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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 XCHYGNLG6

Details of Charge

Date of creation: 06/12/2023
Charge code: 1006 0817 0017
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 LEASEHOLD PROPERTY KNOWN AS FLAT 5,
BUCKINGHAM LODGE, STATION ROAD, KEYNSHAM, BRISTOL, BS31 2BN
REGISTERED AT LAND REGISTRY UNDER TITLE NUMBER AV199977;
AND (2) THE FREEHOLD PROPERTY KNOWN AS FLAT 5, BUCKINGHAM
LODGE, STATION ROAD, KEYNSHAM, BRISTOL, BS31 2BN REGISTERED
AT LAND REGISTRY UNDER TITLE NUMBER AV110835. 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 0017

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 ff@ﬁﬂﬁf"@ﬂ&’f 2023

- Aequus Developments Ltd
~ (as Chargor)
and
Bath and Nmth East Samerset Cauncii
(the Caunc:ﬂ)

F;xed Charge Qver Land

. (Ta The Chgef Land Regtstrae' Nme Thts Charga mntams (m clause 4 1) the cansaﬂt of the
~ Chargor to the: !odg@meﬁ‘t at the Land Registry of an appficat ion by or on behalf of the Council

to enter a restriction in the Proprietorship Register and (in clause 4.3. 3) the cansam of the
Chargor to the lodgement at the Land Registry of an appﬁacat ion b"y or an bahaif of tha Cmunc&

to enter a natice on the %C:h:arges Regts’sar )
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Deed

dated é - EM&W{ B 2023
F‘attief's-_ o
_ '{.’1‘}'-' o .'Aequus Beveinpmems Ltd raf Cambrldga House, Heriry $treei Bath BA1 1ET (cgmpany' :
- registration number 10060817) (ihe ﬁhargur) and :
2y | Bath and Nﬂrzh East ﬁomerset Gnuncs! of LEWSS Hﬂuse. Manvers Straat Bath: BA1 ‘HG' |
{the Caunmi) : : -
; inimﬂuﬂtmn
{AY The Gc}uncﬂ has agread tc make f‘undmg avallable to the Ghargar in ascardanm wth thet '

 terms of the Facﬂlty Agreement

-{B_’)J . ltisa c«::rnd;tmn precedeni to the provision c:}f ihe fundmg under tha Faml:ty Agraement that
- the Ch:argm enters &nta ﬂ’HS Deed - -

{Cy - | : .lt is mtended by the partaes m thls dsﬁument that 1t wall tak@ eﬁ’eci: as a deetf des:p it the
. fastthata pari:y may {;n!y exacute this document under hiahd. : :
'_ﬁ.greed terms - | |

4 Beﬁnit‘iﬁrﬁéﬁ.aﬁd _&ﬁi‘:&fﬁr&t@fim

11  : .Be'f“hi{éims e

In ih:s Deed the following’ terms have the fﬂllGWiﬁg meanings uniess mcc:msns%ent wzth the‘-: '
camext . o _ .

-ﬁummss ﬂay means any day nther than a Sawrday} Sunday ar statut@ry bank hali::iay
Englanrj : . o o . _ _

ﬁharged &ssets frieans all the assets nghts pruperty and undenakmg mf the Chargar
from time to time mortgaged, chargad assrgned or agraed t@ be assigned to, the Caumii
by éhe Chargur under th is Deed - o

'ﬁaiiateral Rzghts means ai& nghts pc}wers and remedr&s of the Council pmvadaﬁ by or
;pursuarst to this Deeci or by law; '

-Campatent Aummty means any ;egal pefsen andlm any court of law or tnbunai m each'
ir:;ase hawng aﬂthonty undef applicable Enwmnmantai Law; :

Cansents means and - mf:iudas any nac;essary approvai au’t’hﬁriﬁat‘ioﬂ consent,
-axemption, licence, permtt perm;ssm or registration by, of ar from. ‘any gmvammentai or
other authonty,i the local piarﬁmng atithority, fandlord, funder, ad;ummg land cwner or any' '
Gther pﬁrscm raqmz‘ed it: underl:aka works ata Sste G :

Dangemus Subsiaﬁc:e means aﬂy natura! or artlf‘ czai Substance {whether in %he form ofa
solid; liquid, gas or vapour) the generation, transpoﬁatlﬁﬁ storage; treatment, use or
disposal of whnch {whether _aiane or in cambmatmn_wu.h_a_ny nther subst_ar‘;s@) gives rise fo.
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a rigk of causing harm to man or any other. Ilvmg organism of causing damage to the _
Enwmnment of public health and includes, but g not limited 1o, any controlled, specsai :
hazardoug toxrc radmactwe or daﬁgemus wasta ar substance : -

Encumbrana@ means any mortgageﬁ x:harga (whethér ’r"xed of flaatlng) pledge lien,
hypothecation, standard security, assignation in security, bond and floating charge or other
‘securlty interast of any kind, and any right of set-off, assignment, trust, flawed asset-or
other agreement or arrangement whatsmever fm' the purpasa of pmwzdmg security or
.ha\izng & si milar effaf:.t tf:; ihe prt:»ws:on of aecur iy, B

o -Env:r&nmgnta! Audut means a ful! ﬂsk assessmeni c:f the Charged Assets t6 asc;artam :
- the nature and extent of any harm or detriment caused to, or the risk of any possible harm
o detriment whizh may ba caused to the envxroﬁment by any activity, mcludmg soil; alr oF
' water iastmg of the Eharge-:i Assets and any other property;

.Env;rmmental Cia;m means any clalm by any persc:-n

- (a'}_" in re&pect Qf losses or Iiabmties suﬁered or incurred E}y that perso;n asa
- result of orin mnnec‘tmn thh aﬁy vmiaimn nf Enwcmmentat %.aws or .

(6} - that arises as a resuit of or in cannac‘mn wr&h Emwmnmentat -
- Contamination and that could give Tise to any. remedy or penalty-

o _(wheiher interim or final) that may be enforced or ‘assessed by private or
i 'pub I iegai ac:tirm or acimm;stratwe ordar ar procaedmgs

Envnrmmenta! Cnntammatmn rneans the follﬂwmg and tha cansequences %hereaf

(@) - any z’eiease emlSSEC}ﬁ eakage ar gpxiiage ator from any site’ owned of
occupied. by any ‘person into any part of the Enwmnment of any
Dangamus Substance or - '

(b) any :ax:c:%z:ient f re, ex;::logmn or sudden event whmh adverseiy affects'_ _'
" the Environment and which s altributable to = the  operations, " -

L management ar control of ary site. owned or occup;ed by any parsaﬁ o

including {without: hmsiaticm) ?:he atarage handtmg, Ea%;eiimg or daspasal e
' '-'nf Dangemus Substances S P

-Emnrunmentai ﬂansenm means ati llcem:es authonsatsans cansersts or permﬁ:& @F arly'- ﬁ
Kind under - or refating to Enwrenmental Laws mciudmg any conditions which attach-
thereto, which relaia o of affect the Gharged ‘Assets and whmh is requsred by
Enwmnmant&i Law o : : A

ﬁnwmnmental Law m@ans' any common of statutory law, regulation, publicly available
code of practlce, cireular or guidance note (if not having the force of law being of a kind
'that is customary for the relevant person (or perscnsg of it status or fype canvingon a

milar business) to ccmply with) issued by any c;fﬁc:&ai bc«dy concermning the protection of
human haa&th the wmkp&ace or the Enwranmem SRR

-Euene‘t of Befauit has she meanmg gweﬂ tﬂ t§ in the Facthty Agmement
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Facility Agreemient means the facility agreemant pursuam to which the Coungil agrees io-
make available funding to the: Chargor in-an amount of up to £4,200,000.00 enkered into
-bewﬁen the Gnuncﬁ and the Ghaz‘gar on 15 ,}une 2015 :

