Companies House

MRO1 e

Registration of a Charge

Company name: AEQUUS DEVELOPMENTS LTD
Company number: 10060817

XOEJJOXN

Received for Electronic Filing: 28/09/2020

Details of Charge

Date of creation:  28/09/2020
Charge code: 1006 0817 0010
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 3.1, 28 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 0010

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 25 Sepreming 12020

Aequus Developments Lid

(as Chiafg'mr)

and -

Bath and North East Somerset Council
(the Council) o

3.1, 28 North Block Temple Street BS31 1FW

(To: The Ch ef Land Regtstrar Note This Charge contains {in clause 4.1) the consent of the-
Chargor to the. Eedgement at the Land Registry of an application by or on behalf of the Counil
to enter a restriction in the Proprietorship Register and (in clause 4.3.3) the consent of the
Chargor to the lodgement at the Land Registry of an-application by.or on behalf of the Council
toentera ﬂotzce onthe Charg&s F%eglster ) :



Definitions and Interpretation

Payment of Secured Liabilities

Security - SR

“The Land Regnstw aﬁd further advances

" Further asstirarice L _
- Negative pledge and -ﬁispﬁsai'r&gﬁ.ﬁcﬁ&ns

Representations and warranties

General undertakings

A N A N
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&

45

Page

“Real Property

Insurance

- Deposit of title deeds
| '_ Power to remedy
.. Enforcement of ﬁecunty
" Extension and variation of the Law of Praperty Act1925
- Appointment of Receiver
- Powers of Receiver
Protection of purchasers
Efectiveness of Security
- Release of Security S

Subsequent Ensumhranues L

- Assigament _ o
Expenses, stamp taxes and indemnity
. Payments free of deduction
Discretion and delegation
Perpetuity period
Counterparts _
_ 'G:msiituiiv&“dﬁc’ﬂm_ants :

Reorganisation

. Set off

- Payment of monies
- Communication

- Governing law

Schedule 1 - Details of Real Property
Execution Page |
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Deed

dated 2020
'Paﬁies-- S
) 'Aeqnus Developments Ltd of 20 Oid Bond, Street Eaih BA1 18P (company regastratmn
: riumber 1006@81?) (the Chargor): and
(2) Eath and North East Somerset Council of Guildhall, High Street, ﬁéth, BAT BAW
{the Council) - )
Introduction
, {A) . The Counml has agreed sio make fundmg avaaiahe m the Chargur in accmrdance with the
terms of the Facility Agreement.
(B) _' tisa cﬂnﬂttsan prec;edent to the ;:}mmsmn of the fundmg under the Facsifty Agreamer‘tt that
- the Ghargar enters into this Deed. - : : :
€y itis mtended by’ the: paﬁ[es o thrs document that it wsii take. effer:%. asa r:ieed despste the"'
©factthata party may cmiy axetute this document under hand. :
-.&greed tarms
1 Definitions: anﬂ mterpm&atlan
1.1 Definitions

In Ehts Dead the. follnwmg terms hava the foil:)w ng meanings il &ss mccsnmstent with the
caniext : : : . _

Bus'ﬁnesg Bay means any day r:)ther fhan a Saturday, Sunday or: staiutt}ry bank hoisday in
England; : _ _ _ '

Ghaigeti Assets ?neans_. all the as‘s'e?ts,'-f:ights:, property and 'unﬁarta'kihgn? the Chargmf" :
from time to time mortgaged, charged, assigned or agreed 1o be assigned to, the Council

by the Chargor tnder this Deed; . -

Coliateral R‘:ghts means aEI nghis, pawers and remedles of ’ihe Cmunmi prﬂwdeﬁ by or
pursuant to this Deed or by iaw; : : '

Gumpetant Authcr:ty rneans any legal person ancifm any caurt of‘ iaw m’ tiibunal in gach
case having authority- under appheabf& Erwironmental Law;

Consents - m@ans and mciudes any necessary appmva]" -authorisation, consent,
'exemptmrs, licence, permit, permission. or reg;stratlan by, of or fram any- governmental or

other authority, the local planning authority, landlord, funder, adjmnmg land ownar orany
othet person required to undertaka works at a Site; : R

'@angemu& Substanﬂa means any fxatura! or amﬂmai substance (whefher in the form ofa |

solid, liquid, gas or vapour) the generation, traﬁspar&atmn gtorage, treatment, use or
disposal of which (whether alone or in combination with any other substance) gwes rise 1o
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a risk of causing harm to-man or any other living organism or causing damage to the
Environment or public health and includes, but is not limited to, any controlled, special,
hazardous, %axac radivactive or cfangemus waste ‘or substance; o

Encumbrance meam any mertgage charge {whether ﬁmd ar ﬂﬂ:atmg) pledge hen '

hypothecation, standard ‘security, assignation in security, bord and ﬁoatmg charge or other

security. Interest of any kind, and any right of set-off, assignment, trust, flawed asset or

other agreement or arrangement whatsoever for the purpose of praweﬁmg secunty ar
havmg a similar effect fo the pmvas;aﬂ ﬁf ge:;unty : : :

. Environmental Audit means a fu%l risk assessment of the Charged Assets 1o astertain
_ ihe naturﬁ am:i extenf af any harm or ﬁafﬂmﬁ*nt ﬁauseci w or %he rssk 0‘? any passnbfa has'm'

water %estang ofthe Chargef:i As;sats and any othier pmperty
E_nwmmmentai t‘;’:ﬁalm meaﬂsany claim by any";mrsen:

(@ Eﬂ'res'paﬁt of losses or liabilities suffered of incurréd by that person aga -
result of or in connection with any violation of Environmental Laws; or

{(b) that arises as a resulfl of or in connection with Envirénmental .
_ Contamination and that could give tisa fo any remedy. or -penalty
(whsther interim or final) that may be enfarced or assessed by private or
- public legal action or admmlﬁtraiwa order or proceedings; -

ﬁnwmnmeﬁtal ﬂmtammatmn maarzs the fa::«llc::w ng and ihe mmsequancag thereof

(fé)' ANy reiease, emission, ieakage or spsliage at or fmm any sste owried or
Coccupied by any person into any part of the Environment fif any'
-Dangarous Substance; o -

by - any acci derﬁ F re, exp!ﬂsmn or suddan eﬁ:ent wh ol advers&!y aﬂ’ects‘
- the - Environment and which s aftributable to the aperations,
- management or control of any site owned or amupsed by any-person
inciuding: {withiout limitation) the stmrage handlmg, ra!m;!mg as' diSpOSai '
- of Dangerols Substances; ' '

Envirenmental Consents méans:aii a_i_czefﬂ'cas,- authorications, consents or permits of any
kind: under or relating to Environmental Laws. including any conditions which atfach
thereto, which relate to or affect the Charged Assefs and wh r:h is raquzred by
Environmental Law -

Ersv;mnmenta! Law means any common 6i statutcary law, regulation, pubt u:[y avanlabﬁe .
Gada of prac:%me mmu&af of- guldance nute (if rmt hav ng tha fmse Csf Iaw bemg ﬁf a kmd .

