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Registration of a Charge

Company name: AEQUUS DEVELOPMENTS LTD
Company number: 10060817

X9EJJOJD

Received for Electronic Filing: 28/09/2020

Details of Charge

Date of creation:  28/09/2020
Charge code: 1006 0817 0009
Persons entitled: BATH AND NORTH EAST SOMERSET COUNCIL

Brief description:.  THE CHARGOR HEREBY CHARGES IN FAVOUR OF THE COUNCIL WILL
FULL TITLE GUARANTEE FOR THE PAYMENT AND DISCHARGE OF THE
SECURED LIABILITIES BY WAY OF FIXED CHARGE (WHICH SO FAR AS
IT RELATES TO LAND IN ENGLAND AND WALES THE LEGAL TITLE TO
WHICH IS VESTED IN THE CHARGOR AT THE DATE OF THIS DEED WILL
BE A CHARGE BY WAY OF LEGAL MORTGAGE) ALL THE CHARGOR’S
RIGHT, TITLE AND INTEREST FROM TIME TO TIME IN, TO AND UNDER
EACH OF THE FOLLOWING PRESENT AND FUTURE ASSETS: THE REAL
PROPERTY BEING, APARTMENT 2.1, 16 NORTH BLOCK, RIVERSIDE,
TEMPLE STREET, KEYNSHAM, BS31 1FW. PLEASE SEE THE CHARGE
DOCUMENT FOR FULL DETAILS.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHFORDS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10060817

Charge code: 1006 0817 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th September 2020 and created by AEQUUS

DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th September 2020 .

Given at Companies House, Cardiff on 29th September 2020

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

Companies House



dated Q?;% Se@%emw 2020

.Aequus Bevempments Ltd

(as Chargcar)

and

Bath and Mor‘th East Samersat Council
(the Gouncli) |

2.1,16 North Block Temple Strest BS31 1FW

Fixed Charga Over Land

{To: The Bhsef Land F-’;egnstfar Note: This Charge containg (in clause 4.1) the congent of the
Chargor ta the lodgement at the Land Raglstw of an application by or on behalf of the Council
to enter & restriction in the Proprietorship Register and (m clause 4.3.3) the consent of the
Chargor to the lodgement at the. Land Registry of an apphcatmn by or on behalf of the S@un&:ti:
to.enter a notice on the Charges Register.} S : : -



" Definitions and interpretation

Payment of Secured Liabilities
Security - - . - . .

*The Land Registry and further advances

" Further assurance _ o
“Negative pi_édge and disposal restrictions
Representations and warranties

_General undertakings

Page

O

B e
-

13 3

3z

Real Prﬁaperty".

Insutance

Depositof title deeds

- Power to remedy
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| Extension and variation of ihe Law of Proparty Act 1925
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Powers of Receiver
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‘Subsequent Encumbrances .
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Deed

dated LY Sepecsessol 2020

Parties oo

I Aequus Bevelﬁpments L.td of 20 OEd Bond. Street ‘Bath, BA1 18P (cmmgﬁany registration.
B number 1066081?} {the Chargor); and — _

{2y Bath and Nmth East Somerset ﬁuuncﬂ of Gu;iﬁhaii H!gh Sireet Bath, BM BAW

(the: Guum:ul) R _ _
Introcisction
Ay | Tha Cauncsi has aga“eed to make funding available to the Chargm‘ in accﬂrdance with the

- terms of the Fac:;izty Agreement.

(=) _1t isa Cﬂﬂdltli}ﬂ precedant to the provision of the funr:img under the Faci :ty Agrﬁemeﬁt that
o .the Chargm enters into this Deed. - o

) .' _. it is intended by the parta% to this dﬂcument 'that n will take effec;t as a daaci élesprte the
#apt that a party may only execute this decument.under hand. - o

.Agreéd terms. |

1 Definitions and interpretation

1.1 Definitions EE TR O

In thrs Dee{i the faiiowmg terms ha\ze e f{}ifﬂwzng meanmgs unless: znce:mmsteni with the-
context : : : :

'Busmess Day means any c:fay ﬂthaa’ than a8 Saturday,, Sunday or statutary bank haiaday in -
Engiand . _ _ -

Charged Assets means ai§ the assets rsghts pmperiy and undeﬁakmg of the Chargar’ '
from time fo time mortgaged, charged, assrgn@d or agreed to be assigned fo, the Council
by the Chargc:r under thls Deed; R -

Ea?!aterai Rights means all nghtsﬂ powers. and remedies of the G@umcni prawded by or
ptirsuant to this Dead or by law; e B

Campetent Autmﬂty fmeans any Iegat person Bﬁdfﬂi‘ any coaurt of law ar iﬂbunal in each
tase havmg authanty under applt@abm Enviranmental Law

_G::m_sents m‘eans ‘and includes --any necessary _approvaf;' authorisation, consent,
exemption, licence, permit, permission or registration by, of or from any governmental-or
other aithority, the local planning authority, landlord, furider, adjoining land owner or any E
ather person required to undertake works at a Site; : : '

'Dangemus Substance means aﬂy natural oF artificial substance (wheihéf i the form Gf &
solid, liquid, gas or yapour) the generation, fransportation, storage, treatment, use or .
disposal of which {whether alone or in combination with aﬂy Dther substance) gives riselo .
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a rigsk of causing harm to man or any other living orgarismm or Causing damage o the-
Environment or public health and includes, but is not limited to, any controlled, special,
hazardous, toxic, radioactive or fiaﬂgeraus waste orsubstance; :

Encumbranga rneans any martgage charge (whether ﬁxed or ﬁnatmg) pedge fien .
‘hypothecation, standard security; assignation in security; bond and flvating charge or other
security interast of any kind, and any right of set-off, assignment,. trust, flawed asset of
other agreement or arfangement whatsoever for the pufpase of pmwdmg seaurﬂy of
'hawng a similar effect to the provision of security; _ .

Environmental Audit -'means- & full ri-g!{ assessmenfdf the Charged Asséts "fp ascertain
the nature and extent of any harm or defriment caused to, or the risk of any possible harm _
or defriment which may be caused to the enviranment by any activity, including soil; airer
water testing of the Charged Assets and any sther property:
Enyirﬁﬁmé_'r;tél Claim means any claim by any'pefsﬂn:“ . .

{a) - inrespect of losses of liabilities stiffered or incurred by that persan as 4
result of or in connection with any violation of Envirenmental Laws; or

(by _'that arises as @ resutf of or in (;anner:tmn w;th Env:mnmenial_ |

Contamination and that could give rise to any f‘emec:iy or penalty

{whether interim or final) that may be enforced or assessed by pnvata c}r'
public legal action or administrative order or pmceadmgs

&nwmnmentai Qantammatmn means the fnitowmg aﬁd the c:msequemes th@r@of
{ay  any release, emi ssion, faakage or spﬂ‘lage at or ﬁ“om any site owned or
occupied by any person into any part nf the  Environment rﬁ any’
Dangerous Substance; or :

(b) . any accide*ﬂt fire, explas%an or sudden ‘event which adversely affects:

the Environment - and ~which is afiributable to ‘the operations,

_ maﬁagement ar cuntwl of: any’ sate owhed or sccupied by any person.
ineluding {(without® Em;tatean} the stumge hand :ng, labelling or disposal
- of Dangerous Substances; -

Envimrzmental Consen%s means aii Emencag authmlaaﬁ:ms aonsents or ;:sermats of any .

kind under or relating to Environmental Laws including any condifions which attach -

thereto, which relate to or affs:e(:t the Charged Assets and whmh m required: by
Environmental Law: .

