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Registration of a Charge

Company Name: AEQUUS DEVELOPMENTS LTD
Company Number: 10060817

Received for filing in Electronic Format on the: 15/12/2023 XCIEWRBF

Details of Charge

Date of creation:  15/12/2023
Charge code: 1006 0817 0019
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 36 ROUNDHILL GROVE, BATH, BA2 1JT REGISTERED
AT LAND REGISTRY UNDER TITLE NUMBER ST251421. 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.

Authentication of Instrument

Electronically filed document for Company Number: 10060817 Page: 1



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

Electronically filed document for Company Number: 10060817 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10060817

Charge code: 1006 0817 0019

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 15th December 2023 and created by AEQUUS
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th December 2023 .

Given at Companies House, Cardiff on 20th 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 |5 ﬂ)@{ﬁwi’ﬁt( 2023

Aequus Develapments Ltd

' (as Chargor)
_ cand
Bath am:l Narth East Somerset Caunml
- {the Csuncli)

leed Charge Gver Land

. '(Tﬁ The Eh;ef Land Registrar Mete ‘E‘his Charg@ cmntams (sn ciause 4 1) the- cmnsent crf the
N '_Ghar’gaf fo the lfzﬁigement at the Land Registry of an application by of on behalf of the Council
~to enter a restriction in the Pmprsetarshlp Regzst@r and (m clause 4 3 3) the consent of the

Chargar to the lodgement at ’Ehﬁ Land Registry of an application by or on behalf of tha Counail

to enter a notice on the Ghargas Reg siﬁr ) : : :
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Deed

"'dé_téd s %ﬁﬂéﬁﬁ m}eﬂ/&;ﬁ&){ e 2023 ]
" Parties .- ' | | B

(1} B 'Aequus ﬁevelopments Ltd of Gambradge Holse, Henry Street, Bath BA "EBT (campaﬁy.
' - registration humber 10080817) (the Chargﬂr} and

'(2} . 'Baﬁﬂ and North East Sﬂmm’set Cotincil of Lewis House Manvers Street, Hath %E‘i 144G
L (the Council) -
introduction

(A). - "'The Counc has age’eecf to make funding avauiable iﬁ the Ehargar in accordance with the' ;

terms of the Facnlity Agreement.

'{B}. '_ It is a condi twn preaedent to the pmvusmn of %he fundi ng uncier the Famhty Agream@m that ]
o : the Ghargm &nters mto thaa Deed : '

H{C) ' _ -lt i tniendad by tha pamas to thus dacument éhat it wﬁi take effect as a a:ieeci desp te the _-
- - factthata party may only execute this docament under hand. :

' Agreea terms
1 Definitions and interpretation
RN 'Défin"i'timé '

o In th&s Deed the fu llowing terms: have the foilowmg meanlngs unless mcsonssstent wﬂh the _
: cantext : : :

Busmess ﬂay meaﬁs any’ céay other than a Sa‘turday, Sunday ar statutary bank. hehday
Engiaﬂd

Gharge:f Asseis means ail the asseis. rrghts pmparty and undartakmg of the Ehargnr _
from time to time ms}rtgaged charged asmgneﬁ ar agr@ed to be asmgned to, the: Councit
by the Chsrgar under fhus Basad '

Gaiiateral Righizs mearxs ai nghts pcawers and ramed:eﬁ faf th% Counmt pmwded by or :
pursuant to this: Deed or by law; : L : : :

Gnmpatent Authartty meaﬁs any legal persan andfor any court 03" taw or trahunai in eac,h'_ '
c;ase hav:ng authenty under appi;cab!e Environmental Law; R

Cansm‘ts fmeans: and mcﬁudes any necessary appmvat “atithorisation, consent;
‘exemption, licence, perm;t penmission or registration by, of of from any governmental or
other authnﬂty, the local planning autharlty, fand! ord funder acijt;;;nmg Iand QWﬂer GF any
Gther p&raun requnrecﬁ tc undertake works at a S:te . : . :

Bang&mua Substarme means any naturai or amﬁciai substanc:e (whether in- the form: af a3
solid, aqusd gas or Vapour} the generation, ‘{!ansportatlan storage, treatment, use of
disposat af whmh (whather alcme ar in cnmbmanan w;th any cher mbstance) g ives fiseto -
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a fisk of causing harm to man or any other fiving organism or causing damage 1o the
Environment or. public health and includes, but is not limited tc any cantmlieci spemal -
haxardc;us mm radsaactwe or dangemus waste ar substance '

_Encumbranca maans any mnrﬁgage charge (whether f‘xed or ﬁmaimg) pledge, E -
-hypmtﬁecatmn standard seoLrity, asmgnanm‘; in security, bond and i oating charge or nther; -
security interest of any kind, and- -any right of set-off, asmgnmem trust, flawed asset or
other agreement or arrangemant whatsuevar for the - ‘purpose. of- ‘providing security Gr_""
'hawng @ mmliar e'ffect m ih@ pmws on of sec;unty, - : :

-Enwmnmeﬂ‘tai Auﬁit means a fuli rtsk aasessment of the Charged Asseta o asceﬁam :
the nature and extent of any harm or detriment caused 10, or the risk of any possible harm
ar detriment which may. be caused to the anwronment by any activity, including soil, air (}r:
-water testmg uf the Charged ﬁ\sseis am:i any ethar prcp@rtyf _ :

.Envnrunmentai Cimm means any ciasm by any perscﬁ

o -'.(a'j _ & in respect G’f iasses or ﬁabz m&s suﬁ‘ered or :ncurrec! by that person asa
' . result ofor m cannaf:.hmn wnh any v:otatsﬁn mf Enwronmenta Laws or

(<} I tha’t arises a8 a geau&i af or in COI"‘IFIEEC!‘.I{EI"! wtth Erw mnmentat g
- Contamination and that aﬁulcﬂ give rise to - any remedy or penalty -
(whether interim or final} that may be enforced or assessed by private or

o -;;:L;b[m legai ac’émn m adm;m&tratwa ard‘er or prcceed ngs, o '

Emwmnmentai Gmtammatmn maans tbe foligwwg and the consequencas thereaf

{a) : o any releas& em;mmn eakage or spliiage at or fmm any gité: owned of
décupied by any person into any part of the Environment of any
: _E}angemus Substance or .

{b} -'._'any acmdent fire axplasion or. suddan evsnt which adverseiy affet;ts-*..
. the " Environment - and - which i attributable fo - the - f}g}eratiﬁﬂs
o 'management or control- of any site owned or nccupred by any person -
- including: (without i!mltatic;n) tﬁe stﬁrage; handkrng, Eabe img or daspﬁsai-'
B _' of Dangerﬁus Substances : - - |

Emfmnmental Gansents means ait i|cencas authernsatmnss mnsan‘ts or parmsts of any
kind under or relating to Environmental Laws ncludmg any conditions which attach-

thareto,  which redate o or aﬁecﬁ the: Chargaed Assets and whlr;h ig mqu;red by
Enwmnm&ntai Law : : _ : R _

ﬁnmrunmentai; Law m"eaﬁs"-'aﬁy comimon or statutory law, regulation, publicly available
code of practics, circular or guidance note. (if not having. the force of law being of & kind
that s aus&omary for the relevant person (or persons of its stafus or fype carmying ona -
s:mllar business) to comply w;th) issued by any. offi mal bcdy, cﬁncemmg the protection’ of
fuman health 1he warkp&ace mr i:he Enwmﬁment : g

Evem of Befault has the meamng gwen to it m the FECIiEty Agreement

THL 124396524 1 2 AGC 51587



_Facmty Agreement means the facility agraem&m pursuant to whichi the Council agrees to
make svailable funding to the Chargor in an-amount. of up to £4, 2{3{3 Dﬂt} EJ}E? entered into
-betweeﬁ the Qﬂ&mcﬁ anci the:e Chafgar r:m 15 Juﬁe 2016 o '

F;mﬁce Baﬁumenfs has the meanmg gwen t{: ;t zn the Fam! i;y Agreement

F:xtures mc:!ucles all bun!dmgs erec:ﬁ ans aﬁd structures ai any tzme on ur in the course s::f o
construction ‘on the Real Property and includes all fixtures, fittings, plant, materials,
machinery, eqmpment installations and af:‘paraius now and from time to time in or on the
Raal Pmperty - :

