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Companies House

Registration of a Charge

Company Name: AEQUUS DEVELOPMENTS LTD
Company Number: 10060817

Received for filing in Electronic Format on the: 08/12/2023 XCHYGEDT

Details of Charge

Date of creation: 06/12/2023
Charge code: 1006 0817 0018
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 ASSESTS: THE
REAL PROPERTY, BEING (1) THE FREEHOLD PROPERTY KNOWN AS
90 IVY AVENUE, OLDFIELD PARK, BATH, BA2 1AN REGISTERED AT
LAND REGISTRY UNDER TITLE NUMBER AV224132; (2) THE LEASEHOLD
PROPERTY KNOWN AS 90 IVY AVENUE, OLDFIELD PARK, BATH, BA2
1AN REGISTERED AT LAND REGISTRY UNDER TITLE NUMBER ST21022;
(3) THE FREEHOLD PROPERTY KNOWN AS 90 IVY AVENUE, OLDFIELD
PARK, BATH, BA2 1AN REGISTERED AT LAND REGISTRY UNDER TITLE
NUMBER ST365480; AND (4) THE LEASEHOLD PROPERTY KNOWN AS 90
IVY AVENUE, OLDFIELD PARK, BATH, BA2 1AN REGISTERED AT LAND
REGISTRY UNDER TITLE NUMBER ST192363. PLEASE SEE CHARGE FOR
MORE DETAILS.

Contains fixed charge(s).

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

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 0018

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 8th December 2023 .

Given at Companies House, Cardiff on 13th 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

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



. Dated {; ) ﬂf{z"msuf 2023

Aequus Deveiapments Ltd

(as Chargmr)
L Land
Bath and North East Somerset Council
- (the Council)

Fixed Charge Gv&r Land

: (Tc The Gh ef Land Regis’trar Nute Thss Gharga cmntams (m {:Jausa d 1) tha consent of the
'Chargar to the: Iefdgement at the Land Registry of an app} cation by or an behalf of the: Council

. to enter a restriction in the F‘mpr etorship Register and (in clause 4.3.3) the consent of the

Chargor to the lodgement at the Land Registry of an application by or on behalf of the Coungil
o enter a nﬂ‘tzce on the Ghargas Regzs’tar Y e , R
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Definitions and in't@rprat'a'ﬁ?orz

- -Seaunty _ :
The Land Heg;stry and further advames
: 'Furthar assurance '
. .ﬂegatwe pledga and ﬁ;spusai resi‘nc‘tmns
) 'Rapresantatmns and warraﬂtias
-'G‘enerai undeﬂakings
_Reat Property

§nsurance o

: -_--ﬁamsit of tiésé--ci-eeds;'

Pawer th mmady
Enfercement B‘f Security

Appmntment of Receiver

: -Powars of Receiver

Pmtentmr; of pumhasars

o Effectiveriess of Security
"'Reiease af 5&cunty
' $ubsequent Encumbmnees' '
| Ass;gnmeni '
.Expenses, stamp taxes ami snd&mmw
) ?ayments free af deductmn

B%scrétmn and fieiagation

o Perpetusty perind
' Caunterpam _
_ Canstitwtwe dﬂcumemts
_ 'Reﬂﬁgarxwatgan
| et off -
Payment of monies
: _'Gmﬂmumcatmn
Gavarnmg_iaw

Execution Page

Extension and vaﬂatmn of the Law of F’mpemf Av:t 1925 .
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Deed

‘dated . i@@‘ ’?‘agmd(m’ = 2023
Parties | ;
oy '-Aeqws Bavalagsmam& Ltd of Cambridge House, Henry Street, Bath BA1 18T (cumpany '

L fegistration nurmber 10060817) ( ma Chargor); and : '
{2y - ~Bathand North East S@marset Gnuncu of Lewrs House Mamers Street Bath Efa’% 1&!‘3 -
' - {the Councit) - . S
Introduction
C{AY O The Cuuncsi has agreeu? to make funﬁmg available to zhe Chargar in accﬁrdanca with the -

. terms of the Famhty Agreemeni

By ltisa cnnd;t g precedent to the pmwsron mf tha funémg under %he Fam]ﬁy Agreement that
: :the Ehargar eniers mtc th:s Deed -

{C} | _Et is mt@nded by the parues to this daaument that twﬂi fake eﬁaﬂ asa deed despite the |
- factthata party may mﬂy execute {his document under hand. : R '

-.Agreed terms
1 .' _Deﬁiniﬁér&s--%nd'iﬁte-rﬁfétéﬁén:
REEE 'Déf'ﬁi'tioné '- |
'-En this Deed fhe fol inwmg terms have the faEiaw;ng me:an ngs uniess mccnsast&nﬁ w;th the

: wntext

'Eusmass I}ay means any day ather than a Saturcfay, Sunday or statutary hank hm |day
Eng&amﬁ ' . : : L .

chargeﬁ A&&etﬁ means ail the assets nghts pmper@y and undertakmg af the Charger_
from tme 1o time mortgaged, charged assngnad of agread 1o be asslgnad to, the Coungil -
by the Chargﬁr under thts Elead ' . : '

't‘;ﬂiiaterai Rrghts means aik ﬂgh‘ts powam and r&medres af the Caunml pmwdeﬁ by r::«r"'.'
pue'suan‘t f;ﬂ thts Deed ur by law, : - . :

Gﬁmpetam Aummlty means any lega! pezsen andlor any courtof law ar mbunat i each: '
-case hav ng au&:h@nty ur‘mﬁaf apphcabia Environmental Law;

ﬁansenﬁs means ant:i ;ncludes any nec&ssary appmwa! “authorigation, ~consent,
-exemptmn licence, perrmﬁ: permlssmﬂ or regls’tra{mn by, of or from any governmental or )
other authority, the local planning authc:r;ty, landlord, furzder adﬁ)mmg and awner orany
other persars reqmred to underiake wmks ald Site - S -

: Dangemus Substance means any rzamral rsr art:f” cnai substance ﬁwhether i the fmrm c)f g
solid, liquid, gas or vapour) the generation, transportation, ‘slorage, treaifment, Use or
dispasal of whsc:h {whethar aiﬁne orin mmbmatton wﬁh any other substance) g ives fise to
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a risk of causing harm to man or-any other living organism or causing damage to the
finv:mnmeﬂt or public health and includes, bt is not limited 1o, any cg:mtroi!ed ‘spacial,
hazardnusf mmc raﬁraaﬂtwe cr dangemug waste Gr substance

Encumbraﬁca means aﬂy mcrtgage Gharge {whether f‘ xeci or ﬁuatmg} p!edge !ien
hypothecation, standard security, assignation in security, bond and ﬂgatmg charge or other
gecurity. interest of any kind, and any right of set-off, aassgﬂmen’t frust, flawed asset or
ather: agreemgﬁt ar arraﬂgemeni whatsoever- f@r tha purpose of providing sacurlty or
hawng a ssmﬂar eﬁect m the pmvrsmn nf sec:unty, :

-Enwmnmen&al Aﬁdit means & fui} nsk assessment mf the Gharged Assets tﬂ gscertain
the nature and extent of any harm or detrimient caused to, or the risk of any oossible harm
o detriment which may be caused fo the environment. by any activity, including soil, air or
waier testmg uf ihe Charged Assets and any ctthar pmperty*,

' (3'}' iR resper:t of fosses or liabi iitnes suffemd or mcurrad by that personasa
reset of or m cunnecﬂon w1th any wolanan uf Envzrmnmentai Laws; or

(1) ihat arises as @ result of “or-in cannec’cmn WIth Enwranmenta! _
-_-._Can’tammaﬁun and that couid gwa rise {0 any remedy or peralty
- {whether interim or fi nal) that may be enforced or assessed by private or
3 :'pubi:f: Iegai astmn or admmlstratwe ordercr proceedmgs '

Enwrnnmental Cantammatmn meang the qu ow;ng and the ccnsequenﬁes therecf

{8y Cany ralease emissmn Ieakage or sp&llage at of from any site awnad m'_-
. occupied” by any person into: any part of the Emﬂmnment af any -
o ﬁangemuﬁ Substance or. : : : :

by '_"any acmdam fﬁ&'e exp!osmn or SUddEI"i event whlch adv&mely aﬁects o
- the Environment and which s - attributable “to ~ the operations,
-managament or conrol of any site awnead oF aﬂcupieci t::y any. persan'
- inchuding (wrmuuf fifmitation) the, smrage hanciimg, abeﬁmg or duspc)sa
e ﬁofﬂangemus 3uﬁ3tan¢es ST S S

