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Registration of a Charge

Company Name: BLACKWELL GRANGE JV LIMITED
Company Number: 14423023

Received for filing in Electronic Format on the: 31/01/2024 XCVW64C9

Details of Charge

Date of creation: 22/01/2024
Charge code: 1442 3023 0001
Persons entitted: DARLINGTON BOROUGH COUNCIL

Brief description:  THAT FREEHOLD PROPERTY KNOWN AS LAND ON THE NORTH WEST
SIDE OF GRANGE ROAD, DARLINGTON AS SHOWN EDGED RED ON THE
PLAN ANNEXED AT SCHEDULE A OF THE LEGAL CHARGE AND BEING
PART OF THE LAND REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER DU306166 AS AT THE DATE OF THIS CONTRACT IN
ACCORDANCE WITH PLANNING PERMISSION 23/00782/FUL

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

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.
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Certified by: SWINBURNE MADDISON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14423023

Charge code: 1442 3023 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 22nd January 2024 and created by BLACKWELL
GRANGE JV LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st January 2024 .

Given at Companies House, Cardiff on 31st January 2024

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

Companies House s



~ Blackwell Grange JV Limited

cand

Darlington Borough Councll
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 Dated 22 _\jamuo.ﬂ 2024

(1) BLACKWELL GRANGE JV LIMITED whose registered office is at Esh House, Bowburn North
' industrial Estate, Bowburn, Durham, County Durham, DHE 5PF and whose company
registration number is 14423023 (the Sorrower); and

{2} DABLUNGTON BOROUGH COUNCH of Town Hall, Feetha ms, Darlington, DL1 50T (the Lender).
BACKGROUND

.- {A} The Lender has égreéd, under the l_oan.Ag.reement, to pm\)ide the Borrower wiﬁh loan facilities
" on a secured basis.

{8} The Borrower owns the Property.

-{C} Under this deed, the Borrower provides first seéurlty to the Lehdér for the loan facllities made or
" to be made avaliable under the Loan Agreement,

. 1. INTERPRETATION
1.1 In this Deed the following words and expressions have the fol!éWing méaﬁings:- . o .
| . "Act”™  the Law of Property Act 1925; .
| “Development” the developmeﬁt'so defined. iﬁ the Loén Agréérﬁeﬁf; | )
“Event of Befaulf’ | any of the events mentioned in clause 7;

“insurance Policy” means each contract or policy of insurance effected or maintained by the Borrower
- from time to time in respect of the Property. '

"Insured Risks” fire, explosion, lightning, earthquake, storm, fload, bursting and overflowing
of water tanks, apparatus or pipes, impact by aircraft and articles dropped from them, impact by
. yehicles, riot, clvil commotion and any other risks against which the Borrower decides to insure from
- time to time;

“.oan Agreement” the deed relating to the payment of further sums dated on the date hereof
_relating to the loan to support the Development as between the Lender (1) and the Borrower {2);

. “Property” all that freshold property known as iand on the north west slde of Grange Road,

" Darlington as shown edged red on the plan annexed at Schedule A and being part of the land

' registered at the Land Registry under title number DU3061566 as at the date of this contract in
accordance with planning permission 23/00782/FUL '

“Recelver” includes any person appointed as receiver by the Lender under this Deed; -

“Secured Amounts”  all the Borrower’s liabilities to the Lender pursuant to the Loan Agreement -
and all costs, expenses and interest thereon including without limitation all interest commission fees
. and legal and other costs charges and expensas which the Lender or any Recelver may charge or incur '
in relation to the Borrower or this Charge and/for in relation to the Property and/or breach of any



~ provision of, and the protection realisation or enforcement of, this Charge in each case on a full
indemnity basis; and

- "Security Interest®™  any mortgage, charge,' pledge, lien, right of set off or any security interest
- {whether fixed or floating) or any arrangement In relation to the Property which has substantlally the
same commercial or substantive effect as the creation of security.

. 1.2 in this Deed:

- 1.2.1 references to the Borrower and the Lender include persons deriving title under them -
respectively;

122 references io' the Property include a!) rights and interests in the 'same and alt buildings,
- structures, fixtures {(including trade fixtures), and all fixed plant and equipment for the time being
. thereon;

1.2.3 references to any document {including this Deed) shall be construed as a reference to that |
. documant as from time to time supplementad or varied; and

. - 1.2.4 references to any statute shall include any statutory modification or re-enactment thereof.
2. COVENANT FOR REPAYMENT

" The Borrower covenants with the Lender to pay thé Secured Ambunts when due’ and'pﬁévabile In
accordance with the Loan Agreement and this Deed provided that if the Secured Amounts are paid in
~ full the Lender will, at the request of the Borrower promptly discharge the security created by this
- Dead.

- 3. GRANT OF SECURITY
. 3.1 Legal mortgage and fixed charges -

~As a continuing security for the paymént and disthérge of the Secured Amounts, the Borrower with
full title guaraniee charges to the Lender:

| ~ 3.1.1 by way of first legal mortgage, the Property; and -
- 3.1.2 by way of first fixed charge: |

3.1.2.1 all its rights in each Insurance Pblicy, includihg all claims, the proceeds of all claims and all
returns of premiums In connection with each Insurance Policy,

3.1.2.2 the benefit of all other contracts, guarantees, appointments and warranties relating to the
Property and other documants 1o which the Borrower Is a party or which are in its favour or of which -
" it has the benefit relating to any letting, development, sale, purchase, use or tha operation of the .
Property or otherwise relating to the Property {including, in each case, but without limitation, theright
- to demand and recelve all monies whatever payable to or for its benefit under or arising from any of
. them, all remedies provided for in any of them or available 2t law or in equity in relation to any of .
them, the right to compe! performance of any of them and ali other rights, interests and benefits
- whatever accruing to or for its benefit arising from any of them); '



'3.1.2.3 all authorisations (statutory or otherwise) held or required in connection with the Borrower's
. business carried on at the Property or the use of any Charged Property, and all rights in connection
with them,

3.2 Assignment

" As a continuing security for the payment and discharge of the Secured Amounts, the Borrower with
full title gusrantee assigns to the Lender absolutely, subject to a proviso for reassignment on
_irrevocable discharge in full of the Secured Amounts all its rights in each Insurance Policy, including all
- claims, the proceeds of all claims and all returns of premiums in connection with each insurance Policy -
- . provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.

