Companies House
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Registration of a Charge

Company name: AEQUUS DEVELOPMENTS LTD
Company number: 10060817

XOEJJ1QB

Received for Electronic Filing: 28/09/2020

Details of Charge

Date of creation:  28/09/2020
Charge code: 1006 0817 0011
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 1.1, 1 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 0011

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? Sepresniher 2020

Aequus Developments Ltd

(as 'C:Hérgéf)f' o

and |

Bath and Nﬁr‘th East Samerset Cﬂunml
(the Cauncn)

Fixed Charge Over Land

(To: The Chief Land Registrar. Nate: This Charge contains (in clause 4.1) the consent of the
Chargor to the lodgement at the Land Registry of an application by or on behalf of the Council
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
to enter a notice on the Charges Register.)



Definitions and interpretation

_ Paym’e’htﬁfﬁmur&d Liabilities

Senurﬁy

. The Land R&glstry and further advances

Further assurance .

 Negative pledge and disposal restrictions
' Representations and warranties

General undertakings
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. Reai Propeity .

insurance.

'ﬂepasi't:ﬁf:t%ﬂeﬂée'd&- B
- Power fo remedy
Enforcemeiit of Security |
‘Extension and variation of the Law of Pmperty Act 1925
* Appointment of Receiver '
- - Powers of Receiver
" Protection of purchasers
- Efféctiveness of Security
. ~Relfease of Security
Subseqiient Encumbrances

Assignment

‘Expenses, stamp taxes and .iz’z-dem'ﬁity.
Payments free of deduction
- Discretion and delegation
. Perpetuity period
- ‘Counterparts .
- Constitutive documents

Reorganisation

- Setoff
‘Payment of monies-
" Communication.

Govarning law

ZSGheﬁﬂ!e F- ﬂetalls of Real Pmperty

) Execution Fage _
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Deed

dated. 2F Sﬂb - 2020
Paies

y | Aequus !‘Jeve!opmenﬁs Ltﬁ of 20 OId Bﬁnd Streef Bafh BA1 1BP (company regtsfratzon
: j number’iﬂﬂﬁﬂ&‘!‘?) {the Chargor); and : _

) ‘Bath and North East Somerset Gaunmi r.af Gwidhaii H;gh Street, Bath, BA1 S5AW

- {the Caunml} :
Introduction -
Bhy The Cﬁunczi has agreed ta make fundmg avatﬁab!e ts the Ghargm in accerdance Wwith the

- terms oﬂhe Facility Agmamant

(E}- e It lsa candmﬂn precedant o the pmvssmn of the fuﬁci;ng under the Facility Agreement that
- the Chargor enters into this Deed. . :

('C;)- -. tis mtended by ’the pames to ih s documen% thiat it-will take effect as a deec:% desptte the . -

- factthata Pﬁﬁl’ may only execute this document under hand.
Agreeﬂ terms
i e 'Daﬁﬁ'itiéﬁ:é ?a“nd.intef.p'fétaﬁb_n
‘11 | Defmltmm | .

in ihgs Dea{i the followi ng terms have the fc:sllmwmg meanmgs uniess ;nc:msmtent with the
context: : : . _ :

Business an means any- day other than a Saturday, Sumja}ﬂ or s'iatumry bank hmE day i
Engfand : : _ S

-Charg‘ad Assets means. :3  the aése%s' r'gh’fﬁ pra;ﬂeﬁy and’ undertaking of the Chargor -
from time o fime morigaged, charged, asmgned of agreed to be assigned to, the Council”
‘by the Chargor under this Deed; - . :

Collateral nghts means all nghts powers and mmedte& ﬂf the Gounci pmwdad by 0:_ _ :
prsuant o i‘hss Deed or by law,

Ccmp&tent Authmty mians any legal person and/or any court of law or tribunal in each
case havifg authority under applicable Environmental Law; :

Consents means and includes any necessary approval, authorisation, consent,
exemption, licence, permit, permission or registration by, of or from-any governmental or
other authority, the local planning authority, landlord, funder, adjoining land owner or any
other person required to. undertake works at a Sife; .

Dangerous Substance means any natural or artificial substance (whether in the form of 4

-saﬁd !iqu‘id gﬁas ar' vapaur) the generaﬁcm‘ transpcirtatiaﬂ' stmage treatmeﬁt' use br _
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a risk of causing harm to man or any -other living organism or causing damage to the.
Enwranment or public health and inciudes; but is not limited ta any controlled, special,
hazardﬂus toxic, radioactive or dangerous waste or substance; . : :

-Eﬁcumbrance ‘means any mortgaga charge (whether fxed or ﬁmatang) ptedge lien, .
hypm%.heaatmﬂ standard security, assignationin ‘security, bond and ﬂf}atmg charge of other =
security interest of any kind, and any right of setoff, assngnm&nt trust, flawed asset or
other agreement or arangement whatsoever for the purpose of pmwcimg s&cuﬂty or
having a similar effec:t tothe- pmwsmn of security; : . : o

- Erivironmerital Audit means a ful risk assessment of the Chargeé Assats to. ascertain -
‘the nature and extent of. any harm or detriment caused to, or the risk of any possible harm

or datnmant which may b caused to the environment by any actmty incliding -soil, air or
water testing of the Charged Assets and any other property;

Environmental Claim means any claim by any person:

(&) | . an rés;jeci ci? iéijs'ées 'ﬂf llablliti?éé su'ffér@d 6; ncurred 'by th‘a‘t p@tsc‘:n asa

By - that arises as & result of or in -mrmer::im -wnth. -Enmmnmentﬁi_
' Contamination and ihat could give rise to any remedy or penalty
“(whether interim or final) that may be enforced or assessed by private or
‘public legal action or administrative order or pmceedmgs :

Envumx‘smeﬁtal Cantammatxon means the fellowmg anﬁ the comequences t?rereﬂf

@ aﬂy'ra!aas'e emission; Ieakage or spﬁiage ator frﬂm any site. ﬂwn&d ar
-~ occupied by any person into any part of the Environment of any
 'Dangerous Substance; or o

(b any accident, ﬁre axplms i:m ar su@den aevani which adversely affects
the  Environment “and  which is attributable to the operations,
- ‘managetent or control of any site owned or occupied by any person .
including (without limitati ion) tha starage handling, labemng ar cl:sgosai. o
of Dangemus Substances; : : : :

ﬁnviwnmanta! Cmsents means all l:c@m@s au%hnﬂsatmns «;ansems ‘or permits: waf ar;y
kind under or relating to Environmental Laws- including any conditions. which aitach
thereto, which' relate {0 or aﬁect the- Gharged Assels and which is requnred by
Environimental Law§ : :

-Envimﬂmentalhaw means any common o statutory law, regulation, publicly. availeble
code of practice, circular or guidance note (if not having the force of law being of a kind
that is customary for the relevant person {or persons of its status or type carrying on a
gimilar business) to comply with) issued by any official body, cnnr::emmg the pmtactmn of
Zhuman health, the workplace or the Env;mnment :

Eve_n_t of D'efault.-haa the meamng gwent{) 13: in the Faf;’:iiity Agzraaméﬁt;' '
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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 1o £4,200,000, entered into
‘between the Council'and the’ Chargor on 15 .June 2016; S

