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Registration of a Charge

Company name: AEQUUS DEVELOPMENTS LTD
Company number: 10060817

XOVPIOOH

Received for Electronic Filing: 07/01/2021

Details of Charge

Date of creation:  21/12/2020
Charge code: 1006 0817 0013
Persons entitled: BATH AND NORTH EAST SOMERSET COUNCIL

Brief description:. THE CHARGOR HEREBY CHARGES IN FAVOUR OF THE COUNCIL WITH
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 42 PLOT 4.3, 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 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2020 and created by AEQUUS

DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th January 2021 .

Given at Companies House, Cardiff on 8th January 2021

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 1% Decomboes 26497020

Aequus Developments Ltd

(as C’har"gér;)'

and |

Bath aml North East Somerset Caunmi_
{the: Counc;!}

Fixed Ghé'r’ge Over Land

(To: The Chi ef Land. Hegzsirar Nata This Charge contains (in clause 4.1) the consent of the
Chargcsr 1o the lodgement at the Land Reg istry of an application by oron behalf of the Council -
to enter a restriction in the Proprietorship Register and {in clause 4.3.3) the consent of the
Charger to the Jodgement at the Land Registry of an application by or on behalf of the Council
to enter a notice on the Charges Reg:st@r} .
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' Definitions and interpretation
Payment of Secured Liabilities

Security . -

The Larzd Reglstry and fﬂrfher advances
Further assurance R
Negaﬁwe- pledge and disposal T-E-St?iﬁfiﬂﬂs
Representations and warranties
General undertakings |

" 'RealProperty

Insurance:

Deposit of title deeds -

~ Power to remedy

Enforcementof Seaurity

" Extension and variation of the Law of F‘mper&y Act 1925
' -Agp-mrstmenmf Receiver

" Powers of Receiver”
_“Pm{enﬁén-a‘f"pa;m?ha&e:rs'

Effectiveness of Security

' RelesseofSecurity - - ...

 Subsequent Encumbrances

“Assignment '

Expenses, stamp taxes anﬂ lmiemmty

- . Paymenis free of deduction
' Discretion and delegation
- Perpetuity period

Counterparts

j Constitutive dmumez&ts
_Reorganisation
_ Set off '

'?a?maﬂfﬂf morifes

'c'ammuniﬁaﬁr}n'
Governing law

_"-Schedﬂie 1 - Details of Real Praperty
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dated 7% Decortly 29997970
Parties .
(1) o Aequus ﬁeve!ag:ments Ltd: nf 20 Old Bond Street Bﬁ‘ih BAT ’HBF‘ {Gﬁmpany regzstratsﬁn
'-number‘i 0969817) {the Chargory;and
@ Bath and Nmth East Somerset Council of Gmfdhaii High Stree% Bath, BAT 5AW
{the Cou m:;!) _
itrduetion
(A) _ . The Caunml hasg agreed to. make fundmg avaaiah%e ta the: Chargar i accardanﬁe with the

ferms of the Facility Ags‘eemem

(B) itisa mndatmn precedent to the prowgnr;}n of the fundzng under the Facs%nf:y Agreement that
o ‘the Chargor enters into this Deed. -
© zl_it' is. intended by the ;'pé_rﬁés‘ to this document that it will take efféct a8 a deed despite the

- fact that & parly may only exacute this document under hand: '
Agreed terms
1 Definitions and interpretation
11 Definitions

Iti this Deed ihe fa&&wmg terms: ?“lave iha fa!iowang meanmgs unless mcunsmtan‘t wsth the

context

'Busmess Day means arzy day ni:her than a Saimdayi Sunday or siatutory barik ha lday o
England: . _ . . :

ﬁharged Assets reans aii the assets rights ;’.!I’UPETW and undﬁrta}tmg of tha t:hargar
from time to time morlgaged, charged, assigned or agreed to be assi gneci to, the Council
by the Chargor under this. Deeéd:; : L

Collateral nghts misans aii ﬂghﬁ; powars and remedtes af the Ceuncs pravsded by or
pursuiant to this Deed or by law; : : _

G@mp&tﬁﬂt Auihnrzty frieans. any iEQal person andfer any court crf taw or tribunal in- each
case hawng authonty under applicable Enviroimental Law:

Comsents means and’ mcludes any necessary apprﬁval authorisation, consent,
exemption, licence, permtt permissicn or registration by, of or fromi any governmental or
other authority, tha tocal planning authority, landlord, funder, ar:i;vmmg land owner or any
cher persan requ[red fcs undeﬁake ‘works at'a Site; :

Dangemus Substanm means any natural or amﬁcaai substance (whather in the form r:ﬁ? a
solid, liquid, gas or vapour) the generation, transportation; storage, treatment, use or
disposal of which (whether alone or in combination with any other substance) gives rise to-
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a risk of causing harm to man or-any other living organism or causing damage 1o the
Environment or public health. and includes, but.is not limited to, any confrolled, special,
hazar{;iuus toxic, radioactive or daﬂgemus waste or substance;

Emumhr&nce means any mnﬂgage, charge (whe%her f‘xad of ﬁua‘kmg; piedge lien

hypothecation, standard security, assignation in sectrity, bond and. floating charge or cher
secufity. interest of any kind, and any right of set-off, assignment, trust, flawed asset or
other agreement “of arrangement whats«:}e\ser for m purpose of gre}wd;ng security ar
having a similar effect to the provision of security, -

Environmental Audit means & full risk assessment of the Charged Assets to dscertain
the nature and-extent of any harmy or detiment caused to, or the risk of any possible harm
or detriment which may be caused to the enviranment by any: activity, inc ud ng soll, airor
water testing af the Charged Assets anid any other proparty; S

Eﬂwmmmmtal Clam mearss, any c]azm hy any perscm

&) in mspecﬁ‘ of iasses or habilatzes suffered or mnurred by that pErscn asa
. resultoforin f’.‘:ﬁ!“iﬂefﬁmﬂ with any violation of Envi mnmemai Laws: or

{b) __'ihat arses as -a rasuit of or in connection with Enwranmantai _
" Contaminatianand  that could give tise o any remedy of penaity

" {whether interim or final) that may be enforced or assessed by private or
public legal ai::tmn or administrative order or- pmceec&mgs

Enwmnmantai i‘:entam:natmn ieans the fol Eowmg and the censequanc@s thereof:
(@)  anyrelease, 'em‘m‘mn leakage or spillage at or from any site owned or
- vceupied by any person into any part of the Environment of - any- )

 Dangerplis Substance; or

by any s::cident' fire, ‘explosion or '_'suédén-'-évemt_“}rhiéh-a’dves*s@ly"affenta

“the Environment and which - is aftributable to the operations, .

g management or cnﬂtmi mf any $zte uwrsed af ae:::;up;ed by any pem{}n-

- r;«f t}angémus Substam&s

.Envsmnmental cﬂnsents reans &l l:aenf:es, authansatmns consents or permits Q‘? any
kind under or relating fo Environmental Laws including any conditions. which . attdch
therata, which: relate to or affect the Charge{i Assats and whieh s required by
Environmental L:aw : : : -

Environmental Law reans any common or statutory law, regulation, publicly available
code of practice, cireular or guidance note (if not having the force of law being of & kind
that is customary for the relevant parson (or persons of its status or type carrying on-a
similar business) fo comply with) issuéd by any official body, congerning the protection of -
hurman health, the workplace or the Environment: R