4. PERFECTION OF SECURITY
4.1 Registration of legal mortgage at the Land Régiétry.

The Borrower consents to an application being made by the Lender to thé Land Registrér for the
following restriction in Form P to be reglstered against lts title to the Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor

" of any registered charge, not being a charge registered before the entry of this restriction, Is to be

- registered without a written consent signed by the proprietor for the time being of the charge dated
- [DATE] in favour of [NAME OF PARTY] referred to in the charges reglster or their conveyancer.

4.2 Further advances

' The Lender covenants with the Borrower that it shall perform itsbbligationsI to make advances under
.. the Facility Agreement {including any obligation to make avallable further advancas).

4.3 Cautions against first registration and notices

Whether or net title to the Property is registered at the Land Registry, if any caution against first
| registration or any notice {whether agreed or unilateral) is registered against the Borrower's title to
. the Property, the Borrower shall immediately provide the Lender with full particulars of the
- circumstances refating 1o such caution or notice. If such caution or notice was registered to protect a
purported interest the creation of which is not permitted under this desd, the Borrower shall
immediately, and at Hs own expense, take such steps as the Lender may require to ensure that the .
- caution or notice, as applicable, is withdrawn or cancelled,

5. LABILITY OF THE BORROWER
5.1 Liability not discharged

The Borrower's liability under this deéd in féspect-df any of the Secured Amounts shail not be
~ discharged, prejudiced or affected by:

_ 511 any security, guarantee, indemnity, remedy or other right held by, or avasilable to, the Lender
- that is, or becomes, wholly or partially iilegal, void or unenforceable en any ground;

5.1.2 the Lender renewing, determining, varying or Increasing any facility or other transaction in any
~manner or concurring in, accepting or varying any compromise, arrangement or settiement, or
omitting to claim or enforce payment from any other person; or



- 5,1.3 any other act or omission that, but for this clause 5 might have discharged, or otherwise .
" preijudiced or affected, the iiabliity of the Borrower.

5.2 Immediate recourse
' The Borrower walves any right It may have to require the Lender to enforce any security o other right,
" or claim any pavment from, or otharwise proceed against, any other person before enforcing this deed
- against the Borrower.
' . 6. REPRESENTATIONS AND WARRANTIES

- 6.1 Times for making representations and warranties

- The Borrower makes the representations and warranties set out in this clouse OIto the Lender on the
" date of this deed.

: 6.2 Ownership of Property

The Borrower Is the sole Iegéi and beneficial owner of the Property and hés gobd and marketable title -
10 the Propserty.

6.3 No Security
" The Property Is free from aﬁy Secu.rity'lnterest other théﬁ fhé Security intere‘st created bv this deed.'. '
6.4 No adverse claims |

- The Borrower has not received, or acknowledged notice of, any adverse clalm by a'ny pérson in respect
- of the Property or any interest in it

6.5 Avoidance of security

Mo Security Interest expressed to be created under this deed is liable to be avoided, or otherwise set
- aside, on the liquidation or administration of the Borrower or otherwise.

. 6.6 Enforceabie security
_This deed constitutes and w'illlcoh'sititu'te th.e. legal, 'Vé!id; hinding and enforceable obligations of thé '
- Borrower and Is and will continue to be effective security over all and every part of the Property in
accordance with its tarms,
.. 7. GENERAL COVENANTS
- 7.1 Negative pledge and disposal restrictions

_The Borrower shall not at any time, except with the pricr written consent of the Lender: .

7.1.1 create, purport {2 create or permit to subsist any Security on, or in relation to the Pmpértf other |
than any Security created by this deed; o

~ - 7.1.2 sell, assign, transfer, part with passession of or otherwise dispose of in any manner {or purport
" todo so} ali or any part of, or any interest in, the Property; or



- 7.1.3 create or grant {or purport to create or grant) any interest in the Property in favour of a third
 party. .
7.2 Preservation of Property
The Borrower shall not do, or permit to be do'nfe', any act or thing that would or might depreciate, -
. jeopardise or otherwise prejudice the security held by the Lender or materially diminish the value of .~
- any of the Property or the effactiveness of the security ereated by this deed. '

" 7.3 Compliance with laws and regulations

The Borrower shall not, without the l.ender's'prior written s':dr'\'s'e'nt, use or permit the Property tobe
- used in any way contrary o law.

o 7.3.1 The Borrower shall:

7.3.1.1 comply with the requirementS' of any law or regulation n"ellatlh'g to or affecting the Property'of o
- the use of it or any part of it;

| - 7.3.1.2 obtain, and promptly renew from time to time, and comply with the terms of all authorisations
that are required in connection with the Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property; and

' 7.3.1.3 promptly effect any malntenance, modifications, alterations or repairs to be effected onorin R
connection with the Charged Property that are required to be made by it under any law or regulation.

