVEBTMENTS 1 LIMITED %
acting pursuant 1o a power of atlornay 3
dated inthe presence of a 4
witness:
Altorney

Witness Signature:

Wilness Name:

D E NI PUpep RN

Wilnass Address:

Address for notices: 15 Golden Square,
London, WAF 830G, United Kingdom
Faw: +44 (020 7318 4001

Atin: Ingenious Rea! Estate Team



EXECUTION PAGE

Lhargor

Ewaouled 25 2 deed by INGERIQUS TRIBE
{BLUNDELL S8TREET) DEVELOPMENT
LIBTTED aoting by ite duly sutharlssd
signalorias:

it St o g

Diracior

Dirpctor/Saoretary
Addrass for nolices: _
18 Golden Souare, London, WIF 8JG,
Unsitad Kingdom
Faoo odd (020 7319 4001
Mt Company Soorelary

Lander

Exeouled as g dead by GOLODEN BQUARE
RE INVEETMENTE 1 LIMITED

gubing pursiant io 8 powar of gtiomey
datad in the presence of g
wilnass:

o

ol S s

Altprney
Witness Signaturs:

Wilness Nams; -

Witriess Addrgsss o

Address for nolioss: 15 Golden Souare,
wondon, WIF G, United Kingdom
Fax: +44 (0120 7318 4007

At Inpanious Rosl Estate Team