Eveﬁtﬁf}}éfauii has thie :meani?ng gziven-t&;j itin the ?ét‘:i?i'ty ﬁg’r&'&ﬁaeat;'

________ o THLAR43GB5244 it i _ _AGCASISET




Facility Agreement means the facility agreement pursuant to which the Council agrées
to make available funding to the Chargor in an-amount of up to £4,200,000, éntered mta '
between the Councit and fh@ Chargar on 15June 2016; - :

Fmam:e Eincuments has the' meamng Qrven o ti rs ihe Facility Agreamant

Fixtures includes all bw!dmgs eréctions and stmamres a% any tsma on of in the course of
gonstruction on the Real Property and includes all fixtures, fittings, plant, materials,
machmery equigment, installations and apparatus now and from iame to time inoronthe
Real Property; . - -

lnsﬁraindeg' 'maans' all ﬂénfracts* and policies of- insurance of whatever nature which are
fromi time to time taken out by of with the authenty or on behaif :;‘:f the Chargor in relation
‘fothe Charged Assetls; :

insured Risks means fire, storm, témpest, flood, earthquake, lighting, explosion, impact,

aircraft and other aersl devices. and aricles dropped from them, fiot, civil commotion,
malicious damage landsiip, subsidence, burst pipes, environmental poliution, terorist acts
and other such risks as the Coungil may, from-time to time, reguire inciuding demalition
and site clearance costs and. axpanses and srchitects’, surveyors” and other professional -
fees and aH other mmdental axpens&s : : :

Planning. Acts means the Town and Cauntry Planmng Act 1980, the Plannmg (Listed' :
Buildings and Conservation Aress) Act 1990, the Planning (Hazardous Substances) Act
1980, the Planning (Consedquential Provisions) Act 1980, the Planning and Compensation
Act 1981, the Planning and Compuisory Purchase Act 2004 and any ordeérs, regulations or
permssssmns {which are legally binding upen the Chargor or its asse’%s) made issued or
granted under or by vrrtua of those Acts or any of tham; -

Real F’mperty- means:

gy all the freehold and leasehmfd prm@eﬁ:’y in Engfand and. Walas apecrf ed
in sc;hedule (M : .

{by any Ft-xtures'fmm i%tﬂeii to time situated on or farming part of such
- freehold or leasehold property; and

g (c} o al Ra lated Rzghts,

Receiver meahs a receiver or receiver and manager of the whole or any part of the
Gharged Asssls; : o

Reélated Rights means, in relation to any‘as-sﬁ:'__ o
(@) - the proceeds of sale of any part of that asset;

1) all ﬂgh%s under any itcanca agfeement fc:r sale or agreement for lease
in respect of that asset; :

{ey &l _rig?ht_si- cdvenahts,- Gasements, benefits, claifms, contracts, warrarties,
- remedies, security, indemnities or covenants for fitle in respect of that
assef; and e o '
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R {d) . -any moniesand proceeds paid or pavablein respact of that asset;

Secured Liabilities means t&ﬁie a_@g_regat‘e-' amourit of ih-é.-'ac.hféhﬁ’e.(s) under Tranche B

now or_hereafter due owing or incurred to the Council by the Chargor under the terms of -

the Facility Agresment (including, without limitation, under any amendments, supplements
or fastatements Qf ‘the Fse zty Agreement az::r m ra%atmn ta any new or mcr@ased advances-

or future ar;tual or canttngam) aﬂd whether Qwaci by me Chargm as prznc:paE G surety or
incurred salely or jointly with anothier, together with' all interest accruing thereon and all.
costs charges and expenses incurred by. the Council in connection therﬁw thand Secured.
Liability means any one of thesa obhga’ugns : S

Se::unty mean& the: sec:unty canstututeci by m’ pursuanf to this E}ead
Site has the maani'ng gﬁivenjtd 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, penaity, surcharge of interesty imposed by any

‘governiment authority, mdy or official (whethar central, loc:al state or federaly anywherein
the world competent to i ampuse any of them. - : :

T?’an{;ha. B has the n‘m’aaéng g’t?e’fa ta__' lt';n'_ th’e‘ Facility Agreermenit '(imi_ﬁ-diﬁg',,._wiihwt
iirnitation, ander any amendments, supplemsnts or restatemenis of the Facility Agreement
orin relation to any new or increased advances or ufilisations). :

12 Interpretation
In this Deed references to:

12,1 the Chargoer or the Council where the context admits inciude a reference o ifs
' respective successors, assigns andlor fransferees;

122 ' persons include - bodies corporate, unincorporated: . ﬁs'fsociatioﬁé: and’
: - partnerships in each case whether or not having a separate legal parsonality;

1.2.3 . words importing oneé gender will be treated s importing any gender, words
_ _1mpmmng indiiduals wsi fbe treated ‘a8 smgmtmg ‘corporations and vice versa,
words empaﬂmg the SIHQU§E§” will be« treated as importing the plural -and. vice
 versa and wwrda importing the whole wilf be traatad s including a referenme B
_ any part; exr;em where the ct:antext speczf {:ally requ;res ‘otherwise; :

124 _.thas.D_e-a:‘;’E orto a Prw%_siﬁn of .th‘is Ee&dx .'czr-any _Q‘ther- -ﬁmaume:n%-ar*e references _
to it as-amended, restated; supplemented or niovated from time to time; '

1.25  the words include or including {or any similar term) are not to' be construed as.

' - implying any limitation and general words intréduced by the word ‘other’ {orany
“similar term) will not be given a restrictive meaning by reason of the fact that
they are preceded of followsd by words indicating a patticular class of acts,

- matters or things; and ' .

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

14

21

'2.2'_ :

31

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

Headings.

The clause, paragraph and schedulé headings and the table of contents are inserted for

agse of referencenniy and will notaffect construction.

_ '_ Th:ré party rlghts

. :'. 'A person wha is nut a party to th1$ Deed has no rtgh‘% _under the Comrat:ta {R ghts of Third
‘Parties) Act 1999 to enforce any term of this Deed. : :

N F’ayméht_-:’:fﬁetﬁred Liabilities

‘Govenant to pay

The Chargor covenants with the Couricil that it will, on demand, discharge all of the
abligations. which it may at any fime have to the Coungl in r@sp@ci of tha Secured

- Liabilities.
 Interést on demand
If the Chargor fils 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 calculated on a dally basis at the rate referred to in the

Facility Agreement compounded. (if unpaid) at such . intervals as the Councl may

determine., - Such interest will be calculated on the basis of a 360 r:iay yaar: accafdmg to the

usual practice of the Cguncz

Security

 Fixed charges -

The Chargor hereby charges in favour of the Council with full tile guarantee for the
_‘payment and discharge of the Secured Liabilities by way of fixed charge {(which sofarasit .
relates to land in England and Wales the legai 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 ime o itima in; to and under each of the fmllawmg prasenf arid future“_ )

“assefs:

311 the Real Property;

342 all rents réx‘;eivaﬁ]é from any lease. grahtetf out of any Real Propery and the
. beriefit of all guarantees, indemnities, rent deposits, agreerments, uﬁdertakmgs*
- and warranties relating to the same; :

313 all fumiture, furiishings, tools, x?.ee'mcsea__am'putsm, computer software and
" hardware and office and other equipment and other chattels belonging to- the
Chargor-and the benefit of all contracts, licences and warranties relating to the