- 7.4 Enforcement of rights
~*_ The Borrower shall use its best endeavours to:
' 7.4.1 procure the prompt observance and pe'rformance by the relevant counterparty to any
agreement or arrangement with the Borrower and forming part of the Property of the covenants and

. other obligations imposed on such counterparty; and

- 7.4.2 enforce any rights and institute, continue or defend any proceedings relating to any of the
" Property that the Lender may require from time to time.

. 7.5 Notice of misrepresentations and breaches

o ‘The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in writing
. of: '

7.5.1 any representation or warranty set out in this deed that is incorrect or misleading in any material
respect when made or deemed to be repeated; and

7.5.2 any breach of any covenant set out in this deed.
7.6 Title documents

The Borrower shall, on the execu.tion of th.is deéd, depos!t with the Leﬁder ahd the Lender shall, for
- the duration of this deed, be entitled to hold:



7.6.1 all deeds and documents of title relating to the Property that are in the possession or confml of
 the Borrower {and if these are not within the possession and/or control of the Borrower, the Borrower -
undertakes to obtain possession of all these deeds and documents of title);

7.6.2 each insurance Policy;
7.7 Notices 10 be given by the Borrower
.- 7.7.1 The Borrower shall within five days of the execution of this deed: -

© 7.7.1.1 give notice to the relevant insurers of the assignment of the Borrower's ﬁghts and interest in o
and under each Insurance Policy (including the procesds of any claims under that insurance Policy)
under clause 3.2; and

- 7.2.1.2 the Borrower shall obtain the Lender's prior approval of the form of any notice or
" acknowledgement to be used under this clause 7.

8. CONTINUANCE OF SECURITY

'The charge contained in this Security is a ¢harge fof the Secured Amounts and pfmiis’ians hereof 'shaH - '
remain in force untll the execution by the Lender of an unconditional release or a recelpt for all {and
not part only) of the Secured Amounts.

9. GENERAL COVENANTS
94, The Borrower covenants with the Lender: o

©9.1.1 not without the prior written consent of the Lender (such consent not 1o be unreasonably
- withheld or delayed) to create or allow any Security Interest which ranks in priority to or pari passu
~with the charge in this Deed or any Security Interest which will rank after the charge detailed in this
Dead;

5.1.2 following completion of the construction of the Dwellings to insure and keep insured the =
Property in its full reinstatement value against the insured Risks; '

' 9.1.3 punctually to pay all sums due by the Borrower In respect of the said insurance and following _
- the occurrence of an Event of Default to hold any insurance moneys received upon trust for the Lender
- and to apply them in reinstating the damage suffered;

9.1.4 to comply with all obligations under any present or future statute, regulation, order or
. instrument or under bye laws regulations or requirements of any competent authority or approvals .
- licences or consents relative to the Property or its uses of enjoyment and to punctually pay all _
- governmental, municipal or other taxes, duties, rates and outgoings payable with reference to the
~ Property; and '

2.1.5 not do or allow anything to be done on the Property which shall be treated as a development

within the meaning of the Town and Coeuntry Planning Acts unless prior written consent of the Lender

" has been obtained and for the avoidance of doubt the Lender has consented to the development
. authorised pursuant to planning permission 23/00782/FUL.

9.2 if the Borrower fails to comply with any obligation to the Lender, whether under this Deed or
ctherwise, the Lender shall have the power but shall not be obliged, on behalf of the Borrower or



- otharwise, to take such action as it considers appropriate to remedy or mitigate the consequences of
- such fallure without thereby becoming lable as 3 morigagee In possession. For the avoidance of
~ doubt, any expenditure incurred by the Lender in acting under this clause 5.2 shall be deemedtobea
part of the Secured Amounts.

- 19, THE LENDER'S POWERS

110.1 Section 103 of the Act shall not épp’lv to this Deed which shall be immediéfely enforceable and -
. all statutory powers of mortgagees shall arise on execution of this Deed and be exercisable at any time
. after an Event of Default.

10.2 The powers conferred by the Act are hereby extended to authorise the Lender to do anything
which the Borrower could do in relation to the Property.

11, EVENTS OF DEFAULT
- An Event of Default shall have océurred ife

11.1 the Borrowaer falis {o pay any of the Secured Amounts to the Lendér under the Loan Agi'eement :
uniess its fallure to pay Is caused by administrative or technical error and payment is made within 5
davs of its due date;

11.2 any default occurs under any Security Interest granted by the Borrower or any encumbrancer
- takes possession of or a trustee or adminlstrative or other receiver or similar officer Is appointed over
. all or any part of the assets of the Borrower or distress or any form of execution Is levied or enforced
- upon any such assets or any Security interest created by the Borrower becomes enferceable; or

~+ 11.3 the Borrower Is, or is deemed for the purposes of any law to be, unable to pay its debts as they
" fall due or to be insolvent, or admits inability to pay its debts as they fall due; or

11.4 proceedings are initiated against the Borrower which in the reasonable opinion of the Lender are
" not frivolous or vexatious under any applicable insolvency laws or any step is taken by any person to
" appoint an administrator or recelver or an administrator or receiver is appointed in relation toitorin
- relation to the whole or any substantial part of its undertaking or assets; or

11.5 any event or series of events whether related or not occurs which would be likely to materially
- and adversely affect the value of the Property or the ability of the Borrower to perform its obligations
. to the Lender under this Deed and/or pursuant to the Loan Agreement.