-snmrlar huszness) to u‘:cmply with)y IS%H&ﬂ by any offi clal hody, aancemmg the ;amtectmn gf'- '
human health, the workplace or the Environment;

Event of Default hés the m?eéhin'g 'giv'e;n' to it infﬁ_e Facility Agreement;
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Facility Agreement means the facility agreement pursuant to which the Council agrees
to make available funding to the Chargor in an-amount of up to £4,200,000, entareci m‘%a
between the Council and the Chargor on 15 Juné 2016; :

Finance Dncumenis has the meanmg given toitin ’the Facz ity Agreemant

Fmtures mc!udes all buafdmgs ereshens an-:;i structures at any fime.on or ifi the course of
congtruction on the Real Property and includes all fixtures; fittings, plant, materials; -
machinery, equipment, installations-and apparatus now and from time fo time nor anthe
Real Pmperty : - : 3

insurances means all contracts and policies of insurance of whatever nature which are
from time to time taken out by or with the authority or on behalf of the Chargor in relation
{o the Charged Agsets; e
Insured 'R"i*sfk's_ mens fire, storm, tempest. flood, earthquake, .Ei:g_htning._,'-éxp'?«:isibn,' impact,
aircraft and other aerial devices and articles dropped. from them, riot, civil commotion, .

malicious damage, landslip, subsidence, burst pipes, environmental poliution, terroristiacts - '

and other such risks as the Coundll may, from time to time, require including demolition
and site clearance costs and expenses and architeots’, surveyors' and other pmfessmna[
fees and all other incidental expenses: : : - '
Planning Acts means. the Towr and C’t;uﬁiry Planning Act 1990, the Planning (Listed -
Buildings and Conservation Areas) Act 1390, the Planning (Hazardous Substances) Act
1980, the Planning {Consequential Provisions) Act 1990, the Planning and Coimpensation
Act 1991, the Planning and Compulgory Purchase Act 2004 and any orders, regulations or

permissions (which are legally binding upon the Chargor or its: assets) made, issued or
grantad under or by viriue mf those Acts orany- ::rf them;

Raal F‘mperty means

(a) all the freetiold and leasehiold pmperty in Eng and and Waies speclfied o
i schedule 1; :

)  any Fixiures frnm' fime to time situated on 'ar'.ibrmiﬂg- part of such
.. freehold or ieasehoid pn:)party and

(c) . alt ﬁeﬁated nghts

Receiver means a receiver or receiver and manager of the whole or any part of the
Charged Assels:

Raiated nghis meaﬁs inrelation to any assei
(@) - the proceeds of sale of any part of that asset;

(b all ﬂghiS under any i:cenca agreement for: saie or agreement for lease
Cinrespecdt of that asset;

(c) . all rights; t:ave'nams easements, banefits, claims, contracts, warraniies,

. - remedies, security, i ndemmtles or covenants for t ﬂe ir respact of that .
asset; and : : :
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_____ (d) . any monies and proceeds paid or payable in respect of that asset;

Secured Liabilities ‘means the aggregate amount of the advarice(s) Under Tranche B
now or hereafter dug owing or incurred to the Coungil by the Chargor under the terms of

the Facility Agreement (including, without limitation, under any amenﬁments, supplamentsf E

or restaterments of the Facility Agreement m‘ in relation to any new ‘or increased advances

or utilisations) in any mariner whatsoaver, in any currency of ﬂuﬂenc;es (whether present

or future, actual of contingent) and whether owed by the Chargor as prrnc;pai or surety or
incurred solély or jointly with another, together with- all interest accruing thergon and all

. costs charges and expenses incurfed by the Council in ¢onnection therewith aﬁd Sver;ured-
" Liability means any one of these abltgahms : '

;Secunty means the seauﬂty censtlfu%ed by {:xr" pu;rsuaﬂt o thzs Deed
Site has the meanmg given to it in the Facil Ity Agr@emant and

'T’ax includes aﬁy form of taxatmn %evy, duty charge, contribution or smzpast of whatever
nature {including any-applicable fine, penalty, surcharge or interest) 1mpm$@d by any

government authority, body ar official (whether central, Icma[ state or federal) anywhere in’

the world competent to impose any oﬁhem

Tranche B has the medning given to ﬁ: in the. Faﬂiliiy' A‘gre'eméﬁf'{'iﬂ'ciuding, 'Wi%hw‘i’
limitation, under any amendments, supplements or restatements of the Facility Agreement
orin relation to any new orincreased advances or utth&aﬁ&n&}

1.2 lmterpfretatlan- '
tn’thi's%ﬁaé_di references to: .

424 the Chargor of the Council where the context admits include a reference to its
- respeclive successors, assigns andlor transferees; :

122 - perscma-_ Jriclude  bodies 'smp'e_rata-, umnmrmmﬁed assocsahom and
- parnerships in'each case whether or not having a separate legal personality;

123 'wbrds im‘;ﬁnﬁing'me geneﬁéi‘ wi'i'i be ir’eat‘eﬂ "as ir’riperﬁrég any’* Qe’ﬂdér’ ‘méa‘ﬁ:is. |

words zmmfimg the gmgular will be treatad as mmﬁmg tha pural and wce'_ :

~ versa and words importing the whole will be treated as including a rﬂfemmce t{: '
- ény part, axcept where the eontext specifically: r&quzras othefwrse '

124 this D&@r} orto a prwns ot of this Dieeil, or any other docurment are  references
: to it as amended, restated, supplemented of novated from timé to time;

1.25  the words include or indluding (or any similar term) are ot to be construed as
- implying any limitation and general words introduced by the word ‘other’ (or any
- similar term) will not be given a restrictive meaning by reason of the fact that
- they are p?&ﬁ&d@d or followed by words indicating a particular class of acls,
“matters or things; and o

126  statutory provisions, enactments or EC Directives will include references to any .
amendment, modification, . extension, consolidation, replacement or fe-
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1.3

1.4

21

29

3.1

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

Headmgs

The céause. paragraph and seheduie heaﬁmgs and ihe table E}f ﬁﬂn&eﬂia are inserted for
easé of referenca only-and will not afféct construction.

Third giarty r[ghts

A persan Wwho i5 not a pariy to. thls Deed has no nght under the Cantraci:s (Rights of Third
F’aﬁies) Act 1999 o enforce any feim of this &ae&d C

: Fayment af-Saeu‘reci_f.iabﬁities

Covenantto pay

The Chargor covenants with the Council that it will, on demand, discharge all of the
~-obligations which it may at any time have fo the Counci! itt respect of tha Secured

Liabilities.

