Companies House

M R01 (ef)

Registration of a Charge

Company Name: AEQUUS DEVELOPMENTS LTD
Company Number: 10060817

Received for filing in Electronic Format on the: 07/12/2023 XCHVRIEY

Details of Charge

Date of creation: 06/12/2023
Charge code: 1006 0817 0016
Persons entitted: 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 (1) THE FREEHOLD PROPERTY KNOWN AS FLAT 2,
119 HIGH STREET, TWERTON, BATH, BA2 1DA REGISTERED AT LAND
REGISTRY UNDER TITLE NUMBER ST263030; AND (2) THE LEASEHOLD
PROPERTY KNOWN AS FLAT 2, 119 HIGH STREET, TWERTON, BATH, BA2
1DA REGISTERED AT LAND REGISTRY UNDER TITLE NUMBER ST293514.
PLEASE SEE CHARGE FOR MORE 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.

Electronically filed document for Company Number: 10060817 Page: 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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 0016

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 6th December 2023 and created by AEQUUS
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th December 2023 .

Given at Companies House, Cardiff on 12th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated fi; Tetodeer 2923

Aequus Deveiapmants Ltd
(as Chargur) |

'a”nc’i o
Bath and Nnrth East Samersat Caunm!
(the Council)

Fixed Gharge Over Land T N

'{To The Chief Lanci Registrar Nﬂte Tms Charge contams (m ciause 4 1) the consent of tﬁe
y Chargar to the Fadgem%nt at the Land Reglstry of an application by or on behaif 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 ap;::hca&mn by or on behaif of the Gaum!
toentera nctice on the: Gharges Ragzster} ' T _ e
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Deed

TR S
“dated . @ﬁiﬁfﬁgf’}&{ _ 2023
Parties |
"('"1:)' o a&equu& meveiupments Ltci of Cambndge House, Henry Stfﬁﬂf Bath BA’I ‘EBT Qmmpany:
o registration humber 10060817) {the Chargar} and
: (2} . Bath and North East Snmerset Council of i_awzs Hnusa Manv&rs Siraet Bath Bm ‘%JG_ :
: o {the Caunmﬁ)
_Introduction
A _ The C’:mmmi has- agr@acﬁ ta make fundmg a‘uaikab e 10 the Ghargm i accordanca wﬂh tha
A terms of the Facility Agreement. - -
(E) E B It is g1 cmdattan prenedent tc the prmnswn r::f tha fundmg undar the F‘acmty Agreement that _ |
SR the Ehargar emters ;ntc: ih s i‘.}eed : '
{C) 'If is mtendeci by the pames to th s document %hat rt w&!i take eﬁeci asa deed ﬁesplta the .
' © U factthata “party may-only ex_e«:ute this document under hand, -
Agreed terms
1 ) 'ﬁfeiinit’ifmés; and .in’férparétaﬁdn -
11 Definitions

.In this Deed ihe falloweng teims ha\se they fnifawmg mearsrngs ‘Unless mccnststem wsth the' -

o cantex*t

Buamess Qay means any day mthaf thaﬂ a Saturday Sun{:iay o sta‘tuww i}aﬁk hahday in

‘England;

Chafged Assets means all the assats Fights, prbpes'ty'. arid 'undéﬁak“ng'uf the- Gﬁar.g'ar”
from time to time mortgaged, charged assrgnecﬁ or. ags‘eed to i}e asmgnad o, the Council
by the Chargur und@r thas Qeed S :

'Gﬁ%&&ieml R;ghta means ail nghésj pr.}wers ahd rﬁmadtas af the. Cwnmt prmnded by or

pursuant to- thls Dﬁaed or by faw;

ﬁampetant Authurrty meams any legal p&rsnn andmr any court of law or tr ibunal in esch
case haumg authnﬂty undef applicable Erwironmental Law;

Cnnsents mesns an«::i iﬁdud&ﬁ any ﬁez:essary apprwag ‘authotisation, | consent,
exemptm licence, permit, perrnission or registration by, of or from-any govemmentai or

.other authority, the local planning authority, land! ord, funder ad;mmng 1and owner or any -

a*’éher perscm requ:red tu ur;de:rtake warks at a Site .

Bangemas Sub&tanﬁe meanss any na‘turai or a:rtiﬁc ai subsianae {whether in the form of a
solid, liquid, gas__ar__vapuur) the ‘generation; tranquﬁaiznsn_ storage, treatment, use of
disposal of which {(whether alone or in combination with any ather substance) gives riseto
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a rrsk of causmg harm to man or any other fiving: f:}rgan s or causing damage to the
Erwironment-or public health and includes, but is nét limited to, any conhtrolled, specsal -
hazardmus ic:xuc radmaetwe qr danger@us waste or substance : "

Emumbram:e means any morigage charge (whether ’erd or ﬁoatmg) p!e'cig?e Yien,
hypothecation, standard sacurity, ass;gmatrart in security, bond and ﬂaatmg charge or Hther
security interést of any Kind, and any right of semf? assignment, trust, flawed asset or
other agreement or arfangemeni whatsoever fﬂ?‘ the purpc:se of prawdmg securaty or
hawng a s;m;far aff@e’t tn ihe pmv ﬁi"t C‘)f secunt‘y '

'Enwmr&mental Auwt maar&s a furi rssk assessm@nt r:n‘ th«e Gharged Assats %{3 ascertss _
the nature and extent of any harm or detriment caused to, or the risk of any possible harm
af detrlment which may be- caused o the enwranment by any activity, inc udmg soil,-airor

water tesstmg 0‘? the Chargexj Assets and. any uﬁher Qrﬁaerty

Envimnmental Cia;m m&ans any c;la:m i}y any pera@n |

3(3} ~in respect :::f imsses or habzimas suff@r&d or mcurred by that pea'san asa -
- resultoforin connec;imn with any vméaimn of Enwmnmentai Laws; or

RN () that artses as a resu§t m" m i cnnnect ara w;th Envamnmanﬁal'-;
' Cant:ammatmn and that cotild. ‘give rise to ary remedy of penalty
o (whether interim of final) that may be enforced or assessed by private or

i '-publta !egai actmn or: admlmstra%we arder or §3reaeedmgs o :

Envirnnmentai Ctmtaminatmn mearm the faliawmg and the cansequences thereof

(a} ~ any release, ermss;cm leakage or splllage at or fram any site’ awned or
. -octoupied by any person inta any part of the Environment of any
- Dangerous Substance ar :

{)3 ;;-"any am;dent f re expiﬂsmn o suﬂdan even{ whlch adversejy affects .
. the Environment and which is attributable to - the - ~operations,
R m&nagement ar control of any’ site ownéd or nmupteﬁ‘ by any person
T including (without liniitation) the stm‘age haﬂdlmg‘ iabalhng or disposal
_'_ of Dangemus Substance&, ' : : S

Envimnment&l C‘@nsenfs means all icences auihmisai ions, t:cmser‘%ts w perm;ts of any
kind under or relafrng 0. Enwmnmentai Laws mc:ludmg any conditions which aftach
thereto, . whgch re&ate to - or affect the Charged Assets and which is required by
' 'Enwmnmenta! Law :

'E‘mvi'mnme'ntal Law m‘eaﬁ"s any common or stattitory law, regulation, publicly available
-code of practice, circular or guidance riote (if not having the force of faw being of & kind
that 18 customary for the relevant persoti (or persons of its status or type carrying oh-a
similar business) to cornply with) issued by any z:afﬁcla body, cancermng the prmectlan of
human hea%th the wcrkplar:e ar the Enmranment

Everﬂ czf nefaui: has the meamng gnven é:m t in the F:am ;ty Agreement
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Fax:;;i;ty Agreement means the facility agreement pursuant to- which the Council agrees to
make available funding to the Chargor in-an amount of up to £4,200,000, 00 entered mtu '
belweerw the Gaunmt and thze Chargar on 15 June 20’16 : '

.Fmance nacuments has the meanmg gmen i’c} It ln the Fac:r 1ty Agmement

'P’ixtures mciudes aiE bu Idmgs erectwns and structures at any itme on-orin‘the course of

sonstruction on the Real Property and mc!udes all fixiures, fittings, plant, materials, ~
mach;n&m ‘equipment, installations and a;:}p:am“tus now and from time to time in ar on the
:Real F’mperﬁ.’y S