SHME;
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4.1

42

4.3

314 the benefit of all licences, consents and authorisations held or utilised by the
.. Chargor in connection with the Charged Asséls or the use of any dof the
~Charged Assets: and - :

345 allits fights and interests in and claims undsr the Insurances issued in rélation
: to ma Charged Assets. e '
Assxgnmeﬁts

'The Chargcnr her@by ass;gﬂs and agrees to assign by way of Secunty to the Cuunmi wgth :

full title guamntee {to the fullest extent assignable or capable of assignment without
infii mgmg any- contractual provision rastrictinig the same {unless any applm:able consent or
waiver fo any such assignment has bean given)) for the payment and discharge of the =
Secured Liabilities, all the Chargor's right, title and: interest from time o time-in, to and

under each of the following present and future assets: -

331 " all claims, remedies, awards a’r'juﬁge}’néﬁm paid or play;a'lzi?e to the Chargor

{including, without limitation, all ]zqwd:ated and ascertained damages payableto
the Chargor under the above} ir each case rela tmg totha C:harg&d Assets

322 - all ﬁghts and claims tﬂ whmh the Chargor is fow’ of may hereaft&r bamme.

emﬁed in relation to any development, construction project, tedevelopment, s

refurbishment, repair or improvement of aron the Real Property; and

3.23 - the haneﬁ‘t;s of all 'guaraﬁtees; warfanties and a*épréis’gﬁhtaﬁéﬂa'géve‘ﬂﬁ:}r'médé'ﬁy‘- _
and ‘ahy rights or remedies against all or any of the. valuers, professionial

advisers, contractors or sub-contraciors. or manufacturers, suppliers and -

*installers of any Fixtures in each case in mnnaatmn wﬂh the Real Property.
”i'he Lami Raglstry and further aévanaes
Laﬂd r&gistmilan .

The Chargor hereby cahsents 1o an app mataan bemg made m the Land Regastry by orF ofT-

‘Behalf of the Council fo enter the following restriction in the Proprietorship Register of any
-pmgew wh;sh is, o is required to be; registered fcrmmg part of the Rﬁal Pmpeﬁy '

"Na daspussixan Df the regtstered astate by the pmpﬂ@mr of the reg stered esta’se or- hy %ha
proprietor of any registersd charge not being a charge registered before the entry-of this

restriction is to be mglstered without a written consent st gﬂeaﬁ by the: pmpﬂetar forthe time
being of the charge dated : W tavourof Bath

and. f*starth East Somersef Council (the Caunczl} rafmred toin the Charges Register’.

Im piied mvanants -

Fur tha gurpases r:af Fiuie 68(‘1} af th@ Land %g;stratmn Ruies 2{;}03 ihe cwenaﬂts set mﬁ

-wﬁi be extended hy tha pmwsmns r::f this Deeﬁf

Fur&her advances-

431 Subje{:t 1o the terms of the Faci !lty Agraemeﬂi tha Council is amder an
' abhgaﬁﬁn fo make further advances to the Ghargar

. THL1243085694.1, e L AGCASISET




51

52

53

4.3.2 - For the purposes of sub-section 94{1)(c) of the Law of Property Act 1925, sub-
- séction 49(3) of the Land Registration Act 2002 and Rule 108 of the Land -
‘Registration Rules 2003, the obligation -on the Council' 6 -riake - further
- advances will be dasmed to be incorporated in this Deed as if the same were
~setout in this Deed. : :

433 For the purposes of {hﬁ- Land Registration Rules 2003 and sub-section 49(3) of
the Land Registration Act 2002, the Chargor hereby consents to-an application
- 'being made to the Chief Land Registrar by or on behalf of the Coungil for the
- entry of a note of the' obligation to make further advances on the Charges
Register of any registered land fnrmmg part of the Real Property. T
Further assurance:

Further assu's"ancre : general

" The Chargor will, at its own expense, promiptly ‘do- all such -acts or execute all such

documents . (including. assigniments,  transfers, . mortgages, charges, nofices - and
instructions) as the Council may specify (and in such form as the Coundil may require.in

favour of the Council orits nominee(s)): '
519 . to perfect or protect the security created or intended to be created in réspect of

. the Charged Asgets (which may include the execition by the Chargor of a.

. mortgage, fixed charge or assignment over all or any of the assets constituting,

or intenided to constitute, Charged Assats) or for the exercise of the Coliateral

-Rights; andior- : : : :

512 . tofacilitate the realisation of the Charg’éd%sefs* andlor -

513 _' o obtsam aif na{:essary cmnsen’ts to pracure the reg stratlars of th;s E*eed at
 Companies House and, in respect of the Real Property, at the Land Registry or
o the Land Charges Regisleras appropriale. o :

Ct}ﬁééﬂts .

The Charg{}r will abtam {m form and emntant Satssfactery tai tha {;‘Guncn) as soon as

~ possible any consents necessary to enable the relevant assets of the Chargor purported to

be so charged or assigned 1o be the subject of an effective fixed-charge or- assggnmemﬁ N

_ pursuant to clauses 3.1 and 3.2 and zmmeéﬁamiy upon obial nmg any-such mnsent the

asset goncerned- shall become subject m such’ :sesurlty and the Chargor shall ‘promptiy

. deliver a copy of sach consent to the Council:

' -p’fes'ewaﬁcn--ﬁf'rigfﬁts:-_ o

Neither the obligations of the Chargor contained in this Deed nor the rights, powers and
remedies conferred in respect of the Chargor upon the Council under the Famflty“_
Agreemeni orby Iaw shall be discharged, impaired or Gtherwsse affected by:

-5‘.3;"21.7 ihe w;nd irig-up, d:asoiutmn admmrstramn er reargamsatmn of i?xa Chargm or

-any other person 6rany r:hange in Its status, function, control o ownhership:
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61

6.2

7

532  anyof the obligations of the Chargor or any other person under the Facility -
Agresment or under any other security felaﬁrjg' 6 the Facility Agreernent being
or becoming ilegal, invalid, unenforceable or ineffactive in any respect;

553  time or other §ﬁduigé’nce’ E:séing graﬁtédcxr' 'agreé;f,i to be granted o the Ch‘é'rgﬁr-

orany other person in respect of its obligations underthe Facility Agreementor

under any such other security;

5.3.4 -a‘n:y'amendmém t’o,ﬁ. or anyﬂariaﬁﬁﬂ', waiver of reiéa‘sé.éf:aﬁy' @b%igaﬁun-bf'%he

~ Chargor of any other person under the Facility Agreement of under any such -
- other security; o L
535  any failure to take, or fully to take, -any security coniermplated by the

~ Fagility Agreement of otherwise agreed to be taken in réspect of the Chargor's
' oor arw mther peraaﬂ s ub&;gatmns uﬂder the Facnllty Agresment; -

536 | _-any faﬁwe tf: reaEsse or fuﬁ fo rﬁallsa tﬁe valua of, or any reiease, dISShaFg@

o -exchange ot subsﬁtutmn of, &y security taken or agreed to be taken in respect.
of the: Chargar $ ar any other person's obligations under the Facility Agreement _
or . . . .. . .