Enwmmemal Eunsents means ai{ E;cences auihensatxuns r:ansents ar permzts nf any
kind under or relatmg to- Envirdnmerital Laws including any conditions which attach
therata, which refate tu ‘or affect the Charged Assets and which is raqu;md by
Enwmnment&i Law ' :

Em:mnmental Law means. any cominan or Statui‘l)&’y iaw, regatatson publ ;cly avaiiabie- _
code of practfce circutar of gun:iance nété (if not having the force of law bemg of & Kind
that is customary for the refevant persm {or persons of its status or type carrying ona
simifar business) to mmp]y wcih) issued by any afflmal bady, cancarmng the protection of -
human heaith E:he workpiace o the Enwrenment

Event af Befauit has the meenmg Qwerz te it irt the Fac ifﬁy ﬁgmemeﬂt
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F‘écili‘fy' Agreement means the fac ify"ég'réeméht pursuant to which the Council agrees to
make available fuading to'the Chargor in -an ‘amount of up to £4,200, 000, BO enteted into:
bmween the Gaumat and the Ghargar tm “%5 J;Ene 2{31 6 : B

Fmance Eﬁmumeam haa ihe meanmg gwer‘s m it m tha Fam z%y Agreemenﬁ

meres ms%udas aii bu:idmgg ar&a‘:imns and structuteﬁ at any tame on or in the course af'_
construction ‘on the Real Property -and ing! iudes all fixtures, fittings, - plant, ‘materials,
‘machingry, equmertt mataﬂat;ons and apparatus row afid from time to time in or ofi the
Real P‘mper{y R S : :

.Insurances means aft ccntracts an«:ﬁ ;:}mhcsaa ﬂf insurarce of whatever nature whrch are
from time to time taken out by or with tha authmty 05 on behalf of tha C:hargw i) re1at|an'- '
to the Charged Assets o . _ . .

!nsured Rfsks means f“ re, sturm tempest f%ocad eaﬂhquake hghtnmg expimsmn 1mpaci S
aircraft “and ottier aerial devices and articles’ dropped from them, riot, civil commotion,
maliciolis damage Iandslip, subsiderce, burst pipes, environmental pollution, terrorist acts
and other such risks as: the Courcil may, from time to time, require including demolition
and site’ clearance costs and expenses and an:;h;tects suweyors anci nither prcfessmalf N
fees and all uther nc denfa expensesf :

Planmng Actg means the Town and Coumry Pann ng Act “i%& if‘te Flarmmg (L sted
Buﬁdmgs aﬁd G@nseewatmn Areas} Aci 19@0 the Piannmg (Hazardous Substanaes} Act

.Act 1 QQ’! the Plannmg and Qumpulsory Purchase Act 2004 and aﬂy arders ragu%atmr;s ﬁl"ﬂ'_"‘.
permasssaﬁs (wihich are legally binding upon the Chargnr or |ts asset&) made, issued or
'.graﬁted meﬁer or by v;rtue of those Acts or any of therm: - :

Real Pr{aparty means:

(a:} | . 'aﬂ the freehakd an& Ieasehcs!d pr{;perty in Eng land and Wales s‘;peczf ed
'-_snschedulm o UL

by aﬂy qurea fmm trme o tlme sﬁuat&d on or formmg pas't nf sua’h
- freshold or feasahald pmperty and : :

&y iRe!ateeﬂ Rights

Racewer means =} rec;ewer of recawar and manager {)f th@ wha:;!e ar any part of the:”
Gharge«d Assets._ : s : .

Related R;ghts means, in reiatlcm te any asset
E {a}_ o the pmceeds Gf saie of any pat‘t of that asset:

| I all ﬂgh&s under any IG&I‘ICEE agreement fﬁf‘ sale or agreéement for lease
' - inrespect of that asset;

{6) all rights, t:ci%féﬁénis'&as’éméﬁtfs benefits, claims, contracts, warranties, .
ramadias, sacumy, indemnities or ﬂoverzants for title in respect of that
asset; and : '
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{d}. _any monies and procesds paid or payabla inrespect of that asset;

Seeured Llabtixtsas means tha aggr&gate amaunt of the ae%vance{s} under Tranche B.-

now-or hereafter due owing ‘or incurred to the Council by the Chargor under the terms of o
the Facility Agreement (ﬁchdmg ‘without limitation, Lmder any armendments, supp lements :-
or restatements of the Fi:"iCi lity Agreemeﬁt arin 1 fation to any new or increased advances

or-utilisations} in any marner whatsoever, in‘any currency or clirrencies: {whether preserit i

o future, actual or c:s::ﬂtmgerat) ‘and whether owed by the Charger as. principal or surety or . -

incurred: sclely-or jointly ‘with another, together with' all interest accruing thereon and-alt-
costs charges and experfses incurred by the ﬁmunmi m connaction tharewz%h and Secured
Llab;i:ty maaﬁa any r::.ne af the&e @biuga&zﬂns : : :

Sac:umy means tha Secunty aanst;tuted by m pur&;uant to this Deed;
S;ta has the maamng g;ven tc; 11: !n the Famt;ty Aggeement and

Tax ﬂcLudes any fmm of taxatmn ievy, duky, charge can&nbmam or zmpcst of whatever
nature - (mcmdang ar‘;y apphcable fine, penalty,’ surcharge. or interest) imposed by any
government authority, body or official {(whether centrai local, state-or federal) ahywhefe in

tha wmid {:ﬂmp&%ﬁem tm smpuss any uf them S _ :

Tranche B ha% the me;anmg gwan tc: ut iry the Faclhty Agreem&rzt {nc udmg; wnhcm% '
. limitation, under any amendments, supp!amems or restatements of the Familty Agreamam '
- .'er m ralaimn tﬂ any new ot increased advances or utilisations). . :

1.2 | 'intarpretatmn -
) th!s Dead. refarancas tcx

1.2.1 : 'the Ghargar or the Caunczi whare the cnntext acim;ts mc:%ude a reference i‘s ats- .
:  respective successors, assigns and/or transferea&

122 _"persana ncﬁude bmdree cnrporata uﬁmaﬁf;mra'téd' associations  and -
: partnerships in each case whether or riot havmg a separate legal personality;

423 - words tmpaﬁzng ane gender will be treated as smgmrtlng any genﬁer, wam%s.
o importing individuals will be- treated as imiporting carpnratmns and vice versa,
- words Importing - the singular will be tréated as- importing. the plural and vice -
versa and words importing the whols will be treated as- including a reference to
_ any part exeept wher& ti‘se Ganiext sgeciﬁc:aiéy requ:;es utherwzse o

1.2.4 - this Deed ar toa ;:;mv;smr; {:f thlS Deed ur any uther dgcumerzt are referenaes-'
: toit as amendeﬁ resﬁ:ated wppéement@d ar n{:wated fram tima t@ tzme

1.25 'Ehe w&rds mciucie or snciudmg (ﬁr any smla; tarm} are nct ta be constmed as
implying_ any lirnitation and general words introduced by the word 'other (oF any
‘similar term) will not be given a restrictive meaning by reason of the fact that
- they are preceded: or fot[owef:i by wofds m::hcatmg a pamcu‘iar clasa ef acts,
S .ma%terg or thmgs, anid - : SRR L S :

126 -_statutory pmwsmns enactments or ECﬁ Directives will mc:iude references EG any .
- amendment, macﬁ:ﬂc&ixog.. ~extension, _ﬁonso?id_atmn,_ replacement or T8
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1.3

4

24

2.2

enactment of any such provision, enactment. or G Blrectwe, whather before or
. aftér the date of this Deed. :

Haadmgs

'Tha siaus& paragraph and schedu%e heazﬁmgs and the table af can*tems are mserted for
Base: 02‘ reference ﬁniy and vw!l hot affect coﬁstructmm S

- “Thlrd pany rigms

A persan wha is nv:;t P par‘cy to- thi$ Deed has noright under ﬁ"ae Cantr&ﬁts (ngh{s of Th id _
: F‘artsas) Act 1999 o enfarce aﬁy term of this: Ejeed

. Paymem of Secure& memles R
'Covenam tc: pay

The Chargur cavenan%s wath the Gouncil that it w;Ei on demanﬁ dlSChB!’gE aE% r}f the

~ obli gaims whrsh it may at’ any time have to the Council in- respect of the Secured