Environmental Law means. any common or statutﬂry taw, regu!at;ﬁn pubhc]y ava:lab&e-
code of practice, cireular or-guidance note (if not havihg the force of Jaw being of a kind

that is-custontary for the relevant person {(or persons of its &tatus or type carrying o &
similar business) to comply with) issued by any official body, concerming the protection of
human health, the workplace or the Environmant; :

Event of Default has the meaning giveri to itin the Facilty Agresment,
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Facility Agreeiment means the facility agreement pursuant to which the Council agrees
to make available funding fo the Chargor in-aft amount of up to £4,200,000, entered into-

betwean the Council and the E;hargar on 15 June 2016
Finance: Dosumants has ihe meamng g;van to it in ihe Facility &greament

Fixtures inf:%udies-a‘ll builci-ings, Er@ic’csa‘ns.aﬁd :stmsﬁ-tures 'at ’any tfrme'-nn or in the course of -
gonstruction: on the Real Properly and includes ali fixtures, -fittings, piant‘ materials,
machinery, equipment, installations and ap@aratus now and from time to tirhe inof on the
Real Pmparty : S - R

Insurarices means all cuntrasts and- patzm@s of i msurance of whatevef nature wh[c:h are
from time to fime taken out by or with the: authority or on behalf of the Charger in relation’ B
{0 the Charged Assets; - - : : = -

Insured Risks means. f‘ ire, sturm tempest ﬂaod aarthquake lightning, expto&mn impact,

aircraft and other aerial devices and articles dropped- from them, rict, civil commotion, -

‘malicious damage, Eaﬂdslm; subsidence, burst pipes, environmental potlution, terrorist acts
and other such risks as the Council may, from time to time, require including demolition
‘and site clearance costs and expenses and architects’, surveyors’ and other professional
fees and all c}%har incidental expenses : : :
F‘lanmng Ants rneaﬂs th@ Town and Caumry Psmmng Aat 1999 the F‘iannmg {Listed
Buildings and: Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Plannmg (Conseguential Provisions) Act 1980, the Planning and Compensation
Act 1991, the P;armmg and C:ampuisﬁry Purchase- Act2004. and. any erders reguiatmns of

permissions (which ate legally binding upon the Chargor or its assels) made, issued ar
granted under or hy virtue of those Acts or any of them;,

Real Pmperty means |

'(a) all the ﬁeehnid and leasehold pmparty in. Englaru:i and Wales spemf" ied
_ in schedule

(b I_ ‘any Fixtures “fmm t;me 1o time: sttuated on or fmrmmg part of such
freshiold or leasehold property; and

(c_) all Related Raghts

R&cewer means a ret:ewer of receiver and maﬂager of the whaie of any paz‘t of thie
Charged Assets; ' :

Related nghts means, in relation to ar‘ty gsset:
{é}  the proc&eds e::zf sale of any part of that asset;

() all r[ghts uncfer any Escence, agre@ment far safe or agreemem for lease. o
in respect of that asset,; : : :

©  al fights, coverants, -e'a_sem-énts, benefits, claims, contracts, warranties,
" remedies, security, indemnities or covenants for tithe in respect of that
assat; and :
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{dy  any monies and proceeds paid or payable in respect of that asset:

Secured Liabilities means the aggregate amount of the ‘advance(s) under Tranche B
noOw or hereafter due gwing or incurred to the Council by the Chargor under the terms of
the Fac;llty Agreement (mc!udmgi without limitation, under any amandments supplements
or restatements of the. Facility Agfeement or in relation to any new or incregsed advances
or utilisations) inany manner whatsoever, in any currency or currencies (whether present -
or future, actual or contingent) and whether owed by the Chargor as principal of surety or
incurred solely or jointly with another, together with all interest accruing: thereon and all
costs charges and expenses incurred by the Council in- canraacﬁmn therewith-and Secured
- Liability means any one of these abilgattons : :

| '.Securzty-.means-ihe a@mursw constifuted by or pufsuant =tb-'th'és Deed;
Site has the meaning given to it in the Facility Agreement;and

Tax includes any form of taxation, levy, diity, charge, contribution or impost of whatever
natuie {including any applicable fine, penalty, surz;harge or interest) imposed by any
govermnment authority, bady or official (whether central, focal, state or federal) anywhere in.
the world competent to impose any of them

Tm’zche E has the meanmg gvmn to rt in ihe Fas: ty Agreement (mciudmg, wﬂ:heut. '
- limitation, under any amendments, supplements or restaternents of the Facil :ty Agreement .
o orin e atzon to any hew or increased advances or ut;issatmns} :

12 .lntefp_rataﬁ;un
In this Deed refarences fo:

124 . the Cﬁatgiir'-iér_ihé-.caumi!’wr@e;*é the context admits include a reference fo its
réspective sUccessors, gjsﬁigns'aﬁti/ﬂ;r'tt"ansfereeg

122 '_pet‘s:}né nclide.  bodies - c’{'}?parate umncurmrated assoc:iahoﬂs and '
- parinerships in each case whether or not hamng a separate legai pez‘sanaizty,

123 - words smpartmg one: gander wil be treatad a8 i importing &y gender, warﬂs '
~importing individuals will be treated as’ importing’ corporations and vice vefsa,
words importing the: singular will be treated as importing the plural and vice

. versa-and words smpamng the whole ws!t be treated as indluding a. referenceto
- -any part axca;at wher& ihe context speczﬁcal]y requires caihemse

1.24 f‘ih i Dest orto a provision of this: Deer.i or any ‘ather dacument are mfer@ncas' B

{0 it as amended, restated, supplamented or novated from time to time;

125 the words ingtueﬁe'ar including (or any similar 'te'rm)_ are not 1o be consfrued as
implying any limitation and general words introduced by the word ‘other' (or any -

' simitar terim} will not be given a restrictive meaning by reason of the fact that-

they are preceded or followed by words indicating & particular class of acts,
_ m-aﬁerﬁ' ar things’*’an-d :

196 '.statutery pmwsrons enaatmen@s of EC Di ?eci ives wsi! include references to an’y"_ '
 amendment, modification, extension, consolidation, replacement or re-
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1.3

14

2.1

22

34

enactiment of any such provision, enactment or EC Directive, whether before or
after the date of this Deed.

Headings o

The clause, paragraph and schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction. -

Third party rights -

A person who is not a paﬂy to this ﬁeed hasno nght under thea Gamracts (F?:zghts of Third
Parties) Act 1999 fo enforce any warmof thvs Dieed.

Payment of Saf:umd Liabzﬁtuas

Lovenant to pay

The Chargor cm:anams wath the Caunmi that it will, on demand, discharge 4l of the

-~ obiigations which it may at any fimie have to- the Eaumi iy respect s}f the Secured

Lisbilities.

- .I’nterési-_an._dezmaﬁd*

1§ :thé’ 'C;ha'rgﬁr'. faES_'s %{S_;ba“y any sum on the due date for payment of %ﬁa-t suir the Chargor
will pay interest on such sum (pefore and after any judgment) from the date of demand
until the date of payment calculated on a daily basis at the rate referred fo in the

Facility Agreement compolinded. (if unpaid) at such intervals as the Councll may

datermine. Such interest will be calculated on thie basis of a 360 day year accerdmg tothe
usual practice of the Council.