. i2. RECEIVER

12.1 The Lender may by writing or by deed appoint {and thereafter remove or substitute) any person .~
 or persons to be raceiver of the Property at any time after an Event of Default if the Lender has
. properly demanded payment of the Secured Amounts or If so requested by the Borrower. If more |
.- than one person is appointed they may act and exercise all their powers together or separately.

12.2 The Receiver shall be the agent of the Borrower who alone shall be responsible for his acts and
defaults and liable on any contracts entered into or adopted by him. His remuneration may be fixed
by the Lender but shali be pavable by the Borrower alone, and shall form part of the Secured Amounts.



12.3 Insofar as statute permits, any Receiver (even though not an "administrative receivér" as dle'ﬂn'ed '
in the Insoivency Act 1986) shall have the following powers: '

-12.3.1 ali powers specified in Schedule 1 {o the Insolvency Act 1986;
12.3.2 2!l powers confarred on 2 mortgagee in possession or recelver by the Act;

- 12.3.3 to grant or surrender any lease of the Property on any terms without being subject to .the' '
limitations in sections 29 and 100 of the Act; '

. 12.3.4 to maintain, alter, improve or develop the Property and sever one part from any other; ' )

' .12.3.5 on such terms as he may think fit, to acquire any property, assets or rights which he considers -
desirable for the improvement or realisation of the Property;

12.3.6 to redeem or compromise any Security Interest ranking prior to or pari passy with this Deed;'
- and

12.3.7 generally to do anything in relation to the Property which he may consider expedient as if he . '
- were the sole legal and beneficial owner of it,

13, APPLICATION OF PROCEEDS

All moneys arising from the exercise of the poweré of the Receiver or fhe Lender (sdhjett to ariy pi'iér
claims} shall be applied In the following order and sections 109{6} and {8} of the Act shali not apply:

" 13.1 2!l moneys raised or borrowed and all costs, charges, expenses and liabilities paid or incurred by
the Recelver In the exercise of his powers;

13.2 the remuneration of the Receiver;
. 13.3 the Secured Amounts; and
13.4 the claims of those entitied to a.ny sﬁrpius. - ' .
1A, PROTECTION OF THIRD PARTIES

g 14.1 No purchaser for value dealing with the Lender or the Recelver shall be concerned to enquire
whether any power has arisen, become exercisable or is being validiy exercised.

~ 14.2 The receipt of the Lender or the Receiver shall be an absolute discharge and the payer shall not =~
- be obliged to see to the application of moneys paid to them. .

18, PROTECTION OF THE SECURITY TRUSTEES AND RECEIVER
' 15.1 Neither the Lender nor the Receiver shall be liable to the Borrower in respect of any loss or _
- damage arising out of the exercise or the attempted, purported or failure to exercise any of their

respective powers so long as the exercise of these powers are properly conceived,

15.2 Entry into possession of the Property shall not render the Lender or the Receiver liable to account
.- as mortgagee in possession nor prevent the Lender at any time going out of such possession.



..... . 15.3 The Borrower further covenants with the Lender upon demand to execute any document or do
7 any act or thing which may perfect the charge intended to be created by this Deed or facilitate the
- exercise of any of the powers of the Lender or the Recaiver,

16,  EXPENSES AND INDEMNITY

' The Borrower further covenants with the Lender to reimburse or pay and indemnify the Lender and
- the Receiver against all reasonable and proper costs, charges, expenses, iosses and liabilities {together o
with VAT payable thereon) incurred by the Lender or the Receiver in connection with the exerciseof
~ any of their powers under or the enforcement or preservation of this Deed or because of any breach
- by the Borrower of its obligations to the Lender.

17, FURTHER ASSURANCE

The Borrower will undertake all acts and/or éxecﬂté .aII ‘documents that the Lender 'may reasonably
specify in order to perfect the securlty ereated or intended to be created under this Dead and enshbie
- the Lender to exerclse its rights, powar and remedies under this Deed or law.

b 18 POWER OF ATTORNEY

. The Borrower irrevocably appoints the Lender and the Receiver jointly and also severally to be its
~ attorney {with full power of substitution) on behalf of the Borrower and in its name or otherwise, to
- execute any document or do any act or thing which the Lender or the Receiver may, in thelr absolute
 discretion, consider appropriate In the exercise of any of their powers or which the Borrower s obliged
to the Lender to execute or do, whether under this Deed or ntherwise,

18,  EXAMINATION OF PROPERTY

_ The Borrower shall permit and shall ensure that any occupier of the Property shall permit the Llender
and any persons appointed by them to enter the Property at all reasonable times to view its stateand ~
. condition and to enable the Lender to exercise its rights under clause 5.2. '

20, OTHER SECURITY

20.1 This Deed Is in additlon. to ény othef Sei:urity Interest which the Lehd'eir'may have in respect of
the Secured Amounis. Such charges and other Security Interests can be enforced in whatever order
" the Lender decides. '

- 20.2 Section 93 of the Act {relating to consolidation) shall not apply.

20.3 if there are any Security Interests having priority to the charges in this Deed and any powers or
remedies conferred by them are being exercised or enforced against the Property, the Lenderorany -
Receiver may redeem or take a transfer of such prior Security interest and all monies paid or costs = -
* - incurred In such redemption or transfer shall be paid to the Lender on demand and, until payment,
- added to the Secured Amounts.

‘21, FURTHER PROVISIONS

211K any provisions of this Deed become invalid or unenforceable under any law, the validity e
enforceability of the remalning provisions shall not be affected in any way.



21.2 Meither tha Borrower nor the Lender may assign, transfer, novate, dispose of, sub-contract or
deal in any manner with any one or more of its rights and/or obligations under this Deed,

- 21.3 All notices shall be dellvered by hand or sent by first-class post or facsimile to the reclpient‘s
address as set cut in this Deed or to such other address in England and Wales as may be substituted.