F;nance ﬁeﬁumaﬂts has the meaﬂ ng gwen to tt in the: Famht}: Agreemem

-mnstmctmn on the Resl Prﬂperty and ;nctudes a[l fixtures, ﬁt!ngﬁ ptant mat@nai
machinary, equipment, installations and apparatus rrowr and fr-:)m tirme to time in or on the
Real Propeity; - - :

l'nﬁuranﬁas'.meahs afl conitracts and policies of insurance of whatever nature. whiich are
from time to time taken out by or with the authf.rmy oron behalf of the Chargor in ralation
to the Charged Assets; - :

Insured Risks means fire, storm, tempast, fldod, earthguake, lightning, explosion, imipact,
aircraft ‘and ‘other aerial devices and articlés dropped from them, riot; civil commotion,
malicious damage, landslip, subsidence, burst pipes, environmental pollution, terrorist acts
and other such risis as the Coundil may, from fime to time, reqwre inciuding demolition
‘and site tlearance costs and expenses and architects’, surveyors’ and ottier professional
fees and all otherincidental expenses; . : :

Planning Acts means the Town and Couritry Plarining Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1880, the Plannihg (Consequential Provisions) Act 1980, the Planning and Compernisation

Act 1991, the Planning and Compuisory Purchase Act 2004 and any orders; reguiations or- g

permissions (which are legally binding upon the Chargor. or its assets) made, issued or
“granted under-or by virtue of those Acts or any of therr; -

Real Property means:

{a) all the. ffeehaid ana:i jeasehold pmperty in Englane& and Wales spacified
_'m sthedule 1;. -

(by - any Fixtures from tsme o {tme sziuated on- of formmg part of suchl -
freahold of leasehold praperty and

©  allRelated ngh‘ts

F’s’.ecewer mearzs a receiver oF receiver and manager of the whoia or any part of the
Charged Assets; .

Related Ri_ghis‘ means, in relation fo any asset
@) the pmceecfs of sate of any patt of that asset:

{by all- ﬂghts umﬁer any Eatz@nc@ agreement for sa%e or agreement for lease
“in respect of that asset; :

&y all reghts, covenants, easements bene‘f ts, claims, centrac:ts warranires

remedies, security, indsmnities or mvenants for title in réspaet of that
-assel; and _ :
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______ {d)  -anymonies and proceeds paid or payable in respect of that assat;

Secured Liabilities means the aggregate amount of the advance(s) under Tranche B
now or hereafter due owing or incurred to the Coundil by the Chargor under the ferms of
the Fadility Agreement (including, without limitation, under any amendments, supplements
or restatemients  of the Facility Agreement of in relation to any new or increased advances
or utilisations) In any manner whatsoever, In any currency or currencies (whether present
o future, actual or contingent) and whether owed by the Chargor as prmmpal of surety or
incurred-solely or jointly with another, fogether with all interest aceruing thereon and- all
gosts charges and expenses: incurred by the Coungil in connection thvaa'@wﬁh and Secured
.'Lzai'nhty mearns any one of these ub!igatmns o : a

HSecu r;t;y means ih&secur:rty- ﬁonsftatutad by of pursuaniio this Deed;

Site hias the meaning given to it in the Facility Agreement; and

Tax includes any form of taxation, levy, duty, charge, contribution or impost of whatever.
nature (including any -applicable fine, penalty, surcharge of intérest) imposed. by any

govammen? authunty; body or official (wheiher central, focal, state or federal) :anynﬁhem in
the world competent 1o impose any of tham : L

Tram:.he B has the meanmg gmen to it in the Famir&y Agr&emem (mc dmg} wrthau% _
limitation, under any amendments, supplements or restatements of the Facility Agreement
orin relation to any new or increased advances or utilisations).

1.2 interpretation
in "éhiis D@Ed raferences fo;

124 the Chargor or the Council where the context admits includs a reference to its
- respective successors, assigns and/or fransferees;

122 persons - include  bodies corporate,  unincorporated - associations - and.
© partnerships in each case whether or not having a separate legal personality; -

123 -wfni‘dsf;. imparting one -'_gendef will be treated as importing any .Qender,_ words

~ impotting: individuals will be treated as importing corporations and vice versa,

words importing the singular will be treated as importing the piural-and vice- |
- varsa and words. lmportmg ‘the whole will be freated as including a referense o
- a@ny part, exwptwhem the ::Qntext 5peaiﬁaaiiy reqa;ri-’zs aﬁherwssei Rs '

1.2.4 - thisDeed orfo a prwsswn uf this Deed, or any'athef u:im:umen% are teferances.
tr,} itas amendad restated, supplemented or novated from time to fime;

128  the words mciuda ar muludmg (c;r any 3[milar term} are riot to m canstrued as:
implying any limitation and general words introduced by the word "other’ (6r any
similar term) will not be given & restrictive meaning by reason of the fact that
they are preceded or followed by words md;catmg a pamcular class of acts,

“matters or things; and - -

126 . statutory ymvigiﬁns,{ enactments or EC Directives will include references to any

~amendment, modification, exiension, consolidation, replacement or re-

| THL 1243965241 4 AGCA4E166.7




1.3

1.4

2.2

34

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

Headings

The ciausa garagraph and schedu e headmgs aﬁd the table of cuntents are inserted for

ease of reférence anly and will nat affeci construction,

Third yan:y ﬁghts o

A persun whm is.nota party fo this Deed has no ﬂgh% under the Cen‘irasts (R;gh€5 of Third

Parties) Act 1999 fo-enforce amy term of this Deed.

_ Fayment Qf Secured Llahmtiaﬁ '

Cavenahf tﬁ:'ﬁay '

- The Chargﬁr' céifén'ants; w’ith"the' Couricil that it will, on demand, discharge all -of the
- obligations which it rnay at any time have to lhe Coungcil in respect of the Secured
- Lrabz[lhes : : :

_ﬂ:n_t@mﬁt on demand

If the Chargor fails to pay any sum on the dus date for paymenit of that sum the Chargor

‘will pay interest on such sum (before and after any judgment) from-the date of demend

until the dale of payment calculated on a daily basis at the rate referred to in the
Facility Agreement compounded (if unpaid) at such intervals as the Council may -
determine. Such interest will be caicuiaied on the basis of 360 day year according to the -
usual practice of the Cnuncsl R

Security .

Fixed charges |

The Chargor heraby charges in favour of the Council with full tile guarantee for the

‘payment and discharge of the Sectired Liabilities by way of fixed chargé (wWhich so far as it
relates to Jand in England and Wales the legal title fo which is vested in the Chargor atthe
-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 -

-assels:
311 theReal Property,

342 all rents receivable from any lease granted out of any Real Propetty and the

‘benefit of all guarantess, indemnities, rent deposits, agreamenis undertakings
-and warranties relating to the same; :

313 al 'furmtsu:re. furmshzngst, tox::isg.vehrclés,- -ca'ﬁﬁpﬂters,f camputer.sdﬁwam ard
. hardware and office and other squipment and other chattels belonging to the

‘Chargor and the benefit of all contracts, licences and warranties refating 1o the
‘same;

THL.124306524.1 - 5 MGG 451567
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344  the benefit of all licences, consents and authorisations held or utilised by the
- Chargot in. conmection With the Charged Assets or the use of any af the -
"-{Bharged Assets; arw:f : -

315 o iits i rghts anci mter&sts in‘and claims under the insurances 1ssued in relation
' ’tc) the C:hafged Assels. - .

