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Companies House

M R01 (ef)

Registration of a Charge

Company Name: AEQUUS DEVELOPMENTS LTD
Company Number: 10060817

Received for filing in Electronic Format on the: 20/02/2024 XCX8UWZ6

Details of Charge

Date of creation:  19/02/2024
Charge code: 1006 0817 0022
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 FLAT 3 ST PATRICKS COURT ST KEYNA ROAD
KEYNSHAM BRISTOL BS31 2UD REGISTERED AT LAND REGISTRY
AV203367, PLEASE SEE CHARGE FOR MORE DETAILS.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 10060817 Page: 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHFORDS LLP

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

Company number: 10060817

Charge code: 1006 0817 0022

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 19th February 2024 and created by AEQUUS
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th February 2024 .

Given at Companies House, Cardiff on 22nd February 2024

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

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



Dsted [T fbiuety  22nk

Aequus Developments Ltd

(as Chargar)
-a“nd".
Bath and Narth East Samersei Guunmi'
 {the Caunmi) o

F:xed Gharge mrér Land | —

' (Tc} The f::h:ef’ Lanr;i Regustrar Na‘te Thas Gharge ccrﬁtama (m alause 4 1) the cnnse:at nf the

Chargor to the. Eadgement at the Land Reg;stry of an application by or on behalf of the Council
to enter a restriction in the Proprietorship Reglster and (in clause 4.3. 3) the ‘consént of the
Chargor to the lodgement at the Land Reg;stry of an apphcatmn by ar-on behalf of the Council

to enter a natice on the Charges Reglster )
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Daed |
. datad Q@‘ (ﬂiﬁfmj i zmzw
' Paﬁlas; - ' ' '

'(""3?)- Aetuus Developments Lid of Cambri ﬁge House, Henry Street, Bath BA1 ?BT {campany

registration nurmber 10060817) {the: Chargw} amﬁ _
| {;2}.' S :Bath and North East Sﬁmeme% Caunml of Lewia Hﬁuse Manverﬁ Street Bath BM HG |
. {the Couriclly- S S
: §ntrasd.uctmn
(A - :_ : 'The Council has agfeed to make fnding avaxiabie 1o the C:ha:‘gor in accnrdame with the

terms of the Famhty Agreerment. .

: (B}_ ) e '&t is a mndztzcn precedent tc: the pmwsm of the fundmg under the Facmty Agmemant that' -
: the Ehargor enters mta %his Deed : : '

(G) - _ -Et is mtended by the partées 0 if?‘tiﬁ dacurnent that st will take effect asa deed despﬁe the
' fact thata party may only execute this document under hand.

' ﬁgreed terms.
R beﬁﬂ-iﬁnn‘s and interpretation
44 Definitions

~In this Deed the fr;:iluwmg terms have the fal!ﬁw ing- meamngs unless anmnssst&nt w&th tha
context: : : -

Bmsmess Day means any day cther than & Saturday; Sunday or statmﬂ:ary ban&c h@irday in :
England,;

.Sharged Assets meana a%i the assets, rsghts property and undertak ng af thae Ghargerz _
from time to time: martgaged chargad asssgned or agreed (o be assighed to, the Councit
' by the Chargﬁr under this De@d : :

-'pumuant ta this Deec& or bylaw R '_ L

'Competent Authortty means any iagai parsan ancﬂmr any caur‘t of law or tribunal in aat::h-

'Consents means and muludes any necessary apprr:svai ""aufhﬁriSatibn; mjn:é;en‘t

ether autﬁartéyg the GCBI plaﬂmng authc:ntyi andmm funder ad;ommg tand mwner or any
z}ther g:;ersun recgmred ’to undertake wcsrks at a Sgte ST 2

Dangemms Suhstance means any rzaturaf o artif‘ c;;aE substanfse {whether in the form: c:tf a
“solid, Ilqmd -gas.-or vapour) the gar&eratmn transportation, storage, treatment, use or
disposal nf wh;ch (whether aéaﬁe m' in cnmbmaé fony with any other substanc:e) gwes tise: to .

THLA243085241 _ - 1 AGCABIEBT




a nsk of ‘causing harm 1o man or any other lwmg ergamsm of causing damage to the
Environment or public. heaith ‘and’ includes, but is not limited to, any controlled, special,
hazardcus i:cyxzc: racimactwe or dangerous waste msubsﬁame SR

'Encumhranae mean& any maﬂgage charge (whmher fixed or f oatsng) p!edge hen

hypothecation; staridard security, assignation in security, bond and floati ing charge or other -
$eiczurity interest of ary kind, and any right of set-off, asssgnment trust; flawed asset or
other agreement or arrangemeni whatsaawer far ihe purpase of pmwdlng se*;cunty or 3
havmg a S;milar aﬁecﬁ 1o ‘the pmwsmn of securziy, i . '

-Enmmnmentﬂi Audrt meaﬂs a fut rssk assessment af the Qharged Assets to as(:eria
the nature and exien?: of ny harm or detiiment caused to, or the risk of ary possible harm
o détrlmsant whmﬁ may be catiged ’m ihe environment by any activity, including soil, air ﬂr“_
watsr testmg Gf the Charged Assets anr.i any other pr@per‘ty, :

-Enwmnmenml l".‘.!asm means any claxm by any person

{8y  in respect of Eosses or Ilablktzes suffered or mt:urred by that perse}n as|
fesuit af ¢ or. in c{mneci ori wzth any vi Qlatlt:m c.sf Enwraﬂmemm Lawsior

By -that arises 48 a resu!t t:rf or in Connechﬂn with Enwmnmenta['
o Corttamination and that could give rise 1o any remedy o pénalty
o {whether mterzm oF. fma)thai may be enforoed or assessed by private br
- :.-'” pub!;m i@ga ac:tau;’:eﬂ Gr acim mstrahve m‘der or prnceedmgs '

Enwmnmer&tal I}antammatltm means the fc:llmwmg and the ccnsequences themcf

Za} _ .:any rataase emr551cm Eeak&ge or spillage at or from any site: awnad ar
- otcupled. by any person into any part of %h& Enwmnment of any
E}ange.mus Sumtance o : :

By . any acc:sdent f“ ire, explc:smn or audden event whmh adversefy aﬁ’ectsf .
. the . Environment - and - which | is attributable 1o~ ‘the - nperatmns '
s '_management ar mntraé of any sxte owned or accupted by any person

ineluding (without l‘m’caim) the staraga haﬁdimg, Jabal img or d:s;posai.
_'-of &Daﬁgemus Substanc&s : :

Enwrmmemal C:mmr:ts means aéi §lcences authmsatzons mns.&nts or perm ts of aﬂy' _
kind under or rélating to Emnronmentai Lawa “iicluding any condiions. which aftach
thereto, whmh relate 1o or affect the Chargecﬁ Assets. and which is requtred hy
_Eﬁwmnmental Lawp S : :

Enwmr’&m&nﬁal Law means. any commaoh or 5tatutﬁry aw reguiatmn pubimly avaﬂabls- -
code of practice, circular or guidance note (if not having the force of law being of a kind
that is. cusmmary for the relevant person (or persans-of its status or type carrying ona-
similar business) to comply w:ﬁh} issued by any. QFF czai body, caricerning the pmtect[an of
human health *the workpiace Qr the Envzmnment

Event of E#efault has the meanung given toitin the Facs!tty Agreement

THL 124396524.1 2 _ . AGCA5ISET



Faciluty Agreement means the facility agreemem pursuant to which the Councll agrees o’
riaké available funding to the C:hargar in an amount of up to £4, 200,000.00 entered into
batweeri the Cnuncx anci the Chargf}r c:m 15 Jun@ 2018

F‘manca Dntuments haa i:he mean r&g g ivery tc :t m tha Facﬂ:ty Agr&emaﬂ%

anmms mciuﬁ% ali bu;i:ﬁ;ngs erex:hons am:i structur‘es az a;ﬁy tsme o or in the COlrse of
constriction: on the Real Property and includes all fixtures, fittings, piant materials,
machinery,. equlpmem installations and apparatus now . and- from time fo'time in oron the -
-Rea! Pmpeﬂy, _ : : -