Interest on demand

If the Chargor fails to pay any-sum on the due date for payment of that sum the Chargor
will pay interest-on such sum (before and after any judgment) from the date of demand -
until the date of payment caloulated on a daily basis. at the rate referred fo in the

.Facmty‘ Agreemem cc}mpeuﬁded (af unpa;d) at such mtemals By the Caunc;i may

usual pra{mce of ihe Gauncsi

“Security -

Fixed charges

The Chargm’ haraby charges e fa\faur 0? the Cﬂunﬂl[ with full htie guarantee ﬁ::ar the

payment and discharge of the Secured Liabilities by way of fixed charge (whichiso far as it

relates to fand in England and Walés the legal fitle to which is vested in the Chargor atthe
date of this Deed will be a charge by way of legal mortgage) ali the Chargor's right, titie
and interest from time to time in, to-and under each. of the fel[owmg present and fultire
aasats: ' : : :

314 - the Real Property:
312 . all rents receivable from any lease granted out of any Real Property and the
" benefit of all guerantees, indemniti es, rent deposits, agreements, undertakmg&“

: "-and warranties relating to the same;

3,13 "-aEt furmium, furmshmgs,, tmis vehmfas mmputers, mmputer smftware amci

hardware and office and other aquipment and other chattels belonging to the B

Chargor and the beriefit of all contracts, licences and warranties relating to the
same;
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3.2

3.9.4  the benefit of all licences, consenits ‘and authorisations-held or utilised by the
' . Chargor in connection with the Charged Assels or the use of any of the -

Charged Assets; and

345 . all its rights and inferests in and claims tnder the Insurances issued in relation
- tothe Charged Assets. :
.Asszgnmen‘tﬁ

_'?he_ Chargor hmabjéssigﬁéénﬁ agrees to assign by way of security to the Council with
full fitle guarantee (to the fullest exient assignable or capable of assignment without
“infringing any contractual provision f&stfiﬁimg the same (unless any applicable congentor

42

4.3

waiver to any such assignment has been given)) for the payment and dsscharge of the
Secured Liabilities, all the Chargor's right; title and interast from time to time in, to aﬂci"
: undea* gach of %he ful]uwmg present and fmufe HEsets: :

3.24 - L [i siazms femedae$ awards or Judgement$ pand o sﬁayabie m the Chargor '

{including, without limitation, all ingdateeﬁ and ascertained damages payable 1
- the Chargm‘ under the: ahmm} in @ach casa relatmg fo the Ghargsd Assets

322 - .-aH rgh“es and eialms tu which the Chafgmr is row of may hereaﬁ:er became. '
. entitled in relation to any deve?ﬂpmem construction: prajent redevelopment,

' refurbishment, repair or impmvement i)f or on the Real Properiy and

323 - the banef‘ ts. i:tf all guarantees warrant;es and represemattana gwen or made by

" and ‘any fights of remedies against all oF any of the valuers, professional

‘advisers, confractors or sub-contractors or manufacturers, suppliers and . §

instaliers of any Fixtures in each case in connection with the Real Property.
The Land Registry and furtheradvances

Lam:i reg;stratmmu

_ Tha Chargar hereby consénts to art appﬁaaim E‘mmg made ?o the: Land Regas’txy by oron
behalf of the Council to enter the following restriction in the F’-”'mpnetorshp Register of any
'_yraperty whmh is, or ig required 1o ba, r@g;a&emd farmaﬁg part c:nf iha Reai Pmper{y

"No despasﬁ;mn of the I&gi&t@f&ﬂ eatata by the pmprﬂet@r x::f ihe regmtared esiate or by the
proprietor of any registered charge not being a charge regﬂstared before the enfry of this

restriction is to be. registered without a wiitten consent signed by the prapristor for the time .
o being of the charge dated [inser! the tate of this Deed) in favaur of Bath and North East
' Somerset Council (the Council) réferred to in the Charges Regaster"

S lmphed cmfenaﬁts

For the purpoaes of Rule 68{1} m‘f %he Land Reg stratiﬁn Rules 2{}{}3 the cnvenanis set Gut
in Sections 2 to 5-{inclusive} of the Law of Property {Mlscellaﬂeaus mesmns} Act 1994

will be exiended by fhe provisions of thig Deed.

Further aﬂvances - >

434 Subject to the terms of the. Faci ity Agresment, the Cuuﬁcé is under an

~obl gat ion to make: furthar advances to the Ch:argm
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5.1

52

53

432 . Forthe purposes 6f sub-section 84{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
Registration Rules 2003, the obligation on the Council to make further
advances will be deemed 10 be incorporsted in this Deed as if the same were

set out in thss Desd. :

433 For the. purpns&s af the Land Regzstratwn Ruies EG{}E and sub-section 4’9(3} m‘" -
. the Land Registration Act 2002, the Chargor héreby consents to an application '

being made o the Chief Land Registrar by or on behalf of the Councll for the.

entry .of a note of the obligation to make further advances on the Charges o

Register of any registered land forming part of the Real Property. '

Fart?aer assurance
Further asswmnce genemi

Th& Ghargor will, at its awn expense pmmpﬂy da ali such ‘acts or exeaute all such
documents - (znciudmg agsignments, transfers, morigages, charges, nofices and
instructions) as the Cnuncﬂ may specify (and in such form as the Council may require in
favour of the Cuuncr[ ori ts nominge(s)): o S

541 to perfect er.pmteﬂt the securst’y- created or intended 0 be created i respect of
©the C’harged Assets {which may include the execution by the Chargor of a.
mortgage, fixed charge or assignment over all orany of the assets constituting,
- or intended o constitute, Charged Assets} or fur the exercise of the Collateral

Rights; andfor . e .

512 0 faez!;tata the realisation of the Charged Assets; andior n

513 _ _tm nbtatn aEl nacessary mments to pmcure fhe reg!stratlm -::f thss Deed at3 o
- . Comparnies House and, in.respect of the Real Propérty, at the Land Registry or
~ortthe Land Gharges Register as appropriate.

Gmnsen&

The C:hargﬂr will obtaﬂ {in fﬂrm and mntent satlsfactmy to the. Council} as soon as
possible any m}nsents nacessary to enable the relevant assets of the Chargor purparted i
be so charged or assigned to be.the ‘subject of an effective fixed’ ::hasge ol -assignment

pursiiant to clauses 3.1 and 3.2 and, immediately upon obtaining any stch consent, the

asset concerned ‘shail become: stibject to siich security ‘and the Chargor shall promptly
deliver a copy of each consent to the Council,

Preservation of rights

Néiihér-thé"n'biigaﬁun;a of the Chargor contained in this Deed nor the rights; powers and
remedies conferred in respect of the Chargor upon the Council under the Facility

Agreement of Er:«y law shall be discharged, smpa;red or ntherwf;ae affected by

531 - thewi nd]ngaup, dzssoiutmn admmsstraf:on or r&nrgamsaﬁan af the Chaz‘gm or .
any other person or-any change in its status, function, control or owriership;
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6.1

8.2

7.1

5.3.2 . anyof thé obligations of the Chargor or any other person under the Facility
Agreement or under any other $ecurity relating to thée Facility Agreement being

o becommg lllegal, invalid, unenforceable or ineffective in any regpect;

533  time or other fnﬁuigeﬁace being granted or agmed o be gfanted to the Chafgar o
or any other person in respect of its obligations undar the F&cuizty Agreemen% or

under any suc’h other security; |

534 any amemimani 1‘:0 or any vananon ‘waiver or release af any obli gatlan of the _
- Chargor or any other person under the Faclrﬁy Agreement or under any such -

other secanty

535 _aﬁy failure 6 “fake, or Ty fo take,” ahy'éeci.{ﬁty'c{m't'émgﬂate'd by the -
Facility Agreeman‘t or otherwise agreed fo be taken in respect of the Chargnr 8

Looerany other persan 's obligations uﬂder the Famlfty Agresment;

536 --an_y failire o realiss or fuiiy“i:a "f&f&hﬁé-iﬁ@' value -aﬁ-- or any r-e?easé,_ discharge,
- exchange or substitution of, any security taken or agreed to be taker in respect
of thée Chargor’s or any othier person’s obligations under the Facility Agreement; -

or

537 any other act, event or bm’i&ﬁiéﬂ'which buit for this clause 5. 3, might" upé;-ate to |
- discharge, impair or otherwise affect any of the obligations of the Chargor of
“any other person or any of the rights; powers or remedies conferred upm the

Council by the Facility Agreament or hy faw.

