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Registration of a Charge

Company Name: AEQUUS DEVELOPMENTS LTD
Company Number: 10060817

Received for filing in Electronic Format on the: 20/12/2023 XCISDW95

Details of Charge

Date of creation: 08/12/2023
Charge code: 1006 0817 0021
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 69 BLOOMFIELD RISE, BATH, BA2 2BN REGISTERED
AT LAND REGISTRY UNDER TITLE NUMBER AV90913. 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
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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 0021

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 8th December 2023 and created by AEQUUS
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th December 2023 .

Given at Companies House, Cardiff on 23rd December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Companies House



pated & Ditewke{ 2023

Aequus Developments Ltd
~ (as Chargor) -
B - _'-arit:ii':_
Bat‘h and Narth East Some;'set Council
(the Cwunmi)

(Tﬂ The Chief Lanﬂ Regrs’trar Nc:te ’Th:s Charge mntams (;n r.:lause 4 ’i) the: cmnsani of the

Chafgor to the iﬂdgemem at the Land Registry of an apptic:atmﬁ by oron behalf of ﬂ’se Counclt.

to enter a restriction in the Pr@pnetcrah Regcstet‘ and (in clause 4.3, 3) the cansem of the -

- Chargor to the lodgement at the Land Registry of an appilcah@n t;y or.on behaif of the' Ccuﬂcsi'
to eﬁ’éer a notice on the Charges Register.) - . .
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-Peed

dated L0 Digpmloel 2023
Parties

_{'1:_}3 o Aequus Bevel&pments Ltd of Camhndga House, Henry Streét, Bath- BM 18T {wmpany '
S "r‘eg;sﬁcratmﬂ number’t@ﬂﬁi}ﬁ’i?) {the Chargor}; and

{2} ER Eath and Narﬁh East E‘mmerset Council of Lewis House, Manvers Stmﬁt Bath BA‘l 1JG_-'_ '

' ' j'(the C;oumﬂ) N : - ST

introduatmn
A The Cmunc! has agr&eﬁ Tﬂ make funcimg avaliai:s{e to the Chargor in accarciance wrth the :

'terms of the Facility Agreement...

By - Et 54 c:cmdatnon precedem to the pmvzsmn of the funcimg under tha Fac hﬁy Agreement that-_ |
- the Chargar enters sntm thas Deecz

iC) o _'-[t is lman{iad by the partses tn th;s document that it will take cffectas a tieezd desp;te the
' fact that & party may only execute this document under hand.

-Agreed terms )

R '_ De:fxmﬁdﬁs?aﬁﬂ intef:pféi&iiﬁn -
1.4 B _'ﬁef"' n’i’tiah’.s | | .
| . v this Deed the fﬁ!lnwmg termg have the f@llaw ing meanmgs unlé&s mmrxszst&nt wztﬁ %he. .

context:

Eugme% I}ay means aﬂy day othar than a Satur&ay Sunday ar 3tatutary bank hol day in '_
England; : _ L

ﬁharged Assei:s ‘Hieans all- the asse’cs nghts ;:mperty arid undartakmg of the Chargar' '
from time to time ‘mortgaged, charged asssgned of agreed to-be aasngn&ci to, %he Council
t}y the: Chargor under mza E‘Jeed : - '

Gnllateral nghts means a!t ghts powers and ramadtes of the Ccuﬂm pmwded by of .
'purseuaniz 'trca this. i:}eacf m' by law;

-Campetent Aui‘hom}z meaﬂs aﬂy Iega! person andlur any court af law or tr;buna! in each _
:case havmg authcﬂty under apphcabie Environmental Law; -

.Cnnsents ‘means” ancﬁ mcluﬁea any nacassmy appmvaﬁ authorisation, consent, .
-exemption, licerice, permit permassmn of reg;strat:on by, of of from any’ gavemmantai or. -
ather authority, the local planning authotity, Iandtord funcier‘ adjmrung iam:i OWner.or any-
ether persan requsred to uﬁdertake works at a Snte ' E R

Bangemus Suhsi‘ance meanfs any naiurai or ar&sf“ mai substance (whe‘éher in the farm of 2
solid, liquid, gas or vapour) the generation, transportation, storage, treatment, lse or -
dss;msai of whmh (whather aét}ne or ;n cmmbsnahc:m wrth any ﬂthea' subsiance} gwes riseto -
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& rtsk of caiising harm fo man. or.any- other. Iwmg ns’ganlsm or causing damage to the -
Environment or public. health aid includes, but i is not Jimited to, any controlled, special,
hazardous iE}XIG radmaatwa m damgemus waste Gr subs&ance _ '

'Enaumbrame means aray mmﬁgagaﬁ charge (whethar erd or ﬁmaﬁng) p‘iédfgie ixen e

hypatheaa%mn standard securam asggnatwn in aei:urﬁy, bond and flogting charge or other

security interest of any kind, and’ any rightof set-off, assignment, trust, flawed ‘asset of -

other agresiment. or arrangemant whatsoaver for the pumﬁse of providing secunty gr_ E

havmg a ssmriar eﬁect tn the pmwsran f)f security! S

Ehveranmentai ﬁ,uxﬁzt means a full nsk ass@ssment af the- t:hargad Asaets to ascertain
the nature and extent of any harm or detrimentcaused o, or the fisk of ariy possible hafm
or detriment which may be caused to the' environment by any activity, including soil, air or
.water Ees%mg of the Chargeé Assets and any mher pmperty '

Enwmnmemtal Giaum means any r:. aim by any perscn

(-a} iR respect uf iasses or Ilabiéims suffered or mcm‘red hy that person a8 g
result of | {Jr m ccnnectlan w;th amy waﬁa%mn mf Enwronmeniai Laws or.

b} that afises as a msut of oF in cbnnect;on wth Enwmnmental
R _'._'C‘.ﬂntammatmn arid that ‘could. give rise to-any remady or perialty
- Awhether interim or f’ inal) that ‘may be enforced or assessed by private oF

o pubi e EEQai act:oﬂ ar adm;mstrat;va curder or prﬂceedlngs

Enwmnmen!:ai Gnﬁfammafmn means the fﬁlicwmg and the cmnsequena&a thereaf

{a)y _' any“re éa'se emzss;aﬁ éakage or s;;uéia‘ge at or frf:jm‘ any site 'aw'ried' or -
occupied by any person into. any par‘a of the Env&mﬁmeﬂt of any
'i}angemus Substance cr _

by 'aray afscsdent fire exp]t}swﬁ or sudden event whuch adverseiy affec;tsi._

- the  Environment. and. - which s atfiibutable . to the operations, -

i management o comml of any site Dwnef:i wr accupaee:i by any pérsaf%_'_-_ :

< including (wi thout limi tation} the st::wage handimg, fabelling or disposal
oooof Dangemus Eubﬁtancas j";ﬂ T R S

Env;mnm&ntai Gnnsems means a!l chenaes amhonsahms mnsantﬁ or perm;ts of any
kind: under or relat ing to Environmerital Laws including any cc:mditm}ns which attach
thareto, which relate fo o affect the Gharged Assets ‘and. which i re?qu'ired“by' .
Enwmﬂmentai Law : . - ' '

Enwmnmeﬂtai Law means any cormon or- statutory law, regmation pubi{:iy avaulabie- '
code of practics, circular or guidance note’ (if not having the force of law bemg of a kind
that is customary for the. relevant person (or persons of its status ar type carrying on a
similar business) to comply with) issuad by any offxalal body ‘concerning the pro%ec:tlan of
'human heaith the wmkplace cr the Enwmnment : '

Event mf Eefau&t has ’fhe meamng gwen to 1t m the Facil lity: Agreement
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Famﬁ‘ty Agreement means the faci ity agreement pursuant to which the Council agrees fo
make. available funding to the Chargor in-anh amount of up to £4, 2130 DO0. {3{1 enterﬂd inte:
.between the Qﬂunﬁrs and fhe Chargm' on-15 June 2018 :