-Inssurances means af! contracts and pcﬁzmes (:Jsf insurance of wiﬁataver nafufe which are
from time to time taken caut by or with the author!ty or on-behalf cf the Chargor in relation
"tu the Charged Assets : : : '

lnsured Rasks means f ire; storm tempest féaod ea{thquake lightring, expl osr::)n ;mpact.'_
aircraft and other aefi 1al devices and articles dropped from them;. riot; civil commotion;
malicious damage. aﬂdsip submdeme burst pipes, environmental pml ution, terrorist acts
and other such risks as the Cuunc;i may, from time: to t:me, tequire includi ing demolition
‘and sife clearance costs: and exmnaes and: arc:hltects suweyars and ﬂiher prafessmnal- _
-fs.aes and all other mmd@nta @xpenses : : o - '

Planmng Acts means tha Town and chuntry Planmr‘eg Act 1980, %he Planmng (Lgsted""“

Bmldmgs and Conservation Areas)-Act 1990, the Planning (Hazardous Subistances) Act

1990, the Planring (Consequential va isions) Act 1990, the. Planmﬂg and Cﬂmpensam‘mf
Act 1991, the Plannmg and Compulsory Purchase Act 2004 and any. arders regulations or
parmmsaons {wh;ch are legally binding upon the Chargor or its aasms} made ;ssuad of
granted under or by vrrtue of those Acts or any of tham 5

Reai ?rnperty means

- “{a) | all the fmeheld and E@asehmj pmperty in Ersg and am:i Wates specrf’ ed '.
' i schedu!e: 1 : -

! (_b}?- - any Fixtures fn::m time to time s;mated an ﬁl’ forming: part caf su';:h:"'
- freehold arieaseheid ;:}mpen&y, and S

- _(%:,)f ail Related ngh{s“

Recewer frieans a receiver or réceiver and manager of the whﬂ!e of any gaz‘t af tha '
Charged Assets; . : S _

Related Rights medris, in relation to any asset:
o E éthé-pfbcéédsﬁf‘éaLlé-@f any p-art.af%h'afaése:t: '-

'(bé_}_' - all rfghts under ar‘ty liﬂeﬂce agreement for sale or agreement for ieasa' .
o in fespex:t nf that asset o : e

c) _' all rights, cavenants easements beneﬁts claims contracts, warranties,

- remedies, security, indemnities or cevenants for tithe in respact of that
- gssetyand S : : '

THL.124396524.1 - o 3 . AGCAS1EET



(dy  -any monies and proceeds paid or payable in respect of that asset;

Secured Liabilities means the aggregate amount of the advance(s) under Tranche B
now or hereafter due owing ot incurred to the Couneil by the Chargor under the térms of

the F’acﬁ%ty Agreement (including, without limitation, under any amendments, supplements

‘of restatements of the Faci ity Agreement orin relation to any fiew of increased advances _
or utnlusatmns) in any mannsr whaltsoaver, in any currency or currencies {whether presem o
or future, actual or mntmgent} and whether nwed by the. Ghargmr as prmmpal ‘or surety of

incurred solely or ngtly with anothar, together with all interest accruing thereon and all.

costs chargas and expansas incuired by the. Gnunm i cohnection therewith and Secured
anblllty means any one: Gf th@sa abhgatmns ' ' S

Svawrity means the security mnsﬁtuted by csr pursuant to this Beed
-'Slte has the meamng gwen to ﬁ iny ?he Facmty Agreemem and L

“Fax mcﬁuaﬁes any f@rm c%f taxatzv:m fevy duty, charge contribution or ;mpcst of- wha’:ever '
nature {including any applicable fing, pehalty, surcharge. or anterest) imposed by any
government authority, body or. official (whether central, tocal, state or federal) anywhere in-
ihe Wnréd cﬂmpetent to :mpase any Qf them :

Tranche B has the meamng géven ta xt in the Facg ity Agreemerit {nuEu«:ﬁ ing.. w:thﬂut

.F;mitatm under any.amendments, supplements or restaterments 6f the Facility Agreement

'r}r in r&lahm ta any néw or mcreased advances or utilisations),
12 -lnterpretatmﬁ
In this'-ljaéd references to: |

124 the f:hargnr of the Guunml where the coniexi admits mciude & refe:ence ‘to its
' 'ress;:}&ctwe SUGCES?»{?FS ‘assigns and/or transferees

1,22 per:sﬂﬂs nciude bodies cumt}rate : unmcmrpura‘{ed 'ass'cmiétiﬂns and
: par’mersh ps m ‘sach case whether or mt hamng #: separate legal gemanaiﬁty,

123 wards; ;mp{;rtmg one geﬂder will be treated as mpmﬁzng any gender w::rrds
o importing: !ndwsd_uals will be treated as imporing corporations and vica versa, -
words importing the' singuiar will be treated as importing the plural and vice
- versa and words importing the whole will be treated as including a reference to.
- any part exe:ept where the cnnt@xt spec&f‘ ca iy reqwr@s otherwise:

’1,-2-.'@"' ) th;s Deeﬁ or ts:n 4 prows;cm of thss Beed ar. any other deﬂument are. referencesr- '
C tu it ag amended restated; suppiemanted or mvate-:-d friom time {o time:

125 . ‘the warcfs mc!ude ar: mckucﬁ;ng (Qr any s:m:iar term) are m‘ﬁ o be mnstrued as-
- implying any limitation and getieral words introducsd by _the_wm'd ‘other {or any
 simillar term} will not be given & restrictive medning by reason of the fact that
they -are preceded or fa!lcweﬁ by words md;cat ng a partscutar G}ass of atts,
matters or things: and o S BN

126 ‘statutory provisiors, &na‘ritmén%s. or EC Directives will include references 0 any
Camendment,. modification, extension, consolidation, replacement or - re-

THL.124396524.1 a4 o AGCA5156.7 -



1.3

R

2.4 .

~2.2

3.1

‘enactment of any such provision, enactment or EC Direclive, whether before or
after the date of this Dead. -

Headmgs

'-The aiaus& pa!‘agrsph and schedu e headmgs and the ta%ﬁe uf mntam‘s are msertad far -
: ase nf referen{:e oy and will not affect gonstruction, :

Thlrﬁ party ngiﬂs

o ' A persan whm !5 nat a party to this Deeﬂ has no ngh_‘t under the Contraets (R;gh&s af ?mrd
: Pames) Ar;t 1993 to enforee any term of this' Eleed '

: _Payment ﬂf Secured Ltabiht;es o

' 'C-oven_aﬂt to pay

. The Chargor covenants with the Council that it will, an demand, discharge- all of the
' ubllgatltms wmﬁh it may at any time have o tha Council in respect of the Secured
' Llabiimes : :

K interest m“i 'ciem'arm' |

f the Gharg@r faz % m pay any sum’ cn the due date for paymem m‘ that sUM fhe Ghargor‘ |

will pay interest on such sum (before and after any 1udgment) froim the date of demand': |
until: the date of payment caloulated: on a dally basis ‘at the rate referred to in the .

~Facility Agree'Meni compounded (if unpaid) at such intervals” as the Council ‘may g

determine. Such interest-will be salculated on the: bas:s of a 360 day year according to the

. usual practme of the Council.
. Ser;ur;ty
.Flrxéﬂ 'cjh;argi-m' -

§ Thé"ﬁhé'fﬁg'ér' he%ﬁb?'éh'argas in favour of the Council with full tite guarantee for the

payment-and discharge of the Secured Liabilities by way of fixed charge (which so faras it

relates to fand in England and Wales the legal title to which iz vested in the Chargor at the.

date of this Deed will be a czharge by way of legal mortgage) all the Ghargﬁrs right, title
and’ :memst fmm time te tlme ln to and under each of the fﬂiiuwmg pre&enl and future.