537 . any 'éiher_ agt, event or omission vhich, but for this clause 5.3, might operate to |

discharge, impair or otherwise affect any of the obligations of the. Chargor. of '
any other person. or any of the rights, powers or ramedies conferred upon the
'Cnunc::i by the Facility Agreement or by law. : o

Mégat’iﬂmp%edgﬂe.and -dxspnsai restrictions: |

" ‘Negative p‘iedge

Save as permlﬂed by the Faf: ﬁy Agr&emeﬁt the Ghargmrw il nat wﬂhau?c m prior written
consent of the Counal, create, or permit to arise, or gontinue (in-favour of any person-
other than the Councll) any Encumbrance over the Charged Assefs now or in the future, or
agree or atternpt to do so, or increase orextend any liabil ity of the Chargor secured arany
mfthe Gharged Asmts _

) BlspusaE of fixed charge a%ats

Save a8 parmsﬂed by the I"«”acnllty Agreamen% the Chargm will not, wﬁhwi the ;:zr for wmttezn

eonsent of the Council _(whether by a single fransaction 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 stherwise dispose of ‘the whole. or any part of the Charged Assets charged or

oL gned by clauses 3.1 and 3.2 of ‘any interests therein or the Tight to receive or to be . _

paid the _pror:.eeds arising from _t_hglr disposal or agree or-attempt to do so.

~Représentations and warranties -
- Duration and'ia whom made

: The reprasentai ons: aﬁr:i warraniles made by thia ‘Chargor in this clause 7 will remain in .
force for {and will be deemed repeated on each day falling durinig the period for which the -
‘Secured Liabilities are outstariding and are given to the Coungil.
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7.2

7.3

8.1

Maﬁ&fﬁ rap f&ﬁﬁﬂtﬂd R

Except as disclosed in writing to the Coundil o in any certificate of fitle addressed ta the
Council on or prior to the date of this Deed or on or pnor ta the date the Real Property
begomes subject to afived chaa’ge hereundeat:. o

724 - the Chargor is the legal and bereficial owner of the Charged Assets;

722 the Chargor has disclosed to the Council full defails of all inspections,

~investigations, studies, Enviranimental Audits and other analyses commissioned:
" by it in refation to environment matters in respect of the Charged Assets and' .
any adjmmng land - :

723 fhe Gharger :a and has at aii ttmes been i gompliance wuth Enwmnmentak '

Law and there is no Environmental Claim which is cuirent, pending or

' threa‘i@ned against it and there are o past ar present st omissions, évents . -

‘ot circumstances that could form the basis.of any ‘Environmental Claim against -

y24 there are no circumstances that may prevent or interfere: with it 'th;éiﬂing. ar

being in compliance with any Environmental Consent in the future and no action
- is pending or threaténed by any authority against it which would result in ary
- Environmental Consent being revoked, suspended or varied; and '

7.25  the Chargor has obtained and is, and has at all times been, in compliance with

_ Environmental Consents and no circumstances exist which might reasonably be
Cexpected to prevent or interfere with such compliance in the fulure,
Security created | B

Subject to registration at Companies House, the Financial Conduct Authority, the Land
Registry or at the Land Chargaes Registry as appropriafe, this Deed creates those security
interests it purports to create ranking as:set out above and is not liable to be avoided or
otherwise sel aside on the liquidation or administration of the Chargor or otherwise,

General undertakings

- Notto ;eapardise the Secufzty

The Chargar will rm% dr:: or aiiuw to ba dane anythmg wha{:h mu[cﬁ r@asonabiy i::e expacted

' miaterially to decrease the value of the: Security 10 _tha Council {other than fair wear and
- tear arising from the use of the Charged Assets in the ordinary course of business.

Law .

The Chargr:}r vl cﬁmpiy wth aii appiscabie laws and ragu[atrms aﬁecﬁmg Ehe Charged

Assets.

Real Propérty

The Chargor undertakes to the Council at ail fimes:
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8.1

a2

9.3

9.4

8.5

9.6

8.7

8.8

To keep the Real Pmpeﬂy in gmd and ‘substantial r@pagr and conditicn ex{:ept as requzired" :
contemplated by the Faci ity Agreement. : :

muigamgs |

To pay punctuaily &l Taxes rents, rates duts&s assessments aﬁd ather auigamgs' '
payable iri respect of the Real Pmpeﬁy :

Covenarts B

To-perform and observe all covenants (positive and restrictive), conditions-and stipulations

from time to time affecting the Real Property or the use orenjoyment of it

User

To- use the Rea? ?mper{y ﬂnly ﬁar such purpase o pua‘gms% a8 may for the time %Ju.amg be
authorised as the perimitted use or user theteof under ar by virtue of the. Planning Acts. .

Planning

Ta comply with all neessary Consents Eh.%espeﬁ% of the Real Property and in paﬂicufar o

procure that no work constituting development for which planning permission is required.

under. the Town and: Country Planning Act ‘EQQ{} is cartied out withaut haumg obtaited -
detailed planning gonsent and to. comply with any conditions aﬁached to any -planning.

consent rélating to of “affecting the Real Pmpeﬁy and not to cafry out any developmenton
or of the Real Property other Ehan as contemplated hy the necessary Consents and. ti‘se_ '

Fauil 1ty ﬁh.greement

Notices
To pass onto the Counc immediately :iiboﬂ-'ré.&éip't ja’ﬁé‘p'y'éf any 'ﬂé?ticé_'ar proposal fora

'nat:ce or ':;arcier s&wed on Ehe 'Chargczr uﬁder”aﬂy' Ie’gié;iatian ' tegula*tit:»h rjf bye’daw ijy any

any c;ather matter whzch is Eﬁkaiy tm aﬁec% ad\ferz;ely the vaiue af th@ Real i’-’?'mperty and Hhe.' »

Council so requires or approves and at the Chargor's cost fo make such répreaaﬂtatlcns iy
respect of such notice or ﬁrdea“ as the Gaunmt may require. -

infarm-atmn-

At the request of the Council promptly to provide the Councll with such documents or
infonmation relating tothe Real P‘m@erty orits dw@k}pmen% asthe Counc:l may reasonably

require. -
L;eagég

- Whera the F%eal P’mperty s leasehold or sub;ect tc} any feasa agreemanﬁ for iease, '
tenancy or isaenc& : :

.84 1;0‘ observe and perform all the bcveﬁa;‘;%s slipulations '”ant?o’b"igaﬁmﬁs- confained

in any lease, agresment for lease, tenancy or licence - aﬁectmg the Rea[ :
Pmperty of which the Chargor is the lessee, tenarnit or licensee; '
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9.8.2 - to comply with all covetiants on the part of the lessor or licensor contained in -
- the lease, agreement for lease, tenancy or licence affecting the Real Pmparty of
_ whic;h tha Chafgar is the lessor or licensor; and:

983 'r:c':rt w1t;hm;£t th‘e_'pn‘car wwttan consent of the C@unci{' to-grant or -accept a
stirrehder of, of vary, any lease of licénce of, nor part with or share possessioni

o or occupation of, the Real Propery rior reduce any sum payable under therm

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

~af consent to any ass;gnment or under}eftmg of any interest in the Real

- Property.
9.9 Environmental matters  '
991 T:} obtam and raintait al necassary Enwmnmentaf Consenfs and f;nmp y in all »

material respects with all Envirenmental Law applicable to it.