21.4 Notices shall be deemed to have been received on the next business day after posting and if
delivered or sent by facsimile, on the day of delivery if a business day or, if not, the next business day.

21.5 This Deed is governed by, and shall be construed in accordance with the law of England and
Wales.

. IN WITNESS whereof this document has been executed as a deed by the parties hereto but is not
. intended to have legal effect until it has been unconditionally delivered and dated

© SIGNED as a DEED by
- Blackwell Grange JV Limlted

acting by a Director or its Secretary
~or two Directors

- Director

Director/Secratary

THE COMMON SEAL OF
. Darlington Borough Council
' - was hereunto affixed in the presence of:

- Authorised SIENAORY it
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Blackwell Grange IV Limited

and

na'tlington Boroughtouncil L

Legal Charge



BETWEEN: = | o |

(1)  BLACKWELL GRANGE JV LIMITED whose registered office is at Esh House, Bowburn North

industrial Estate, Bowburn, Durham, County Durham, DHS 5PF and whose company .
 registration number is 14423023 (the Borrower); and

{2)  DARLINGTON BOROUGH COUNCIL of Town Hall, Feethams, Darlington, DL15QT (the Lender).

 BACKGROUND

" {A} The Lender has agreed, under the Loan Agreement, to provide the Borrower with oan facilities

" on a secured basis.

{8) The Borrower owns the Property. ' _

. {C) Under this deed, the Borroweyr prwides first securitv' to the Ler'idef for the loan. facilities rr'lai'de' or .

' to be made avaiahle under the Loan Agreement.

- 1. INTERPRETATION

1.1 In this Deed the following words and expressions héve’ fhe followlﬁg meahlngﬁ:- . o
“Act”  the Law of Property Act 1925; |
"Development” the developmenf so defined in the Loan Agreement; -. -
- *Event of Default” '_ any of the events mentioned in clause 7 .

- “Insurance Policy” means each contract or policy of insurance effected or maintained by the Borrower _ '
from time 1o time in respect of the Property.

- “Insured Risks" fire, explosion, lightning, earthquake, storm, flood, hursting and overflowing

" of water tanks, apparatus or pipes, impact by aircraft and articles dropped from them, impact by

~vehidles, riot, civil commotion and any other risks against which the Borrower decides to insure from
time to time; '

‘*Loan Agreement” the deed relating to the payment of further sums dated on the date hereof
relating 1o the loan to support the Development as between the Lender {1) and the Borrower (2);

“Property” all that freehold property known as land on the north west side of Grange Road,
Darlington as shown edged red on the plan annexed at Schedule A and being part of the iand

registered at the Land Registry under title number DU306166 as at the date of this contract in -
~ accordance with planning permission 23/00782/FUL '

" "Recelver” includes any person appointed as receiver by the Lender under this Deed;
' _ “Secured Amounts”  all the Borrower’s liabilitles to the Lender pursuant to the Loan Agree'r'nen't

and all eosts, expenses and interest thereon including without limitation all interest commission fees
and legal and other costs charges and expensas which the Lender or any Recelver may charge or incur

in relation to the Borrower or this Charge andfor in relation to the Property and/or breach of any



provision of, and the protection realisation or enforcement of, this Charge in each case on a full
_ indemnity basis; and : :

“Securlty interest”  any mortgage, charge, pledge, lien, right of set off or any security interest

.. {whether fixed or floating] or any arrangement In relation to the Property which has substantially the

- same commercial or substantive effect as the creation of security.
1.2 Inthis Deed:

_1.2.1'references to the Borrower and the Lender include Dersens deriviﬁg'tiﬂe ‘under them
respectively; :

- 1.2.2 references to the Property include all rights and interests in the same and all buildings,
- structures, fixtures (including trade fixtures), and all fixed plant and eguipment for the time being

" thereon;

11.2.3 references to any document (including this Deed) shall be construed as a reference to that
document as from time 1o time suppiemented or varied; and

| 1.2.4 references to any statute shall include any statutory modification or re-enactment thereof.
2. COVENANT FOR REPAYMENT
' The Borrower covenants with the Lender to pay the Secured Amounts when due and payable in

- accordance with the Loan Agreement and this Deed provided that if the Secured Amounts are paid In
full the Lender will, at the request of the Borrower promptly discharge the security created by this

| - Deed. -

3. GRANT OF SECURITY
- 3.1 Legal mortgage and fi xed charges :

‘Asa contmumg security for the payment and dlscharge of the Secured Amounts the Borrower \mth' '
. full title guarantee charges to the Lender:

3.1.1 by way of first legal mortgage, the Property; and B
. 3.1.2 by way of first fixed charge:

'3.1.2.1 all its rights in each insurance Policy, including all clalms, the proceeds of all claims and all
returns of premiums in connection with each Insurance Palicy, :

3.1.2.2 the benefit of all other contracts, guarantees, appointments and warrantles relating to the
Property and other documents to which the Borrower Is 2 party or which are in lts favour or of which
" it has the benefit relating to any letling, development, sale, purchase, use or the operation of the
. Property or otherwise relating to the Property {including, In each case, but without limitation, the right

 to demand and receive all monles whatever payable to or for its benefit under or arising from any of

.. them, all remedies provided for in any of them or available at law or in equity in relation to any of
_ them, the right to compel performance of any of them and all other rights, interests and benefits -
- whatever accruing to or for its benefit arising from any of them); _ -



- business carried on at the Property or the use of any Charged Property, and all rights In connection
. with them,

3.2 Assignment |

As a continuing security for the payment and discharge of the Secured Amounts, the Borrower with
_ full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on

irrevocable discharge in full of the Secured Amounts zli its rights in each Insurance Policy, including all

o claims, the proceeds of all claims and all returns of premiums In connection with each Insurance Policy - |
- provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.