:asaets '

314 the Real Pmpeﬁy,

312 'ai& rents rer:awabie fmm aﬁy iease gr‘anted out af any F%:ea! Pmp@ﬁy and- tha-"
. benefit of 4ll guardntees, mdemmha& reni ﬂeposzts agreements undertakings
-and wa;rani;es reiatmg to the same; _ :

343 ) all furmture; fumlshi_n'gs,. i:oués;'_vehs‘ckés, computers, -campu’ief safbﬁa'ré and .
hardware and office and other et;u“pmeni'and other chattels belonging to the

_-"Chargmr and the benefit of all contracts, licences and warrantias reiatmg to the
©same; _

THL.124396524.1 5  AGCA5iSET
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42

314 the bensfit of ail licernices, conseénts and authorisations. held of utllised by the
- Chargor in connection with the Charged. Assets or. the use. of -any of the
 Charged Assets ‘and ' - . '

345 allits nghﬁs and interests in and claims under the Insurances lssueci in relatmn '_
tothe Chargeé As&eﬁs : _ :
- .&ssagnmerzts

The. Ghargcr hereby ass:gm and agrae-s tck assggrx by way s::f sacuraty tc: the chmil with
full title- guarantee (tothe fullest extent ass;gnabie ot capable’ of asmgnment ‘without
mfrzngmg any t:cmtractua provision restrlctmg the same {unless any applicable consent or

‘waiver to any ‘such assignment has been gwen)) for the payment-and discharge of the:

Secured. Liabilities, ali the Chargor's nght title and interest from time 1o time in, to and
under eac:h Qf the fn::s imwmg present and futtzre asse&s

'13'_'2'.’% .';'_ﬁ :ali x:lagms remedses awards or Judgements par:i or payab%e 1o e Chas’gar"_

(mc&udmg without fimitation, all- liquidated. and ascertained damages payableto
the Chargar under the abava) n each case reiatmg m the Chargad Assefs _ '

322 all rlghis and clalms to' whach the Chargm is riow or may hereaﬂer bemme-'_ |
‘sntitied in relation to any. devainpmenf construction project, redave%opment _
-sefurbsahm@nt repa:r or smpmvement e:::f DF on the Reai Pmpeﬁyg aﬂd

323 Ehe beneﬁts of ai guaraﬁtees warrar‘lties and representamns gwen oF made by
©and-any rlghts or remedies  against all. or ‘any of the valuers, professional .
adwsers, confractors - or - sub-contraciors -or manufacturérs, suppliers and
msta&!ers of: any Fxxtures in each case in connection: with the Real F’mperty '

' 'Land registratian

N -.The Chargar hareby mnmnﬁs to an applmatmn betng made io the Land Regasﬁry hy ar z:m_

behalf of the Council to enter the' fotlowing restriction in.the F’mpnetorsh;p Ragisier ofany

-_propefty whvch 5, of ss feqmred to: be mg!stered fcrrmmg part ::zf tha Rea Pmperty

‘“Nc: dzspusit o uf the registered estate ’wy the pr@pnewr caf the regsstared ama‘ie or by the
propristot of any registered charge not baing a chargs regrs_tered bafrare_ 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 : . infavour of Bath
' _am:i Nc}r‘éh Eaai Somersat Councll (the Caunml) referred io in the Ehargas R@gzster

: lmyhed {.‘:Qvenants

For tha purpmses of Ru!e 68{‘&} f:sfthe Land erggstratzon Rutes 2003, the. covenants set out -
if Sections 210 5 (mciuswe) of the Law of Praperty (Miscellansous Provisions) Act 1994
Wl” be extended by the pmwalans {JF !:hts Desd.. : .

'Further aﬂvanﬁeﬁ '

431 : Subject to tha termg of the Faczhty Agreement the Council zs undar ar

ohligation to make further advances to the Ehargsr

THL 1243065241 . S & L AGGABTEET



43.2 For the purpasag of sub-section 94(1)(c) of the Law of Property Act 1925, sub-
: ‘section 49(3) of the Land Reglstrailen Act 2002 and. Rule 108 of the Land
Registration Rules - 2003 the obligation on the chnmi o make further
“advances will be da@maﬂ %m be mcammatad in this: Deed as if the same wére -
set ou*t m ihas Da&d : :

433 '.Fm the purpases mf the Land Regi stration Hu es 2003 am:f sub-sectaen 49{3 of
the Land Regzstmtlon Act 2002, the Chargor hereby consents to-an application
o bemg made to the Chief Land Registrar by or on behalf of the Cﬁuncﬂ for the
- entry of a note of the nbilgatmn to make furthet advances on the Charges -
Regrsi;ef m‘ any reg;stefed Iand fwmmg pari af the Re&! Pﬂ}perﬁy

5 Fur‘ther assuram:e
51 . 'Fur‘ther assuram:e general &

The 'C-hargﬁr will, at its SWh. expense, promptly do all such acts of execute ali such
dacuments - {including assagrxments transfers, mortgages, charges, niotices and
mstructmns) as the Council may specify (and in such form as the Council may require in
favnur ef fhe G:}unmi ar tls nﬂm nae(s}}

5.1 .1' e perfact ar pmteci Eha sacurtty created ar mtended 0 ba c;eatad in §aspact ﬁf '

- the Gharged Assets {which may inciude the -execution by the- Chargor of a

- -morigage; fixed charge or assignment over all or any of the assets constituting,

- orintended to- cﬂnst mte Charged Assats} or fer ’the exermse m‘ %he Gﬁifa%es‘af -
'.-REQhTS angj]gr L : o o .. - .

512 to fac&htat& the reaf;satmn af the Charged Asseis andlﬁr

513 to obtam all necessary f;nﬂsents to pror:,ure the regassratzon of this Deed at
. Companies House and, in respect of the Real Property, at the Land Ragistry or
. onthe Land Gharg@s Register ag approptiate.

52 Gan-seﬁts- :

| Th@ Chargcxr will abtain (m fu}rm an«j c:@nteni satisfan:mry to the Cauncs) as 00N s g
possible any corisents necessary to. enabile the refevant assets of the Chargor purpoﬂed to

be 'so chargeé or asstgned to be the subject of an effective fixed charge: of asmgﬂment:
pursuant to clauses 3.1 and 3.2 and, immedxateiy upon: obtatmng ary such: consent, the

asset comemed shai become subjact to such security and the Chargor shall promptly
deilver g copy of each consent to the Council. : :

53 Preservatmn mf nghts

Ne;ther the ubiaga%mnﬁ of the Chargor t:oﬂtamed iy th{s Deed nﬂr the. ﬂghﬁs gawers and
_ramadnes conferred in reSpssi of .the Chargor upon the ‘Counsil under the Facility
ﬁ&greemant ar by aw sha ] be dzscharged tmpazred or mhewﬁse affecied by

5,:3';'15_3 the wmdmgwup, dlssclutmn aﬁm;mstratmn or reargamsatlon m? the Charguf or
any other person or any change iri its status, function, control or cwnership;
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i

532 any"cf'ih'a"ub!igaté'uns”u'f the Chargor of any othér, person under the Facility
_ - Agresment or undér any other. security relating 1o the Fagifity Agreement being:
Loer bemmmg :Hegai mvaizd unenfﬁrceabia 61 nsi’fec‘we in‘any respect:

533 time or cher mduigenm b@mg granted or. agrﬁked fo be g%'anter:i to the Chargur
: or'any other pergon in respect of its obligations under the Facility Agreement of
urldar any such mhar sasunt% _ .

'_5}3:;'4' : 'aﬁy ameﬁdment ‘tﬂ or any varfatmn waw&r Or re%@ase of any obl ;gatmn mf the

‘Charger or any other parson undet the Famhty Agreement or under any such .
: 'Other sac:ur;ty,. o '
545 2 -any fa;tum io ‘take or fuiiy tm take aﬁy secursty cantemptated by the'-

Facility Agr&amem or ptherwise agreed tobe %aken in respect m’ the Shaf‘gnfs:'
o arsy ao%ﬁer person s Ghltgataans unﬁer %he F—“ami ty Agz‘eement

536 'ariy faliure to realtse or fu!ly m rea!sse the va!ue c}f o any rel ease discharge '
_' &xchange or ‘substitution of, any security taken or agreed o b_ne ia_ken in-respect
. -of the Chargor’s or any other persoft's obligations Under the Facility Agreement,
ore SR _ B

537 'any ather act everii or Dmﬁssran whzch but far this clause 5.3, might operate to-
© discharge, tmpar ot ctherwise affect any of tha ﬂbitgatzans of the Chargor of -
_ any other person or any of the rsghts pOWErS or rememes mnferreci upon the
' Cmunm& by the Factiity Agreemeﬁt or by iaw ' o :

'Negatwe yledge and d;&pusal restrmtims _ |
' Negatwe piedge

| Saveas perm itted by the ?ac;ﬂ;ty Agreemam the Chafgor wnlf nc}t wuthc;ut the prmr Wi tten:- _
consent of the Council, create, of permit to arise, or continue (m favoir of any person -

other than the Council) any Encumbrance over the Charged Assets now or it the future, or
agres or aﬁempt todo 50, or increase ur extend any hab;hty of the Chargar secured onany
of the Charged Asseis : : ) R o

Bisgmsai of fsxerﬁ charge assets

Save as perm:iteci %y the Fam ity Agreamem the Chargar wzl! nc}t wnthout the prlc)r writteh
“consernt of the Couricil (whether by a single transaction or number of related or urirelated - _
transactions, and whether ‘at the. same time or over a petiod of ime) sell, trans:«*fer lease

out, lend or otherwise dsspmsa of the whole or any ;aart of the Charged Assets charged or

-ass:gned by clauses 3.1 and 3.2 or any interests iherem or the fight tu recewe or to be

paid the proceer:is arssmg from the;r disposal of agree or atfempt todoso.