ASSIQHM&E‘&S

The Ghargnr hereby assigns and agrees 1o asssgn by Way nf saaurity ‘1:0 tha Caunsz! with-
full titte guarantee (to the fullest extent ‘assighable o capable of assigriment without

'mﬁ‘mg ing any contractual prwss on restricting the same: {unless any applicable consent or

4.1

42

4.3

waiver 1o any such ass;gnment has been given)) for the payment and discharge of the e

Secured Liabilities, all the. Ghargofs right, fitle and interest from. time o time-in, to and -
underaadh of thsa ?ﬁ Iawmg presant and future assets :

334l mEaams remedses, awards or judgements paid or payabla to the Ghargcsr* _
{including, without limitation, all liquidated and ascertained damages payable to -
o .the Chargor under the above) in each case reiatmg tathe Chargad Assets

322 %! rgghis and claims to which the. (:haz'gar is now or may hereaﬁer E}emma
~antitled in. re%at ion to any development; construction roject, redevelopment,
refurbishment; repa{r orimprovement of or on the Real Property; and

323 the benﬁ*‘f“ ts of all guara‘nte% 'warrantres and rapraﬁeatatmﬁs g‘;vaﬂ of made by -
- and any rights or remedies against all or any of the valuers, professional

advisers; contractors or sub-contractors or manufactirers, ‘supphers and -

installers of any Fixtures in'each case in connection with the Real Property.

The Land Registry and further advances
_' Land reglstratmn

'The Ghargmr hereby cansen%s 10-an applma%w}n E:'ee ing made m ihe Land Ragistry h’y oron

behalf of the Coundil to eriter the following restriction in the Proprietorship Reglster ofany

'pw;}arty WhiCh is, of is raqmreﬁ to be, registered forrming par& of the Real Property:

"Ni:‘} f:f ﬁpﬁssgtzan of ihe regi steres:i estate t:sy the: gmprse%ter of the fegistered astate or by the
_proprietor of any registered charge not being a charge ragrstered before the entry of this

restriction is to ba registerad without a written consent sigried by the praprietor for the time

- heing of the charge dated [insert the date of this Deed] iy favour of Bath and North East
- Somerset Council (the Council) refaired to in the Charges Register”.

m ;:shed cwmants

chr the purpmses of Rule. 68(1) of thie E_and Reglsifatlan Rules 20@3 the covenants setout
in Sections 2 to 5 {inclusive) of the Law of Property (M;sce faneous vaas;mns} Act 1904
will ba extended by the prmﬂszans of this Deed.

Further advances

431  Subject to the tarms t:af ﬁhe Faczisty Agreement, the CGW‘I{;E ns “under an
cbhgaﬂan to make further advances to the Chargor. :
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4.3.2 . Forthe 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

‘Registration Rules 2003, the obligation on the Council to make further

~advances will be desmed to be incorporated in this Deed as if the same were. '
- s&toutinthis Deed,. - :

433 Forthe ;ﬁurpbsi'es 'ﬁf'the Land Registration Rules 2003 aid sub-section 49(3) of
- the Land Registration Act 2002, the Chargor hereby consents to an application

o being made fo the Chief Land- Registrar by or on behalf of the Council for the
~eniry of a note of the obligation to make: further advances on the Charges. .
Register of any registered land furm;ng part mf the Real Prap@rty

5 Further assurance -
5.1 Further assurance: general

The Chargor will, at its own expense, promptly do all such acts or execute ail “such
documents  (including -assignments, transfers, morigages, charges, notices and
instructions) as the Council may specify (and in such form as the Council may requirs in
favour of the Council or its nominee(s)): : : :

5.1.1 . to perfect or protect the security created or inténded to be created in respact of -
 the Charged Assets (which may include the execution by the Chargor of a
- mortgage, fixed chargs or a*s'sigriment over all-or any of the assels constituting,
- or intended to constitute, Chargad Assets) or for the axercise of the Collateral
- Rights; andfor _ :

512 . tofacilitate the realisation of the Charged Assets: andlor

543 . to obtain all necessary consents to procure the registration of this Deed at
 Companies House and, in respect of the Real Property, at the Land Registry or
: GH the Land Gharges Reglster as appmpna’te

59 consents .' '

Tha Chargc}r w;ii sbi:am (m form. and content satns%actary to the Council) as soon as
possible any consents necessary to enable the relevant asssts of the Chargor purported to
be so charged or assigned to be the subject of an effective fixed charge of assignment
‘pursuant to clauses 3.1 and 3.2 and, 1mmed ate]y upon mbiammg any such consent, the
asset concerned shall bemme sub;e{:i ol such sermr;ty arnd - the Ghargur shall promptly -
deliver a copy of sach consent to.the Couricil.

53 Preservation of rights
Neither the obligations of the Chargor contained in this Deed nor the rights, powers and
remedies conferred “in tespect of the Chargor upon the Council under the Facility
Agreement Gr'by.iaw shall be d’i'scharged tmipaired or otherwise affected by: ' -

'-5.3.‘_1" the wrndmg up; dassaiui:mn admm:strat;oﬂ or r@nrgamsaimn of the Chargm or o
-any other person orany changa in its status, §unc&mn control or awneﬁsmp,
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8.1

62

7.4

§.3.2  any of the obligations of the Chargor or any other person under the Facility
' Agreement or under any other security relating to the Facility Agreement being .

~or becoming i iegai tm.ra!;ad unenforceable or ineffective in any respect;

533 tume or uihef mdu!gance bemg granted or agreed to be granted o the Charggr
- orany other person in respect of its obligations unde:r the- Fac:iiety Agre&ment of .

. under any such other sewnty

534 | any amendmeat tn ar any warsatmn waiver or reiease c}f any nbhgahcm of £he

: -_Chargm or any- other person under the Fagility Ag{eament or umﬂer any such
- nﬁmr security; . L L

535 _'any failure to take, of il 33f to take, any secunty cmniemptaiad by the
. Faclity. Agreerﬁent or otherwise agreed to be taken in respect of the Chargar’s '

| or any nther persen's mb[igatmns underthe Facility Agreement;

536 'any faﬁiure fo. realise o ﬁuiiy ta ma!:s& the value nf ar any. re?ease d;saharga
exchange or substitution of, any security taken or agreed to be taken in respect

ar

537 any other act, evént or omission which, bt for this clause 5.3, might operate to

discharge, impair or otherwise affect any of the ghligations of the Chargor or -
any other person or any of the rights; powers or remedies conferred u;:sm %,hc-:- N

o Caunci by %he ?amllty Agreemant or by law.