InsUrsnces Eﬂaaﬁs all ‘contracts ‘and pelicies. of insurance of whatever nature which are
from time to time taken out by or with: the authmrlty 03‘ on behaif of the Chargor in relation
1o the Charged Assets B : SR -

§n$tzred Rusks frieans ﬁre storm tempest ﬂc»m:i eaﬁhquake iightnmg, exgs osian, ampast -

aireraft and other aerial devices and artigles droppsad from them, riot, civil commotion,

maliciots damage landslip; subsidence; burst pipes; environmenital pol ution, terrarist acts -
dnd other such risks as the Council may, from time to time, reguire including demolition
and site cléarance. cesﬁs and. expenses and archﬂec:ts surveycars and mther professional
fees ané aiE n::ather mmdental expenses -

Piannmg Acts means the men and Gour:try F‘annmg Act 199{} ihe Ptanmng (L;sted_'*
Buz%dmgs and Conservation. Areas} Act 1990, the Planning (Hazardous Substances) Act B

1990, the Planning (Consequential vaismms) Act 1990, the Planning and Gompensa‘% ion

Act 1981, the Plarining and: Cumguisary Purchase Act 2004 and any orders, regulations or:‘_-:'_
permtssmns {which:arg legally binding- upon the Chargm of its assets) made, lssued or -
.granted under or by virtue of those Acts or any of them

Rea! Pmpertv meahs:

| _{a&j | ail the. freehr:aiti and easehnid pmper‘ty in England and Waies sgjecsf’ ed'
: mscheduef e o _ '

(b) - any- Fmtures fmm ttma to trme s;tuated an or f‘ormmg part of such.' -
freehold orleasehold property; and : :

(¢} all Related Righ‘ts

Racewar maam 8 reu:ewar ur receiver and mamgar @f tha whaia [ any part of ihe' _
Charged Assets; : : :

Reia&ted Rights -_meéns; in relation to any asset:
_ (a) - the pmceeds af saie of any part of that zsset;

1) : .atl rghts under any §1C£§F'EC8 agreement for saia ot agreement for iease :
i res;:}ect of that asset :

R all rights, cmife'nant*s, easem'fe*nésbeneffs claims, contracts, warranties, -
remedies, secursty, indemnities or mvanants for title iy respae:;t of that. )
~oopsset and : : : :

THL.124396524:1 - . R . AGCASTSET



: (ci} any mondes.and pmaeads pahd or payabie in respact of that asset;

B AEES

AOW Of hereafter_ due _@wsng or i ﬂCU!‘I‘Ed 1o the Cmuncﬁ by _the Chargnr under_ th_e te_r_ms Qf o

fhe Fa’ci[iry Agréément'(’inﬁ‘:%ﬁding, "tht:rut Eimitaﬁﬁh u’ndef' 'aﬁy‘ amehdmeﬁts' supplements'_"-_-

m utnlssatmns) in any manner whatsoever i any. currency or currencies (wha%her presem‘fi :
o fiitiire, ackiial or ccntmgant) and whether owed by the Chargor as princi ipal or surety.or .
incurred saiely or jmnty with another, tagether with &l interést accruing thereon and all
r.:asts charges am:l expenses mc;urre»:i by ihe t‘.’:auncn in connection therewith and Secured

.....

_Sac;urlty m@ans tha secunty mﬂstituted by or pursuant ta thts; Deed
Site has me meanmg gwan io st an iha Facalaty Agreemeni and e

Tax inc udax any form of taxatmn Iavy, duty‘ charge contributi ion or mpe‘st nf whatever :
nature (including: any apphcabie fine, penalty, surcharge or mterest) imposed by any
gavemmer‘it authority, bm:iy or official | (whether central, local, state or federal) anywhere
'the wc}rld {mmgetent tc:n mpc;ssz any af them . :

Tram:he B has the meamng given %o it in éhe Fam!tiy Agmement (inc&udmgw w;thnut
~limitation, under- any amendments, supplements or restatéments of the Facility A,greement
.o'r-'in' raia'tiah 'ta-ia‘n_},ﬁ rew or increased advances or utilisations), . :

.2 - !nterpretatmn
'in this Desd rﬁfaremcas to

124 - the Gharg&r mr tha Cwnml wher& the context admlts mciude # referance tca lts
' respectwe SUCCESSOrs, asst gns andfor transf@rees .

1.22 -pemons include  bodies cx:;rpomte unmmrpmr&téﬁ  assotiations | and
' paﬁnarshaps in each case whether or not hawng a separa‘ée iegai persmnai ty;

123 words 1mpurtzng gne gender will be treated. as ;mpurtmg any gender wards '
o smpmrtmg individuals will be treated as lmpﬂrtmg corporations and vice versa,
words importing the smgu ar will be’ treated as. :mp@ﬁsng the plural and vice
o versa and words importing the whole will be treated as including a reference to

' any paﬁ exeept wherez the cmntext spamf’ Cairy reqmres atherwzm

124 this Deed ar oa pmmsmﬂ c:f this Deed or any athar dmcumént are referencas |
1o it as amended restated supg emented or neva%ad from ‘ﬁme b::u ﬁme L

1.25 the wc;r{is mc&ude nr inc uﬂmg {nr any srmﬁar term) are rmt i:a be cnnstmetﬁ as _
~implying: any limitation. and genera[ Wwords introduced by the word ‘other” {orany
simitar term) will fiot be given a restrictive maaning by reason of the fact that
they are’ preceded or fciiuwad by wards mdn;:atmg a pamcu ar c[aes of acl’s.

matters «::rthmg% and S o : o

128 -statutc:rry ;ﬁmvisiansé enactments or EC Directives will include references to any"' '
- amendmant, modification, extension, consolidation, replacement or re-

THL. 1243965241 _ 4 o : ' AGLAS1E6T



1.3

1.4

24

22

34 .F'n-xed 'c-h-arg%

enactment of any such pmwsmn enactment or EC Direttive, whather befcre or
~_after the date of this Deed.

Headmgs S

'The c?ause paragraph and schedule haacszngs and the tabie c:-f comems are mserted for
. edse 0&‘ referenc:e only and will not affect mnatructsm R

Y ‘Th:rd party rlghts

_ .A persen Whﬁ as nota ;:;arty tzza this Dead hass no nght under iha Ccntracts (Righia of Third
-Parilesj; Act 1999 to enforce any term of this Deed. B

: Gnvenant to pay

- The Chargar ‘covenants with the Council that it will, oh demand, discharge all of the
o 'ﬂbfzgatmns whrch it may at any fime have h‘.‘} the Council in respeza‘:t of the $ecured'
) 'Lmb&!ities ' : : L '

lni@ras‘t tm demand

i %he Chargm faz taos pay any sum m’? the tiusa date far payment m' ihat sum the Charg@r'_ ;

will pay interest on such sum (before and after any judgment) from the date of demand B
until the date of paymer%t caicu&ate{i ona dauly basis at the rate referred to in the

Facility Agreement compaunded {if- unpald) ‘at such mtervals as the Couneil may’-

 determine. Such nterest will be calculated on the basis of a a60 day yaar: at:z:oxdtng tothe
: -uaual pracﬁ:me of th@ Council. e

. Securlty

_The Chafgar hereby charges in favc:rur of the Coundil: with fuii tlt!a guarantee f@a’ the -
~payment and discharge of the Securad Liabilities by way of fixed charge (which so far as it
relates to land in Enigland and Wales the legal title to which is vested in the Chargor atthe
date s:zf this Deed wifl be a charge by way of legal marﬁgage} all the Chargor's right, title.

and :memst fmm ttme to i;ma in, to am:i under eaah of the faliﬂw ng presem and fu‘{ure-

.asﬁets

_3-.'1-.‘&' ﬁ 'the» R@al Pmperty,

312 all rents r@casvable frcsm ar’;y lease granted ot r:’)f any Real Prﬁﬁerty and the
- benefit of all guarantees, indemnities, rent cﬁepﬂstts agreements undeﬁakmgs- '
i warrantzes retatmg tu the same : . - L :