- Repres&nta‘tmns and W&W&!’itles .

- Duration and to whom made -

The representations and warranties made by the Chargor in this clause 7 will remain in

force for (and wilt be: deerred repeated of-gach day falling durmg {he period for which the _ .

Secured L:ahﬂetseg are Dutstaﬁdmg and are given to the Gmunc;l
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7.2

73

8.1

‘Matters represented-

Except as disclosad in wiritifig to the Gouncil or in any certificate of title addressed to the

Council on or prior 1o the date of this Deed or on or praor o tha date the Raal F’mpeﬁy :

'bacc;mes; subject m & f:xed charga hamunrﬁer

?21 .'-.:'_Ifhr-fe L‘:hargor‘ is %ha 55@33 and beneﬁma! ownér of the Gharged Aasets

722 'tha Ghargnr has d:sclasad to thﬁz chncﬂ fu detatis caf all mspectmns
- xnvesi&gahons studies, Enwmnmenta& Audits and other anaiyses comimissioned
byiting relation to eﬂgwmnment matters i respea:t m‘ ih& Charged Assets and.

Sany ad;ommg land ' : : T

723 'Eha Cha{gor s, am‘i has at all tsmea been n mmphance wuth Enwmnmentat

.'Law and ih&re :s nm Eﬁv:mnmeniai Cla;m wh:ch 5 c:urrent pendmg ur_'_ﬁ :"

Lo cnrcumsiancas that {:guld forr the basas af . any EﬁVirOﬂMEﬂtBI Claim agamst"
oy - '

724 there are nio circumstances that.may prevent o interfere with it obtaining er

being in compliance with any Environmental Consent in the future and no action
s pending or threatenad . by -any authority against it which wauiﬁ resuit' inany. -
'.Enwmnmental Ctgnsent hemg revoked, suspended or vaned and

725 . the Ghargc}r has obtamad ans:f is, and has atall ttmes been int. z:c;mpllanf;e wsth-' ;
CEnvi mnmental Consents and ne circumstancas exist-which mgght feasonably be o
- expected to pmvent or interfere with such compliance in the future. o

3 Setﬂf’ity_s‘reatad :

Subject o registration at Companies House, the Financial Conduct Authiority, - the Land

Registry or-at the Land Charges Re;g;sw as apmpriaéé “this Deed creates those security

interasts it pur;;c:rts to create ranking as sat out above and ig not Llabie to be avoided or

athemsse 5et aszde i:m the i quxdatmﬂ ar: admumstratlan Qf the Chargnr or othemse

: Genarai undertaksngs

' Nnt to 3aﬂpam|sa the Secuﬂty

The Chargﬁr wg 13 nﬁt door ai oW tn be done anything whmh cnu[d reasanabiy be Expected .

~ materially to decrease the value of the Security to the Council (other. than fair wear and
tear arising froim the use of the Charged Assets in the ordinary course of business.

Law

S The Cha}'gar wnl] f;nmply wﬁ;h all appitc;abia laws and ragulatscnﬁ aﬁec:tmg %;he Charged
o -A$se1f~:~; : : '

Eeal Pmpéfty

The Chargor uridertakes to the Council at all imes:
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8.7

g8

Repair

To ééeép the Real Property in good and substantial repair and condition except as required
- -cc}ntempiated by the Fac;hty Agreemeni ' ' ' '

_ &utgumgs |

K Tc} pay punctua!iy aii Taxas rents rates dut!es asse:essmenis and ather autgmhgsf

' Gavanants

. To perfmm and absewe all cuvanants (pmseiave and restriahve) mndzis{ms and stipu atie:ns
from time to time: affecting the Real Property or the use or enjoyment of it, - '

User .

: T’o use the Reai Property nnfy ‘fo such purpnse or purpeses as may for the t;me bemg be - |
: -autht}rised as the perm:tt&d uge or user thereof under or by virtue of the Planning Acts..

o Pianmngz

Tn eompiy wuth aH necessary Gor&sents i respec% of tha Real Pmperty and in partmuiar o

pracnr@ that no wc}rk mn&ﬁtutmg development for whmh planning ‘permission is required

linder the Town and Country Planning Act 1990 is carried ‘out without having obtained

‘detailed pianmng consént and to comply with any conditions attached to any. §)§annmg '-
_ _mnsent refatmg to or affecting the Real Property and not o carry out any development on
ar of the Real Property othier thar: as mntemp!atﬁd i}y the necessary Cr;msants and the

Fatz |ty Agreemar;t

To pass cm‘tc: tha muncéi zmmediately upmn rece:pt a ccpy ef any notm mr pmpnsai fmr a
notice or order served on the Chargnr under any legisiation, ragu]atmn or bya-law by any

Gompetent Authority and to give niatice to the Council 1mmedlataly on becoming aware of
_anhy other matter Wh!{:h is Ezkaiy to affect advarﬁaiy the vaiua of the Real F’mperty and if the -
- Cotnel 50 reqmres or approves and at the Ghargur s cost to make such represerztaimns o
: respect of such neilge or- Drder as the Cuunci may reqmre : : S

.Enfurmatmn L

At tﬁa requast uf the f’.:c}unm% promptiy to provi ée t&’re Quuncai w:th fsuch dmnumems or

'mfarmatlcsn ralatmg to the Real Pmp@rty or its aevelmpment as the Council may reasmab;y -

reqmre

' L‘ease‘s' e

Where Ehe Real Praperty is I&asehr}id or subjeat ta any Iease agreement for iease
tenancy or ;c:ence o . :

9.8.1 o ubserve and perfcrm all the cwenant&;, S"tiputat[ﬁns and obligations cgntamedj -
i any lease, agreement for lease, fenancy or licerice affecting the Real
Pmperty of whn:h me C%iargor ss the Ieasee terzant or. iisensee, . o
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982  ta ﬁampiy with all covenants on the pad of the: lessof of licensor contained in
- the lease, agreemem for lease, tenancy or licente affecting the Real Property of
: _wmch ihe Ghargcvr is fhe Iesmr ar Elﬁensor ar}d -

9853 riot wrthaut ihe priar Wf&iieﬂ corasent c}f ’zhe C{;unml to gram or acce;at a

“surrender of, or vary, any lease ot licence of, nor part with or share passesglan -

‘or oeoupation: of, the. Real F’-‘roperty nor reduce any sum payable under them: -
por enter into any onerous of restrictive le:gat ons affecting the Rea} Propeity
or mnsent tc:- any. assxgnment or und&rfett ﬁg of any inferast in the: Real

B F‘mperty
a9 Emnrnnmentai mattars
991 To nbtam and mamtam aii necessary Env:mnmental Ccnsents and: campiy in aii'_ -

mater:al resgﬁeats mth all Env mnmentai Law app%scabie tc} it

092 T énsure that rm Dangemus Subsﬁances are used fitspassd cvf ganafated '
- stored, trampmrteﬂ dumped released deposited, buried ot emitted at, on, from
‘or under any premises owned, leased, docupied, “controlled or used by the
. Chargor in ctmumaﬁamﬁs where: th:s results or coutd bs expected to resuit ina
- fiability on the Chargor. : : S

10 o Ensﬁrame

101 Insured Risks
Exc@:m where insured by the lessor of any Real Proparty, the Chargor will intsure aill. of the -
Ghaz'geé Assets (whlch are of an insurable nature) agamst
1i} 1 1 ‘rhe !nsured Rasks. _ | |

