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Company Name: AVIDA PROPERTIES LIMITED
Company Number: 07590471

Received for filing in Electronic Format on the: 04/06/2021 XA5Y435N

Details of Charge

Date of creation: 28/05/2021
Charge code: 0759 0471 0006
Persons entitted: THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

Brief description: THE BORROWER AS BENEFICIAL OWNER AND AS A CONTINUING
SECURITY FOR THE PAYMENT AND DISCHARGE OF THE SECURED
LIABILITIES CHARGES IN FAVOUR OF THE BANK AS SECURITY
TRUSTEE FOR THE SECURED PARTIES BY WAY OF FIRST FIXED
CHARGE THE DEPOSIT AND ALL THE ENTITLEMENTS TO INTEREST THE
RIGHT TO REPAYMENT AND OTHER RIGHTS AND BENEFITS ACCRUING
TO OR ARISING IN CONNECTION WITH THE DEPOSIT TO THE INTENT
THAT SUCH CHARGE SHALL OPERATE AS A RELEASE OF THE DEPOSIT
TO THE BANK AS SECURITY TRUSTEE FOR SECURED PARTIES
UNTIL THE SECURED LIABILITIES HAVE BEN UNCONDITIONALLY AND
IRREVOCABLY PAID AND DISCHARGED IN FULL.

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: MCKEES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7590471

Charge code: 0759 0471 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th May 2021 and created by AVIDA PROPERTIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th June 2021 .

Given at Companies House, Cardiff on 7th June 2021

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




W
patED THIS ] 3" DAY OF M% 2021

(1)  AVIDA PROPERTIES LIMITED

(2) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
(AS SECURITY TRUSTEE)

CHARGE OVER SALES PROCEEDS ACCOUNT

Certified a true copy of an criginal document

McKees U\M@ e

40 Mespil Road

Dublin 4
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|
THIS CHARGE is dated 1.8 " MC\LJ 2021

BETWEEN:

Mm

(2)

1.1

AVIDA PROPERTIES LIMITED (registered in England and Wales with

company number 07590471) having its registered office at Devonshire House,
60 Goswell Road, London, EC1M 7AD (‘the Borrower"); and

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND having its
registered office at 40 Mespil Road, Dublin 4, lreland and with an address for
service in Northern Ireland of 1 Donegall Square South, Belfast BT1 5LR (which
shall include the person for the time being deriving title under it and its assigns)
("the Bank”) as security trustee for each of the Governor and Company of the
Bank of Ireland aforesaid and Bank of ireland (UK) PLC (company number
07022885) whose registered office is at Bow Bells House, 1 Bread Street,
London EC4M 9BE to the extent that any monies or obligations are owed to
them (together “the Secured Parties” and each a “Secured Party” which

expressions where the context so admits shall include their successors and
assigns from time to time)

Definitions and Interpretation

In this Charge unless the context otherwise requires:

‘Deposit’ means all sums deposited in the Security Account and includes any
other sum or sums which are deposited in the Security Account in addition to
or by way of renewal of or replacement for such sum:

Facility Letter means the Facility Letter dated 6t January 2021 from Bank of

Ireland (UK) plc to the Borrower, as same is amended, supplemented, varied
or replaced from time to tome

“Encumbrance” means any mortgage charge pledge lien assignment
hypothecation security interest title retention preferential right or trust
arrangement or other security arrangement or agreement or any right
conferring a priority of payment;

“CA 1881” means the Conveyancing and Law of Property Act 1881.

“Sales Proceeds” means both the proceeds of sale from the units in the
Development as set out in the Facility Letter

“Security Account’ means account number | ] opened or to be
opened in the name of the Borrower and all rights of the Borrower in relation to

such account including, without prejudice to the generality of the above, all
interest accredited to such account;

“Secured Liabilities” means all monies obligations and liabilities whatsoever
whether for principal interest or otherwise in whatever currency which may now
or at any time in the future be due owing or incurred by the Borrower to the
Secured Parties whether actual or contingent and whether alone severally or
jointly as principal guarantor surety or otherwise and in whatever name or style

and whether on any current or other account or in any other manner
whatsoever;
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

2.1

2.2

References to Clauses and Schedules are to the clauses and schedules to this
Charge.