Insuravnces means all confracts and pnimles of msurance af whatever namre which are
from time to time taken out by or with the authcmty or of behaif of the Chargor in relation
to the Charged Assats L : - '

_Insured Rmks means f‘f‘e stmrm tempest ﬂcud aarthquake hghtnmg, exptosmn impack,
gircraft and ‘other asrial devices and articles dropped from thetn, riot, -civil commation, .
malicious damage, landstip, ﬁuhﬁidence burst pipes, environmental paltu‘%mn terrorist acts
-and-other such risks as. the Coundil may, from: time: o time, require including demolition
‘and site clearance costs and expenses and archrtects suweyars anc! ﬂthe;' prafessmnali -
faes and aii other mc;{ientai axpenses : : - '

Piannmg Acts means the T@wn aﬁd Cauntnj F’iannmg Act ‘%990 tha F‘Eam ing (Li&tedf

Buildings and Conservation Areas} Act 1990, the Planmng (Hazard:}us Substances) Act

1980, the Planning (Consequential mesmns) Act 1980, the Planning and Smmpensatlon o

Act 1991 the Planning and Compulsory Purchase Act 2004 and-any orders, Tegulations or

permissions (which are legally binding upon the Chargor or its assets) made, issued or
gran‘t&d im{f&r :‘:nr’ i}yﬂvéﬁue of those Acts orany of therm; -

-Reai F‘mperty means

@) _ail the fr&ehosld and !easehuld pmper‘ty in EﬂgTand aﬂd Wales: spec;ﬁed o
. inscheduls 17 o _

(b '_'any Fxmres fmm time to time sztuated an or fﬁrmmg ;mrt Gf such- )
- freehold or leasehold pm@erty and

"('_c) : au Resated Rzghts._.. :

Receiver means 4 Teceiver or renewer and manager of - the whole or any part of the- '.
‘Charged Assels;

Related Ri’ghtﬁ r‘n?éaﬁg-. in fféié'tiﬁs-‘t*tﬁ any a;ss%efi
{;a')j' ; i’he pmceeds m’ saie cf any part cf “that assef;

(i:&}_' B ali ﬂgh%s under any hcenae agreement for sale of agreement §0,r lease
in re.spect of that assei; -

ey -'ail rights; mvenaﬂts easements beneﬁs c%aams contracts warranttesf_-'
remedies, securlty indemnities or cwenants for title i respect of that :
 assel; and _
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(dy  anymonles and proceeds paid or payable in respect of that asset;

Secured Llabilltles means the aggmgai& amceunt of the advance{s) under Tranche B
riow of hereafter due owing or incurred to the Council b by the. Chargar under the terms of
the Facility Agreament {including, without limitation; under any amendments, supplements

of restataments of the f—“ac:iity Agreement orin rel a‘é‘mn io anhy new or increased advances .
or tilisations) in ‘any manner whatsoever, in any curremy or curfencies {whether present_.‘-’__._-

or future, actual or confingent). and whether owed: by the Chargor as grmcspai ot surety of
incurfed sgiely or jointly - with another,. tngether with all interest accruing thereon and ali _
Gosts chargas and expenses incurred by the Gaunall in connection therewith and Secured
-L:abmty m@ans any ane ef these Gbligaflﬁﬁ$ '

Secunty me;ans the seaw:ty eaﬂstltutezﬁ by e:;r pursuarst tu th;s Deed
Site has the meamng g;ven tn Et m the Fac:iifty Agreement aﬁd

Tax mciudes any fnrm cf taxatmﬂ levy duty aharge contribution or zmpnst nf whaievar '
nature (including any app;gcabfe “fine, penaify‘ surcharge or interest) imposed by any-_ :
‘goavernment authorlty, body or official (whether central,- Eacai state or federal) anywhera '
i:he waﬂd campetent m tmpasa any a‘f them. : : o

'Tranche B has the mean ng glven tn i‘t in the F"ac;lhty Agreameni (mciudmg Awithout -
_ limitation, under any amendments; supplements or réstatements-of the Facility Agreement :
----- - e m reianr:m ta any new or increased advanéas or utﬁssatmns} : o

1.2 3 intarpretatmn
En:’this-'Déed f»'efe r&ﬂ:ceé-'fa*: :

121 the Chargm ar the {:auncﬁ where the mntexi admilts include a ref@rence t{:: its
' re«spefshve succeasmr&'s assigns anﬂfartransfereas : :

122 'persans mcl‘ude bﬂdles cmrpamte umncmrpamt&d assm:satmns and
- paﬁﬂe%“shlps m each cage whether or not hav;ng a separate legal persanai:ﬁy

1,-2;3-' R -wnrds 1mportmg one gerider witl be treated as ampnfimg amy ‘gender, words. -

1mpomng individuals will be treated as tmportmg corperations and vica versa, - .

~words importing the singular will be treated as:importing the plurai and vice
Nvarsa and words lmpmtmg the: whal& will be ‘tf‘&ﬂf@d as including 9 referenc& el
any paﬁ: emapt wh»;are the ccntext specfﬁca y requ;res ctherw:se

124 thss [’Jeed or to a pmv;smn mf thls Deed m any ‘other dacument are. referenceﬁ :
' -_’io tas amend&d res’cated supplementad or mvated fmrre nme ’cc» tm]e

125 . the wards mc:iude ar mciudmg (or aﬂy s;mllar term) are not tcc be censtrued as
-lmplymg any limitation and ganarai words introduced by the word "other (orany .
~similar term) will not be given a resfrictive meaning by reason of the fact that
: they are preceded or followed: by ward5 ;rzmcatmg a part;cuiar ctass af acts,

' maﬂers or th ngs and ' : : e '

126 statutory ﬁrﬁvisia’ns’.;.enaétme_nts or EC Directives will include refererices to any
- . amendment, modification, exténsion, consolidation, replacement . or re-

THL 124396524 1 . 4 _ _ AGCAE156.T |



1.3

14

_ 2;.”1:.

¥,

2.4

enactment of any such provision, enactment or EC Directive, whiether before or.
atter the date of this Déed.. :

Hﬂaﬁmgs

Th@ c;iause paragraph and schedule headmgs; anci the taa‘:ﬂe of contents are inserted for
sase of re?erence only and ‘will not aﬁ‘ect construction,

o ‘fhird‘ party nghts

A pers&n wha is nat a parly to this Deed has no nght meier fhe Canirac%s (Fllghts of Th;rd

' Par‘tfes} Af;t 199*3 to enfarce any.term of this D&ad _

Paym&nt af Sawr&d Lzabih‘ties

Gavenaﬁt te pay

| _'The Char‘gnr mvaaant& with the Council that it will, n demand, discharge all of the

obirgatmns wh;ch it-may at any time: have to the Council in respect of ihe Secured _ '

' 'Liabfimes

In‘terest ::m riemand

i the Chargor fazis to pay any sum ‘on the due ﬂate ’Fs:)r payment c:rf that sum the C;hargar

‘will pay interest on ‘such sum (béfere and after any ;udgment} from the ciaie of demand -

until the date ‘of payment calculated on a- daily basis at the rate referred to in the
Facifity Agreement compounded {if unpaid) at such intervals as the Council may

| 'aetermme Such intersst wi ill be calculated on %he basis af a 360 dey yaar acmrdmg o ihe.
_usuai prat:ﬁace {Bf the Cﬁuncli : :

' Secunty
Fmad t;hargeﬁ

'--The Cﬁarg‘a‘r h&rebylth'arg% i favour of the Council with full- it e guarantee for ihé-_ :
payrant and dlﬁcharga ot the Secured Liabilities by way of fi xed charge (which so far as it

reélates to land in Engl land and Wales the legal fitle fo which is vested in the Chargorat the
date of this Deed will be a sharge by way of Eega! morigage) all the Chargor's rsgﬁt fitle

‘and interest’ from tame m ﬂma zn to and uﬁdm‘* eacﬁ of the fﬁi%@wmg pmsent and futlire.

