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In accordance with
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Sections 859A and . M R O 1 %
859] of the Companies
Aet2006 Particulars of a charge Companies House
A fee ts payable with this form You can use the WebFiling service to file this form online.
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for x What this form is NOT for For further mformation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MROS

)

This form must be delivered to the Registrar for registration withi

21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless it s accompan
court order extending the time for delivery
*A3KT1YZ5¢
AO05 #83

You must enclose a certified copy of the instrument with this form This

scanned and placed on the public record Do not send the onginal 05/11/2014

COMPANIES HOUSE

Company details l)2| | |
Company number o |7 |7 |18 |0 |2 (2 |9 < Filling in this form

| r_|_|-_|_|_|—|__ Please complete in typescript or in
Company name in full [ ANA WORKS LIMITED bold black capitals

| All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date/’ ["2 F4__ I'ﬂ_"b_ lb_l'o_l‘ﬁ_‘lh_ F

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

/emltled to the charge
Name /| PORTSMOUTH CITY COUNCIL
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

] !confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

.

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

/

The freehold property known as 69 Seagrove Road, Portsmouth,
PO2 BAY which 1s registered with title absolute under titte number
HP267226

Please submit enly a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland} corporeal or incorporeal
property not descnibed above? Please tick the appropriate hox

Yes
0 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
0 nNe

Trustee statement©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

|

@ This statement may be filed after
the registration of the charge {use
form MRO6}

Signature

Please sign the form here

Signature

Signature

X\\nf_o“\(‘x;k X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

mresenter infermation

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there Is a query
on the form The contaci information you give will be
visible to searchers of the public record

Contactre™ aichael Rowland

Compa T | arge & Gibson Solicitors

s 49 Kent Road, Southsea

|
|

I Post town

Portsmouth
County/Region

Hampshire

= o [ R

I “"™ United Kingdom

|™ DX 2248 PORTSMOUTH 1

l Tetephane

02392 296296

nCertificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

nCheckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following
The company name and number match the
informatron held on the public Register

[E1 You have included a certified copy of the
nstrument with this form

& You have entered the date on which the charge
was created

&) You have shown the names of persons entitled to
the charge

®" You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

&2 You have given a description in Section 4, if
appropriate

& You have signed the form

& You have enclosed the correct fee
Please do not send the ongmal istrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the publc record

EHOW to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Companues, Comparies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Nerthem Ireland, BT2 BBG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7780229

Charge code: 0778 0229 0002 |

The Registrar of Companies for England and Wales hereby certfies that a
charge dated 24th October 2014 and created by ANA WORKS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th
November 2014.

OVL

Given at Companies House, Cardiff on 10th November 2014
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THIS DEED s dated 2.1~ O ckoises

PARTIES

' "‘l:f::d ! """rfou
(1)  ANA WORKS LIMITED incorporated and registered in England and"g'ﬁ"a-and‘m..,.
Wales with company number 7780229 whose registered office 1s at

Fleming House, Waterworks Road, Farlington, Portsmouth PO6 1NJ
(Borrower)

(2) PORTSMOUTH CITY COUNCIL Cwc Offices Guildhall Square
Portsmouth PO1 2AL (Council)

BACKGROUND

(A) The Council has agreed, under the Grant Agreement, to provide the
Borrower with a Grant on a secured basis

(B) The Borrower owns the Property

(C) This deed provides security which the Borrower has agreed to give the
Council for the Grant made or to be made available under the Grant

Agreement
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined in the Grant Agreement shall, unless otherwise defined
in this deed, have the same meaning In this deed In addition, the
following definitions apply in this deed

Business Day: a day other than a Saturday, Sunday or public holiday
in England when banks in London are open for business

Certificate of Title: any report on or certificate of title relating to the
Property supplied to the Council by the Borrower (or on its behalf)

Charged Property: all the assets, property and undertaking for the
time being subject to any Securnty created by this deed (and references
to the Charged Property shall include references to any part of it)

Delegate: any person appointed by the Council or any Receiver under

clause 14 and any person appointed as attorney of the Counclil,
Receiver or Delegate

Disposal: a disposition within the meaning of section 27(2) of the Land
Regrstration Act 2002 of the whole or any part or parts of the Property
other than a grant of a legal charge

1




Environment: the natural and man-made environment including all or
any of the following media, namely air, water and land (including air
within buildings and other natural or man-made structures above or

below the ground) and any living organisms (including man) or systems
supported by those media

Environmental Law: all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law, directives, treaties and
other measures, judgments and decisions of any court or tribunal,

codes of practice and guidance notes In so far as they relate to or apply
to the Environment

Environmental Licence: any authonsation, permit or licence

necessary under Environmental Law in respect of any of the Charged
Property

Event of Default: any event or circumstance listed in clause 12 of the
Grant Agreement, any material breach of the obligations on the part of
the Borrower contained in the Grant Agreement and any matenal
breach of the terms of this deed which in either case 1s not remedied by

the Borrower within 30 days of recewing written notice detailing the
breach

Grant Agreement: the Grant agreement dated 13L Augwﬂ’ 2014
between the Borrower and the Council for the provision of the Grant
secured by this deed a copy of which 1s attached at Schedule 2 and
"Grant” has the meaning given to it in the Grant Agreement

Insurance Policy: each policy of insurance effected or maintained by
the Borrower from time to time in respect of the Property

LPA 1925: the Law of Property Act 1925

Market Value: means an estimated amount for which the Property
should exchange on the date of valuation between a willing buyer and
a willing seller iIn an arm’s-length transaction after proper marketing,
wherein the parties had each acted knowledgeably, prudently and
without compulsion, Market Value 1s understood as the value of the
Property estimated without regard to costs of sale or purchase, and
without offset of any associated taxes, as defined by RICS Valuation
Professional Standards January 2014 (Red Book)

Net Proceeds of Sale the total gross consideration received by the
Borrower for the Sale less Sale Costs

Property: the freehold property (whether registered or unregistered)
owned by the Borrower described in Schedule 1

Qualifying Licence: has the meaning given to it in Clause 8 7 of this
deed

Repayment Sum: the Net Proceeds of Sale of the Property or if the
Disposal 1s not a Sale such sum as the Council and the Borrower shall

2




agree to represent the Market Value of the interest in the Property

which 1s comprised n the Disposal less estmated Sale Costs (where
appropriate)

Receiver: a recewer or a receiver and manager of any or all of the
Charged Property

Sale: the sale of the entire freehold interest in the Property to a
purchaser unconnected with the Borrower on an arm’s length basts for
the best pnice reasonably obtainable.

Sale Costs: VAT agent fees, advertising fees, solicitors fees, Energy
Performance Certificate Costs, valuation fees and any such other costs
reasonably and properly incurred in respect of the Disposal of the
Property

Secured Liabilities: all present and future monies, obligations and
habiities of the Borrower to the Councll, whether actual or contingent,
under or n connection with the Grant Agreement or this deed
(including, without hmitation, those ansing under clause 26 3(b))
together with all interest (including, without limitation, default interest)
accruing In respect of those monies, obligations or liabilities

Security: any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of secunty or other security
interest securing any obligation of any person, or any other agreement
or arrangement having a similar effect

Security Period: the pernod starting on the date of this deed and
ending on the date on which the Council i1s satisfied that all the Secured
Liabilites have been unconditionally and irrevocably paid and

discharged in full and no further Secured Liabiiies are capable of
being outstanding

Valuation: any valuation relating to the Property supplied to the
Councl! by the Borrower (or on its behalf)

VAT: value added tax

12 Interpretation

In this deed

(a) clause, Schedule and paragraph headings shall not affect the
interpretation of this deed,

(b) a reference to a person shall include a reference to an
individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency
of a state or any association, trust, joint venture or consortium
(whether or not having separate legal personality) and that

3




(c)

(d

(e)

(f)

(9)

0]

()

(k)