'1{3. 1_.2 " loss E}f rents payabie by the tenaﬂts of other secupiers. Qf tha Haal Prﬂ;;eriy fﬂr'
oA permd m" threa years : : : : '

1043 third faarty and pubz ic habmty, and

f0.1.4 - any a‘ther risks nﬁrmauy msumd agamst by persoms carrymg on the same ﬁfasa- -
- of businéss as that carriad on by it. :

8.2 _Replacememva%ue -

Any msumnce must be in a sum oF surs ot Iess thaﬁ the realaa:ement vaiue Qf the

Charged Assets. Forthis purpose, {epiacemerﬁ vakue means the {otal cost of rebuilding,
Tl nsiatmg ‘o teplacing those Charged Assets | n the svent of ’ther bemg cmmpfetey _
destmyed together wnth any relevant ammtects and surveyors’ fees : '

10.3 insurance cﬂmg}aﬁ;y _

Any insurance. required under this clause must be with an insurance company or |
underwriters aceeptable to the Courcil..
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104

Appﬁcaﬁnn-

Subject 1o the pmmsioﬁs of any lease or prior charge of all or part of the Charged Assets,

 all'monies remawed or rece{vabte under any msurance mus% be app lied:

-’Eﬁ.d-.’l;- Cin repl:acmg, restarmg or remstatmg tha Chagged Afssets desimyad or damag@d
oF in any ai:har manr’aer whzch the Caunclt may agraa m‘

1042 if the Coumzl 50 dlrects and tha ierms af sthe rel@vant insurances altaw inor )

- towards satlsfactlmn of thie Securad Liabilities. _

'Smnsuranaemﬁ}t& af mterest

N The Chargor wd pmcure and Eﬁmj?é thai such insurance pot;cy ﬂontams such pmw;smn- '

o for the protect;on af the Council asthe Council ray from time o time reasmabiy fagquire,

106

'Avmtiance nf pu&my

?he Gharger wnE not-do of permi‘t anyth;ng to be dane wh;s;h may make vﬁfi or vmdable

o . .iany p@lmy of insurance in connection with any. Charged ‘Assels,

107

108

1T

12

o F‘mm;ums :

 The Ghargm w;ii pmmpﬂy pay ai prem s and dc:: al& other thmgs necessary t6- keep

each palmy cf msurame i respes’t of this Gharged Asse‘ts ini force.

-.R&turn af pai;c:y '

The Ghargor wH zmmedzatey at the request af the Councn pros:iuce m tha Councll the.

. -pallﬂy,@ Gemﬂcate Of Cover note reiaimg to any msurance policy and the recei ipt dor the. g
- payrsht of the last: premzum “and will if the Council mquests depnsﬁ all pmhmes of
_ msurance re atmg tathe- Charged Assets with the Countit, '

Bepas:t nf iltla deeds N

-The Chargor will depnst aii deeds and ducumenfs of title relatmg to the Charged Assets o

with the Council and 'such other documents refating to the Charged Aagats as the Cotinell .

may r&qmre fmm time to ’t;me

. 'F’awar ta ramady

ln %he case mf d@faui by tha Chargnr in repaxrsng or keepmg i rapair oF msurmg ’the
Gharged Assets or anty part thereof of in observing or performing any of the covenants or

Bl puiaﬁmns aﬁ’ectmg the samea, the Chargor will pezrmai the Councll or its agents and -
contractors to enter on the Charged Assets and to comply with: 'or ab;ect to any notice

served on-the ‘Chargor in respect of the Charged Assets and to effect such repalrs or -'

instrance or generally do such thmgs or-pay all such costs, chargea and expenses as the‘f'_ .

Council may ‘consider are nec;essary of desirable 1o prevent or remedy any breach of
covenant or sﬁepuia{mn orto. comply with or ub;ect 1o any notice, - The Chargor w;li'_
indemnify and keep the Couneil indemnified against “all losses,” costs, charges and
expenses. reasunats!y incufrad in c:amectmn with the exercise of the powers contained in
this clause 12. - :
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1 3.1 :

qaz

433

134

135

14

14

_ Enfarcement

-At any ume fmi%cw ing: ara Evem of- Befauit the CoLincit may, w;&hout notice to the Chargor

c:rr prmr authomsatmn fr“am aﬁy Gﬂuft in its absa!ute dmcratu:m

13‘1;-1 emfarce ai! or any part c}f that seauraty (at the tmes i the fanner and oh tha
terms it thinks fit). and take possession of and hold or cf;spase of allor any part
- ofthe Gharged Asse’fs aﬁdmr :

‘13’%:12 . 'whether or not |t has ampmnted @ Hecewerﬁ exercise aii of any of the pt:wers
authotities and discrations conferred h_y the Law of Property-Act 1925 {as varied
~orextended by this Deed) on mortgagees and by this Deed on any Receiver or -
_otherwise conferred by law on mortgagees or Redeivers. .
Pnsm?s&;iaﬁa |

if the Cauncx! any Recewer of any deiegate of any such persan Wiil take passeasmn uf the o

R Charged Asaets [i ar he may at any tima relinquish such possession.

Nn habliﬁy ag martgagee m possessmn

Tha Cmunoii W|ll n{:i ba hahie to acceuni asa morﬁgag&a in pesseman in res;)ect cfall or

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

default or omission in- connection- w:th the Chargeci Assets to wh:ch a marﬁgag@e in

 posgsession might otherwise be E:atﬂe
| Power of sals

The ;ﬁr}err"Gf' sale under this'De’éd.may'be exarcised notwithstanding that the Courich o 3

the Receiver may have previously waived of refraified from exercising that power; and. ne .

‘demand or notice of sale made orgiven under this Deed will ba waived’ by the acceplance

of any payment on account 6f the Secured L:abmtles, or by any n&gotiahans between the - '
Cournicil and the Chargur mr any ather party whe s ac;tmg s agent fur ihe ﬁhargaf or. an_' i
behalf of it. - : S - 3

: aeﬁeiiwer.’s Iiab'i[ity :
| Az‘s' the pko'\ﬁsiehs of clause 13.3 wil a‘;i;i:ly, muta'tié'i’fiutswia én ﬁespéci of the 1ia‘b‘uity-nf g
' agent m‘" tha {Znuncli any Rece jver car any de&egate

. 'Extensmn and vanatwn c-f the Law Qf F’rﬁper&y A;;t 1925

Extﬁnsmn uf pawers

' The pgwer nf sale or nther dlspasat conferred an the Counmi and on any Fieaewer by this’

Deed will operate as a variation and extension of the statitory power of sale Urider Section B

- 101 of the Law-of Property Act 1925 and such powerwill arisé (and the Secured Liabilities _- |

will be deemed due-and payabie for that purpose) on gxecution of this Deed
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142 Restrictions

“The résrictions contained in Sections 93-and 103 of the Law of Property Act 1925 will not
apply to this Deed or to the exercisé. by the Councit of its right to consolidate all or any of
the security created by or pm’ﬁuaniw this Deed with any other sewmy iry entitence at-any

tirme ar foits power nf saie whtch powars may be emrcased by tha C:t:suncﬂ wathout notice
tn the Charger L I _

143 Pawer af %aasmg

_ _'The statu’mry pewers {}f Ieasmg may be exermsed by the Caunci at aﬂy tme and the )
o Council and any Receiver may make any lease or agreement for lease, actept surrenders
- of leases and grant. aptions.on sUch terms as it will think fit, without the need to comply
» Wlth any restncimns tmpased hy Séctions 99 and 100 of the Law of Pmperﬁy Act 1925 '

144 -_.Nan-appimsahar& :

'“I“he foik:;wmg prﬁv;smns n’f the Law of Pm;::erty {Misceﬁaneaus F—*rov:sxcns} Act 1%94 wz§§
not appiy m ctause 3 b&mg i - : : :

”1441 {he wmrda cﬁthar than any. charges ennumbrames or nghts whmh ihat peErson
' dcﬁes rmt and wx;\u Id riot reas&nably be exp&ﬂi‘éd to know about' in Sactisn a0t

1442 i:he words ‘axcept to the: extent that‘ .iarad all words themafter in S@at!an 3(2) and o
1443 _ Sectacﬁ 6(‘2); | : |
_. 4.5 . Apphcaimn