ESEG{S

'3‘1';%_ e éééz_ﬁmpfeﬂy;

342 all rents féeeévab'se- from ‘any lease  granted out of any Real Property and the
benefit of all guarantess, End’emn'ﬁes rent deposits, agreemenis, underlakings
and warrantles relatmg %ﬁ ihe same -

'3._1';3-"_ alf’ fumtture fum shmgs t@nls veh;c:%es c;c:mputers cﬁmputer 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 -
same; o

THL.124396524.1 5 AGU.45156.7



32

41

42

43

314 the beneﬁt of all licencas, consents and authorisations held or ulilised by the
. Chargor in connaction- wﬁh ‘the - Chargeé Assets or the use of any of the
- Charged Aasets, and : - '

315 alf ts nghts and miemms m arrd ci:aims under the Ensurances ssueci i relation
: - fo the Charged Asgets, o :

.Assngnments

The Chargor hefreby ass;gns and agrees %r:x assrgn by way of $ecurity to *Ehe Gauncﬁ wzih _ |
full title guarantee (fo the fullest extent. assggnabie or capable. of assagnment without

' nfrmging any contractual provision resmctmg the same (unless any applicable consentor

waiver to any such asﬁigrxment has been given)) for the ‘payment and discharge of the
Secured. Liabilities, all the Chargor's. right, title and interest from izime te time in, 1o and
under each ef tha fcliow;ng presem and future assets S :

321 _ ' §i ctagms remedzea awarcis ar Judgements paid or payable to the Chargur'

(including, withaut limitation, all liquidated and ascertained damages payable 16
the Chargor under the abwe} in each case re!atmg m ”che Chargeﬁ Assais

322 . alr rzghts and cialma fﬂ whmh the Chargor is now or may hereaﬁer bﬂceme .

- entitled in relation to any davekgpment construction project: redavelopment- -

' refurblshment repazr or mpmvement t‘:ﬁf or. c:m the Reai Prﬂperty and

323 -the benef ts of a&i guaranteas warrant es and representatmns gwen or made by -
and any rights or remed;es against. all or any of the valuers, professmnal '
advisers,  contractors or Sub-—centractars o manufacturegrs suppliers and

- installers af any F;xmres in each case in cornection with the ﬁea Pmperty

The Land Reg;siw and furthar aﬁvames -

_ Land reglstratmn

: The Chargﬂr hereby cansents to an appllcahan bamg made 1o the Land Reg stry by ar on- 3
behalf of the Council t6 enter thia fellow ing restriction in the Propﬂetarshlp Register of any .

pmperty whzch is, or. is requ red o ba z‘eg;s@terad fﬁrmtmg ;‘Jart mf tha Rea Pmpa:ty

“Nn ﬁ:spumﬂan csf the s‘egaatemd estate hy tha pmpﬁator af tha rag:sterer:i es*tate o by the
proprietor of any regxstered charge not being a charge registered before the entry of this
réstriction is to be registered without a writlen congent sighed &‘:sy the proprietor for the time

‘being of the charge dated - : . infavourof Bath
o and Narth East Somerset Cs:sunm! {the Cnuncl) referred to'in the Charges Register’.

' lmphed s;uvanants

For the purpuses E}f Rule 88(1} of the Land Regnsﬁratlan Riites 2003, the cnvez‘zams set aut' -
in Sections 2 to°5 (indlusive). of the Law of Property (Misceéllaneous Provisions) Act 1994
will be _extanded By the ﬁrgv_ismﬁg ﬁf__thts Deed. :

' Further édiiér’me.%

A3 Subject to the i‘em';s {':rf the Facility Agreament the Coundil is undar an

 obligation fo make further advances to the Chargur

THL.124398624.% & _ AGC 451567



432 'Fc:»r the puwnses of sub-section 84(1){c) of the Law of Property Act 1925, sub-
' “saction 49(3) of the Land Registration Acﬂ: 2002 and. Rule 108 of the Land
'Reggstratmn Rules 2003, the bl igation ‘on the Councll $o make further .
advances will be’ deemed to be- nmrpomted in this Deed as if the same were

set out m ﬂ'}iS Daed

433 For tha pu;‘pes&s of the Land Reg&sis‘atm Rules 2003 and sub-secﬁlaﬂ 48(3) of
~ the Land Registration Act 2002, the. Chargor heraby consents to an application o
- being ‘made to the Chief 'Land Registrar by or on behalf of t_he_ Council for the
entry of a note of the obligation to make further advances on the Charges

B Regzster of am; raglstered iand fﬁrmmg paﬂ af the Reat Pmperty :

5 Fudher assurance
= -'Furthw assuram:e general

' }‘ha Chargm th at'its own- ax;}ense pmmptiy do ali suc:h acts or ex@cu‘%e ali sunh-

-documents  (inchuding assngnments fransfers, mortgages, charges, notices and
instructions) as the Council may specify {and in such form as the Council may requ rein.

favuur af the Cauncil oF. its ﬁommee(s}) -

511 -ta pErfect or pmtect the securty createc% or mtendeci to be created in respec’s of .
' the Charged Assets (which may include the execution by the Chargor of a
mortgage, fixed charge or assignment over all of any of the assets constituting,

o intended to. mnsiutute Gharged Assets} m fc:xr %he exerctsg of %he Collateral '

: R@hts and:’or ' o : G s : :

542 fo faculﬂate ihe re:ai;satmn cf the Ghargecﬁ Assets andigr _ |

513 fo. abtaan atl ner:essary ansents to pmcure tha regustratmn of th:s Deed at
'Campames House and, in respect-of the Raal Property, at the Land. Regtstry or -
' on the Land Charges Register as appropriate. :

'5';-2:'_ B C‘ﬁnsents

Ti‘ie Chargor Wiif obtain (m farm an::i cantent satxsfactury %o the fﬁﬁur‘tsl) a5 so6n as'_'_.._

possible any _cmsants necessary to enable the relevant assets ofthe Chargor purported to

be so charged orassigned to be the subject of an effective ‘fixed charge or assignment
pursuant to clauses 3.1 and 3.2 and, mme@aﬁ&ty Lpon abtammg any such consent, the -
agset ccncemed shall becorme. auhjecf to siich security’ and the Chargor shall promrztiy B
'deiwer a cspy of each conserit to: the Council. SRR o

53 .Preﬁervat;on af-ri_ghts :
Neither the dBI"’g'atic}ns of the Chargor cn.ntaiﬁed in this Dead for t?’te right'ﬁ powers and.
rermedies coﬁferred in respect of the' Chargcxr upon the: Saunml urider the Faaﬂt‘iy

-Agreament or by 1aw shaiﬁ he dfseharged 1mpasred or Qﬁhemnae aﬁer;ted by

531 _ the wmd;ng up dsssalui:mn admmssiratmn m‘ reargamsahan nf the Chargﬂr ar
' any other. persan or any change in its stafus, function, cantrﬁ! or anersmpf
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6.2

741

532 any of the obligations of the Chargor or any other person under the Facility
: - Agreement or. urider any cther security relating to the Facility Agreement being _
ar becammg :Iiega mvaitd unenfcrceahie or meffectwe in-any respect; '

533  timeor ather mdulgence be;ng granted or agreed to be gfanted to the Chargar' .
Carany: athar personin respact of its obligations under the Fadility Ags‘eemeht or .
- uhder any such other secur;ty

534 any amenﬁment to, o any variation, walver or reiease of any ab lgatmn of the B
- ‘Chargor or any Gther person under the Famllty .&.greemeni ‘or under any such
- 'mther sacunty : L

535 '&ﬁy fa k.ara to taka “ar fui!y ttJ take any securtty santempia’%ed by ’fhe

Facility Agreement or otherwise agreed to be taken in respect of the Chafger g
ar any ﬁfher peraon 5 «obt!gaisms under the Fami;ty Agreement ' :

536 'any fat e tn reanse or fuiiy ta reaisse %he vaiue cnf or any release cfrsaharge '

- -Exchange or substitation of, any _secunty taken or agreed to be taken in respect’
~ofthe Chargor's or any other person's obligations under the Facifity Agreament;

537, - any other act, event or omission-which, but for thig clause 5.3, might operate to .
. discharge, impair or otherwise affect any of the obligations of the Chargor or
any other person or any of the rights, powers or remedies conferred upon the

Cauncii l:ay the Famllty Agraem&nt or by iaw :