'Negatwe p%ﬂﬁge and r.iism:xsai ]‘ES’tFIGtIfJﬂﬁ
_ Nagaﬁw piedge

| Sav& as permat&ed by %he Fa{;:nhty Agrﬁamam the Chargof wall hot; wathmui ‘éhe prior written

consent of the Couricll, create, or permit to arise, or continue: {m Tfavour of any person

other than the: Councily any Encumbrance over the Charged Assets now or in the future, o

agree or attempt to do so; ﬁ}f increase of extend any isabz!zw of the: Chafgnr gecyred on any
of: tha Chafgevd A%eta :

Disposal of fixed charge 'as'ﬁéisi -

o Save as permtﬁacl by i:he Facllsty Agmameni’ %he Ghargcs‘ wsl! not, wzﬁhmut the prmr written
consent of the Council (whether by a single transaction or number of related or unrelated

transactions, and whether at-the same time or over a ‘period of time) sell, transfer; lease
out, lend or otherwise dispose of the whole or any part of the Charged Assets charged or

assigned by clauses 3.1 and 3.2 or any Interests therein or the right to receive or i:a be

paid the pmaeeds aﬂsmg frﬁm “thair dtaposal or agr&e or attempt to do 80, -
Hepresentations and warranties L
E:s;:fat%&nfaﬁd to whom made. 1

Tha representa%mns and warrant:es made by the Chargor in this dlause 7 will rermal in i
force for {and will be deemed repeated on each day falling dufmg the period for which *che
Secured Liabilities are autstandmg and are gwen to the Council.- R

of the Chargor's or any other person’s ohligations unider the Facility Agreement;

THL.124396524.1 8 - AGCAS1567



7.2

7.3

8.7

8.2

Matters represented ... ... _

Excep‘t as dasciased i 'writing to the Council or.in any certificate of title addressed to the
Council o of grior to the date of this Deed or o or prior o the date the Real Property
becomes subject to & fixed charge her@uncief :

7.21 . the {Eh_argor‘ is t%he.tegal and beﬂeﬁfzaai owner of the Cﬁ'afgad 'Ass‘et’é; '-

7.22  the Chargor has disclosed to the Counell full details of all inspections,
investigations, studies, Environmental Audits and other analyses commissioned
- by it in-relation to environment matters in réspect of the Chargeci Assets and.

~-any adjoining larid : :

7.23 - ‘the Chargoris, and has at all times been, in-compliance with Environimental.
Law and there is no Environmerital Claim which is current, pending or-
" threatened against it and there are no past or present acts, omissions, everits
- or circumstances that could form the basis of any Envirorimental Claim agairist
it: . : S . R
7.2.4  there are no circumstances that may prevent of interfere with it obtaining or -
- being in compliance with any Environmental Consent in the future and no action .
is pending or threataned by any authority against # which would result in any
- Enwmnmemal Ccmsent being revoked, suspended -or vari ed and .

7.2.5 _ Cthe Ghargnr has obtained and is, and has at all times been; in camphanc& with

Ervironmental Consents and no ¢ircumstances exist which might reasonably be

- expected to pravent or interfere with such compliance inthe future.
Secursiy ﬁraamﬁl

Subject tc} tegistration at Gﬂmpames House, the Fmanmal Conduct Authanty the Land

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

interests it purporis to create rarking as set out above and is not liable to be avoided or - '
atherwise set aside on the liquidation or administration of the Chargor or otherwise.

General undertakings -

Notto jeopardise the Security _

The Chargor will not-do or allow to be done anything which could reasonably be expectad
materially to decrease the valué of the Seécurity 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 Chargm‘ w;l[ cﬂmp[y wzth all apptscab&e laws and reguiatmns affeatmg the Charged
Asgsets. -

Real Property

The Chargor undertakes to the Council at 2l times:
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a1

 To keep the Real Pm’p@rty in gcnd and substantial repalr and mndatmﬂ axcept as required
' ;cantemp%aied by the Famitw Agreement. a

02

g3

T -g}eﬁﬂrm and observe all coﬁeﬁams-'{;ﬁhsﬁivé and résiriﬁtim);-t:éndiﬁhns énd'stiﬁﬁlétiﬁns' o
- from time to time affecting the Real Property or the use or enjoyment of it

94 :.'

: _CDutgmﬂgs

“s?c pay punctual[y ail Taxes rants, ratﬂs dutl&ﬁl assessments “and cﬂhar ﬁuigomgs. '
payablain respact m‘ the Real Pmpeﬁy

| Covenants

. User

To-use the Real Property only for such purpose or purposes as may for the time being ba

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

95

95

97 '

88 -

~ Planning

To mmpfy with all naa%saa’y {Zmnsants i reﬁpent of the Féea Pmp&rﬁy and in part;cu%ar o
procire that na work constituting development’ for which - piann ing permtsstﬁrt is required . -
under the Town and Couritry - Planning Act 1990 i ‘carried out without hawmg obiained
detailed pannmg consent and. fo comply with any’ conditions aﬂached to any planning
consent relating to or affecting the Real F‘mpeﬁy and riot to carry out any development on

ar of the Real Properly other than as contemplated by the necessary Consents and the

Facility Agreement

Motices

To pass onto the Council immedistely upon receipt a copy of any notice or proposal for a

ngtice or order served onthe Chargor under any legislation, regulation or bye-law by any
Competent Authority and to give notice to the. Council immediately o becoming aware of -
any ather matter which is likel ¥ to affect adversely the value of the Real Property and if the -

~Council so requires or approves and at the Chargor's cost to make such representations in

respect of such notice-or order as the Council may require.

Information

At the request of the Council promptly to orovide the Council with such documents or
inforrmiation relating to the Real Pmperty or its devalnpmant as the Gounaﬂ may reasoriably
require. : . . _

Le'as-es

'Where ths Real Pmperﬁy is leasehud of sub;ect to any ledse, agreemem for lease,
efanoyor hﬂence : : _

81 oobserveand perfﬁrm all the cevenants si:putgims and mbifgaims z::cmtamed '
in any lease, agreement for lease, ienancy of licence affecting the Real
Property of which the Chargor is the lessee, tenant or licensee; : '
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§.8.2  tocomply with all covenants on the part of the lessor or licensor contained in-
- thelease, agreement for lease, fenancy or licence affecting the Resl Prapeﬂy of
which the Charger is the lessor or licensor; and

9.83 . not wrihﬂu‘t‘ the prior writteri consent of the Caunti! to grant or accept a -
- -surrender of, or vary, any lease or licence of, nor part with 6r share possession

L oor accupatmn of, the Real Pmperty nor reduce any sum payable under them

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

or consent fo any -assignment or underetting of @iny irterest in the Real

- Property.
9.9 Environmental matters
991 :_"TQ gbtain and mamtam all necessary Eﬂ\ilmﬁmental Cansentg and ccmpiy i all

- material respects with all Environmental Law applicable to it.
992 'Tm gna‘ure-t;hat na_ Dangemus Substances are Used, dISDO.SEﬁ of, generated,
stored, transported, dumped, released deposited, buried or emitted at, on, from
- of under any premises owned, leased; cceupied, controlled or used by the

- - Chargor in circumstances where this resuits of mu!d be expected fo resultina -
. liability on the Chargor. o

0. _:in'sufanhé-'_'_
104 Insured Risks

Efxc’ept where insured by the fessor of any Real Property, the Chargor will insurg all of the
Charged Assets (which are of an insurable nature) against:

1041 the insured Risks:

10.1.2 _Eoss of rents payab e by the tananis or o‘ther ecﬁ:up érs of the Real Property for
- a period of thrée years; :

1013 '-:théfd'- party and public fiabiity; and
10.1.4 : any ::rther risks nmmaﬁy msure{:i zaga inst by persons carrymg on the same class
of business s that carried o by .