Clause headings are inserted for ease of reference only and are not to affect
the interpretation of this Charge.

Except to the extent the context otherwise requires any reference in this
document to “this Charge” and any other document referred to in it includes
any document expressed to be supplemental to or collateral with or which is
entered into pursuant to or in accordance herewith or therewith and shall be
deemed to include any instruments amending varying supplementing novating
or replacing the terms of any such documents from time to time.

References to a person are to be construed to include corporations firms
companies partnerships individuals associations states and administrative and
governmental and other entities whether or not a separate legal entity.

References to any person are to be construed to include references to that
person’s successors transferees and assigns whether direct or indirect.

References to any statutory provision are to be construed as references to that
statutory provision as amended supplemented re-enacted or replaced from
time to time (whether before or after the date of this Charge) and are to include
any orders regulations instruments or other subordinated legislation made
under or deriving validity from that statutory provision.

The words “other’ and “otherwise” are not to be construed ejusdem generis
with any foregoing words where a wider construction is possible.

The words “including” and “in particular” are to be construed as being by the
way of illustration or emphasis only and are not to be construed as, nor shall
they take effect as, limiting the generality of any foregoing words.

Covenant to Pay

The Borrower covenants with the Bank as security trustee for the Secured
Parties that it will on demand pay and discharge the Secured Liabilities when
due to the Bank as security trustee for-the Secured Parties. -

The Borrower shall pay interest to the date of payment or discharge
(notwithstanding any demand or any judgment obtained by the Bank or a
Secured Party or the liquidation or administration of or any arrangement or
composition with creditors by the Borrower) at the rate or rates applicable under
the agreements or arrangements giving rise to the relevant obligations or
liabilities or if no such rate or rates specified at the default rate specified in the
relevant facility letter or agreement with the relevant Secured Party upon such
days and upon such terms as the Secured Parties may from time to time
determine. Such interest shall be compounded in the event of it not being
punctually paid in accordance with the usual practice of the Secured Parties
but without prejudice to the right of the Secured Parties to require payment of
such interest.
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2.3

3.1

4.1

411

4.2

4.3

All sums payable by the Borrower under this Charge shall be paid without any
set-off counterclaim withholding or deduction whatsoever unless required by
law in which event the Borrower will simultaneously with making the relevant
payment under this Charge pay to the Bank as security trustee for the Secured
Parties such additional amount as will result in the receipt by the Secured
Parties of the full amount which would otherwise have been receivable and will
supply the Bank promptly with evidence satisfactory to the Bank and to the
Secured Parties that the Borrower has accounted to the relevant authority for
the sum withheld or deducted.

Charge

The Borrower as Beneficial Owner and as a continuing security for the payment
and discharge of the Secured Liabilities charges in favour of the Bank as
security trustee for the Secured Parties by way of first fixed charge the Deposit
and all the entitliements to interest the right to repayment and other rights and
benefits accruing to or arising in connection with the Deposit to the intent that
such charge shall operate as a release of the Deposit to the Bank as security
trustee for the Secured Parties until the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full.

Terms of the Deposit

The Borrower shall not be entitled to withdraw or transfer all or any part of the
Deposit which will not be due and will be held as security by the Bank as
security trustee for the Secured Parties until it matures on the earlier of:

The date on which (i) the Secured Parties are under no commitment obligation
or liability (whether actual or contingent) to make advances or provide other
financial accommodation to the Borrower and (ii) all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full; and

The date on which all or any part of the Secured Liabilities shall become due
and payable provided that that part of the Deposit which exceeds the amount

so due and payable, if any, shall not so mature and shall continue to be subject
to this Clause 4

and at such time or at any time thereafter the Bank may exercise all the powers
and rights to which the Bank is entitled under this Charge or by law or statute.

Any agreement (whether before on or after the date of this Charge) that the
Deposit is to be held on fixed time deposit shall be for the purposes of
calculation and payment of interest only and shall not prejudice the Bank’s
rights or obligations under any provision of this Charge. The Bank may
unilaterally terminate any such fixed time deposit period at any time and adjust
any interest payable by the Bank accordingly.