- Lzab !ltxes

Inierest cm demand

If the Chargmr fﬁ! is th pay ary ‘sum on the due date for paymen€ :}f that st the Ghargas' '
will pay interast on such sUm (before and. after any ;Udgment) from the date of demand

untit-the date’ of payment calculated on a daifly basis at the rate referred to in the

Faci :ty Agreernent campounded (af mpazd) at ‘such -intsrvals as the Councll may
determine. Such interest will be calculated on the basis of 3 360 day vear aacordang tothe. -
usua practlce of the Cﬂunmt . :

Se::urlty i ] ]
 Fixed charges

'Th.e--_”cﬁiﬁéﬁ_r'gur_ 'n'eréh'g_r-charges?fn- favour of the Council with full ti?tie"guafamee'mr the
- payment and discharge of the Secured Liabilities by way of fixed charge (which so faras it -

relates to land in England and Wales the legal title to which is vested in the Chargor at the

date of this Dead will be a charge by way of legal mortgage) all the Chargor's right; title

and. nterest from: tima ta tlme m tc and und@r each af tha fclowmg present and future
aasets o s - _

314 the Raa; Pmpeﬁy

342 '--ai§ rants recewable from any lease granted ot of afy Real Pmpeﬂy ahd the
~ benefit of all guaraﬁtees ndemnities, rent depasats agreements underﬁakmgs- _'
ﬁand warrantles reiatmg ta the: same e : :

313 _ -aié furmture furnssh ngs toois vehwles cumputers mmputer smﬂware ar;c:f
“hardware and office and other equipment and otter chattels belonging to the

Ghargar and tha benefit of all confracts, licences and warranties relating 1o the

same;
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41

42

43

314  the benefitof alf ficences, consents and authorisations held or utilised by the
o Chae'gar in connection with the Charged Assets ar the use of any of the
_ .C:harged Assets, and : -

315 Coaliits rights anid mterests; in and claims. under the anurances zssued in re%atmn N

o ma Chargad Assets,

' Asﬁlgnments

'The Charger hereby assagna anﬁ agrees m asmgn by way r}f secunty tc:r the Géuﬂmf with
full title guaraniee (to the fullest extent assignable of r;apabl& Gf assagnment without

infringing any contractuaﬁ provision restmtmg the same (unless any ‘applicable consent or
waiver to any such assignment has been. given)) for the: payment and discharge of the '
Secured Liabilities, all the Chargor's right, title and. interest from time to time in, to and
under ea{;h c:rf tha fc!iawzng praseni and future assets '

321 5_'.-"ali cla ms remeds&s awafds ar judgementa pard or payabie to the Chargnr
{including, withaut limitation, all | liquidated and ascertained damages payable to:
the Chargmr ur‘;der the above} in each case reratmg to the Charged Assets

322 aii nghts and Gta;ms tc: wh;ch the Chargor IS na’w of may h@reaﬁer become '

-----

= _'refurbsshment repalr or zmpmvemant nf c}r Of‘l the Real Pmperiy ami

323 - the benef’ ts Qf all guarantees warrantfes and ragresentattoﬁs gwen or ma»c:ie by

: and aﬂy Tighis or remecézes against all ur “any of the valuers, professional

advisers, m::ntracmrs cr “sub-cotitractors or manufamurars supgiaers and
'_|ns;taliers of aﬁy sttures in each case in cannection with the Heai F‘reperty

The Land Reglstry and furth&r advances o

La;md: reglstranun. ':. -

) Tha Chargmr hemby scnsen%s to'an apphcatmn being. made to the- Laﬁd Ragms'y by oron
' b&half of tha Cnmce to snter the ff}t!awmg restrmtmn m the Pmpnetmsmp Register _af any

pmpﬂetm" ﬂf any regzsiered charga nat- bemg a c:harg@ reg?stered before the entry of thra.
restriction is to be regssterad without a wiitten c:e;r&set’;t Sigﬂed by the proprietor for the tima -
besng of thechargedated .~ . infavour of Bath ;

'.amt! Nnrth East Sc’)mersavt Gauncg! {the chnmi} referred toin'the Eharges Regtstet
lmphed cwar:ants

Fof the purpnses of Rule 68{1 of the Land ﬁegistrataon Rules 2003, the mvenants set out

in Sectiong 2 to. 5 (mc;lugwe} of the Law of Prosperly (Ev’i&sse’lianecus mesmns} Act 1994

- -W{H be extended by the pmv;smns of thlsz Deed.
: Fursther advances

431 Subjﬂﬂt t@ the terms- of i,he Faci ;’Ey Agraememt the Cnunmﬁ is uﬂder aﬁ

c:sbiigaticn o make further advances fothe Chargﬁr
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4.3.2 For the purpases of sub-ssmmn 94{1)(c) of the Law of Property Act 1925, sub-
- section 49(3) of the Land Registration Act 2002 and Rule 108 of the Land
“Registration - Rules 2003, the obligation on the Council -to make further
“advanhces will be deamed to ba mccrpsrated m this Deed 4s if the same were
- set ﬁut n th:s Deed ' : SRR :

433 -For the purpﬁses of ihe Lamﬁ Reglstraﬁoﬁ Rules 20(33 and stb-section 49(3) ﬁf'-
. the Land Registration Act 2002, the GChargor hereby consents to an application
being made to the Chief Land Registrar by or on behalf of the Council for the
- -entry-of a note ef the obligation to make further advarnces cm the Gharg@s
: Raguster a‘f any t‘eg stereti Iand farm ng part of the Reai Pmperty ' '

5 Furth&r assurance :'
51 . Furihgr assuranee general

_ '-The t:hargm wnll -at its own expenae prﬁmptly da-all such acts ar. exea:ute aii such. -
documents {including - ~assignments, transfers, mcrtgages sharges notices and
“instructions) as the Council may specify (and in such forr as the' Council may reqmre in
'favour mf the Gauncd ar lts nsmmae( )} ' - : :

_5_‘_1...1”’ SRR 1 perfe{:t ar pratect the secunty craated or snﬁended {o-be crea@ed in respecﬁ of
- the Charged Assets: (which may include the execttion by the Chargor of a
. morigage, fixed charga ar assignment over a;il or any of the asseta constituting,
or intendad 16 c:ans‘tstuta Chargad Assata) or for the &xerctsa mf the Cuollataral
‘Rights;. andfur : : i S

5142 o fac:ﬂtﬁ:ate- the reahsat:an m‘ the Charged Assets andlm

513 B to nbtam ali necessary mnsents to pmcure thc—:v regasiratmn of thss Dead at
Companies House and, in respect of the Real Pmperty,g at the i.and Regtstw or .
- on the Land Charges Regzster as appropriate.

52 . Gcnsentﬁ

e ’The Chargur will. abtam (n furm and f;nnteﬁt satzsfantory tf;’r the Caun«:‘:ﬂ) a8 S00N a5
possible any consents nacessary to enable the relevant assets of the Chargar purpmrted to.

be 50 chargeci or. assigned for be the subject of an effective fi xed c;harge ar assagnment -
pursuant to clauses 3.1 and 3.2 and, 1mmadrate§y tipon obtaining any such consent, the -

agset concerned shall become subject to such’ secunty and the Chargor. shall pramptiy
a -deiwer a mpy of each cansent to the Caunc}i : T

53 Presemaimn af rights
Neither the obligations of the Chargor cﬂnétaéjheé_ in this Deed nor the rights, powers and
remedies conferred in. respect of the Chargor upon the Council under tha‘-Faciliiy-
Agreemenf or by law shaii be dnscharged im;}alrad ar athemsa aﬁecﬁed by

5. 3 ‘f the wzndmg up, dﬁssoiu‘t on admmistrat on Q; remganrsatfon of the C:hargo;r r.nr’
anly other persor or any change in its status, finction, control or ownership;
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532 any cxf the at;shgatmﬁs of me Ghargor or. any othar p@rsm under the Faci hty_
Agreement or under : any ‘othet security miatsng to the Facifity Agreement being
or b@mmmg uiega§ mva ;d menfﬁmeabie or meffectwe in any respect N

533 time or athar mdu gems be ng granie:i o agraed to be grantad to the Chargmr' _
' of any other person in respect of its obligations under the Facility Agreement o
unﬁer aﬂy such Dthe; securlty, S y - : '

5.3.4. _ any amendm&nt tc: o any varzatwn Waiver of raiaase of any nblsgaﬂen @f the

Chargor or any ether person under the Famlrty Agreement of under any such
'mher secur;ty, = o