)

person's personal representatives, successors, permitted
assigns and permitted transferees,

unless the context otherwise requires, words in the singular
shall include the plural and n the piural shall include the
singular,

unless the context otherwise requires, a reference to one
gender shall include a reference to the other genders,

a reference to a party shall include that party's successors,
permitted assigns and permitted transferees,

a reference to a statute or statutory provision is a reference to it
as amended, extended or re-enacted from time to time,

a reference to a statute or statutory provision shall include all
subordinate legislation made from tme to time under that
statute or statutory provision,

a reference to writing or written includes fax but not e-mail,

an obligaton on a party not to do something includes an
obhgation not to allow that thing to be done,

a reference to this deed (or any provision of it) or to any other
agreement or document referred to in this deed 1s a reference
to this deed, that provision or such other agreement or
document as amended (in each case, other than in breach of
the provisions of this deed) from time to time,

unless the context otherwise requires, a reference to a clause
or Schedule 1s to a clause of, or Schedule to, this deed and a

reference to a paragraph is to a paragraph of the relevant
Schedule,

any words following the terms including, include, in
particular, for example or any similar expression shall be
construed as illustrative and shall not hmit the sense of the

words, description, definition, phrase or term preceding those
terms,

a reference to an amendment includes a novation, re-

enactment, supplement or vanation (and amended shall be
construed accordingly),




(o))

(9)

13

a reference to assets includes present and future properties,

undertakings, revenues, rights and benefits of every
description,

a reference to an authorisation includes an approval,
authornisation, consent, exemption, filing, licence, notarnisation,
registration and resolution,

a reference to continuing in relation to an Event of Default

means an Event of Default that has not been remedied or
waived,

a reference to determines or determined means, unless the
contrary is indicated, a determination made at the absolute
discretion of the person making it, and

a reference to a regulation includes any regulation, rule,
official directive, request or guideline (whether or not having the
force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-
regulatory or other authornty or organisation

Nature of security over real property

A reference in this deed to a charge or mortgage of or over the
Property includes

(@)

(c)

(d)

all bulldings and fixtures and fitings (including trade and
tenant's fixtures and fithngs) and fixed plant and machinery that
are situated on or form part of the Property at any time,

the proceeds of the sale of any part of the Property and any

other monies paid or payable in respect of or in connection with
the Property,

the benefit of any covenants for title given, or entered into, by
any predecessor In title of the Borrower in respect of the

Property and any monies paid or payable in respect of those
covenants, and

all nghts under any licence, agreement for sale or agreement
for lease in respect of the Property




14 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Grant Agreement and of any
side letters between any parties in relation to the Grant Agreement are
incorporated into this deed

15 Perpetuity period

If the rule against perpetuities applies to any trust created by this deed,
the perpetuity period shall be 125 years (as specified by section 5(1) of
the Perpeturties and Accumulations Act 2009)

16 Schedules

The Schedules form part of this deed and shall have effect as If set out

in full in the body of this deed Any reference to this deed includes the
Schedules

COVENANT TO PAY

The Borrower shall pay to the Council and discharge the Secured

Liabilities 1n accordance with the Grant Agreement or the terms of this
Charge subject to Clause 3 4

GRANT OF SECURITY

31 Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Council

(a) by way of first legal mortgage, the Property, and

(b) by way of first fixed charge

()  all its nghts In each Insurance Policy, including ali
claims, the proceeds of all claims and all returns of
premiums In connection with each Insurance Policy,

(n) the benefit of all other contracts, guarantees,
appointments and warranties relating to the Charged
Property and other documents to which the
Borrower 1s a party or which are in its favour or of
which it has the benefit relating to any letting,
development, sale, purchase, use or the operation of
the Charged Property or otherwise relating to the
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Charged Property (including, in each case, but
without limitation, the nght 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 1n equity in
relation to any of them, the nght to compel
performance of any of them and all other rights,
interests and benefits whatever accruing to or for its
benefit ansing from any of them}, and

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

32 Assignment

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full titte guarantee assigns to the Lender
absolutely, subject to a proviso for reassignment on irrevocable
discharge in full of the Secured Liabilities all its rights in each Insurance
Policy, including all claims, the proceeds of all claims and all returns of
premiums 1n connection with each Insurance Policy provided that

nothing in this clause 3 2 shall constitute the Lender as mortgagee In
possession

33 Enforceability

The secunty created by this deed shall become mmediately
enforceable if (and only if) an Event of Default occurs or the Borrower
becomes hable under the Grant Agreement to repay the Grant or that
part of it which relates to this Property and fails to repay the Grant or

the relevant part of it within 7 days of a wrtten demand from the
Council to do so

34 Repayment on Sale or Other Disposition

The security created by this deed 1s intended to secure repayment of
the Grant pursuant to the Grant Agreement, but the Council agrees that
provided the Grant has not become repayable pursuant to the terms of
the Grant Agreement, the Council will accept the Repayment Sum to
release the securnty created by this deed if the Borrower disposes of
the Property at any time following completion of the Project as defined
in the Grant Agreement In these circumstances the Borrower shail not
be hable to pay any shortfall between the Repayment Sum and the
amount of the Grant that is attributable to the Property, but also the




Council may retain any surplus of the Repayment Sum over the

amount of the Grant attrbutable to the Property without accounting to
the Borrower for it

PERFECTION OF SECURITY

41 Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Council 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 propnetor of the
registered estate, or by the propnetor of any registered charge, not
being a charge registered before the entry of this restriction, 1s to be
registered without a wntten consent signed by the propnetor for the
time being of the charge dated 2%~ ©chvher 2014 1n favour of
Portsmouth City Council referred to in the charges register "

42 Further advances

The Council covenants with the Borrower that it shall perform its
obligations to make advances under the Grant Agreement (including
any obligation to make available further advances)

43 First registration

If the title to the Property 1s not registered at the Land Registry, the
Borrower shall ensure that no person (other than itself) shall be
registered under the Land Registration Act 2002 as the propnetor of all

or any part of the Property, without the prior written consent of the
Council

44 Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, If
any caution against first registration or any notice (whether agreed or
unilateral) 1s registered against the Borrower's title to the Property, the
Borrower shall immediately provide the Council 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 1s not permitted under this deed, the Borrower shall immediately,
and at its own expense, take such steps as the Council may require to
ensure that the caution or notice, as applicable, 1s withdrawn or
cancelled




Li1ABILITY OF THE BORROWER

51 Liability not discharged

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

(a) any secunty, guarantee, iIndemnity, remedy or other rnight held
by, or available to, the Council that 1s, or becomes, wholly or
partially llegal, void or unenforceable on any ground,

(b) the Council renewing, determining, varying or increasing any
Grant or other transaction \n any manner or concurring in,
accepting or varying any compromise, arrangement or

settlement, or omitting to clam or enforce payment from any
other person, or

(¢} any other act or omission that, but for this clause 5 1, might

have discharged, or otherwise prejudiced or affected, the
lrability of the Borrower

52 Immediate recourse

The Borrower waives any night it may have to require the Council to
enforce any secunty or other nght, or claam any payment from, or

otherwise proceed against, any other person before enforcing this deed
against the Borrower

REPRESENTATIONS AND WARRANTIES

61 Times for making representations and warranties

The Borrower makes the representations and warranties set out in this
clause 6 to the Council on the date of this deed and the representations
and warranties contained in clause 16 of the Grant Agreement are
deemed to be repeated on each day of the Secunty Period with
reference to the facts and circumstances existing at the time of
repetition but so that in each case the lability of the Borrower in relation
to such Warranties shall be imited to a maximum of the aggregate of
that part of the Grant that has been pad for the acquisttion and
refurbishment of the Property and any costs and expenses properly
recoverable in relation to the enforcement of this deed




62 Ownership of Charged Property

The Borrower Is the legal and beneficial owner of the Charged Property
and has good and marketable title to the Property

63 No Security

The Charged Property 1s free from any Security other than the Secunty
created by this deed

64 No adverse claims
The Borrower has not recewved, or acknowledged notice of, any

adverse claim by any person In respect of the Charged Property or any
nterest in it

65 No adverse covenants
There are no covenants, agreements, reservations, conditions,

interests, rights or other matters whatever that materally and adversely
affect the Charged Property