9.9.2 - Toensure that no Qangamu-s"Substances:are used; disposed of, generated,
- stored, transported, dumped, released deposited, buriéd or amitted at, on, from

or under any premises: owned, leased, occupied, controlled or used by the

Chargor in circumstances where tI’ws results or could be expecied e sresuit ima
- liabil :’ry on the Chargor. -

10~ Insurance
101 Insured Risks

Except whara msumd by the lessor of any Real Progerty, the Ghargor will insure all of the
Gharged Assets {which are of an insurable nature) against;

10.41.7  the Insured Risks

101.2 loss nf rems payable by the tersants of otﬁer nccupserg of the Real Property for
© - aperiodof three yaars o

10,13 third party and publlc fiabil nty anid

| 513.-1.‘43 any c}ther_- risks normaily insured agam&% by persans carrying 6n the same class
~of business as that carried on by it. : :

102 Replacement value
Any insurance must be in’ a sum or sums not less than _'ihé- ieplacement value of the
Charged Asssts. For this purpose, replacement value' means the total cost of rebuilding,
reinstating or replacing those Charged Assets in the -event of their being xmmpletely -
“destroyed, mgeiher with any relevant architects’ and suweyf::srs fees..

103 Insurance campaﬂy

-'Any insurance reqwred under -this cﬁausa must ba wsth an naurama cumpany or
underwriters acceptable to{he Coungil.
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10.4

10.5

10.86

10:7

10.8

L

12

Application

3Si.,§t§jEEt 20 the p}mwswns of any’ ease or prmr charge of all or part of the Charged A&sets-
-all monies received or receivable under any instrance mustbe applied:- :

1041 in replacmg, restoring or remstatmg the Gharged Agsets dastmyad or damaged
~or inany other mannér which the Council may agree; or -

1042 if the Council so directs and the terms of the relevant insurances allow in or
towards satisfaction of the Secured Liabilities. :

LCo-insu rani:elifﬁléte af ?ﬂteréét: o

Tha Ghargr;}r WzE prac:ure and ansure %hat such i nsurame pal cy canfams such pravision:

for the protection of the Council as the Coundil may from time to time reasonably requs;'e

.Avmdance Gf ﬁ'ﬂiiﬁy -

The Chargnr w ill not do or permut anythmg to be done which may make vmd or vmdabie' |

any policy of insurarica in connectior with any Shargee‘i Assels

Premiums B

The C-i’;‘ar’gw wil -pfampi_‘!'y‘;:iay'él{ premiums and t:i::»'af!_! other-things hecessary to keep
each policy of ihsurance I respect of the Charged Assets in force. :

Return n:f'pni'i.ﬁy '_

“The Chargor will, immediately at the request of the Gaundl, praduée to:the Counicil the -

policy, certificate or cover note relating to-any insurance policy and the receipt for the
payment of the last premium and will ¥ the Council requests- depaszt all policies. of
insurance relating to the Ghargad Assets wsih the Gaunmi : :

-Dapms:t of title deeds

The."t‘:h"aﬁgar w'iii':ﬁepoisitfaﬂi deeds an.d. documents. of title -réi'éting o thé;-éhafgedﬁssets -.

with the Council and such other documents relating fo the Charged Asgsets as the Couneil '

fay redquire from time 16 time.

‘Power o remedy

In the ‘case of default by the Chargor in repairing or keeping in repair or insuring the
Charged Assets orany part thereof or in ohserving or performing any of the covenanisor
stipulations affécting the same, the Chargor will permit the Council ot ils agents and
contractors to enter on the Charged Assets and to comply With or object to any notice

served on the Chargor in respect of the Charged Assets and to effect such repairs or

fnsurance or ganera lly do such things or pay all sunh costs, charges ard expenses as the

Coungil may’ considar are necessary or desirable 10 prevem or remedy any brezich of .

covenant or st:puia%mn or to comply with or mbje{:t to any notice. . The- Chargor will
mdemmf‘y and keep the Council indernnified agams% alt losses, aests charges and .
expenses reasanably msui‘a‘éd in-connection with the exercise of the powasrs contained in
this clause 12 :
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13

134

13.2

133

13.4 )

135 -

Enforcement of Security -

* Enforcement

At any ?rme me%owmg an &vemt of Defauli, the Council may, without nofice to the Chargay N
of prior authorisation fmm any court, in its absolute discretion:. :

13;1,’1- enfarca ai or an’y pari r::f that security {at the tmes in theé manner -and onthe
- terms it thinks fit) and take possessicn of and hoid or dispose of all o any parf
- of the Charged Assels; andior : '

13.1.2  whether or ot it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Proparty Act 1925 (as varied

or extended by this Deed) on morigagees and by this Deed on any Receiver or -

otherwise conferred by law on morigagees or Recelivers,
Possession

If the Gaunc; any Rscewar or any daiegat@ of ahy such person will Eake gﬂ'ssessmn of the
Chaz‘ged Aggels, at of fe may at any time relinquish such possession.

: -Nﬂ habzhi’y as mgﬂgagee in 'possessmn o

The Ceunc;l wn]i nﬂ% be liable fo accoum as 8 maﬂgagee in po%essmn in r"aspect of aiE or
any part of the Charged Assets or be liable for any loss upon realisation or for any neg&ect _
default-or omission in connection with the Gharged Assets to wh:ch a- mﬁﬁgagee in
pas&essmn mi gh‘e otharwise be liabla.

Px}wer :}f sale '

N The pnwef of sale under ’chrs Deed may ha amrmsad ncaiwﬁhstandmg that the Caus‘sml or
the Receiver may have pr@wuusiy waived or refrained from exercising that pﬂWEF and no

demand or natsce af sa%e made or g iven under tm Deed w:ll be waweﬁ by g acceptaﬁca

Ceuncﬂ and the Ghargor or any ether paﬁy whu is aatmg as agent fcn" the Chaﬂ;nr or.on

‘hehalf of t

_ Rec:eivef’s.ii:a?:b'ili-tjf o

All the provisions of clause 13.3 will: apply, muitatis mutandis, in respect of the liability of
any Receiver and delegate of the Receiver or the Council or any officer, emplnyee or
agent of the Cﬁuncil any Receiver or any delegate.

jExtens;on and vanatm,n of the i.aw of Property Act ‘isﬁa

Exfensmn af powers .

“The power of sale or other disposal conferred on the Counail and on any Recéiver by this

Deed will operate as 4 variation and extension of the statutory power of salé under Sedction

101 of the Law of Property 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 restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 will ot
apply to this Deed or to the exercise by the Council of its right to consclidaté all orany of
the security created by or pursuant to this Deed with-any other security in existence at any
tirne or to its power of sale, which powers may be exerc;secf by the Council without netsc:e '
f{a the Ghas‘gcr : : : S

14.3 PEW&F ef _le_asmg_'
The stafutory’ powers of leasing may be exercised by the Council at any time and the
- Couneil and any Receiver may make any lease or agreement for lease, accept surrenders
of lsases and grant options on such terms as it will think fit, without the need to comply .
with any restrictions imposed by Sections 89 and 100 of the Law of Property Act 1825, '
144 h@en@giécaﬁm

"T“he fcallawmg provisions of the Law. c::f Pmparty (MISCEE aneous. Prﬁ\ns cms;} Act 1994 will
et apply fo clause 3 hemg :

'14‘4;1 O tha wards ather than any chargas encumbrances or r;ghis whmh tha% persan '
* does not and would not reasonably be expected to know about iy Section 3(1h

1442 the words 'except to the extent that and all words thereafter in Section 3(2); and
1443  Section-6(2).
145  Application
‘Section 100(8) of the Law of Property Act 1925 will not afpgﬁ?y, anid all monies received by |
- the Councit or any Recelver in the exercise of any pawars conferred by this Deed will be
applied in the following order:: o - : _
1451  inthe spayment of
- 3(_‘_51)' all costs, charges, liabilities and. expenses 'Enﬁiﬁfféd Iby' the Couricll or
any Receiver in the exarcise of those powers or incidental to any
Receiver's appmnimen’c together with inferest at the ‘applicable rate set

- out in clause 2.2 (both before and after judgment) from the date those
- amounts became due until the date they 'a_r'a_'.irm-vﬁcabw*paid'-En'-fuii_;' and

by _'ény Receiver's remunerafion;
1452 in or towards cischarge of al liailiies having priority to the Secured Liabilties;

14.5.3 in or towards the saﬂsfa{:t ion ﬁf the Sacureci L;abmtees in su::;h order as ihe -
_ Counel detarmlnas and :

14, 54 inthe: paymerat of ar’iy surpitjs ta %he Chargm’ or uther persaﬁ entitled i:ﬁ.’} it.