_ Negatwa p!eﬁge am:i dispesai restricﬁens
'Negatwe pledge |

- -'Savez as p@rmsrted by the Facuhty Agreemént ihe C:hargsr will not, without ihe pnor wntten'-
cansent of the Council, create; o permit ta arise, or continue (in favour of any person

other than the Council } any Encumbrance over the Charged Assels now orin the future, or
agree or attemptto do sg -of éncream z}r eﬁand any !;ah;llty Qf the Ghargmr sec:ured o any
ﬂf the Gharged Assets : e S RIS L :

| Eﬁlspﬂsai af fixed charge a&aetﬂ

| . Save as perm;tted by %he F‘amhty Agresment the Chafgor will not, Wi thcut th& pri oF wntten o

consent of the Coundil {wh@ther by-a single transaction or number of related or unrelated

' .transactlcms,, and whether at the same time or mrar & period of time) sell, transfer; lease
out, fend or othe;w:se dispose of the whole or any. part of the Charged Assets charged or
assigned by clauseg 3.1 and 3.2 or any mtems*ts theréin or the right to receive or to- be :
- -pald the’ prcaceeds ansang ﬁ‘f}m their d;spmsel c}r agree oi’ aﬁemm to da sa :

' Repr&s&ntahons anid warraﬂttes

o Buration 'and to wh@m mafie :

The. representahms and warraﬂtzes made by the Chargor in-this clause. 7 will remain in
force for (and will be deemed repeated on-each day falling durifg the pertod for which the
-Secuwd Lzabllft;es afe t}utstandmg and are gwen to the Cotneil: '
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7.2

Matters represented

 Except as disclosed in writing to the Council or in any cerlificate of title addressed 1o the

81

-Council on or prior to the date of this Deed or on or prmr o the date the Real Pmpert’y -
“hecomes sui};ec‘t ‘i:a ] f‘ xed charge hereundes :

Fer o the Chargmr |s tha lega and b&net’ c:tai owner of the L‘:harged As*sets

V.22 the Ghargc}r has diSG]DSGd ta fhe Courcil ful detaliss of ﬂil mspet‘:ﬁlanﬁ )

-investigations, studies, Enmmnmental Audits and c}ther “analyses. c&mmssssoﬁed .

by it in refation io Enwmnment maﬁers m respect Qf the Ghafged Assets and
Cany adjmnmg land : . R : o

7.2.3 the Ch‘argor is, anci ha'saf'"alii'titﬁes' been, in compliance with Environmerital
. Law and there is no Environmental Claim which is current, pending or
' threatened agamst it ‘and there are no past or present acts, omissions, events o

_ or cwc:urn&tam;es_that could form the basis of any Envirorimental Claim against-

?24 _ there are. no csmumstenc@s iha‘t may pre\ient of m‘taﬁera wrth it mbtammg or

o i}emg in compliance with any Environimental Consent in the futlre and no action
-~ is pending or threatened ‘by any authority against. it which would resu!t in-any
Enwrunmema! Consen’t bemg revak‘ed suspended er vaned and

?25 _ the:: {:hargm has cbtamed and :s and has at a&! tlmes been in camphance with
- Environmental Consents and no ¢iréumstances exist which m[ght reasanab%y be
. - ex¥pected to prevent or interfere with such compliarice in the future

Security created

-Sub;ﬁc;t tu reg;stratmn at Campames House, the l’-“manciai Conduct Authrarﬁty the Land
‘Registry or at the Land Charges Registry as apprapriate, this Deed creates those security
- interests it purports to create ranking ‘as sel out above and Is not liable fo be avoided or
: mtherwese set as&de on the hqmﬁahon or &dm;mstratmﬂ of the Chargor or ﬂtherwgsa -

_ General un{ieﬂakmgs

' 'Nat ta jespardlse the. Secur;ty

o The Ehargm wxE hot da nr aEEcaw to be done any‘th ing Wthh could r@asmnabiy be expected'

materially to degreasa the value of the Security to the Council (other than fair wear and

o “tear arising from the use of the Charged Assets in-the: ommary course of business.

8.2

Law

The Chargcw wz&% mmply with all apph{:ai}ie laWS and mgulatmns affaq::tmg the: Chargeci '

. 'Assets

Reai Pmperty

The Charger uﬂdertakes 10 the Council at ali tzmes
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';.93_. .
94 '

95

-

g.8

Repair

- TQ keep the Real Property in good: and ‘substantial repair-and condman exz:ept as requ:r&d
mnﬁemplated by the Facehty Agraam&m : :

N Gutgamgs

'Tn pay pumﬁuaiiy ai Taxes, renfs ratas dutses assessments and athar amgamgs
: payable in respect of the Raai Prﬁperty ' : : :

'_ ﬂovenants

o Td peﬁam and ob&ewe ail c@u@mants (pcsmtave and restrmhve) condmens and- stzpulatmﬂs :
S from time 1o time affecting: the Real F’mperﬁy orthe uséor en;ayment ofit

o 'User

~ To use the Real Prmpeﬁy Bfily for such- purpnse o purpases as. may fur 'the time bemg be
- authorised as the parmlﬁed use or userthereof under or by virtué of the Planning Acts.

' 'I_'-Planr:i ng

To camp y w;th all necessary Gnﬁaer&ts in respect af the Reai Pmperty and in partmuiar to -
- procire that no work conststutmg devel opment for which pianmng permlsamn is required L
- under the Town and Country P!anmng Act-1990-is carfied out: without hawng obtained .
. detalled planning consent and to comply ‘with any conditions attached to any planning s
consent relating to or affécting the Real F’mperty and not to carty Ut any dewaiﬂpment on
-or-of the Real Praperty other than as ‘contemplated by the ner:essary Consenits and the
L Famlaty Agreement . . '

: t&lntmes "

Tﬁ pass t}nm the Caunc;& mmed;ateiy upan recmpt & copy of arzy nat ice of: pmpnsai for a .

ﬂotlce or. Qrder sewed Gﬂ the Chargm under any §eg:slaucn reguiatm or byeulaw by any

aﬁy ather mattw Wh ch is ilkely to aﬁaet acfversaly the. vaiue of the Real F‘repedy and rf the
Council 86 requires or approves and at the Chargor's cost to make such representations in

- respect of such ﬁot;ce or order as the Ccunc::& may require.
-'infnrmatlﬂn o

At the r&quest of the Cﬁﬁﬁmi promptly to- prm} de the ijnéﬂ with such documents 6r
-mformahan relating to the Real Pmperty orits deve npment as the Council may re.«asenably.

raguire.

- _Lfeasies.

W’hana fhe Raai F*mparty is- Ieaseho&d of sub;eat t& any leage, agreemanf fo‘ Iease

o tenamy or licence

g8t o observe Snd'p'érfdﬁﬂ'aﬁ the covenants, étipuéétfehs'aﬁd obligations contained

. incany lease, agreemem for jease, tenancy or licence. aﬁ‘ectmg the Real
F’ruper&y of whlch ‘the Ghargcsr iS the iessee tenani z::ar Escensae
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982 o mmpiy with all covenants ofi the part of the lessar of licensor coritained in
- -~ {he lease, agreamem for lease, tenaﬁcy orlicence affecting the: Real Pmpﬂrty of
whmh the Chargcr is: tha leasor mf iicansmr anci :

983 ot wnthc:ut th& prlcr wrsﬁen csns&nt Eﬁf the C:ﬁuncﬁ to gran‘t mr accapt a' '

" surrender of, or vary, any ease or hcanca of, nor part with of share possession
- or aecupation qf the Resal F’mperty m:r reduce any sum payable under them

rior enter infor any mnamus or rastrictive. obigatu}ﬁs aﬁef;tmg the Real Property -
of consent to any asssgnmem gr underiettmg af- any interest in the Real

_ Pmperty
89 Env%mnmenta! mattarﬁ
991 _ "T:J c}btam and mamtaln a%i necegsary Enmrﬁnmenta? Cans&nts and nc}mply in ail .

' materta res;:ex:;ts with a Enwmﬁmentai Law apptmabie tc: it:

892 'Ta ensure thaﬁ f‘m Daﬂgemus Subﬁiances are usaci dlspased of. generaied -
stored, transpurﬁeﬁ dumped, released de;}ns;ted buried or emitted at, on, from’
- or undér any premisés owned, leased, occupied, controlled or used by the
Chargor in circumstances where this resuits or cauld be expeected tm resuit ina

iiabiitty o the Chas’ger i : -

40 Insurance
101 Insured Risks

' E‘x&epi'w'he'ée insured by the Jessor-of any Real Property, the Chargor will insure all of the
Charged Assets: {which are of an insurable nature) against:

’i.D,*I-a.*is th& 1nsured R:sks

012 'msa m’ rems payable by th@ tenants or other DCQU}BIEI’S of the Raa! Prc«perty fm‘ B
& pemd of three y@.ars :

1013 | third party and publm 1abi aiy and

044 'any ather rzsks nc«rmally znsured agamst by pez's;ons carwmg o the same c!ass-- .
of husmess as that carried on by it.