535 any failure !io iake or ?u Iy ta take sny Secunty mntemp{atad by the _
. Facility Agreement or ptherwise: agreeci to be taken in respect of tha Chargor's:
- af any other garsers 8 abhgaﬁmns under the F as Iaty Agreemem

538 L any. faziure t@ reahse or qu&y o reaiase tha value af or aﬁy reiease d;sc;harge,'

h “exchange or substitution of, any _se;:urity_ taken or agreed t{)be taken in respect -
~of the Chargor's or any other person’s obligations under the Facility Agrasment;
O g ' - o o : T

537 any other act, avent or omission which, but for this clause 5.3, might operate o o

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 upmn the
_'_'-'Counm hy the F‘amhty Agreement ﬁi“ by iaw

_Negatwe piedge and dlspasai resi:rmtmm;

Negatwe pladge '

'Save as perm;tted by the Facz sty Agreement the Chargnr w;n not, w;thaut tha prlm‘* written.
“congent of the Council, create, or permit to arise, or continue {in favnur of any person
‘other than the. {Jz}unmi) any Encumbrance over the Charged Assels now or in the future, or
“agree of attempt to do sa of mcrease or extem:% aﬁy ieab:l‘ity of the Chargor ser.:ureﬂ o any' B

f:rf the Charged ﬁ.$$eis

) Dlspasa! Gf ﬁx&d i:harga assets

Ssve as parm;tﬁed by the Fam&;ty P*.greement the Chargmr wi ii not, wathout the pricr wntten -

- ~ consent of the Council (whether by a single: transaction-or number of related or tnrelated

transactions, and whether at the same time nr over a petiod of fime) sell, transfer, léase
aut, lend or athefw ise dispose. of the whole or any part of the Charged: Assets chargad or-
assugnecf by clauses 3.1 and 3.2 6f any interests thersin or the fight to ret‘;ewe or to be‘

'pan;f the pmceeds ans:ng fram their cfﬁspmsa or agree 01‘ atf:&mpg m de:a 80

Rapresentahuns and warranties

f)‘uratwn_ a_n{i ta-'wh:om made

"The representations and warrantias made by the Chargor In this clause 7 will remain in
force for {and will be deemed regeated an each day falling during the périod for which the
Sectred Liabil ties are. muisf.‘andﬁng and are gwen ’m ‘:he Couricil,.
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8.2

Matters represented
. Exceptas disclosed in writing to the Council orin any certificate of tile addressed to the
Council on or prior to the date of this Deed or on or prior to the date the Real Pmpeﬁy
'bammes subjec;t tﬁ a8 f:xed charge hﬁreunder :

724 the Chargcr is tha lagai and benef cial cﬁwner t}f the Charged Assels;

722 thg (}harge}r has d:scias&d o the - C@un:;d fulldetails “of all mspeﬂtmns

mveshgatmns studies, Enwr{:nmentaE Audits and’ z:sthar analysas commigsicned
by itin refation tu enwronment matters m respect cf t‘he Gharged Assets and
any adjammg Iand : : RS SR :

723 ) the Chargar is, and has at aii t;mes been in cﬁmpisance wxm Enwmnmentai_:::
: ‘Law. and there is. no  Environmental Claim wmch is r;urrent pend;ng or.

. thr&a‘tened agamst it-and there aré no. past or present acts, omi issions, events o

- or circumstances that could form the basis of any Envirorimental Claim a_gamst

F24 there are na mrﬁumstances that may prevent or tnferfere wr{h ﬁ: obtai mng Gt

being in compliance with any Enviroamental Consent in the fultire 4nd no action
- is pending or threatenad by any authority against it which would fesult in any g
Envi rcnmanta% Cansent be;ng revokad suspendad or varmd and

725 the Chargor has x}htamed and ts and has at aii tam@a been, in cmmplnance with

Environmental Consents and nio circumstances exist which might reasonably be
expected 16 prevent or interfere with such compiaam:e in the ﬁ,sture -

Sacurity nr‘eateﬂ .

_' Subsect o r&gnstratmn at Compames Hm:se tha Fmancza! Candunt Authnﬁty, the Land _
Registry or at the Land Charges Regsst:‘y a8 ap;}rapriate-’z this Deead creates those secunt’y- .

interests. i purports to create ranking as set out above and is riot liable to be aveided or

a’[hemase sei: assde nn the liqwdatinn or acﬁmumstratian c:rf %he {:haz‘gm or ntharw;se
- Genera;i undertakmgs . ST |
| Na-t-to_' gegpardise the-'aecufity ;
o The éhaﬁr@éf@ill nat da oral '6w to bé 'daﬁe anyﬁéﬁmg which t’&u’id r’ééﬁrﬁé&f? ba. axpé.ected.

-piatarially o decrease the value of the Security to the Council (other than fair wear and -
 tear ansmg from the use of the Charged Assets inthe :zarﬁmary course of business,

Law

- The Chargor wsi comply wth all appiicabla laws and reguiatinns affec:tmg ti‘ie ﬁhargedf.
' -Assets _ . : o

: '.Raai F"mperty

The Chargor undertakes to the Cauncil at all timies:
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9.1
5
a3 -
Ev S

95

96

87

98

Repair

_ "To keep the Reaf Pmperty in gcmfi and substanhai repmr and c;omd;t;on excgpt a8 required -
: -cantem;a atad i}y the Facility Agfeement B

Gutggm'gs_;_ o

- Tczpay ;jmh_'éméfly.'aii Taxes, réﬁt’é_, rates; dufies, assessments and other outgoings
‘payable in respect of the Redl Property. : : .

‘Covenants

Ttﬁ-‘-fi&éﬁmrmi _a?;ﬁ obsarve all covenarits {positive and r‘és’iﬁ&i%}lé:énd’;itimné’and‘; stipul ations
from time to time affecting the Real Property or the use of enjoyment of it.

- User

- “To:use the Real Property only for such 'pmfpézse' or purposes as may for the time fbé’iﬁ'g_ be
authorised as the permitted use or user thereof Under or by virtue of the Planning Acts.

. P’Iaﬁﬁing |

To mmpiy wsth ali nacessary Cansents in mspec:t of the Real Pmperty and in partmuiar tﬁ i

procure that no work cmstztutmg develbprment for whiich ‘planning permission is required
under the: Town and Country Planning Act 1980 5 carr ied out without: havmg pbtainad -
detailed paﬁmng consent and 1o comply with any: conditions attached to any piannmg_
consent relating to or affecting the Real Property and not to. carry out any development bn
~or.of the Resl Fmpeﬁy other than as contemplated by the necessary Consents and the-

Facdlty Agreemaﬁt .

'Nutlces _

'Ta pass antcm the G{aunm! nmmedsata y u;:}s:m recetpt a f:r:;py af any notice or prapcsai fuar a

notice or order served on: the Chas‘gar under any Ieglsi:ahcm regulation of ‘bye-law by any

Campetent Auihar!’cy and 1o give notice o the Cuunml lmmed;ateiy an becoming aware of
any other matter which is likely to affect adversely the value of the Real Property and if the
“Countil so° mqu:res or approves and at the Chargor's cost to make such mprasentaﬁan& i
' respect of such notice or-order as the Councll may require. L

Infnrmat:m g

At thee mquesﬁ of . the C:}unml pmmpt!y to prov;de the Eauncli with such éccum@nts ar
information relating to the Real Prn;:erty or its devampmeﬁt as the B{‘)Uﬂ(’:! may r&asanabiy
requzm : _ _

Leases

o Where the Real Prﬁpeny is ieasehu!d or SUbj&Cf ta any %ea&e, agreernerﬁ for i@ase
- tenancy Qrixcenna _ : _ o

981 to observe and perform all the covenants, stipulations and obligations contained - -
" in any lease, agreemeni far lease, tenancy or licence affecting the Real
Property af whtch the Chargmms the Iessee tanant or itcensee ' :
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9.8.2  tocomply with all covenants on the part of the lessor or licensor contained in
. thelease, agreement for lease, tenamy or licence affecting %ha Real Pmperty of
-whlch the Chargcar |s the Eess«:}r or isr;ensmr am:i : : '

983 "mt wsthaut tha prs{:ar wrsnen ccnserit cf ihe qum:.;l o grant ar ac(;ep& a-'.'.f
' surrender of, of vary, any lease or licence of, nor part with or share possession =
or accupaimr; of, the Real Property nor reduce ‘any sum- payable under them
- nof enter into-any onerous or restrictive obligations affecting the Real Property -
- or consent to any - asscgnment or underietting of any interast in the Real
. Property. : - -