10:2 Repiacement value

Any insurance must be in a sum or sums. not less than the reptacemeni vaiue of the
Charged Assets. For this purpose, Teplacement value' means. the fotal cost of rebuilding,
reinstating or replaging those Charged Assets in the event of their being completely
déstroyed, together with any relevant architects’ and surveyors' fees. :

103 ins'uraﬁ'c-e company |

Any msurance requ:red under this clause must be with an insurance c@mpaﬂy o
underwriters acceptable to the Council,
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104

-Application

Subject to the pmwsacﬂs of any lease or prior charge of. all or parE of the. Ghargeé Assets,
- all monies received of recelvable under any insurance must be applied:

1044 inreplacing, restoring of reinstating the Charged Assets destroyed or damaged .
oar in"any c't-her manner which the Council 'may'ag'fee"-ﬂr - :

10.4.2 if the Cauncsl 50 directs and the terms of the fefevant nguram:es aiinw Heor -
 towards satisfaction of the Secured Liabilities. '

105 Co-instrarice/Note of inferest
T%‘i-e'-ﬂ.ﬁa'rgor' will procure ahﬁéﬁszﬁrﬁ that such insurance policy containis such provision .
- for the protection of the Council as the Council may fron time fo tirme reasonably require.
106  Avoidance of policy
The Chargor will not do or permit anything to be done which may make vaid or voidable
any policy of insurange in connaction with any Gharged Agsets, :
1077 e Premzums .
The: Shargar wil pmmpﬁy pay all prammms and da a! :}ther thmgza nac&ssafy to keep
aach pmimy of Insurance in respect of the Charged Assets i fmme _
10.8 Return t&f'pﬁllﬁ’y
The Chargor will, - mmediately at the request of tha chncs pwduce to the Ceuncfl the
‘policy, certificate or cover note relating to any insurance policy - and the receipt for the _
payment of the last premium and will if the Council requests deposit sl policies of
insurance relating to, the Charged Assets with the Council. : '
11 Dﬁepoglt of title deeds |
The {;hargﬁr will depmst all deeds and dacuments af titie relating 1o the Charged Assets
with: the Council and such other docuriients relating fo the Charged Assats a8 tha Counclt
may require from time to time. : :
12. Powaer to remeéy-

I t?‘!e casa m’ defaufi by tha Chargar in repa nng or keepmg in mpmr ar ansunng the
Charged Assets or any part thereof or-in observing or performing any of the covenants of
stipulations aﬁeetmg the same, the Chargz:sr will permst the Council or Hs agents and
contractors to enter on the Charged Assets and to comply with or object to any notice
served on ti‘ze Chargor in respect of the ﬂharged Assets and to effect such repairs or
insurance. or generally do such. thmgs o pay all such c;os%s charges and éxpenses asthe .
Council may consider are necessary- or desirable to preven% or remedy any breach of

covenant or stipulation or to comply with or ‘object to any notice.  The Chargor will
ndemnity and keep' the Council indermnified “against all losses, costs, charges and
expenises reasonably incurred in connection w;th the sxarcise of the powers: camamed o
this clausa 12. : '
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13.2

13.3

134

1835

14

141

Enforcemaent of Security

‘Enforcement

At any %i'm_e following an Event of Default, the Council may, without notice to the Chargor
or prior autherisation from any court, in its absolute discretion: :

1311 '_'enfﬁrce all or-any part of that security (af the times, in the manner and on the -
terms i thinks fib and take possession of and hold or dispose of all o any part-
of the Gharged Ass&ets andlor :

13.1.2  whether of not it has a'ppainted a Receiver, sxercise all or any- of the powers,
- authorities and discretions conferred by the Law of Property Act 1925 (as varied

or extended by this. Beed} on.martgagees and by this Deed on- any Raceiver or
otherwise conferred by law on mortgagees or Receivers. _

Posséssion |

If the Couneil, any Receiver of iar;f delegate of any such person will take possession of the

Charged Assets, it or he may at any time relinquish such possession,

No liability as mortgagee In possession

The Council will riot be liablé to account as a mortgagee in possession in respect of all or
any part of the Charged Assets or be liable for any loss upon realisation.or for any neglect,
default or omission in connection with the Charged Assets to whsch a maﬁgag@e in

‘possession might otherwise be liable.

Power of sale

The pawer of sale under t}”ﬂs Deed may be exermsed nutwrthstandeng that the Cs::uncﬁ of

the Regelver may have previous! iy waived or refrained from exercising thal powsr; and no
demand or notice of sale made or given under this Deed will be waived by the acceptance

of any payment.on account of the Secured Liabilities, of by-any’ negetlatxaﬂs between the
Council and the Chaa‘gar or aﬂy other party who is acimg as agant for the Chargor oron.

behalfofit.
) Receiver’s'iiabiiity

All the provisions of clause 13.3 will apply, mutatis mutandis, in respect of the liability of
any Receiver and delegate of the Receiver or the Coungil or any offiger, em;&iayee or

agent of the Council, any Receiver of any del legate.

Extension and variation of the Law of Property Act 1925

 Extension of powers

The power of sale or other dispasal conferred on the Council and on any Receivar by this

Deed will operate as a variafion and extension of the statutory power of sale Under Section

101 of the Law of Property Act 1925 and such powei 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

4.3

144

145

14,6

CRESE IS OTIS

T he res{nﬁtqms 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 its right to consolidate all or any of

the seclirity created by or pursuant fo this Deed with any other security in existenice at any

time of 16 its power of sale, whmh powers may be exercised by the Council without nofice
o the Chargar

iner mf i&asmg

o The atatutmry powers of ieaamg may be exercised by the Caunei at any time and the
Cauneil and any Receiver may make any lease oragreement for lease, accept surrenders
-~ of [easés and grant options on such terms as | it -will think fit, without the need to comply

with ahy réstrictions imposed by Sections 99 and ws} of the Law of Propeﬁy Act 1925,

: _'N_mn-appimatmn o

" The following provisions of the Law of Property (Miscellaneous Provisions) Act 1904 will

not.apply to clause 3 %:aamg

14.4.1 the wufds ather tharz any charges, eneumbrances or nghts: wh;ch that petfsaﬂ- s
© does not anc% waatﬁ not reasmnahiy be expected to Know about' in Section 3(1);

’5’4,4‘2 tha wards exaept to the extent that and asi words i:hefeaﬂar in Section 3{2} and |

1443 " Sedtion B2y

Application

| Set:‘tlc:m 109{8} of tha Law of Pmmrty Anf: ’1925 waii ﬂﬁt ap;)iy, and all momaﬁ re@ewed by o

the Council or any Receéiver in the exercise of any paw&rs cnnferred by this Deed will be' :
applied ini the foliowing order:. S