Secifity ) o

Fixed charges

‘The Chargor hereby charges in favour of the Council with fa;di'ii-’tﬂé“ﬁdarah‘tée for the.

-payment and discharge of the Secured Liabilities by way of fixed charge (which sofarasit -

relates to land in England and Wales the legal fitle to which is: vested inthe’ Chargor at the

date of this Deed will be a t:harge by way of legal mortgage) all the Chargor's right, fitle

and interest from time to time in, to and under each of the following present and future )

assets:

314 the Resl Properly,

312 - all rents recel ivable fmm any lease granted c}u’é 01‘" any ’Real F’mperiy and’ the
' benefit of all guarantees, indemnities, rent deposits, agraamants undertakings
and warraﬂtles relating to the same; : S -

313 "afi furmture fumashmgs tools, vah ::Eeg t:amputars ccmputer software ‘and -

" hardware and office and otker equipment and other chattels belonging to the

Chargor and the berefit-of all contracts, licences and warranties relating to the
same;.

THLAZ4396624.1 5 MG ABIEET



3.2

4.1

4.2

4.3

314 the benefit of all licences, consents and autharisations held or utilised by the
: Charger in conhection with the- Gharged Agsels of ﬁ’!é use G‘f any af the
_Chayged Assets; and : - : '

316 allits ﬂghts and mt@r@sts in and claims undar ihe insufances Issued in relation

fo'the Charged Asgals,
As& iq nmants

The Chargor hé‘r’e‘by assigns and agrees to assign by way of secdriiy'té' the Coundit with
full title guarantee (fo the fullest. extent dssignable or capable of assagnmenf without

infringing any. goniractual provision restricting the same (Unless any applmbi@ consent or

waiver to any such assignment has been given)) for the payment and discharge of the
Secured Liabilities, -ali the Chargor's right; title and interest fmm fime to time. m o and.
under aach of the following present and fulure assets: o '

324 all claims, remedies, awards or j‘udgeméﬁts’* paid oF payable to the Chargor |
- {inciuding, without limitation, all iquidated and ascertained damages payable to
the Chargor under the above) in each case relating to the Charged Assets;

322 all rights and claims to which the t‘;hargo';:i'is"ncsw_'m‘ may hereafter become
entitled in relation to. any development, ‘construction project, redevelopment,
refurbishment, repalr or improvement of or on the Real Propearty, and. o

323  the benefits of all guarariees, warranties and representations given or made by

- and any rights or remedies against all or any of the valuers, professional

advisers, confractors of sub-contractors or  manufacturers, - suppliers - and
instalters of any Fmtures in each casein connection wnth the Real Property.

The Land Regmiw and fuirther aﬂvanaes
Land regisﬁratmn

The {Z:hargar h@reby consents fo an appfmaﬁon being made o tha Lari«:i Regmtfy by or.an
behalf of the Coungil to enter the following restriction in the Proprietorship Register of any
pmperty which is, oris recgu;reci to be, registered forming part of the Real F’mperty

“WNo fjsﬁpas:tmn- v:}f'the reg‘;stere_d estate by the Spmpﬂemr of the reg:rs%ereﬁiéstaie or by the.
proprietor of any registered: charge not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the propriatar for the time:
being of the charge dated [insert the dale of this Deed] in favour of Bath and Morth East
Somerset Couricil (the Councll) referred to in the Charges Register”. | :

Implied covenants

For the purposes of Rule 68(1) of the Land Registration Rules 2003, the covenants sét out
in Sections 2 05 {inclusive) of the Law of Property (Miscéllaneous Pruwsmﬁs) Act 1984
will be' extended by the provisions of this Deed. -

Fuﬁth&r aa:ivames

431 : Suhﬁﬁt 10 t?’a& tefms of the Facmty Agreem@nt the Cbundll 15 under an

ohi;gatwn o make further advances to the Chargor.

THL. 124396524, & AGCAB1867TF



4.3.2 ... Forihe purposes of sub-section 94(1)(c) of the Law of Property Act 1925, sub-

. section 49(3) of the Land Registration Act 2002 and Rule 108 of the Land

- Reugistration Rules 2003, the obligation on. the Courncil to make further -
advances will be deemed o be incorporated in this Dsed as if the sameé were

- set outin this Deed. - ' : : :

433  Forthe purposes of the Land Registration Rules 2003-and sub-section 49(3) of
- the Land Registration Act 2002, the Chargor hereby consents to an-application -
©being made to the Chief Land Registrar by or on behalf of the Council for the '

- entry-of a note of the obligation tb make further advances o the Charges

- Registér of any registered land forming part of the Real Property. '

5 Fusther assurance
5,1 Further assurance: general

The Chargor '_WEI?; at its own expense, promptly- do all such acts or execiile all. such
documents  (including  assignments, transfers, -mortgages, charges, notices and
instructions) as the Council-may speclfy {and in such form as the Council may requzre i
favour of the Coundil or its nomines(s)): ' '

51.1 o pef*{ec:t or pro%ect the secur;%y created or miended to be cmated in raspect of -

. the Charged Assets (which may include the execution by the Chargor of a

. morigage, fixed charge or assignment over afl or any of the. assets constituting,

. of intended to constitute, Charged Assets) or fmr the exercise of tha Qallateral
_'_nghts andior : _ _

512 tor fac:;!rtate the' reai;saﬁm of the Gharged Assezts andmr. o
513 'to' dbfaf'ih a‘l'l "hecessa'ry i:aﬁlseh'ts to p’rccure 1he"reg.ist'rafiﬁn'bf"’d“.lis'.D;éed'ia.t.'
| 'an.%heLand Char_ges R@gzster as appmprtate
5.2 Cﬂﬁséﬁts |

The Chargor w:ii abtaln {in form and centem satssfactary o the Council) as soon as
possible any consents necessary to enable the relevant asse‘ts of the Chargor purported to
be st charged or assigned 1o be the subject-of an sffective fixed charge or assignment
pursuant to aiaus&s_a.f? and 3.2 and, immediately upon_abtammg_ any such consent, the
‘asset concerned shall become subject fo such security and the Chargor shall promptly
deliver a copy of each-consent to the Council.

5.3 Preservation of rights
Neither the obligations of the Chargar contairied it this Deed nor the rights, powers and
remedies conferred in respect of the Chargor upan the Council under the . Facility
Agreement or by law shall be discharged, impaired or otherwise affected by:

531 . the'wiﬁﬁihg;u;:}; dissolution, administration or reorganisation of the f;?h'a'tgf:ar' or
‘any other parson or any change in its status, function, contral of ownership;
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532  any of the obligations of the Chargor or any other parson under the Facliity
- .. Agreement or under any other security relating to the Facility Agreement being:
- or becoming fllegal, invalid, unenforceable or meflective inany respect; -

£33 § time or ather indulgence being granted or agreed to be granted to the Cﬁhérgo‘r _
- orany other person in respect of its obligations under the Facility Agreementor
under-any such ofher security; - L S

534 ahy amendment to, or any'var“aﬁc}n waiver or rélease of any obligation of the
Chargor or any other person under the Facility Agreement or under any such
~other secamzy -

6.1

P

74

5356 ';a-r*;’y failire 1o taks, or fully fo take, any Seclilty contemplated by 't;';_e.'
- - Facility ﬁ{g’r‘eeme’ﬂt._o'f'.ﬁ'_i:hemise_ agreed to-be taken in respect of the Chargor's.
- orany-other person’s obligations under the:Facility Agreement;

5.36 - any failure to realise or fully to realise the value of, or any release, discharge,

- exchange:or substitution of -any security faken or agreed to be taken in‘respect

- ofthe Chargor's or any other person's obligations under the Facility Agreement;
ore : : s : . .