102 'Replacement vaiue

Any msurance must be ina sum of Sims. m}t tess than the repiaaament vatua r:sf the

Charged Assets. For this. purpose, rep!acement valug' means the total cost of rebuilding,

remstafmg oF rep!acmg those: Charged Assets in the event of thess’ bemg campieteiy '
destmyeﬂ mgether with any releuant architects’ and $urveyurs fees, -

1003 ' lnsmmnce camgany'

_Any mswam:e reguired under this {SIBESE must be- wnth an insurance Gnmpany or_
undefwriters acceptable to the Council,
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10.4-

105
106
107

108

11

Application

- Subject to the 'prm:iéicns ﬁf'éﬁy lease or 'pfiﬁrc:hérge of‘all or part.of the C'hafged Assets,
-all monies racewed or recewabie ur&der any msurance must be apﬁh@d .

104.1 Cin rep acmg restarmg ar remstatmg th@ Charge«d Ass&fs destroyad or- damaged
o or in any @ther manﬂer wh:sh the Counmi may agme ar _- : :

1042 'Ef the- Cuuncii 50 drrec‘ts and the t&rms crf tha reiewant ansumnces al!aw inor
o lowards sa!ss;farshﬂﬁ of the Secured Liabilities.,

' '.'ca-msaram&mnte of interes‘t

“The 'Ghargcr wil‘l procure 'and e‘r’asuré that such insurance ﬁs:éi"f;? containg suth prowéien B
'for the pmt@ctmn of the Council as the. Councll may from time to time reasmnably Tequire.

-Avnidance of paliny

'The Chargar will not do or permit anythmg to be dehe which may make uczﬁ or vmdab
‘any policy af_ms;urance.m connection with any Charged Assets. : :

P'r-emi'ums;

'Tha Chargcr wril mmmnﬂy pay all premiums and do-all: nther 1?1 ngs necessary ‘ta heep -
' each pailcy of msuranfse i respea;t of the Chargad Assetsin force. .

_ FE&tum nf po%my

pahcy, t}emﬁcate ::rr cover m%e reiatmg tn any msurance palscy and the receipt for the i
payment of the Jast premium and will if ‘the Couricil requests dapc«sat ai! pmizcles of

-msurance re!atlng to the Charged Assets with the Council.
- ﬂepa&&t o_f_ tltie ﬂeeda :

'_ ?hé’Cﬁérger'W‘:H deposit all deeds and doctments of {itlé relating to the Charged Assets.

with the Caunml and stich other documents relating to the C:harged Assets as the Council

. may requ;m from time to time:.

' Pawer ta remedy

in the casa of default by the Chargcr in; m‘pamng or keepmg in repanr e:sr nsunng iha."'_'

Charged Assets or any part thereof or in observing of performing any of the covenants or = g
stipulations affecting the same, the Chargor will permlt the: Ccunci or its agents and

contractors 1o entér on the Charged Assets and fo campiy with or ‘object to-any notice -

served on the Chargor in fespect of the Charged Asséts and fo-sffect such repairs o
insurance or generally do such’ thmgs arpay all such costs, charges and expenses as the -
Councl i -may consider are: necessary of daslrable to prevent or remady any breach of
covenant or stipulation or to comply with or object to any notice.” The Ghafgar will
-mdemmfy and keep the Ceursctl mdemmﬁed agamst aii [asses casts charges andf

thls ciause 12.
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13

139

132

‘Enforcement of Security

"-Eﬁfﬁf?&emént‘

At any tsmé fﬂlle:zw;ng ﬁm Eveni of Default; the Council may, w;thout notice to the Chargoer
or prmr authunsa’tion fmm anv caw‘c sn its: absclute dlsm"etmr; : : :

‘13.1.1-_ enfurc:e aH ar any ;&ar”ﬁ of that aat::urty (at tha timseg m tha manner and ‘on the -'
. terms it thinks fit) and take possession of and hmh:i ar daspms& of aii or any part e
of the Chafged A&sets and;’ar : C :

1312 wh;eéh;er-_m rwt_:t has_a;ma:}mted a Receiver, exercise all-or any of the powers,
*authorities and discretions conferrad by the Law of Property Act 1925 (as varied
“orextended by this Deed) on martgagees and by this Dead on any Receiveror
otherwise conferred by law on mcrtgageea or Recewers;

: -Poﬁsessien

7 ifthe Cﬁumzi any Recewar or any deéegata czf any such person Will take passessuun ofthie

133"

134

135

141

- Charged Assets rt er he may at any ttme felinguish such pDESESSIQﬁ

No hablhty as mﬂrtgagee in passessmn |

The Councsl w;ii nnt be hab&e 1o acmuﬂt as a muﬁgagee in passessmn in respect of ail or
any part of the Chaz‘ged Assets or be liable for any 16ss Upon realisation ar for any neglect,
d@fau[t m’ gmission In cﬂnnec:tmn wﬁh the- Ghargaci Assets tt:a whlch a mmtgagea in

_ pﬁ&ﬁessmn nght a‘therwuse be liable;
_ 'Pﬁwer cf saie

"Tha pﬂwar nf saie under this Deed may be exerc:ised nafmthstandmg that ’the Council oF.
CthE R@c&azver may have &revmus ¥y wawed of raframed fmm exarcasmg *Zhai pmwer and o

of any payment on accouﬂt af the Secured L;abz%;tles or by any negotaatmﬁs bﬁiwean the. B
Council and the Ehargc:nf m‘ any c:ther party wha s ax:img a8 :agent fmr the— Chargar oron
beha f uf’ zt i S PR SO o '

' Racewer - Imhihty

_ 'Aji th@ prmnsmsns of ctause 13 3 will applyi mutatis mutandiﬁ in re&pect of the habllibj of
oany Raceiver and delegate of the Receiver or the Council-or any ch icer, emplayee or
_ agent cﬁf th& Caunmi any Receiver or any del egate :

_ Extansmﬂ and varlatmn Q‘f the Law t:nf Pmpar&y Act 1925
o Extﬂns;en mf pawers S

e The pawef of sa!s or eth&r dssposal cnnferred 6n the Caunmk and on aﬂy Receiver by this

o Dead will operate as a variation and extension of the statutary power of sale under Section
101 of the Law of Property Act 1925 and such power will arise (and the Secured Liabilities
will be deemed die and payable for that purpose) on execution of this Deed.
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142 Regtrmﬁans

Tha resﬁrmm)ns corttained in Sections 93 and 103 of the 'E;alw of F‘roperfy Act 1925 will not |
'_apply to:this Deed or 1o the exercise by the Council of its rtght to consolidate all or any of

the. secun‘ty created by of pursuam o this Desd. wnh any other sgeurity in existence at any. .