' Sectmn 1{)9{8} of the Law of Praparty Act 1925 will not appiyﬁ and all mories recewed by |
the Coungil of any Recsiver in the exercise nf any powers cmferrad by this Deed will be
applied in the fal!mw r;g c»rder : : o

14,54 m the payment ﬂf

(a)[' '_ “all z;asﬁ:s charges 1iabz ities and expenses incurred by the Ceunmi or. -
’:any ‘Rec:ewer in the exercise. of - those powers -or incidental foany
" Receiver's appointrmeant, together with interest at the applicable rate set
7 out'in clause 2.2 (both before and after judgment} from the date those
affibunts bécama due Until the date they are irfevocably paid in full; and -

by any Receiver's remuneration;

1452 in ﬁr'ttswarﬁda- di*sc'harge of all liabiiities fhavi'ng priority tdthé’Sé‘::ured Li’ahiiﬁi%f
145.3 - iner ’Ef:swarda the: saﬂﬁa&:tian of the Sacu;@d Llabrlitles in such: order as the
- ' Caunc:% determ;nes ;and - :

1454 in the payment af any surplus to the Charger of gther person entitied to rt

146 'T'he.“ts’.‘;h'argarw;lzl have no ngh%ts in respect of the application by the Coungil of any sums '_
- received, recovered or realised by the Council under this Deed. : .
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452

153

18

161

Appointment of Receiver

- -A;:j'p;air'stme'rﬂ an-arémwag

:Ai any fime aﬂter the wzunty created by or pursuant to this Deed becomes enforceable,

the Coundil may by deed or otherwise (actmg %hmugh an-authorised officer of the Gouncal)
wathawt pr or rm’t ice iu the Cha?gm :

15 1 ‘E .'appc ﬁt one Gr mare. perscms ta be a Reae iver gf the whﬂle or any part. of the
Gharged Ass&t& : : e -

’1512 . -remuve fscs far as s% is kawfu{iy abi e} any Reca;ver S0 appumted and

15 1. 3 'appomt another persan(ﬁ) A an aéd;t cma or replacement Recewar{s)
~ Capatcity of Recewers .

'Each parscm appmnted ta be a Reszewer under this Deed will be: .' - S

15219 entjtied o &ct ﬂdw ﬁuaily o tﬁgethar wrch any othar- persan agpa nteci m_:-
substztuted as Rer::ewar - . . L . o

15.2.2 for ali QU!"QGSQ$ Wli be deemed to be tha. agent o’f the. Chargar which’ wxli be
- solel ly regponsitle fs:ar his acts, defaults and liabilities: and for the payment of bis
_ ramuneratmﬂ and ncx Racewer wﬁ% at fmy time ac::t as agent far tha Ccuncs and _'

1523 entitled to ramunaratsan fnr h is services at E rate to be fixed by %%’:e Cnunmi fmm =

time to time (without being limited to the maximum rate spemf’ ied hy the Lawof
F’mpm‘ty Acﬁ: 1925} : o . :

: '-Sta%utm‘y pawers mf appulntmem

The p@wers cf ap;m ni"merit csf a Receiver ws%i be in” a{if:irtmn to ail $tatutc:~ry ar*ad Gther'._.
powers of appointment of the Council under the Law of Property Act ’3925 (as extended by
this Deed) of otherwise and such powers will remain ax@r{:lsahie frem t;me t{} ’ame by the
Counci! in respec;t of any part of the Charged Assets. e

. F’nwers of Receiver

Powers

Any receivers appointed by the Council il (in addition to ali powers conferred on him by
laiw) have the following powers exercisable upor such térms and conditions as he thinks
fit: ' : : _ _ o :

1’6'@*5;’1 . to take pcrssessmn of Emd generally to managﬁ the Charged Asseis and any..' :
: 'busmess of the: Charggr R o _ o

1642 ta enter :n’m carry mta effec;t mmpleﬁe ﬁeiwe:‘ perfcrm ra;:iudzaie reseind or n
-~ vary any deed, contract, transaction or arrangemen’é to-which the Ehargor is or
fstobea partyi
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16.1.3 to i::an'y out on any Real Property (or an-any othet ‘property which it may in his-
'upinicm be necessary of desirable 1o werk Upon). any nigw works or complate
any urifinished works of building, recam&tz‘uatmm mamtenance furmshmg or.
;equ:pmant and 1o apply for and a:}btam all planning perm?ssmns. cansents or
.ilcances as may be mc@ssafy or. deswabfﬁ fr::rr such purpﬁses '

16.14 o purchase or acqmre any !ar!d amﬂ pumhase ac:quire graﬂt or re§ease any

- interest-in or right over tand and. enter into, take or release the benefit of |
-'cfwenam:s (pas:ﬁva or :‘estri{:tlve} bmdmg o or bei’teﬁhng the Fieai Pmperty.
'é_SLI'i 5 o sell, !ease 1cenca $wrendﬁr ar :accept surrender of k::ases m‘ Ticerices of,
. charge or otherwise deal with- and. d1spase of the Charged Assets ‘without -
restriction including (wuthnut limitation) pawer fa dlSpﬁSB ::ff any fixtures
L -separate!y frc»m ihe !and a
615 t@ carry mtm effect and Gommpl et any transaction by exacutmg ‘donds or
' ﬁocumems in the name D’f or en behalf of the Chargor
*EE-.”%‘-.'? ' to insure the Gharged Asse‘és and any works and eﬁ‘ect mdemmty insurance or
' other similar insurance and ebtaln bonds m' give. commitments, gﬂaraﬁteeﬁ
indemnities and securzty :

15,1}_8 Lo cail any uncal!ed c,apéta 0&“ the Chargor wath ait pcwers aonferred by the '

aric Ees goi assncuatwn cf the Chargor in reiatlcm tc:s f:ans, -

1618 o engage rety on the adv:c;e uf and di scharge adwsers cnnsultanis officers, .

- ‘managers, agaﬂts workm@n am;! chers :

16140 to purchase matenais mais eqmpment gmds or supphes

16411 to i:mng mntlnue or ﬁefend any cia;m disgmte action or Eegai pmceeci ngs and .

- _ 'er%ter into any arrangem&nt of compmm;&e y '

16112 ':tcz redesm any security and tn barrcsw or raise any. muney and secure: the_

' payment af any money i pricrity to the Chargor's: Liabilities for the purposes of _
the exarcise of his powera andfor defraying-any costs or liabilit es mcurred by -
= h;m in such exem ise; S : '

16.1.13 to maka any elactmns for value added tax purp%as and

16.1.14 tcn da any other acts vihich he may consider to be incidental or Gﬂndumve (G} any N

----- - - of his pcwers cr tu the realisation of the Charged Assets. =
AT Pmtas:;tmn of pumhasers

'1'”}’..1.-' . "E:Gnsiﬂeratlcn '

. The recelpt Qf the Csunml or any Receiver wﬁﬁ be amnc&uswe d§scharge to a pumhaser

- and, in making any sale or disposal of any of the Charged Assets or making any .
acquisition, the Council or any Receiver may do 'so for such considération, in such. manner
-and-on-such terms as it thinks fit. - '

THL.124396524.1 )
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18

181

182

183

’11:8;5_5

186

Protection of purchaser

'No purchaser or other parson dealing with the Cauncil or any Receiver will be bound to
inguire whether the right of the Council or such Receiver 1o exercise any of its powers has
“ariser or bae:ome exercisable of be concérnad with any pmprlety or’ ragulanty onthe part :
'af the Gsunm mr such Recewer in s:.uch deaimgs - : : _
-Effeciweﬁess af Sectimy
| -Ecmtmumg Sﬁ{:lﬂ'lty

_ | The securlty Cfea‘fed by cxr pur&uaﬂ% tcn ihls Beeﬁ wnté remam in full fame: and effect as:a
-c:ontmumg securuty far the Secured Liabilities unless and unti! discharged by the Counicil,

'.{:umuiatwe raghts

The secunty ‘created by of pursuant fo this Deéd and the Collateral Rights will be

cumulative, in addition to and independent of every other secuz’eiy which the Council inay

at any time hold for the Secured Liabilties or any other obligations or -any rights, powers .
and remedies pmwded by law. No prior securzty held by the Council over the wh0§e orany
.'pari Qf the Chargad Assat& wsfi marge nta the secunty mnstltuted by this Beed