Fmance Eigcumanfs has the meamng gwen ?:0 it m the Facz ity Agmemant

_Fixtures ncludes a:! bmldmgs erections and ﬁfrﬁﬁtur&s at any tlma on of i tha caursé of
construction ‘on the Real Pmperty and includes all fixtures, fittings, plant, materials,
machinery, sguipriient, :na%aﬁatraﬂs ard appaz‘aiua riow and from time m time in or on the«._
Hesal Property, o : :

lnsumnces means ali contracts and policies of instrance of whatever nature which are B
from time to time taken out by or with the authority or on behalf of tha Chargar in relation
tothe Charged As,seis : : : SR

Insured Risks maans ’ﬁre storm tempest ﬂmd earthquake Eghmmg; expimseon ampact. -
aircraft and- other aerial devices and articles dropped from: them, riot, civil corrmotion;
malicious damage, Iandslip, ‘subsidence, burst pipes, enwmnmeni‘ai pcitu%mn terrorist acts -
and-other such risks as the Council may, from time to time, raguire including demolition”
and site clearance costs and- expenses and archatacts suweyms and cher pmfess;ona{
fees am:i ainthar mcudental axpenses, S S

Planﬁmg An;ts rneans tha Tcwn and chﬁtry Pfammg Aci 1990 the Flannmg (Ltgted :_ :
Buildings and Conservation Areas) Act 1990, the. Planning (Hazardous Substances) Ast
1990, the Planning (Cmsequentsal Pravisions) Act 1980, the Pannmg and Compensation

Act. 1991 the Planning and Compuisory Pirchase Act 2054 and ariy orders, regulations or -

permissions {which are l&gally binding upon the Chargor o its. assets} made issued or.
_granied under or by wrtﬁe of those Acts orany’ of them; :

Reai Pmperty means

{a)- . all the freeha&d an::f leasehﬁid pmparty in England and Wa!es spemf‘ ecf _
Sin sahaduim A _ _ _

by any leturas fmm time fo time Sltuated on -or ’%‘urmmg part cf sueh
- freehold or | easehaid pmpeﬂy, and’ - :

'-('_'c}' . _'all Related Rights

Receéiver means a receiver: or rece;ver and manager of the. whase or. aﬂy part of ’Eha _
Gharged Assets : '

Relate‘d- Rights mean’s?_ irt relation to any asset:
(a)  the proceeds of sale of any part of that asset;

{b) all’ rights Lzm:ier any Esr;ence agreemem for sale or: agreement far lease
“in respect of that asset; :
ey al vights, mvenamfs*_'easemems:,' benefits, claims, contracts, warranfies,
remedies, securily, indemnities or covénants for title In respact of that _
Coasset and : SR
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(d}-any monies:and proceeds paid of payable in respect of that asset;

Secured Liabilities means the aggregate amount of the 'a*ci\rahcets'} under Tranche B )
now:or -hereafter due owing or Incurred 1o the Council by the Chargor Under the termis of

the. Facllity Agreement (including, without. hmﬂra‘t ion, uhder any amendments, supplem&nﬁs_"-

or restatements of the. Facility Agreemeni orin relation to- any new orincreased advances o
‘or utifisations) in any manner whatsﬁever, inany c:urr@mcy af currencies {whethar present
or future, actual or contingent) and whether owed by the Chargor as prsnmpai or suréty or
'mt.:ué'red solely or jointly with: another, together with all interest ‘accriing thereon and all h
costs charges and: axpenses incurred by the Council in connection therewith and S&cured. '
Lrablllty me&ns any Gne Of these obligatmns :

-'Seaur;ty meaﬂs the ﬁeaunty censt:tuted by or pursuant tm this Deed

'Srte has the meanmg gwen io 4t m the Facmty Agreemem and-

Tax mcl
nature {mc udmg any a;ﬁpszcabia fma penaity, surcharge or i ntere&t) ;mposed by any
'_gmvemmeniauthmty bc;dy or official {whemer central, local, state arfedefal) anywhere in
t?ﬁe worid compateni ta mpc}se any of them S : : '

Tranchg« B has the meanmg “given tc: lf in ti’ze Facxtzty Agreement (mc uding, thhc:xuz -
- lirnitation, under any amendments, supplements or restatements of the Facility Agreement
o _0:’* in reiatmn to any new or increased advances or uti Eisatlons} :

’!'._21_. ' interpretatmn -
in this Déed referénéeisftd:: i

121 the Chargor or the Council where the confext admits include a reference to its
mspec:twa sliccessors, asagns andfor tranaferaes

122 'parscms ing u_e:fa br_zdzes _ mr;aoa‘a_te,. unincarparaﬁed assoc:at ons - and
o 'p‘ar'tne‘rships-éﬁ each case whether or mt_hawng a saparata lagat parsonality;

1,23 - words 1mp@rtmg cme gender wrll be treatad as smpurtmg aﬁy gender WG%‘“EI% o
o importi ﬁg individuals. will be treated as lmpartmg corporations and vice versa,' _
words impomng the' singutar will be treated as importing the plural and vice =

- versa and words smpmrtmg the whole will bé treated asincluding a refarem:a tc_'-' '

‘any part, except where the context spectimﬁlly requires othenwdse; 0 T

é.g.ﬁj-._ | this Deed or to a provision of this Deed, of "a'ny'-athe_f.dﬂcumeht}are references
. toit as amended, restated, supplemented or novated from time to time;

1.25 - the words include or including (or any similar term) are ript to be construed as - -
. implying any limitation and general words intraduced by the word 'cther’ {or any -

sirilar term) will not be given a restrictive meanmg by reason of the fact that o

they are preceded or fc!{aweci by wurds mdtcatmg a pamc;uiar ciass s:f acts

- matters or things; and - SR . : :

126 statutory prav.fSiGth Eﬁé_éﬁ;?‘rieﬁié-_ﬁr E’G'.Eiié'edeVés.WiélE' inclide references fa:-.'a'ny_

amendment, medification, -extension, consolidation; replacement or re-
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13

14

29

31

-enactment of any such provision, snactment or EC Directive, whethar before or
-after the date of this Deed. -

Headmga e .

-The ulause, paragfaﬁh and scheduie headmgs and the tab?e mf c@ntents are msertad fr:;r_
: aase f:sf rafereme r:miy and will not affect {:onstruchcn R :

"Thlrd party righis

'A par&mn whﬂ is not & party tc; this Deed has no aght under the Dmntracts (R gms of Tmrc! :
' Partses) Act 199@ to enforce any term of this Daed. o

- _Payme:nt--of S‘Esufeci Liab:izttms .
N Govenam to pay

'The Chargor Covenants with the Counéil that it wall ot demand discharge all of the
'_abkgatmns wh ich it may at any time nave to the Councll in respac%t of the Secured.

Lsab&ilt:es

'lnterest cm daemand

I the Chargm‘ faiis t(} pay aﬁy sum on tha due date fmr paymem mf that sum the i:hargar: :

will pay interest on such sum (befare and after any judgmem} from’ the date of damand a

until the date’ of ‘paymeril calculated on a daily basis at the rafa referred to in ‘tha_' _
Facil ;tyAgreament campmunded {if unpaidi at such’ mtemals ‘as the Council may

~ determine. Such interest will be calculated on the basis of a 360 day year according tm the

Hsua pfactme of the Council.