.letures mmudas all. ésuﬂdmgs emcﬁﬁns and stmctures t—'rt any ttme on oF in the courseof
construction” oo ‘the. Real ‘Property and includes - all fixtures, fittings, plant, materials,
rhachinery,. aqunpment instaliatiohs and apparatus now and from tire fo time in of on the
Heal F’mperty, RS

imurames means aii c:cmtracts and p::z! icies c:f insurance of whatever pature which are
from time ta time taken oui by or with the authority or on behalf of the' Chargmr i relation
ko) ﬂ"lé Chargecf Assets : : :

insured_ﬂ_;sks: méans fzra., st;:iéffﬂ,- tempest, flood, earthquake, lightning, explosion, impact,

aircraft and other aerial devices and articles dropped from them, tiot, civil commotion, . -
malicious damage, landslip, subsidénce, burst pipes; environmental poliution, terrorist acts
and other such risks as the Council may@ from time 1o time, requlre including demolition
and site clearance costs and expenses and archltef:iS suw&ycrs and mthEr pmfessaanai '
'feaﬂs and al] athﬁr snmdentai expenses ' : o :

Planmng Acts means: the Tﬁwn anci Cuuntry P}anmng A{:t 199{3 the Pannmg {Lssted
Buildings and Conservatmn Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Pianning (Emnsequenhai Provisi ionis) Act 1990, the Plannifg and chmpensatmn
Act 1991, the Planning angd Compulsory Purchase Act 2004 and any orders, regulations or.

permissions (whmh are legally binding upon the Chargor or its assets) mada issued or

;granieﬁ unrﬁe«r or. by virtue of those Acts or any of them :
Real Praperty means

: .-_'(ak_}’ '_ all the freehald aﬂd ieasehald pmparty in Engiaﬂd a’nd Wales speczf" ed |
' in 3chedule 1 :

'_'(ﬁ} -any sttur% from z‘;me o t;me sztuated of - ar. fcrm ng paﬁ -of ‘siich
" freehold or leasehold pmparty! and :

| _'(c}' all Retatec! Rtgh%s,

Recewer means a rece;ver or recelver and manager of tha whale or any part of the
Charged Asseis :

Related Rigfhts means, in reiétioﬁitﬂ--a'ny-&ss!et:‘
_ ('a'j':‘: ' the prcceeds crf sale sf any pari of that asset

. {b.}" all r;ghfs under any licance agmem@nt for sale or agreement for lease
R I3 respam m“ !hat ass&t : - :

oy - ail nghﬁs wvenamts easements baneﬁis aﬁa;ms cantracts warranties,
remadies, seautity, indemnities or covenants for title in- respect of that
asset;and U
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{d} any m:}mes anfi pmceeds paﬁd or payabfe in respect of that assel;

Secu;ed Liablht:es means the aggregate ameum of the advame{s) under Tranche B

now.or hereafter due owing or incurred to the Council by the Chargor under the terms of i
_the Fagili ity Agreemem {inc uﬁmg. without Hmitation, under any amendments, supplemerits
or restatements of the Facility Agreement or in reiatmn to- any new-ar increasad advances

of utilisations) in"any manner whatsoever, i any c;urrency ar currencges (whether presgant ;
of future,-actual or contingent) and whether owed by the Chargor as prmcspal or surety or -
incurrad sateéy oF jm:ﬁ%y with ancther, tﬂgether with “all interest scoruing thereon and all
costs charges and expenses incurred by the Ccunmi in connection therewith and Secured '
Llabmty maans any one r::f these ob ;gatsmnsi B : :

:3ecunty means the secunty mnstltuted by or ;au:suant to th;s Daed
'Slte has the meamng gwen toritinthe Fac:t sty Agreement and

Ta;x mcludes any form nf taxation, levy, duty charge contnbut;an or ;myest of whatever
nature (mciudsng any apphcabie fing, penalty, surcharge or mterest} 1mpmsed by any”
-gevemmant authority. b@dy‘ or official (whether central, local, state or fedara)anywhere i
the wnrd aempetentto 1mpasa any mf tham R : : : .

'Tranche a has the meanmg gwen m :t in lhe Facm{y ﬁgreemem {including,. thhnut' -
- limitation, under any amendments, siupplements or restatements of the Fagl Efty sﬂ\greementi. '
T ar m relatmn to any new or increased azivancas or i lizations). : :

12 'lnterpreta%mn
Inthis Deed references to

1‘.2;?3 - the Chargur or the Council where the con!"ext adm!ts inchide a refereﬁc:e to- It‘s. |
' ras;:ractwe sum&ssars asmgns andior transferees :

122 pers&ns mciude bmdles mrporafe umncarmrated aésﬁzﬁi’ahnns and.
- 'partnerships m aaeh tase whether or mt hawng a separate Eegai persmai;ty, _

123 words lmparf:mg one gender wil be %reated as smportmg any gender worcis-
. imparting individuals will be- treated as importing’ cammraﬁows and vice versa,

words. tmpuﬁmg the’ smguiar will be ireated as: importing ‘the pitral-and vice

versa and words importing the whole wil be troated as including a reference o
any part excepz where the u:ontex’t spec f“ ca iy reqz.,s res mthﬁ-rwam :

124 this Deed oftoa prows;ﬂn c:f fhzs Beed or aﬂy ather daaumant are referem‘:eﬁ
B it as; amended restated su;:plemanted or nwated from isme o t:me

125 . the wc}rd$ mc:lude o incl udmg (ar any similar term) are not ‘ta be construed as
te‘nplymg any tzmitahan and general words introduced by the word ‘other’ {or any

. similar term) will not be given a restrictive meamr‘tg by reason of the facl that
they are- pﬁreceéed or fc[lcwed by Words ind cat ng a par& cuiar ctass e::f acts,

' maﬁers Of th ngs aﬂd : " : : '

126 statufory provisions, shactments or EC Ditectives will include references to any
: “amendment,  modification; extension, consoclidation, replacement of Te-
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1.3

14

AT

enactment 6f dny such provision, enactmen‘t or EC Dirgetive, whether hafam o
afterthe date of this Deed. :

Headmgs

' 'The ciause paa‘agraph and schedu!e heaﬁmgs and ‘ihe tabie of cantents are inserted for
 pase af referenm aniy and wili riot affect cmnstructmn -

._ 'Thrrd party rlghts

A perscm who is not a parity to tms Qeed‘ haa 3Te nght under the Cﬁntraf:%s (nghﬁs of Th:rd o
: '--Partses} Act 1999 to- Enfmce any term of this Deed. '

N Paymenz uf Secured Lrablhttes
_ ".Cavenant tn ;aay

_ The Chargc:rr c@venants wﬂ:h the ‘Council that it will, on demand dsscharge all- c)f the

o nblzgatmns whic:h it may at any firme have: o the: Couns:; in respect :::f the Secured -

22

.3'_.1 . .

' Llabiiaﬁles

i‘l“ltér'es*t an demaﬁd -

if the Chargof fazts tﬁ pay any sum ort the due date fm* paymeat f:if !:hai sum tha Chafgnr'_:'-:' :

will: pay interest on such Sum-(before and after any judgment) from the date of demand
untit the date of paymam: caiculaﬁ:ed -on & daily basis. at the rate referrsd to in the -
-'Fam!siy Agresment compounded i unpaid) ‘at 'such mtemais as the Council may’-
~deferming. Such interest will be caleulated on the basis of a 360 day year according to the

- usual EJ!’QGUCE of the Council, - . e -

$e¢ursty

leed charges

'The Gharg@r heréby charges in favour of the Council with Tull il guaraniee for the
paymant and discharge of thé Secured Liabilities by way of fixad charge (which so far as it

refates to land in England and Wales the legal title to which is vested in the- Ghargm at the
date of this Deed will be a charge by way of legal miorigage) all the Chargot's right, title _
and In’terest f:‘c}m &ime o tame ln to and under &a{:h caf the fmiowmg present and futlre -

"HSSEtS

311 the Real Pm_'ps;ra;-rty:'

3*&2 gl rents recsivable from any lease granted But of ahy' Real Property and the )
" benefit of alf guarantees, indemnities, rent deposits, agraameﬁis. undertakmgsl
and warran*teé: reiatmg ta the same o :

313 all fumlture, fumlshmgs t»:::fais vahlcies camputers cnmput&r $Qﬁw&re and
hartdware and office and other equipment and other chattels befonging to the

- Chargor and the benefif of all contracts, licénces and warranties relating to the -
game; .
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32

4.9

42

4.3

314 - the benefit of all licences, consents and authorisations held or utiised by the
Chargor in connection with the Charged Assets nr the use of any of the
'Charged Assets; and : : =