: NQ prajudwe :

' Nexzther the sacunty or the CGI iateral R;ghts WiE% be premdmed by any. fime of. xncfu%genﬁe' |
- -granted to the Chargor or any-other person or-by any other thing which might otherwise
: :pfejudlce the seacwt%y or any Collateral nght Lo

'Ramedles and wawers

o 'Na failure on tha part uf {he Caunml to exearcise; or any daiay on |ts part in Bxercasmg, any
o Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of
_any: Cailaterai Rtght preciude any further of other exercise of that of any other Coltateral

) 'Right : : : '

: Nf} i;abullty
. - Nane af the G@uncué its nammae(s} ar any Recewer wil be fiable by raagon a?

o _ 18‘5;..1_ fakmg aﬂy action p&rm;ﬁed %:ay this Deed oF

18;5;.2:' any ﬁ&giect or cfefaﬁ ti in eonnection wﬁh the Chargeci A&set@ ar’

1853 ‘takmg possession of orreal isi ng ail or any part of the Charged Assets

' :exceat rn the c;ase of negirgeme or wilful default’ nr fraud upon its part

‘Pamal mvaiidsty

: jif at amy trme any prcwss;mz of this Deed | is or becomes ill ega! mvaitd ar: unﬁﬂf@{ce&bﬁe in

any respect under the law of any jurisdiction, neither the- ?egaiity val:dity ar en’f@meabmty'_ :
of the remai rifig provisions of this Dead nor of such provision’ ‘under the laws of any other
jurisdiction will in any way_be_affected of impaired thereby and, if any part of the security

- THL.124286524.1 i S AGCA515687



18.7

18.8

19

184

492

95

200

intended to be created by or pursuant to this Deed'is invalid, unenforceable or ineffective

for any rea’s&n',-. {hatwill not affect of impair any other part of the security.
-mhw Secamy

' "The Cﬁuﬁﬂﬂ w:ﬂ net be cb :ged to resc}rt o any guaraniees mdemmﬁas Emsumbrances or

othér means of payment riow or heréafter held by oravailable 16 it before enforcing this.

~ Deed ‘and no action faken or omitted by the Council in connection. with any such
guaraﬂtees indemnities, Encumbrance or other maaﬁa of payment will. digaharge reduce,
prejudice or affect the lability of the Ghargﬁr or the Secured Liabilities nor will the Council
be ‘obliged to “account for any monsy or olher prr;::perty received or recovered in
-cansequenae of any enfarcement or reslisation of any such . guaramees mdemnmes S
“Encumbrances o other means of payment. : :

Variation

No variation of the terms of this Deed will be valid unless it is in writing sighed by the
: Chargar and canﬁrmed i writing by the Gaurﬁcli

Reiease af Secunty
Redamptmm of Securlty B S

- Upun the Secured Li abxkt:ea bemg d;sr;harged i ful] amti the Cnunmi m}t ba ﬁg under aﬂy
~further actual or contingent obligation to make “advarices or provide other financial
accommodaticn to the Chargor, the Council will, at the request and cost of the Chargor,

release and cancel the security conétituted by this Dead and pmcure the reassagnmant ta'

the Chargor of the property and assels assigned 1o the Council purstiant to this Deed, i _
-each case subjeot to clause 19.2 and w;the::ut recourse ta or any repr&sentatmn ar"
-warranty by the Cmuncll of any m‘ ItS nommees -

. Avmdanc& ;}f payments

If the {:ouml cuns:ders that any amﬁum paid of crsd;ted tc‘:n nt is {;apable r;;f being avwfﬁeci_ .

o reduced by virfue of any txankrupicy, ingolvanicy, liquidation or similar laws: the | liability of
‘the. Chargor under this' Deed and the. secumy constituted hereby will camsnue and sugh
_ arm:urst sha!! nat be cons;cfered to have been !rrevmabiy pazci ' -

Retentscn of Setsumty

Whe;e the C@uncll has reasunable f:ause m be r:ancemed thst the Chargar is or may.

'tiﬂe certificates ané other &ﬂcuments rﬁiatmg tq or. ewdenmng ownershsp Gf ai cr any par%
-ﬁfthe Chargedﬁ\ssats ' I e T

: 3ub$aquent Encumhrances

o i the Gomm at aﬁy time receives of is deemed 1o have recewed nc}tlce of any subsaqueni' '

Encumbrance affecting-all or any part of the Charged Assets or any assignment or fransfer '
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 bieen

“THL. 1243965241 : 18 AGE A5156.7
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241

212

215

23

coad

spm

23

54

credited toa nei account of the Chargor and not as having been applied in reduction of
the Secured Liabilities as at the time when the Chargor received such notice. '

'Ag-signm:en*t -

' Rzght mf {:‘nunml to assagn

o 'Tha Emuncﬁ may at any. txma assi ign or mherwu&e tfarssfer all oF any part of fis rsghts uﬂdar '_ _'
o thxs E}aad m acﬁordamga w‘th the Facility Agrasrnent. :

'Résmctmﬂ m’i Ghargm e
) Tha ﬁhafgar may not a53|gn or Eraﬁsfar any of its ngh%s of ob‘!tgaﬁams tinder thi s ﬂ&ed
: -Eanfrdentlahty

_ ' Tha Ceunmi may give such mf@rmatmn ralaimg tﬂ the Ghargc:ﬂ‘ and the Chargm 8§ L!Hbllitl%$ :
. as it thinks fit to any person proposing to take an assignment and/or transfer from the
: Cuumri anﬁio; ’LG griter mtz} c:c;ra‘tractuaf reiatiaﬁﬁ w:th the Council with respect to this Dead.

' Expenses Stamp taxes and indemmw
Gosts ey

'Eééh pariyzsﬁa'l'l';jay its own costs i connection. with the ﬁ'égetiat'ién greparation, and
“execution of this Deed and the ‘completion af the transactions and perfection of the

securty comemplatecf in this Deed.

.Expenses

'- 'The Chargar shail forthwith on demand pay to the Cmuﬂcz? the amoéunt of al casts and

expanses (mciudmg legal fees aﬂd 1rrecoverab & VAT e at ing thereta) incurred by

2224 in mnnectwn w;’m the vana% ion - or- ameﬁdmem o, or anfmmemant or
presewatwn of any r:ghts underthis E}eed or :

2222 in mvesﬁgaimg any Everit of Defauit which has accurred

and such expenses will Garry interest untz& 50 rermburseﬁ a’{ mE rate r@ferrad foin. clausei '
2. 2 - :

3 -Stamp taxas

. 'The Ehargwr weir pay al! stamp! stamp duty fand tax, regﬁstramn and other taxes o whmh .
. this Deed, the security contemplated in this Daed or any gudgamsnt given in connection

with it is or at.any timea may be subject and will, from time to time, indamnify the Council on
demand against any liabilities, costs, claims and expenses resulting from any failure to pay

oF deiay in paymg any such tax

inc}emmty

o _The Chargor wui notwsthstam:fmg ar’:y retease or: d;scharge of all or any part Qf tha- -
| Bacurity: : : : :

THL,124396624.1 o AGCAS156T



2Z4.1  be Izabie for and wil mﬁemnify the Council It full agamst aﬁy expense; liability
_ loss, clairm or proceedings arising under statiite or at common faw in. respact of -
- persanal injury o or death of any person whomsoaver or loss of or damage 1o

- property whether belonging ta the Council or otherwise or any claim by any third .