' -Securﬁy

. Fimfj f:hargeﬁ

Tha Chargar hereby c;hargem i favour o§ the: Gaunc:l Wlth full title. guarantee fcr the-

. payment and dlsc.harga of the Secured Liabilities by way of fixed charge (whlch so farasit

relates to land in England and Wales the legal titie to which is vested in the Chargor at the
date of this Deed will be a Gharge by way of legal mortgage) alt the Chargor's right; titie

and mtereﬁt from: tame m tmne m tcs anci under aanh of the faimwmg present and future

assets

3.1 o the Real F’mperty, :

342 : ali rents recel vable fmm aﬂy lease grantad out uf any Real F’mperty and the_
. benefit of all guarantess, mdemmtfes, rer;t depos:ts agreements under&akmgs B
and’ warranttes reiaﬁ ng tc:s Ehe sama B S S S

343 a! furmture furnzsh ngs tm:s&s vah c;las cumpuiers camputef seﬁwam and y
. hardware and office and other equlpment and ather chattefs belonging to the
“Chargarand the beriefit of all contracts, ficences and wairanties relating to the

‘same;

THL 243965241 & _ _ N  AGC 451887



4.9

42

43

314 the benefit of all imnc@s consents and authorisations held or utilised by the
S Chargor in connection with the: Charged Asseéts or the use of any of the
Charged Assefs, and : '

3-.-1".5.-_ '. its: rfghsts and mt@rests in and claims under ihe Enﬁuram:es ssued in reiat:cm_' '_

- tc the Charged Aaseis

Assugnments

The Chargm hereby asmgns and agrees to assngn by way of ssmnty h:} %he Cauncs% mth' _
full fitls guarantee  (fo the fullast. extent 355|gnabie or capable of assagnmem withaut ™

infringing any contractual provision restricting the same (unless any applicable consent or -
waiver to any such :assignment has been gwen)) fof the payment and discharge of the
Securad Lisbiities, all ‘the Chargor's right, tite and interest from tlme to-time in, toand

under each af ihe fﬂitowmg pfesent and futura asseta

3.-2..1._' a!! c#aims remedges awards o ;udgemants pa;d or ;Jayable ta the Ghargmr-
- {including, without limitation, “all liquidated and ascertaingd damages payable to
the (’Zhargur Lmder tha abuve} in each case reiahng to %he Charged Assets

322 _' all rlghta and s!aims to whwh Ehe Chargar s fiow or may hereafter become |
entitied in relation té ‘any developiment, construstion project, redeveiapmem o
' .refurhsshmerzt repazr or ;mpmvement m‘ ar cm the Reai F’mpeﬂyi anﬁ '

323 the besnef is nf aii guarantees warrané;ses and represantat;ms gwen oF made by '
- and.any rights or remaﬁhas against all or any of the valuers ‘professional
o '.adwsers centracmrs ‘or sub-contractors. or manufacturers, suppiiers and
' mstallers of any Fixtures m each case in c:cmneotzon with the Real Property.

The Lam:l Registry and further advances T
'Lanﬂ regtstratlan e

o _"The Charg:}r hereby ucmsenis to an applwatmn bemg made to the Lanﬁ Regzsiry by or on 0 _
_ ‘behalf of the Council to enter the following restriction in the Propristorship Register of any .
';:;wparty which | s or is requ;red ’m be, reg;stereﬁ form ng part of the Fe!ea! Pmperty '

“"No drsp@smsn m‘ th& regtstered estate hy the propri jetor nf the reg;s%ered esi;ate or by the -
proprietor of any regisiered charge not being ‘a charge registered before the entry of this

restriction is to bé registered without a written emnsent sagnacf bythe. pm;ﬁnewr for the time
“being of the c:haz'ge dated S o infavour of Bath

and Nmrth East Samarset Gf}um‘;zl {the (‘;ounc:n i) referred m in the Charges Regs%er"

lmphed cw&nants

"Fm‘ tha purpc»sas m’ Rule 68(1) z;f the Land Reglstratrcm Rules 2003; ihe asvenants se& out
in'Sections 20 5 (mcluswe) of the Law of Property (Miscellanecus Provisions) Act 1994
'_ w&iL be Extended E:ryr the prcwssons of thts Deed : :

Fufth&r advances

434 Subé_étt"ta the terms of the Facility Agreement, the Council is under an.

- obligation to make further advances to the Chargor.
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432  For *{he purposes of. sub»secnsn 94(1 )(c) af the Law of Praperty Act 1925, sub- _
section 49(3) of the Land: “Registration Act 2002 and Rule 108 of the Land
'_Regiatrataaﬁ Rules 2003, the: ablngatmn on the Council o make further
‘advances will be’ deemed to ba mamworated in this Deed as If the same were

get cu’t ln “ths Deed L : :

433 F‘or ihe purpﬁses af tha Land Resglstratmn Ru!es 2003 and suh«sec’im 46(3) of
. ~ the Land Registration Act 2002, the Chargor hereby consents to an application -

-~ being ‘made to the Chief Land Registrar by or on behalf of the Council for the
entry of a note of the obligation-to make further advarces on the Charges

. Register of any reg stered iand fermmg part of the Rea Pmp&rﬁy :

5 -F«urther aaﬁumnce
514 _Furiher assurance: general

: 'The Ghargc}r w;!l at its own - exp&nse pr@mptiy do aiE such acts or executa all ‘siich
documents {including - assignments, transfers, mortgages, charges;, notices and
mstmctauns) as the Coungil- may specify (and in such form as the Council may require in’
Favc:w nf the Caumil or its mm;nee(s)) SR

5.1 ’i T tt:» pez‘f&ct or pmtect the secunty createﬁ or mtended 1o be. created in r%peﬂt of
the Charged Assets (which may include the execution by the Chargor of 3.
'max‘tgage fixed charge or assignment over-all or any- of the asssts constituting,

- or intended to cﬂnststu‘te Charged Assets) or for the exermse nf the Gallatéral
' Rxghts andmr : : . B I

512 to fam%aiata the reaiusamn of the Charged iﬁssets and!ar

513 to ubtam all ﬂecessary cons;enﬁs o pmf.:ure tha rag;stratmn caf this De&t} at

' Cﬁmpames House and, in respect of the Real Pra;jertyﬁ at'the Land Registry of -

~on the Land Charges Regaa%er as appropriate, -
52 "Gansents o |

: T‘he (:h;argat“ wili obtain {ln fam} and content: satzsfactmry to the Councli} as. S00n A%
. possible any consents necessary toy ‘enablé the relevant assets of the Chargor purported t6 i
be 80 charged or assigned to be the: subject of an effective fixed aharg@ or assngnmeﬂt i

. pursuant 1o dauses 3.1 and 32 and, smmednateiy upon ‘obtaining any such consent, the_ s
asset’ cnncemed shall become subject to such security and the Chargor shall pmmptly'. -
deizvaf a a:cpy ‘of each consent to the Council. :

53 . Pres;ervatwn af nghts

'Nelther the cbhgatscms of the Gharger contained in thts Daad nar the nghts pawars am;%' _
remedies conférred in respect of the Chargor upon. the Council under . th@ F’ac;lsfy-. -
Agreement or by faw shat be d:sfzhargad mpaimd Dr otharwase affeated by '

5. 3 1 the wmdnng—up dissulutlﬁn adm nastgatmn ar reargamsatmn af the ﬁhargar of
ariy other pe_rsan or any changé in its status, fundtion, control or owneérship;
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74

&3;2 any: (}f the ubirgatyans of tie Chargm Qf any ather perscm under the: Facility
SR Agreemem or under any other security reEatmg to the’ Famhty Agr@em@ni being. -
ar bea:;om ng :ll&ga! mva!d unenfam&able or neffect ve i any respect;

533 | t;me or other mdu!game be ng gramt&d or agreesi fo be granted e} !:he Chargur'f :

or any other person in respect of its obligations under the Fac;ahty Agresment or
'Lsnder any such ather secunty .

534 -any amandmaht t&“fi of any vanatwn waiver or ra%ease of any eb agatmn of the '
" Chargor or any ather parson’ under the Facmty Agreemen% or under any suGh
S '_.r;nther secur iy, : : : e :

535 any faﬂum ta take ‘or. fuﬁy to take any sewnt}i ccmtemptaieti by the
~ Fagility Agraememt or othenwise ‘agreed to be taken in respec:t c:f the Chargnrs :
or any other perscm s crbligatlﬂns undar the Famiity Agreement '

536 _ any faiiure te reai ise or fu!iy 6 rea ise éhe vaéua mf “ar any re!ease d scharge -
_ :sxchange or substztmson m‘ any secur ty taken ot agr@ed to- be ‘ﬁaken in rgspect

er

53? - any other act, event of orission which, bt for tHiis clause 5.3, might aperate to

: -das&harge impair or otherwise affect any of the obligations of the Chargor or
. any other persrm or any of the r;ghts DOWRIE O remed:es conferrad. upon the .
B -Councsl by the Facmfy Agreement or by an :

Nagatwe piedga an& dlspasa! reatﬂctmns R

Nagaﬁve pledge o

: Save as permatted by éhe Facﬂity Agreement the Chargur wait not wﬂhnut the prror Wr tten -

consent of the Counceil, _create, or permit to arise, or continue (m favaur of any person
other than the Councily any Encumbrance over the Charged Assets now or in the future, or
agree or aﬁempt todoso, or msrease ar extend aﬁy Iiabaigty mf the Chargc}r sewraci anany

of the Charged Asséts
' ﬁispnsal :ﬁ fix&d i:harga assets .

h 'Sava as pemaﬁed by thé.e Fauility Agreemeﬁt the Ghamur w;ii not, wnthaut the pmr wnt*ten' o
- censent of the Council (whether by a single transaction or number of related or unrelated

transactions, and whether at the same time or aver a period of time) sell, transfer, lease

-out; lend or atherwise: dispose of the whole or any part of th& Charged Assets charged or _
'assigﬂed by clauses 3.1and 3.2 or any inferests therem ar the right to recewe orto be

paxd tha pmc&eds ansmg From thenr dzs;:maa nr agree or attampt m dn 0.