313 all furmture! furmshmgs tGDES vehsc:ies computers cnmputer softwate and. _
" hardware and office and. othar equipment and other chattels be{ﬂngmg to the

" Chargor and the benefit of all confracts; licences and warranties relating fo the

same;

THL.124396524.1 - 5 AGD 451667



32

4.2

4.3

314  the benefit of all licences, consents and authorisations held or ulilised by the.
. Chargor in connection ‘with {hé Charged Assets or the use of any. ﬁf the.
: {‘;harged Assaﬁs “and - :

315 - al |ts nghts and- mtarests in and ciasms um:ﬁer the Insurances issued in reiation
o the Charged Assetg : RO

'__Assugnmaents AP S

The Ghargar herehy ass;gns anf;! agfees é:o asa gn by way rf;if secur iy to %:he chm‘:i wnth-
full title guarantes (to the fu%iast extent assagnab?e or capabile Df assignment without
Infringing any contractual provision restnctmg the same {uniess any appkcahie consent or
waiver to any. “such” assignment has been given)) for the payment and dzscharga of the
‘Secured Liabiliies, ali the Chargors right, title and intergst from time 8 time in, to-and 3
under each of the failsawmg present and future assets

-.’3".':2}1' " 'aﬂ %aims, remed&es awsrds; of ;udgements paid or payabte o the Chargor '
- {including, without limitation, alt liquidated and ascertained damages payable to
T the Shargsr under the aﬁove) in @ach casa relatmg i{) the C»harged Assets

32.2 : aii nghts an& cia;ms ta which the Chargar is ncw or may her&aﬁer beccme
. entitled in_ relation to any -development, cﬁns;tructwn prcuem: radevetﬂpment
o 'refurb:shment repalr or fmpravemem nf or on the Real Property and

323 L 'the beneﬂt& of all guarantees warramses and represantamns gr\fen or made by )

o and any rsghts or remedies against all or any of the valders, professional
- advisers, contratctors or sub-ccntracmrs ar manufacturegs suppliers and
_ "msta{iera Gf any F‘lxtures |n aach ¢ase in connection with the Real Pmperty

The Land Reg;stry ami ‘furﬁher advances

: 'Lanﬂ reglstratmn

The Chargar'hamby cdhsénés' o an application being. made to the Land Registry by or on.
" behalf of the Cc;un{:ﬂ to enter the Tollowing restriction in the Proprietorship Register of any

pmpe&'ty whlc:h iS oris reqmmd to be r@gsster@d fwrmmg part mf fhe Reat Pmperty

““Ne ﬁispos;tmn caf the registered estata by the pmpréemr of tha mg:st@md astate nr by thé-'

proprietor of any reglstered charge not being a charge registered- before the entry of thls_-'”
restriction is to be registered without a written c:c::m&nt signed hy the pmpnetmr for the time -
being of the charge dated . infavour of Bath

‘and. I\Ec}rth Eas%: Sommierset Counci (the Cauncsi) referreﬂ tointhe Charges ﬁegaster"

Imphedﬁ covenants

.F(Jr the pi.zr;:eses of Rule 68{‘1) uf fhe Land Regs’aaﬁam Rules EOGS the cavenanis setout |
inSections 2105 (mciuswe} of the Law of Pmper’ty {Miscalfangous F‘rﬂv igions) Act 1994

£§ be extended by the prcv;sson& sf th!& Deed

Fnrther advanses .

43’& Subject tﬂ- the terms »::af ihe Faﬁ‘;sllty Agreement the Gnunc! i$ under- an_" '

Dbltgation to miake further advances to the Chargor.

THL 1243965241 _ 6 o 3 . AGCAH51567



4.3.2 Fer the purposes of sub-section 94(1)(c) of the Law of Property Act 1925, sub-
- section 49(3) of the Land Registration ‘Act 2002 and Rule 108 ‘of the Land _
‘Registration  Rules 2603 “the obligation - on - the  Council io make further
advances will be’ daemed ta be mmrpﬁrated in thts tieeti as If the same were

setaut in thls Eileet:i Sl = :

433 - For the purpases af lhe Lanci Reg;stratmn Ruies 2003 and subnsectlon A3y of
.. the Land Registralion Act QBBE the Chargar hereby consents 1o an application

L being made to the: Chief Land ‘Registrar by or on behalf of the Council for the
entw Df a m}ta uf the Qbilgam}n m make fur%he! advances GI“I the Sharges .

5 Fur:her Si$$ﬂf3ﬂﬂ&
B .Furthar asswanc:a generai

- The Chargmr ‘will, at its own expense pmmpiiy do &l sush am‘.s or executa all such
documents - {inclugdi ng - asalgnments transfers, mortgages, -charges, nofices  and
_mstructmns) as the Coundil may smatfy (and in such form as the Councit may requ:re in
favour of ’éhe Gaunczi er sts nmmmee(a) :

511 1o perfect or pmtect ihe sec:unty created or miendad t@ be c:re:atecf in mspeci of
- the Charged Assets {which may mciude the execu‘%mn by ‘the Chargor-of a
morigage fixed charge.or assngnmant over all or any of the assets constituling,

or intended to ccmshtute Charged Assets} or fcr the exercise of the Collateral -

Rxghts aﬁdmr o : '

542 m fac;intate the s‘eahsatmra caf the Charged Assets and/mr -

51.3 t@ gbtazn aiE necassary amsen‘ts m pmcure the regzstratmn E}f thls Qeed at' -
_'-'Compames House and, ih respect of the Real nger‘ty at the Land Registry or
o the Land Charges Register as approprtate '

52 'Gunsents

- The: 'Ghargo'r willobtain  (in-form ‘and- content satisfactory to the Council) as 'soon as
possibla any consents necessary to eriable the relevant assets of the Chargor purported to
‘be s0 charged or assigned to be the sub;ec;t of an effective fixed charge or- a&wgnmem_
pursuant to clausés. 3.1 and .3.2-and, lmmed:ateéy upon ahtammg any ‘such consent, the :
asset concerned shall ?::eac}me sub;ee:;t to such security and the Chargﬁr shall pmmpﬂy- :

: cieéiver a mapy of each consent to the Coundil, : -

53 . Presewatmn of rights
Meﬂher the abﬁgahnns of the Chargar r:oniamed i th s Deed rior the rights, powers and
remedies conferred In. respect of the Chargor upon the Council® under the Facility -

Agfeament or by law shali ha dzscharged smpa;red or atherwnse aﬁec:ted by

-5 3 1 _ the Wmdsng upa _dISSGi!JtIGn, adm stfatmn or reorgamsatiaﬂ of* the Chargvor or
' any ather person of any change in its status, function, cantrol or GWﬁerShlp, '
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81

62

532 aﬁy of the obligations ‘of the- Chargor -or any other person under the Faciiity
: Agraemant or undér any other security relating to the Facility Agreement being.
e hammmg !egai mvalld unenforceablﬁ or ineﬁec;tive in aﬁy mspect '

.'5._73.33 - t;me or- oth@r mciuigence being granted or agreeci to be gramed to the Chaf‘gér '_
. -orany other persan in respect of its c&hhgatmns under the Famltty Agreemant or
under any suzh ather sacumyy - ' -

534 any amamdment tr:a oF any varsatlcm ‘Waiver oF release 03‘ any qblzga% ion of the
. Chargor or any other persen under the Facility Agreement or urlder" any such
. i}thar sa»::unty, . : : -

535 'any fa ium ta take of fuiiy tr:r take, any secunty cmn&emplated by the-
o Facility hgreemem or atherwise agreed to be taken in respect cf the Chargmr g
or any mher perscm 5 ob!agahons undar the Fac: ity Agreement

535 | any fa:iure to reahse or. fu#ly io real:se the vaiue af or any release dlscharge N

. _'-axahange of ‘substitution of, any security taken or agreed to be taken in respect -
- of the:Chargar's or any other parson’s ubhgabons under the Facilily Agreement;
SO ' o . : : .