9.9 Environmenta fh'attew -
994 Te obtam and maintain aii necessary Enwmnmental Gmsents and campiy it aﬁ

' ‘materrat respec;ts w:%h aii Emzmnmaniat Law a;:rpi cabie toit

8.9.2 _ To ensure tha?; na Dangarous Substances are us&d daapﬁsed cf generated _
' stared, transpc}rted ‘dumped; released depasster:i buried or ermitted at, on, from

or under any premises owned, Jeased, occ'up'ied “controlled or used by the
Chargor in circumstances where this msuits of cﬁuid txe axgected toresultina -

- _izabﬂlty on the Chargor S : e SR '

(L InsuFarice - |
101 Insured Risks

Except where insured by the lessor of any Real Property, the Chargor will insure all of the
Charged Assets {which are ofan msurabie nature) agaznst

1044 'the nsured Rtsks

?(}._1,2' _ inss of rants payab g by the tenants or Uthar &ccupiers m‘" the Reai’ Pmperty fc}r -
' a pertoci of three years ' '

10.43 third pany and pubkm habmty and

1014 any crther rtsk‘s narma!iy msured agaanst by persnns carrymg on tha same clags |
of busmess as that carried on by it. :

102 Repiatzemem value

Any msuranw mus;t be in & sum or sums not Eess thaﬂ the rep acamem value of the
Charged Assets For this purposs, ‘replatement valiie' means the total cost of rebuilding,
rems%aimg of replacsng those Qharged Asgets in ‘the avent of their bsemg compieta!y
'destmyed tﬁgether with any relevant architects’ and surveycrs' faes. :

103 lnswam:e camnany

- An;y msuram:e réguired under this clause must be wuth an . mgwanm cempaﬁy or -
' undewvntars acceptabie to the Council; S :
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105
108
07

108

1

1% -

Application-

- ‘Subject to the provisions of any lease or prior charge of all or part of the Charged Assets,
all monies rac;e;ved or rer:elvab!e under aﬁy msuraﬂce must be-applied: :

10,4,-1'_ Cincrept acmg restonng or rei nstatmg the Charged Assets destmyed or damagad
- orin aﬁy m%ﬁer manner which %he ﬁmzm:i may agres; or - -

- _ﬂj.ﬂ?.? i the Cuunczs S0 d;rez:ts and the terms of the: 18 evant insurances. allow inor

tuwards_satgsfac:tmn of the: Secured Liabilities.

‘Go-insurance/Note of interast

 The- G’harg'm';" Wi’Ii"pfbéui‘é"a"nd ensuie that such insurance policy containg such provision -
: 'fc::r the ;}rﬁtectsaﬁ of the Ceuncll as the Council may fran time to time: reasanably requ ira.

' Avmdame nf puii

| -'The Chargar w:ll ot do or permit’ any'zhmg to- be doniz which may make void or voidable >
_ any pol le:y of i msuram::e in-connection with any Charged Assets, .

. Pfemmms

The Chargcr wilt pmmmly pay all premiums. and doall ‘other %hmgs nec&ssaw ica keep

' -eaﬁ;h g}o zc:y nf msurance in respect of the Ghargacf Assets in force
'Retum af pahcy :

_ 'The Chargar wﬂi 1mmed aie!y at the requesi af the Ctzzunmi prﬂduna tc: ihe Gmuncs the- :

~policy, -certificate o cover note relating to any insurance policy and the receipt for the

- payment -of the Jast premium -and will # the Counch requests dapos;‘i al! policies’ of'_ -
o .msuram:a re}atmg {othe Charged Assets with the Council.. o -

. eramt af i:;tle deeds L

' ._-’The Qhargor will I deposit al all deeds. anti dmumemﬁs of title re!atang to the Charged As%té
with the Cmuﬁm! and such other documants relatmg to the Charged Assets as the Council
- may requrra from time to time.

e -Power ta remedy

En ihe case of defauit by ‘the Chaé’gor in mpamng ar keepmg in repaar oF msurmg %h&;
i‘éharged Agsets or any part thereaf ar i observing or performing any of the covenants or

stipulations affecting the sams, the Chargar ‘will permit the Councll or its’ agents and -

contractors fo-enter on the Gharged Assets and to comply with or’ ‘object to any nc:strce;
served on the Charger in respect of the Charged Assets and 1o effect such repairs. of

insurance or ganera%iy do suich thzngs ar pay all such costs, charges and expenses asthe
Counicil may - ‘consider are necessary or desirable to greven‘; or remedy any ‘breach of
covenant or $t:pukatmn or to comply with or obgect to any notice. - The Chargor will -
Jindemnify and keep the Council indemnified against all losses, ‘costs, charges and
‘expenses reasonably incurred in connection wuth the exercise of the powers contained in ~
this tlause. 12 AR '
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131

132

133

134

13:5.

14

44

Enforcement of Security

E-nfhré:-émﬁn’t '

m any ume ms owi ng an Evarsf of [}efaust the Council mav, _ ”'th'c;ut notice to the Chargor

or pmr authmﬁsatmn fwm any murt ts abso ute d;s;cretmn

“%3 “i ’t -'-"enfmce aii ar any nari nf that secunty (at the tlmes ity the manner and on the-. '
_termg it thinks fity and taks possession of and hold or d;spase of all or any part-
of 'tha Charged Assms and:’m ) : o

13,12 'whether sr m:at [ h:aa appa med & R&c&w&r exeriise aII of any G‘f Ehé powers
- authorities and discretions conferred by the Law of Property Act 1925 (as varied
. or extended by this Deecﬁ} on mortgagees and by this Desd Qﬁ any Receiver or

- otherwise conferred by law on mortgagees or Receivers,.

_ -PﬁsSSeé;siﬁn

ffthe Cauncal any Recewer ar any delegate of any stich pers&n wil taka g}gssessmn mf the
_ 'Charged Assets tar he may at any 'tsme rehnqmsh such possession. | :

N Na habﬂrty as mortg&gee in pussessmn :_ :

Tha Councal wsii not be ftabie o accaunt as a martgagee in pussessncn in respect of altor’
any pait of the Charged Assets or be liable for any loss upon realisation or for any neg!ect .
default or omissicn in" connection w;th the {:harged Assets ta whi(;h a mcﬁgagee i

'passassmﬂ msght otherwise be Etable

g F‘_nwe_r of s_ale |

‘T-E-_xe. powar of sale under tis Deed may be exercised hﬁt#viéithstadding that the Council o

the Receiver may have previously waived or refralned from exercising that power; and nio -

demand or notice of sale made or given urider this Deed will be waived by the ameptane@.

of any paymant on’ ‘acoount of the Secured Liabilities, or by any negotiations between the
‘Councll-and the Chargor or any other party who is actzrzg as agan‘e mr the Ghargﬂr m‘ on_.-j;;

~ behalfof it.- g - - S SR
| Re‘-ﬁ:éiv&f’s-l?&éhiliiy |

_ All the prowszons of t:lause ’13 3 w:i app y, mutat:s muiandls in raspect of zhe ilabll ty af'
-any Receiver and delegate of the ‘Recsiver of Ehe Cuuncxl or aﬂy officer, employee or
_-agent of tha Cauncﬂ any Recewer or any detegate : o

' Extenslon ar;d vamahcm of tiw Law Qt Fmperﬁy m:t 1925

Extensioﬂ of pcxwers

- T‘he pawgr af sale ar cher dfsposal conferred on the Councf and cm any Rece fver by’ ihss.
" Deed will operate as a variation and extension of the statutory power of sale under Saction
101 of the Law-of Property Act 1925 and such power will arise (and the Secured Liabilities
“will be deemed dile 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 not
apply to this Deed or to the exercise by the Council- of its right to consclidate all or any of
-the secumy created by of pursuant to this Deed with any other: se{;unty in existence at any

time of to its pcwer c»f saie “which powam may be exarmsed hy the Cour‘fc:l wzihf:rut notice
to the Chargm - S s

143 Pﬁwar @f ieasmg

The s‘éammry pt}wem cf ieasmg may he exerc sed by the Council az any time aﬁd the- '
Council and any Receiver may make any lease or agreemerst for lease, actept surrenders
of leases and grant options on such ferms as it will think fit, witheut the need 1o comply

th any restr t:tmns ;mpused by Sections 99 and 100 Qf the Law of Pmp&ﬂy Act 1925.