5:3.7 - any other act, event or ornission which, but for this clause 5.3, might operateto
.. discharge, impair or otherwise affect any of the obligations of the Chargor or’
~any other peison or any of the rights, powers or remédies conferred Upon the -

Councll by the Facility Agresment or by law.

Negatwe piedge amﬁ dispasai mgtm;tmna
' Nagatwa ;ﬂadge 5

. - Bave a3 parmltted hy the Facili ty Agreement i:he Chargof wdi nat, w&thaut me prior written
consent of the Couricll, create, or permit to arise, of continue (in favour of any person

other’ %han the Councily any Encumbrance over the Charged Assets now orin the future, or
agree of attempt fo do 80, or increase or extend any liability of the Charger seaured anany .
of tha Ghargad Assels. : :

: 'Drsgasaﬁ of fixad ﬂh&i‘gﬁ assets

 Save as pammt&d by the FEG!EEW Agreemeni tha Ghargm will not, wﬁheut the prior written- ]

consent of the Councit {whether by a single transaction of numbsr of related or unrelated

trangactions, and whether at the same time or over a period of fime) sell, transfer, lease

out, lend or otherwise dispose of the whole of any part of the Charged Assets charged or
assighed by clauses 3.1 and 3.2 or any interests therein or the right o receive or fo be -
{i}&ld the pmceads ansang fmm thelr dsapmsak cr agree ar attempt ta do 50 o

| N Reprmeﬂtatxgns and warrantxe&
Duration and to whom made B

'Thé representations and warraniies made by the Chargor in this clause 7 will-remain in .

force for {and will be deemed repeated on each day falling during the period for whwh the
Secured Liabilities are outstanding and are given to the Council. : '
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7.2

7.3

8.1

8.2

Matters repre'senteﬂ ....... ST U O PP PSP U PRPPUPPRIO _

Excspt 28 dlscmsed in wrltmg i‘n the Council or'in any certificate of titte addressed to the
Council on-or prcr 1o the date of this Desd or on or priof 1o the date the Real Property
becomes sub;ect to afixed charge hereunder:

7.2.1 the Chargor i '%he iegai and beneﬁcaai owner of the Ehargeﬂ Assets:

722 _'ihe Chargcr has d;ssclased %cr 'the Cquncﬁ_ full deta:is‘ uf- .a!t 'lnspmtions‘-,
. Investigations, studies, Environmental Audits and other analyses commissioned

by it in relation to environment. maﬁers i respest of the Charged Assets and ..

any adjolning land: -

723 the 'C»ha'rgc'rr- is, and' has at all timas been, in compliance with Environmental
~Law and there is no. Environmental Claim which is current, pending or
threatened against it and there are no past or present acts, omissions; events
or circumstances that could form the basis of any Environmental Claim against .
it; '

724 - there are no circumstances that may prevent or interfere with it oblaining or
~ being in compliance with any Envifonimental Consent in the future and no-action .

is pending or threatened by any authority against it which would result in any

- Environmental Consent being revoked, suspended or varied; and -

725 the Ch'argarihas oblained and is, and has at é!!'timesf;ié_'_en, in compliance with
Environmental Consents and na circumstances exist which might reascnably be
* expected to prevent.or interfere with such compliance in the future.
Security created
Subject fo registration ‘at Companies House, the Financial Condust Authority, the Land
Regisiry or at the Land Charges Ragistry as appropriate, this Deed creates those security N
interests it purports fo create rankmg as set out above and is nat liable to be aveided or

otherwise set aside on the liquidation or. administration of the Chargar or othenwise.

Gﬂnarai.unﬂartakmgs
Not t{‘:; jeﬂpardusa the Sacurit}*

The Ghargc}r Wli not. dﬁ of allow m ba done anyfhmg which muld r@asanably be expected
materially to decrease thé value of the Security to the Council {other than fair wear and
tear arising from the use of the Chiarged Assets in the ordinary course of business.

Law B

The Chargcr wzll compiy wzth ati appl ﬂable !aws and reguiatmns aﬁentfng the Charged
Assets. o . _ .

‘Real 'P:rap-efty

The Chargor undertakes to the Coundil at all times:
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_ Tﬁ k@ep the Real Property in good and substantial res:}aw and condition except. as required

- _mnt@mpia‘ied by the Facaiﬁy Agr@emant

92

63

94

9.5

' :C)utguings: '

Tﬁ pay punﬁ!;uaity a!i Taxes, fents ;a’ses dutzesi assessments anc c;ﬁher autgamgs’
payablg in respect of t’hg Rgal Pmperty -

Covenants

~“To perforin and obsérve all-covenants {positive and restrictive),- conditions and stipulations

from time to time affecting the Real Property or the use of enjoyment of it.

User

" To 'g;’se-‘iﬁie'R_éa;lﬁapartyﬁn& for such purpose or purposes as may for the time being be

-authorised as the permitted use or user thereof under or by virtue of the Planning Acts.

Planning

To comply with 'a'!i.nec:essa'ry_ﬁbnss.éntsﬁ'iﬁ -resﬁéctﬁf 'thie:-Reai 'F?mpertyfﬂnd' in particular to
procure that no work constituting development for which planning permission. is. required

“under the Town and Country Planning Act 1990 is carried out without having obtained
detailed planning gonsent and to cornply w;th any conditions attached to any planning

consent relating to or affecting the Real Property and not fo carry out any development on.
of 0f the Real Property other than as Cﬂmemp iated by the necessary Consenis and:-the

Faility. Agreemant

96

9.7

9.8 -

: '!«Eatites

To pass anta the Cuum:i 1mmeciaate!y upr:m fecezpi a capy ﬂ«f arry ﬂattce or pmpusai far a
notice or order served on the Chargor under any !ag;siatm regutation or bye-law by any
Competent Authonty and to-give notice to the Council xmm@cfgateiy o besoming aware of |
any other matter which is likely to affect adversely the value of the Real Property and ifthe

Council 86 requires or approves and at the Chargor's cost o make such rapmsentatsans in

respectof such notice or order as’ the Council may require.

Information

At the request of the Council promptiy to provide the Council with such documents or
information relating to the Real Property or its development as the Council may reasonably
require. . » . _

- Leases

'mm@re %he Qeal F’m;xerty i ieaa@zh@%ﬂ or sub;az:t 1o aﬁy !ease agr@@ment fcrr Eease _

- tenancy or licence:

981 to -ﬁiﬁﬁmé:éﬁd perform all the cavenants, stipulations and obligations contained

i any lease, agreement for lease, tenancy or licence affecting the Real
Property of which the Chargor is thie lessee, tenant or licenses; :
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982 tocomply with all covenants on the part of the lessor or licensor contained in
the lease, agreemem far lease, tenancy or licence affecting the Real Property o’? -
which the Chargor is the lessar or licensor; and :

983 not wiihcut"the priar -written_-consent 01'* the Council to grant or accept &
. surrender of, or vary, any lease or licence of, nor part with orshafre possession

- or occupation of, the Real Propery nor reduce any sum payable under them

nor enter into any onerous or restrictive obligations affecting the Real Property -

COF consent to anv- assignment or undetletting of any interast if the Real
'F‘roperty