66 No breach of laws

There 1s no breach of any law or regulation that matenially and
adversely affects the Charged Property

67 No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged

Property 1s subject to terms entiting any person to terminate or curtail
its use

68 No overriding interests

Nothing has ansen, has been created or 1s subsisting that wouid be an
overriding interest in the Property

69 No prohibitions or breaches

There 1s no prohibition on the Borrower assigning iis nights in any of the
Charged Property referred to in clause 3 2 and the entry into of this
deed by the Borrower does not and will not constitute a breach of any

policy, agreement, document, instrument or obhigation binding on the
Borrower or its assets
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6 10 Environmental compliance

The Borrower has, at all imes, complied in all material respects with all
applicable Environmental Law and Environmental Licences

6 11 Information for Valuations and Certificates of Title

(a) All wntten information supplied by the Borrower or on 1ts behalf
for the purpose of each Valuation and Certificate of Title was
true and accurate in all matenal respects at its date or at the
date (if any) on which it was stated to be given

(b) The information referred to 1n clause 6 11(a) was, at its date or
at the date (f any) on which it was stated to be given, complete
and the Borrower did not omit to supply any information that, if

disclosed, would adversely affect the Valuation or Cenrtificate of
Title

(¢) In the case of the first Valuation and Certificate of Title only,
nothing has occurred since the date the information referred to
In clause 6 11(a) was supplied and the date of this deed which
would adversely affect such Valuation or Certificate of Title

6 12 Avoidance of security
No Security expressed to be created under this deed i1s hable to be

avoided, or otherwise set aside, on the hquidation or administration of
the Borrower or otherwise

6 13 Enforceable security

This deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Borrower and is and will continue to be

effective security over all and every part of the Charged Property in
accordance with its terms

GENERAL COVENANTS

71 Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written

consent of the Councll which will not be withheld or delayed
unreasonably
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(a)

(b)

(¢)

(d)

72

create, purport to create or permit to subsist any Security on, or
in relation to, any Charged Property other than any Securty
created by this deed,

sell, assign, transfer, part with possession of or otherwise
Dispose of in any manner (or purport to do so) any part or parts
of , or any interest 1n, the Charged Property (except for the
grant of a Qualifying Licence),

create or grant (or purport to create or grant) any interest in the
Charged Property 1n favour of a third party (except for the grant
of a Qualifying Licence), or

dispose of the whole of the Charged Property, subject to the
repayment of the Repayment Sum on the date of any Disposal
provided that the Borrower may transfer the Property to
another organisation with equivalent objects to the Borrower
which intends to continue to use the Property for the purposes
specified in the Grant Agreement and enters into on completion
of the Disposal a grant agreement in terms equivalent to the
Grant Agreement and a registered legal charge over the

Property in terms equivalent to this deed (changing only what
needs to be changed)

Preservation of Charged Property

The Borrower shall not knowingly do, or permit to be done, any act or
thing that would or might depreciate, jeopardise or otherwise prejudice
the security held by the Council or matenally diminish the value of any

of the Charged Property or the effectiveness of the secunty created by
this deed

73

(a)

(b)

Compliance with laws and regulations

The Borrower shali not, without the Council's prnior wntten
consent, use or permit the Charged Property to be used in any
way contrary to law

The Borrower shall

() comply with the requirements of any law or
regulation relating to or affecting the Charged
Property or the use of it or any part of it,

(1} obtain, and promptly renew from time to time, and
comply with the terms of all authornisations that are
required In connection with the Charged Property or
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its use or that are necessary to preserve, maintain or
renew any Charged Property, and

() promptly effect any mamntenance, modifications,
alterations or repars to be effected on or In
connection with the Charged Property that are

required to be made by 1t under any law or
regulation

74  Enforcement of rights

The Borrower shall use its best endeavours to

(a) procure the prompt observance and performance by the
relevant counterparty to any agreement or arrangement with
the Borrower and forming part of the Charged Property of the

covenants and other obligations imposed on such counterparty,
and

(b) enforce any nghts and institute, continue or defend any

proceedings relating to any of the Charged Property that the
Council may require from time to time

75 Notice of misrepresentations and breaches

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

(a) any representation or warranty set out in this deed that is

incorrect or misleading in any matenal respect when made or
deemed to be repeated, and

(b) any breach of any covenant set out in this deed

76 Title documents

The Borrower shall, on the execution of this deed, deposit with the

Council and the Council shall, for the duration of this deed, be entitled
to hold

(a) all deeds and documents of title relating to the Charged
Property that are in the possession or contro! 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), and

(b} each Insurance Policy
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77 Notices to be given by the Borrower

(a) The Borrower shall within five days of the execution of this
deed

give notice to the relevant insurers of the assignment of
the Borrower's rights and interest in and under each
Insurance Policy (including the proceeds of any clams
under that Insurance Policy) under clause 0 and procure
that each addressee of such notice promptly provides an
acknowledgement of that notice to the Council,

(p) The Borrower shall obtain the Council's prior approval of the
form of any notice or acknowledgement to be used under this
clause 7 7

78 Borrower's waiver of set-off

The Borrower waives any present or future right of set-off it may have
in respect of the Secured Liabilities (including sums payable by the
Borrower under this deed)

8. PROPERTY COVENANTS
81 Repair and maintenance

(a) The Borrower shall keep all premises, and fixtures and fittings
on the Property, In

() good and substantial repair and condition and shall
keep all premises adequately and properly painted
and decorated and replace any fixtures and fittings
which have become worn out or otherwise unfit for
use with others of a like nature and equal value, and

() such reparr and condition as to enable the Property
to be let or occupied In accordance with all
applicable laws and regulations

(p) For the purpose of clause 8 1(a)(n), a law or regulation 1s
applicable if it 1s either in force or it Is expected to come into
force and a prudent property owner in the same business as
the Borrower would ensure that the premises, and fixtures and
fitings on the Property, were in such repair and condition In
anticipation of that law or regulation coming into force
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82 No alterations

(a) The Borrower shall not, without the prior wrntten consent of the
Lender which will not be withheld or delayed unreasonably

() pull down or remove the whole or any part of any

building forming part of the Property nor permit the
same to occur, or

(n) make or permit to be made any maternal alterations
to the Property or sever or remove or permit to be
severed or removed any of its fixtures or fittings
{except to make any necessary repairs or renew or
replace the same n accordance with clause 8 1)
provided that the refurbishment of the Property in

‘ the manner set out in or approved by the Council
pursuant to the Grant Agreement shall not require
further consent under this deed

(b) The Borrower shall promptly give notice to the Lender If the
premises or fixtures or fithtngs forming part of the Property are
destroyed or damaged

83 Insurance

(a) The Borrower shall insure and keep insured the Charged
Property against

() loss or damage by fire or terronst acts (if such cover
Is available at normal market rates),

() other nsks, penls and contingencies that would be
insured against by reasonably prudent persons
carrying on the same class of business or activity as
the Borrower having regard to the state and
occupation of the Property, and

(m) any other rnisk, perils and contingencies as the
Council may reasonably require

(b) Any such insurance must be with an insurance company or
underwriters and on such terms as are reasonably acceptable
to the Council and must be for not less than the replacement
value of the relevant Charged Property (meaning in the case of
any premises on the Property, the total cost of entirely
rebuilding, reinstating or replacing the premises in the event of
therr being destroyed, together with architects', surveyors',
engmeers' and other professional fees and charges for
demolition and reinstatement)
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(c) The Borrower shall, if requested by the Council, produce to the
Council each policy, certificate or cover note relating to any
Insurance required by clause 8 3(a)

{d) The Borrower shall, f requested by the Counci, procure that a
note of the Council's interest i1s endorsed upon each Insurance
Policy mamtaned by it or any person on its behalf in
accordance with clause 8 3(a) and the Council 1s named as first
loss payee (if permitted by the policy) and that the terms of
each such Insurance Policy require the insurer not to invalidate
the policy as against the Council by reason of the act or defauit
of any other joint or named insured and not to cancel it without
giving at least 30 days' prior written notice to the Council