537 any u&her act eveni: or ‘omission: WhlEh but for thzs ciaus@ 5. 3 might Gperate o
e 'a;ﬁtscha{ga 1mpacr 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 -
’ .Cuuncgi by the Fat:shty Agreemerrt or by !aw : :

I\iegatw& p!edge and dzspnﬂal msztrmtiuns

_ !‘iegatzv& plecﬁge

Save as permlétad by the Facil sty Agreemam Ehe Chargur Wi i[ mt Wi thaut the pnur writter
consent of the Council, create; or permit to grise; or continue (m favour of any person
other than the Council) any Encumbrance over the Charged Assets now or in the-future, or .

agree or attempt to do so, or mcrease or exterzd any nabmty af the Ghargur secured onany N

of the Chargeci Assets

Btspasal uf fi xed charge as%ts

Save as permltted by the Famlity Agreement the. Bhargar will mt wathaut the prmr wratten. -

consent of the Council (whether by a single transachen or number of related or urrélated
traﬂsactmn@ and whether . al the same time or Gver a period of time) sell, transfer lease .

out, lend or otherwise dispose of the whole orany part of the Charged Assets charged or

assigned by clauses 3.1 and 3.2 or any interests therem or the: nght to receive orto be
pa;d the prmceeds arismg fmrrz their d;sposai or. agme or attempt ta dc SO. - '

' Re;ﬁr&sentatmna and warranties

o Buratutm and tm whom mada

The .represantatmns- and .warrantfegffhadie by the Chardor in this clause 7 will refnaift in

force for (and will be deemed repeated on each day falling during the period for which the
‘Secured Liabiiities are outstanding and are givén to the Council.
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?;‘2:

Mat‘ters reprasentad

Exc:ept as dismlmseed in writing to the Coundil or in any certificate of tile addressed to the

‘Council on-or prior {o.the: date of this Deed or on or prsor 1o the date the Real Prsjperty E
'becﬁ;{ames aubject iv e ‘ﬁxed charga hefeunder :

?._231}' - the Ghargur‘ 13 the 1&93! and benef‘ mai owner Df the Charged Assets

722 -"the Charg@r has dsSclosad 1o the Cauncﬂ fuﬁi deta;is of ait mspeefhons _
© investigations, stidies, Eavironmental Audits and other anaiyses commissioned
by it in relation to- enwmnmeni mait@rs n respect m‘ the Chayged Assets and

-'.-any 3:31& Hing. iand TR - : '

723 the Chargar is, and haa at a&l f;mes beeﬂ i cnmpisance wrth Envzranmentai
. Law and there is ng Environmental - Claim which is turrent, pending or

© threatensd agamst it and thére are no past ar ps‘esent dcts, omissions, eventa__-_-'_
- orcircumstances that could form the basis: mf_any Environmental Claim against

7.24 there are no circumstances that may prevent.or interfere’ with it obtaining or
being in compliance with any Envirorimental Consent in the future and no action _

is pending or threatened by any authority against it Whlch would r&suit ity any-
' 'Enwronmental Canseni beang rev&ked suspeﬂded m‘ vama-d am:i

725 0 the Chargt;r has Gbia:n@d and is, ansd has at ail tzmes heen in comphance with ~

L Enwmnmentat C:_msents and no mm_umstaﬁces emst_ which might. a‘easanab_ﬁy be-
- expected to prevent or interfere with such compliancs in the futurs,

: Sat’:{ifity'cr'a'a'téaf '

‘Subject to registration at Companies House, the Firancial Conduct Authority, the Land

e Reg istry or at the Land Charges Registry as appropriate, this Deed creates those security.

81 -

82

interests it-purports to create ranking a8 set out above anrj is not hable to be avoided or

ntherw:se set asrde an the Itqu;datmn ar- acﬁm;mstrahc:»ﬁ cxf ihe ﬁhargmr m‘ etharwma

Ganera! undertakmgs

Not ta ;enpar&;se the Sec:unty

_ "E’he Chargnr will nat dc or-allow to. be done anyih rig whmh muld raassnabay be axpectecf

materially 1o decrease the value of the Security to the Council (other than fair wear and

- tear arising from the Use of the Charged Assets in the ordinary course of business.
v

The Qhargar wuli cemply With aE! applicable !aws aryd” regulatwns affemmg the Charged

Assets
Rsal Prapatty

The: Chargm undertakes tothe Caur’;cti at all imeﬁ

THL. 1243065241 ' g  AGGA81587



9.1

95
94

95

9.5

Repair

_ To keep the Real Property in good and substantial repair and condition éxcept as required -

ﬁcm%empiated by the Facility Agreement

Outgmﬂgs

T@ pay punctually alt Taxes rents, rates dut es assessments and other autgﬂmgs'_'
payab & m respect of the Real Pmparty :

- Gwanants

_ '_To perfﬁ)rm and observe all covenants (pQS|§ ive and l’ﬁSii’IGﬁVEL cnnd;tmns :and sttpuiatmﬂs '
L from tlme o time affecting the Real Property or the use or- en;myment of it '

User '

- Touse the Real Property only for such purpose or ﬁurpngzaé as may for the time being be - |
~authorised as the parmltleﬁ Use or user thearemf under or by virtue of the Piann;ng Aa:ts

) Planmng

To comply with: all necessary Congents in respect of the Real Property and in particularto -

procure that no. work. constituting develapmem fof which’ p!aﬂnmg permissiof is reguired

under the Town and Country Planning Act. 1890 is cared out without. havmg obtamed'**_
detalled ptannmg consent and to comply with any ‘conditions attached to dny planning

_ consent relating to or affecting the Real Property and not to carry out any d@x;eiagment o
orof the Real Properly ﬁthEF than. as. contemplated by the necessary: Cunsen%& and the
' F’amhty Agreameﬂt : : : - o

o _ Notines

TQ pas& mnto the COUHGI] mmed at@ly upan r@cmpﬁ a r:c:py ﬁf aﬁy ﬂf:dme or pmggﬁa? fc:)r a"._

“niotice. or order served on the: Chargor under any leglslatmn regulation or bye-law by any

Competent Authority: and to give notice 1o the Council immediately on becoming aware of .-;:'

any other mattar which is 3kefy to affect adversely the valie of the Real Property and if the
‘Council so requires or approves and at the Chargor's cost to make such represeniatmns in
mspect cjf such notice or afdar as the Cauricil rmay require.

Infurmatmn k3

Af the requegi of the Eouncii prammiy ‘ta pmmde the C.guncl wrth sur:h dc}c;uments or'

';nfnrmatmn relating to the Real Property or its developrment as the Council may reasanably_ -

requlre .

_ heaseﬁ

Where the I-?ceal Pmper‘ty 15; Eeasehald or subject to any lease agreement for lease, 3

' tenancy or licence:

981 to obsewe and perform all iha mvenants stzpuiatmns and c}bllgatmns c:ontamed '

in-any. laasea, agreemeni for lease, tEnancy or licence aﬁea&mg the Real
Pr‘apesty af whéch the Gharggr is the iessee tenant m‘ I|c:e;=nsee
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9.8.2 to mm'py With 'aéi Gﬁvéﬁanis' on the pa‘frt'{'af t‘he lessor or 'Iiceﬂsar uuniained in

I - wh;ch the Chargm' is the essm‘ Grlzcensm am‘i

9.83 nat Withﬁui the priﬂr wrsﬁen cansent nf the Gﬂunm! io gram ur accept a
o 'surrendef c:s%’ OF Vary, any lease or licence ::f nor part wnh or share pcssessm
or occupatrmn of, the Real Pmp&ﬁy nor reduce any surn payable under them
nor enter into any onerous or restrictive’ oblzgatmns af‘fec:tmg the Real Pmperty

“or consent 1o any assignment s:zr und&rleﬁmg of any interest in- the - Reai'.

o Pmper’iy
8y _.Env;mnmentai mattem :
9,91 To abtam and mamiam all ﬁecessary Emmnmenta! Cmnsems and Snmpiy inall

e matenai respects wzth aii Erw ranmemal Law appltcable it

9.82°  To ensum that no Dangemus Substances are ﬂsed dspused of, generated _
o stored, tramspnrtad dumpad released depas;ted buried or- emitted at, on, from. -
Cor under any premises owned, lessed, nc:aupled ‘controlled or used by the
- Ghargor in- circumstaﬁues wheere th;s resui‘ts or caufd be exper;ted ta resu[t ina .
' itabrinty on tﬁl‘-} Qhargc:; - : = o

o Insurance .