If the Deposit is held on fixed time deposit then on the expiry of the relevant
fixed time deposit period it shall be re-deposited or successively re-deposited
on such terms (including without limitation successive fixed time deposits) as
may be agreed from time to time between the Borrower and the Bank as
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51

5.2

6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.1.6

6.1.7

security trustee for the Secured Parties or failing such agreement as may be
determined by the Bank as security trustee for the Secured Parties.

Right of Set-off

The Borrower authorises the Bank at any time (without prior notice) to apply
the Deposit or the part which has matured in accordance with Clause 4.1
towards satisfaction of all or any of the Secured Liabilities as are then due and
payable as the Bank, as security trustee for the Secured Parties, may think fit.

The Bank is authorised to use all or any part of the Deposit to buy such other
currencies as may be necessary to effect the application referred to in Clause
5.1 and the costs of buying such currencies shall be borne by the Borrower and
shall form part of the Bank’s right of set-off described in Clause 5.1.

Representations Warranties and Covenants by the Borrower

The Borrower represents and warrants to the Bank, and as a separate
representation and warranty to each Secured Party, and undertakes to each of
them that:

it is and will be the sole absolute and beneficial owner of all the Deposit free
from Encumbrances as Beneficial Owner and will not create or attempt to
create or permit to arise or subsist any Encumbrance (other than this Charge)
on or over the Security Account or all or any part of the Deposit;

It has not sold assigned or otherwise disposed of or agreed to sell assign or
dispose of and will not at any time during the subsistence of this Charge sell
assign or dispose of or agree to sell assign or otherwise dispose of or agree to
dispose of all or any of the Borrower's right titie and interest in and to all or any
part of the Deposit which are personal to the Borrower and shall not be capable
of being so sold assigned or otherwise disposed of;

It has and will at all times have the necessary power to enter into and perform
its obligations under this Charge;

This Charge constitutes its legal valid binding and enforceable obligations and
is a security over all and every part of the Deposit effective in accordance with
its terms;

This Charge does not and will not conflict with or resuit in any breach or
constitute a default under any agreement instrument or obligation to which the
Borrower is a party or by which it is bound,

All necessary authorisations and consents to enable or entitle it to enter into
this Charge have been obtained and will remain in full force and effect during
the subsistence of the security constituted by this Charge;

Within five working days of the date of this Deed, the Borrower will notify the
bank or other financial institution with which the Security Account is held (where
this is not a Secured Party) as to the creation of the charges contained in this
Deed, and shall obtain an acknowledgment from said bank or other financial
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7.1

7.2

7.3

8.1

8.2

institution to the charge and authority for the Bank as security trustee for the
Secured Parties to deal with the same pursuant to the terms of this Deed in the
format attached hereto or otherwise in a format acceptable to the Bank.

Continuing Security

The security constituted by this Charge shall be continuing and shall not be
considered as satisfied or discharged by any intermediate payment or
settlement of the whole or any part of the Secured Liabilities or any other matter
or thing whatsoever including the insolvency liquidation or administration of the
Borrower and shall be binding until all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full.

If the Bank or any Secured Party receives notice (whether actual or otherwise)
or any subsequent mortgage or charge affecting the Deposit or any part of it
the relevant Secured Party or Secured Parties may open a new account or
accounts with the Borrower and, if it does not open a new account, it shall
hevertheless be treated as if it had done so at the time when it received or was
deemed to have received notice and as from that time all payments made by
the Borrower to the Bank as security trustee for the Secured Parties shall be
credited or be treated as having been credited to the new account and shall not
operate to reduce the amount secured by this Charge at the time when the
Bank or Secured Party received or was deemed to have received such notice.

The Secured Liabilities shall be deemed for the purposes of all powers implied
by statute to have become due and payable within the meaning of Section 19
of the CA 1881 immediately on the execution of this Charge and Section 20 of
the CA 1881 (restricting the power of sale) Section 24 of the CA 1881
(restricting the power to appoint a receiver) and Section 17 of the CA 1881
(restricting the right of consolidation) shall not apply to this Charge.