Negatwe pledga and dgsp{usai reairic;ticﬂs

B N;egatwa--pledge B

‘Save as permitted by the Facility Agreement the Chargor will niot, without the prior written.
consent of the Councll, create, or permit to arise, or continue (in favour of any person
other than the Council) any Encumbrarice over the Qharged Assets now orin the future, or
agree or attempt to do so, of increase or extend any ilaba sty of the Ehargnr secured on any

of %ha Ghargeﬁ Assa’ts

‘Disposal of fixed chafge &mets

Sava as pas‘rmﬁﬁd by the Faciiity Agr@ement fhﬁ Chargmr will not, w:thuut the prior written
consent of the Council (whether by a single transaction of number of related or unirélated
fransaciwns ‘and wheﬁhez‘ ai: ‘the sama ﬁma m‘ over a parmd a‘f tlme) seii transf’er ease-

asssgned by cEauses 3 1 and 32or any niaresia tharesm or the ight to récaive or to he- |

pauj ihe pmeeﬁds ans;ng from ihezr dtap:}sat o; agree or attempt tra do B0, -
Re;:resen‘taiwn&and wafraintxes

Duration and to-whom made

The -%ag}rééentaﬁans and warranties made by the Chargor in this clause 7 will mmain_{in‘ =
force for (and will be deemed repeated on sach day falling during the pericd for which'the -

Secured Liabilities are outstanding and are given to the Coungil.
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7.2

7.3

&1

82

Maﬁe rs represeﬁted ..................................................... )

Except as disclosed in writinig to the Council or in-any certificate of title addréssed to the
Council on or prior fo the date of this Degd -or on or prior to the date ti‘se ‘Real Property
pecomes subject to a fixed charge hereunder: : :

724 _ the Chargor is the !egal and beneﬁmaE owner of %he Charged Assets

7.22 'the t:hargvz}r has d:sctosed o th& Gaunmi fult details cf aii msp&t"i’ions;
- investigations, studies, Environmental Audits anid other anialyses commissioned
_ by it-in relation to environment matters in respect of the C:harg@d Assets and

- any adjcm ng land; ' :

723 _thé ‘Ghargor is; ‘and has at ail times been, in compliance with Environtaental
~ . Law and there is. no Environmental Claim which is current, pending or
threatened against it and thete are no past or prasent acts; omissions, events

o ctrcumstaﬁces that ceu?d fﬁrm the basis of any Env:mﬂmentai Claim- agamst' _

it _ ) -

724  there are no circumstances that may prevent of interfere with it obtaining or

3 being in compliance with any Environmental Consent in the future and no action

is pending or threatened by any authority against it which would result in any
Erivironmental Consent being revoked, suspended or waned and -

7.25 - the Chargor has obtained and is, and has at all times been, in mmphanca with
- Environmental Consents and no circumstances ex;st__whsc_,h msght reascnably be -
- gxpected fo prevent or interfere with such compliance in the future.

Security created

Subject to registration at Companies: House, the Financial Conduct Authority, - the Land

Registry or at the Land Charges Registry as appropriate, this Deed creates those security

inter@s‘ts“it‘purports to create ranking as set out above and is not liable to be avoided or o
‘ptherwise set aside on the i qu idation ar administration of the Chargor or otherwise.

_ !‘Senefa? uncier’éakmgs :

- Not fo jeopardise the -$'et:u§ity-

The Chargor will not do or allow to be dorie anything which could reasonably be expected

aterially to decrease the valug of the Security to the Council {other than fair wear and

tear arising from the use of the Charged Assets in the ordinary course of business.

Law _

‘The Chargor will cwmpy thh all appi;cabie ans and: reguiatlr:ms aﬁactmg the Charged

Assets,
Real Property

Thie Chargor undertakes to the Cotndil at all timies:
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a.1

93

To keep the Real Property in good and substantial repair and condition except as required
contemplated by the _Fam]sty Agresment, :

Outgoings

_Tﬁ my‘ pun{:tuaﬁy all Taxes rents rates duﬁes asaessm@nts and other” outgmngs '

pavable in respect of the Real Pmpeﬁy

. ﬁweaarﬂs

“To perform and observe all covenants (positive and restrictive); conditions and stipulations

 from fime to time affecting the Real Propsrty or the use orenjoyment of it. -

07

9.5

96

User |

“To tge the Real Property only for stch purpose o purposes as may. for the time being be
_ 'authurlsed as the permitted use o user thereof under or by virtue of the Planning Acts:

'P!anrgmg

To aompiy with all necessary (”;ansenis in respect of the Real Pmperty and in parizr.:u%ar it:a o

procure that no work constituting development for which planning parmission is required

Aunder the Tt}wn and Country Pianmng Act 1990 Is carried out without having obtained -

detailed planning. conserit and to comply with any" ‘conditions attached o any planning -

 consent relating to or affecting the Real Property and not to carry out any development on

or of the Real Property other than as mntemplated by the necessary Consents and the

© Facility Agreement

Nﬂtnces .

Ta pass anto th@ E‘;nuncsi immeazilateiy upon receapt a cupy af any‘ nutaae or ;;rreapasai faz’ a.
notice or order served on the Chargor under any lagisl ation; regidation or bye-law by any
Competent Authmﬂty and to give notice to the Council immediately on becoming aware of -
any cmer matier whmh is likely to affect adve?seiy the value of the Real Propeity and i the -

B Coungil so requires or approves and at the Chargor's cost to make such represen%atmns in
- respect of such notice or order as the Council riay require. :

[nfﬂr:mafién'

Al the requﬁs‘t of ’me Cr.:aunml pmmptiy 1o pmv;de the- Council with such cfocum&nts or
infotmation relating to the Real Property or its development as the Coungil may reasonab%y N '
requsre : : :

' Leases .

‘Where the Real Prnperty a&semid or sub;ae% o any lease; agreement far lease; -

teniancy or ficénce:

981 o ohseive aﬂd pea*mrm all the csvenams sttpulatmn& aiid @bt gai ons. sorstam@d |

“inany lease, agreervient for lease, tenancy of licence affecting the Real -
 Property of which the Chargor is the lessee, tenant or licenses;
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9.8.2 - 1o comply with all covenants on the part of the tessor or licensor contained in
thelease, agreement for lease, tenancy or licence affecting the Real Property of
 which the Chargor is the lessor or licensor; and :

9.8.3  not without the prior written consent of the Council to grant of accept a
- surrender of, or vary, any lease or licence of, nor part with-or share. possession

“or occupation of, the Real Property nor reduce any sum payable under therr
nor-enter into any onerous of restrictive obligations affecting the Real. F’mparty

or consent to any assigiiment or underieﬂ:mg of any interest in the Real

Property
9.9 .En-v'irtmmhtail matters
991 Toobtain arid maintain all hecessary Environmental Consents and comply inall

-material respects with all Environmental Law applicable to it.