84 Insurance premiums

The Borrower shall

{a) promptly pay all premiums in respect of each Insurance Policy

and do all other things necessary to keep that polcy in full
force and effect, and

(b) (f the Councll so requires) give to the Council coples of the
receipts for all premiums and other payments necessary for
effecting and keeping up each Insurance Policy

85 No invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or

omitted, any act or thing that may invalidate or otherwise prejudice any
Insurance Palicy

86 Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or

not the securnty constituted by this deed has become enforceable)
shall

(a) be paid immediately to the Councll,

(b} if they are not paid directly to the Council by the insurers , be

held, pending such payment, by the Borrower as trustee of the
same for the benefit of the Council, and

be apphed in making good or recouping expenditure in respect
of the loss or damage for which those monies are received or,
after the secunty constifuted by this deed has become
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enforceable and, If the Lender so directs, In, or towards,
discharge or reduction of the Secured Liabihties

87 Leases and licences affecting the Property

The Borrower shall not (save for hcences granted to persons occupying
the Property in accordance with the purposes set out In Schedule 1 of
the Grant Agreement for a term not exceeding one year and to whom
care and support 1s being provided by the Borrower or persons acting
on behalf of or engaged by the Borrower and which are documented by
a wrtten licence in a form approved In advance by the Council which
will not be withheld or delayed unreasonably (a “Qualifying Licence™),
without the prior written consent of the Council (which consent, n the
case of clause 8 7(d), 1s not to be unreasonably withheld or delayed n

circumstances in which the Borrower may not unreasonably withhold or
delay its consent)

(a) grant any hcence or tenancy (other than a Qualifying Licence)
affecting the whole or any part of the Property, or exercise the
statutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 (or agree to grant
any such licence or tenancy, or agree to exercise the statutory

powers of leasing or of accepting surrenders under section 89
or section 100 of the LPA 1925),

(b) n any other way dispose of, accept the surrender of, surrender
or create any legal or equitable estate or interest in the whole
or any part of the Property (or agree to dispose of, accept the
surrender of, surrender or create any legal or equitable estate
or interest in the whole or any part of the Property),

(c) let any person into occupation of or share occupation of the

whole or any part of the Property except under a Qualifying
Licence, or

(d) grant any consent or licence under any lease or licence
affecting the Property (apart from a Qualifying Licence)

No restrictive obligations

The Borrower shall not, without the prior wrnitten consent of the Councll,
enter into any onerous or restrictive obligations affecting the whole or
any part of the Property or create or permit to anse any overriding

Interest, easement or right whatever in or over the whole or any part of
the Property
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89

Proprietary rights

The Borrower shall procure that no person shall become entitled to
assert any proprietary or other hke nght or interest over the whole or
any part of the Property except pursuant to a Qualfying Licence,
without the prior wntten consent of the Council

810

Compliance with and enforcement of covenants

The Borrower shall

(a)

(b)

811

(a)

(b)

observe and perform all covenants, stipulations and conditions
to which the Property, or the use of it, 1s or may be subject and
(f the Council so requires) produce to the Council evidence
sufficient to sabsfy the Council that those covenants,

stipulations and conditions have been observed and
performed, and

dihgently enforce all covenants, stipulatons and conditions

benefiting the Property and shall not (and shall not agree to)
walve, release or vary any of the same

Notices or claims relating to the Property

The Borrower shall

() give full particulars to the Council of any notice,
order, direction, designation, resolution, application,
requirement or proposal given or made by any public
or local body or authonty (a Notice) that specifically
applies to the Property, or to the locality in which 1t I1s
situated, within seven days after becoming aware of
the relevant Notice, and

() (f the Council so requires) iImmediately, and at the
cost of the Borrower, take all reasonable and
necessary steps to comply with any Notice, and
make, or join with the Councl in making, any
objections or representations In respect of that
Notice that the Council thinks fit

The Borrower shall give full particulars to the Council of any
claim, notice or other communication served on it in respect of
any modffication, suspension or revocation of any
Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property
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8 12 Payment of outgoings

The Borrower shall pay (or procure payment of the same) when due all
charges, rates, taxes, duties, assessments and other outgoings relating
to or imposed upon the Property or on its occupier

813 Environment
The Borrower shall in respect of the Property

(a) comply with all the requirements of Environmental Law, and

(b) obtain and comply with all Environmental Licences

8 14 Conduct of business on Property

The Borrower shall carry on its trade and business on those parts (if
any) of the Property as are used for the purposes of trade or business
in accordance with the standards of good management from time to
time current in such trade or business

8 15 Inspection

The Borrower shall permit the Councl! and any Recetver and any
person appointed by either of them to enter on and inspect the Property
on reasonable prior notice and shall provide on request complete and
accurate copies of all Qualifying Licences for occupiers of the Property

POWERS OF THE COUNCIL
91 Power to remedy

(a) The Councii shall be entitled (but shall not be obhged) to

remedy, at any time, a breach by the Borrower of any of iis
obligations contained in this deed

(b) The Borrower irrevocably authorises the Council and its agents
to do all things that are necessary or desirable for that purpose

{c) Any monies expended by the Counci! in remedying a breach by
the Borrower of its obligations contained 1n this deed shall be
reimbursed by the Borrower to the Council on a full indemnity
basis and shall carry interest in accordance with clause 16 1.

(d} In remedying any breach in accordance with this clause @1,
the Council, its agents and their respective officers, agents and

19




10.

employees shall be entitled to enter onto the Property and to
take any action as the Council may reasonably consider
necessary or desirable including, without imitation, carrying out
any repairs, other works or development

92 Exercise of rights

The nghts of the Council under clause 9 1 are without prejudice to any
other nghts of the Council under this deed The exercise of any rights
of the Council under this deed shall not make the Council hable to
account as a mortgagee In possession

93 Council has Receiver's powers

To the extent permitted by law, any nght, power or discretion conferred
by this deed on a Receiver may, after the securnty constituted by this
deed has become enforceable, be exercised by the Council in relation
to any of the Charged Property whether or not it has taken possession
of any Charged Property and without first appointing a Recelver or
notwithstanding the appointment of a Receiver

94 Indulgence

The Council may, at its discretion, grant time or other indulgence, or
make any other arrangement, varation or release with any person not
being a party to this deed (whether or not any person i1s jointly hable
with the Borrower) in respect of any of the Secured Liabilities or of any
other security for them without prejudice either to this deed or to the
hability of the Borrower for the Secured Liabilities

WHEN SECURITY BECOMES ENFORCEABLE OR REPAYABLE

101 Security becomes enforceable and repayable upon the
Event of Default or Disposal of the Property

The Council acknowledges that the intention 1s that the amounts
secured by this deed shall only be repaid when, the Property is subject
to a Disposal or if an Event of Default occurs and the sums payable on
a Disposal shall be as set out in Clause 3 4
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1.

102 Discretion

After the secunty constituted by this deed has become enforceable, the
Councii may, in 1its absolute discretion, enforce all or any part of that
security at the times, in the manner and on the terms it thinks fit, and

take possession of and hold or dispose of all or any part of the Charged
Property

ENFORCEMENT OF SECURITY
111 Enforcement powers

(a) The power of sale and other powers conferred by section 101
of the LPA 1925 (as vaned or extended by this deed) shall, as
between the Council and a purchaser from the Council, arnse
on and be exercisable at any time after the execution of this
deed, but the Council shall not exercise such power of sale or

other powers until the securty constituted by this deed has
become enforceable under clause 10 1

(b} Section 103 of the LPA 1925 does not apply to the security
constituted by this deed

112 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended
so as to authorise the Council and any Receiver, at any time after the
security constituted by this deed has become enforceable, whether in
its own name or In that of the Borrower, to

(a) grant a lease or agreement for lease,

(b) accept surrenders of leases, or

(c} grant any option In respect of the whole or any part of the
Property with whatever rights relating to other parts of it.

whether or not at a premium and containing such covenants on the part
of the Borrower and on such terms and conditions (including the
payment of money to a lessee or tenant on a surrender) as the Council
or Recewer thinks fit, without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925
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113 Prior Security