8.9 Eﬁv:mﬁmental maﬁ&rﬁ
.91 N Tr:; ub‘tam and mamiam 4l nec:esssaw Envsranmemﬁ:ai Cﬁnsents and mm;}ly in-ali

material respects with all Environmental Law applicable to Jt
892 | To ensure that ng. Dangerous Substances are used, dtapased of generated,
~stored, transported, dumped, released deposited, buried or emitted &, on, from
or under any premises owned, leased, occupied, controfled or used by the
‘Chargor in-circumstances where this results or could be expected toresultima.
Hiability-on the Chargor. : .
10 Insurance
101 Insured Risks

Eméﬁt where insured by the lessor of any Real Property, the Chargar will insure all of the:
Charged Assets (which are of an insurable nature) against:

1041 ’;hé.fns-uiredﬁisks'; :

10.4.2. '_ loss of rents payabfa by the %enants m* ﬂther accupiers: Of the Real Property for
- a period of three vears; : N

1013 third party and public l‘iab-irty--anef
1014 ahv Qihef‘ rtsk$ normally insured’ agamst i}y parsans ﬂawmg on the same class
_-Q‘;f business as that carried on by it:

10.2 _Rapiacement value

-Any instirance must be i a8 sum or sums nm less ihan the rep]acement value of th@'
Gharged Assets. For this purpose, repiasemant yalug' means the total cost of rebuilding,
reinstating. or replacing those Charged Assets in the event of their being completely
destroyed, together with any relevant architects’ and surveyors' fees..

10.3  insurance company

Any insurance r&qmred under ‘this c!ause must be w;th an: msurance Gompany or
uridenwriters acceptable to the Council. :
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104

05
1048
107 o

108

11

12

Application

| ) ‘Sub;ec{ tc the provisions of any lease or prior ¢haige cr? all or part. of the Charged Asasets

all monies received or recawab!ez under any insurance must be applied:

1 &4..'_1" in mpiaamgl r“eﬁtnrmg or ramsiatmg tha Chargeci Agsets d@s?myed or: damaged
- “orin any other manner which the Cuunc:§ may agree or-

1042 # %he Qﬂum‘:ﬂ 80 dlrents aﬂd the terms of the relevant. msuranc;es alinw in.or

towards satisfaction of the Secured Liahifities.

cadmﬂmcﬂ%ﬂeﬁf irgt&fast‘_ :

_ 'Thé..ﬁhaérgar will r._zftmu;re'éﬁd ensuré that stich insurance policy contains such provision

for the protection of the Council as the Council may from time to-time reasonably require.

 Avoidance of policy

* The Chargor will not do or permit anything ta be done which may-make void or véidable
ariy policy of insurance in connection with any Charged Assels. e

Premiﬁms

'The Chargm wd% pmmpﬂy pay all premsums :amz% do ali ather thmga neces&arg to keep
sach policy of insurance in respect of the Charged Assets in force..

'-Retum of paimy N

The Chargqr will, !mmedla’%ay at the reques% of the. Cnunm! produca to the Counil i?xe o
policy, certificate or cover note relating to- any insurance. palicy and thie reveipt for the
payment of the last premium and will if the Council requests deposit all policiés. of
insurance relating o the Ghargad Assets with the Council. . '

I}epﬂmt of title fieeds -

The Ghargﬂf w;ll derxxsnt all deads amd documents of title miat;ng te:.;« the Qha{ged Asaets- -
with the Council and such- other documents relatmg to the {Sharged Assets as the Council
may reguire from time to tu‘ne : :
Power to remedy

In the case of default by the ﬁha;‘gw in rapa:rmg or ke@pmg m ra;ta ur'insuring the
Charged Assets or any part thersof or in mbservmg ‘or aerformmg any of the covenanis or -

stipulations. affecting the same, the Chargm will permit-the ‘Council or its agents and

coritractors to-énter on ‘the Charged Assets and to c&mpiy with' or ab;ec% ta any nofice
samved oy fha Chargar in respect of the Charged Assets and to effect such repairs or
insurance or generally do such things or pay all such costs, charges and sxpenses a3 the
Council may consider are. necessary or desirable o prevent or remedy any breach of

‘covenant or stipulation or o comply with or object to any notice. - The Chargor will

indennify and keep the Courcil indemnified “against all losses, cas‘is charges and
expenses reasonably incurred in-connection with the exarcise of the. pewars contained in

this ¢l ause 12
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13

131 . Enforcement

13.2

13.3

134

135

14

1

... Enforcement of Security

At any timie following an Event.of Default, the Council may, without notice to-the Chargor
or prior authorisation from any court, in its absolute discretion:.

13.1.1 - enforee all or any part of that security (at the times, in the manner and of the
C . terms it thinks fit) and fake possession of and hold or dispose of all or any part -
of the Charged Assets; and/or -
13.1.2 . whether or not it has appointed a Receiver, exercise all o any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied
- or extended by this Deed) on mn-rtgagéesrand by this Deed on any Receiveror
cthierwise conferred by law on mortgagess or Receivers.. . -

Possession

- If the Council, ény F%ééei‘s;er or any delegate of any such person will take possession of the

Charged Assets, it or he may at any time relinquish such possession.
z»ia'iiaﬁhili’ty' as mortgages in possession

The Gouneil will not be liable to account as & mortgages in possession in respect of all or

any part of the Chafged Agsets or be liable for any loss upon realigation or for any n&glect o

defailt of omission in connection with the Charged Assets fo whiich. & morlgages in-
possession might otherwme be ligble. . :

“Power of sale -

The power of sale under this Deed may be exercised nofwithstanding that the Council or

~ the Recelver may have previcusly waived or refrained from exercising that power and no

eiemand or hotice of sale made or given under this Deed will be walved by the acceptance
of any ;:aayment on account of the Secured. Liabilities, or by any negotiations batween the

Coundil and the Chargor or any other part’y who is acting as agerﬁ for tha Chargor of on

behalf of it.

' Receiver's iiahiii%y'

Al the provisions of clause 13.3 will appiy, mutatis mutandis, i fesfpedt of the liabil lity of
-any Receiver and delegate of the: Receiver or the Council ar any officer, employee or

agent of the Caunml any Reaewer or any dei egaie

Extensmn am:i vanatmn of the Law of ngerty Act 1925

Ext&mimz of ]BﬁWéffs;‘

- The power of sale-or Gther disposal conferred on the Couricil and on -aﬁy-.F%ee‘.:‘eiQe'r_by this

Deed will operate as a variation and extension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power will arise {and the Secured Liabilities

Wwill ba deemed due and payab[@ fc:r that parpgse) on execution of this Deed,
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14.2

14.3

. Restrictions

- The restnct ons cuntamed in Sections: ’93 and: 103 of the Law’ {}f F"ﬁ::periy Act 1625 wﬂl rot

apply to this Deed of to-the exercise by the Council of its right to consolidate all or any of -

thie security created by or pursuant to this Deed with any ofher security in existence at any

time or to-its power of sale, which powers may be exercised by the Council without notice
to the Chargur : S :

'@nwer nf teasmg

" The stams:ary- powers of leasing may be exercised by the Council at any time and the |
- Council and any Receiver may thake any lease of agreement for lease, accept surrenders

144

146

‘of leases and grant options oh such terms as it will think fit, without the nesd o comply
~with any restrictions imposed by Sections 89 and 100 of the Law of Property Act 1928

- Nen-application

" The foaiowmg pmwsmns of the Law of Pre:aperty (M isce !ana@us messons;} Act 1994 wzii.