315 ._'_Zall its: nghts and mterests i and cla;ms under the« insurances sssued in reiaim'-
' tothe Cha:‘ged Assets :

: A@slgnments

-The Ghaggar hereby assugns ancf agreas ta aSSlQﬁ by way mf secunty 1@ the Gaunc:i With .

full ‘title guaran‘t@e {to the fullest exient: assignable or capabia of ass:gnmem wthﬁut -

'mfrmgmg aﬁy contractusl provision restrict ing the same {tnless any applicable consent or

waiver to-any such assignment has beén given)) for the payment ‘and.discharge of the -
Securad Liabilities, all the. Chargor's tight, title and interest from time. to time i, to and
under each of the foi owmg p;'esent anci future assats

331 B .'all a:;!asms remedlas awards or 3udgemants pald or payabie to the Ghargsr '
B _(mclud:ng, without limitation, all lsqundated and ascertained damages payableto
- the Chargm undar the abave} :n eaa:h case relatmg to. i:he Gharged Assets '

322 Coal rtghﬁ:s and clanms to Wthh the Gharg{:r is n@w or may hereaﬂ:er become

- ‘entitled in relation. ts:: any daveiopment, - construction. project, redevefopmem
- refurhzshment repa;r car improvement Qf m cm the Rea% F’mpeﬂyi :—:md

325 the benaf‘ s ef ai% guarantees warranties and represer&atsons gwen o made by -
“and any rights or remedies against all or any of the valuers, professional
" advisers, - centractmrs or. sub-contractors or manufactirers, supphers afd

: iﬁstaiée;‘s ﬁf any sttur&s in each case in connection with the Real Property..

"i‘he Land Reglstry aﬁd fur%her advances :

: Lar;d registratmn :

The Ghargar har*ehy ccnaeﬂts to.an appim? on bemg made tu the. Land R@gistry by of on

 behalf of the Coungil to enter the following réstriction in the Proprietorship Register of any

pmparty whmh [s ar is requwed to be, reglstered form;ng part r::vf tha Reai Pmperty

"Na dlspasman of the regsstered estate by the pmpnatm m the regrstered s:state or by the

propnetnr of aﬁy registered charge mt being a charge regi istered before the entry of this

restriction is to be r@grstered _w;thnut @ writhen cansant mgneﬁ by the proprietor for the time
being of the. c;harge dated - - S ‘i favour of Bath

and North East Somerset Coundil (the Cauncx!) referred tain the Charges Register”.

_ Imphed cavenants

. 'm Sectmns 205 (;nciuswe} nf the Law of Pmperiy {Mesoeilaneous Prov;stansj Act 1994' .

will be extendféd by the prawsmns of this Deed.

'Furth&r advans::es

431 Sub;eai’ tc: the ‘terms of the F‘acll{ty Agreement the Council - is und&r an
obligation to make further advances to the Chargor. :
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4372 'Fur the plirposes of sub-section 94( 1){&} of the Law of Propsfly Act 1925, sub-
- section 49(3) of the Lanid " Registration Act 20()2 and Rule 108 of the Land
‘Registration Rules 2003, the obli igation “on the Councl to make further
‘advances will be deemed to be anccrrpmated i this ljeeci as if the same were
~setoutin ims E)eed : :

435  For the pufpgses c}f the Land Reglstrat;on Rules 2003 and sub—sectmn 49{3‘} of
. the Land Registration Act 2002, the Chargor hereby consents fo an application
- being made. to the Chsef Land Registrar by or on behalf-of the Courncil for the -
~entry of @ nate - of. the abhgatmn to friake further advances on the Charges
Regﬁster m’ any regtstered iand f{}rmmg r;::art mf i:he Reai F’mperty SR

Further assur‘anﬂa

: Furzher assurance: general -

. ’_T‘fhé"'{Eh"érgbﬁ'_'wiﬁ;. at its own-expense, promptly- do all stch acks or execite all such

5.3

'~ documents  (including - assignments, transfers, mortgages, . charges, notices’ and
-m&truatlans} ag the Councll may specify {and in such form as the Council may require in-

favour m“ the Gnuncsi of its nmmme&(s)}

:S;Z'L’i Do tn perfect or ;:wmtect the secuniy cieated or mtended 1o be created in respect of
- the Charged Assets (which may- include the exacution by the Chargor of &
_marigage Tixed charge or assighment over all or any of the assets constituting,
or intended to cnnsts!uie Charged Assa%s} o %ﬂ:r the exermse of the Collateral
Rrg‘m&s aﬂd!(}r : : -

512 o facli:tate %he reatssatmn m‘ the Charged Asse’ts andmr

513 o ubtaln aII nec:essary consenfs ta pmf.‘.ure the reg:strauon of tms Deerj at

Companies House and, in réspéct of the Real Property, atthe Lard Redistry or
an the Land Chargea Register-as appropraata _ : S

‘Consents
The Cﬁia'rgﬁr will obtain "(i"ﬁ form and content satisfactory o the Council) 88 soon as
possible any consents necessary to enable the relevant assets of the Chargor purported to
be so charged or assigned to bé the sibject of an effective fiked charge or assignment

pursuant to clauses 3.1 and 3.2 and, immediately upon oblaining: -any such: consent, the:
asset concerned shall become. sub;ect to such securrty and the Chargor shall pmmpt ¥
del ver a t:c:py of each consent to the Caungil. - - S

) Pmsewatmm of nghta_ _

- Neithier the obligations of thie Chargor contained in this Deed nor the rights, powers and.

remedies conferred in respect of the Ghargor upon the Couricil under the Facility:
ﬁgfeem&nt or by I:aw shai i be: dsschafged impaired or mherw;sa af‘fec:ted hy '

'5,_3,1:.. the wndmguup, _d ssoiutmn admmistrahon DT mcxz‘gamsatam cf the Chargm or
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61

74 o '-E}uratran *andé *tu-whom‘- made

532 any of the mhisgatians ‘of the Chargor or any other person under the Facility
. Agreement or underany other security relating to the Famisty Agreement being -
oF hacommg stiegai mvahd unenfam&ab!e m meffec@we m any respect

5.3.3 g hm@ or c}ther mduigeme %‘:aemg gmnted oF agreed fo be gfanted 1o the Ghargor '
~ orany other persor in respect of its obligations: under tha: Facz%sty Agre@m&nt or
- under any such. ether secunty, S

534 any amendmem 1o, or any vanaticm waiver of release of any Gb igation E}f tha”

Chargor or anhy other pé?‘SGﬁ under the Facil :fy Agreement orunder any such
- -other secunty, : : : :

5.3.5 _'any faslure to take, or ful ly m take, any sacurziy cantemptated &y ‘the
Facility. Ag;eement or otherwise agreed to be taken in respect of the Chargor's
or any cxther persan 8 cnbhg;aﬁ: jons undsr the Fac: !;ty Agreement

5.3.6 -aﬁy fallure 1o reaixse ar fully ta reahse the vaime z}f o any re%ease dmharge -

' exchang_e of substitution of, any ‘secutity t_aken or agreed to be zaken inrespest
of the Chargor’s or any other person’s obligations under the Facility Agreament;
. of . . . L. . . '

537 o any other act Bventior omlsszon whmh but for ihss clause 5 3 mlght wperate to

_ -dsscharge impair or otherwise affect any of the obligations of the Chargor or
. any other person or-any of the rights, powers or remedies conferred up-::xn the
_'Ec:runcii by th@ Famhiy Agreameni mr by iaw . S

Negatwe piedge and dlsposal restrmtmns

'_Negatwa pSeﬁge o

| 'Savs as permitteﬁ by the Facllzty Agreement the Ghargnr will rmt thﬂut tha pror wrstten :

consent of the Councll; create, or penmit to arise, or continue’ {in favour of any person
other than'the Councily any Encumbrance over the ﬁharged Assels niow of in the future, or

agree or aﬁempt todo so, or mcrease of extend aﬁy izab;t;iy af tha Chargmr secured on any

of the Charged ﬁ‘assetﬁ e

_ Dlspasal af f“ xad t;harge assets

: Save as perm ﬂed by the Faclizty ,&.greement the Ghargur Wi IE not, w;thuut the prior writteri
. consent of the Council {whether by a single: transaction or number of related or unrelated
transactions, and whether at the same time or over a period of time) sell, transfer, lease

oilt, lend or otherwise dispose of the whole of ‘any part of the Charged Assets charged or
assigned by clauses 3.1 and 3.2 or any interests therein or the right to reaewe orio be

pai c§ the praceeﬁa arlsmg frc}m therr ci spasa% ar agree or aﬁempi %n da 3{)