1454 inthe payment of

{a} ~-all costs; chargas Fabilitiés - and expenses incurred by tha Gmsﬂmf or
“any Receiver in the exercise of those powers of incidental to any .
' Recaivers appointment, together with interest at the applicable rate set
- ouit in clause 2.2 (both before and after judgment) fromy the date those
amounts b’eca’m;e'd'ue unﬁi.the'ﬁa%e"theyasre. irrevocably paid infull; and:

: _{b)’ _ any Recsiver's remuneratlan,
1452 '. nor tmwards dgscharge raf all ]cab;imes havi g prm;’ﬂy f:@ the Secured Liﬁbi%lties

1453 in or towards the satisfaction of the Secured- Lsabi ities in such order as ’the |
-~ Gouncil determines; and -+ - '

14.54 i"n 'théﬁaym'e‘n’t of any surplus to the Cha%gﬁsar or other p&é‘sﬂr’; e’ntiiiééd':t'o-it;' '

The Ghasgﬁr will: have no rsghts in respect of the application by the (’;munm! m" any stims
recelved, recovered or reahsed by the Council under this Deed. : :
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15.1

182

15.3

16

16.1

Appointment of Receiver

Appointment and removal

At any time after the security created by or pursuant to this Deed becormes enforceable,
the Council may by deed ar otherwise (acting through an authorised officer of the Council),

without prior nvtuce tothe Chargor

15.1,1 appmm one. of mare persans o bea Recewer nf fhe whol»a or any part of the
Gharged Asseﬁs :

1812  remove (sr) far as rt is ’Iawfully abl e) any Recewer so appmn‘teci and

1&13 | appmrﬁ angther persan{s} a5 an addnt;@na1 or mplaﬁar’ﬂem Race ver(ﬁ}

‘Capacity of Receivers

Each person appointed to be a Receiver under this Deed will be: o '

1521  entitled fo ac% ingli vsciuaziy of tagether with aﬁy ‘other- parsrm appmated or
' substituted as Ra@e;v&r

1522  or a_l['ipurpc:sses_ will 'be:'déahﬁéd t6 be the agent of the Chargor which will be-
. solely responsible for his acts, defaults an_d- kabilities and fu;'tha payrment of his -
remuneration and no Recelver will at any time act as agent for the Council; and

15,23 entitled to remuneration for his services at a rate to be fixed by the Council from -
~ timeto time {without. being limited to the maximm’ rate spemﬁed by the law of
Property Act 1 925} :

'Etamtﬁry puwers of appmﬂtment

The puwers of appamtm&r‘ti (}f & Retsewer w;ll be m acidmf:an to QE[ statutnry and athér
powers of appointment of the Council under the Law af Property Act 1925 (as extended by

this Deed) dr otherwise and such powers will remain éxercisable from time to time %::ry the
Council in respect of any part of the Charged Assels. : o

N Pﬁwers‘“::sf Receiver

o 'Pawer“s

Any receivers: apr:mmtad by the Cauncil will {inaddition m ai pawers conferr@d an him by N
law) have the following powers exercisable upon such terms and conditions as he thinks K

fit:

16.1.1 - to take possession of and gensrally to maniage the Charged Assets and any
" business of the Chargor; o _ y
16,12 to enter into, carry into effect, complete, deliver, perform, repudiate, fescind or -
- vary any deed, contract, transaction or arrangement to which the Chargor is or
is'to be aparty; -
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1613

to carry out.on any Real Property-(or on-any other property which it may in his

-opinion- be necessary or desirable fo work upon} any new works or compiete _-
- any unfinished works -of building, reconstruction, maintenance, furnishing or .

- gquipment and o aﬁ;&piy for and obtain all planning permissions, consents: or

16.1.4 -

16.1.5

licences as may b neaessafy G ﬁesarabla fm- sueh purpases

'ics prChaﬁe or ac:qurre any 1and aﬂd pwchasa acquwe gmnt or release any
" interest in or right over land and enter into, take or release the bensfit mf'_ '

covenants (positive or rﬁstmctm&} bmdmg oh.or benaf tmg the Rea F’mperty

o sell, Iease, §f:*.enc:a surmndar or aacspi sumnder mf eases ar Imnc@s of, .
- charge or otherwise deal with and- dispose of the Ghargefi Asgels without

16:1.8

16.1.7

restriction including (without !mtatmn} pﬁwar tc:a E?!S}'JOSE of any fixtures
separa‘ie[y from the and T

1o aarry m‘%m eﬁect anci mm;sleta any ta'ansacnan b}f executmg deeds of |
dmcuments irthe name of oron: behatf gftha Chargor;

toi irisure me Gharged Asse%s and any warks amﬁ effec;t mdemmty instrance. or
“other similar insurance and obtain bonds or give commitments, guarant%s

: mdemmttes and: secunty

1618

1640

o call anyr unca lled capital of the Chargor wnth aii puwers scnfermd by %hé'
articles of assmatmn Bf the C:harger in reiat for to calls;

to eﬂgaga re%y on the adwce of and d1${:harge admsam mﬁsuﬁantg aff‘cers o

- managers; agents, workmen and cﬁhers

16.1.10

16111

16.1.12

18.1.13

16444

A6 ;)UFGh‘ESﬂ mata‘rélals -tmis‘ -eqmpment 'gwdé.m‘ $upp139'3‘.

to bring, ::;:oﬁtinua or defend aﬂy elaim, dnsputei a{mmn ar Iagai prom@dmgs and '

' enter mtca any arrangament or cmmprmmise

to rede%m any secuntg ami ta:n bormw or. raise any maney and secure the
paymenﬁ of any rmoney in-priority To the Chargor's Liabilities for the purposes of

the exercise of his powers andior ciefraymg any costs or labilities incurred by

Him in such exarcise;

_ o mak@ any elections fbr value- aﬁﬁed tax purpuses and

tor dﬂ any other acts Whl{:h he may consider to be mmdentai or conducive o arsy-
of his powers or 1o the realisation of the Chiarged Assets:

17 Protection of p‘ur‘cﬁaééfs -

7.1 _Ebn’s&da’r’iaﬁdﬁ |

| The recezp’i nf the CQum;E w any Rer:ewer w:ii he c:anc:luswe dlacharge to & purchaser '
and; in making any sale or disposal of any of the Charged Assets or making -any

Y.

“acquisition, the Councit or any Receiver may do so for such consideration, in siich manner

and on such terms as it thinks fit.
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17.2

18

18.1

182

183

18.4

185

1886

Protection of purchaser _

No purchaser ot other parsen dealing with the Council or any Receiver will be bound to
inguire whether the right of the Council or such Receiver to exercise any of its powers has
arisen or become exercisable or be concerned with any propriety or ragutaﬂty on the part
of the Councit 'or such Rec&mer insuch dealmgs

fEffecti_ven'ass'af-ﬁ'eaurl_ty' .

: -Cn’n‘*tiﬁﬁiﬁ'g-S‘ecuﬁty“_'_'

The secuirity created by or pursuant to this Déed will remain in full force and efiect as &
continuing security for the Secured Liabllities unless and until discharged by the Council.