_ Repmsenﬁatmns and warra_r&taeﬁa
 Duratioh and t6 whom made

' The representation's and warranities made by the Chargor in this clause 7 will femain in -

force for (and will be deemed repeated on each day fatling during the period for which the
Sé‘c‘ﬂrec’é__L’i'ab'i_lgities._are outstanding and are given to the Council.
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7.2

81

‘82

Matters mpmi&énted

Excep‘c as dssciosed in wiiting to the Coundil or'in any certificate of title addressed to the

Coungil on or prior to the date of this Deed cron of pn@r to the date the Real Prspeﬁy

becoines subger;i to a fixed charge h@raunder
7.2 .' _ the: Chargar IE the iega! aﬁd benﬂﬁmal ownar of the Eharged Assets;

722 - the i?hargar has dlSClOEEd o the. chnml §u detats 05 all mspectmﬂs'
S Investigations; studies: Environmental Audits and other analyses cammisstoned' -
by it in relation to eﬁvzmnment matters in raspect x}f the« Charged Assets and

any adgmmng Eand : SR L S '

723 the Chargar is; and has at all t;mes b@an m compizaﬁne wth Erw mnmenta& o

‘Law and there is 'no” Environmental - Claim which - i current, pending - or

threatened against It and there afe no past or present acls, orrissions; events

or circumstances that could form the basis of any Enwvironmental Claim against

7.24 . there are no circumstances that may prevent or interfere with it obtaining or
" being in compliance with any Environmiental Consent in the future and no action:

s pending or threatened by -any authority against it which would resuit inany.
Emsronmentai Cmnsent be:ng revckaci suspended or vaned and '

?',2.5'-__  the Qha;gnr has rabta ned an{i is, aﬂd ias at ai? fimes beer‘i in snmplzance with
‘Environmental Consents and no circumstances exist which might réasonably be
expected to pfevent or mtarfere with such ccrmpilanae inthe future.

_ Seturﬂy createﬂ

| .Subject to reg:atraﬁan at. Cmmpames House, tha Fmamlai Ce:rndua::t Authanty, the. f.and o

‘Registry or at the Land Charges: Régmts’y as appmpr ate, ihis Deed ereates those security
interests it purports to create ranking as sét ot above and is not liable to be avoided or |
'athermse Set asuﬁe :::n the hquzdai m‘& or admmrstratmn af the Chargar Bl‘ mherwise

_ Genarai undeﬁakmgs

_ 'Mot ta ;eapardum the S&cumy

The Chargar wrll rmi dcr cr allow tr} be df}ne anyih:ng wh;ch could raasonab y be axpected o

: .'materzaiiy to decrease the valiie of the Security to the Counail {:}thar than fair wear and

- tear ariging fromthe use of the Charged Asgsets in the ordinary course of business.
CLaw

The- Ghargor w;il camp}y w;fh all’ appi;cabée Taws ‘and regulat ong affectmg the Charged

ﬁ.ssets

. Real Frapmy- B

The Charger tndertakes to the Council at all times:

THL124396524.1 _ g _ ABCA5156.7



9.1
| 9.2

_..9.3.. -
94

955 _

9.6

97

9.8

Repair

3 Tokeep the Real Property in:good and subistantial repa;r and condition except as requiared
' .contampiateci by the Fam!lty Agreement. ' -

Gutgmmgg :::.'g |

T pay pumtua!y all Taxes, refts, rates dui:;es assessments and other autgmngs -

payabfe it re&pect of the Resl Praperty

: Cavenams

Tn parfcrm anti ﬁ:bserva ail cavenanta {pmsatwe and restnat ive), uﬂndmns am:i st§putaﬂms _

- “fror titme to time- affécting the Real Property or the Use or enjoyment of it.

3 ﬁﬁér

' T«c’)_ use the Real Property only for such pﬁrp‘dsé -r;:r.purpcé,e's 55 sy fmr-'tha_timé being be

“authorised as the permitted use or user thereof under or by virtue of the Planning Acts..
Planning

To 'r:f_}m'piy :ﬁw&h all necessary Consents -iﬂ-'re-spéct. of the Real Property and in pariicular to
“procure that né work conslituting development for which planning permission is required
under the Town and Country Planning Act 1990 'is carried out without having obtaiped

dete:la@d planning consent and to comply with any conditions attached o any plannmg-_ 3

‘consent re!atmg foor affecting the Real Property and not to carsry out any development on :
~or of the Real Property other than as contempiat&d by the nemssary Cnngenis anfi the -
: Famhty Agmement . S

Na’hcas

Tg pasa anta' thé"Céuﬁc'i'i"imiﬁédi'até@ pon receipt & copy of any 'ﬁétic.e ar proposal 'fbf"é"f__':
notice-or order served on the Chargor unider any. egasiaham regufation or bye-law by any'-; :

Competent Authority and to give notice ta the Council Jmmedlataly on becoming aware of _'
‘any other matter which is likely to affect adversely the value of the Real Property and if the

_ Council so requires or approves and at the Chargor's cost to make such representations.in
' respar:rt cf suc;h notice or order as the Council may requ:re

- lr:fmmaimn

At tha requaﬁﬁ of ‘the C‘.fmncﬂ pmmptiy m provide the Counctl wsth sucn cincumeni:$ or

mfarmanen relating to the Real Pmperty ot its development as the Council may reasuﬂably -
requ;re ' : : - '

S LE&SE‘S:

Whes*e the Reai Pmperty is !easehnid or subgec;é: 1o any lease;. agr‘a‘amamt for iease,
: tenancy or %meme _ L :

981 - ta Dbsewe and perfarm all the suvenants st puéatms a;nd ﬂb§sgatmns c:antaineci"

i any iease ‘agreement for lgase, tenancy or licence affectmg the Real
Property of wh:ch the Ghargar IS the !essee tanani mr iscansea '
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882 . 1o campiy with all covenants on the part nf the lessor or ficensor contained i
“theleass, agre@man% for lease, tenancy or licence a‘ffec:iang the Real F’rcsperty ef-
' whu:h the Chargar is tha lessm* or iucensar aﬁd ' U . -

983 .ncxt w:thnut the pmr wntt&n coﬁsent z}f the CE}UI‘ICII tc:; graﬂt or aace;‘;t -
*surrender of, or vary, any lease or licence of nor part with or share possession

~or occupation of, the Real Properly nor reduce any sum payable iinder them -

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

or consent. 1o any assignment or uﬁderlettmg of any mteresi i the Real

Pmper‘lzy
8.8 Envzmnmentai maﬂ:ars -
981 . Ta abtam and mamtam ali mcessary Enwronmentai Gmngenta and aumpiy inall

' matenai raspects wr{h iEnmronmenta Law app%scab%e tc:a i

882 - To ensure %hat nr} Dang@rous Substances are used dlspased m“ generated
- stored, transpnrted dumped Teleased degasﬁed buried or emitted: at, on, from
- or under-any premises owned, leased, ocoupied, controlled or used by the
_ Chargor in circumstances where ih:s resuits mr cauiu:f be expemed to resut ina
: 'habmty on tha Chargor AR : T

10 - Insurance
6.1 _ .'i’r’e's.ured' Risks

Except where insured by the lessor of any Real Propery, the Chargor will insure alf of the
Charged Asgsets (whn:h are. of an insurable natire) against: c '

’lsG,’t..‘r Lthe Ensured RiSKS

'126'-..'*11.2"_ 'imss mf mnis payahie by the tenan?:s or mfcher mccu;mrs m? tha Rea Praperty fr:r .
a pemd of ihree years; ' : _ :

1013 .thtrd par&y and pubhc Esat‘df;ty, and

1 ﬁ}'.’i'A-- ' .any Dther nsks nmmally mswed agamst by persans carrymg un the same c!ass '
- ‘of business as that carried on by it. L :

0z ':Repﬁn'iécgm&nfvélfu;a: o
Any insurance must be in @ Sum or sums not less than the replacement value of the
Charged Assets. For th:s purpase ‘replacement valug' means the total cost of febuilding,

reinstating or replacing those Gharged Assets in the event of thazr bemg compie%ely' '
_ »destmyed tngether with any relevant architects’ and suweycrs fees :

03 Insurance gampany

'ﬁmy msuz‘ance required under sths clause  mist be wnth an insurance mmpany or.
underwriters acceptable to the Council.
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104

.':1!:];.5'-_-' |
108
0.7

108

iz

Application .