14.6. The Ghargor wﬂi have no flgh§$ in respect nf the appi&caﬁan by the Qaum | of any sums K
Tagel vad recovered of realised by the Council under this @ead s :

e THLAAZABIBB28, oo o B AGCABISET



182

15.3

18

181

“Appointment of Receiver
Appointment and removal -

At any time after the seca'riiy created by or pursuant to this Deed becomes enforceable,

the Council may by deed or otherwise {dcting ‘thmugh an autharased officer crf the Cmunczl)
without prior notice to the Chargor: . _ _

18414 appmnt &ne or more persons ‘ia be ) Recewer o‘f the whuie or any p«art of the
' Charged Assets :

15142 remove (isﬁ far as it asff'awmuy abls) any Receiver so appointed: and

- | 1513 agapmn% amthar p@rsm(s} as an adciltmnal o mpiacameﬁt Rez::ewer(s)

Capaclty af Recewers

- Each perscm appomted to ba a Recaw@r uﬂder thra Dead w:f! be:

1521 entitled to act mdrwdua !y ar mgether with any other gaersnn appmnted or
“substituted as Receiver;, :

18.2.2  forall purpeses WIH be deemed to. be the ageﬂf @? the Chargas’ which il be
- solely rasponsible for his acts, defaulte and liabilities. and for the paymient of his-
~remuneration and no Receiver will at any time act as agent for the Council; and

1523 .entztied to remmeraimn for his services at a rate to be fi xed by the Counci fmm o
time to time (without bemg fimited o the maximum rate specified by the Law of
_ 'Pmpaa‘ty Act 1925). . >

-Sfaﬁ'xftory powers of 'appa_mtman‘tl. .

The powsrs of appoitment of a Receiver will be it addition to all statittary and other

powers of appoinfment of the Council under the Law of Property Act 1925 (as extended by -

this Deed) or otherwise and such powers will remain exercisable from time to time by the
Couneil in respact of any part of the Charged Assets. : :

- Powers of Receiver

E Foweérs

Any recelvers appomi‘ed by the Council wil {in addmmn to all powers mnferred on him by
law) have the following powers exercisable upon such terms and conditions as he thinks-
fit. - : '
“‘%6,"1,{ ' %o take posses3mn of am:f generaﬂy to manage the: C:harged Asseis and any’
" business of the Chargor; : .
1612 taenter into, cany into eﬁé'ct',- complete, deliver, 'perfmm; repudiate, rescind or -
vary any deed, contract, transaction or arrangement to which-the Chargor ls or
isto be a party;
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16.1.3

to carry out ori any Real Property {or ohany other property which it may in his

opinion be necessary of desirable to work upon) any new works or complete

any unfinished works of building, reconstruction, maintenance, furnishing or

. ‘equipment and to-apply for and obtain alt planning permissions, consents or
L izcencas as may be ne&e&sa!‘y of dea:g‘abie far such purpases '

16.1.4

o pumhasa or acc;u ire any land and pumhase acqmm grant or reiease ahy

_interest.in or right over land and enter into, take or release the benefit of -

- _ 'mvenants {pasﬁwe or rezstnct ve} bmdmg mn m' baneﬁfmg tha Raai Pmpertyg _

16.1.5

16.186

18.1.7- |

16,1.8

18.1.9

6140

18111

to seii iease §acence, surrendar or ascapt sugrendar of leases or imenc&& of,
charge or otherwise deal with and disposs of the Charged Agsets -without

' _res‘%ﬁchan including {wuthoui hmltaﬁcm) pawe,r te d|3§ﬁ$@ of any f‘x‘iz;res-
. aeparate%y frc:sm the land: : : _

1o carry m?ﬁ &ﬁemt and ce}mpiate any transactmn hy executang deeds or
documents in the name of or on behalf of the Chargor: -
1o ine’;’ure*the Charged As&e‘té‘ and any Wkas' and effect indemnity insurance or B
- other similar insirance and obtain bonds or gwe cammziment& guarantees

indemnities and sacunty . _

' '?Q cai] ahy ‘uncalled cap;tai o’f the (‘:hargm W|th all powers cunferred by the
. .artm%es af assaclatm of the Chafgnr in relations to cai§s

'm engage reiy un the af;iv;c;e s:;vf and d:acharge adwsers cﬂnsu&ams m’fc@rs o

managers,. agents workmen and others;

.i-ﬁ-gjajré'ﬁasa'ma‘é@riais- tools, squipmient, g’mudé or supgziés‘f

1o brmg sentmua or d@f@nd any nia im, dmpuﬁe af;tmn ﬂ!’ Eaga pmcmdmgs and:

- enter snta aﬁy arrangemam or cnmpmmise

46417

'.m ;‘edeem any secuﬁty and ’m burmw or raise any mcmey and satuie tha o
payment of any money in prionty to the Chargor's Liabilities for the purposes of
the exercise of his powefs andfor defraymg any casts or liabilities incurred by

him'in such exercise;.

16.1.43

161,14

ta. , make 'aﬂ_y 'ei-e'c’fiﬁrﬁsfer value added tax purposes; and

{0 do any other acts which he may consider 1o be incidental or conducive to any
-of his powers of fo the realisation of the Charged Assets. :

17 Protection of purchasers:

174 . Consideration

| The receipt of the Council or any Receiver will be conclusive discharge to a purchaser

and, in making any sale or disposal of any of the Charged Assets or making any
-acquisition, the Courcil or any Receiver may do so for such mnszciemt:on in such marner
and-on such terms as it thinks fit. o
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17.2

18

181 _ .

189

183
18_.-4" B

i85

186

Protaction of : purchaser _

No pumﬁaser oF {jm'é-r"pér?sﬂn dealing with the Council or any Receiver will be bound fo

inguire whethar the right 6f the Couricil or such Receiver to exercise any of its powers has
arisen of bécome exercisable or be concerned with any propriety or regularity on the part.

- 'of the Cauncil or such Recsiver in such dealings.