(a)

(b)

At any time after the secunty constituted by this deed has
become enforceable, or after any powers conferred by any
Secunty having prionty to this deed shall have become
exercisable, the Council may

(n redeem that or any other prior Securnty,
() procure the transfer of that Secunty to itseif, and

(m) settle any account of the holder of any pror
Security

The settlement of any such account shall be, in the absence of
any manifest error, conclusive and binding on the Borrower All
monies paid by the Council to an encumbrancer in settlement
of such an account shall be, as from its payment by the
Council, due from the Borrower to the Council on current
account and shall bear Iinterest at the default rate of interest

specified in the Grant Agreement and be secured as part of the
Secured Liabilites

114 Protection of third parties

No purchaser, mortgagee or other person dealing with the Council, any
Receiver or Delegate shall be concerned to enquire

(@)

(b)

(c)

whether any of the Secured Liabilties have become due or
payable, or remain unpaid or undischarged,

whether any power the Council, a Recewver or Delegate 1s

purporting to exercise has become exercisable or 1s properly
exercisable, or

how any money paid to the Council, any Receiver or any
Delegate 1s to be applied

115 Privileges

Each Recewer and the Council 1s entitled to all the rights, powers,

priviieges and immunities conferred by the LPA 1925 on mortgagees
and receivers

22




12,

116 No liability as mortgagee in possession

Neither the Council, any Receiver nor any Delegate shall be liable to
account as mortgagee In possession In respect of all or any of the
Charged Property, nor shall any of them be liable for any loss on
realisation of, or for any neglect or default of any nature in connection

with, all or any of the Charged Property for which a mortgagee in
possession might be liable as such

117 Relinquishing possession

if the Council, any Receiver or Delegate enters into or takes

possession of the Charged Property, it or he may at any time relinquish
possession

118 Conclusive discharge to purchasers

The receipt of the Council or any Receiwver or Delegate shall be a
conclusive discharge to a purchaser and, in making any sale or other
disposal of any of the Charged Property or in making any acquisition in
the exercise of their respective powers, the Council, every Recewer
and Delegate may do so for any consideration, in any manner and on
any terms that it or he thinks fit

RECEIVERS

121  Appointment

At any time after the secunty constituted by this deed has become
enforceable, or at the request of the Borrower, the Council may, without
further notice, appoint by way of deed, or otherwise in writing, any one

or more person or persons to be a Receiver of all or any part of the
Charged Property

122 Removal

The Council may, without further notice (subject to section 45 of the
Insolvency Act 1986), from time to time, by way of deed, or otherwise In
writing, remove any Receiver appointed by it and may, whenever it
thinks fit, appoint a new Receiver in the place of any Receiwver whose
appointment may for any reason have terminated

123 Remuneration

The Council may fix the remuneration of any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1925 and
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13.

the remuneration of the Receiver shall be a debt secured by this deed,
to the extent not otherwise discharged

124 Power of appointment additional to statutory powers

The power to appoint a Recewver conferred by this deed shall be In
addition to all statutory and other powers of the Council under the
Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109
of the LPA 1925 or otherwise

125 Power of appointment exercisable despite prior
appointments

The power to appoint a Receiver (whether conferred by this deed or by
statute) shall be, and remain, exercisable by the Council despite any
prior appointment in respect of all or any part of the Charged Property

126 Agent of the Borrower

Any Receiver appointed by the Councll under this deed shall be the
agent of the Borrower and the Borrower shall be solely responsible for
the contracts, engagements, acts, omissions, defaults, losses and
remuneration of that Receiver and for labilites incurred by that
Receiver The agency of each Recewer shall continue until the
Borrower goes Into liguidation and after that the Receiver shall act as
principal and shall not become the agent of the Council

POWERS OF RECEIVER

131 Powers additional to statutory powers

(a) Any Recelver appointed by the Council under this deed shall, in
addition to the powers conferred on him by statute, have the
powers set out in clause 13 2 to clause 13 20

(b) If there 1s more than one Receiver holding office at the same
time, each Receiver may (unless the document appointing him
states otherwise) exercise all of the powers conferred on a
Receiver under this deed individually and to the exclusion of
any other Recelver

(c) Any exercise by a Recewver of any of the powers given by
clause 13 may be on behalf of the Borrower, the directors of
the Borrower or himself
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132 Repair and develop the Property

A Recewver may undertake or complete any works of repair, alteration,
bulding or development on the Property and may apply for and
maintain any planning permission, development consent, bulding

regulation approval or any other permission, consent or licence to carry
out any of the same

133 Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies

or Qualifying Licences affecting the Property on any terms and subject
to any conditions that he thinks fit

134 Employ personnel and advisers

A Receiver may provide services and employ, or engage, any
managers, officers, servants, contractors, workmen, agents, other
personnel and professional advisers on any terms, and subject to any
conditions, that he thinks fit A Receiver may discharge any such
person or any such person appointed by the Borrower

135 Make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option to tax that he thinks
fit

136 Charge for remuneration
A Recelver may charge and receive any sum by way of remuneration

(in addition to all costs, charges and expenses incurred by him) that the
Council may prescribe or agree with him

137 Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it
In respect of which he 1s appointed and make any demands and take
any proceedings as may seem expedient for that purpose, and take
possession of the Charged Property with like nghts

138 Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate
or diversfy or concur In carrying on, managing, developing,
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reconstructing, amalgamating or dwersifying the business of the
Borrower carried out at the Property

139 Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the
Charged Property, grant any other interest or right over, sell, assign or
lease (or concur in granting options and licences over all or any part of
the Charged Property, granting any other interest or right over, selling,
assignhing or leasing) all or any of the Charged Property in respect of
which he 1s appointed for such consideration and in such manner
(including, without hmitation, by public auction or private sale) and
generally on any terms and conditions that he thinks fit A Receiver

may promote, or concur in promoting, a company to purchase the
Charged Property to be disposed of by hm

12 10 Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fitings from
the Property without the consent of the Borrower

13 11 Give valid receipts

A Recewver may give valid receipts for all monies and execute all

assurances and things that may be proper or desirable for realising any
of the Charged Property

13 12 Nake settlements

A Receiver may make any arrangement, settlement or compromise

between the Borrower and any other person that he may think
expedient

13 13 Bring proceedings

A Receiwver may bring, prosecute, enforce, defend and abandon al

actions, suits and proceedings In relation to any of the Charged
Property that he thinks fit

13 14 Insure

A Receiwver may, If he thinks fit, but without prejudice to the indemnity in
clause 16 2, effect with any insurer any policy of insurance erther in lieu
or satisfaction of, or 1n addition to, the insurance required to be
maintained by the Borrower under this deed
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13 15 Powers under LPA 1925

A Recewver may exercise all powers provided for in the LPA 1925 in the
same way as If he had been duly appointed under the LPA 1925 and
exercise all powers provided for an administrative receiver in Schedule
1 to the Insolvency Act 1986

1316 Borrow

A Receiver may, for any of the purposes authonsed by this clause 13,
raise money by borrowing from the Council (or from any other person)
either unsecured or on the security of all or any of the Charged
Property In respect of which he I1s appointed on any terms that he
thinks fit (including, 1f the Council consents, terms under which that
Security ranks in priority to this deed)

13 17 Redeem prior Security

A Recewver may redeem any prior Security and settle the accounts to
which the Security relates Any accounts so settled shall be, in the
absence of any manifest error, conclusive and binding on the Borrower,

and the monies so paid shall be deemed to be an expense properly
incurred by the Receiver

13 18 Delegation

A Recelver may delegate his powers in accordance with this deed

13 19 Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all
powers, authonisations and rnights he would be capable of exercising,
and do all those acts and things, as an absolute beneficial owner could
exercise or do in the ownership and management of the Charged
Property or any part of the Charged Property

13 20 Incidental powers
A Receiver may do any other acts and things

(a) that he may consider desirable or necessary for realising any of
the Charged Property,

(b) that he may consider incidental or conducive to any of the

rights or powers conferred on a Receiver under or by virtue of
this deed or law, or
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14.

15.