Cumulative rights

" The " security created. by of purstiant to- this Deed and the Coliateral Rights will be
- cumulative, in addition to and independent of every other security which the Councll may

at any time hold for the Secured Liabilities or any other obligations or any rights, powers -

and remedies provided by law. No prior security held by the Council over the whole orany

;:xart caf the Charged Assets will merge into- tha securty constituted by’ this Deed.

No prejud:@e

*Neither the secuiity or the Collateral Rights will be prajudicad by any time of indulgence :
- granted to the Chargor or any ofher person or by any other thmg ‘which might otherwise

prejudice the security or any Collateral Right.

Remedles and wa;vera

- 'Na faziure on the part of tha Gounc;! to exerclse or g@ny’ defay on zts par‘z z:n emmismg, any
‘Collateral Right will operate as a ‘waiver thereof, nor will any smg?a ar pamai exerciseof

any Collateral Right. preclude any further or uther exercise of that or any otheér Collateral
nght ' :

No liahiiity

None of the Cﬂuncﬂ lts ncmmae(s) or any Recawer will be hahle by reason of:
1-8,531 : taktng any action pefmltted by this Déﬁ&d of
1852 - iariy ﬁ'e-gaem o default in gonnetion with thie Cha’rge'd Assets; or

1853 taking possession of or raalising all or any part of the Charged Assets,

except in the case of negligence or wilful default or fraud upon its part.
| Partta% ;nvaigdlty

' Sf at any f.fma ariy provision c}f thss Deed s of becmm% r|£egal mvahd or unenfarceable n

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

jurisdiction will in any way be affected or 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 inaffactive
for any reason, that will not affect or empalr any other part of the saaurrty '

18.7 Dther S&uuzlty

The Cotincil will not be obliged to resort to any gua’rantéés',_ indémnities; Encumbranices or
othér means of payment now or hereafter held by or available to it before enforcing this

Deed and no action taken or omitted by the Council in. connection with any such

guatantess, indemnities, Encumbrance or ather means of payment will-discharge, reduce,
prejudice or affect the liabifity of the Chargor of the Secured Liabiliies nor will the Counil
be obliged to account for any money or other propefty rac@wed or recovered in

~ consequence of any en’f@rcement or realisation of aﬂy suc:h guarani:e&s mdemmtzes o

_ Encumbrances or other means of payment.
i85 variation
N variation of the teims of this Desd Wil be valid unless it is in writing signed by the
| Chargot and confirmed in writing hy the Caunail.
19 | e _'.Relaaﬁa of Seeuriﬁy |
191 Raﬂ&mptmn of Security

Upon thies. Sec:ured L}abllmes bemg d:schargecf in full and fhe Cmunm? m;x% bemg unde? any’
further actual or- contingent obligation to make advances or provide other financial -
aceonimodation to the Chargor, the Council will, at the request and cost of the Chargor,
release and cancel the security constituted by this Deed and procure the reassignment to

the Chargor of the properly and assels assigried to the Council pursuant to this Deed, In -

each case subjsct to clause 19.2 and without recourse to, or any rapfesentatmn or
warranty by the Cduneil or any of its nominees. :

19.2 Avmdamze -af_payments

If the Councll considers that any amount paid or credited to it is capable of béing avoided

or reduced by virtue of any bankruptey, insolvency, liquidation or similar laws the liability of
~ the Chargdr under this Deed and the sécurity constitited hereby will continiue and such
- amount shali not be considered fo have been irrevocably paid,

193 Retention of Security -

Where the Council has reasonable cause to be concerned that the Chargor is or may
betome insolvent; the Council may- retain this Deed, the Security and all documents of
title, certificates and other documents relating to or emdencmg ownarsh:p of all or any part
Qf‘the Charged Assets. S :

20 Sﬂb&equent Encumhrances

If the Council at any tim@ receives or is deemied to have ;e(:ewed natsce of any subsequent_

Encumnbrance affecting all or any part of the Charged Assets or any assignment or transfer
of the Charged Assets which Is prohibited by the terms of this Deed, all payments
thereafier by or on behalf of the Chargnr to the Couneil will be treated as having b«een- '
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21

21.1

212

213

22

221

223

22.4

credited to a new account of the Chargor and not &s having been applied.int reduction of
the Secured Liabilities as at the time wheri the Chargor received such noftice.

Assignimient

 Right of Council to assign |

- The Caftihc’ii' may at any time assign or otherwise fransfer al of any part of its ﬁg"his under
- this Deed in accordance with the Facility Agreement..

Restrictién on ﬁhafgﬁ.f o

"~ The Chargnr may net assign or transfer any of 1ts ﬂghfs or obligations. under this Deed.
Ganfldeﬁtmhty

The Council ay give such infdrmation relating to the Chargor and the Chargor's Liabilities
~ “as it thinks fit to any person proposing to fake an assignment andfor transfer from the -

Council andfor o enter into- caﬂtraciua! relations with the Counil w1th respect to this Deed.. 3

Expenses stamp taxes and mdemnﬁy

- Costs
" Each party shall pay its own costs in connection with the negotiation, preparatiori, and
~-execution of this Deed and the completion of the transactions and peﬁecﬁm mf the-
- sacurity contemplated in this Deed,
Expenses

 The Chargor shall, forthwith on demand, pay to-the Council the-amouint of all costs and
'expeﬂses (lnnlud g iegal fees and irrecoverable VAT reratmg thereto} incurred by it:

2224 - in ﬁonnea’élﬁn wath the vanatfon m‘ amendmem 0%’ -of enfarcemant or

_ preservation of any rights Under this Deed; or -

_22‘;'2.2 “in inwesﬁgaﬁﬂg any Everit of D’e%ault which has occurred:

and such expenses will carry interest until so reimbursed at the rate referred to in clause-
22 : :

‘Stamp taxes

The Chargor will pay all stamg, stamp duty land fax, registration and other taxes to which.

‘this Deed, the security contemplated in this Deed or any judgement given in connéction -

with it is or at any time may be subject arid will, from time to time, indemnify the Councllon

. demand againstany liabilities, costs, claims and expenses resulting from any failure to pay
- or delay in paymg any such tax. : : -

3nd'emmty

The C‘:hargﬁr wsit natmihstandrng any’ rse§ease oF dlscharge mf ali or any part of the

Security:

THL.124308524.1 _ 1% AGC 4571587
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.. be liable for and will indemnify the Council in full against any expense, 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

2242

- property whether beicﬁgmg 1o the Council or otherwise or any claim by any third
- party arising out of or in the course -of or caused. or contributed to- by the
Chargor andfor the performanice: of non performance or delay in performance
“by the Chargor of its obligations under this Deed except to the extent that the
same is due to any act or neglect of the Council; and - '

 be liable for and shall indemnify the Council against any expense, liabillty, loss,
claim or proceedings arising directly or indirectly from or in connect with any
_breach_of the terms of this Deed by or otherwise through the default or

93

251

232

23.3

_ nagli Q&ﬂ!‘.‘.@ of the Chargor.