104 Insured mfsks-' |

'Except where ﬂsured by the iessnr of any Real Pmper&y the Ghargcr will ms;ure all of !:ha
Charged Assets (which are of an insurable nature} against: : :

’IQ--;:‘I;,&T_-- the insured Rl&kﬁ' o

1012 loss of rents payable by the. fenants of. ather Gccupxers of the Real Pmperty for :
& pan::ﬁ::i mf three years, o

1043 third parly and pubile l:abthty, ancﬁ

1014 'any csthas' sks m:armauy msured against hy ;aersc}rzs ﬁarrymg on tha $ame r;?ass' o
: - of bus;ness as: that carried on by it :

oz Replacem&nt value

P.ny msurance must be i in & sum or suma not less th:an the replaeement value (}f the

Charged Assets. For this. purpase ‘replacement valie means the total cost of rebuilding,
reinstating ot ‘replacing those Charged Assets. in the event of ihezr bemg cnm;:?eteiy _
des’cmyed tngemer with any relevant architects” and suweyﬂrs fees =

0.3 ) Inﬁurance con‘;pany

' -Any insurance reqmred ‘under this’ ciauge must bse with an ;nsuram:e company Gr
- underwriters acceptabfe to the Coungil.. :
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10.4

105
108
a7

108

'_ 11

Appiicatit;n

.Sub;ect 1o the pmwswms a? any lease of {JI‘IOF charge af all or parf of thie Chargecf Assels,
- alt monies recerved nr f@cmvabie under any msurance must be applred

1044 in replacmg, rasmr ﬂQ cr remﬁtatmg the Charged Asseﬁs deatmyeci or damaged :
Cofin any t‘:::ther mann&r whlsh the Gmunmi may agree or: '

"é’i_}.d._‘_'zf if ihe Gaﬁncx! 50 ci racts and the tems of the reiavani msurances ai 6w inor
- tawardg saizsfaet;m of the Secured. L;ab;&tias : '

' C‘.awmsuranc:emme af mt&raﬁt

' The C‘hargc}r thl pmeure amﬁ ensure that such insurance po!my can%a;ns such prw;s;cm
o for the prutectlcn of the Council as the Council may from time to time reasanabfy require.

"Avmdam:e nf poimy '

“The Chargor will not do or permit anything to be done which may make void or voidabls
oany pai r:;y Gf msuranca in connaction wﬂh any: Chargeﬁ Assets

' Fremiums -

. _-The Chargar will pmmpt&y pay all premlums am:i do atl o%her thmgs necessary tr:::- keep'
: -each paiscy of insurance in respect of the Charg@d Assetsin fofge, o '

' R&tum :&f polmy

The Chargcw will, lmmed:ately at the reﬂuast of the Caunc! ??ﬁdﬁcé't'dthé Council the

'pﬁi!(‘,}y, cerificate ar cover note relating to any insurance policy and the réceipt for the
‘payment of the last premium and will if the Councll requas& depasrﬁ a! pmf icies of -

msurance reiatmg fis] the Chaz‘ge{i Assets w:th the Councsi

o E&epossﬁ nft;tie ﬂeeds; .

. E‘i’ia Chargqr w;iE depos:t aﬂ deeds and dasumentﬁ of title relatmg to tha Charged Assats

withthe Councit and such other documents relating to the Charged Assets as the Qﬁuﬁﬂl

' may r@qunre fmm time to time.

--.Puwer" ta reme‘dy.-

in the case nf defaut by the Ghargnr in repa;r ng nr mapmg i repaw ar znsurmg thé B
Charged Assets or any part thereof or in abservi ing or perf@rmmg any of the covenants.or

stipulations -affecting the same, the Chargor will permit the Council or its agents and
cantractars to eénter on the! Charged Asgsets and to comply w&t%‘i or c::bjent to- any’ notnsa B
served on the- ‘Chargor i respect of the Charged Assets and ‘to effect such repairs or -

insurance or generally do such things or pay-all stich costs, chargea and expenses as the
Coungcil may ‘consider are. neﬁea‘;sary or desirable to prevent or ramedy any breach of

covenant or stipulation- or to comply with or object o any notice. - The Chargor will -
indemnify and keep the Csunmt indermnified against -all lossss, costs,’ charges and

‘exXpenses reasonably incurred in Csﬁnecfion wnth the-exarcise of the powers contained in - |

this clause 12.
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13

134

132

133

134

-Enforcement of Security
' 'En'fomar‘ﬁénit

_At any izme fo inwmg an Event of Default tha Council.may, Withftut notice to the Chargor

c:xr pnur authﬁrssatlan fmm any c:eur‘t m 1ts absaiut& ﬁiscretiﬁn

13{’!,3 = enf@me aii or. any part of that securlty (at the trmes in the anner and on the'
7 termg it thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Asa&ts and!or : :

1312 whether or nﬁt !t has apmnt@d g Rer:ewer exsrclsa at | oF any of the pawera o
- authoritias-and d:sc:reilana conferred by the Law of Property Act 1925 {asvaried

- or extended by this Deed} on mertgagees ‘and by this Deed on any Receiver ar
_otherwise conferred by aw on mortgagees or Raacewers :

Passessmn

Ef the Gnunm any Recewer OF: any deiegate of any. suah person wﬂi taka passessmn of the
-Charged Assets, st of he may at any time reémqmsh such possession.

Nn hainllty as mnﬁgagee in pnssessmn

'The Cauncli wi !l rmf; be i:abie tc; a{:count asa mmtgagee in pmssessmn in resapect of all or

any part'of the Charged Assets or be liable for any loss ‘upon realisation of for any neglect,

default ‘or omission in connection WIth %he Gharged Assets to whmh a mnr&gagee in
_pussessmn might otherwise be habi : :

: PﬂWﬁf Gfsale

The power of sale under this Deed may be exercised fotwithstaniding that the Council or

the Receiver may have previously waived or refrained from exercising that power; and no
-~ demanid or notice of sal e fnade or given under this Deed will be waived by the acteptance

of any payment on- account of the Secured Liabilities, or by any negﬁ‘% lations between the

Councl and the Chaz'gar or any other paﬂy Whﬁ is as}tmg as agant fmr tha Ghargﬂr m‘ fm-
behatfaﬂt : _ : . T %

Recewet s iiablhty

Al the pmwsmns of céause 13,3 will appiy, mutans mataradts in respsect af the llabiltty nf .- '
Cany Racaiver and delegate of the Receiver or the Council or ar‘;y officer, employee or
- agent t}f the Cmunc; any Recexver or any detegate

1474

Ex‘t&nsmn ami vanatmn Df the L&w uf Pmp&m Act 1 925

Ex‘tensmn of puwers i

' _-'_The pawar {Jf safe ar athar dgsposal cnﬁferre«:f on the Cc)unf::;E and {)n any Re{:ewer by thfs _
- Deed will operate as a variation and extension of the statutory power of sale under Section

101 of the Law of Property Act 1925 and such power will arise (a;i-d_ the Secured Liabilities
will be deemed due and payable for that purpose) an execution of this Deed.
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4.2 ﬁestﬂcngms

The resé:nc:tmns cnn‘famed i ‘Soctions 93 and’ 103 of the Law of Pmperty Act 1925 will not
apply to this Deed or to the exercise by the: Couricil of its right to consolidate all or any of
“ the security created by or pursuant to this Deed with any other security in‘existence at any
- time.or fo its power of sale, wh:c:h powers may be exercised by the. Caunmt w;thcout notice
: 'ta the Chargnr o '
143 Puwer af Ieasmg

The statutmry pawera of Ieasmg may be exermsed by the Caumi at any- time and the
Couneil and any Receliver may make any lease or agreemem for lease, accapt surrenders.

of leases and grant options on such terms as it will think fit, without the. need to comply
'Wi’ih aﬂy rastnctmns mpasad by Seatmns 09 and 100 of the Law of F’roperty Act 1925,

144 -Nr}n-agapi;cailan

The fellﬂw g provisions of the Law af Praperty (Mlﬁceﬂaneoua F‘mv smng) Act 1994 w;ll '
nat appiy ta a::lause 3 be ng : R S

*M 4 ‘% -_ '-the wards ather thaﬂ any. charges encumbrances or rights whlc;h that person
. does not and wotld not reasonably be. expected to know about' in Section 3(1);