" 4, PERFECTION OF SECURITY
- 4.1 Registration of legal mortgage at the Land Registry. o

- The Borrower consents to an application being made by the Lender to the Land Registrar for the -
following restriction in Form P to be registered against its title to the Property:

“No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor
of any registered charge, not being a charge registered before the entry of this restriction, is to be

- registered without a written consent signed by the proprietor for the time being of the charge dated
[DATE] in favour of [NAME OF PARTY] referred to in the charges register or their conveyancer.

- 4.2 Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances under
. the Facliity Agreement {including any obiigation to make availabie further advances].

4.3 Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, i any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Borrower’s title to
_ the Property, the Borrower shall immediately provide the Lender with full particulars of the _
. circumstances relating to such caution or notice. If such caution or notice was registered to protect a
purported interest the creation of which is not permitied under this deed, the Borrower shall -
" immediately, and at its own expense, take such steps as the Lender may require to ensure that the
- caution or notice, as applicable, is withdrawn or cancelled.

.5, LLABILITY OF THE BORROWER
5.1 Liability not discharged

" The Borrower's liability under this deed in respect of any of the Secured Amounts shall not be
discharged, prejudiced or affected by: '

_ 511 any security, guarantee, indemnity, remedy or ather 'right helld'bv, or avallable to, the Lender o
" that is, or becomes, wholly or partlally lilegal, void or unenforceable on any ground; '

. 5.1.2 the Lender renewing, determining, varying or increasing ahy facility or other transaction in any
manner or concurring in, accepting or varying any compromise, arrangement or settlement, or
omitting to ciaim or enforce payment from any other person; or



. 5,13 any other act or omission that, but for this clause S might have discharged, or otherwise
- prejudiced or affected, the liabllity of the Borrower,

5.2 Immediate recourse
- The Borrower waives any right it may have to require the Lender to enfarce any security or other right,

- or claim any payment from, or otherwise proceed against, any other persen before enforcing this deed
~ ageinst the Borrower.

. 6. REPRESENTATIONS AND WARRANTIES

6.1 Times for making representations and warranties

. The Borrower makes the representations and warranties set out in this clause 0 to the Lender on the
" date of this deed.

. 6.2 Ownership of Property .

' The Borrower is the sole legal and beneficial owner of the Property and has good and marketable title
to the Property.

6.3 No Security
The Property is freé frém érﬁr Secuﬁrity interast other than the Security Intefest created by this deed,
" 6.4 No adverse claims

' The Borrower has not received, or acknowledged notice of, any adverse claim by any person in respect
- . of the Prpperty or any interest in it,

_ 6.5 Avoidance of security

Mo Security Interest expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or otherwise.

" 6.6 Enforceable security
This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
- Borvower and Is and will continue to be effective security over all and every part of the Property in
accordance with its terms.
7. GENERAL COVEMNANTS
7.1 Negative pledge and disposal restrictians
The Borrower shall not at any time, except with the prlor written consent of the Lehde‘r: S '

" 7.1.1 create, purport to create or permit to subsist any Security on, or in relation to the Properiy other
than any Security created by this deed;
7.1.2 sell, assign, transfer, part with possession of or otherwlise dispose of in any manner {or purport
to do so) aill or any part of, or any interest in, the Property; or



- 7.1.3 create or grant {or purport to create or grant) ahy interest in the Property in favour of a third ) '
~ party. -_-

- 7.2 Preservation of Property
" The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate;,
- jeopardise or otherwise prejudice the security held by the Lender or materially diminish the value of
- any of the Property or the effectiveness of the security created by this deed.

- 7.3 Compliance with laws and regulations

The Borrower shall not, without the Lender's prior written consent, use or permit the Property to be
.- used in any way contrary to law.

'7.3.1 The Borrower shall:

-7.3.1.1 comply with the requirefnents 6f a.ny Iéw or reg.l.z!ation'rélati.ng toor affeéting the Property Of _ .
- the use of it or any part of it;
7.3.1.2 obtain, and promptly renew from time to time, and comply with the terms of all authorisations -
that are required in connection with the Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property; and

- 7.3.1.3 promptly effect any maintenance, modifications, alterations or repairs to be effected on orin
connection with the Charged Property that are required to be made by it under any law or regulation.

| 7.4 Enforcement of rights
" The Borrower shali use its best endeavours to:
7.4.1 procure the prompt observance and perfofmance by the relevant counterparty to ény :
~ agreement or arrangement with the Borrower and forming part of the Property of the covenants and

other obligations imposed on such counterparty; and

_  7.4.2 enforce any rights and institute, continue or defend any proceedings relating to any of the
- Property that the Lender may require from time to time.

7.5 Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in writing
- of:

- 7.5.1any representation or warranty set out in this deed that is incorrect or misleading in any material
respeci whan made or deemed to be repeated; and

752 any breach of any covenant set out inthis deed. =~
- 7.6 Title documents

_- The Borrower shall, on the execution of this deed, deposit \kith the Lender and the Lender shall, fof
- the duraticn of this deed, be entitled to hold:



. ‘).6.1 é!'i deeds and documents of titie redating to the Property that are in the possession or control of
the Borrower {and if these are not within the possession and/or control of the Borrower, the Bosrower
. undertakes to obtain possession of all these deeds and documents of title); S :

" 7.6.2 each Insurance Policy:
7.7 Notices to be given by the Borrower |
7.7.1 The Barrower shall within five days of the execution ofthis deed: .