' Sumect to the provisions of any lease or prior charge of all or part of the C:hargeci Assets,
“all monies. recewe{i or reaewable under any nsurance must be applxed :

1041 - in replaamg? restarmg or remstanng the Charged Assms des‘{rﬁyed or dam:agecj
. 16 m any ather mann&r whmh the Caﬁ.mci may agree or . '

_?33.4'.2 W the Coumﬁ S0 directs and the te‘srms mf the re?want insurarices aliow in or

B 'icswards 5ahs§aﬁu{m of the Secured Liatilities.

Gunmsuranceiﬁnte nf mterest

The Chargmr wnl! pmcure and enslire that stich’ msurance geﬁmy mntams suah prﬁwsmn.
for tha pmtactmﬂ nf the C{:unml as the Council may-from time to tzme reasonably requirs,

' Avmdanca uf pnimy

_'The Chargﬁr will m‘t do or ;Jerrmt any‘éh;ng to be done whmh may- make vmd or va;dabi

any pn my i}f insurance in connection with: any Charged Assets

Premlums

. The Ghargor will ;}mmp{y pay all prem;ums and do all ‘otfier. thmgs necessary tu keep' |
. each po 1cy nf insLtance in respect of the Charged Assets in fc:rce o -

- Retum a‘f pnh::y

Tha Qhargcr wﬂi ;mmad ateiy a*: the request Of the Gaunml pmduce tc« the Gnunml the '

- policy, certificate or tover note reiatmg to any insurance policy and the reca;pt for the

paym&m of the last premium and will i the Council requests da;ws&t aii p@hczes of

- _ |nsuran¢e reéatmg to the Charged Assets with the Councsi
_'Dépamt c;f ﬁﬂﬁ deeda R

The Chargm‘ will cﬁemsit il deeds ancﬁ ducumenta of titla re atmg ta the Charged Assets

with the Council and such other decurnents relating to the Charged Assets as the' C‘:ounozt- _ |

omay requtre fmm time to time.

'Puwer m remedy

In ihe case ﬂf defauit by the Eha{gnr in repa %ﬁg teld k&apmg an mpasf o msur;ng the_-'-’ '

Gharged Assets or any part. therez:rf orin cbsemng or g:zerfnrmmg any of the covenants or
stipulations affecting the same, the. Chasgar will permit the Council or is agems and "
contractors to enter an Ehe Ghag'ggﬁ Assets and fo comply with or ab}act to any notice

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

“insurance or generally do such things or pay all such costs, charges and expenses asthe
Council may consider arg necessafy or desirable’ té prevent or remedy’ any breach of
covenant or stipulation” or to comply with or object to any notice.  The Chargor wifi®
'mdemmfy and keep the Coundil indemnified agamst all losses, “costs, 'Chargies"anci-' '

expenses reasonably incurred in connection with the exarcise of the powers contained in

this clause: 12
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131

132

133

134

135

4

Enforcement of Security

- ‘Eﬁf@rcemeﬂt '

_At any teme milnw ng an Evam af ﬁef‘auﬂ the Council I may, without nolice m the Chargor
or pranr authansai:an from any cauri m ltﬁ absm ute dlsmrezmﬁ :

1_13-;.1;1 enfame aif or any part of that secunf:y (ai i"ha trmasg in the rrgnner and on the'
o terms it thinks fit). and take passessmn of and hold-or msgose of all or any part.
of the Charged Assa’ts aﬁdf&r SR -

13{."@,2- whether or. rmt it has appmﬂted a Re@eivef“ srerdise aii ot any af the powers, -
- authorities and discretions confarred by the Law of Property Act 1925 (as varied
orextended by this Deed) on morigagees and by this D@ed-on.any Recelver or

: -ntherwzse conferred by law on mcntgagees or Receivers. : '

' Passessmn

if the Caunml any Recewer c;r any de!egaia of any such ﬁarsnn w‘!i take passeﬁsmn of the

: -Ghargad A&sets tcg he may at any hme re!mqursh such pnssasa‘mn _

Na habihty as martgagee in :passesswns

The CGUHGH wsél not be isabie to accaunt as a mmtgag&e in paasessmﬁ in respect of al! of
any part of the Charged Assets or be liable for any i6ss upon realisation or for any neglect,
default or omission in- connection: wnth the Chargex:! Assets to which a martrgagee i

pczsseasmn ngm otherwise be fiable.

Fr}wer ef sale

the 'pgwef of sale urider this Desd may be exercised n'atwﬁhszahdin‘g that the Coundil or

the Receiver may have previously walved or refrained from exercisi ing that power: and no -

demand or notice: »af sale made or given undeér this. Dead wzii be walved by ?he acﬂeptame-_

of any payment on account of the Secured Liabilities, or by any negotiations betwean the =
Couricit: and the Chargmr or any cs‘ther party wha is acimg as agem‘ for the' Qhargor or. t;m{' -

~ behalf of it

_ Receiver's Iéiéahi'iity; -

. All thie provisions of clause 13.3 wil apply, mutatis mutandis, in respect of the lability of
-any Receiver and delegate of the Receiver or the Couricl or ary officer;” empmyee or
'.agent nf the Sounmi any F?:ecewer or amr c:lelegate : - -

' Extensmn am:i variaﬂcm af th»ee Law af P‘rm}erty Ac!: 1 925

' 'Extems;m af pawers

The pcwer of sate m‘ other dISpGSEﬂ mr’:?&rr&d on the Cc:uncal and on any Recewer by thls '
Deed will operate as a variation and extension of the statitory power of sale under Section -
101 6f the Law of Property Act 1925 and such power will-arise (and the Secured Liabllities
will be deemed due and payable for that purpose) on execution of this Deed. -
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14,2 Restrictions.
 The festiictions contained in Sections 83 and 103 of the Law of Property Act 1925 will not

‘apply to this Deed or to the exercise by the Council of its. right to consolidate all or-any of

‘the securaty cradted by of ;:}ursuaﬁt tothis Eraecﬁ with any other sedurity in existence at any

time or to'its power uf saia whit‘:h puwers may b exermseci by the Cauncﬂ w;&hout notice
to the Ghargar s R L : o : : :

143 _iner of Ieasmg

The statutmry puwers af Ieasmg m:ay be exerc&sed by the Council at any time and thaj :
-cauncn and any REE@NEF may make :any Ieasa or’ agreament fcr §ease aac‘:ept aurrenders

| - w:th any restrmtzoas smposed by’ Sectmns 99 and 16& of the Law r:}f Prcsperty Act 1825,
144 Non-«appimailan

The fn&lﬂwmg pmwsmns of the Law: Qf F’mparty (Mmaeliameaus Prcwsmns} Act ’1%4 will
not appiyta ciause 3 bemg : : : R :

14, 4 "1 the wurds other than any eharges eﬂcumbrancas or rzgh&s whlch ihat peman'.
- daas riot aﬁd would riot reamﬁab!y be expected to know about”in Section 3(1}; .