(c) that he lawfully may or can do as agent for the Borrower

DELEGATION
14 1 Delegation

The Councii or any Receiver may delegate (either generally or
specifically) by power of attorney or in any other manner to any person
any night, power, authority or discretion conferred on it by this deed
(including the power of attorney granted under clause 18 1)

142 Terms

The Counclil and each Receiver may make a delegation on the terms
and conditions (including the power to sub-delegate) that it thinks fit

14 3 Liability

Nerther the Council nor any Receiver shall be in any way hable or
responsible to the Borrower for any loss or hability arising from any act,
default, omission or misconduct on the part of any Delegate

APPLICATION OF PROCEEDS

151 Order of application of proceeds

All monies received by the Counclil, a Receiver or a Delegate under this
deed after the secunty constituted by this deed has become
enforceable (other than sums receiwved under any Insurance Policy),
shall (subject to the claims of any person having prior rights and by way

of vanation of the LPA 1925) be applied in the following order of
priority

(a) n or towards payment of or provision for all costs, charges and
expenses incurred by or on behalf of the Council {(and any
Recelver, Delegate, attorney or agent appointed by it) under or
in connection with this deed and of all remuneration due to any
Receiver under or in connection with this deed,

(b) n or towards payment of or provision for the Secured Liabilities
in any order and manner that the Council determines, and

(¢) in payment of the surplus (if any) to the Borrower or other
person entitled to 1t
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16.

152 Appropriation

Neither the Council, any Receiver nor any Delegate shall be bound
(whether by virtue of section 109(8) of the LPA 1925, which is varied
accordingly, or otherwise) to pay or appropriate any receipt or payment
first towards interest rather than principal or otherwise 1in any particular
order between any of the Secured Liabilities

1563 Suspense account

All monies received by the Council, a Recelver or a Delegate under this
deed (other than sums received under any Insurance Policy that are

not going to be appled in or towards discharge of the Secured
Liabilities)

(a) may, at the discretion of the Council, Receiver or Delegate, be
credited to any suspense or securities realised account,

(b) shall bear interest, if any, at the rate agreed in writing between
the Council and the Borrower, and

(¢) may be held in that account for so long as the Councll,
Recewer or Delegate thinks fit

COSTS AND INDEMNITY
161 Costs

The Borrower shall, within five Business Days of demand, pay to, or
reimburse, the Council and any Receiver, all reasonable and proper
costs, charges, expenses, taxes and habilities of any kind (including,
without limitation, legal, printing and out-of-pocket expenses) incurred
by the Council, any Receiver or any Delegate in connection with

(a) this deed or the Charged Property,

(b) taking, holding, protecting, perfecting, preserving or enforcing
(or attempting to do so0) any of the Council’'s, a Recelver's or a
Delegate's rights under this deed, or

(c) taking proceedings for, or recovenng, any of the Secured
Liabifities

162 Indemnity

(a) The Borrower shall indemnify the Council, each Receiver and
each Delegate, and therr respective employees and agents
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against all lhabilities, costs, expenses, damages and losses
(including but not imited to any direct, indirect or consequential
losses, loss of profit, loss of reputation and all interest,
penalties and legal costs (calculated on a fuli indemnity basis)
and all other proper professional costs and expenses) suffered
or incurred by any of them ansing out of or In connection with

n the exercise or purported exercise of any of the
nghts, powers, authonties or discretions vested n
them under this deed or by law in respect of the
Charged Property,

() taking, holding, protecting, perfecting, preserving or
enforcing (or attempting to do so) the securty
constituted by this deed, or

(m) any default or delay by the Borrower in performing
any of its obhgations under this deed

(b) Any past or present employee or agent may enforce the terms
of this clause 16 2 subject to and in accordance with the
provisions of the Contracts (Rights of Third Parties) Act 1999

17. FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the
Counclil or any Receiver may reasonably require for

(a) creating, perfecting or protecting the secunity intended to be
created by this deed,

(b) facilitating the realisation of any of the Charged Property, or

(c) facilitating the exercise of any nght, power, authorty or
discretion exercisable by the Council or any Recewer n
respect of any of the Charged Property,

including, without lmitaton (if the Councll or Recewver thinks it
expedient) the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended to
form part of) the Charged Property (whether to the Council or to its

nominee) and the giving of any notice, order or direction and the
making of any registration
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18.

19.

20.

POWER OF ATTORNEY
18 1 Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Councll,
every Receiver and every Delegate separately to be the attorney of the
Borrower and, In its name, on its behalf and as its act and deed, to
execute any documents and do any acts and things that

{a) the Borrower is required to execute and do under this deed, or

(b) any attorney deems proper or desirable in exercising any of the
rights, powers, authonties and discretions conferred by this
deed or by law on the Council, any Receiver or any Delegate

18 2 Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratfy and confirm,
anything that any of its attorneys may do in the proper and lawful
exercise, or purported exercise, of all or any of the rights, powers,
authonties and discretions referred to in clause 18 1.

RELEASE

Subject to clause 26 3, on the expiy of the Secunty Period or on
payment of the Repayment Sum (as the case may be), the Council
shall, at the request and cost of the Borrower, take whatever action 1s
necessary to

(@) release the Charged Property from the secunty constituted by
this deed or give consent to a Disposal which 1s not a Sale or
other transfer of the Property and release the Charged
Property from the Security constituted by this deed to the
extent necessary to allow the Disposal to take place, and

(b} reassign the Charged Property to the Borrower

ASSIGNMENT AND TRANSFER

Neither the Council nor the Borrower may assign any of its rights, or
transfer any of its nghts or obligations, under this deed save with the
written consent of the other party which will not be unreasonably
withheld or delayed provided that the Council may without consent
assign or transfer its obhigations and its nghts under the deed to any

statutory body which shall become responsible for the administration of
the Grant and the Grant Agreement
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22.

SET-OFF

211 Council's right of set-off

The Council may at any time set off any hability of the Borrower to the
Council against any lrability of the Council to the Borrower, whether
either hability 1s present or future, lquidated or unlqudated, and
whether or not either hability anses under this deed If the habilities to
be set off are expressed In different currencies, the Council may
convert either hability at a market rate of exchange for the purpose of
set-off Any exercise by the Council of its nights under this clause 21 1

shall not limit or affect any other rights or remedies available to it under
this deed or otherwise

212 No obligation to set off

The Councll 1s not obhged to exercise its nights under clause 211 If,
however, 1t does exercise those nghts it must promptly notify the
Borrower of the set-off that has been made

AMENDMENTS, WAIVERS AND CONSENTS
221 Amendments

No amendment of this deed shall be effective unless 1t 1s in writing and
signhed by, or on behalf of, each party (or its authonsed representative)

22 2 Waivers and consents

(a) A wawver of any nght or remedy under this deed or by law, or
any consent given under this deed, 1s only effective If given Iin
writing by the waiving or consenting party and shall not be
deemed a waiver of any other breach or default It only applies
in the circumstances for which it 1s given and shall not prevent

the party giving it from subsequently relying on the relevant
provision

(b) A faillure to exercise or a delay in exercising any right or
remedy provided under this deed or by law shall not constitute
a waiver of that or any other night or remedy, prevent or restnct
any further exercise of that or any other nght or remedy or
constitute an election to affirm this deed No single or partial
exercise of any nght or remedy provided under this deed or by
law shall prevent or restrict the further exercise of that or any

other nght or remedy No election to affirm this deed by the
Counclil shall be effective unless it is in writing
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24,

25.

26.