Hime or {o s pﬂwer nf sa%e which powers may be exercised by the Caundil without notice
1o ihﬁ Chargnr o : - :

14.3 -Pawer- G‘f Eaaam'g- =

_ The 5tatutary pawers csf Iaaszng may: be exercased by iha Council at any hma at‘;d f:he _

. Councit and any’ Reeewer may make any lease or agreament for lease, accept surrenders
. oof leases and grant options on such terms as it will think fit, without the need to c:ampiy
. wﬁh any res‘é:nctmﬂﬁ 1mpased by Sections 99 and 100 of the Law.of Property Act 1825,

144 Non-applmatmn o

The falluwmg prowsmns of the. Law of F’mp&rty (Mlssf;e ianeous F’mwsms} Ar::! 1%4 will
nat appiy to c!ause 3 bemg

?4;4_-.:1 R _-the words Uihe;" fhan any charges enc:umbrances o nghts wh[ch tha’c person -
“o does notand would not reasonably be expected to kiiow-about' in Section 31y

1442 the Wc;rds“.exca-pt-ta-_tﬁe extent that and all Wt:z-rd'si:fﬁer:ei:‘aﬁftér::i.n';ﬁectiﬂﬁ 32y and
1443 "Sact ion E(E}
145 "-ﬂ.pphcatmrs
' Semmn 1{}%{8) of ihe Law of Prc»per‘ty Act 1925 wni I riot: appfy anc:i at§ monies recexved by
" the Council-or any Receiver in the exercise of any pﬂwers conferred by this Deed will be
app Ead in the foll lewing order: : . S

1451 .!n the paymen‘c of

_ (é;)' -l ca&ts charg&s habii ities and expenses mr;urred by the Caums% or

- any Receiver in the exercise of those powers or incidental to any -
. Receiver's appezntment mgetﬁer with interest at the applscﬂb!a rate set

Gut zn {::!ause 2 2 (hm‘th befmse and aﬁ‘er ;udgment) fmm the t:iate the&e:- P

R é_b); . 'any Recewer’s remunerat:nni
1452 _' inor tawards di scharge ofall tiabi!rt es havi ng prtanty to. the Setired. i, abx! ttés

14.5.3 A of tawarcis the satisfaction mf the Seeured Lzabihtles in such order as tha
: Cmuncti determmas aﬁd :

1454 'm the paymen‘t ﬂf any surp us to the C:harger or mher persan entitied tn it,

1:4,:6' : The Chargar will have no rzghts m respect cf the: appftcatlan by the Caunctl c:f any sums
S fecewed rectvered or realised. by the Council under this Deed. : :
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15 Appointment of Receiver
151 '-A;spaintmenf-and removal

m any tzma after the sec;unty created by of pursuant to this Deed becomes enforceable,
the Courcil may by deed of ‘otherwise (actmg through an authm;nsed officer-of the Cauncﬂ}
wﬁhuut pram" nntlce to ‘tha Ghargor - :

1?5,*&_.-1 appomt one c::r more persons to be.a Retewer af the: whn%e or any part of the
_ -Gharged Assets ' : :

15';1.2 o remove (sa_fa’r’ as it "is-!éwfuiiy._abié):'.a}ny Réceivéféa af.‘.fp{?iﬁ.téﬁ;'ﬂﬂa -

1513 appoint a-hﬁjééér person(s) & an additional o replaceirient Receiver(s),
152 Capacity of Recelvers |

Eath parsor sppolitsd to be-a Receiver urider this Deed wi i'Eé-

15,2@'1 entitied 1o ac‘ﬁ ‘il wduaﬂy or tﬂgathar with- any afher pemon appmrﬁeﬁ ar
substituted as Receiver, : _ o :
1522 forall p’ﬂrpﬁée’s will be deemed to be the agent of the Chargor which will be
: solely responsible for hisacts, defaults. and Elabtlitles and for the payment of his .
ramunafahon and no. Recewer w !l at any tirmie: ac%t as. agent fm the Gounmt and

1'5‘3.2,3' : entutlad t@ mmuneratmﬁ far h is sewsces ai a rat«a to be f‘ md i}y the Cc}mcsi fram =
: -tzm@ to time (without being limited 1o the maximurm rate specified by the Law of
. Prnperty Act 1925) : '

15.3 "Statutory pnswers of appumtment

The puwers of appmmmem of a Rex:ewer will he i addﬁu:sn ia aE statutﬂw and: ether.‘. '

powers. of appointmant’ of the Coungil- uz‘ad@r the l_aw of Pmpart\g Acf 1925 (as extended by

this Deed) or otheniise and such powers will remain exemssabte fr-:am ttmse o tlme l:sy the
Cuunci it respect of any part of the Chaiged Assets. i _

1% - _Fowers: af R«ecewer |
161 Powers

Any receivers a'pp'uinteﬁf by the Council will (in addition to all powers conferred ori him by
law) have the fniinmng pmwers exercisable upon such *tmma and nmndltlcﬂa as he thinks.

fit:

?6,1,.‘i T take possess#m of' and generaliy to manage the Ehaa‘ged Asse!ts and any O
: busmess of %he Chargf:sz' o : S

16.1.2. .-'tn emer nto carry m%n effec;t somplate,; deéwer perform repudzate resmnd {)r-
vary any éeeci contract, transaction or arrangement t6 which thé Chargor is or -
is to be a party;
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1613 o carry ‘out on any Real Property {or on any other pmperty which it may in his.
‘opinion be nar:essary or désirable to work ugon) any new works or complate
any unfinished works of building, réconstruction;- ma;ntenance, fummhmg or
N equrpmeni and to apply for and obtain all plannmg permlssmns consents or
: iizc@mes as may be necessary or d@sgrabia for such purpnses L :
1614  to ;:}urchase ar acqmre any Eand aﬁd ;aurchase acqurre graﬁt c:r release any
interest in- or right over land. and- enter into, take or release the benefit of
o ccvenams (gﬁ@s:twe or reﬁnatw&) bmdmg on ar beneﬁtmg ihe Reai F”ropeﬁy '
16_1“5',-5' to S@H !easa !mem:a surrerze;ier or aac&pt surrender af [eases or Icenr:es of, .
' -charge_ of -otherwise deal with and dispose of ‘the Charged Asseis without
festriction including {wﬁhnut hmitatmn) power -to dnspase of any fixtures
iseparateiy fmm the Eanci S : : :
1816 - 1o f:aﬁy mtﬂ effeat am’j compiete any transactaun by executmg deeds or
' dacumems in th@ name of or or behalf of the Chargm
-fi'ﬁ,.'*l'.?_ . to msur@ the C:harged Assets amj any wcrks and effect mdammty insurance or
. other smslar insurance and obiain bonds or gwe commitments, guarantees :
' mdemn ties and seaurﬂy : o '
168.1.8 to call any unicalled capi Jtal of the Chargﬁr with 2l pnwer& c:cmferred by the o
' art:r.:ies of assacﬁatmn Df the Chargar i reiatlon m caﬂs -
16:“'.1-.9 ©to engage rety on the ar:iwce of anzf dsscharge adwsers cansuitants uff%cers o
R manag@rs agams warkmen and athem S :
16.1.10 - to- purchase matenaﬁs faals, equ;pmam gmds or supphes‘
*Eiﬁ"jﬂ-1 A1 to bnng cantgnue or. defend any ¢ aim, dzspute actmn ar Iegal praceedmga and o
' 'anter mt{:s any arrangement ﬁr aamprom;ga : :
16112 1o radeem aﬁy secunty am:i m bormw or raise any money and secure the
- payment of any money in priarity to the: Chargﬁfs Liabilities for the purposes of _
. the exercise of his powers and/or defraying any costs or liabilities. incurred by
©him in suich exercise;
16.1.13 - .tﬁ-make anyﬁ esectmras for ﬁaég‘e-addedé fa p&r’pﬁéés;’anﬁ_' :
16114 to do any other acts which he may consider to be incidental or conducive to any
' x}f 'ﬁis m\:w’ers- or to the redlisation of the Charged Assets.
177 Pmi:et‘tlun of pumhasera
174 'Gons;deramn o

_The mca&pt nf the Council or any Recewer wui% be t;anckuswe mscharga to.a pumhase{ o
and, in makmg any sale-or disposal of any of the Charged Assets or making any.
 acquisition, the Council or any Receiver may do so far such cmns;derat;cﬁ in'such manner

and on such terims as it thmi-:a fit. : -

THLA24308524 1
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17.2

18

181

ig3

183

’EB% ' Remedlea arzc! walvers

185

88

Protection of purchaser

N -_'pufch'35er-'-'ar- other person dealing with the Council or any Receiver will be bound to -

inquire whether the fight of the Council or such Receiver to exercise any of its powers has

| arisefr or become exercisable-or be concerned with any propriety ar regularity on the part .
: -af the Couﬂcsi or such Receaver in-such dealings. N

' Effeativeness uf Semnty
' Cmtmu;ng Senurity

' _The secunty creaied by ar pufsuan‘t to this Deed will remiain in full force and éffect asa
mn‘tmumg secur ity for the Secured Liabilities unfess and until discharged by the Cuune:;?