- 7.7.1.1 give notice to the relevant insurers of the assignment of the Borrower's rights and interast in

 and under each Insurance Policy {including the proceeds of any claims under that Insurance Policy)

under clause 3.2; and

7.2.1.2 the Borrower shall obtain the Lenders prior approval of the form af any notace or
- acknowledgement 1o be used under this clause 7. '

. COMTINUANCE OF SECURITY

The charge contained in this Security is a charge for the Secured Amounts and provisions hereof shall
remain in force until the execution by the Lender of an unconditional release or a recelpt for all (and :
not part only} of the Secured Amounts. '

8. - GENERALCOVENANTS

9.1, The Borrower covenants with the Lender:
9111 not without the prios written consent of the Lender {such consent not to gbé-'urirfeasdnably'
withheld or delayed) to create or allow any Security Interest which ranks in priority to or pori passy

with the charge in this Deed or any Security Interest which will rank after the charge detalled in this
' Deed-

: .'-9 1.2 followmg comp!etuon of the constructlon of the Dwellmgs to insure and keep msured the e
Property in its full reinstatement value agamst the Insured Risks; : : :

913 punctua!ly to pay all sums due by the Borrower in respect of the said insurance and f’o!l’owing' _
. the occurrence of an Event of Default to hold any insurance moneys received upnn trust for the Lender
.- and to apply them In reinstating the damage suffered; : : v

9.1.4 ‘to comply with all obilgations under anv present or future statute, r’eﬁulation’,_ order or
instrument or under bye laws regulations or requirements of any competent authority or approvals -

" licences or consents relative to the Property or its uses of enjoyment and to punctually pay all

- governmental, mumcapal or other taxes, duties rates and outgo:ngs payable with reference to the .

e Propertv, and

9 1 5 not do or allow anvthmg to be done on the Propertv wh!ch shall be treated asa deve!opment '

within the meaning of the Town and Country Planning Acts unless prior written consent of the Lender

has been obtained and for the avoidance of doubt the Lender has consented to the development .
' 'authorused pursuant to p!annmg permission 23/00782/FUL : '

_ 9 2 If the Borrower fails to complv w:th any oblngataon to the Lénder, whether under thss Deed or _
- otherwise, the Lender shall have the power but shall not be obliged, on behalf of the Borrower or



' . such failure without thereby becoming liable as a mortgagee in possession. For the avoidance of
doubt, any expenditure incurred by the Lender in acting under this clause 5.2 shall be deemed to be a
part of the Secured Amounts,

ip. THE LENDER'S POWERS

10.1 Section 103 of the Act shall nof épply to this Deed which shall be immediately enforceable and
- - all statutory powers of mortgagees shall arise on execution of this Deed and be exercisable at any time -
after an Event of Default,

- 10.2 The powers conferred by the Act are héfehy extended to authér’ise the Lender to do anything
- which the Borrower could do in relation to the Property.

R C R EVENTS OF DEFAULT
An Event of Default shall have .of:t:url"ed if:

11.1 the Borrower fails to pay any of the Secured Amouints to the Lender under the Loan Agreement
unless its fallure to pay Is caused by administrative or technical error and payment is made within §
days of its due date;

- 11.2 any default occurs under any Security Interest granted by the Borrower or any encumbrancer
- takes possession of or a trustee or administrative or other raceiver or similar officer is appointed over

_ all or any part of the assets of the Borrower or distress or any form of execution is levied or enforced
. upon any such assets or any Security Interest created by the Berrower becomes enforceabie; or

113 the Borrower is, or is deemed for the purposes of any law to be, l;l.'nabl'ie to pay its debts as they -
fall due or to be insolvent, or admits inability to pay its debts as they f2ll due; or '

. 11.4 proceedings are initiated against the Borrower which in the reasonable opinion of the Lender are -
" not frivolous or vexatious under any applicable insolvency laws or any step is taken by any personto .
. appoint an administrator or receiver or a2n administrator or receiver is appointed in refationto itorin . -
relation to the whole or any substantial part of its undertaking or assets; or
11.5 any event or series of events whether related or not occurs which would be likely to materially
and adversely affect the value of the Property or the ability of the Borrower to perform its obligations
to the Lender under this Deed andfor pursuant to the Loan Agreement.

12.  RECEIVER

12.1 The Lender may by writing or by deed appoint (and thereafter remove or substitute) any person

or persans to be receiver of the Property at any time after an Event of Default If the Lender has _
properly demanded payment of the Secured Amounts or if 5o requesied by the Borrower. If more .
than one person is appeinted they may act and exercise afl their powers together or separataly.

_ 12.2 The Receiver shall be the agent of the Borrower who alone shall be responsible for his acts and
- defaults and liable on any contracts entered into or adopted by him. His remuneration may be fixed
by the Lender but shall be payabie by the Borrower alone, and shali form part of the Secured Amounis.