not apply to clause 3 %)emg

14.4.1 the words ‘other than any charges, encumbrances oF rights which hat person
- does notand would not reasonably be expected to know about in Sectiori 3(1),

1442 thewords '@xéepf to the extent that' and all words “i:ﬁe;r._e'afzt'er in Section 3{2‘)_;-2_aﬁd B

14453  Section8(2).

~ Application

" Section 109(8) of the Law of Property Act 1925 will not apply, and all monies recelved by

thie Coundil or any Receiver in the exercisa t:rf any powers confarred by this Deed willbe -

applied in the fﬂiiawmg ﬂrdef

1451 irrthe payment ot

_ (é}"l 'ail costs; f;harges habllatsea and axganﬁes ncurrar.f by the C:ouﬂcat ar
' any Receiver in the exercise of those puwers or incidental to any
- Receiver's appamtment_ _tﬁg&thﬁf with interest at the a_pg;i;_aa_h e rate set )
" out in clause 2.2 (both-before and after judgment) from the date those
amounts became due until the date they are irrevocably paid infull;and
{b) . iansf'Réseimfs'_‘ramuﬂerat’inﬁ;’
1452 in ﬁrrtaﬁarﬁisﬂ'ééﬁafgeaféfg'ﬁabiiéﬁés'haﬁng' priority. o the Secured Liabilities;
1453  in or towards the satisfaction nf the Ser:ured Lnabslmes in such order as the
- Gouncl c?etermmes and : : B

1454 inthe paymen{ of any surpius ta the Chargar or aih@f ﬁeE‘SOH entitlad m it.

The C:harg{;r will ‘have no rights in respeat of the. app!tcaijon by the Caunctl of any sums'
received, recovered or reallsed by the Council ﬂﬂdar this Deed.
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16.2

153

6

16:1

Appointment of Receiver

- Appointment and -ramdva] '

At any fime after the security creatad by or pursuant to this Deed becomes enforceable,
the Council may by deed or otherwise (acting through an’ authnnsed officer of the Council),
without prior notice to the Chargar : :

1'5,‘!.’5 °appoint one or more persons ta be a Recewer c:f the whole of any paﬁ of the
Charged Assetls;

15.'_1:2 remove {so far as it ts Lawful iy able}’ an? Recéwer #m appumted and
1515 aprmmt anuther perscm{s} g8 an addltmnal or replacem&nt Reaewer{s)
f;agat:iz:y of Receivers -

Each person appointed to be a Receiver under this Deed wil be: '-

15;2,-1 R “entitled tﬂ ac:t mdmduaffy or t@gether wath any c::i:her person appointed or
e substituted as Receiver; _

1822 for all ;aijrpmées will be deemed fo be the agent of the Chargor which will be
: ‘solely responsible for his acts, defaiits and. liabilities and for the payment of his
- z‘amunes’aﬂcn ‘and no Receiver will at any fima act as ageni for the Council; and

15.2.3 '@T‘iftﬂﬁd to remuneration for hIS services at & rat@' fﬁ be fixed by'the Council from -
time to time (without being fimited to the' maximum rat@ spacified by the Law.of
'Prc}peﬂy Act 1825). : :

'Statutcwy pczwers nf appmntm&nt

The powers of appolitnent of a Recaiver will be in addition to all statutory and ofhier

powers:of appamtmeﬂt of the Council under the Law of Property Act 1925 (as extended by

“this Deed) or otherwise and such powers will remain exercisable from time to time by the

Council in respect of any part ofthe Chargeed Assels.

' Pawars‘ of Receiver

~ Powers

Any receivers appointed by the Council will (in addition to af pﬁwe?aéanfe’rmﬂaﬁ-'mm by

law} have the following powers exerdisable upon such ferms and conditions as He thinks

fit.

1611 to take possessmn gf and’ geﬁeraliy tn} manage the Charged Assats and any

“business.of the Chargor;

16.1.2 "tr:; enter into, carry into effec? complete ti@ fiver, perfnrm repudzaie rescind or
- vary any deed, contract, {ransaction or arrangeément to which the Chargor is or
is 1o he a party;
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16.1.8

~ to carry out on any Real Property (or on any other property which it may in- his
. opinion be necessary or desirable to work upon) any new works or complete

o - any unfinished works of bus?dmg, reconstiuction; maintenarce, fum;shmg or

16.1.4

o purchase of acqusr@ any Eand and pumhase acqmr@ gram ar r&keas& any :
interest in or right over land and enter info, take or release the benefit of -
o covenants (p&ss‘tw& or resirmtwe} b:nﬁ:ﬂg on ar beneﬁtmg the Reai Property
1615 o sell, lease, hcanca suﬁerxﬁer or asﬂept surres‘rdear of leases of Emences of,
: “charge or otherwise deal with and dispose of the Charged Assets without
restriction including (wrthaut iamata’tim} pewea‘ to dfspasa of any fixtures:
séparately from the land; L -
16.1.6 1o carry into effect and c’dmpléfe any transaction by executing deeds of
- documents in the name of or on behalf of the Chargor;
16.1.7 e i'ns'ure the: Charged Assets and any works and afféé{iﬁdemnify'E'nésurah'c@ or
- pther similar insurance and obtain .bonds or gwe gommitments, guarantees o
'lndemmﬁlas and sec:urﬁ'y . '
1648 . to call a’n’y uncalied capitai'@f'thé"{:haﬁr”gbf with ali powers conferred by the
- articles of association of the Chargor in refation to calls;
1618 o engage re%y on the B{’f\ll{‘}@ of aﬂd d:scharga aciwaers EGHSH?’E&H’{S oﬁcers
- managers, agents, workmen and Qihers :
16.1.10 fo pumhas& matemais, tﬂGiS equipment, gcmfs or supplles
16141 to bring, mntmue of defend any @Ialm dlsputa aﬂtmn or Iega? pwc@adsngs; and
' antea‘ into any aﬂangement or cumpmmlw : o
16.1.12° -'tc':- rédes any'- s&cmaty-ami to. borrow or raise any .ﬁéi{xﬁe’},‘y-_and-s}ecure thé.'_
' " payment of any Thoney in priority to the Chargor's Liabilities for the purposes of =
the exercise of his powers and/or d@'ﬁ"aymg any costs or fiabilities incurred by
- hiwin such exercise; :
16.1 ._.*_E'_B "to' m"ak-e z’my E§ecﬁbns fcjf"wazi ue added '_@}:'Wi‘pd-ses: and-
186.1 44 _tc's':ﬁﬁ* aﬁy:gthéa* 'aci's-_w'hi?ﬁh_ﬁé may consider to be incidental or conducive to any
of his powers or fo the realisation of the Charged Assets.
17 Protection of purchasers
171 . Consideration

'equmen’t and to apply for and oblain all planning. permissions, cansems or
- licences-as may be nec@ssary or des:rabie for such purposes :

" The receipt of the Council of any Receiver will be conclusive discharge to a purchaser .
and, in ‘making any sale or disposal of any of the Charged Assets or making any
‘acquisition; the Council of any Receiver may do so for such consideration,. i such manner
and on such terms as it thinks fit
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17.2

18

18.1

18.2

18.3:

18.4.