144 'ananghcatmn

'The fﬁllawmg prows;mns of ihe Law ef F’roperty (Mtsceilanenus va;stons} A::t 1904 wait
-ﬁﬂtappiy m ciause Bbmng o . S

1_4f._4;.1- i the wards other than any chargas encumbrar}ces oF nghts W?‘t%t:h tha‘% peérson
T dogs not and Would not reasonably be expecteﬁ to knﬂw about"in Sadtion 301y

1442 the words ‘axcept to the extent that’ and ail words theréafter in Saction 3(2); and
1445 Section B(2).

145, Apphca‘tian

'S&ﬁtmn ﬁﬂg(ﬁ) of the Law of F‘mpeny Act 1925 wil bt apply, and alt monies receweﬂ by .

- “the Council ot any Receiver in the exercise of any nc&we:‘s conferred by thiﬁ Deed wilf be
.apphed in the fmliswmg nrdar -

-14,5.,.1 N the ;nayment c:xf

| {a) _. '-._'ails c:astﬁ charges, iiabilities aﬂd axpeﬁses iﬁcwrec% by the Et::uricn@ or

. any Receiver in the exercise of those powers or incidental to any

s Receiver's appointmént, together with interest at the appnzabfe rate'set -

- dut in clause 2.2 (both before and after judgrient) from the date those

o : amau'ﬂts" beﬁame 3‘dua;_unti'l' the:..czaf‘te_' they are irrevocably paid in full; and o
| by any Receiver's remuneration;
1452 in or tuwards discharge of all liabilities hawng pnar;ty to the Set:m‘ed Llabﬁitaes

1453 in or towards the sati sfactmn of the Sawmc! Laablimes in such ordar as the: _
: Councidaﬁarmmes and o

14-,5';4 Cin the payment of any sur;ﬁius *tc the Chargur or other person entitled o it

4.5 The Ghas"gc;r wsiE have no s‘ghts in- respect ﬂf the agaphcatmn by the Cauncs uf any sums'-
7 received, s‘ecovered of realised by the Cauncﬁ undet this: Baed
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15 Appointment of Recelver
_ "15..1.__ - :A;épaintmfe‘htéﬂd-remgva}l

At any tlme after ihe ser;wﬁ’cy c:feated by or pursuant to this Deed becomes enforceable,
the Colneil may by deed ar otherwise (aﬁtmg through an authorlsed officer of the Cﬁuncu)‘
wethout prmr rsntir::e to the Chargor :

18, 1 1 appmnt one oF more persnns t:} be a Recewer of the whale or any par& ﬂf the
E Gharged ﬁ.ssets : : :

1542 remove (50 far as il is iawfuliy able) any Ras:e var 5o appfj inted; anﬂi
1 514 'appmn’t annther perscm( sy as an additional o replacement Rec;ewer(s)
152 o capamty of Recawersz |

" Each pemon appn ﬂtﬁ’:d to be & Racewer under this Deed wall be

15.2.1 entitled o act mdmduaﬂy ar iczgether wzth any “other peraan appemtad or
- o _aubstltuteﬁ 8. Rerzawer

4522 far aii purposes w%i be dasried to be the agent of the Chargor whmh will be- '
- solely respcnmbie for his acts, defaults sad Hiabilities and for the payment of his
) remusneratmﬂ and nu Recewer w:il at any iime ac& as agem fur the Cauncﬂ and

1523 entitied tca remuneration for ms sérvices at a rate ta be f‘xed by the Caunmt from:
o time to time (W;Ehaut being limited ta the maximuin rate specnf 1ed by the Law of
L -'F’mpﬁrty Ac:t 1925) : : :

153 _Statutmy puwers csf appo ntment

The pewers of appomfment of & F?:emwar wsit be in addnttan t::a aIE statutﬂry and cther:'
-powers of appomtmen#: of the Council under fhe Law of Property ‘Act 1925 {as extended by
this Dead) of othémwise and such powers will remain exerclsable fram tImE to time. by the
‘Council in respect of any part of the Charged Assets. PRSI - '

16 - Powers of Receiver

164 Powers
Aﬂy recewers appomted hy the Catirgil will (in addition to-alt powers confarrad on hirm by
law) hiave the following powers exercisable upon such terms and canditions as he thinks -
it : '

1611 - to take pmssessmn of and genaraﬂy to manag& the Charged Assets’ and any-'
- busmess of the Ghargoe' ' . : :

16.12 o enter mto carry lnﬁ:a eﬁ‘em complete de!war paffmm rapudlata rescing of

vary any deed, contract, transaction or arrangement to which the Chargor isor

Is 1o be & patty,
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16.1.3

16,14

_ interest in or nght ‘aver Jand and enter into, take or release the benefit of _ '
_ ' -cﬂvenants (pasitwe or restr;s&we) bandmg on or beneﬂtmg the Rea! Praperty,
1845 to seii iease licence, sirrender of accept 5urmnder c:af ieases or licences of, |
' charge or otherwise ‘deal with and dispose of the- Charged Assets ‘without
_restrictmn including (wﬁhtzut limitation)  power to r};spose of any fixtures
E separaﬁze{y from Ehe iand R :
1818  to carry mto effect and camplete ary transaction by executmg deeda or
' ﬁa‘«:umams ifi the narne of of ot behalf of the Chargor: '
16.1.7 1o insure the Gharged Assets ang: ariy works and aﬁ‘eci mdemmty insuranice or -
" other similar insurance and obfain bonds or give commitmafs, guarantess
_ _ :ndammtleﬁ and secumy, g
1618 o cai any uﬂcaiied r:amta crf the Chargsor w3th a!l pmwers conferr@d by t:he' :
: artn:ies f}f assoc:nanon m" the Chargar in raiatmn te cat s '
1619 1o engage rely an: the adv;ca of and d:scharge advssei’s sonsultants f:fﬁcers_
_ _managers agents wnrkmen and ﬂihers ;_;' : -
16.1.10° fo purchasa ma%enaés tauts eqmpment gmds or suppiies
-1‘5-.1.-1"1". fo brmg, r;m:t inue of defend any clalm dlspute actlcm m‘ iegai prm:eed ngs and ;
- anter tn‘ta any ar{angemem nr cﬁmpmmise : -
‘%S’ﬁi;‘i?. 1o redeern any set;umy and m barmw or raise. any maney and secure the
~payment of any money in prmnty te the Chargor's Liabilities for the purposes of
o the exercise of his powers andior defraymg any costs. or liabilities incurred by
L him m Such axerms& _ . '
161'53 o makze any eEectv:;ng fm value acided tax purpcses ‘and
16.1.14 1o dcr aﬂy aﬁher as&s wﬁ Ch he may consi der to be- mcldentat or a::anducwe o any |
______ of his, gawers or to the realisation of the Chargacf Asdels,
17 P‘mteatmn of pwchasers |
171 | Cwnsuderatmn

to carry out on any Real Pmper&y {ar an any. other. pmperty which it ray in his -

“opinion be necessary or deswabe to work upon}) any- néw works or compleie
h any unﬂmshed works of building, reconstruction, mamterrance fumnishing or.

eqmpment and to apply for @nd obtain all planmng permiasmns consants of -

_' .llceﬁCES a:% may be necessary or. deswabie far suah purpgses

e purchase or ar,:qu e any iand and purchase atqulre grant or reieasa any

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
ac;qu;smmn the Council of any’ Reaewes" may do so for such consnderatmn in:such manner
and on such terms as it thinks fit. : : T '
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18

184

182

183

184

i85

186

Protection of purchaser

mquire whether tha rzght m‘-‘ the &ouncx L Or 5uch Recewer tﬂ exercise any E}f its powers has

arisenor become exercisable or be concerned with any prcpﬂety or regu anty on the part

of ma E:aunml Qr suc;h Hﬁéaelv&r iresuch daalmgs

- Effectweness nf Security

' _Gonﬁ:numg 'Eecarity -

fhé'é’acwity’créateﬁ b'y 'or'p'u'rsuaﬁt i 'th"s@ééed'wiii' temain in Tull force and effect as a _

| 'cemmusng secunty f@r the Secured Liabilities unless and unt;t dis::h:arged by ihe Goumi
'Cumulatwe nghts

-The securtty areated by ar pursuam to- this Deed and the Golia@efai F«ughts will be "
‘cumulative, in addition to and indepsndent of avery. other security which the Council may

at any time hold for the ‘Securad Liabilities or any other obl ga‘tmns Of ‘any fights, powers

and remedies provided by law. No prior security held by the Council over the whole of any
-part oe’ the Eharged Assats wﬁt marge mtﬁ the sec:unty aaﬂstltuted by thas Deed

' Nu prejudlce '