9.9.2 . Toensire that na Dangerous Substances are used, disposed of, generated,
' stored, fransported, dumped, released deposited, buried or emitted at, on, from
or under any preiises owned, leased, occupied, controlled or used by the
- Chargor in circumstances where this results or could be expected to resulting

liability ori the Chargor. . T : '

10 Insurance
101 Insured Risks

 Except where inisured by the lessor of any Real Property, the Chargor will insure all of the
Charged Assets (which are of an-insurable nature) against.

1044 the Ensumd FEmks

10.1.2 'iess of. rents payable by the tenants or other aceupiers of the Rea! F’ropaﬁy for
a'period of three vears; : _

1043 -~ third parly and public liabiliy; and

10.14  anyother wsks normaﬂy insured agai nst by persons carwsng of the same class.
' g of business as that carried on by it. .

10.2 R’epzlacemeat_va!ue :

Any insurance must be in a sum or sums not less than the replacement value of the

Charged Assets. For this purpose, ‘replacement valug' means the total cost of rebuilding; .

reinstating or replacirig those Charged Assets in the event of their being completely
destroyed, together with any relevant architects’ and surveyors’ fées. '

103 insurance company

_'.Any insurance. reqmred under ﬂ"ﬂs clause muist ‘be wzih an insurance campaﬁy or
underwriters acceptable to the Counail.
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10.5

_ Application e

Sub]@ﬂ’f 1o the prov;smns nf any lease or prior charge of all or part of the Charged Assets,
all monies recewetf or receivable under any insurance must be-applied:

'1&4.-? ~n repiac rsg, msiurmg or Téi nstat ﬂg the Gharged Assets des’imyed or damageﬂ. .
- grin any other mannet which thie Councit may agres; or

1042 sf ihe Council so directs and the terms of th& relevant msuranmes ailaw in ar' '
: _ towards sat;sfaatmn of the: Sec;ureci Uiabilities. .

Co-insu canicaiNote of interast

106
*’iﬂ.‘? E

108

11

12

The Chafgor will procure and ensure that such insurance policy contains such provision .

3 far the protection of the Council as the Cuumcz] may from time to'time reasmab y require.
- 'Avmdance aﬁ pol;cy

The Ghargmr er not do or permt any%hlng o be ﬁorxe which may maka vol d arvoldable:
" any policy of insurance in connection with any Charged Assets. L

- Premiums

- The Chargor will 'p'mmp%iy pay all premiums and do all cther things necessary to keep.
- sach policy of Insurance in respect of the Charged Assets in force. _

* Return of policy

The Chargor will, immediately af the request of the Council, produge 1o thie Councl the

_palicy, cerlificate or Cover note relating to any insurance policy and the receipt for the o
“payment of the last premium and will if the Council requests ﬁepnsut all gaiacies of
irsurance reiatmgm tha Chagged Assets with the Council. _ ST

Deposit of iri;le deeds -

The Chargor wilt dapms;t all deeds and decumants of title relatmg 10 the Charged Assets
with the Couricll and such other documents mi:atmg to the {Bhafged Assets as the Council
may require from time to t;ma :

Powerto reme:iy

In the case uf defauit by the E;hafgar i rapamng m‘ keepmg in rapalr or snsurang the
Charged Asgets or ahy part thereof or in observing or performing any of the covenants or

_stlpﬂtaﬁcms aﬁ"ectmg ihe same; ‘the Chargor will permit the Counéil or its agents and

contractors to enter on the: Chargad Assets ahd to m:ar’rapiy with or object to any nofice
served on ths Chargor in respect of the Charged Assets and to efféct such repairs or
Insurance or generally do such things or pay all such costs, charges and expenses as the

Couincil may consider are necessary or desirable ta prevent. or remedy ‘any braach of '
covenant or stipulation or to- campiy with or object fo. any nolice, . The Chargor will
Indemnify and keep the Gouncil indermnified against all losses, gosts, charges and -

expenses reasonably incurred in- sonrection with the exarcise of the powers contained in
this clause 12.. S
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131

13.2

13.3.

13.4

135

14

T4l

Enforcement of Security
. Enforcement .

At any tirme félt_bwmg'én_ Event of Default, the Council may, without notice to the Chargor

or prior authorisation fiom any court, in1 its absolute discretion .

1311 - enforce all or any part of that security (at the times, in the manner and on the
_' terms it thinks fif) and take possession of and hold or dispcse ofall or any part
of the Charged Assets; and/or -

1312 whethe'r or nol it has appﬂfﬁi:éﬁ a Receiver; exercise all or any of the powers,

' “autharities and discretions conférred by the Law of Property Act 1925 (as varied

~or extended by this Deed) on mortgagees and by this Deed on any Receiver or-
otherwise conferred by law on miortgagees or Receivers.

Possession

If the Courcil, any Receiver or a'riy. delegate of any such person wil 'ﬁa&e pﬁssessim ofthe

Charged Assets, itorhe may at any time relmqursh such possessiorn.
No i;ahaﬁty as martgagee in passessmn '

T‘he Ceunc;i WIH not be hable o aceuum as a mﬁﬂgagee in possessmn in resprect of &l or
any part of the Charged -Assets or be fiable for any loss upon realisation of for any neglect,
defautt ar -omission in connection with the Gharged Assets 1o which a2 mnﬁgagee in
possession might othierwise be liable. - :

Power of sale -

The power of sale under t%us {I}eed may be exercmed mtw*ithmandmg that the Ccunmi or
the ﬁ-acewar may have previously walved or refrained from exercising that power: and Ao
demand or notice of sale made or given under this Deed wilt be waived by the acceptance

of any payment on account of the Secured Liabilities; or by any negotiations between the

Courcil and the Chargor or any other- par%y who is acﬁng as agent for the. Chargar or on
behalf of it. . -

R&deivéﬁs liahility

All the provisions of clause 13.3 will apply, mutatis mutandis, in respect of the fiability of

any Receiver and delegate of the Receivér or the Coungeil or any officer, employee or
agent of the Counczi any Raceiver or-any delegate.

Exienswn and var;atmn of the Law of Praperty Act 1935
Ex‘tens;an of pewars -

The power of sale 6r ﬂ’ther drspcsat canferred on the Cc}unmi and on any Receiver by this -

Deed will operate as a variation and extension of the: statutary power of sale under Section
101 of the Law of Propery Act 1925 and such power will arise (and the Secured Liabilities
will be deemed due and payable for that purpose) on execution of this Deed.
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14.2  Restrictions

The restrsrmms contained in Sections: 93 and 103 of the Law of Property Act 1925 will not
“apply to this Deed or to the' exercise by the Council of ils right fo consolidate all or anyof
the security created by or pursuant fo this Deed with any other security In existence at-any
fime or to its. power of sale, which pawers may be exercised by the Council without notice
tothe Chargor. : :

14.3 - Power of leasmg_ :

" The statutory powers of leasing may be exercised by the Council 4t any time and the
“Council and any Receiver may make any lease or agreement for lease, accept surrénders

of leases and grant options on such terms as it will think fit, without the need 1o cmmply-
 with any restrictions imposed b’y Sections 99 and 100 of the Law of Property Act 1925,

144" blan-apg:«[mat;an e

'The foll owmg prommans of the Law of F’mperty (Masa@i[&n@ous Pmevmmns} At 1994 wsEI
nigt appiy fo a?ause 3 bemg : .