~party arising out ijf or in the course of or caused or contrbuted 1o by the
Chargor and/or the performance of non perfarmaﬁce of delay in parfarmanca"
by the Chargor of its t}bitgatéons under this Deead axcept tvo ihe exten@ that thej .
same is due to any act or negiect of Ehe caunczi and S 5

2242 be zabie fm and shai& mdemnﬁy the Counm& agamst any expense lzaba!ziy, fass, _
. claim or pmﬂeeﬁmgs afising directly or indirectly from or in ‘connect with any.

breach ‘of the terms of this. ‘Deed by or aiiherw ise thrcaugh ‘the default or

neglsgence 9? the Ghargor '

23 | Fayments free uf deductmrz '

234 Al payments by the e’:hargm‘ unider or in-connection with this Déed shall be made without
o satoff or counterclaim, free and clear -of and without: any deduction of withhalding, -
. including, without Ilmzta‘clmn for or on account of all taxes exaept for taxés which must be
' de&uc&ed byiaw : S

: 23_.2- _ | the C‘hasgur is requsred by iaw tc make any dedu{:ticm G wrthhaldmg the Charger shall

2.3-,2,1 . ensuré that the daduction or wi thhnidmg daes nat axceed the minimum amount
' Iegaliy requsred : :

2322 fﬂrthw:th pay to the- Couﬂmt ‘such: addzt oﬁai am&uni a8 may be- determmaﬂ by_'
" the Council to be necessary to ensure that after makmg any required deduction o

or wﬁ%hmidmg the Council recelves and retaing & net amount-equal to the full
‘amatint: whi{:h wauid have been r@ce ved had no- dedua’tmn or wsthhoidmg been_
'requxred ' : : o '

2323 '- payto the appéacahie taxa&;mn or-other authontses within the period for payment B
' permntted by law the full amaunt af the deduxz&m oF wi%hheiamg, and .

2324 'su;}piy to the Gaunci w;thm the g::encd for the paymani pérmmtad by taw, an
: - official Teﬁem’c of the apphcabe taxation or- mther autharities. ﬁ:zr all amounts:
: daducied or wrthheltf e : '

233 thhnut prejudlca tu any mther pmv sions aof %h s Deed 1’?

2334 o the {‘:czum:ﬂ 15 r&qu;red by iaw m make any payment on accouﬂt of taxes {other :

- than taxes on its ‘overall net income) on or in ralation to Ny sum received ur

fer:awable by the Coum‘:l und»er mr pursnant ta ihts Deed ar

23.37 any Elabnl:ty‘ in r&spemt of any such payment ss imposed, levied or assessed-_"
agamst the Cmunc% :

the Ghargm shall oir demand by the Cour:c:si mdemmfy the. Councii against suah payment
or fiability tosgether with any mterest penaities and expenses payab§e ot incurred i
sonnection with zt o RO L :

THL124398524.1 o 20 AGC.45156.7
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242

95

-ﬁisc:reiﬁ;nn and delegation

' Dzsaretmn :

Any !;beny OF power whft;h may be exerc;sed or any determination which may. be made
hereunder i‘:}y the:Council or any- Receiver may, be exercised of made i :ts abs«:ﬂute and
unfettered dusaretlon w:thaut any obngaimn to gwe reasms ' '

Deiega‘tmn

Each m the Cauncsi and any Recewer w;ll have fui power tz:: delegate {erther general!y or
spec:flcaliy) the powers, authorities and drscretiﬁns mnferred on it by this Deed {including
the power of attamey) orv-such terms and condifions as it sees fit which delegation may -

include’ power. t6 sub—ﬂeiegate and will not preclude either the subsequem exeicise of

Such’ power, suthorlty oF dzscretmn by the Couhcil or i‘he Receiver itself or any subsaguent .
-dabagat on or revaca%mn therecf o : . S

: -Perpetwty permd

. -_'_The perpatusty penad undfsr the ruie agamst parpe’eu;tzas if applic:abie to ’s?us Dead Wi ll be
- the period of _8(3 years from the date of this Deed. :

Gau'ﬁ:té_r@a'r'tﬁ -

" This desd may be executed in any nimber of écuht@fpa'rfs and each munterpért will when

E. executed be an ofiginal of this De&d and all {:aunterparts; together will cansisiute ong

27

28

99

- _ms,trument
_ Cunst;tuiwe ﬂocmments

| "Th@ Chaa‘gor hemby certzf‘es that its creation: cf’ this Eeed in favmur af the Council e:ines not

contraverie any of the provisions of the Companies Acts 1985 to- 2006 or its memorandum :
-and articles of association or rules or, i the case of & limited Kability parinership or limited -
par’tnersth, Eh@ g:eartrtamhf;:n daesd mnst m»: ng the Chaa’gmr

-Raargamsatmn ';._.';;'55 Lo

Th|s cﬁe@ﬁ w!l rama;n béﬁdmg ‘o the Ghargmr natwnthstaﬂdmg any ehange inthe
conistitution of the Cﬂunm! ar its absurptzon bys orama gamatwn W1th or the acqmmtzan of

all or part of it undertaki ing by, any ‘other persﬂr‘; or any reconstruction of reorganisation
of any Kind. - The secuiity granted by this Deed Wil remain valid and effective in all

- respects in favour of the C:Guncsl and: for any’ asssgnee transferee or @ther SUCCessor in

'tltle »f:;f &ha Caunczi

' Set cﬂ‘

-The Gaunc;al may 5@’& {:‘Ff aﬁy oblsga‘tior“i due fram the Chargﬁr under ﬁﬁ is Deed agamst any
‘obligation owed by the Coungil to thé Ghargc}r (whether actial or cnntmgent ‘present or
future), regardiéss of the place of payment or currency of either obligation.- If the
obligations: are in- different currencies, the Couricil may corivert either obligation at &
market rate of exchange In its usual course of business far the purpose of the set-off.

- THL124396524.1 24 AGC.451567
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301

302

B

311

312

‘Payment of m:’::’nies-‘
' Date fc;r payment '

'Where netther the Fami ty Agreemem ior this Deed specified the due date for payment of

ar;y man;es awad by ihe Chargc:r 3 me Council such monies will be due and payabie to

Cerﬁﬁcat&s

A cartefscaia S@r@d by an off" cial of ‘the Qcmnmf as to the amaunt due or awmg from the '_

~‘Chargor will be-conclusive evidence agal nst the Chargor except in the case of maﬁ;fest-
' -emxr ur any que&tzon of law. : : S

'Gcammumz:atlm

"_Any nmtcce to be g;v&m hereunder shaﬁ be in wrﬁ;ng arid shat% be suff“ czantiy sewed ;f- '_
delivered by hand and receipted for by the recipient or sent by the Recorded. Deﬁwery_‘_._-_-
‘Service addressed in the case of any- party to the other party’s regis‘%ered office as sét out -

at the: bagmnmg of this Deed or to such other addresses a parly may from time to time

-ngi:zfy_ 1o the other iy writing provided that such mher_ address is w:mm_ England and Waies. e
* Any notice shall be deemed to'be given by the sender and received by the recipient:
3121 if delivered by Eahﬁ. when delivered to the recipient; S

312, 2. '_ it éeilvered by thé Recmded Deli very_Serwc:e three {3) Business Days after

deiwery mc!udmg t?m dat& af ﬁwﬁtage

pmvnded t?-iat if the delwery or I’EG&IDt is cm a day Wh!{:h is not & E%usmess Qay ot is aﬁer
& DE} pm itis t@ b regarded as received at 9.00am on the following Businass Day. - '

' Gnvammg §

' 'This f.éeer} ws! he chemed by aﬂd is t{‘} be construed it amﬂrdan{:e With the iaws of

England anf:! Wales and the courts of England ‘and Wales shall have exclusive jurisdiction

' m SettJe any dlspute artslng m caﬂnec;tmn wzﬁ:h ﬂ"t is Deed

‘Thls Dead has been axecuted as a deed by the partses and zs delwered aﬂd takes eﬁea‘% on the ciaté. '
at the beginning of this Deed. . o S o _ _
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-Schedule 1

Details of Real Property

Real Property Description

Administrative Area

Title Number or Root of Title |

Flat 3 5t Patricks Court St
_ Keyna Road: Keynsham anto!
B5312UD

Bath and Nc:;rth &as’e Sc}merset
CQUHGII _

Tl number - AV203367 |

| {Leasehold)

© THLA243965241
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Execution Page

EXECUTED AS A DEED

: '(hut m::t delivared unt;! the date hamaf}
by affixing THE COMMON SEAL of
-'-_BATH ANE'! NGRTH Eﬁks’f

: S@MERSET CQUNC%L

; zrz ’the presence m’- :

Authorised Signatory

: Exec:med asa deeﬂ by R
AEGQUUS: DEVELQPMENTS LIMITEU

~acting by

irector {Signature)

Ifs acretary’ s‘ignatUré‘}T-f“ (Nama in BLQCK cap:tals)' |

“THL. 124306524 1 - _ 24
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