-Eumuiatwe rfghts

.The 3aeurﬁy ﬁraated by or pursuant to this Deed ar:d the - Qaltate;at nghts will be_
‘cumulative, in addition to and independent of every other security which the Council may

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

‘and remedies provided by law. No prior security held by the Council over the whole or any

part: of the Gharged Assets Wi II merge mtﬂ ihe E;ecunty r:u:)nstz%u‘%ed i:ay this @aad

" No pr&judi»:e

o Ne;ther the 3ecuri’(y ar ‘the Gnilaﬁera R&ghts will be pregudtceﬂ by ar‘nj time or mduﬁgem:e
' ';grantad to the Chargar of any other pergon or by any Gther thing which might otherwise

prejud;ca ihe secursty or any Collateral Right.

o ..NO faiiure an the part nf the Cauncﬁ ito exercise; oF any delay on its part in exercising, any.

Collateral Right will operate as a waiver thefefaf nor will any single or partial exercise of- E
any. Ca!éatar’ai Right preciude any further or other exercise of that of any other Cn@iaterai -

- Right

No lia‘béiit_y o

Norie of the Gounil, :ts ﬁnm.iné'e(s}"cﬁ‘-' é-ny Receiver wé_ﬂf bé--iia?b:le?..mﬁ reastn of. |
1854 taking any action permitied by ihis Deed: or

1852 any négi.ect or default in car‘;ﬁécﬁc&ﬁ with ihacharged ;Agzsats;f@f
1853 tafkihg p'g.sééfséi.én-ﬁf ot redlising all oF any -'pé%f-é%.ihe-Gﬁ'arge:d.#‘ss,efs;
excem sn the case of negiigence o wilful default or fraz,z(i u;mn uts part

F‘artiai mvahdlty .

if at any tsme any pmvesmn of thss E}eed isor becsmes iiiegai rnva{;d ar umnf@maable in
any fesp&ct tunder the law of any ;unsdictmr; ‘neither the iegaiuty, validity or enforceability

“of the. remaining prow;smns of this Deed nor of suf:.h prﬁvssmn under the laws of any other -

jur;sdnct:on wxli in any way he affected of 1mpa;resd thereby and zf ar;y part of the aecurﬁy _

THL.124388584.1 . - 17 ABCA5186Y -
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188

o

494

192 -

18.3

intended to be created by or pursuant to this Deed'is invalid, unanforceable or meﬁectwa _
far any reason, that will not affect or impair any other: pafc of the security.

Dtimr 5e<:urity

' Thf-:.- Goune;i ws! nc}t E:)e cbliged tf; reaort ﬁ} any guaranteas mdemmties Encumbrances or -
‘other means of payment now ‘or hereafter held by or avallable to it b@fm;‘a enforcing this
‘Deed and no action taken or omitted. by the -Cotneil in connaction Wwith any such .
guarantaes, indemnities, Encumbrance of other mesns of payment will discharge, reduce,
prejudice or aﬁact the liability of the Chargor or the Securéed Liabilities nor will the Cauncal s

be obliged. to account for any money “or - other pmperty ‘received or recovered’ _
consequence of any enforcemant or r&aéasaﬁmn of any $uc§1 guarantees mdemmt:es B

 Encumbrances or other means: raf payrment.

Var:atmn

" No variation of the terms of this Deed will be valid unless it is In writing signed by the
~Chargor and confirmed in wiiting by the Council..

] 'Reiééﬁebf Secu rity
.Rad&mptmn af S&currﬁy

-_Upnn fhe Secured Lzab;ilties bemg d scharged in fuit and the Cfmnc:l nat bemg under any '
further -actual or contingent obligation to make advances. or pmwda other financial

accommodation o the Chargor, the Councii will, at the request and ccst of the Chargor,

release and cancel the security constituted by this Deed and procure the reassignment tcz_'

the Chargor of the pmperty and assets. asmgned to.the Councit pursuant to this Deed, in
sach ‘case subject to clause 16.2 and Wfthaut recourse o, or- any regreseniatmn or

-warranty byi the E:nuncﬂ or any t}f 1ts nammees

.'Avnidance uf paymants

ffhe Caunml mnsmara tha& any amount ;:}:a;d of credited iu itis ﬁapabie of bemg avoided
or reduced by virtue of any bankruptoy, insolvency, iquidation or similar favws the liability of

- the Chargor dnder this Deed and the security constitlited hereby. will continue and such

amaunt shail not be considered to have bean irrevecably paid,

Retentu:m af Secunty

Where the Couneil has reaéan'abie- cause to be concerned that the Chiargor is of may

become insolvent, the Council may retain this Deed, the Security and all documents of

title, certificates and z}ther daf:.umeﬂts reiatmg tc: or ewdencmg nwnemth of aii ar any part
of the Charged Assetg . o L R _

: Subsaquent Encumﬁr&nce&

) if the Gounmf at any time rer:ew&s oris deemed te have r&cew&d notice of any subsequani: T

Encumbrance affectmg all'or any-part of the Charged Assets or any assignment or fransfer
of the Charged Assets which is prohibited by the terms of this- Deed, all payments.
thereafter by or on behalf of the Chargor to the Council will be treated as having been

THL.124306524.1 T 18 o . AGCASISET
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211

213

22

R

222

273

024

credited 10 a new accournit of the Chargor and not as having been applied in reducticn of
the: S@aured Liabilities as at the time when the Chaa‘gm received such notice.

-Asmgnmen%' o

nght nf Eam&cu tm ass;gﬂ

) '_ Th@ Geum:n may ai: any time asszgh or tzth&mxse i;ransfer all ot gny g;art of ts rights under'_
-th;s Deed in accﬂrdance with the Faciiity Agreement, :

_ Restnaticn on L':hargnr

The Chargur may nat ass:gn ‘or traﬁsfer any of its rights or gt}i;ga’cmns under th!S Daed

' Car}f;dentlahty

R The Guunc;i! may give: suah mfnrmatlan reiaﬁmg tn the Chargm’ and the. Chargmr s Liabilities
- as it 'thinks fit to any person proposing to take an assignment and/or trangfer from the

Eounml andmr to-enter into c:on‘tme‘tuai relations with the Council with respect to this Deed.

Expenses stamp iaxes and mciemmty

. -Gasts

Ear:h pariy shali pay its OWIY aasts in cémneaticm with the naguit:atnon praparaimn and

" execution of this Deed and the completion: of the transactions and perfection of the
-securaty mﬁtamp ated in this Deed. ' :

Expenses

_'Thé Ghafgm.r'shaﬂ forthwith on demand, ;:;ay' 1o the Council-the amount of al .?:,Gs'ts and
BXDEnsEs (mcludmg Iega% fees and »rreenverable VAT re!aﬂng thereta} incuirred by it

22.‘2..-‘3 i cannectmn w1th the var:atmn ne* amenﬁiment of, of anfamamant mr' .
preservatmn of any nghts uﬂder th;s t}eed or. '

2222 in mvesttgatmg any Everit af Defautt wh:ch has accurred

ancf sucﬁ axpe%&s w:[! carry mtefest untai ss:: reimbursad at ‘the rate: referred tn in clause

22,
_' szam-tékes n

~The Chargor will pay all stamp, staimp duty fand tax, registration and other taxes to which
this Deed, the security contemplated in. this Deed or any judgement given in connection
owitheltis or at any ttme may be subject and will, from time to time, mdemmfy the Councilon
- demand against any iabsin;zes costs, claims and expenses msu%ﬁng fromany failure to-pay
o delay m paymg any sue::h tax. : '

_ lmdemnity

The Chargc;r w;ll notwnthstamd ng any release or d1scharge af all or any part of the,_'
Security: - L - o

THL.124398524,1 I o U AGC.A5156T



22.4.1 - be liable for and will indemni‘fy the Council in full against any expense Yabiiity,
- loss, claim or pmseed ngs arising undsar statute or:at common law in respect of

- personat injury to or death of any person whomsoever or loss of D;’ damage fo.
_pmperty whether belonging to the Council or otherwise or any claim by any third .