1442 the words ‘except to the extent that' and all words thereafter in Section 3(2); and
1443 Section 6(2): | | .
145 Applin‘:atwn

- .Sectlm 1%‘39(8} {sf *tha Law @f Pmperty Aei 1925 w;li not apply, and all monies recel ved by ._
‘the Council or any Recaiver in the exercise of aﬁy pr:swers mnferred by this Dead will be
.apphed inthe fmiawmg order: : : :

14.5.1 _' | _an‘the-p‘aymentaﬁ

' {a) Cali ccasts {:harges iabiﬁtses and expenses mcurreai by the Gnunczl ar'-"

oany Receiver in the exercise of those powers or incidental o any i
- Recelver's appointmenit, together with interést at the-applicable rate set

outin clause.2.2 {both before and after Judgment_}_?mm the date those
. amunts became due until the date they are irevocably paid in full, and

- (h) - any Recewer 8 remuaera‘tlan
1452 inortowards dzscharge Uf aii E;abiizties havmg pnarﬁy tﬁ the Sec.ured Laabllatles

1453 inor towards the %atlsfactwn of the Seﬁured Llab lities in suéh order as the"'
_ Cﬁunml- determmes and.

1454  inthe payment c}f any sus‘pfus to the Ghsrggf or ﬁtﬁ&l’“ pemn entsi!aci foit

146 - The Ghargm w;!é have Ao rsgh&:s iry respect of the apg} matmn by the Council of any sUMS
o _racewecf recovered or realised by the Ceunml under ’thls Deed.
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15 Appointment of Receiver
151 Appointment and removal

At aﬁ?z'ﬁrﬁe after the security created by or pursuant to this. Deed becomes -enforceable,
the Councll may by deed or otherwise (actmg thmugh anvauthorised officar of the Council), -
wﬁhmui pr r:}r nntlce to the Chargar

‘}.5;1;1 appn;nt one or Triore persens o be a Recawer of the wh:iala of any part af the
Charged Assets . N _

"1:‘51"@.;2 ?émave (sa faf asitis anfui v ab a‘} any Recelver 50 appmmeﬂ and
15, 13 _.: appamt amther person(s) as an addatmnal or replacement F&ecewer(s)
4 '5'.2:'_ : Capaclty ﬂf R&celverﬁ |

“Bach person appointed to be & Receiver under this Deed wil b" R
1524 enti tled to aci indi wﬂually or tageﬁher wzth aﬂy other person appa inted. or .
substituted as Recalvar: ' _ '

1522 ~ for all purpases WHE be deemed fo be the. agent af the Char@ar which W;El be .
- solely respaonsible for his acts, defaults and liabilities and for the payment of his
: renwumratmn Emd no Racewer will at any t&me aci as aganf for the Ccﬁuﬁcs fand

1523 entnt[ed . remunarat ion for hss serv;»cas at a rate ta be ﬁxed by the Cﬁunml from' E
: - time to t:me {without being limited to the mammum rate specsﬂed by the Law Qf N
Pmperty Acﬁ 1925} : R :

15.3 o Statutory ;Jﬂwers of appam‘tmaﬂt

The pawem af appuzntment af - R&cewer wil be in add;tmn te a§3 statutc}ry and z}ther
powers of appointment of the Council unter the Law of Property Act 1925 (as extended by'
this Deed) or otherwise and such powers will remain exercuaable fmm ime *tca time-by the
Council i respect of any part of the Charged Assets: S : : '

168 Pawers of Receiver
16.1 '?awers '

Any recewers appcnnted %;y the Coundil will {in addltlcn to ail powers conferred on him by _
law) have the ?ﬁnawmg powers exercisablé upon such-terms and conditions as he thinks
fit:

16:1.17 to take pessessmn (.'Jf and gener&i&y to manage the Charged Assets and any-
- _ _'busmess a&’ me Ghargﬁr

16.1.2 _ o eﬁter mm c:arry mtcr affecf mmpiete, delwer pea‘fc;rm repudta%e rescmci of
' va_ry.any de_ecﬁ, contract, transaction.or arrangement to which the Chargoris or
is to be a:party:
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16.1.3-

1814

gis] carry out .on any Real Property {or on any other propar‘ty which it may in his
‘opinion be necessary of desirable to work upon) any rew werks ar cofmmpiete
any unﬁmshad works 6f bmid v recaﬂstru{:tmn aintenarice, furnishing or
- equipment and fo apply for and obtain all pannmg permISSIGnE’- consents or
- imemes as may be necessary cr damrab&e for such purposes R '

: ta pumﬁas& or acqmre any Eaﬁd and ;mrchase acqum grant or rei&ase any"

interast in-or. nght over land and enter into, take or release the benefit of
' 'mvenants {pasﬂtwe or reatr thve} b ndmg Em ﬁr heﬁaf tmg tha Reai F'mperty,
16.1.5 0 seil ease Ezcenca surrender or aac:zapi: surms’;dar of 3ea395 or. lzsames af |
chiarge o otherw&se deal with and dispose of the Charged A,ssets without
restriction inciuding (w;ihcut limitation) powsr to dispose of any fixtures
: '-separate%y fram the Iand SRR P R
646  to carry mtm @ffect and mmplete any transactmn by exeaut[ng daads or
' _ dowmeﬂtﬂ m the name of or on behalf of the Ghargor '
1617 toinsure tha Ehargad Assets and any wc:rks and effect mdemmty insurance or )
- other similar insurance and obtain bands ar gwe commitments; guarantees'
R ﬁmdemn;tzes arid secunty,_ - L :
16.1.8 1o cau any unca!ied capita nf the Ghargor w;th ail pc}wms cnnferred by the
SRR _amclas cf assaclatmrs af the Chargar in. relatsam i c:ail
16.1.9  to engage raly on the advice of and d acharge adwsers cnnsultamﬁ, afﬁcem
: -managers agents wcrkmen and others T
*1'6-,'15}'*_%{} ;ta purchase matenafs tceis equment gaads or supi}hes
16111 to brmg, contmue or defend any cia;m dlﬁpufe action or Eega pmceedmgs; and'
enter mm any arrangament or mmpmmzae : o
'1'6-4“1?3?2::. | 1o redeem any secunty and ta bmrmw or raise any money and secure iha'
©payment mf any money in priority to' the Chargor's Liabilities for the purposes of
the exercise: of his pcswers and/or: d&fraymg any costs. of liabiiities incarred i:zy g
~himin such exercise; : :
16143 ._ %0 mak;e any electicm& far vaiue added tax ﬁurpuses and
16.114  todo '-'a'n_y'a::ther'_at:ts..wmch he _may consider to be _incideniai_ﬂr' conducive ta any
' of his powers or to the realisation of the Charged Assets,
47 . Protection of pur-ﬁﬁasa'fg |
174 'Cons;deratmﬁ

Tha recespt mf the Councli ar- any Rat;awar wzié ba mnc%uswa d;acharga m a purcha&er
and, iy making any sale of cils;:msal of  any nf the Charged Assats or making any -
acqmsztmn ‘the Council or any Receiver may da o for such consideration, in such manner
and o such teims as it thinks fit. : :

THE 1243885244
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18

184

182

183

484

185

186

Pmtectmﬁ af ﬁuraﬁas&r

__Nc: purahaser oF other person dealing with the Council or any ‘Receiver will be bound to.

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

arisen of become exercisable or be concernad with. any propri ety of regularity on the part

Df the Cc}uncll or such R&cew&r in suah daalmgs

E Effectwermgg of Sm;urlty
_'-Cnntmumg Sacuruty

' Tha secunty :;reated by or pursuant 1o this Deed wil remain in ful% foree and effect s a- -
' cantmumg securzty for the Secured Liabilities unless and until discharged by the Council.

. t:umulatwe nghts

- The secur;iy created by or pursuant to this- Deed and’ the Collatera Rzghts will be '_
~ eumulative, in ‘addition to-and independent of every other security which the Council may

at any tima- hold for the Secured Liabilities or any: other ab!sga&ana or-any fights, powers
and remedies provided by law,. No pri or security held by the Council over the whole or any _
paﬁ of the Gharged Asseis Wﬁﬂ merge mio ihe samr ty a&&stztutad by thts Deed '

_hia p?Elele& L

N Nenher tﬁe secsuz‘;iy or the chllat@rai Rzghts w;il be garajudlced by any ’%sme or mduigence
. granted to the Chargor or any other person-or by any other thmg which mlght mther\mse' :
o pragud:ca ‘{he sacunty orany Collateral Fi:ght

'Ramad;es and wawers .