18.5:

186

Protection of pumhaser- OO OO PSR O PP RUPPPPPROS

No purchasar or Gth@f pmscm dealing with the: Council ‘or any Receiver will be bound to
inquire whether the right of the Counci! or such Receiver to exercise any of its powers has
arisen or becomé exercisable or be concerned with any propriety or regulamy on'the part

of the Council or such Recewer in such dealings. S

‘Effectiveness of Security

' Can%mumg Secunty

"?he seGuiity Qreated by or pursuant to thrs Dead. w:i rernain in full force: and eﬁec’e asa

| “eontinuing security for the Secured Liabiliies unless and until discharged by the Council.
: Eumu!atwe r;ghts

.The secuﬂw created by or pursuant to thss Deed and: the C:E}E}atefai R;ghis wnil be'

cumulative, in addition to and independent of every other security which the Council may
at any fime hold for the Secured Liabilities or any. othier ob.izgatmns or any rights, powers
and remedies provided by law. Mo prior security held by the Couricil over the whole of any -
part of the Charged Assets wili marga into the security constituted by this Deed. '

" No pre}udiﬂe

e ther the secuﬁty or the Collateral Rights will be prejudiced hy"any fime or indulgence

- granted to the Chargor or any other person or by any other thm:c; which: might otherwise
* prejudice the security or any Coliateral Rﬁgh’i : :

Remedies aﬁd'w_fa'_ivérs' L

No failure on the part of the Counell to exercise, or any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of

any Collateral Right preciude any further or other exercise of that or any other Collateral

Right.

No liability

Notig of the Caunil, its ra'mmi'née(s)' or any Receiver will be-.éiabi.e-ﬁy.reasuh of.

1851 . taking any action permitted by this Deed; or
1852 .' any naglee’c or default in mnnectfon w:%h the Charged Assets or

1 3;53 | takmg pcssessssan of or reahsmg all or any par’e af the Chas’ged Assets,

- excepti ini the case ﬂf? "r‘;eg igence- grwﬂful default or fraud -upon its par‘i. o
 Partial invalidity

1, atany time, any provision of this Deed is or becomes illegal, invalid or unenforceable in

any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of ihe remaining provisions of this Deed nor of such provision under the laws of any other

jurisdiction will In any way be affected of impaired thereby and, if any part of the security
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intended to be created by or pursuant to this Deed is invalid, unenforceable or ineffective
for any reason, that will not affect or impair any other part of the security.

187  Other Security

The Council will not be obliged to resort to any guarantees, indemnities, Encumbrances or
other means. of payment now or hereafter hald by or available to it before enforcing this.
Deed and no action taken or omitted by the Council in connection with any such
guarantees, indemnities, Encumbrance or other rieans of payment will discharge raduce,
prejudice or affect the liability of the Ghargar arthe Secired Liabilities nor will the Caunﬁl _
be obliged to account for any money or other property - received ar recuvered B
consequence. of any enfarcement or reairsamm ﬁf any such guafamees ndf-;m_n ttas_
‘Encumbrances or other means of paymerst '

488 - Variation

No vanatm of the terms of this Deed wﬂl be walad z.zn§ess itis in wrat:ng szgned by the
- Chargor and confirmied in wntmg by the CE}UHCH

19 ‘Release of Se&:uﬂty
81 :Radﬁmptlar; of E%urity

Upon the Sacurad Liabilities being discharged in full and the Couricil not bemg uhfier any
further actual or contingeént obligation 10 make advances or provide other financial
accommodation to the Chargor, the Coundil will, at the request and cast of the Chargor,.
release and cancel the securlty constituted by this Deed and procure the reassignment fo
the Chargor of the property and assefs assigried to the Coimail pursuant to this Deed, in .

gach case subject to clause 19.2 and without recourse tu or any represenlation or

‘warranty by, the Council or- any of zis mmmea
19.2 Avm-danﬁaaf-gaymems -

If the Gouncil considers that any amount paid or credited to it is capable of being avoided
or reduced by virtue of any bankmptﬁy, insof vancy, Eﬁqusdatton or sirilar laws the liability of
the Chargor under this Deed and the security constituted hereby will continie and such
amount shail not be considered fo have been’ :rrevacab[y pazd

19.3 Retentﬁm of Smuﬂty

Where tha Coumsi has reasonable cause to- ba mncameci that the Chargor is or may .
become insolvent, the Council may retain this Deed, the Security and-all documents of
title, certificatés and other documents reiaﬁmg te or ewdenumg awnershrp of allor any ;:aaﬂ:_'
of the Charged Asaets '

20 '$tz‘bseqmeﬁ£ Ezm:umbs'anﬂés .

If the Council at any time recéives of is deémed to have received notice of any subsequent
Encumbrance affecting all or any part of the Charged Assets or any assigniment or transfer
of the Charged Assets which is prohibiied by the terms of this Deed, all payments
thereafter by of on behaif of the Chargor to the Council will be treated as having been’

THE. 12438685241 _ 18 AGCA5168.7



21

249

1.2

213

22

221 i

222

223

22.4

credited to a new gccount of the Chargor and not as having been applied in réduction of
the Securad Liabilites as at the tima when the Chargor received such notice.

Assignment

_ Right'tﬁ?'ﬁouﬂéi!to assign '

The Cnuncai may at any’ ttme assign or oiherwsse transfer aﬂ or any part of |ts ﬂgms urider

this Deed in accordance with the Facility Agreement.

Restriction on Chargor |

~ The Chargor may r'mt assign or transfﬁr any- o:%’ its’ nghts or obligations under this Deed.
: C:cnfldentzahty
*The Council may g_i've $such information relating fo-the Chargor and the Chargor's Liabilities

U as it thinks fit to any person proposing to take an assignment andfor transter from the
Council andfor to enter into contractual relations with the Council with respect to this Deed.

Expenses, stamp taxes and indemnity

Costs

Each party shall pay its own costs in connection with the negotiation, preparation, and

exacution of this Deed and the completion of the {ransactions: and perﬁea&wn of thé .

Csecurity ccmtemp!ated in this Deed.

Expenses

'Th@r(f‘.hargnf shall, forthwith on demand, -pay to the Council the amount of ali costs and

expenses (including legal fees and irrecoverable VAT relating thereto) incurred by‘ it:

2224 in cunnec”t ion with - the varaatmn or ‘amendment of, or enfarﬂement ar
- presewatmn of any nghts under this Deed: or o

22, E 2 m mueahgatmg any Event c}f De?auft whmh has uccurred

and suc:h expenses will carry mﬁemst untsi sa re&mhursed at the rate: referred fo in clause

2.2,
 Stamp taxés’- o
“The Chargor will pay all stamp, stamp duty tand tax, registration and other taxes to which
this Deed, the security contemplated in this Deed or any judgement given in connection -
' with it is-or at any time may’ be subject and will, from time to time, indemnify the Council on
- demand against any liabilities; costs, claims and expenses resulting from any failure to pay _
- “ordelay in paying any such tax. . ' :

indemnity

The Ghargcr w:l! ﬂamlths’éandmg any release or dsschargra of aii or any pas“i: of the

.Secunty
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234

232

23.3

2241  beliable for and will indemnify the Councill in full against any expense, fiability,
' loss, claim or proceedings arising under statute or at cormmon law in respect of
‘personal injury to or deathy of any person whomsoever or loss of or damage to
- property whether belonging to the Councll or otherwise or any claim by any third.
party arising “out of or in the courss of or caused or confributed to by the
.- Chargor’ and!m the peﬁaﬂnanﬁe or hon' parfc:rmance or delay in performance
" by the Chargor of its obligations under this Deed @xcept to the extent that the
o -same ss due to any act or heglect ef the Council; and :

2242 be iaable fnr and shai Lndemmfy the Cﬁnncsi agamst any: expeage Habl iy, loss,
- claim or progeedings anising directly or indirectly from -or in connect with-any
breach of the terms of this. Deer.f by or otherwise ihmugh the dafaut or
neghgen@e of the Chargor. : :

'Payments free of deduc‘kwn .