1442 the wan:is exr;ept to the extent that' and all wcrds ihereafter i in Secticm 3(2} and-
1443 Section 6(2) :
145 Apphcatx{m |

: '-Ser:tmﬁ 139(8) of the Law of Pmpeﬂy Act ’!925 Wi El not apmyt and all monies reaewed by -
the Council or any Receiver i the exercise of any powers conferred by this Deed will be -
appl edin the fﬁllewmg m‘der : B

145_-3&_ 1 +the paymerztaf

(5'3 '_afl caats charges liabilifies and expensea trmurred by the Cotingil ﬁr _
“any Réceiver in the exercise ‘of those’ powers or incidental to any -

" Receiver's appomtment together with intérest’ at the applicable rate se’i"_i'_-_'_

. outin clause 2.2 (both before and after judgment) from the date those™
o _amaur_:is bacame_tfge writil il the date t%;_ey are I;re_v_ac:abty paid infull; and "

_ (;j} . any Receiver's .fem:u_ﬁeré;ti"c;::h';'_.' o
1452 in ar towards discharge of all liabilities h-mg p%%'ar'sty-ta’th'e-sécu'réd' Liabilities; - :

1453 in or towards. the satlsfactlaru of the Secured LIHbIIItIBE in such order as the
- Cﬁunmi determmes aﬁd : :

1'4;5,4 o ] tha payment Gf arzy 5urp!us to the Chargm or other persr_m entifled fo. it.

146 The Chargm' wm have no nghts in r‘espect of the app!gcat o by the Cauncﬂ 0? aﬁy sums
o réceived, recovered or realised by the Cmumi under this Deed.
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15 Appeintment of Receiver

151 .Appoantment and remnvai

At any tirtie: after tha see:unty created: by or pursuant to this Deed bacomes enforceable,
the Cnunci it may- by deed of otherwise (acting thmugh an authorised officer of the Gawﬁcﬁ)
wnhnut pr;cr notice tc the Charger : :

‘151’%

15.1.2

4543

: 'lappmnt onig or mme perssrzs (s be a Receiver of the whaie or any part of the
. Charged Assei"s S _ _ _

; remave (so far as Ei is awfui y able) any Rez:e Ver so appnmted ami

_ 'appmm anolher persnn(s) as an addﬁtmnai- or re;p-lacamentﬂeee ver{s),

B2 -C"ah'a?aity of Rec:e-iv.ers -'

Each pefson 'app@i-nitea o be a Receiver mﬂ'ér--zh-zs Deed wiEi' bé:

15.2.1
B subs&rtuted as Recewer! .

16.2.2

1523

ent;tred tm ar:t mdrwdualiy or tagethar Wath aﬂy cher persen appw;led o

_ 'for aii purpﬁses w:ﬁ be deemed tu be- the agent ef me Chargor which will be :_ B
- solely respmnslble for his acts, defauits and- liabilities and fctr the payment of his

.remunerataan and na Recewer wrii at any # me ar:t as agEﬁt fc:»r the Cc}unci and

ent;tted to remuneratm far his sewm@s at a rate to be flxed by the Cc;unf.;!i fmm'r _
time to time (without being ;mz%ed to the maximum rate. spec;ﬁed by the Law nf-- '

g Property Aci ‘1925}

15;3" :Statutnry pawers nf appointment

The pcwers of appemtment ac:xf 8. R@cezver w;if be in add;tmn ta ai& siatmaw and other
powers of appointment of the Cuunml under the Law of Property Act 1925 (as extended by
this Deeﬂ!) or o’chemnsa and-such powers will remain. exercssabie fram tsme to time by the
-Council in respect of any part of the Charged Assels. - : SR .

16 Pawers of Receiver )

181 P'awerﬁ-. )

Any receivers appa inted by the Council will {in addition o &l pawem confarred on him by

fit:

1611

1612

faw) have the f{)ilawmg pewers exerclsable upon such terms and candutrons as he thinks
'ta take: passess on Of and generaiﬁy tx:*; manage the Charged Assets anci any _
: busmess of ’me Chargor : : : '

el en&ef mtc carry rntcr effect camplete deliver, perﬁ:arm repuérate resti nd ar'_
yary. any ‘deed, ‘contract, transaction or arrangement t6 which the Chargoris or

istobe aparty;

THL. 124355624,
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_ "any UhfiﬁiSth warks of buaidmg, reconsiruchan ma:ntenance furn shmg ar
-'@qu;pment and 1o apply for and obtair all planni ing ;;ez'mgﬁssons Gonsen?s or

o iscences as may be necessary or des;rabie far sueh purg:a{ases

614

to purchase or arzqwm any iand and purchase ac:qwre, grant m* reiease ahy'

_mt@rasi ifi-or right over land and enter into; take or release the benefif of
wvenanta {pas:twe or restne::twa} bmdmg eﬁ or. betﬁef‘ i r‘sg the ﬁea F’rcxgerty
1615 to-sell, Iease, IICEﬂCﬁ* surrander of accept surrenﬁes‘ G‘f ieasea of Euemes of, .
sharge or otherwise ‘deal with "and dzspcse of the Chargeci Assels w;thcsut-_
restrctmn ihcluding (WIthuuﬁ; limitation) power ‘to d:s;mse r.sf any fixtures
- -saparatey fmm the aﬁd : -
16:1:6 to carry mtr:x efﬁe«::t and compie‘ée any “frangaction by exemtmg deeds m"
o '_cfm:umerats :n the name of or on behalf of the Chargor,
1617 toinsure the Gharged Assets and any woiks and effect mc[emmty insurance or
. other similar insurance: and obiain bcnds of ‘give commitmernits, guaranteas
' mdemnn es aﬁd secuntm : : e
1818  to c:aﬁ any uncalied capztai c}f the Ghargar wlth ai pczwe{s mnferred by the
o -amcies Of assac atsr:m af thé Chargﬂr in reiatmn ta cai!s '
16.1.9 ' ) to engage raty r;m the adwce of ar‘ad discharge adwsers cansu!tants afflcers -
' 'managars agenta wz}rkmen and others;
16.1.10 - to pumhases matena!s te:m!s equmeni gmﬂds or supphes
16.111 to brmg, cnntmue or defend aﬂy claim, cﬁspute action or egat pmc;eadmgﬁ aﬂcf' '
. enterinto any arransgamant nr c,ampromise : - o
18112 '_ to redeem aﬁy secunty and to bgrmw oF raise any- mmney “and secure the
payment of any money in priority to the Chargor's Liabilities for: thie purposes-of
~'the exercise of his powers andfer dafraymg any costs or labilities incurred by
him in such exercise; - : :
16.1.13 tﬁ'.makei any elections for valie édd’&d’ tax purposes: eim:i%' '
16944 o r:’éo any ather acts Wﬁmh hie may conisider to bs mc;danta! ar- candumve o any '
_____ o of hus pawers or t{: tha realisation of the Charged Assets,
17 : Pmt&ﬁhon of purchasers L
1714 -Gﬂmslciammn

o The recaipt of the Council or any Receiver will be conclusive discharge to-a purchaser -
and, in. makmg any sale ar disposal of any of the Charged Assets or making any
asci srt ion, the Council or any Receiver may do 50 for such c:ans;deratmn in stich: manner
and a0 such terms as it thinks fit. : : :

THL 124396524 1
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g2

183

185

18.6

Protection of purchasar

No .'pumhasm' or other persen dealing with the Council or any Receiver will be bound to

inguire whether the right of the Council or such Receiverto exercise.any of its powers has
arfisen or become exercisable: or be concerned with any pmpr:ety Qr reguiamy ot the part o

E '.nf tha Oauml or such Recewer insuch daahngs

N Effﬁctweﬁess of Seﬂurity

Cantmumg S&cﬁr;ty

The saa:unty created by of pumuant to this E!eed will remain in fuii f‘ame and effect as 3

' cnnmumg securﬁy for the Satured Liabilities unless. and unﬁi d{schag’ged by the Council.
'Cumuiatwe ﬂghts

The sacunty areated By or pur&uant m thig’ Daed ami the Couatera! nghts wifl be _
-cumulative, in addition to and Lndapendent of every other seourity which the Council may

at any time hold for the Secured Laabllities of any ofher obhga%rons or any rights, powers
and remedies provided by law. No prior-securily held by the Council over the. whole orany
part cf the Gharged ﬁ\sse’ts wrl merge ;nia the sesunty mnstifuted by thss Eaeed '

bim pre;udme .

| Nelther the seeursty of the Coliateral Rzghts will be premcficed by any time or sﬂﬁulgence'

grantad- to the Chargor or any other person or by any othier thing wh:::h might otherwase o

- pre;uciafse the sefcunty or any Collateral Right.