1444 the wards ‘ather than any charges encumbrancea or nghts whtch i;hat person
does not and would not reasonably be expected to know about in Section 301y

1442 th&'@c}r«:ﬁis“aﬁaept 0 the extent that' and all words thereafter in Section 3(2);and
1443 ~ Section 6{2)
145 Apgzlncaﬁ%m
Section 100(8) of ’éhié Law of Pmpér‘iy' Act 1 925 wil Il not apply, arid all monies received by
“the Council or any Receiver in the exercise of any powers conferred by this Deed will be
applaed in the falir;wmg order: . :
"?4._5;1 ~inthe pay_mant.af: _
(a) all costs, charges, liabiliies and expenses incurred by the Council or
any Receiver in the exercise of those powers or incidental to any
" Receiver's appmntment together with interést at the applicable rate set

- out in clause 2.2 (both before and after Judgment) from: the date those:
“amounts baeame dua untl 1he cfate mey are arravacah ¥ pald iy full; aﬂd

- {b} any Racewar‘s r@muneratrm
14.52 ..'sn or towards d;schafge of all hab;htses hav ng pl‘lﬁ}ﬂf}’ fo iha Sesumd Lsahﬂi‘hes

1453  inor tawards the safssfacism of the Sﬁﬁljfﬁﬁf Lsabit&;&s ifi such ﬂ!’d&?‘ gz the
- Council determines; and =~ . S _ _

1454  inthe 'piaymaﬁ%' of any '5:.3:'@]&'5 to the Chargor or tﬁﬁerpersén entitled to it.

146 The Ghargor will have no ;tghts in raspeat of the application by the Counoll e‘f any ‘sums
. received, reccwerad or realised by the Council urider this Deed.
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15.1

15.2

15.3

16

16.1

Appointment of Receiver

- Appointment and removal

At a'r';y"timé after the secz’.s’rity' created by or pursuant o this-Deed becomss enforceabie

“the Council may by deed or otherwise {acti ng through an authorised officer of the Councﬁ)

without prior notice tothe Chargor

15:1.1 a'ppmnt nf_ne.or more perso’ns to _be-_a Receiver of the WH@!EE or any part of the.
'Charg'ed Asgets; - :

15.1.2 E refmove (so far as it is lawfu[ly abia} any Recewez* 50 appmmed and -
1513 appmnt annthar person(s} as an addltmnal or s’epiaaemem Recewer(s}

Gapamty af Recaw&rs '

‘Each p@rson appmnt&d to be = Recew&r under this Deed wil I be

1521 entitied to act :ndlwdually or together wﬁh any other parscn 3ppmntec:f or
substituted: as Racelver : : .

1522 fz)f all purpﬁses will I::e deem@d to be th@ agent of the Ghargm whmh ‘wili be
“solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration. and no Receiver will at any time act as agent for tha Council; and

16.2.3 eﬂtltred o remuneratlan for his servmes at'a rate to be fixed by the Council from' |
~fime to time (withaut being limited to the maximum: rate specified by the Law of
- Property Act 1925) -

Statutory powers ﬂf'a‘_"pfpaiﬁtm?ént

Thé powers of appointment of a Receiver will be in addition to all statutory and other
powers of appointment of the Councll under the Law of Property Act 1925 (as exlended by .
this Deéd) or otherwisé and such powers will rerain exercisable from time to time by the:

Coundil in respect of any part of the Charged Assets,

‘Powers of Receiver

 Powers

Any receivers appomted by the Coundil will {in addition ta aEI pcws;m conferred on ham by

‘law} have the following powers exercisable upon such terms an_::i conditions as he thinks

fit:

B4 o take passess for-of and generally to manage the Gharged ﬁ\ssets and Aty
) business of the Chargor;

16.4.2 _ fo eri:tér 'Er"stc;',. : c’a_ﬂyir;’?b’ -éﬁect; complets; daliver, '_ petform, 'a‘epﬁdiat&; fescind or
: vary any deed, contract, tfransaction or arrangement to which the Chargoris or
istobeaparty;
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16,13

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

" any unfinished works of building, recoristruction, maintenance, furnishing or-

1614

- equipment-and to- apply for and obtain all planning permissions, consenls or

licences as may be necessary or desirable for such purposes;

o purchase or acqu_irie:'a;ny' land and purchase, acquire, grant or relesse any

interest in or right over land and enter into, take or release the benefit of
govenants {posifive 'er"festrij{:ﬂve}_ binding on or benefiting the Real Property;
16.1.5 to sell, lease, liceice, surtender of accept stimender of leases of licences of,
- gharge or otherwise deal with -and dispose of the Charged Assets without
restriction including (without limitation) mwar fo d;sapmsa of aay fixtures
separately from: the land; :
16.1.6 - to- camr mm eﬁ’ec:t and cmmpleﬁe any- transactmn by emcutsng d@&ds m* '
" documentsin the name of or on behalf of the Chargear
-"!-5.:'*1'_;7_ to insure the E’ﬁairged Assets: 'and a'ny wﬂrks énd affer:%' in:de'mﬁity insurance or
~other simitar insurance and obtain handg or give: commitments, guaraniees
- indemnities and seaurtty :
18.1.8 .-m cail any unma! ed na;& ital :;f the- C«hargar with ai[ pawars conferred by the
- articles of association of the Chargori in relation to calls;
1819 o engage; el y o the advme of and dlscharge advisers, cunsui’tan’%s aff“ cels,
. managers, agents, workmen and others!
”iﬁ,.‘mf} to ;}ur‘fshase'm:ateﬁais tama- aqiuz'pmemt' gom:'is or supplies; -
18141 | o Emng, n‘:@f@tm&xe of ::iefand any cfa;m di sputa ar:.tmn or-legal pmeeed rigs and
~enter into any. arraﬂgarﬁem ar cnmpmmssea
16112 1o redesim any seaunty and o borrow or raise any muney an::l secure the
~ payment of any maney in priority to the Chargor's Liabilities for the purposes of
the exercise of his powers andfor defraying any costs or liabilities incurred by
© himin swc:h exercise; - o :
16.1143 . 1o make aﬂy eiaz:tmm for value added tax pUrposes; and
18114 1o do any othier acts which he tay consider to be incidental or annduwe toany
. of his powers or to the realisation of the Gharged Assets, '
17 Protection of purchasers
7 Consideration -

" The receipt of the Coungil or any Receiver will be conclusive discharge to a purchaser

—and, in making any sale or disposal of any of the Charged. Assets of ‘making any
Aol sstum ‘the Cauricil or any Reteiver may da so forsuch consideration, in such manner
and on such terms as it thinks fit :
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17.2

18

184

18.2

gs

184

18,5

186

Fmiﬁctiaﬁ Qf pur‘chaser ................................................. _

No purchaser of other person dealing with the Council or any Receiver will be bound to
inquire whether the right of the Council or such Receiver to exercise any of its powers has
siisen of become exercisable or be concerned wﬂh any p‘mpﬁaty oi reguiarity on the paﬂ;
of the Council or such Receiver in such deai;ngs :

E'ﬁectweness-ﬂf -5ec-unty _

" Continuing Security

The s:ééuﬁtﬁy created by o pursuant to this Deed Wwill remain in full force and effect as a

‘continuing s@auri%y forthe Secured Liabilities unless and uniil discharged by the Coungil.