"Representatwns and warranties B

The 'represeritat’rahs and watranties made by the Chargor in this clause 7 will remain in

furce for (and will be deemed repeated on each day faliing during the period fot which the

'Secured E_satni ties are outstandfng and are gwen t{: the Council,
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72

73

81

82

) Ma!fters represenwﬁ

_ 'Exﬁept K1 dzscmseﬁ in writing to the’tiﬁum:ll oF I any éér’ﬁﬂ:’:’ate of tite addressed to the
- Council on.or prior {0 the date of this Desd or on or pner to the: date the Real Proparty
becormes. sub;ect o a ?med charge har@umdeg‘ : :

.?j,:z.:*if- . 'the Chargmr ;s ’the I&ga! anzﬁ ber‘e&f n:zai owner of the Ghagged Assets;

722 the Ghargcr has disciased to the Cgum;i fuﬁ detasks of ali msuactmns

srweshgatlms studies, Eﬂvsmnmenial Aud&%:s and other ana!ysas commissioned
by ¥ in relation to enwonment ma‘ttem in res;:seci of tha Charged Assats amj '
any ad;o mng Eancj v SREROR -

723 the Chargt:r s, :and has at aE% tlmas been in c:amphance wsth Env;mnmentai.'_
Law and there is no Enwronmental Claim which 'is curreﬂt pem:i;ng B

_ threataned apainst it and there are no past or preﬁeni ‘acts, amzssmns “events

or mrcumstances thai cmuid f@rm ihe bas;s nf any Env rnnmemal Ciaim against. o

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

'-be;ng in {;omphance with any Environmantal Consent in the future and no action

s pending or thraateried by aﬁy authority against it which wouild _ra&uit iy any
- __Enwmramentai Cr:insent being ravaked suspended or vaned and

725 the Chargor has r)btamed and is, and has at al tirmes been, in mmphanc:e with
. Environmental Consents and no- f;ircuma?;ances exist which fight reasonably be
expecied to prevent or interfers with such mmp jance in the future,

.Se{:urlty r:ma%ed

o Sub;act o fegzstratlan at Compames House ‘the Fmanmaf Canduci Auﬁhamy the Lami
- Registry or &t the Land Charges Registry as. appropriate, this Deed creates. those secufity
interests it purpmrts fo create raﬁkmg as set out above and is not liable to. ‘be avolded or _

ﬂthﬂfw se seﬁ asxde on the ilqmdatlan or admm strafmm m‘f th& Chargar ar r:}thénwse

' Beneral undeﬂakmgs
Nmt m jeczpardlse ii’ie Securzty

'_The Chargar w:i i not du o aiicw to be- dane anythmg whsch m}uid reasmnahiy be expeated.-
. materially to decrease the value of the Security to the Council {other tharn fair wear and
tear arising from the use of the Chiarged Assets in the ordinary course of business,

Caw.

Th C‘.hargcar wsll mmply with a%i appi;@abia Iaws am:i regulatlsns affezct;ng the Charged- _
- Awet& : : : : : : '

._Re'al';*mpmy? :

The Chargor undertakes to the Council at all times:
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9.1

92

94 -

95

Répa-i'r

To és:eep the Real Pmpeﬁty ingood and substani E al repair and mnmtl@n exoept as requlred g

mnﬁempéated by the Facility Agreement

' -_'[}utgamgs

.Tc» pay punc‘{uaiiy aii Taxes, rents, rates! dutzas, assessmants and other autgo ngs-
_payabla in respact of the Real Pmpari:y : :

Gov&nants o

o Tcﬁ__;:}erfarf?’_ia a@nd observe all t:m?énaﬁté- {positive-and restrictive), conditions and stipulations
from time to time affecting the Real Property or the use or enjoyment of it

User -

) "T“n use the Real Pmperty ohly fmr such purpase or pur;:mses as may fur the t;me hemg be- .
N authorised as the permitted use or user therer:xf under or by virfug of the. P§anmng Aacts

Planning

e cemp!y wth all necessary Cansents in respact of the Reai Pmperty and in partmular to
procure that ne work constituting development for which planning pefmission is requzred L

under the Town and Country Planning Act 1990.i8 carisd out without having obtained

“detailed planning ‘consent and to comply with any mndstmﬂs aftached o any panmng-_ﬁ.':.f

consent relating to or affécting the Real Properly and rot to- carty-out any’ deveiopmeﬂt on

or-¢f the Real Property other than as confemp&ated by the neoessary Cansents and the -

o F’amiity Agreement

96

._19#;? ]

To p‘asé onto t'he' Council immediatel ly u;:mn 'feéézp% a cop'y"r'af iahy fotice or proposal fb'f'a' o

‘niotice or order served on the Charger under any- !egasiatlﬁn regulation or bye-law by any-:."-
‘Competent: Authomy and t& give notice to the Council immediately on becoming aware of

any other matter which is likely to affect adversely the value of the Real Property and if the

~Council 5o requires or approvas and at the Chargor's cost to rmake such rapresentatsans in-
'respect n::;f suc:h notice or order as the Coungil may réquire. : '

o fﬂfmmatmn

o At %he recsuest Gf the Councit prﬁmpﬂy je prcmde the CGUT&C!I wsth such dmcaments or

9.8 .

' mformaimﬁ fﬁlatmg to the Real Property or its development as the Councii may reasonably. _'
-reqmre o

_ Leases

- Where me Real Pmperty is §easeha?d or subgect o any fease, agreemen% for Iease
~tenancy or licence: : . :

| 8.8.1 Eo ubsewe and perfarm all the covenants s%: puia@mns and obligations: contained

- in any lease, agresment for lease, tenancy or licence affecting the Real
. Property of which the Chargor is ihe_ lessee, ter_;_am or licensee; - -
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882 1o cmmply with-all covenants on the part of the lessor or licensor contained in
the lease, agreemerﬁ for lease, “tenancy or licence affecting the Real Pmpeﬁy of
: -which tha Charger is the |essor mr Itcensar and . .

883  not wsthuui the prmr wrtten cunsent caf the Caunai tc: grarzt or accapt a"'-' 5'

$urrendar of, or vary, any lsase or licence of, riof ‘part with br share possession -

or mcupatmn of, the Real F’mperty for reduce any sum- payabie under them

nor-enter into. any onerous ‘o restrictive obligations affecting tha Rea! Prﬂparty'

or consent m ar‘sy assagnmem or und&riettxng of any interest in the Real

: F’mperty
9.9 Environmental maﬁarés o
991 To ubtam aﬂd mamtam all ﬁer;essary Enwronmen%ai C}QRSEH’[S and campiy in all |

' matersa! respe‘:cts Witﬁ all Er:wronmenta& Law apphcabie tca it

992 'Ta ensure mat ho- t}angemus Substames are used dxspnsecﬁ c:f generateai o

Tor under any pmmnses mwned Ieased accup:ed c;mntmlled oF uaad by the
Chargor in mrcumstamt:es wherg. thss fesuits or cauid be expected to: resuit ina
Izamu’ty on the Chargm - o :

10 'in‘s'ura'ri;:e
104 - insured Riék‘s-

' Except where msured by’ the !essor Gf any Rea Pmpar{y, tha Ghargar W§!! insure ali c}f the
‘Charged Aasets (wh s::h are s:)&“ an insurable nature} against:

4044 .'tha Insumd Rcsks

1012 mss af rents payabie %:sy the fenants or cther accuplers of the Real F’“rﬂperiy for _
- parzoci c:f thr'rae years '

1013 thlrd party and pub!;c Embihty and

1014 'any c}thar rzsks ﬂﬂrmal!y msumd agamst by PErsOnS G&TW ng on the same c!ass
-~ of husm@ss as. !hat tarried on by it.