o 'Paymenis free of d@duﬁtmn

Ali payments by the Chargmr uﬂder or in canneet ion with th;s ) shai% be made without

set-off or colinterclaim, free and clear of and without any deduction or withhalding, -
including, without limitation, for or on account of all taxes except for taxes whith must be

deducted by law;

i the Chargoris raqu"fred-by law to makezany’deauéﬂan or withholding the cﬁaérgm shal:

2324
2392 forthwith pay to tha Gauncﬁ 5uch add:tmnak ‘amount as may be de’ﬁarmmed by
2323

2324

efisure that the deduction of wuthh&idmg does not exceecﬁ the minkmum amount _

iegally required;

the Coungil to be nesesssary to ensure that affer making any required deduction

e 8 wsthhcﬂdmg the Couricit | receives and retains a net amnﬂnt equal to the full -
- amount whsch wcu?d have been received had no deduction or we%hha!dmg been-
_' required; =

pay to the applicable taxation or ofher authorities within the period for payment

_ peﬂmtfed by law the: ful amaunt of the deduction or withholding; and

'sum:;ly tf:a the CGUHCII w:i:h:n tha permd for the payment garmsﬁed by law, an
- officlal receipt. of the applicable taxation or other authorities. for a! I amounts:
- deducted or wathha1d :

Without apre;ud ice to any ather provisions of thls Deed if:

23.31

23.3.2

~the ﬁeﬁﬁéé! is required by faw to make ény'gayiﬁent'-aﬁ aﬂaouﬁiﬁf tax!eé_ {other.

than taxes on ite overall net income) on or in relation to.any sum received or

receivable %t::y the Counicil unf;ier or p'u'rsuant to this -'Deﬁcf’ or

) aﬂy zabslity in raspect of any such payment i mpssani levied or assasmd-_ _

against the Goun«::?

'the Chargmr shall on damami by the Caunm! :ndammfy the GGUF‘IGI agamst such payment.
or lability together with- any | interest, penal tms and expénses payabte or incurred in

connection with it.

THL $24398524.1
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242 -

25

26

27

28

28

Discretion and delegation

- Discretion

Arniy 1 ibér&y'dr hbwef which may be exercised or any determination which may be made

hergunder by the Council or any Receiver may, be exercised or made in its absdlute and

unfettered discretion without any obligation 16 g;ve reasons..
' Ee%egat;-an

‘Each of the Coundil and any Receiver will have full power to delegate (sither generally or

spacifically) the powers, authorities and discretions confarred on it by this Deed (including

the power of attorney) ori such terms and conditions as it sees fit which delegation may

include power to sub-delegate and will not precluds. sither the subsequent exercise of
such power, authority of discretion by the Council or the Receiver itself or any subsaquent. B
delegation-or revocation thereof. . ' SR -

Perpetuity period -

"i”h& pe;pe%urty pencd uﬂder the {u‘le agam:at pe;petuitles if appi;cabie 1o this E}eeﬁ will be

the period of 80 years from the date of this Deéed.
-Gﬁunmrparts

Th:s; deed may be executed inany number of ﬂmunﬁerparﬁs and each caunterpart will when.
-executed be an original of this Deed and all wumerparts tcgather will. constitute one”
-'mﬁtrument : : - : : '

{}ﬂnstitutwa dﬂcuments a

Tha Chargar hareby camf as that its craatsan af thas Ds&ad in favour. nf ihe Gﬁunml does not.
can%ravene any of the provisions of the C‘;omgames Acts 1985 to 2006 or its memﬂrandum
and articles of association or rules or, i the case of a limited liability parthership or §1mlted '

‘partnership, the partnership: deed consti ituting the Chargor.

_Reorganisation

This deed will rémain 'ﬁiﬁdiﬂg" ‘on the Chargor notwithstanding any change in the |

constitution of the Counclf or its absorption by, or amalgamation with, or the doquisition of

all or part of its undertaking by, any other person, or any reconstruction or reorganisation
of any kird. . The security granted by this Deed will remain valid and effective .in all
respects in favour of the Council and for any assignee, transferee-or other successor in
{itle of the Coungil.

Set off
The Coungil rﬁ'ay setoff any obligation diie from the Chargor tinder this Daed against any

obligation. owed by the Councit to:-the Chargor {whether actual or contingent, present or
future), regardless of the place of paymen‘t or currency of  either obligation. . If the

obligations are in different currencies, the. Couticll miay convert sither ubt;gatssn ata

market rate of éxchange in its usual course of business for the purpose of the set-off,

THL.124396524.1 21 AGC.45156.7
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30.2

311

Payment of monias

Date for payment

Where neither the Facility Agreement nor this Deed specified the due date for payment of

-any monies owed by the Chargor to the Council such monies will be due and payable to
the Council by the Chargor on demanci :

Certificates

A certificate signed by an official of the Council s 1o the amount due or owing from the

“Chargor will be conclusive evidence against the. Ghargar except m the case ef manifast

- Enoror aﬁy Guestion of law,

3

Gp;‘rfxmunmatmn '

- Any nofice to be given heréundér_"- shall be in writing and shall be sufficiently served if

* delivered by hand and receipted for by the recipient or sent by the Recorded Delivery

Hz o

32

Service addressed in the case of any party to the other parly's registered office as set out ' .
at the Beginning of this Deed or to such other addresses & party may from time to time
notify to the other in writing pmmded_that such othier address is within England and Wales. _

Any notice shall be deemed to be given by the sé-nde'r and received by the ;écipaeﬁt:

3121 ifdelivered by hand, when delivered to the recipient;

3125 i deliversd hy the Recorded E’:ﬂezlwery Sewzce %hrea {3} Eusmass Day& dfter
deiavery including the date of postage, - :

provided ‘Ehat if the delwery or rec:enpt is onaday which iz nﬂf a Busmes& Day‘ ofis aﬁer:_ .
400 prm itisto be regarded as received at 9.00am on the following Busm@ss»; i&ay '

Gw@ming Iaw '

This deed w;li be gmfamed by and is to be mnstrueﬁ in acccrdance wath the laws of

England and VWalas and the courts 6F England and Wales shall have exclusive jurissr:ﬁictaan o

to seftle any dispute arising in connection with this Deed.

T‘hus Deed has beefi executed asa deed by the partias anf:i is dehverad and takes eﬁez;’: onthe dat& B
‘atthe beginning of this Deed. : : . _

THL. 124396524, 22 AGC45188.7
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Details of Real P.régperfy- :

Real Property 'Descf;iption'_ o

| Title Number or Roaot of Title

Ap‘a_z'{me;nt- 1.4, 1 Nﬁnﬁ Block,
‘Riverside, - Temple  Street,
Keynsham BS31 1FW..

Coungil

Lessedated 2020

| made between (1) Aequus
| Construction
+ Aeguus Developments Limited
|-and (3) Riverside View Tenants
| Management Company Limited. |-

Limited, - (2) |

THL. 1243965241
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EXECUTED AS.A DEED
(but riot defivered untithie date hereof)
by affixing THE COMMON SEAL of
BATH AND NORTH EAST SOMERSET
COUNGIL

in the presence of:

Authorised Signatory

-'a_'xe'cuted as a deed hy

AEQUUS DEVELOPMENTS LTD

Execution Page

).
:

scting by a director and secretary or two directors )

Director

Directorlsecretary’

Tl LICHENS
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