Remﬁd;eﬁ and wawers

N& fa 3ure ori the part of the Cuuncn to exerc;se or any deiay on its part in exemlsmg any' '

‘Collateral Right will operate as a waiver thereaf nor will any. single or partial éxercise of

any Geiiaterat R:ght preciude any further or other exérsise of that or any othier Collateralr

_ Right

“No llahti;t’y

None of the Ceunc ﬁts mnmmee(s) or any Recewgr will be Izabie by rea&m of
1851 takmg any ac:t;c:an perm tted by this Dead ar .
852 any negiect m defauit it connechon wﬁh the Ghargiad Asse%s or

"1'8;5'.-3 takmg possessmn of' oF rea!rsmg-al-t or a‘ny part-af tha :Chargﬁti Assé'ié;

_ -exc;ept m the f:ase csf neghgema of wﬂful cf@fau it or fraud uporn its: part
- F’arﬁal mva%smty

tf at any tnme any pmmsmn of this: Deed isor becames il¥egai invalid or unenfarceab!e in

any respect under the faw of any. 1unsd1ctaan neither the lsgality, vahd:ty or enforceability
of the remaining prcm&mns of this Deed nar of such provigion under the laws of any other
gunscﬂctmn wi Ei it any way be affectad of mpa;red thereby Sﬂd f aﬂy par‘t mf the samurlty

THL1243065240 o o AGCAS1587
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188

g

194

192

193

20

intehded 1o be created by or pursuant fo this Deed is invalid, unenforceable or ineffective

for any reason, that wili nmt affact or impair any other part of the securty

-Giher Secur;ty

”.The Ccum ncst be abhged tej resm’i o ar‘zy guarané:ees mdemmnes Encumbrances or _
" other. means c:f payment now or hersafter fheld by or avallable to it before enfammg this
- Deed and no action taker or ‘omitted by the Council if confection with any such
guarantees, mdemmtzes Encumbraﬁce o other means of payment will: dsscharge reduse,
prejudice or affect the liabil lity- of the Ghargﬁr or the Becurad Liahi xﬁas nor will the i:ﬂurtc:i

be obliged to ‘actount for any’ money or “other pmper[y received or remvered m
sansequenea of any enforéement or reai&satu:m ﬂf any such guaramees mdemmt .

Encuihbrances or other means of payment
Variation

" "No variation of the terms of this Deed will be- valid unless it is inwriting signad by the
o Chargc&r am:i r:cnf‘ red in wr:’tcng by the Coungik

L Releas& of Sacunty
| 'Redemptmﬁ ﬂfSer.;uraty . o S R

.Upcn ihe Seaured Lnabmhes bezng duschargefd i fui% and the Coum! nut bemg under any

further actual or contingent. abhgahan to make advances or pmwda other financial
accommodation to the Chargor; the Council will, at the request and cost of the Chargor,

‘release and canicel the security constituted by this Deed and procure the. reassignment to

the Chargor of the property aﬂd assets assigned to the Council: pursuant to this Deed, in -
gach case subject to- cause 19.2 and without recr:;urse to ar any represemaﬁoﬂ o

-wananty by, ih@ Cmunm cr any af uts ﬂmmmees e

Avmdance nf paymeats

it the Cauncli mnalders *that any amolint paid c;r xi;i’é‘#dlted to'itis capab!e of bemg avmded -
or rediced by virtue of any banKruptey, insolvency, liquidation of similar laws the liability of

_'_"%he Chargor under this Deed and the security constituted hereby will continue and such '
_ amoum shall not b cmnﬁ:der&d to have been ifrevocably pald

' Retemmn uf Sacurlty

Where the Ccuncti has reasoﬁabée cause o ba fsoncerned that the: Chargor is or may
become insolvent, the Council may retain this Deed, the Security and all. documents of

title, certificates and ather dﬁcuments redatmga tﬁ or emdensmg uwnersm,n of atl or any pas‘t :

of the Charged Asse‘ts

' Suhsequent Encumbmﬁcgs :

E if the Ccunc&l at any t ime race; ves oris deemed tﬂ have received nat:ce of any subsequent -
Encumbrance affectmg all or any part of the Charged Assets or any assignment or transfer

of the Charged Assets which is prohibited by the terms of this Deed, all payments.
thereafter by ‘or on behalf of the Chargor to the Council will be treated as having been
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211

21,9

213

2

2

22

223

224

credited to-a new-account of the Chargor and not as having been applied in reduction of
the Secured Liabilities as at the time wﬁan the Chargor réceived such riotice. -

Asszgnment -

Rtght af Gmnml to a$sxgn

. '.The Geuncn may at any time assign of othenwise transfer all or any part of its rights urider
' 'thss {Jeed in: acmfdanc@ with the Fam[lty Agresment.

Restrscﬂnn on ﬁhargar |

- The Chargmr may no% asmgn or: transfer any of iE‘S ﬂg?‘tts or ublsgat ions under %his Deed
N 'Canﬁﬂentlahty

S Th& Guuncsi may g Ve suah ;nfnrmatmn re atshg 1o the Ghargﬂr and the Chasrgcr 3 Lsabti;tles_ _'
- as it thinks fit fo _any. person proposing to take an assignment andfor transfer from the -
o 'Councsi andimr 1o enier mia canimctuai relations with the Gmunmi with respect to this Deed.

' ‘Expenses stamp taxes am:l mﬂemmty

_ Casts

Each party shali pay :is awn ms%s in-connection w1th the negatlatmm preparation, and

- ‘exécufion of this Deed and the camp%e%mn of the transactions and perfec%;u:m of th@g

security cmtemptated this Daed

. Expenses e

The Charger sha!i fﬁ?‘thWith of ciemand pay to the Cauncai the amount of all costs and

expenses. (lnciuﬁmg iegal‘ fees and wrec:averab#e VAT relating theratc;) incurred by it:

22.2.’% in: mnnact;an w;th the varraa’mn nr amendm&r‘ri of, c)_r“' -enfa'rcement-- or
pres&waélan c:f any nghts underthrs Deed or - - '

22322 in rwes&rga‘émg any Even»‘c of Default whsch has acsurrad

and siich expenses will carry interest unt;é 50 re;mbursad at the rate referred 0 in clause-“ '

2.2

' Stamp tamﬁ

_' The ﬁhargor wi !L pay all stamp, smmp duly fand. tax, reguatra‘tnen and other iaxes to which
" this Deed, the security contemplated in this Deed or ahy judgemant given in connection
“with itis'or at any time: may be subject and will; from time to time; indemnify the Councii on -

demand against any liabilities, costs, claims and expenses resultmg from any failure to pay- o

or delay m pay%ng aﬂy sue:h tax.
lndemmty

The Chargar will,. m%wzthstandmg any release OF ciascharge of ail ar any part m‘ the"
Security: : : :

THLOt#d3ees24, 18 . AGCA5IEET -



2241 be Iiabie for and will indemnify the Council In full against.any expense; liability,
. loss, claim or proceedings arising under statute or at.common iaw in respect of
personal injury to or death of any person whomsoever of loss of or damage to

o _properiy whether belonging to the Colirici or otherwise or any claim by any third

- party arising out of of in the course of or caused or contrivuted 1o by the-'_'_*

Ghargcr andior the perfc;rmanca OF A0 peﬁormance or delay in peﬁermance

by the Chargw of its cbligations’ under this Dead exaept ta tha @xtsnt ihat the'
- '-same is due ta aﬂy aut or n&giem of the Eaunmi and : S

2242 be iaabfe f{)r ar‘rd shaéi mdammfy the Cc}unmi agamst any expense SIah ifity, Ioss -
- claim or proceedings arising dimctly or Indirectly from ot in connect with any
- breach of the ferms of this Deeﬂ I:-y of. uiherwnse thrﬁugh the default: of -
 negl gence z::f tha Chargor. ' '