-Cumu!atwe ughts

The securlty created by orf pursuant to this: Deed and fhe Co]iaterai Rjghts will be
cumnulative, in addition to and independent of every other security which the Council may
at-any time hold for the Secured Liabilities or any other obligations or any rights, powers

and remedies provided by law. Ng pricr security held by the Council over the whole orany -
part of the Chargex:i Assats will merge into the security constituted by this Deed.

No prejuélce :

"Netiher tha secunty ar the Celfa%arai Rzghts wzii ba prejudacad by any ﬂme or mﬁuigence '
~ granted to-the Chargor or any other person or by-any other thing which might otferwise
prejudice thesecurity or any Collateral _R_Eght; -

Remedies and waivers:

No failure on the part of the Council to exercise, a';'_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 Righ‘i preclude any further or other exercise of that or any other Collateral .

Right.

Mo i'iathij;&y

None of the -Eﬁunréi'E. fié.narﬁiné@{é) or any Recaiver will bs liable by reason of:
1851 tékiﬁg'a;ny 'a'ctian-ipérmiﬂéd;by tﬁis Dae%ts’..br : |

18}.5_2 any ﬂegter;t or defauit in mm&cﬂon with the Chargeci Assats;, or

18. 5-3. f:ak ng pc;sgessmrz of or rea! s:ng ailor any part of the Charged Assets

exceptin the a,‘:aﬁe of negligence or waifu§ defau[t ur fs'aud upon lts part,

Partial znva!xdlty‘

If; at any ’am‘;a any prc}wlsmn Gf this Deed is GF becomes ztlegai invalid or uneniforceable in

any respect under the law of any jurisdiction, neither the legality, validity or enforceability

of the remaining provisions of this Deed nor of such provision under the laws of any other
jurisdiction will in any way be affacted or impaired thereby and, if any part of the security
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18.7

193

20

intendad 1o be created by ar pursiiant to this Deed is invalid, unenforceable or ineffective
for any reason, that wsi! not affect or impair any other part of the Secunty

Other Secunty

“The Council will not be obiiged to résort to any guarantees, indemnities, Encimbrances or
. other means of payment now or hereafter held by or svailable to It before enforcing this

18.8. | _

 Deed and no action takeh or omitted by the Councll in connection with -any such

guarantees, indemnities, Encurmbrance or other means of payment will dlscharga reduce,;

‘prejudice of affect the Etabmty of the Chargar ar the Secured Liabilities rior will the Couneit _
be mbhged to account for any money  or. other property teceived or recovered iy

. consequence of any anfarcam@nt or reaizsat fon nf any such guaranteas indemnitigs,
Encumbrancds or other feans. of payment

'Variaix on

- Nes varsatsﬂﬁ of the térms. of thls f}eed wil § he vai;ci un[ess itis in wr;ting &gn&ﬂ by the

101

192

Chargor and confinmed in writing by the Council,

 Release of Security

Reﬁempéion'. of Security

Upon the Secured Lsab Imas bemg dqsaharged in fa;?i and the Council ot bemg under aﬂy a

further actual or contingent obligation 1o make advances or pmwd@ other financial B
accommodation to the Chargor, the Coincil will, at the tequiest and cost of the Chargor, -

release and cance! the security conslituted by this Deed and procure the reassignment o

the. Chargor of the property and assets assigned to the Council pursuant to this Deed, in

each case subject to clause 16.2 and without recourse E@ oF any reprasentation or

warranty byi the: CQUﬂﬁE§ or any of it nominess.

CAvoidance of payment&

If the Couneil conszdeﬁs that any amaunt pai id m' m’edtted toitis capable af bemg avelﬁeti '

- o reditced by virtue of any bankruptcy, insolvency, liquidation or similar laws the Elabn;ty of

the Chargor under this Deed and the security constituted hereby will continue and such

amotint shall not be considered to'have been irrevocably paid.

- Retention of Security

Where the Counicil has réasonable cause to be concerned that the Chargor is or may

bacoine insolvent, the Council may retaii this Deed, the Security and all documents of
title, certificates and other documents rel lating to or evi dencmg awnershu} of all or any part -
of the Charged Agzels, :

$wbsequent Enwmhmmes S

¥ the Caum:ai at-any time reaawes or I8 deemed ta hawa fecawed ncﬁ ice af any subs&quant o
Encumbrance affecting all or any part of the Charged Assets or any assignment or transfer

of the Charged Asssts which is prohibited by the terms of this Deed, all payments

thereafter by or on behalf of the Chargor to the Council will be treated as having been
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21

211

212

213

22

221

299

o34 .. :

credited fo a new account of the Chargor and riot as having been applied in reduction of
the Secured Liabilities as at the time when the Chargor received such notice.

Assrgﬂment o

Raght -::tf Guuncll to HSSiQI‘I |

The Ccuncs! may atany i;m& assign of athemse transfer all or any pari e::sf its nghts under

this Deed in accordance with the Facility Agreement.
| Restriction 'uh.éfhargar . =
" The Ghargar may not agggﬂ oF ranshar any of its rights or obligations under this Deed.
' 'Go:nﬁdemiial"ify o |

" The Coundil may give such information relating to the Chargor and the Chargor's Liabilities

as it thinks fit 1o-any person proposing to fake an assignment andlor transfer from the: |
Council andforto enter info contractual relations with the Council with respect fo this Deed.

Expenses, stamp taxes and indemnity

Costs

- Each ?arty shall pay its own. costs in connection with the negotiation, preparation, and.
_execution of this Deed. and the comipletion of the fransactions and perfect fon csf the
- security cnﬂtempiatad inthis Deied. :
: '_E_x paﬂs&s -

" The Chargor shall; forthwith on demand, pay to the Council the' amotnt o all costs and

expenses (including legal fees and irecoverable VAT relating theretn} incuried by it:

2224 in connection with the. variation or amendment of, or anfercem@nt or
pras@ma’tucm of any rtgh%s u*ncier this Deed; or

22'2"2 ~in mv&sﬂgatsng any Event of Detault which has Qccurred

and’ sufch expanses WIE r:arry snterest until so- relmbursed at the rate referred fo in clause
2.2, :

' Stamp taxes

The Chargor will pay all stamp,, stamp duty Eand tax ragzstraimn and ather taxes to which
this Deed, the seuunty contemplated in this Deed or any judgement given in: connection . .
withitis or at any time may be subject and will, from time to time, indemnify the Counciion
‘demand against any liabilities; costs, claime and expenses resulting from any faalum topay -
- ordelay in paying any such tax. : S

'lndam'mty

The Chargar wa![ nmt\mthstancﬁmg any release o d;scharge of all or any part of the

Ssourily:
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23

23.1

23.2

2241  be liable for and will indemnify the Council in: full sgainst any expernise, liability,

- loss, claim or proceedings arising under statute or at common law in respect of

personal injury to or death of any person whomsoever or loss of or damage to

property whether belonging to the Council or otherwise or any claim by any third -
" party arising out of or in the course ‘of or caused or confributed to by the
Chargor and/or the performance or non performance or delay in peformance

by the Chargor of its: mbi;ga’nens under this Deed excep@ o the extent a‘;hat the
“same is due to any act or neglect of the Counscli arid R :