- Effectiveness of Security

Continuing Security

The security created by o plrsuarit to this Deed will remiain in full forée and effect as a

 ~continuing security for the Secured Liabilities unless and until discharged by the Counail. -~

Cumulative rights

The -security created by ar pursuant to this Dasd and the Collateral Rights will be
cumulative, in addition to and independent of every other security which the Coundil may

at any time hold for the Secured Liahilities or any other obligations or any rights, powers.

and remedies provided by law. No prior secutity held by the Council over the:whole or any
part of the Charged Assets will merge into the security constituted by this Déed. :

Mo prejudice -

Neither thie security or the Collateral Rights will be prejudiced by any time or indulgénce

“granted 1o the Chargor or any other person or by any other thing which miight otherwise
- prejudice the security or any Collateral Right. '

Remedies and waivers .

N failire on the part of the Council to exercise; of any delay on its part in exercising, any

Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of

- any Collateral Right preciude any further or. othier exercise of that or any other Collateral |

Right.

Mo Hability

‘None of the Coungil, its nominee(s) or any Receiver will be liable by raason of:

18.5.1  taking any action ;jerrriitted by this Deed; or
1852 any n'eigfeﬁt.ér default in connection with the Charged Assets: or

1853 taking possession of or realising all or any pat of the Charged Assets,

- except in the c:’ase&:-éf negligence or wilful default of fraud upon its part.
Partial invalidity

If, at any fime, _ariy'_pmvfs_ian of this Deed is of becomes illegal, invalid or unenforceable in

any respact under the law Qf.any_j'ur:i'sdif:tiij_n, neither the legality, validity or enforceshility
of the remainiing provisions of this Deed nor of such provision under 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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18.7

8.8

19

g4

19.2

193

20

intended o be created by Or pursuant to this Deed is invalid, unenforceable or mneffective
for any réason, that will not affect or impair any other part of the security,

Other Seaunty

The. Cuuﬂml wilt- no% be abl;geﬁ to resart to any guarantees mdemmtsﬁa Emumbmm&s of
other means of payment now or hereéafier held by or available to it before eﬂfarcmg this
Deed and nio action taken or omitted by the Council in. connection with any such
guarameas indemnities, Encumbrance or other means of payment will discharge, reduce; .
prejudice or-affect the liabiiity of the Chargar or the Secured- Liabilities nor will the Coungil
be obliged o accourt for any mmney or other property received or recovered in
conisequence of any ‘enforcement or realisation’ of any such guarantees mdemnti .

Encumbrances-or’ mther frisang of paym@n%
Variation

" No vaﬂaﬂan af the: tarms of this Dead viill be valid Lmless 1t is-in W?itiﬂg Sigﬁed by me- |
‘Chargor and canfirmed in writing by the Council

R’a;éaﬁsé of Security '

R Redemption of Eé?:urity |

Up;m the Secured Liabilities be ng dlﬁcharged in fuﬁl aﬁd the C:aunm ﬂgf bemg under any
further actual or contingent obi igation o make ‘advances or. pmv;de other financial
accomodation to the Chargor, the Council will,-at the request and cost 6f the Chargor,

release and cancel the security constitited by this. Deed and procure the reassignment to
the Chargor of the property and assets assigned to the Council pursuant to this Deed, in -

gach case subject to clause 19.2 and without recourse tu or anyr repfesentatmn or
warranty by, the Caungil br any of ite nominess.. : '

- Avmdance af paymems

A the Gﬁunmi cans&ders that any- amaun‘a paud o cr@r;ifta::ﬁ ‘E{:: t% is capab e of being avmded
Car redu&aci by virtue’ of any bankriuptey, insoivency, liquidation or similar laws the' liabili ity of
- the Chargor under this Deed and the security constiluted. hiereby will continue and such

-fam@unt-st'sai[ net be cans-i‘deredw_h'ave:bee’n-'%;rmvdcabiy paid. - s

'Retent on of Secu rity

| "Where the ﬂc&unﬁﬂ has raasaﬁabta calse to be mncemad that th@ E)hargor s or may-
become insolvent, the: Councll may retain this' Deed, the Security and afl documents of -

title, certificates and other documents. re%atmg to or avi denﬁmg ownership-of all orany part . -

of the Charged Assels. -

Subsequent Encumbrances .

If ih@ chuncjl at any ‘t;me receweﬂ or is daemed to have received notice uf any subsequen%

Encumbrance affec:tmg all orany part of the Charged Assels or any assignment or transfer -

of the Charged Assets which is pmhihl‘ﬁed by the terms of this Deed, all paymants’

thereafter by or on behalf of the Chargor to tha Counil w;i& be treated as having been -
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21

211

21.2

243

22

221

222

32.3

224

credited to a neéw account of the Chargor and not as having been applied in reduction of
the Secured Liahilities as at the time when the Chargor received such notice.. -

Asssigm"ﬁénf: '

Raght af ﬁauﬁmi to asszgn

. The Coungit: ay at any trme ass&gn or. mtherwnse fransfer aiE or any part- czf ’t$ tights under

this Deed in acc:ﬂrdanc'se with the Faclllty Agreemem

- Reatriction on Ghargor o
| The Gharger may niot assign or ta’ansfer any -of its ri ghts or nbhgatmns under thts Deed.

. 'Cnnﬁéenizahty

| "as _1: thmks_ fit to any EJ&ESE%H pmpes _ng ‘t:) take_an assggnment andfar traﬁsfef ;from tha-' |
" Goungil andfor to enter into contractual relations with the Council with respect to this Deed.

Expenses, stamp taxes arid indemnity

- Costs

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

~ execution of this Deed and the cr:xmp!etlan of the traﬂsactsor:s and parfeat;cm of the
- secinity mntemp!ated inthis’ Deed :

Expansm

The Ehargcar shall, farthw th on demand; pay to the ﬁouncii the amaunt af all costs and
* gxpenses (including legal fees and irrecoverable VAT relating Ehere’io) incurred by it

22.235" in Ganneci ion with the - vanatton or amendment of or enfamamen% or
' pms@rva“%snn of anv rights under thta Deed; or

'2?2;2;2 | in mvasttga’tmg any Event af Default wh;ch has; csccurred

and such sxpansas will carry mtﬁrest untnl S0 raimbursed at the rate referred fo in clause
2.2, : : :

 Stamp taxes

“The Chargor will pay all stamp, starp duty land tax, régistration and other taxes fo which .

this Dieed, the security contemplated in this Deed -or any judgement given in connection

“-with it is or at any time may be subject and will, from time to time, indemnify the Council on
- dermand ‘against any liabilities, costs, claims and expenses result‘inig:frum any failure to pay _
. ordelay in paying any such tax. - : e

. fﬁd&mniﬁy' :

The. {';hargof will, nﬂmsthstandmg any release or dzsaharg@ Df all -or any part of the

Security: .