_1&'"23_' ) ﬁepkcementva% .' '

.Any msuranc& must be na sum ar- sums. nat less ihan th@ replacemsnt vaiue af the
Charged Assets,” For this: purpose %ep!acement valug' means the total cost of rebuilding,
reinstating o replacing those ‘Chartjed Assets in the. event of thear bemg f:omp ietely
-des%myed tﬁgether with any relevant architects’ and suweyars fees. : : o

103 Insurame eampany

' Any insurance requsred unﬁer this. ciause mast ba With an insurance campany er._ :
- Undenwriters acceptable t the Council, :
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104

o5

106
_1}0,.?'
108

Application:.

-Subjec;t o the provisi ons of any lease or pr;c)r c:hafge of all or part of the {'}harg@d Assets,

all monies mcewed or r»ecewable und&r any nsurame must i::e ap@%z&d

041 i repiacmg resmrmg or remstatmg the Chafged Assets destrayeﬂ or damaged o
o orin arﬁy f}ther manner whsch the Cuuncﬁ may agree ar

L1042 _ -rf “the Ctt:}uncsi 56 a;iirects and the terms of the reievant insurances atiaw in mr. -

' itawarﬁs satasfac:imn of the' Sacumd Lsabﬁttres

't:dn-ihsurancemﬁte af mtere‘at

' The Chargnr wll pmaure and ensure- that such insurance policy cantams such pmwsmn

fDr the prutec’smn of the Ceunc | as the Counail may fiom time to time. reasonably require.

_ Amsdanae nf pum;y

: The Chargs:sr wm not do or ;}errmt any’thsng to be dana whlch may mak& vmd or vmdabia
.any pn ;{‘;y ofi ansurance i canneetlﬁn with-arny Charged Assets. :

: Premium$

The Ghargor wsEE pmmptiy pay ai! premmms and do-afl ather thmgs necessary to keep
raach pa n::y of insuranece . respect of the Charged Assets ih force, . -

' Retum uf pahcy

"Tha Chargar wﬂi immedlateiy at the request nf the Gaunml produce te the Cauncnl the..

policy, certificate or cover - note: refating to any- msurance policy and the recel ipt for the

-aayment of the last premlum and will - if the ‘Council requasts dapnmt ai poficies. of

msurance reiatmg to the Charged Assets with the Council.

EJe;;as'it %:‘:f_tztl‘e- de‘eﬁs e

'The"tih'érgar will 'déph'é,n'all' deeds anid documents of fitle relating to'the Charged Assets.

: with the Council and such othér documents: re[atmg to the Charged Assets as the Councll
: may reqmre fram time to time, : : :

' Pawef iu remeﬁy

in the ‘case af ciefault by the Ghargc:r in- regaa ﬁg r::r keepmg in r‘epazi“ ar msur;ng the

Charged Assets of any part thereof-or in abservmg or performing any of the covanants or

stipulations affecting the same, the Chargor will permit the Council or #s agents and -

contractors to enter ah the Charged Assels and to comply with or nbject to-any notice -
served. nn the: Ghar‘gﬁr iy respect of the Charged Assets ‘and o effect such Tepdirs or

msaranca or generally do such things.or pay aif such costs, charges and expenses asthe

Council may consider are necessary of desirable to: prevent or remedy any breach of
covenant or. shpuiat cm ‘or o comply with or bbject to any notice.  The Chargor will -
Rdemify and keep ‘the Couneil indemnified against a!l losses, costs, charges and

expenses reasonably n::urred in conngction with the exercise of the pc}wers t:c;tntalned n.
this Giause 12. : : - '
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13

131

13n

i3y

13.5

14

Enforcement of Security

Enfo i'ceﬁiéh:f

_Ai: any tsme fclicwmg an Event of Default, the Cotngil may, wsthgut notice-to the Ghaf’gf}r

or pnar authmsatmn fmm any caurt m it absu&ut& di&cretmn

13 1 1 anfmme afi of any parﬁ Gf thai aecur iy {az the ilmﬁs m the manner and on the
';Eerms it thinks fit). and take possession m’ and hold or dﬁspﬂse :}f 331 cr any part
of the Charged ﬂssets amﬁf@r o SR :

13127 -whether or ﬂfﬁ it has appomted a F?:er:.ewer exercise ail of any af ihe pmwers o
- authorities and discretions conferred by the Law of Property Act 1925 {as varied -
- or extended by this Deed) on mortgagees and by this Daed on any Ref.‘:ewer or

- otherwise conferred by law on mortgagees or Recewers ' :

: Pmsassmn

'E'f'ihé 'C'munﬁ:‘ii' 'aﬁy 'Récéivéf or any defegate of any such persori will take possession of the.
Charged Assets :1: ar he may ai; any t;ma relinguish such passessmn

_ !\Eu hamhty as mﬁrfgagee m passessmm

The Councsf wnli not. be ilabﬁe ta aacouﬁt asa murtgagaa in gassessmn in respect of all or
any part of the Charged Assets or be liable for-any loss upon ma!ssattm or for any. neglect,
default ‘or omission in tonnection with the Charged Assets 1o whac:h a maﬂgagee i
pﬁ&ﬁesglan mlght otherwise be habte B R Bl :

Pcr-we-r .ﬁf-saie

“The power of sale Under this Deed may be exercised notwithstanding that the Council or
the-Receiver may have previously waived or refrained from exercising that power; and ng

demand or riotice of sale mada or gsven under this Deed will be waived. by the acceptance' ; i

of any payment on-actount of the Secured Liabilities, or by any negotiations betwesn the:

Council and the Chargor or any athes' pari;y wha is actmg as agen% mr the Ghargar or-on

'behaif of it

' Resewer s izahlllty

ﬁall zhe provzsaons 'o‘f c‘laus’é 13.3 will apply, mutatis mutandis, in. respect of the lability of

: any Receiver and delegate of the Receiver or the Council or any offi cer, emp%ayee or

_ .agent af th& Caumﬂ any Henewer of any de?egate

a1

'Extaﬂsu;m and varmtmn c;f the Law of Preperty Act 1925

'Extensmon of pmwers

The pcwar af saﬁe oF mther dlspc;sal sonferred on. the s’:‘:ounc;t and on. any Heeewsr by ih;s-. :

- Deed'will operate ag &’ variation and extension of the statutary power of sale under Section

101-of the Law of Property Act 1925 and such power will arisé (and the Secured Liabilities
will be deemed:due and payable for that purpose) on execution of this Deed.
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142 Rt&ﬁtrlatmns

The restr:c:tmns contained in Sec{zuﬂs 93 and 103 of the Law of Property Act 1925 will fiot
ap;}ly to this Deed or o the exercise by the Council of its right to consolidate all of- any of
the Smunty created by or pursuant to this Deed with-any other security in existénce at any’
- time orto its power of sale, which powers may be exermsed by the Councal without ncstn::e
el the ff.‘:hargnr - e

143 f’ower of leasmg

'The statutgry pﬁwara af ieasmg may E:ss exarc sad by ihe Counc‘:li ai any tzme and the
- Council and any Receiver may make any- lease or agreement for lease, atcept surrenders

of ieasas -and-grant options on' such. terms as it will think fit, without the need to. comply
' w;th any r&sin‘ctlnns impased by Sections 99 and 100:of the Law of P’rf:)party Act 1925,

' 44 Nnn-applicati

'The fciic}wmg prawsians of the Law c}f Preparty {Mlsceﬁaneous Provisions) f\sﬁ 1994 w;li
_ﬁc}t appty m céause 3 bemg : S : _

”14 4 ‘i the wards cther than any charges f»:mumhrances or rlghts which that persan
“does not and would ot reagonably be ‘expected to know about' in Section 3

14;452 - 'the words "excepl to ths'axtani'ihétf"and: all words the_'reaﬁer in Section .3(23’;. and
14:4.3 sfacﬁah”sgzx R e |

145 Appiucatmr\
'Sectm %93(8) c}f the Law of Praparty At:t 1:925 will riot appfy. and all monies received. by_ :
the Council o any Receiver in the exercise of any powers conferrs;d by this Deed will be
appised inthe: fo%i@wmg mrder : :

1_4n5-,.'f B s ihe payment af

' "__.{_s} :'_3 : -aii msts charges liabil mes and expenses incurred by the Ccunml Eﬂ“ _

‘any Recaiver in the exercide of those powers or incidental to any .

o Receivers appnmiment together with interest at the applicable raté set
- out in clause 2.2 (both before and after judgment) fram the date. those -
-'amaunts becama du@ urzix& the data thay ar& |rrevc:¢ab§y paid i fuil and :

by ariy Rec:ewer 5 mmuneratmﬂ
14:-.5,2. : _m or towarcis dsscharga mf aii Ezab;hﬁes havmg prlﬁrt’{y to the Secured Li absi;t:ea

1453 in of tnwards the $3t|sfactmn of tha Sacur&d Llabahtles ir Suﬁh urder 4% tha
) 'Caum; determmes -and

1454 in the payment af any sumlus ta the Ehargar or other person enﬁ;ﬂed te} it.