Power of Attorney

The Borrower by way of security irrevocably appoints the Bank as security
trustee for the Secured Parties to be the attorney of the Borrower (with full
powers of substitution and delegation) for the Borrower and in its name or
otherwise and on its behalf and as its act and deed to sign seal execute deliver
perfect and do all deeds instruments notices documents acts and things which
the Borrower may or ought to do under the covenants and provisions contained
in this Charge and generally its name and on its behalf to exercise all or any of
the powers authorities and discretions conferred by or pursuant to this Charge
or by the CA 1881 on the Bank and to execute and deliver and otherwise
perfect any deed assurance agreement instrument or act which it may deem

proper in the exercise of all or any of the powers authorities and discretions
conferred on the Bank pursuant to this Charge.

The Borrower ratifies and confirms and agrees to ratify and confirm anything
such attorney shall lawfully and properly do or purport to do by virtue of Clause
8.1 and all money expended by any such attorney shall be deemed to be
expenses incurred by the Bank under this Charge.

UK1-215N7 (11/10)



9.1

10.

10.1

11.

11.1

12,

12.1

12.2

12.3

Further Assurances

Without prejudice to anything else contained in this Charge the Borrower shall
at any time at the request of the Bank but at the cost of the Borrower promptly
sign seal execute deliver and do all deeds instruments notices documents acts
and things in such form as the Bank may from time to time require for perfecting
or protecting the security over the whole or any part of the Deposit or for
facilitating its realisation.

Currency Indemnity

If under any applicable law or regulation or pursuant to a judgment or order
being made or registered against the Borrower or the liquidation of the
Borrower or without limitation for any other reason any payment under or in
connection with this Charge is made or falls to be satisfied in a currency (the
“nayment currency”) other than the currency in which such payment is
expressed to be due under or in connection with this Charge (the “contractual
currency”) then to the extent that the amount of such payment actually received
by the Bank as security trustee for the Secured Parties when converted into
the contractual currency at the rate of exchange falls short of the amount due
under or in connection with this Charge the Borrower as a separate and
independent obligation shall indemnify and hold harmless the Bank and each
Secured Party against the amount of such shortfall. For the purposes of this
Clause "rate of exchange” means the rate at which the Bank is able on or about
the date of such payment to purchase, in accordance with its normal practice,
the contractual currency with the payment currency and shall take into account
(and the Borrower shall be liable for) any premium and other costs of exchange
including any taxes or duties incurred by reason of any such exchange.

Costs

All costs charges and expenses incurred by the Bank and the Secured Parties
in relation to this Charge or the Secured Liabilities shall be reimbursed by the
Borrower to the Bank as security trustee for the Secured Parties on demand on
a full indemnity basis and until so reimbursed shall carry interest as mentioned
in Clause 2 from the date of payment to the date of reimbursement.

Miscellaneous

No delay or omission on the part of the Bank in exercising any right or remedy
under this Charge shall impair that right or remedy or operate as or be taken to
be a waiver of it nor shall any single partial or defective exercise of any such
right or remedy preclude any other or further exercise under this Charge of that
or any other right or remedy.

The Bank's rights under this Charge are cumulative and not exclusive of any
rights provided by law and may be exercised from time to time and as often as
the Bank deems expedient.

Any waiver by the Bank of any terms of this Charge or any consent or approval
given by the Bank under it shall only be effective if given in writing and then
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12.4

12.5

12.6

12.7

13.

13.1

13.2

only for the purpose and upon the terms and conditions if any on which it is
given.

The security constituted by this Charge shall be in addition to and shall not be
prejudiced determined or affected by nor operate so as in any way to determine
prejudice affect or merge in any Encumbrance which the Bank as security
trustee for the Secured Parties may now or at any time in the future hold for or
in respect of the Secured Liabilities or any of them and shall not be prejudiced
by time or indulgence granted to any person or any abstention by the Bank or
any Secured Party in perfecting or enforcing any remedies securities
guarantees or rights it may now or in the future have from or against the
Borrower or any other person or any waiver release variation act omission
forbearance unenforceability indulgence or invalidity of any such remedy
security guarantee or right.

If at any time any one or more of the provisions of the Charge is or becomes
illegal invalid or unenforceable in any respect under any law of any jurisdiction
neither the legality validity or enforceability of the remaining provisions of this
Charge nor the legality validity or enforceability of such provision under the law
of any other jurisdiction shafl be in any way affected or impaired as a resuit.