23 | Péyméﬂts fm-a af -detiuctmn

231 Al payments by tha Chargm* urider or in cmnnect ion wtth this Deed shaii be made without
' set-off or counterclaim, free and clear of and witholt any. deduction or withholdirig, . '.
including, Wulhaut limitation, for or on .account of all taxes e:mep% for taxes which must be
' deducted by aw. - : :

_ '23,2 S _:'Iff the C:hargnf is reqmreﬁi by Ea‘w o make any. deductaoﬁ or w:thhmdmg the Ghargczr shaﬂ

23.2. 1 'eﬂsure that the deductmn or waahhoﬁdmg daes not exceed the mimmum amournt
-  legaily. requ;red : -

2322 'fo,rthwrth pay i the Council such additmnal amount as may be determined by -

- the Council to be necessary to ensure that after maxing any. reqmred deﬁuctmn B
or wmhhaidmg the Councit réceives and retains @ net amount equal to the full

- amount wmch wauid have been recewed haﬁ no d@ductmn nr w;thhmdmg beeﬁ;_';
' _'_reqwred R : - : : :

2323 pay to the ampllc:able taxation of nther authﬁrrtles; within the p@srm far payment :
o permitted by faw the full amount of the dedisction o withholding: and o

2324 .'suppfy to the Counail, - within the. fié‘ﬁbd'fo’r'!hé payment. permitted by law, an
: official receipt of the- app%scable taxation or mthef authantxea for- ali amaunts
: 'rieduc:ted or wnthhe f:§ '

233 Wi thoiit pra;udme tm ahy ﬂthar prﬁw sms of th;s Deed zf

'23;-3.-1; - the Gaunml is requwad by iaw ta make any payment on account of taxes (uthar
: than. taxas on its overall net mcﬂme) oh or in relation to any sum received or
' r&cesvabte by the Gﬂuncsl under or pursuant to Eh;s Deed or

23.3.2 | any izabm%y in respec:’r c}f any such payment is: 1mposed iewed oF assess&d o
- agamst %ha Cuﬁncli . _ o o

tha Chargor shall on demand by the Gounmi ndemmfy the Councsi agamst such payment
or liability together with "any interest, penalties and expenses payable or incurred in
connection with it = :
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341

24D

25

26
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28

29

Discretion and delegation

- Discretion

Any liberty or power which may bie exercised or any determination which may be made
hereunder by the Council or any Recaiver may, b exercised or madé in its absolute and
Unfattered d|$z:retmn wﬂhaut amy ‘bl |gat|osn m g ve reascms : :

- Ee;agat‘m’

: Each E}f ihe Cﬁuncﬁ and aﬂy %eceww wzil hava fui pewer to deiegaie {enther generany ar
'_spemﬂcaiiy} the powers, authorities amd_dssc;ret jons conferred on it by _t.h_:s Deed {including.
 the power of attorney) on such terms and conditions as it sees fit which delegation may
iniclude | power to sub-delegate and will not preclude either the subsequent exercise of
- -such power, -authority or d;acretsﬁn by the Council or the erc:ewer itself or any subsequent
- _'deiegatlon or revucahon ‘thereof .

Perpetmty permd e

. The perpetuxiy permﬁ umf@r the rule. agamst pez'petuitles if apphcabie %o thzs Qead w;i be
- the per md 0&‘ 80 years from the date-of this Deed . : :

o Guurﬁerpaﬁs

. _ Tﬁl$ dead may be axecufed ity ﬂumber of a:uanterparts and szch cﬁunterpart will when

executed be an- Gngmai of ‘this Deed and all. cuuniarparts tageiher will constitute ohe

o mstmmant
: Eans:ﬂutwe ﬁmcuments

_ The Chargar hereby certif ies that tts creation ef thys Deed in favaur of the Caunmt does nm '
~confravene any of the provisions of the Gampames Acts 1985 1o 2008 or its memorandum

and articles of assoclation or riles of, in the case of a limited iaabtflty par‘tnershm or limited

'partﬂ&rsh;p? the paﬂnersh;p deed constxtutmg the Gharger
-'Rewgams;at;un ﬁ:-'}:_-' S

'This deed wnii remain bmdmg on the Ghargur nﬂmlthstanﬁmg any change in ﬁ’te- o

ccmsmutsmn ‘of the Councit orits absmptwn by, or amalgama’twﬂ with, or the acquisition of-

all or pan -::sf its mdeﬂakmg by, ‘any other perscm or any-reconsiruction or reorganisation _
of any kirid.  The security granted by this Deed will remain. valid and effective in all -

respests in favour of the Cnunci and for any assignee, transferee or _Q_ther sg;:c.e_ssor in
titia af the Caurmli o L - o o

Set uﬁ

The Cc&unc! may set off any obl;gatmn due fmm the Chargﬂr under this Baed agamﬁa aﬁy' N
obl ;gatecm owed by the Council to the Chargor (wheiher actual or mnﬂngent present or
fuﬁxre) ‘regardless of the: p[aca of ‘payment or currericy of either ob!;gatm 1f the'

‘ohbligations are in differant currencies, the: Coundl may convert either ablgatton ata-

market raté of exchange in'its usual course of business for the purpose of the set-off.
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Payment of monies:

Date for payman{:

Where neuther the Famlity Agr@emeﬁt nor this Deed specified the due date for payment of
any monles owed by the Chargor to the Cauneil suoh maonies will be due and payable to- _

-'tha Gaunm! hy the Chargm ﬂn damand
.{:emf‘catﬁs _' e

o A certifcate slgned by an aff’ cial of the Gnum& as o the amgunt due or awmg fmm the_ '

Chargcsr will.be’ c@ns;:luswa evidence against the Chargor éxcept in the case of manifest

o -error or any quest on-of law.

Qnmmumcat;on '

e Any notice ta be- gwen hereunder shall be i wr;tmg ar;d shai be suffi iciently served if
delivered by hanrd and receipted for by the tecipient or sent by the Recorded: [}eiwery.'i :
Service addressed in the case of any parly to the cther party’s registered office as'setout

at the beginning of this Deed of to such other addresses a party may from time {o time -
nntlfy tﬁ the @ther in wntmg pmwded that suah cther address is wi thsn England and Wa]es

_ -Any natrae sha i be ﬁieemed ETG ba gzv&n by the sender and recewed by the reclp:ent
3zt i dei vemd by hand when det vered to the remplent

3tZz W deﬁwered hy the Remrded D&!IV&W S&mce thrae @y Suﬂmess Days after

r:ie wery mctudmg the date of pnstage

pfnv;ded that ;f the éeirvery Gl’" rscmpt is on a day wmch isnota Busmess Dfay oF is aﬂar _ |
4, Oﬂ pm 1t IS toe be regarded as rec:eived atg. Dﬂam on’ the foliowing Business Day.

Gavernmg an

This éead WIH be goveined b’y and is to be mnstru@d in ar.:c:ordance wﬂh the faws of -
Engtamf and Wales and the courts of Eﬁgiand and Wales shall have exclusive jurisdiction. _
{o settlsa any dzspw:a ansmg in connection with this Deed, R

Thﬁi Beed‘ has been’ axecuted as a deed by the p:artres and zs dehvemd arxd takes eﬁeﬂt on the date
a‘t the begmnmg of thas Deed . :
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Schedule 1.

Details of Real Praperty

Real Prapéttyﬁeﬁﬂfépt_iﬁﬁ

Administrative Area

69 Bloomfield Rise, Bath BAZ
2BN R

Bath and Norih East Somers
Council S

el

Title numbet AY90813

THL 124386504 1
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Execution Page

:_‘*E'}(E'B:UT&{:'} AS A DEED

g _(buiz riot dafivered until the date hereof)
by affixing THE CQMMQN SEAL of -

- BATH AND NORTH EAm'

R SGMER‘SET QG&NC?L

:}m the ;:resensce m"a R

Authorised Signatory -

'-Exeeutad as'a deed by '
AEQUHS DEVELDPMENTS LiMiTED

aﬁtiﬂg 'by',,;.; | iianseai
A Director (Signature)

Its Secretary (signature) {Mama In ELGC!{ capitals) :
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