146 The Chargcr wnii have no rghts in respect of the applscat;ﬁn it»y the Council of any sumsi
- received, recovered or realised by me Council under ih;s Deed. :
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15 Appointment of Receiver

154 - Agpéihhﬁéniﬁand removal

At any time after the security created by or pursuant to this Deed becomes enforceable,
the Couricii may by deed or otherwise {acting thmugh an: auﬁ”sansecﬁ officer of the Coundil),
w;%hout pnar ﬁc:‘{ ice to the C’:hargm ' : - :

*25-,-.'%.y1 : ap;mmt one or mora paréoﬁs to be a Rezcewer.m% the whcie or aﬁy part .c}f ﬁm
' -Charged Assets : . S
16.1.2 :r_emwe (9{3 fa_r‘a‘é; itis anfu'i&'y.._'abie’j. aﬁ.y :Fé_é.céiave'r 50 a'ﬁpﬂint'ed;ahd'
IR & appoint aholiir ﬁe‘éé‘cﬁ-ﬁ{_é;’-‘as' an additional 'arré;plai:'eméht Recaiver(s).
152 Capacity of Receivers L

Each person appointed tobea 'Faét:'e%'\?ér under this Deed will be:

1521

1522

1523

_entaﬁed o aat md wdually o tegether with any other persan appc:mted ot

substiiuted as Receiver:

for all purpdses- will be de'ém‘éd* to be the agent of the Chargor which will be

-~ solely responsible for his acts, defaults and liabilities and for the paymeiit of his

remunemtwn and no Racewer wﬁi at any fire. ar;t asg agent ‘Far the Couincil: and

'_ entﬂ!ed tc) remunaraton fmr his: semces ai a8 rate ta be fixed by’ th& Counm! from

time to time (wrthuut be ing limited to ihe maximum rate specifi ied by the Law of _'

a Prapeﬂy Act’%925}

153 Stamtary pawers nf appmntment

The pawers t::f appomtment i:xf a Recewer wﬂi be in. acﬁd;tmn ta all statutory am‘j other
powers of appoirtment of the Cﬂum uﬁder Ehe Law of P‘mpe{ty Act 1925 {as extended by
this. Deed} or otherwise and stuch HOWers will remam exerc:same fmm tama ‘é{:: t;ma by the--_
Caunmi in réspect of any part of the Charged Assels. B S

46 Powersof Receiver

161 Powers -

Any recelvers aé;mifhtéd’ By the Council will (in addition to all powers conferred onhimby
-taw) have the fallowing powers ekercisable upon such terms and conditions as he thinks

o

16,11

1642

"tc} take possession: of aﬁd generaliy tc: managﬁ the thargeﬁ Assels and any

i}usmess af tha {l‘hargor

_tr& enter II’T’R} carry mta eﬁ‘esct mmpiete del liver,. perform repudiate rescind or '. :
- vary any deed, confract; transaction or arrangement to which the Chargoris or

is-to be a party:

THL. 124396524,
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16.1.3

o sarry out on any Real Property (6r on any ‘other propérty which |t may in his
opinion be necéssary or desirable to work upen) any new works or mmpiete .

| any unfinished works of building, reconstruction, maintenance, furmshmg or
. equiptment and to apply for and obtain all ;:riaﬂmﬂg ﬁ&?MESSEQﬂS consents or

_ imnces as may be necessary m‘ des;rabie fmr sm:h purpa&e&

16.4.4

inferest in or rsght over’ land and enter irto, take’ or release thé benefit of
-mvarzants (pmsgisve or F&ﬁiﬂﬁ’[ive} bmdmg gn ar beﬁeﬁtmg the. Reaﬁ F’mperty,, .
16156  to saﬁ laasa hcence surrender or ac;cept surrender of ﬁeases or icenaes af
- charge: or otherwise deal with. and d;s;:msa of the Charged Assefs without
rastriction including - (wi thout limitation) - power o dispose of “any. fixtures
-separata y frcm tha iam} : : ' '
1616 1o c::arry nm effect and csmpiete any tran%c;tmn by executmg deeds oF
.uiocuments in %he nama caf nr ori behalf of the Chargor:
16.1.7 - to insure  the Gharged Assats and any works and effect mdemmty insurance of
- other ‘similar insurance and mbtan boncﬁs or give commitments, guarantees
: andemmtles and Sesuntyg R : :
1848 tm cai any uncaﬂed capléai Gf the Dhargc:g* thh aii pnwers xsﬁnferred by the
_ artlcles of assr::caatwrs af {he Chargor in reiaticn to calls o
1818 to engage rely ﬂﬂ the a«:ivme of am:é d:scharge advsserﬁ mnsu!tan’ts afﬁcars _ |
o managags agents ‘Workinen and ﬁthers :
16410 1o pur::hase mater:ais EDDts equrpmant gnctﬁs or supplles
-1-_5“;42.,1' 1 1o bﬁng corst nue or defend any cialm dlspute acm}n oF Iega[ prat:eedmgs and _
. entar mﬁa any arrangement m’ mmpmmzse :
18112 to radeem any securzty anci ﬁt} barrow aF raise: sﬂy money ar‘;cﬁ seeUre iha-
. payment of any ‘money irv priority tothe- Chargurs Liabiiities for the purposesof
“the exercise of his powers andlor defraymg any costs or liabilities incurred by
_ himm i such exércise; . S
16.1.13 ta.make-ar‘;yel&ectmns-fdé*-z%za%‘ua‘ added tax prposes; and
16414 todo any othér 'aéfs which he may consider to be '.i'n{:'idéﬁital' or conducive to any
_____ ' ~af his- g}@Wem or %u the reaiisatlari of the Chargad Assets. :
17 'Pmteci’mn of purchaﬁers
174 - Gnmsxdem‘tmm -

to purchase or acqusre any and and purchaae acqwr& gfant or mtease any

The receipt of the Council of any Receiver will be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged. Assets or making any
acquisition, the Council orany Recelver may da so for such congideration, in such mannier
~and on suich terms as it thinks fit.

THL 124398524, 1
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17.2

18

18.1 |

82

18.3 -

g4

185

185

Fratectmn af purchaser _Z-

' Nm ;}urchasar or athar parsm dealing with the Councii or-any Fiecewer will ba bnund to.
'-mqu re whether the nght of the Councl or such Recsiver 1o exercise any of its powers has
“arisen of become exercisable o be concerned with any propme’ly ot :‘egufaﬂty on the part

c:uf the Gmunmi me‘ such Recewer in such-dealings.

h Eﬁecﬁveness mi Securliy
_ Cantmumg Sa:;urity

: The mcunty (:reatad i::y or purs&ani fo this Deed wui remain in full farr.,:e and effect asa
_ :contmumg secun‘[y for the Secured Liabilities unless and until discharged by the Coundil,

Cumula‘twe rsghis R

The securlty created by oF pursuant o ths i}eed an{:! the Collateral nghts will ‘be
: .cumuia‘mve, irv-addition to and mdependent of every other- secunty ‘which the Council may.

at any time hald for the Secured Liabilities. or-any other obligations of any rights, powers"

-and remedies provided by faw.. No prior security held by the Council over the whc}lg or &Ny

part mf ihe Chargad Assets wi ; marge mtu tha secunty ccanstltuted by thls E}eed

Hﬂ pre;wjice

o -Nellher the sacumy or the Cmiia*feral nghts will be- prEjUdIEBd by any time or mdufgencé |
“granted to the C;hargor or any. other person of hy any other thmg which might otherwise o
s ;)i‘EjUdiGE the secuﬂty cr any Collateral Right. :