Any statement certificate or determination of a Secured Party as to the Secured
Liabilities the Deposit or without limitation any other matter provided for in this
Charge shall be in the absence of manifest error be conclusive and binding on
the Borrower.

A person that is not a party to this deed, has no rights under it and may not
enforce a right to, or enjoy the benefit of, any term of this deed under the
Contracts (Rights of Third Parties) Act 1999.

Communications

Every notice demand or other communication under this Charge shall be in
writing and may be delivered personally or by letter or facsimile transmission
despatched by the Bank as security trustee for the Secured Parties to the
Borrower to registered or principal office the time being or to such other address
and/or facsimile number as may be notified in accordance with this Clause by
the Borrower to the Bank for such purpose.

Every notice demand or other communication shall be deemed to have been
received (if sent by post) twenty-four hours after being posted first class
postage prepaid (if posted form and to an address within the United Kingdom)
and (if delivered personally or despatched by facsimile transmission) at the time
of delivery or despatch if during normal business hours on a working day in the
place of intended receipt and otherwise at the opening of business in that place
on the next succeeding such working day.
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14. Governing Law and Jurisdiction

141 This Charge is governed by and shall be construed in accordance with Northern
Irish law and the parties hereto submit to the exclusive jurisdiction of the Courts
of Northern Ireland.

as executed and delivered this Charge as @ Deed

IN WITNESS whereof the Borrower h
the day and year first before written.

UK1-215N10
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PRESENT WHEN the

common seal of the Assignor was éffixed hereto the day and
year first herein written:

{continued overlear)

EXECUTED AS A DEED by
AVIDA PROPERTIES LIMITED

acting by Cot,;ru' N7

in the presence of:

u_,_m_;_g,x / - }\

Signature of Witness

et ftg 1 o apnd

Name of Witness
(oo Cordrppariq S
—— Y

M

Address of Witness

5&}1@%/@%&_ .
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At , @ Director

Cdo

Director
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NOTIFICATION, AUTHORITY AND ACKNOWLEDGEMENT OF
CHARGE ON SALES PROCEEDS ACCOUNT

1. Notification of Charge

To: Thé Manager

Name and address of Bank of Ireland City Branch
Financial Institution:

Donegall Square South, Belfast

e/ e

Account Number:

N e —————

with you In the name(s) of. Avida Propér‘tiégwi.imited
(“the Customer(s)”’)
We request that you note that the customer(s) has/have by a Charge dated

charged to the Governor and Company of the Bank of Ireland as security trustee for the
Governor and Company of the Bank of ireland and Bank of iretand (UK) PLC (“the Security
Trustee”) the monies in the above account. Please also note that the
acknowledgementlstatementlconﬁrmation with the relative official withdrawal form and the
notice of withdrawal wil be given by us.

 AvidaPropees PR

You will find at Section 2 overleaf the customer(s) authority o remit all monies in the
Account to the Security Trustee.

Kindly acknowledge receipt of this letter at Section 3 below and let us know at your earfiest
convenience whether you have any right of set-off or consolidation in respect of the monies
in this account and whether you have received notice of any prior assignment or charge of
the same.

On behalf of the Security Trusiee
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Occupation of Witness

(continued overfeaf}
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2. Customer(s) authority

To: The Manager

Name and address of Bank of lreland City Branch
Financial Institution:

Donegall Square South, Belfast

Account Number: sort code with you.

With reference to the above I/we, the above account holder(s) authorise you to remit all
monies in the account that may become due and payable direct to the Governor and
Company of the Bank of Iretand as security trustee for the Governor and Company of the
Bank of Ireland and Bank of Ireland (UK) PLC, 1 Donegall Square South, Belfast BT1 5LR
(“the Security Trustee”), whose receipt shall be your sufficient discharge.

liwe further authorise you to accept from the Security Trustee such notice calling for
repayment of monies in the above account as may be requisite. These instructions are
irrevocable unless the Security Trustee should consent to their cancellation in writing.

Dated this day of 20

Account Holder

Account Holder

3.  Acknowledgement of Receipt

| hereby acknowledge receipt of the above notice and undertake to act in accordance
with it.

Dated this day of 20

Signed on behalf of

Authorised Signatory
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