THL124388524.1 1 AGC.45156.7 -
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23.2

233

22.4.1  ‘beliable for and will indemnify the Council in full against any eXpense, liability,

. loss, claim or pmceecfmgs arising under statute or at common aw in respect’ of
o personal injury 1o or daath of any person whomisoever or 10ss of o damage o

- property whether belonging to the Council or otherwise o any clairm by any third -
- parly arising out of of in the colirse. of or caused or contributed to by the -
. Chargor andlor the parfarmance or non per’r’urmame or delay in perfformance
- bythe Chargur of its obligations under this Deed &xcspt to the axtant that the
same is due to any act or neglect ofthe Councll; and Ll '

2242 be lisble: for andl shai indemnify the Council against any’ e‘xp@e:n@@:,- liability; 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
negllgem:e ofthe Bhargcsr

'Payment& free of deﬂnctian

Al payments by the Chargar Lm»dm' or in’ connection ws%h thzs Beed shaﬂ be inade without
Set~caff or cuuntemlalm free and clear of and without any deduction or withholding, -
including, withiout E[mitatmn for or on-account cxf all taxes except for %axes whmh miust be
deduc‘ied by law. : : : :

i!f tha Ehag‘gw is rec;u;red by law tr:r make any deductmn ar W{thhﬂfﬂf%ﬂg thé; Chargmr shaii

2321 ' enisre that the dedumlon or wﬂhheldmg ﬁOES fot exmeed the mimmum ammunt :
-Iegaity required; : oo o
2322 forthwith pay to the Coungll such additional amount as may be de’termined' by
. the Counci to. he necessdry to ensure that after making any reguired deduction

or wﬁhhotmng the Council receives ahd retains a net amount edual 1o the full -

amgunt wh ch w&uid hava E:;een rsacewed had no cﬁeduﬁimn or wzthhmdmg been
2323 | fgaa‘y'td th‘e appliéaﬁh'é faxation or other Autharities withif the period for payment
- penmtted by law the full amount of the deduction or withholding; and

P304 supp!y to the Cotineil,. within the penad for the payment permiﬁed by Iaw an

official receum of the apphcaiala taxation or other-autherities for all amounts
_deduc‘%@d mrwathheﬁd _ L

Without preguﬁ;c:e icu any c:»’ther" pmwmns af this Deed, if:

23,3‘:‘5 : 'tha Courec:at i mqu:red by !aw io make any payment on accoum af taxes {oiher
- {han faxes on its overall net msame} on or in relation to any sum received or
©receivable by ihe Council tnder or pursuaszt to th;s Deed: or '

2332 _ 'aay !ablfi‘y in r&speei Of any such ;Qaymaﬁt is lmpas&d Eevmd or assessed'

. - ‘againstthe Caungil, _- _ L R
the Chargor sheil on demmand by the Council indemnify the Council against such payment
or lability together with any interest, penaities and expenses payable or incurfed in
connectionwithit. -~ _

B e
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27

28
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Discretion and delegation

Discretion -

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

hereunder by the Council or any. Receiver may, be exarcised or mads in its absolute and =~
unfettered discretion without any obligation fo give reasons. B :

Delegation
‘Each of the Coundil and any: Receiver will have full power fo delegate (gither generally or
specifically) the powers, authorities and discretions: confarred on it by this Deed (including
the power of aﬁarnay} on such terms: and conditions as it sees fit which delegation may

include. power to. sub-delegate and will not préciude efther the subsequent exercise of
such power, duthority or discretion by the Council or the Receiver itself or any subsequent

delegation or revocation thereof.

Fer;ief&i{y'périﬁﬁ '

' The perpetm%y pemd une:%ar the rule :agamst perpetume& if appht;ab!e o this Deed, will be

the period of B0 vears from the daté of this Deed.

Counterparis

This deed. may be. executed in any nurmiber of courterparts aﬁﬁ’e’aéh'acuﬂfer;ﬁart will when '. |
execited be an original of this Deed and all counterparts fogether wrli conslitute ong -
instrument. '

Go'nst'ituﬁve documents
The Charger hereby certifies that its creation of this Deed in favour of the Counail doas ot
- conlravene any of the provisions of the Cornpanies Acts 1985 1t0-2006 orits memarandum

B and articles of association or rules of, in the case of a limited liability partnership or limited
partnership, the paﬂnerﬁh;p deed coﬂstatutmg the: Ghargar '

Reorgamsatmn

This deed will ‘remain bindi’hg:'én ‘the - Chargor riotwithstanding any change in. the

- constitution of the Council or its absorption by, or amalgarmation with, of the acquisition of
Caltor part of its- undartakmg by, any other ;:sersa::an' or z-any mmné‘%meﬁon or recrgamsail'an

| respef:ts in faveur af the Council and for any asmgnae transferee {::r eths*sar successor in
title of the Ccuncsi -

Setoff -

The Council may set off any obligation due from the Charger under this Dead against any
obligation owed by the Council to the Chargor (whether -actual or contingent, present or
future),. regardléss of the: place of payment or currency of either obligation. If the

obligations are in different currencies, the Coundil may convert either obligation &t a

market rate of exchange in its usual course of business for the purpose of the set-off.
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B I

Payment of monies

Date for payment

Where ﬁaithér'thé'i-‘-ac?fity Agreement nor this Deed specified the due date for payment of
any monies owed by the Chargor to the Council such monies will be. cizze and’ g}ayabie o -
the Council by tha Chargor on demand. : :

- Gertlficat&s

A certificate signed by an official of the Gaundil as fo-the ‘amount due or owing from the

' _Ghargor will be conclusive evidence against Ehe Chargor except in the case of manifest

a3

312

32

ertor or any. questsm af law.

: "ﬁ'ﬂmm'un:icaﬁéﬁ'

Any mt;cva io be g;van hereumfez‘ shall be in writing - and shall be suff‘ mentEy sewea:l it
defiverad by hand. and receipted for by the recipient or sent by the Recorded. Delivery
Service addressed in the case of any party to the other party’s mglstered office as setout

at the beginning of this:Deed or o such: other addresses a parly may from time o time -

mﬁ_fy to the other in writing provided that such other address is within England and Wales.

. Any notice shall be deemed to be given by the sender aihd received by the recipient:

L3121 af delivered by hand “when cieiwerad 1o the recipient;

C 3122 i ﬁehmred by ihe F&ecordeti E}eiwes‘y Sewsce thrae (3) Busmess Days after

deiwery including the date of postage

'pr.dvidﬂd that éf the dslivery of rf_ac:&]ptﬁ ig on a day which is nota Business Day or is after
4,00 pri it is to be regarded as received at 9.00am on the following Business Day.

Goveriing law

This deed will be goverried by and is to be construed in accordance with the laws of
Engiand and Wales and the courts of England: and Wales shall have exdusive gur;adrctmn: o

"o sattle any dispute arising in cmnectmﬂ with this E&eeel

T‘h:s Deed has been executed as a deed by the pames and is delwemd and takes: effent on the @ate' a
at the begmn ing of this Deed. : :
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Details of Real Property

Real ?%&ﬁérﬁty De:écriptiun

Administmtive'-ﬁdeé |

Apartment 42, plot 4.3, North
| Block, Riiv&rsida,._ Temple
Street, Keynsham BS31 1FW.

Bath and North East Somerset
Counct '

| made  between (1) Aequus -
| Construction
| Aequus Developments Limited-
| and (3) Riverside View Tenants

Lease dated 2|7 e
: S 2020

s Limited, - {2)

Management Companhy Limited.

THE 1243855241
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......................... E:x@(;uﬁ on Page

-{Exer:ut;m aiauﬁeg {o be confirmed].

fhe common seal of )
BATH AND NORTH EAST SOMERSET 9
councl . )

Is hereunto affixed iﬁ"the:pr’éaénce af: - }
Authorised Signatory

Executed as adeed by

AEQUUS DEVELOPMENTS LIMITED

acting by
ﬁx Iﬁrreaior S

A Esrec;t::}r (}R 133 Secretary :

.....

__ff' irst Director — ’(W(}Uﬂ:j Ex& aﬁﬁﬁ

Sig
Diractor

'S;gnatura of Secand D[rec:tof' a' Secretary
Director OR Secretary ~ Dilele Guilbe’
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