_ Remedles; am:i wawars

Nu fai ure on tha part of ‘the Council to exercise, or any. deiay on its part in exermsmg, any -

. Collateral Right will operate as a waiver thereaf, nor will any single or partial exercise of
S any Caltaiﬁeral ‘Right preclude any furthsar or other exercise of that or any t:}ther Collateral
; 'Rxght ' _ . _ . o '

Nﬁ‘! l:at:nlzty

‘Nore (}f the Ccunczi rts nmmmee(s) ar any Recewar wﬂi be lsab?a by reason af

18.5, 1 N takmg any action permstted hy this Dasd: o¢
1"5_;5;2 . any negiect ar 6efauit i mnneﬂtmn wsth th@ Charged Assets or.
183,5';3' ' takmg passess @n nf or reairsmg an or any part nf fhe Charged Assett—;

except in the case af neghgenca ar wi ifui defauit or fraud upnn its part

: Parﬂal mvahdzty

i, at“aﬁy tlmé, any pr’uv;s”ion' of this Deed is or becomes illegal, invalid or unenforceable in

any. respect under the law of any jurisdiction, neither the legality, validity or enfaraeabmty'
of the reinaining pmv:smn& of this: Deed nor of such pr&v;sm under the !aws of any. other.

_gurrsdic;tmn_w_ i i any way be aﬁecigd_ or i impaired thereby an_c{ _;_f_‘ afty part of the. security

THL 124306524.1 ) T AGC.A5155.7



187

g

194 |

192 -

193

20

_mtendeci to be cregdted by or purstiant to this. Deed is invalid, Unenforceable or ineffective
: far any reasuﬂ that will not affect of impair any cther- part of the security. -

| C}thar $ecm|ty

Th& Cuuncg! will ﬂc}t be nbhged tca msmr& to ahy guaranteesi ﬁdamm{ es; Eﬂcumbrances or

other means. of paymant riow or hereafler held by or availablé to it before enforcing this -
" Deed and no action taken or omitted by the Council in connection with any such
guarantees, ‘indemnities, Encumbrance or other means-of paymaﬂt will d;saharge reduce,

prajudm or affect the liability of the c:‘;hargor or the Seclred Liabilities ror will the ’CO%JHCIE e
be ‘obliged ‘to account for any . muney 0o other property received or remve{ed i
Gonseguence of any enforcement or reahsatm nf any such guarantees mdemmi;as
Encumbrances or other means of payment = &

Vaﬁa’ticm .'

‘No variation of the terms af ‘this Deed will be valid unless it is in-writing signed by the |

Chargur anci mnf‘ rmed in- wrzixng by the Counil.

Reiease ;af S&cumy

-Redemptmn of Secunty

-Upon the Securerﬁ LlablhfiE%S b@mg discharged i fu!l and the i’:csunmt mt ba ng undar any '
further actual or contingent obligation to. make -advances or provide other financial

accommiodation o the Chargor, the Couricil will, at the request. and cost of the Chargor, o
release and cancel the: security- constituted by this Deed and procure the reassighment to
the: Dhargcrr of the pmperty and assets assigned 1o the Council pursuant to this Deed, In
gach case subject to tlause 192 amd w;thf;:ut rewurse fo, of any rspresentatmn or
warranty by the Ccunczi m‘ any {nf ;ts nnm inees. : :

.Avmdance af paymems

' lf the& Cc}unml wnsxders that any ameum pald or cmd;‘tecﬂ t@ at is {:apabia nf being’ avmded _
or reduced by virtue of any bankriptey, smoivency, liquidation or similar laws the. ;;ahahty of

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

_amaunt shaﬂ nat be considered io-have been irrevocabl y pazd
_ Rei:entmn af Secunty

' '_W?’Eere the Caunc;& has reasanabte cause to be concemned that the Ghargar is or may

become insolvent, the Councll may retain this Deed, the Security and all i documents of
title; certificates and crther doctimerits refating to or eviderici ing: ownershsp of all ar any. ;:}art-

-nf the Gharged Assets
: Suh-sequent_Encumbr‘ancé& e

i the"Cc}uhc'ii':at éhy’ii’rﬁ’e receivés :ér'is deerﬁed tb haiva reae'ivefﬂ ndt’t‘cé 'of a’r";y 'sqbsér;gue'nt .

~of the Charged Assets which i pmhsb ted by the tesrms of this. Dead ali paymen’ts
thereafter by OF on t}ehaff of the - Chargc}r ta the Council will bé treated as havzng been
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212 '

213

2

29

222

223

22.4

.c:radiied to & new account of the Chargor and not as having been applied in reduction of _

the Becured Liabsmzes asat the time when the Chafgc:f received such. no% ice.

B .Assegnment

mgm nf Cnunmi t{s ass;gn

The Cuunm may at any ‘tlme asgign oF. cstherw;s& transfer alt orany part of its: rsghts under'

E t]’us Daed in ac::mdance with the Famhty Agreement.
_ Restnstzan on tﬁhargosr
R The Ghargor may rmt assugn ar traﬁsfer any of ets rights or abhgaimns ur‘aciar thrs Daed

. ﬂunﬁdentiahty

The Ccuncsi may gwe suah mformatmn relatmg io ihe Chargm and the Ghafgur s Liabilities
as it thinks: fit to any person proposing to take an assignment andlor transfer from the

: Cnuncsl andfor te enterinto c:c:}niractuai E&latgms with the Courncil with respect to this Deed -
: Expenses, stamp taxes and md&mmty

. custs

Each par%y shall pay zis gwri cosls m sonnection wath the negnhatlan preparatmn Cand
execution of this Deed and the completion of the transactions. and per‘fet:tm of the -

R 'semn‘ty cmn!emp!ated in thas Deed,
i _Expenses o

_ The Chargm' shaii forthwith on d@mand pay ta the Cmncn the am::}un!: of aii costs and’
Expenses (mafudmg iegak fees and ;rmcavarabée VAT reiatmg thereta} incurred by it:

222*& i mnneeﬁmn wﬂh the vanatlan or amem:imant of, or en’r‘cmement or _
pi‘EﬁGWaﬁGﬂ af any nghts unﬁer thls Deed [+ '

22 2 ;’2 in mveshgatmg aﬂy Event uf Default which has ncc;urred

and suc:h expenses will casry mterest until sa razmbursed at the rate referred w it c:lause- '
2.2 : :

.Stamp taxes o

The Ghargm' wﬁi pay ail stam‘pﬁ stamp duty Iam;i %ax lestraﬁon aﬂd other taxes to whlch. '

this Deed, the security matemplated In this Deed or any mdg&mant gwen i gonnection
_' with:it s or at any time may be sub;ect and will, from time to time, indemnify the Counail an.

-demand agamst any liabilities, costs, claims and experises resulting from any faiture to pay
] “or deiay in paymg any such tax.. : : L

_' Irsciemmty

The Chargar wul natwnths%aﬂdmg arzy reiease or dnscharga ﬂf atl or any parﬁ of the

Secumty

THL. 1243965241 o 19 AGC451567 -



2241 be hable for and will indeminify the Council in full against. any expense, lability,
o loss, claim or procesdings arising under statute of at common law in respect of

- personal injury to.or death of any person whﬁmsuéver or loss of or damage o~

property whether belonging to the Council or mherwm or any ¢laim by any third

‘party arising -out of or in the course of or caused or contributed 1o by the
- Chargor andfor the performance: or non-performance or delay in performance
by-the Chargc;r of its obligations. under this Daed emept tw the extent that the

- same is. due ta any ac:t or neglact of th«a Ccuﬁm snd o :

2242 ba hab!e for and shall mdemmfy the Ccunml agafm$t any exg:ense Esab;iaty, joss,
- claim or proceedings arising dlrec;%y or mdxmctly from or in tonriect with any
. breach .of the terms of this Deed by or. atherwnse thmugh the defauit or
neghgence csf ihe Ghaz‘gar S :

23 . Payments free of deducfmn

23 i payments by ihe Chargor under or in ccannectmn with this Deed sha! be made without
set-cﬁ or counterclaim, frée and clear of -and without any deduction -or withholding,
~including, withotit E;mitatmn for of on- aer;oun‘t of all. tax&a except far iaxes wmch miust be