_pariy arssmg out of or in the coursé -of or caused or cohtriblted fo by the-:_'-f_'.
- Chargot andlor the performance or rion p&rfmmance or delay i perfarmaﬁcef S

by the Chargor of its. thgatiun& under this Deed exceg}t to ‘the extent thaﬁ' the e
: same iS ﬁue m aﬁy ar:,:t of ﬁegﬁect a:;f tha GUU?’EGH and : o

2242 beliable fm and shal mdammfy the Council agams% any axpé‘hs& liability, loss,
‘claim or procesdings arising directly or: md reeﬂy fromor in ‘connect with any'
.bfeach ‘of the terms of this Deed i:sy or otherwme thmugh the defautt or
' _negilg&nca G‘f the Ghargm :

23 - Faymen’ts free of deductmﬁ

2310 Al payments by the Ghargor under orin connect ioh wrth ihrs Beed shall be made without o
:s&t*aﬁ" or_ gounterclaim, free and clear of and without any deduction or withholding,
_ mciudmg without limitation, for or on account of all taxes exaept for taxes which must be

e d@ducted by iaw : : :

232 | I?f'the Cha-rgnr is réqﬂ%r‘ed by law to make any deduction or withholding the Chargor shali:

2321 - nsure that the dedueﬁor& or w;ihhaldmg does not exc@ed the priinimunm ammunt
' Lagaﬂy raqukmd : : _

2322 "farthw th pay tﬁ the Cnuﬁcz such addat;una! amount as’ may be determme&d by

- the Council to-be n@cessary to ensure that after making any required deduction

o withholdirg the Council receives and- retains a net amount equal to the full -

- amount which wcuid have baen recawed ha{i no deducttﬁn or thh?m dmg been
required; - : :

2323 . payto the appftcable iaxatien or other authr:xrni{ea wﬁh:n the period for payment
: permaﬁed by law the full amaunt of the deduc’uoﬂ of w;thholdmg, and

TSR 2324 _ ﬁsuppiy to the Cmuncﬁ w;thm the: penatf for the payment permitted. by kaw an’
S N official recezpt of the applicable taxation -or other authorities fur all amounts
deducted m’ wﬁhhei : . S _ '

233 Without prejudlce to any ather pmws&ons of thas Deeﬁ |§"

2;3-.3;,1. . the Gnunm§ is raqu red by an to make as‘ty payment on accaunt of ta:ces (ethar .
than taxes on its overall net mcame) on or iri relation to any sum recewed or
rece vabie by the Councﬂ under ur pursuant 1o *thrs Deed or

23.3.2 any iaabs ;ty in resp&c:i of any sur:;h payment i zmpnsed iev;ed or assessed o
_ agatrsst thﬁ* Councﬁ :

the Chargm shait on demand by ihe Cnunm[ mciemmfy the Ccunczi agamst such gaymeni_ .
or Hability tngefher with. any interest, pena!ites and expenses payabie or nc:urred in
‘con necttcm witheif : - : : :
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27

29

24

242

Discretion and delegation.

--Biscretmn

-A?ﬁy liherty er pc}wer which may ‘be exercised or any determination which may be made
“hereunder by the Coureil or-any Receiver may, be exercised or made it its absolute and

unfeﬁered dlsaretmn w;thnut any nbhgatmn tct gwe reasans

_ -ﬁelegatwn

'-_'-'Each c:f the Cuunml and any F‘{ecewer will have full pcnswer tﬁ cielegate {Eﬂher generaiﬁy or -
- specifica ity) the powers, authorities and discretions conferred on it by this Deéed (including

the power of . attorney} on such terms and conditions as it sees fit which delegation may

include power fo sub- de&egate and will not preclude gither the subseguent exercise of '
such pawer authority or discretion by thie Cmunm! o the Recewer’ ttseif or: any subsequent'

deiegahan or revncahan therenf e i

?arpetuity periad '

The parpetuziy permﬁ under the riile agamst perpetumes sf appimable to this: Deed wﬂi be

- th& pe’:noci of 80 y&ara from the date of thas Dead.

28

Ceunterpaﬁs

8 Thls deed may be executed in any number of counterparts and each counterpart will whern

‘executed be an afiginal of ihss Deed am:ﬁ all counterpartﬁ fogether will constifule tmaf -_

- instrumient.

Constitutive documents

The Chargor hereby certifies that its creation of this Deed in favour of the Council does riot

. contravene any of the provisions of the Companies Acts 1985t 2006 or its memorandurm
-and articles of agsaciation or rules or, in the case of a flimitad liabi ity parmershep or limited .~

- ; partnershlp! the partnership deed canatxtuung fhe C:hargor

56 '

'Reargamsat;on o '3. i

' "&'?ns deed w:il remam bmdlng on the Chargmr nﬁt\mthstandmg any change n the-"

- .ccnsﬂiunﬁn of the Council or its absorption by, or amalgamation wsth of the acqms;»tmn of

" all or part of its undertaking by, any other person, or any reconstriction or recrganisation

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

raspects in favour of the Council and for any assignee, transferes or other successor in

itle of the Coundil. .
- '-sfét' :.ff‘“ |
' 'T‘he Cmmcké may set oﬂ" any obllgaﬁun ciue fmm the Ghargar und@r thls Ee&d aga;ns‘k aﬂy'
-obligation owed by the Leoungil to the Cha&*gar (whether actual or corfingent, present-or.

- future), regardless of the place of_ payiment or currency of eﬁher_ebhgatmn_ _ if the
-obligatiotis- are in different currencies, the Council may convert either obligation at &

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

THL.124396524.1 | I _ AGLAS1S6.7
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Payment of monies

_ Dateforpayment _

Where nezther the Fac::!&ty Agraament nar this Dead specified the dus date for payment of _
any monies awed by the Chargor to ihe Cﬂunci such monies will. be due and payah!e to
th@ E;‘aunml by ’tha C:hargar on. demand -

i:artiflcate«s

'A cemf mt& mgnad by an official af f:h& vanmr as to the gmmmt dua or owing: frcxm the |

Chargmr will be coriclusive evidence agéinst ‘the Chargmr except in the case of manifest
ermf or ams questtcm of law.. o _ o _

-Bummuniaatmn

'ﬁ.ny nat ol tu é::e': glven hereunder shall he |n wntmg and shaii be sufﬁc ently served l?

delivered by hand and receipted for by the recipient or sent by the Recorded Delivery
Service addresseﬁ in the case of any paﬂy to the other party's reg;sterezi office as set out
at the beginning of this Deid or to such other addresses a party ‘may from time to time
milfy ta the @ther i wm ng ;}mwded that such other address is wrthm Engtand anci Wales,

ANy ﬁca:tme shall be deemed ta be geven.by the f&enc:ﬁer-ami received by :-the-rem;planti
31_,2_.1' | if delwered by hand when ﬁeiwered to éhe fecz;ment .

-31 2 2 Ef deli uered by the Recorded: Deiwew Semzt:e three {3} Busmess Days aﬂer .

deiwery mcmdmg the date mf pﬁstaga R

;:amwded thai fthe dallvar‘y bt rec;eapt ;s f:m a day wh {:h is m:nt a Busmess Day oris after
4.00 pm it is to'be regatded as received at 8.00am on the foliowing Business Day,

_ vaaming law |

_.'Thns deed will be gwernad by and 5 1o be cans&maﬁ! in accardance w:th the ¥aws of
‘England and Wales and the courts of Eng land and Wales shall have exclusive. jurisdiction
' ’to settie any dlSﬁUte arzsmg m cunnecﬁm w:th thza Seed

This Deeé ﬁas béen executad as a deed %::y %he pames and is deiwered and takes effact on the date o
at the baginning of this Deed. : S : .
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Schedule 1

Details of Real Property

Real Property ﬂéﬁcri#ﬁdn _

T Administrative Area .

Titleﬂumber .o'r. Ranﬁ af Titie |

F:Iat 2, 11@ Hzgh Street Twermn
Bath BAZ2 1DA :

[ Flat 2, 1 19 High Street Twerton
| Bath BAZ 1DA

5 _‘Ba‘fh- and North East Somerset
L Couneit

Bath and. Ncsrth East Samarsei

_ COU?’&C&F

nuniber - ST263030 |

(Freehold)
(Leasehold)

THL 1243065241
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Execution Page

- EXECUTED AS A DEED

: (but rict daiwe;‘ecf uﬁtii the date herem‘)

by aﬁ‘&xmg THE GQMMON SEAL of -
BM‘H AND NGRTR EAST

| SOMERSET COUNCIL.

“inthe pms&ﬁge_ﬂf.« b

| Authorised Signatory |

Executed as adeed by
: AEQUUS DEVELOPMENTS LIMITED -

_.az;tmg By ..
' A Directar (Stgnature)

and

its Secretary (signature) '(Name in BLOCK cap[tals)
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