-'.NC} fa iure »::n the part of the Couricil to- axercise, ar any da%ay on i !:5 par& in &xercxsmg, an’y.'

Collateral Right will mperate asa waiver thereof, nor will -any single: or partial exercise of

- any Geliateral Right preclude. any further or other exercise of that or any othar Coﬂaterai
) nght B :

“No liab;iity

None of the quncﬁ;- its_ﬁ.&mé‘he@{s}: or any Receiver will .béii}ébie.by r_ea?snniéf:"
1851 iak ing any action parmlﬁed by this Deed; oF

1852 - any. mgiact or defauﬁ ity cannectmn wsth the Charged As.sats or

18,5, 3 takmg pcsssess f;m &f G?‘ reaézsmg aii cner any part of the: Charged Assets
_ exa:;ept m ihe case af nagkg&ﬁce of Wi mﬁi defauit or fraud upmn 1t$ pari
.- F‘artlal ;nvahdlty

- i, at any time, any provision af this Beecﬁ is or hecomés illegal, mvalid or unenferceable .

any res;:}ect unider the law of any jurisdiction, neither the legality; validity or. enfumeabiiatyﬁ
of the remaining prwzszons of this Deed nor of such provision urider the laws of any other

Jurisdiction will.in any way be affected or impaired thereby and, if any part of the security

CTHL.124396524.1 ' o o o AGC.45158.7
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188

19

jgq

192
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20

intended 1o be created by or pursuant to this Deed is invalid; unenforceable or ineffective.
t‘ar any raasaon that will not affect or tmgﬂaw any other part of the security: '

I}ther S&cursty

_'Tha Caunmi Wi not ba abixged tc> resari to any guaz‘aniaes ﬁdemmtles. &mumbrances or
- other means of payment now ar hereafter held by or avallable to it before enforcing this
‘Peed and ho- action taken or omitted by the fﬁauncrl in connection with any such -
-gaarantaas indemnities, Encumhrance or aihee‘ means of payment will dlsc:harge reduce,
prejudice or affect the i abahiy of the C;hargar of the Secwed Liabilities nor will the Coungil -
Be obliged to account for ‘any money of other property recewed ‘or reaovared i
consequence of -any enforcement of reahsatmn of any such guarantees mdemnmes I

Encumbrances or mher m&aﬂs of payment

o 'Vanaﬂnn

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

Chargor and confirmed in writing by the Council. - -

"Réz'esée3§f's§e-¢a-fity

Redemptlon nf Senurzty

Upon the Secured Lzabsizézes bemg d scharged in full and, ﬁ'te Qaunc:ii r’mt betng uﬁder any
further actual or contingent obligation to” make advances or provide other financial
acmmmudaticm o the Ehargurv the Couricil will, at the request and cost of the Chargor,
release and cancei the security constitiited by this Deed and procire the reassighment to -
the Shargm of the property and :assets assignad to the Coundil pursuant to this Dead, in
gach case subject 16 clause 18.2 and’ w;thau‘t recmurse to, or. any representatzon or
warranty by, the Gauncs for any crf zts nemmees '

: Avmdam:e nf payments

if the Couﬁcﬂ con&dars that any amaunt pald ar cradlted i‘n itis capable of bemg avc;ﬁieﬁ

~orreduced by virtue of any bankruptey, insolvency, liquidation or similar laws the liability of _
. the Chargor urider this Deed and. the security constituted hereby will continue-and such -
' _amnunt sha!i not be considerad to have been irrevocably paid.. o '

' '_ Retentm nf Sgaunty

' 'Whem the Gmumt has reasonable’ cause to e cmna&m@d that ﬁhe Chargor is or may

become insolvent, the Council may retain this Deed, the Seeur;ty and all documents: of
title, certificates and uther dﬁﬁ;uﬂ’i&ﬁf$ reiatmg t«':: or ev:cfencmg mwnershsp c:f ait or any par’z'
sf the Gharged Assets : = S : : -

Subsequent Emumhfances

B If the Gounc; at any tsme raceivas oF is deemed fo have EEGEIVEC! notice of any suba@quem- _' '
'Encumbrance affecting all or any part &f the Ghargetj Assets or any assrgnm@m or transfer -

af t_he_fjharged Assets which is prohibited by the terms - of this Deed, all payments B
thereafter by ‘or on behalf of the Chargor to the Council will be treated ag having been

THL.124396524. 1 18 S L AGOASISET
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211
213

213

27

21

592

224

credited 1o a new account-of the Chargor and not as having been applied m reduction of

the. Secured Lfab;hues as at the time wh&n the Chargm' recawed stich notice.
' '--Asmgﬂmem‘
o Rzght Qf Caunmi to ass&gn

B The Councii ‘may at any tlme assign or atherw:se transfar aE for any part af its: r;ghts under o
_ 3thss Daed i accorﬁance wﬂ:h ihe Fam!;%y Agreemani

o Restrmtmn fm Ghargar
. _'The Charg@r may nat assrgn or transfer any of its nght:s or obltgations under this Deed
' 'Cﬂnﬁdanttah‘ty
T Goundii may give Siict Inforriation relating to the Chargor and the Chargor's Liabilities
‘as it thinks fit to any person-proposing to take an assignment andfor transfer from the
_ Ccuncd and;‘ur %0 enéer m‘ta cﬂmractual re!atmns wsth the Council with respect to this Deed,

Z‘Expenﬁag, stamp taxes am:i mdemmty

' -Cnsts

'Each party sha?l pay rts ﬂwrz cnsts m c@nnectlan wgth the negmtsahcn prepara% ion, and"-

“executian of '(hES Dead and the ‘completion of the tfansac:tlans and perfectlan of tha

SEGLJFItY con%empiateﬁ in tms Deed

- -Expensas

| The Chargnr shat forthwith on demand pay to the Caunml the amount of aE cnsts and

expenses (;nr;%udmg legaE f&es and wracavarabla VAT relating there%o} incurred by it

2&_2_,1. ~in wﬁﬂef;ticm wnh the vanatsoﬂ o amencfment of, or enforcememt or
preservatmn af any nghts under ihss Daaé o :

'22&.2'.;2' in mvesﬂga’tmg aﬂy E,vam af Defauit whu::h has nccurmd

-and such expenses wall c:arr‘y mtereat unhi $0 reﬁmbursed at tha rate: referred e in. alause )

22

L Tha Chargﬂr w;l{ pay aEE stamp, stamp tﬁuty land !.'ax reglfstra’%mn and csther ta:xes to which'
- this Deed, the security ccmt;empiated in this Deed or any judgement given in Sohnestion
- with itis or at any time may be subject and will, fram time to fime, indermnify the Couneil on
“demand against any liabilities; costs, claims and expenses resulting from-any failure to pay-
or c:!e ay in paymg any such tax. - :

_ indemni%y

The Ghargar wiF nctw&hstand ﬁg any reéeasa oF cﬁs&harge cf alf or any part of the

Security:-

THL124396524.1 T ] o AGCAS1S6T



2244 be habfe for and will indemnify the Council in full against any expense fiability,

- loss, claim of prcceedmgs arising under statute or at common. law in respect-of -
personal injury to. of death of any person whomsosver or loss of of damage to
property wheihérbeimg‘in‘g’ to the Council or otherwise or any claim by any third -
party anstng dut ‘of or in the course. of or caused or smtrabuted to by the

- Chargor and/for the performance oF :non ps:rformaﬁce of deiay in parfarmama i

by the Chargor of its obl rgatwns under this Deed except to thez extem tha’i tha_ .
- same is. dua to any act or negiec:% of ‘thé Caunmi and : - e

2242 'be habie ﬂ::r and s,hau mdemmfy the' Cz}uncn agaanst ar;y expense l:ab iuty, loss,
T claim or ‘proceadings arising directly or mdlrec:tty from ot ih connect with any .
- breach of the terms of this Deed by ar c}thenwse thrcugh the default’ or”_
negiegence af the Chargor. - - '