-~ 12.3 Insofar as statute permits, any Receiver {even though nat an "administrative recelver” as defined '
in the Insoivency Act 1986 shall have the following powers:

123490 powers speci'ﬁed in Schedule 110 the lnsolkehcy‘ Act 1986;' o |
- 12.3.2 all powers conferred on a mortgagee in possession or receiver by the Act; -

123310 grant or surrender any lease of the Property on any terms without being Subject o the

~_ limitations in sections 89 and 100 of the Act;

12.3.4 to maintain, alter, improve or develop the Property and sever one part from any other;

- 12.3.5 on such terms as he may think fit, to acquire any property, assets or rights which he considers
- desirable for the improvement or realisation of the Property;

-12.3.6 to redeem or compromise any Security Interest ranking prier to or pari passu with this Deed: i
- and

12.3.7 generally to do anything In relation to th'e"Propetl'ty which he may consider expedient as if he

.. were the sole legs! and beneficia! owner of it,

'13.  APPLICATION OF PROCEEDS

Al moneys arising from the exercise of the powers of the‘ Recelver or the Lendéf (subject' in any prior -
claims) shall be applied In the following order and sections 105(6) and (8) of the Act shall not apply:

o 13dall moneys ralsed or borrowed and all costs, charges, expenses and liabilities paid or incurred by -

the Recelver in the exercise of his powers;

' 13.2 the remuneration of the Receiver;

133 the Secured Amaounts; and

13 .4 the claims of those entitied to any surplus.
_'14. . PROTECTION OF THIRD PARTIES

" 14.1 No purchaser for value deafing with the Lender or the Receiver shall be concerned to 'enqdiré
- whether any power has arisen, become exercisable or [s being validly exercised.

" 14.2 The recelpt of the Lender or the Receiver shall be an absolute discharge and the payershall not
.- be obliged to see {0 the application of moneys paid to them.

' 45.  PROTECTION OF THE SECURITY TRUSTEES AND RECEIVER -

151 Neithér the Lender nor the Receiver shall be liable to the Borrower in respect of ahy loss or

- damage arising out of the exercise or the attempted, purported or failure to exercise any of thelr

respective powers so long as the exercise of these powers are properiy conceived.

' 15.2 Entry into possession of the Property shall not render the Lender or the Recelver liable to account
- as mortgagee in possession nor prevent the Lender at any time going out of such possession. :



15 3 The Borrower further covenants wlth the Lender upon demand to execute any docu ment or do' :
- any act or thing which may perfect the charge intended to be created bv this Deed or facilitate the
exerelse of any of the powers of the Lender or the Recsiver. -

is. EXPENSES AND INDEMNITY

- The Borrower further covenants with the Lender to reimburse or pay and Indemnlfy the Lender and
the Receiver against all reasonable and proper costs, charges, expenses, losses and liabilities (together

" with VAT payable thereon) incurred by the Lender or the Receiver in connection with the exercise of
any of their powers under or the enforcement or preservation of this Deed or because of any breach
by the Borrower of its obligations to the Lender.

17.  FURTHER ASSURANCE

" The Borrower will undertake all acts and/or execute all documents that the Lender may reé.sdnabl'y' _
. specify in order to perfect the security created or intended to be created under this Deed and enable
the Lender to exercise its rights, power and remedies under this Deed or law.

' 18.  POWER OF ATTORNEY

The Borrower irrevocably appoints the Lender and the Recelver jointly and also severally to be its
attorney {with full power of substitution) on behalf of the Borrower and In its name or otherwise, to

" execute any document or do any act or thing which the Lender or the Recelver may, In their absolute -
discretion, consider approgriate in the exercise of any of thelr powers or which the Borrower is obliged

- to the Lender to execute or do, whether under this Deed or otherwise.

19.  EXAMINATION OF PROPERTY

The Borrower shall permit and shall ensure that any occupler of the Property shall 'pefrmlt the Lender
and any persons appointed by them to enter the Property at 2il rezsonabie times to view its state and
condition and to enable the Lender to exercise its rights under clause 5.2.

- 20, QTHER SECURITY

~ 20.1 This Deed is in addition to 'ény other Securi'ty'l'n't'e'rest whith the Lend'er'r'nav have ih respect of o
. the Secured Amounts. Such charges and other Security Interests can be enforced in whatever order -
- the Lender decides.

20.2 Section 93 of the.Act (réiating to cthoIidation) shé!l nof apply.

- 20.3 If there are any Security Interests having priority to the charges In this Deed and any powers or .
remedies conferred by them are being exercised or enforced against the Property, the Lender or any
Recelver may redeem or take a transfer of such prior Security Interest and all monies paid or costs
incurred In such redemption or transfer shall be paid to the Lender on demand and, until payment, .-
added to the Secured Amounts, '

21 FURTHER PROVISIONS

© 21.1'If any provisions of this Deed become invalld or unenforceable under any Ia\ln'f', the validity and
" . enforceability of the remaining provisions shall not be affected in any way. '



- 21.2 Nelther the Borrower nor the Lender may assign, transfer, novate, dispose of, sub-contract or
deal in any manner with any one or more of its rights and/or obligations under this Deed.

- 21.3 All notices shall be delivered by hand or sent by first-class post er facsimile to the recipient’s
- address as set out in this Deed or to such other address in England and Wales as may be substituted.

~ 21.4 Notices shall be deemed to have been received on the next business day after posting and If -
- delivered or sent by facsimile, on the day of delivery if a business day or, if not, the next business day.

"21.5 This Deed is governed by, and shall be construed in accordance with the law of England and
 Wales.

. . IN WITNESS whereof this document has been executed as a deed by the parties hereto but is not '

intended to have legal effect untii it has been unconditionally delivered and dated

.- SIGNED as a DEED by
. Blackwell Grange JV Limited

acting by a Director or its Secretary
- or two Directors:- B

Director

DirectorlSecretér‘y - sadsmsamssaneaideniianen

THE COMMON SEAL OF
Darlington Borough Council _ _
- was hereunio affixed in the presence of: -

- Authorised Signatow -
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