22 3 Rights and remedies

The nghts and remedies provided under this deed are cumulative and

are In addition to, and not exclusive of, any rnghts and remedies
provided by law

SEVERANCE

If any provision (or part of a provision) of this deed i1s or becomes
invahd, illegal or unenforceable, it shall be deemed modified to the
minimum extent necessary to make it valid, legal and enforceable if
such modification 1s not possible, the relevant provision (or part of a
provision) shall be deemed deleted Any modification to or deletion of a
provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed

COUNTERPARTS

(a) This deed may be executed in any number of counterparts,
each of which when executed and delivered shall constitute a

duplicate onginal, but all the counterparts shall together
conshtute one deed

(b)  No counterpart shall be effective until each party has executed
and delivered at least one counterpart

THIRD PARTY RIGHTS

(a) Except as expressly provided elsewhere in this deed, a person
who 1S not a party to this deed shall not have any rights under
the Contracts (Rights of Third Parties) Act 1999 to enforce, or
enjoy the benefit of, any term of this deed This does not affect

any right or remedy of a third party which exists, or I1s available,
apart from that Act

(b) The nghts of the parties to rescind or agree any amendment or

walver under this deed are not subject to the consent of any
other person

FURTHER PROVISIONS
26 1 Independent security

The secunity constituted by this deed shall be in addition to, and
independent of, any other secunty or guarantee that the Council may
hold for any of the Secured Liabilities at any time No prior security held
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by the Council over the whole or any part of the Charged Property shall
merge In the security created by this deed

26 2 Continuing security

The secunty constituted by this deed shall remain in full force and
effect as a continuing security for the Secured Liabilities, despite any
seftlement of account, or intermediate payment, or other matter or
thing, unless and until the Council discharges this deed in writing

26 3 Discharge conditional

Any release, discharge or settlement between the Borrower and the
Council shall be deemed conditional on no payment or securnty
received by the Council in respect of the Secured Liabilities being
avoided, reduced or ordered to be refunded under any law relating to
insolvency, bankruptcy, winding-up, administration, recewvership or
otherwise Despite any such release, discharge or settlement

(a) the Council or its nominee may retan this deed and the
secunty created by or under i, including all certificates and
documents relating to the whole or any part of the Charged
Property, for any pernod that the Council deems necessary to
provide the Council with secunty against any such avoidance,
reduction or order for refund, and

(b) the Council may recover the value or amount of such security

or payment from the Borrower subsequently as if the release,
discharge or settlement had not occurred

26 4 Certificates
A certificate or determination by the Council as to any amount for the

time being due to it from the Borrower under this deed and the Grant

Agreement shall be, in the absence of any manifest error, conclusive
evidence of the amount due

26 5 Consolidation

The restriction on the right of consolidation contained in section 93 of
the LPA 1925 shall not apply to this deed
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27.

NOTICES
271 Delivery

Any notice or other communication given to a party under or In
connection with this deed shall be

(a) mnwriting,

(b) delivered by hand, by pre-paid first-class post or other next
working day delivery service or sent by fax, and

{c) sentto
® the Borrower at

Fleming House, Waterworks Road, Farlington,
Portsmouth PO6 1NJ

Fax [NUMBER] n/a
Attention Richard Johnson
(n the Council at

Portsmouth City Council, c/o Legal Services, Civic
Offices, Guildhall Square, Portsmouth, PO1 2AL

Fax 02392834076

Attention Sarah Martin / Razana Begum

or to any other address or fax number as 1s notified in writing by one
party to the other from time to time

27 2 Receipt by Borrower

Any notice or other communication that the Council gives to the
Borrower shall be deemed to have been received

(a) if delivered by hand, at the time 1t is left at the relevant address;

(b) 1f posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting,
and

(¢) 1if sent by fax, when received In legible form

A notice or other communication given as described in clause 27 2(a)
or clause 27 2(c} on a day that 1s not a Business Day, or after normal

business hours, in the place it is received, shall be deemed to have
been received on the next Business Day
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28.

273 Receipt by Council

Any notice or other communication given to the Council shall be
deemed to have been received only on actual receipt

27 4 Service of proceedings

This clause 27 does not apply to the service of any proceedings or
other documents 1n any legal action or, where applicable, any
arbitration or other method of dispute resolution

275 No notice by e-mail

A notice or other communication given under or in connection with this
deed I1s not valid if sent by e-mail

GOVERNING LAW AND JURISDICTION
281 Governing law

This deed and any dispute or claim arising out of or 1n connection with
it or its subject matter or formation (iIncluding non-contractual disputes
or claims) shall be governed by and construed in accordance with the
law of England and Wales

28 2 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the
courts of England and Wales shall have exclusive junisdiction over any
dispute or claim arnsing out of or in connection with this deed or its
subject matter or formation (including non-contractual disputes or
claims) Nothing in this clause shall imit the nght of the Counci to take
proceedings against the Borrower in any other court of competent
junisdiction, nor shall the taking of proceedings in any one or more
junsdictions preclude the taking of proceedings 1n any other
jurisdictions, whether concurrently or not, to the extent permitted by the
law of such other junsdiction

28 3 Other service

The Borrower irrevocably consents to any process in any legal action
or proceedings under clause 28 2 being served on it in accordance with
the provisions of this deed relating to service of notices Nothing
contained in this deed shall affect the nght to serve process in any
other manner permitted by law
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This document has been executed as a deed and 1s delivered and takes effect
on the date stated at the beginning of it
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Schedule 1 Property

The freehold property known as 69, Seagrove Road, Portsmouth, PO2 BAY
which Is registered with title absolute under title number HP 267226
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THIS DEED 1s dated 13" August 2014

PARTIES

(1

PORTSMOUTH CITY COUNCIL, whose principal address is at Office of the Civic
Offices, Guildhall Square, Portsmouth, POl 2PX (Funder).

2} ANA WORKS LIMITED, A PRIVATE LIMITED COMPANY (company number
(07780229) whose principal addiess 1s at Flemung House, Waterworks Road,
Farlington, Portsmouth, PO6 1NJ (Recipient)

BACKGROUND

(A) Subject to the Conditions being satisfied the Funder has agreed to pay the Grant to the
Recipient to enable it to carry out the Project

(B) This Agreement sels out the terms and conditions on which the Grant 1s made by the
Funder to the Recipient.

© These terms and conditions are intended to ensure that the Grant 1s used for the
purpose for which 1t 1s awarded.

AGREED TERMS

1. DEFINITIONS

In this Agreement the following terms shall have the following meanings

Additional Grant Conditions: the conditions as set out mm Schedule 6 of this
Agreement

Bribery Act: the Bribery Act 2010 and any subordinate legislation made under that
Act from time to tune together with any guidance or codes of practice 1ssued by the
relevant government department concerning the legislation

Conditions: the conditions contained in clause 4 hereof and the Additional
Conditions

Elements' means each or all of the Refurbishment Element and the Purchase Element
as the context may require,

Goveruing Body: the governing body of the Recipient mcluding us divectors or
trustees

Grant: the sum of £600,000 to be paid to the Recipient in accordance with this
Agreement

Grant Period: the period from the date hereof ending on and including 31* Octaber
2015 or such later date agreed by the Council acting in its complete discretion

Intellectual Property Rights: all patents, copynghts and design nights (whether
registered or not) and all applications for any of the foregoing and all rights of




confidence and Know-How however atising for thetr full term and any renewals and
extensions

Know-How: nformation, data, know-how or experience whether patentable or not
and 1ncluding but not limited to any technical and commercial information retating to
research, design, development, manufacture, use or sale

Premises: means the three freehold properties to be purchased using the Grant
pursuant to this Agreement for the purposes of providing supported accommodation
for people recovering from drug and alcohol addiction such houses to each be
detached and comprising 4 bedrooms and "Premises" shall mean each or all of the
Premises as the context may require

Prohibited Act: means

(a) offenng, giving or agreeing to give to any servant of the Funder any gift or
consideration of any kind as an inducement or reward for.