2242 _'be'isabie for and shall mdemntfy the Counil agamst any expense, ' éabiii‘iy.' loss, -
- claim or procesdings arising directly or indirectly from or in connect with any -
. breach of -the terms of this Deed by or otherwise, through {he. default or .

neghigence of the Chargmr -

) Fay’maﬁtls free of deduction _

Al paymanits by the Chargor under of in connection with this Deed shall be made without

set-off or counterclaim, free and clear of and without any deduction or withhalding,

“ineluding, without limitation, for or on account of all taxés: excepi for taxes which- mus& be

deducted by law,
I the Ghargﬁr is requsmd by law to make: any’ d@ducﬁun or w;ihho?dmg the Chargm’ shall

23._2;-1 - -'ensura thai the deduc;tmn ar wﬁhhﬁidmg does not @xa@ad the minimim amoum'
- legally required;

2322 _'farthwﬁh pay 1o the Cnumsf such additional amount-as may b da’ﬁermm@cﬁ by - |
*the Cotingil to be nece%as‘y to engure that after miaking any reguired dediction

~or withholding the Council receives and retains a net amount équal to the full
_ amotint whlch wauld have bean racawed had N deductlun mr wrthhoidmg bean
- required: ' ' : : :

2323 pay tothe ap;:iiic‘ébie‘ taxation or other authorities within the period for payment
-perm jtted by law the full amount of the deduction or wuthholtfmg, and

23.2.4 - s&:;mly to th:;—:: Councxi wnthm ﬂm p@m}d for the payment p@rmztted by law, an
: official receipt of the a;&piscabie taxation or other authorities for all amotnts

deducted or wﬁhh&tr:i

Wrthmut prem ca tf:a any mhar p:r{awssr.}raﬁ of this Deed l‘f

'23.3.1 - fhe Caune! iis rec@usfed by iaw to make any paymem on accm;nt ::af taxes (otﬁer' E
“than faxes on its overall net income)-omn or in redafion o any sum received or

receivable by the Council under or pursuant fo this Deed; or

2332 any liability in respect of any such payment is imposed, levied or assessed

‘against the Coungil,

the Chargor shall on d_e_mand by the Council indemnify the Council against su‘nh_'paé,irﬁanf -
or liability together with. any interest, penalties and expenses payable or incurred in

connection with i,

THL124306624.1 R . w0  AGCABIS6T



4.2

Discretion and delegation

- Discretion

Any liberty or power which may be exercised or any determination which may be made

hersunder by the Council of any Recsiver may, be exercised or made in its absciute and
unfettered discretion without any obligation to give reasons. : :

Delegation

" Each of the Counail and any Receiver will have full power to delegate (either generally or

25

26

27

28

28

spedifically) the powers; authorities and discretions conferred on it by this Deed (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 siubsequent exercise of
such power, authority or discretion by the Council or the Receiver itself or-any subsequent
delegation or revocation thereof.. :

Perpetuity period

The perpetuity period under the rile against perpetuities, if applicable to this Deed, will be
the period of 80 vears from thedate of this Deed. : .

Couriterparts

This deed may be executed in any number of mu’nie’?paﬁs and each counterpart will when -
exscuted be an original of this Deed. and all counterparts tcgéther il canstgtuta ong
instrument. o :

Constitutive ci-_cmurriem’s' 3

The Chargor hereby certifies that its creation of this Deed in favour of the Councit does not

gontravéne any of the provisions of the Campanies Acts 1985 to 2006 or its memorandury
and-arficles of association or rules or, in the case of a limited labiity gartnersmp or limited
panﬂessh b, the: partﬁemmp deed constituting the Gharger :

Rew_gamsatl_on '

This. desd will remain binding on the Chargor notwithstanding any charge 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 othar person, or any reconstruction of reorganisation
of any kind. The security granted by this Deed will remain valid and effective in all
respeats in favour of the Courieil and for any’ asszgma transferge or nther suctBSSor i
title of thie Council, SR - : :

Bet ciff '

The Council may set off any obligation due from the Chargor under this Deed against any
obligation owed by the Council to the Chargor (whether actual or contingent, present or
future), regardiess: of the place of payment of currency of either obligation. If the =
obligations are in different currencles, the Council ‘may convert either obligation ata
market rate of exchange in its usual course of business forthe purpose of the set-off.

THL 124386524 1 21 - AGC.A51S6T
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Payment of monies

Date for payment

'Wheré heither the Facility Agreement nor this Deed apeuiﬁeeﬁ the due date for payment of
arly monies owed by the Chargor fo the Cotincil such monies will be due and payableto
the Couneil by the Chargor on demand.. _ - :

Cartificatas

A certificate signed by an official of the Council as to the amount diie or owing from the

31

311

3tz

3z

_Chargor will be conclusive evidenice agamst tha Chargs}r eme-pt fry the case ‘of manifest

error orany questmn of law.

Cammumcaﬁsaﬂ_ N

~Any notice to be given hereunder shall be in writing and shall be sufficiently served if -

defivered by hand and receipted for by the recipient of sent by the Recorded Delivery . |
Service addressed in the case of any party to the other party's registered office as set out
at the beginning of this Deed or to such other addresses a party may from time to time

Tfatify tothe other in writing provided that such dther address is within England and Wales.

Any notice shall be deemed to bé given by the sender and recéived by the recipient:

3124 if delivered by hand, when defivered to the recipient;

-311'.2;'2* i delivered by the ﬁemrdeci Belivery Sewice, three {3) Busmess mays sifter

delwary inc udmg the date of postage;

pmwded that vf the d@lwary ar retel pi: s on a day whrﬁh 5 not'a Bus:ness Day or i ‘after
4.00 pm itis to be regarded as received at 8.00am on the following Business Day.

Governing law

This deed will hegayeméd hy and s to be construed in accordance with the laws of

-England and Wales and the courts of England and Wales shall. have exclusive 5unsw:£zctmn L

 tosetile any dlspu’m arising in’ connac:tmn with this Deed.

This ﬂaed has heen &xecu’gaﬁ as a deed by the paa‘tza& andls daiwered and tak@s @ffect on the date
at the beginning of this Deed. : .
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Details of Real Property

Real Property Description | Administrative Area . T Title Number or Root of Title |

Apartment 3.1, 28 North Block, | Bath and North East Somerset | Lease dated 2020
Riverside,  Temple. -Street, | Council ~ 0 R
Keynsham BS31 1FW. : o made between (1) Aequus

' ' | Construction Limited, . {2} |
Agquus Developments Limited
-1 and {3} Riverside View Tenants |-
-Management Company Limited.

THL 124396574.4 " 23 AGC.45186.7
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Execution Page

EXECUTED AS A DEED
(bt not ﬁeiivered‘u.ﬁﬁ! the date hereof)
by afﬁxiﬁg;ma COMMON SEAL of
BATH AND NORTH EAST SOMERSET
GOUNCIL

in the presence of:

Authorised Signatory

exeouted as a deed by )
AEGUUS DEVELGPMENTS LTD )
acting by a director and secretary or two directors )

Dirgctor

I RICHENS

Director/secretary

DECEI. GUit TETZ.
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