23 Payments frea af dadutﬂwn '

231 Al payments by the Ehar‘gar urﬁdar or in cunnectnan wﬁh this Dead shalt tae mada wuthaut'--
. setoff ‘or counterclaim, free .and clear of and without any ‘deductior or withholding, _
. nctudmg, without %;mltatmn for or o account of all taxaa axcept for taxes which must be
'»deducted by aw : : : : L

232 !f ‘the Ghargar 15 r&quur@d by law to make any deﬁuctmn or Wi,thhmk:img ﬁ“te Chargnr shai

- --23.2-.?6 ensure that the cieductmn or wﬂhheidmg does not excéed {he minimum amount :
g : _iegaiiy requxr&d : :

2322 fnﬁ:hwuth pay to the Cnum::ﬂ &uch aﬁdmonal amount as may be determmeci by

the Councll to bie nacessary to ensure that after making any required deduction -

or withholding the Council receives and . retams @ net amsunt equal 16 the full
- .amoum: whnch wcuid have baen racewed had rzo ﬂeduat ion or wﬁhm!dmg been o

23.2.3  pay t 'the.appticame- taxation or other autharities within the period for payment
. permitted by law the full amount of the deduction or withholding; and
_____ | BIGL supply to the Council, within the period for the payment permitied by law; an
: - official race;pt of the app&zcabie taxation or other authorities for all amounts
deductec% orw Ehheld : -

233 o W%thcku& ;:tmjudece tc: any Dther g:smws&onﬁ Qf i’hss Deed 1f

2334 the Eﬂunﬁ:ii is requsrer:j by Iaw tCJ maf«:a any paymem cn ,accaunt of taxes ({::ther”
- than taxes on its overall net lnmme) ori-or in-relation to- any sum recawed or
o resawable by the Ccuncﬂ under or pursuamt to thns; Deeﬁ or '

23.3.2 _ any Elabllity m respex:t af any such paymen’c is lmpased Iewed ﬁr assessed
' agamstthe Caunce& : : _

‘the Chargar shaf& on. demaﬁd by the Coungil mdemnzfy the Caurlf;:sl agamst such paymen’b
or liability together with any mterest penaihes and expenses payable or incurred in
connection with it. - : : -

THL1243065241 20 : . AGCAS1ERT
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241 )

247

25

26

__2?._ :

o8
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Discretion-and delegation
Discr‘astifun

: .Any 3rber‘ty oF pcwer Whﬁﬁh may be exercised .or any determination which may be made
- hereunder by the Coundil or any Receiver may, be exercised or made in its absolute and -
. 'unfettered tﬁ scretmn wrthaut any obngatlon ta giva reas;@ns '

'Delegatmn o

- Eac:h mf ﬁhe Gounmi and any Recewer wz;& have fu!l pmwer ta deiegate {elther g@ﬁ@raﬁy oF :
spadifically) the powers, authorities -and discrations conferred. on it by this Deed (mciudmg.
 the pswer m’ attnrnsy} on such terms and conditions a8 it sees fit whi ch délegation” may_'

nciude psower {0 sub-delegate and will not preciude either the subsequent exercise of
such- power, authority or discration by the Council of the Receiver itself or any subsequent
deiegaﬁm or ravcsc;a{eon ‘thereaf '

. 'Perpetmty permd

' The perpetuaty period under the rule agams,t perpetunine& if applscabie tor this Daed will be '

the per md mf 8& years frcm the date of this Deed

Caunierparts

This da&d may be executed in any number of counterparts and each cﬂuﬁierp'ar't will when

exacuted be an c:r;gsna of this  Deed and afl munt&marﬁs together will cans‘tltute one

' mstrument

Gonstitutive documents

The Chargor hereby certifies that its creation of this Dead in favour of the Council does not

. contravene any of the provisions of the Companies Acts: 1085 {0 2008 or its memorandum
_ and articles of association or rules or, in the case of a limited liability paris‘rea*sh ip or lirmited
' partnemhtm ihe paﬂn@rship ﬁee& constitutmg the C:ha&'ger

: Reargamsatmn

This deed wﬁi remain b'ihd‘:réfg"dﬁ':"’fha '(iharfg'arnnéﬁtWith%:fafhdmg 'any" chaﬁgé i the
constifution of the Council orits absm‘ptmn by, or amalgamation with, or the acquisitioniof

-all o part.of its undertaking by, any othér person, or any retonstrictionor recrgamsamn _'

of any kind, The seciirity granted by this Deed will remain. valid and effective in all
respects in favour of the Councit and ie:;r aﬂy assignee; transferee or other SUCCESSOr in .

- title nf the Ceunml

' 'Set nff

The Counml may set af‘f any le gatu)n due from the Cihargmr under ih;s Deaci agamst any
obligation owed by the Councit to' the Chargor (whether actual or cortingent, present or
future), regardiess of the ‘place of payment or curfency of either obligation. If the
abligations are in different cumenciss, the Council may corwert gither . obligation -at. @
markel rate of emhange invits usual course of business for the purpnse of the: set—c:ff

THI. 1243065241 N 2% _ _ AGCAB166.7
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Payment of monies
- Date for psaymerft

' Where ne;ther the f-“am&;ty Agreamaﬁt nor this Deed specified the due date for payment of
- any monies owed by the Chargor to the: Gounc; such. monies w:if be dug and payable to
o tha Cmurﬁczi by ‘the Chargf}r o demaﬂd :

' Gemficates

: '-.A cemf” cata s;ghed by an afffcza &f the G{:um! as to the amount ‘due or: owmg from the o
 Chargor will be conclusive avidence against the- C:hargar except in the case r:sf manifest
o &rmr or any r.guestton of Iaw : :

N Gﬂmmun;catmn |
"Ainy _no‘tme_ w'--b'e. ;giVEh.'héreuhder 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 set out

cat the hegmmng of this _Qeeci or to such other addresses a pafty may from time to tzm@'_}
-m‘cify tm ihe other in wrstmg pmwded tha‘t such ::zthar addresa 15 wi thm Engfanci and Waies

.Any ﬁntlce aha be deemecj ta be given by tha Seﬂd&r am:i racawed by the reczpaent
124 it deﬁwered hy hand when deiweren;i to i:he rec:;plen%

3122 - it deiwered by the Racmded De!wery Sémce thrae {3) Busme&;s Days aftar_

deiwery am: udmg the date t}f pastage

._prc;wded that lf the‘-: delivery O receipt is Gt a day wh:ch is nat a Busmess ii}ay OF 5 aﬁer-
A BD pm itis i:ﬁ be regardad as re:;e;vad at 9 DOam on the fmliﬁwmg Busmess E}ay :

'Gavemmg iaw

_ "This dead will be' gw&med by and is 1o he ‘construed in accmdance wnth the ans nf '
- England and Wales and the courts of England and Wales shall have exclusive ;urasdsctian:

T.{} seﬁ;t e any d;apute :ansmg in connection with this Deed

'ﬂ‘:;$ Deed has been executecf as a deed by the parnes anri is delwereci and takas effeat on the udate '
at the begi nnmg of tms D@ed : .
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Schedule 1

Details of Real Property

"Ra-ai-?roperty Description

: Admiﬁ_iistraﬁ:ve- Ateé

" T 'title Number or Root of Title |

36 Roundhil

Grove, Bath BAZ
T : L

Bath and North East Somerset

- { Councit L R

Title number 57251421

THL.124396524.1

2
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Exgcution Page

EXECUTED AS A DEED

(bui ot dehvared ursts thﬁs date hamof}
by aff xmg THE C:CJMMGN SEAL af
__-BATH AND NQRTH EAST
'SOMERSET COUNGIL

" in the presence of:-

Authorised Signatory

Executeﬁ asa deeﬁ by :
“AEQUUS DEVELGF’MENTS LIMITEQ

“acting by ...
A

and _.  — — s SR I.'.,,,_.;,;“:.-_..-.‘.”,-..-w,;,-....w_.:.‘_.‘.-..”_,..“w' -
its Secretary (signature) (Name in BLOCK capitals)

~THL.124388524.1 24 AGCABTEET
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