Ne:thar iha SECU!‘Ity or the E:s!!ataral Rnghts wm be prejudtced by any tirme or indul gence"- N

B granted to the Chargor or any other person or by any other thing which. mlght otherwise
- prejudice tha secursty or any Coliateral R!ght :

_' Remedms and wawers

- -Nn f;allﬂre on the paﬁ Of iha t::nuncﬂ té &xercwe or aﬁy detay onits part in exemsmg, any
“Collateral Rnght will operate as a waiver thereof, nor will any single o partial exertise of
- .any C;ﬁllaterai nghi: prec;lude any further or other exercise of that of any other Collateral

Nu &iablhiy

None of the Counail, its norines(s) or any Recéiver will be liable by reason of:

18.5.1 takmg am; actmﬂ parm:ﬁed by this Deed: or |
18.5.2 any rxegfect m" defau&i i canr’lec:tlwn Wéth the Charged Asse%ts or

18;-5:,3 takmg passess:or‘: nf Gr rea!gsmg aii or any part c.vf the Chargecﬁ Assets

_ ex:::ept m the case gf neghgenca or wilfal cﬁefau!t ar fmud upan its paﬁ

: P.a‘.rtiai mvaisd:ty"

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in

any respact urider the law of any jurisdiction, neither the tegatity, validity or enforceabiiity
of the. remammg pmwszons ‘of this Deed nor of such provision under the laws of any other

1uns€hcﬁon wi ilf in aﬁy way be aﬁeuﬁecﬁ of ;mpa;mﬁ thereby and :f any part c:f me se(:unty_

THL.$24396524.1 | 47 S AGC.AS15ET
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188

491

__'1‘9;2' :

193

20

intended to be created by or pursuant to this Deed s invalid, unenforceable or ineffective
for any reason, that will riot affect or tmpa i any other part of ihe sacur ‘ty -

3 Gtimr Se::urrty

. The Gnuﬂcsi will Aot be abktgeﬁ ﬁza res:cri m any guarantees mdemmtles Encumbrances or'_
“other means of payment riow or hereafter held by of available 1o it before enforcing this
 Deed and no action taken or omitied by the Council in cennectmn with any  such

guarantesas, mdemmtzeg. Eﬂ.cumbranr_se of other means of payment will di _d_scharge_., reduce,
prejudice or affect the liability of the Gharga; or the Secured Liabilities nor will the Goungil
be ebl;ged to account for any mcmey ‘or other property received or recovered i
mnsequence of any anforcement or reailsauan of any such guarantees ndemmﬂes 2_35'-_
Encumbrances or other means of payment : o

Variation .

" No variation of the terms of this Deed will be valid unless it is in writing signed by the

Chargcr and confirmed in writing by the Cuuncgi

Reiease cnf Ser;urﬁy
: Re«dam;ﬁxon a§ Secunty

'Upc}ﬂ the Secur@d Liabllitias bemg dswharge»d in fuil and the Cauncil m:ut bemg under any .
further actual or ‘contingent cbligation fo miake adwanc&s or pmwde other financial

dccomtiodation to the Chargor, the Council will, at the request and cost of the Ghargmri
release and cancel the security canshituted by this Deed and procure the feasssgnment m

‘the Chargor of the property and assets’ asssgﬂed ﬁ‘,l the Council pursuant to this Deed, |

each tase ‘subject to clause 192 and without recuurse to, or any representatmn ar'

-warraniy by the Cmmr::i m‘ any af ;’Es ﬂcmmeas

ﬁw’mﬁaﬁca Df paymeni‘s

I th& Caumml (:nnsrf:j&m fhat amy amaunt ;:aa;»d or c:yedsted toitis capabie of bemg avmded' '

“or reduced by virfue of any bankruptey, insolvency, liquidation or sillar laws the Hability of

the Cha;‘gor under this Deed and the security constituted hereby will continue ‘and. such . .
amaunt shall nm be considerad to -have been irrevocably pai id.

"R'etenti-on af Sac'zzmy

’Where tha Coancst has reascnab!a Cause ‘t{:a be cmncemed that the Chargur s or may'f

-become insolvent; the Council miay retain this Deed, the- Secunty and all documents of

title, cettificates and ather_ documents reiatmg (el (}F ev denmng ewn&rshsp of aii ar: any par&.
nfthe Ghafged Assets S Sl : o

_ Subsequent Encumhrances

Lf the Councii at aﬂy tfme. recewaa oris deemed (43 have recaived natn:e gf any subsequen@ _
Encumbrarice affecting all or any part of the Charged Assets or any assignment or transfer
of the Charged Assets which is prohib fed by the terms of this. Deed, all payments
thereafter by or on behalf of the Chargor to the Couricil will be freated as having been

THL. 124396524.1 | | 18 | | AGC45156.7
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22

213

credited to a new account of the Chargor and not as having been applied in reduction of

' the Secured E.,Jabz lities as-at the time when the Chargor recewed such notice.
' Asstgnmeni
'-Right of ﬁounc;i m ass;gn

' The Cmuﬁcii miay at any fime aSngn or c:athemﬁse transfer all or any part r:rf its ﬂghts under
'th;a t’ﬁeed sn ammrdance w;‘éh 1he Fac:iity Agreament : :

Restmtxar& cm Ghargm‘

Tha Ghargf;r may not ass:gn of transfer any cﬁ its. r:ghta or obt ;gatwns uncéer %hgs Deed. .

' '._The Gnuncﬂ may Hive suﬂh mfarmatmn reiatlng to the Chargur and the Chargars Lzabziatzes

as it thinks fit to any person proposing to take an. assignment andfor transfer from - the
Cnuru:nl ancffar t& enter mtu ccntractuai re!atmns with the Couricil with respec% {othis Dead.

| 'Expenses, stamp taxes and msdemmty
' 'Cmsts

'_'_Esr::h parﬁ:y shali pay EtS nwnt mst& i ﬁanﬁecmn with- the negetiation preparahcn aﬂﬁ

e . execufmn ‘of this Desd and the cormplation of the traﬂsaf;tmns and - perfection uf the

222

securs%y cuntempiated if s Deed

Expensea

The Chargor shai% forthwith on demand pay to the Council the amount of all costs. and'

expenses. (mciudmg legal fee& and r{eeawarabie VAT r’eiatfng therets) m{:urred by it

22,2-.-’E._ i cnnn@c&m wath the vanaucm m’ amendment af or enfrarcement or
preaamaticm r:xf anv ﬁghts umier ‘th]g Daed or -

2222 o in mvestigatmg any Event nf Defauit wmch hae ﬁccuxre&

and such expenses wil carry | nteres%: untzi 50 reimt:sursar:i at the rate refarreci to: fr! clauﬁe '

2.2,

_5tamp taxaa

) :The Chargor wtii pay all siamp, stamp cﬁuty land tax, reg;strat on and ather taxe& to-which

‘this Deed, the security contemplated in this Desd or any 3udgemeut given in connection

| ~with it is-or at any time may be subject and Will, from time to fime, indemnify the Coundil on

'2.’2'.'4 '

~dermand dgainst any liabilities, costs, tlaims and expenses resulting from any fallure 1o pay '

ar ::éeiay in paymg any such tax:
indemmty |

The Chargor wﬂ! n@mthstamimg any reEease or discharge Gf aH or- aﬂy pars af the.
Security: . - : o :

| THL124396524.1 T . AGC 451567



2241 be E;abie for and will mdemnn‘y the Council in full agalnst any expense, lability,
: lass Slaim of pmceedmgs arising under statute or at common law i in respect of .

o -'persona irdury o or death of any person whom&aever or joss of or damage to

pmperty whether belﬁng ng to the Cauncz F'or otherwise or any clabm by any thied

party arising out of or in the colrse of or caused or contributed to by the - :

- Charger andfor the perfarmanca oF non performance: oF delay in pefformance s
by the Chargor of ils obligations under this Deed except to the extert that tha
same is due m any act of negé&st gffhe C:@unml and _ S S

2242 ba hable fe}r and s;hal! mdemmfy the: i::;:uncr agamst any expense I:abn ty, Is:ass
. claim ar proceedings arising directly or indirectly from or in tonnect with any

- breach of the ferms of thas Beed by or cherw se thmugh the default or -

' negé;genca af the Chargor : —

23 .-Paymamts free ai deductmn

-E_S;"% AR payments by the charg@r under ofin aﬁnnaeﬁtnn wath this @eed shaﬂ be tade w1thau?c'

set-off o counterclaim, free and clear of and without any deduction or withholding, .