) deductedbyiaw : - SR :

232 If the Chargm is reqmred by laws to make ary ﬁeﬁucﬁuon oF w;thhoidsng tha Chargﬁr shalll

23;,2;1--_ ensure tha%E the ﬁeducilen ar wzthhaidmg does ek ameed the mlmmum amﬂunt.
- legally raquur&ﬁ S :

2322 B fmrthwmh pay to- the Caumﬁ such addltlana! amount as may be determmed by

the Council to be | ﬂecessary to. ensure that after making any reqmr&d deduction -

~or withholding the ‘Couricil rer;ewes and retaing a net-amount equal fo the full -
~amount whmh wc:uiii ha‘m bean rec:ewed had na deductson mr thhho dmg been
_ reqmreci : - S R SR

2323 payto t’na appl c:able taxatm or other authorities W%ti’iln the penad mr payment
L 'pgrm;ttaﬁ by law the full amount of the deduction or withholding; and

| 2324 -sup‘ﬁm’%y to the f’.i'bunéil. within !he';ﬁermd for the payment pér‘mtﬁ'ati by law, an
: official receipt of the apphcabie taxation or other authorities for all amounts
g _'-dﬁductecl or Wlthheid . '

233 Withnu!; pre;udica tﬁ any other prmmmna nf th is ijeed ;f o

23.3.1 _the Ccsunc:ll vs requzred by an to mak@ any paymaﬁt on a@aﬁuz’at of: taxes (other
- thian taxes on its overall net mcum@] on-or in relation to any sum received or
ree:ewabie by tha Cauncd umfer o pursuaﬁt tu th;s Deed or : :

2332  any i Eab;hty in: raspect of any such payment is ampused iewed or assessed
_ agamst the chunc:; _ _

the Chargm* shaﬂ an d&mand by the Cmncﬁ nd@mn;fy the: Caurzcat against. such payment
or liability fﬂgether with ‘any interest, penames and exXpenses payabie or-incurred in
connection with ﬂ : : . :
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24

241

242

5

26

o1

28

29

_ Discretion and delegation
. fﬁiﬁt’r&-ﬁéﬁ'

_ .Any aberty of pmwer wh;ch may be exercised of any determination which may be made
- heretnder by the Council or any Receiver may, be exercised or made in its absoiute and
'meettered dlscrehon wnhout any ab :gatwn %o g ve reasans '

: iﬁeiegatmn

Each af ﬁwe Gounc& and any R’acewer w:ll hava qu pawar tx.:: daiegat& (aither genemlsy af
- spacifically) the powers, authorities and discretions conferred. an it by this Deed (incl fuding

the power of attoriey) on such terms and conditions as it sees: fit which delegation may -

include power to sub- -délegate and Will not preclude sither the subsequent exercise of

such power, authority or discretion by the Council or the- Recew@r |tself or any subsequent

' delegatlan or revcﬁcaﬁan thﬁreﬂf

'F‘erpetuity permd b

The perpetuniy permd under the rule agamst perpatumas, sf ag::pl nahie tn th;s Deed ws;! be-

' the per iod 03? 80 years from the' date uf this Deed.
"Cnunt&rparta : |

This deed may be executed in any number of counterparts and each counterpart will when

executed he -an original of ?;h;s Deed and all wmnterparts tegethef will constitute one

o mstrument
't‘;anstttutwe:&u’cumanis.' o
‘The Chargor hereby certifies that its creation of this Desd in favolr of the Gouncil doss niot

eonfravene any of the pmwsmns ‘of the ﬁumpames Acts 1985 to 2006 or its memoerandum
_and articles of association or rules of, in the case of & limited liability paftnershm or limited. _

partnershsp, _the parmership deed cmststutmg th% Ghargor

- Reoz'gam&atlon - :;';_-_' -':: "'_'.'_::: : s

Th;s cfeed will ‘remain bmd ng m the Chargor mhmthstandmg any change in the" '
acmshtuteoﬂ of the Council or its absmptlan by, or amaigamat}c}n with, or the acquisition of

all or part of its undertaking by any other pefson, or any recoanstruction or recrganisation
_-m‘ any kmd The secumy gran’ted by this i:)eed wui | rermnain vaiisd and eﬂ’ec:iwe m ail -

i tie af me Caumz&

S'et &sﬁ

’Tha C:czur'zcﬁ may se’& c;ﬁ any ubiagatﬂm due fmm the Chargcr under thss Beed agamsﬁ any :

obligation owed by the Council to the Ghargm (whather actual o ‘contingerit, présent or

future), regard!e&s of the place of payment or currency of either abi:ganon 1 the
obligations are ‘in different clrrencies, the Cotricil may convert either obl igation at'a

market rate of ‘exchange inits. usual course of busingss for the purpose of the set-aff

CTHL124398524.1 : 21 AGCASTSET



30

304

Payment of monies

 Date for payﬁmt

: Whar@ mithesr ?:he Facﬂ ézy Agraernem nor this Deed specified the due date for payment of
-any monies owed by the Chargor to %he Council such m&mea will be-due and payab!e to

B ihe C:Qunm! by the Chargor on demand

302

311

31.2

3D

k Qériuﬁc;ates

A c&rtn“ cate sugned by an eff cial of the Cmunczi as to. the amaunt due or owing from the. '
~Chargor wili be conclusive evidence agasnst the Chargar except in the case of manifest
efror or any questmn of !aw : : '

_ Cammum_ca;tmn :

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

delivered by hand and receipted for by the recipient or sent by the Recorded Delivery
‘Service addressed in the case of any party to the other party s registered office as setout

at the bagmmng of this Deed or to such other Hddresses a party may from time o time
m::tify to the ﬁther in wnttng prewclecﬁ mat such cther addrass Is wnthm Eﬁg and and Wales.

Any nmica shaii be deemeﬁ to be gwen by the sender and rece ved by the reci plent

31 2 'i’ if dei vered by hanﬁ when cie%wered te the recapfent

: 3’%;2;2 if dalwared by lhe Recorded Deiwery Semce three (3) Eusmess Days after -

dehvery meludmg the ciate ef pﬂsiage

pmv:ded that |f the deizvery or z'ece pt: isona day wh;ch is not a Busmess Day or'is after" :
4.00 pm itis to be regarded as rece;ved at 8.00am on the following Business Day, -

Gavemmg !aw

'Thia deeté w:i be g@wemed by and is fo be ccmstrued in accordance wz’th the iaws of
: Englamﬁ and Walas and the courts of England and Wales shall have: exclusive 3urlsd§ctmn-

to sett & any ﬁlspute ammg in-connection with this Deed.

ThiS Deed haS bean executed as a deed by the partles aﬁd s daiwered am‘:{ {akes eﬁeﬁi on the date
ai thig begmn ng uf thng D&ed : :
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Behedule

Detalls of Real Property -

| Raaii?rﬁﬁe.rty'ln-e;s;:ripﬁﬁn o

“Administrative Area

Title ‘Number or Root of _”?iﬂe

Flat
Bsaazaw

.Fiat

5 But:kmg'ﬁam Léiﬁg’e:.
Station Road Keynsham Erxs‘tm

5 Buckengham Lc&dgef

Bath and North East Somerset
:Cmun::

Ba‘th and North Eas‘c Sﬁmersﬁt

'{Zouncsi

‘Station Road Ke}msham Enstcﬂ S

: 8831 EBN

) {Freamm)-. e

Title  number . AV199977 |
{"Leiaseh's}!d) :

number - AV110835 |
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Execution Page

EXECUTED AS A DEED

-_-:(but not delwered Lmtll the date herec;f)
- by aé‘ﬁxmg THE COMMON SEAL of

_ BATH AND NORTH EAST
SOMERSET COUNCIL

Cin the presence of-

_ :Au;tﬁcxriSédSignatn'ry :

' Exet:uted asa deed by
AEQUUS DEVELGPMENTS LIMITED

ar;t;ng by TR S : AT
_A rac&or (Sagnature} _ _ (Name in BLOCK cap!tats) L

.. R Y -"'.It cous)

TR R R A SRR vt e A W K A

its Secretary {signature} - : (Nama"sn BLOCK ::apata% )'.' a
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