_ Alb paymen’is by the Ghafgar under or ir connee@sm with this mead %ali be made without
set-off or counterclaim, free and dlear of and without any deduction or withholding,

including, without limitation, for or on accuunt of ali faxes except “%‘x:sr taxes whtch must be
ﬁﬁduc&ed by law. :

fthe Chargar is requ irad. by law tor maka arry deducﬂon o Wi thhmidmg the' {:hargm* shai

2321 ensum that the deduction or wzihheidmg dmes; no’i eaxceed the miriimum amount

egauy required;

2322 forthwith pay fo-the Couriail stich addifional amounit a8 may be defermined by

~ the Council fo be necessary io ensure that after making any required deduction
‘of withholding the Council receives and retains a net amount equal to the full
o ameunt whmh wa:suid have haen received had no deduction or W?thhﬁldiﬂg beéen
o required; - : '

2323 - payto the apphuabte iaxatsun or other authortt ies w»thm the panmﬂ for payment o
- permitted by law the full amount of the deduction or wzthhuidmg, and o

2324  supply to the Council, within the gmrmd for the payment p@;rm;ﬁ@d by law, an
o offloiad reﬂe;p% of the agﬁpiaca&ie taxatmn or -:sther authorities for all amounis
‘deducted orwithheld.

Wthuut prejudme to any uther pmwsmns-: m‘ thm Deed f

23.3,1. > ihe C:mmcll is mqu:red by Taw tca tiake any paymﬁm: on account of tanes {athar' K
- than taxes on its overall net incorme) on or in relation to any sum received or
receivable by the Council und@r-nr-purﬁuam’ to this.Deed; or -

2332 any 0 abmty I respact of any such payment is- §mpGSEd ievsad or assesaad :
' against the Coungil, - : : _

the Ghargmr shall on demand- by %he’(?dumii indemnify the Council “against siich péyn“fé‘ﬁ{'_ -
or liability together with any interest; penalties arid expensag payable or incurred in
connection with it. : :
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Discretion and delegation
Eli’s"c‘refim@_
Ary E’ib‘erty of power which: may be exercised or any determination which may be made.

hereunder by the Coundil or any Reéeiver may, be exercised or made in its absolute and
unfettered discretion without any ehiagatlnﬁ to give reasons. :

: Belag'atmn

" Each of the Council'and any Receiver will have full power fo delegate (either generally of

28

28

27

28

-sg}aciﬁcaily} the powers, authorities and discretions conferred o it by this 'D'aedf {including
the power of attorney) on such terms and conditions as it sees fit which delegation may

include power to sub-delegate and will not preclude either the subsequent exercise of

such power, authority or discretion by the Council or the Receiver itseif or any subssaquent.
-delegation or revocation thersof. : -

Perpetuity period

The perpetuity period undér the rule against perpemiﬁas, if applicable to this Deed, will be
the period of 80 years from’ the date of this Deed. :

Gﬁuntarparts '

This deed may be axecuted in.any. numbs&r af z:aunterparﬁs aﬂd each amunﬁ@rpaﬁ will when

executed be an nrgnal of this: Deed and ‘all counterparts mgeﬂ'}er will constitute one e
instrument. . _

Constitutive documents.

Thie Chargor hereby cerfifies ihat its creation of this Deed in 'fawmﬂr’o‘f the Council does riot

ccontravene any of the provisions. of the Companies Acts 1885 to 2006 or its memorandum

and articles of association or rules or, in the case of a limited liability partnership or limited -~
parinership, the partraershsp deed cemsﬁ%u‘img the Chargor -

F{eargamsatmn

This d-eé;d_' will remain binding on the Ghargor notwithstanding any change in’ the
constitution of the Council or its absorption by, or amalgamation with, .or the acquisition of

all or part of its undertaking by, -any other person, or any reconstruction or reorganisation |

of ‘any Kind. The security granted by this Deed will remain valid and effective. in all

Tespects in favour Q‘f the Counm and for any ass&gnee transferee or ui:her suceessor in L
Hitle of the Cauna ..

-Set'off o

The Council may set off any obligation dus from the Chargér under this Deed against any
obligation owed by the Cduﬁci'i to the Chargor (whether actuat or contingent, present or
future), regardiess of the pldace of payment or currency of either obligation. . if the'

obligations are in different currénicies, the Councll may convert either obligation &t a a

market rate of exchange in its usual course of business for the purpose of the setoff,
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302

Payment of menies

 Date fo r payment

Where nsither the Facility Agreement nor this Deed specified the due date for payment of

any monies owed by the Chargor to the Council such monies w::E% be due and payable to )

the Council by the Chargor.on’ damand

Certsfma’tes o -

: :'A cemﬁcate s;gned by an ofF cial af the Cmunci 25 10 the arriount due or owing a‘mm the

Chargor will be conclusive evidence agams‘i the Chargor except in the case of manifest _ 3

31

314

32

arrdr or any guestion of Iaw

' Cemmumnahﬂn :

~ Any notice to be given hereunder shall be in writing and shall be' suff céanﬂy sarved if -
“delivered by hand and receipted for by the recipient or sent by the Recorded Dalivery

Service addressed in the Gase of any party tf.} the other party's registered office as set out

at thie beginning of this Deed. or to such other addresses a parly may from fime to-time
_nﬁtify tc; tha mhar inwriting pmwided that such mher addresﬁ is within Engtand aﬁd Wal es.

Any ncﬁm shaii be deemed 40 ba gwan by the sender and received by %he rezmg éﬁ"it
321 |f delivered hy har‘ed when dalwarad to the. recip%ent

.3-’2-.2_2” N tf delivered by the Recnrd&d Be%wew Semc;e ihree {3 Easmess @ays aﬁ@r S

~delivery including the date of postage;

provided that if the delivery of receipt is on a {i!ay_w'h'iﬂ;h-i& not a Business Day oris after

4.00 pry it ’is to be regarded as received at 9.00am on the following Business Day.

-Gavammg Iaw

This deed will be govemed by aivd 16 10 bar construed In accordance with the laws of
England and Wales and the courts of England and Wales shall have exclusive jurlsdmmn '

{0 settie any daspute arising in cfzxﬂnectmn with this Deed.

“This Deed haa haen axecuted dsa daad by the parti ies and 1$ delware&i and takes effect an tha cate
-at the beginning of this Deed.
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Administrative Area

Téﬁé 'Nﬁm be_fr or Ruéﬁ of Tiﬂé

Apartment 2.1,18 North Block,
Riverside, - Temple
Keynsham BS37 1FW..

Bath-and North East Somerset |
Street, | Council - :

made. batween . {1} ‘Aequus

Aequus Developments: Limited

Lessedated 2020 .

Construction  Limited, (2|
and (3) Riverside View Tenants | -
Management Company Limited.

THL.124386524.1
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Execution Page

EXECUTED AS A DEED
(but not dé%ive;‘e'd until the date hereof}
by affixing THE COMMON SEAL of
BATH AND NORTH EAST SOMERSET
COUNGIL

i'siz'tha -preééir‘me of:

Authorised Signatary

executed as a deed by )
AEQUUS DEVELOPMENTS LTD )
acting by a director and secrefary or two direciors )

Director”

Tt CICHEIS

Director/secretary’
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