' ;natudmg, without imstatlan for-or.on account of alf taxes except for tams which must be- _
_.dedueted by Iaw -

'2'3-'.2 o the Ghargar is reqmred by faw to make any daductmn oF wﬁhh:}idmg the Chargnr 3haﬂ

"23 21 _ensure that the deduct on or withholding does not axma@d th@ minimum arnuunt
- egaily requtred : : '

2325 farthwsih aay tca the Courici such additionai amount &s may be determmeﬂ by

- the Council to be necessary fo ensure that after making any required deduction

~or withholding the Council receives and retains & net amount equal to the full -
-amount wh;ch wmuld have beera rece ved had no deduatm}n or wthhaldlng been -

g@qugg‘ed : : n . . R . :

2323 pay to the appi5c‘:a§3£e Eaxa% on or o‘téxer auihr:mtaes within the period for paymem '
' permitted by law the full amnunt of the deductfon or withho! dmg and :

_ 2324 'suppiy to the Cauncgi Wifhlf‘l the: period for the: payment permritad by i:aw ar}_
- official receipt of the applicable taxation or- ather authorities for all ammunts
'-'_ciaducted @rwcthheld o e : : '

233 - Witheut pre;udme tc& aﬂy other g::mwssnﬁs G?’ ?:h;s Deed lf

23-,:?_3-,-*2 p thaz Cuunml is r@qumd by Iew t(;x make arzy g:nayment gn acﬁuunt of taxes (cther '
. than taxes on its-overall net incorne) or or i relation to-any sum received or
: 'recewable by the Councﬁ under or pursuant tn th;s Deed or '

23.3.2 Cahy i;ablhty in respect of any such payment is tmpnsed t@wed or assegsed
e agams’t the Counm[ :

the Chargc}r shaii on damancﬁ by the: Ceuncd :ndemmfy thﬁ Gnuncz% agamst such payment .
or liability together with any’ :n’teresi ;}enaities and expenses payable or incurred -in
sorinection thh it. S T
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Discretion and delegation

'Discreﬁﬁh‘

:Any lberty or power whzchs may be exgrcised of any determination which may be. made

hereumﬂer by the Council or any Recewer may, be exercised or made in its absolute and

-unfattema dlscmt an wsthout any obllgatlcn fo. gwe r&a@ns
Belagatmr&

' 'Ear.:h ﬁf th@ chncri and any Rec&wer wsil have fulll: pﬂwer ic» deiegata (eﬁther generally or .
specifica iy} the powers, authorities and CffS{:i'efI{}ﬁﬁ conferred ‘on it by this Deed {i {nclt;dmg -
“the power of aﬁtomey} on such terms and conditions 88 it sees fit which delegation’ may-
include -power to. sub-da&egate and will hot preciude eithier the subsequent exercise of
-'such power, authority or discretion by the Council or the Recewer itself or any: subsequent'
: daieganan or revmcahon thereof.. :

"-P&rpatu:n:&y' pe*rf cr'd

'The pemetulty per g under: the rule agamst p:serpetz.utnesv if applmabte to thss Bead wni be
fhe permd caf BC. years from the date of this Deed. : . o

_ Eaunterparts

Thzs deed may be e‘xecu’&ed in any number c;f munte;pm‘ts and eaf:.h munterpaﬁ wil when S

- executed ‘be an original of this Deed and all caunterpans mgether will constitute ona
' mstrument - : :

"-{:nnstitutwe dm;umants R

' Tha Chargar hemby aertiftes thai lts creation sf th;s Deed in favaur of %ha Geunci doss: not
- contravene any of the provisions of the Companies Acts 1985 to 2006 or its memorandum
~ and articles of association or rules or, in the case of a limited liability partnership or limited

partnersh:p.. tﬁe partﬁarshfp deed consti tutmg ihe (}hargcf

- R&nrganisatiﬂn i

'E‘hls deee:i wui remam bmdmg on the Ghargm netw;lhstandmg any chaﬂge in the']"._

constitution of the Council or its absurptlmn by, or amaigamatmn with, or the acqmsa{mn of
all or part of lts undertaking by, any other persnn or any reconstruction or reorgamsatmn-

of any Kirid.© The securily granted: by this: Dead will remain valid -and éffestive in all

- réspedts in favour-of the Councit and for any aﬁmgnae. transferee or other successor in-_
. m[a of ‘the Caunm{ ' _ :

. Set cjff

The Cnuﬁcﬁ may set eﬁf any obllgaticn due fmm ‘ahe Chargar under tms Deed agamst any -
obligation owed by the Coundil to the Chargm {whether actual or contingent, present or
future), regardless- of the place of payment or currency of sither obligation. - If the

obligations “are in different” currencies, the Councit may convert ‘cither obligation at a:

market rate of exchange in its usual course of b"us%riéss for the purpose of the set-off,

THE. f24306524.1 e T AGTA51S67 .
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a1

3z
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Payment of monies

Date for payment
- Where fieither the Facili ty Agreement nor this Deed specified the due date for payment of
B -any monies owed by the Chargﬂr tothé Council such monies waii be due and payabte to
the Cuunci by the. Chargcr ori demanﬁ :
. {:ertifucates B e

A _cemﬁcate . ygn{adé' by an official of the Catngil as to the amotint due or owing from the
Chargor will be conclusive ‘évidence against the Chargor except in the case of manifest

efror or any ..égue'si‘ti'oﬁ of law.

: Cr:::mmumcatmn -

"Any notsce o be given hareundet shaii be in wr Hing. and shali be sufﬁc;emy served if |
: delwemd by hand and receipted for by the recipient or sent by the Recordéd Dalivary’
Bervice addressed in the case of any party fo the other pariy's’ regas%ared office as set out

at the beginning of this Deed or {0 such: other addresses a party may from time to timg

-m‘clfy to the ot:her m wratmg prnwdeﬁ that slich ather address; as Withm Eﬁgiand and Walas
- .-Any nmtice shail be cieemed m be gwen by ihe sender and recewed I:ry ihe rec:aplent
31 2 1 i delwered by hand when cle wered tn the rec:;mant

322 . i deisvered hy %he Remrded Deli very Semlce thr@e (3 Busmess Days dfter |

_ deisvery mc‘:ludmg the data af pnstage

: pmwded thai if the delwew or rex:elpt isona day wh;ch s not a Busmem Day oris after
4,00 pm lt isto be regarded a_s_rece ved at 9. 00am on the following Business Day. -

Gwemmg Iaw o

. Thzs deed wil be governed by and is to be. mnstrued in accordance thh the !aws of

Englam‘i and Wales and the courts of Engiand and Wales shall have exclusive jurisdiétion

' io settie any dispute aﬂsmg in connection with thts Geed

“This Deed Has bean executed as a desd by the pam% and is deiwered aind takes effect on the date -
“at the: begmmng a‘f Ehis Beed : . L :
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Schedule 1

Details of Real Property

[Real Pmperﬁy Descnptmn

| Adﬁ‘iinistfatiive ﬁ-rea

Title Numba‘_r ar-Rﬁdi:‘af Title

190 vy Avenue,

.| Bath, BAZ 1AN

90 Iy Avente,

90 Ivy. Avenue,

| Bath, 'BAE’ 1AN

_E-QG oy Avanue

; Bath BAZ 1AN.

Oldfield Park

¥ Oldfield Park

'_'fj_zdﬁ'eid’- "F‘?ark

Caidﬁeid F’ark

-'Baih and North East. Sumerset
'Caunml '

Bath and Nm’th East Somerseti
. Gmu&cﬂ '

Baih aﬂd E‘dcrﬁh East Sofmeraat;

Counc:

Bath anci Narth East Smmersetﬁ
_ _Gou.nc;[

Title
(Fraehold) -

Tite
o (L'e'asehﬁlti)

Title
{Freehold) -

“Title:

“number

‘humber

number

AV224132
5721022
§T365480

Numbsr . ST192363 |

: {L‘E'a'seh'utd') .

THL. 12435985241
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 EXECUTED AS A DEED

: (but not de!wemd untll the date hareof)

by aff‘x’mg THE mmw&on SEAL of
“BATH AND NORTH EAST |
SOMERSET COUNCIL

Cinthe presenceofs -

- Authorised Signatory

‘Executed asa deed by
AEQUUS DEVELQPMENTS LIMITED

: -amtmg by

A Direcmr {Slgnature)

lis Se:Cra'Eafy'-(Sign'aturé}_

Exgcution Page

Jmichons

(Nams in BLOGK sapiais)
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