()  doing or not domg (or for having done or not having done) any act
in relation to the obtaning ot performance of ts Agreement or any
other contract with the Funder, or

() showing or not showing favour or disfavour to any person in
relation to this Agreement or any other contract with the Funder;

(b) entering into this Agreement or any other contract with the Funder where a
commission has been paid or has been agreed to be paid by the Recipient or
on its behalf, or to its knowledge, unless before the relevant contract is
entered 1nto particulars of any such commission and of the terms and
conditions of any such contract for the payment thereof have been disclosed
in writing to the Funder,

(¢) committing any offence
() under the Bribery Act,
(i)  under legislation creating offences mn respect of fraudulent acts, or

(1) at common law 1n respect of fraudulent acts in relation to this
Agreement or any other contiact with the Funder, or

(d)  defrauding or attempting to defraud or conspiring to defraud the Funder

Project: the project described in Schedule | and comprising the Elements and
reference i this Agreement to the “Project” means the purchase refurbishment and
furnishing of the three propesties to be used to provide the services referred to in
Schedule 1 but does not include the provision of the services from the Premises and
“completion of the Project” means the completion of the acquisttion and
refurbishment of the Premises in accordance with the scheme approved by the Funder
so that they are ready for occupation and use

Project Manager: the individual who has been nominated to represent the Funder for
the purposes of this Agreement
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22

23

24

Public Sector Financial Assistance: means any fundmng receive or recervable by the
Recipient from public sector bodies including for thus purpose funding from the
European Comnussion; government bodies (whether national or local) or bodies in
receipt of lottery funds from the National Lottenies Act 1993 and 1998

Purchase Element the purchase of the frechold interests in the Premuses by the
Recipient and the payment of legal expenses disbursements and stamp duty land tax
{(if any) relating to such purchases

Refurbishment Element: the refurbishment repair and fumishing of the Premuses to
facilitate use of the Premises for supported accommodation n accordance with the
Project

Schedules: means the schedules attached to this Agreement which form an integral
part of this Agreement and reference to thus Agreement includes reference to the
Schedules

State Aid Law: means any European Umon State aid laws (including without
limitation under any Articles 86 to 89 inclusive of the Treaty of Rome (as amended)
and/ or any applicable judgment, court order, statute, statutory instrument, regulation,
directive or decision

PURPOSE OF GRANT AND THE RECIPIENT'S OBLIGATIONS

The Recipient shall use the Grant only for the delivery of the Project and 1n
accordance with the terms and conditions set out 1 thus Agreement. The Grant shall
not be used for any other purpose without the prior written agreement of the Funder.

The Reciprent shall not make any sigmficant change to the Project without the
Funder's prior written agreement which will not be unreasonably withheld or delayed

Where the Recipient intends to apply to a thurd party for other funding for the Project,
it will not1fy the Funder 1n advance of its mntention to do so and, where such funding
1s obtained, it will provide the Funder with details of the amount and purpose of that
funding. The Recipient agrees and accepts that 1t shall not apply for duplicate funding
in respect of any part of the Project or any related admurustration costs that the Funder
15 funding in full under thus Agreement

The Recipient will act in good faith to comply with this Agreement and shall use all
reasonable endeavours to comply with the Conditions as soon as possible such that
payment of the parts of the Grant for the Elements 1s requested at the relevant tunes
shown 1n Schedule 2 and shall comply with the Addittonal Grant Conditions or shall
provide such information as the Funder reasonably requires to comply with the
obligations imposed upon 1t by the Additional Grant Conditions
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The Recipient will notify the Funder in writing -

(a)  as soon as reasonably practicable of any material change 1n the information
on costs related to payment of the Giant (whether actual or estimated) for
carrying out the Refurbishment Element or Purchase Element or any event
which matenally affects the accuracy of such information,

(b)  as soon as reasonably practicable of any event which mught adversely affect
the carrying out and completion of the Project or any part thereof, and

(¢}  as soon as reasonably practicable of the receipt of any other Public Sector
Financial Assistance or guarantees, or the offer of the same, in respect of the
works

If the Recipient notifies the Funder under 2 5 (a) or 2.5 (b), 1t will provide, with
notification, a proposal for resolution or mutigation of the change 1n or the effects of
the event as relevant and will take mto account all representations of the Funder on
such proposals and will then promptly implement such proposal.

At any time upon written request of the Funder, the Recipient will promptly execute
and deliver or procure the execution and delivery of any and all such further
instruments and documents as may be necessary for the purpose of obtaimng for the
Funder the full benefit of this Agreement and of the rights and powers granted in 1t

PAYMENT OF GRANT

Subject to clause 12, the Funder shall pay the Grant to the Recipient in accordance
with Schedule 2, subject to the necessary funds being available when payment falls
due. The Recipient agrees and accepts that payments of the Grant can only be made
to the extent that the Funder has available funds.

No Grant shall be paid unless and until the Funder 1s satisfied that such payment wiil
be used for proper expenditure 1n the delivery of the Project.

The Funder wiil not be required to pay the Grant to the Recipient unless it is satisfied
that terms of thus Agreement have been satisfied and the Conditions met in full

The Funder may, n 1ts absolute discretion, and on such terms as it may specify, agree
to pay the Grant to the Recipient before the terms of this Agreement have been
satisfied, but 1f the Funder does so, this will not prejudice its right to refuse to pay any
further Grant until the terms of this Agreement are met or to exercise its nght to
require repayment of any Grant paid to the Recipient.

If there (s a material breach of the terms of thus Agreement which the Recipient fails
to remedy having received notice under Clause 12 1(1) the Funder may by notice to
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the Recipient determine this Agreement and the Recipient will immediately pay to the
Funder all or any part of the Grant that has been paid to the Reciprent

The Funder shall not be obliged to pay any part of the Grant to the Recipient after the
Grant Period has expired.

The amount of the Grant shall not be mncreased in the event of any overspend by the
Recipient 1n its delivery of the Project

In so far as the Grant relates to the Refurbishment Element such part of the Grant
shall be paid into a separate bank account 1n the name of the Recipient which must be
an ordinary business bank account Al cheques from the bank account must be
signed by at least two individual representatives of the Recipient.

The Recipient shall not transfer any part of the Grant to bank accounts which are not
ordinary business accounts within the clearing bank system, without the prior written
consent of the Funder.

The Recipient shall promptly repay to the Funder any money mcorrectly paid to it
either as a result of an administrative error or otherwise. This mcludes (without
limitation) situations where either an 1incorrect sum of money has been paid or where
Grant monies have been paid in error before all conditions attaching to the Grant have
been complied with by the Recipient

Subject to Clause 19, the Funder reserves the right not to pay Grant momes to the
Recipient after the 31% October 2015. Any Grant momes paid to the Recipient after
31* October 2015 shall be at the sole discretion of the Funder

CONDITIONS ON USE OF GRANT

The amount of the Grant to be used by the Recipient for the delivery of each Element
and parts of each Element shall not exceed the agreed budget set out in Schedule 3
without the approval of the Funder. For the avoidance of doubt, the amount of the
Grant that the Recipient may spend on any item of expenditure histed 1n column 1 of
Schedule 3 shall not exceed the coriesponding sum of money listed in colurmn 2
without the prior written agreement of the Funder, such agreement shall not be
unreascnably withheld or delayed

Where the Recipient has obtained funding from a third party 1n relation to tts delivery
of the Project (including without limitation funding for associated admimstration and
staffing costs), the amount of such funding shall be included in the budget n
Schedule 3 together with a clear desctiption of what that funding shall be used for




43

44

4.5

46

4.7

48

The Recipient shall not use the Grant to pay for any expenditure commutments of the
Recipient entered into before the date of this Agreement unless this has been
approved in writing by the Funder,

The Rectpient shall not spend any part of the Grant on the delivery of the Project after
the expiry of the Grant Period

Should any part of the Grant remain unspent at the end of the Grant Penod, the
Recipient shall ensure that any unspent momes are returned to the Funder or, if
agreed 1n writing by the Funder, shall be entitled to retain the unspent monies to use
for charitable purposes as agreed between the parties.

Any Liabilities ansing at the end of the Project including any redundancy habilities for
staff employed by the Recipient to deliver the Project must be managed and paid for
by the Recipient using the Grant or other resources of the Recipient. There will be no
additional funding available from the Funder for thus purpose

Payment of the part of the Grant to be used towards the Purchase Element shall be
conditional upon the Recipient complying with the following provisions

(@) the Recipient shall obtain the prior approval of the Funder to the identity of
the Premises to be purchased which approval shall be in the complete
discretion of the Funder to give, and

() the Recipient's solicitor who 1s acting for the Recipient in connection with
the purchase of the Premuses providing a written undertaking to the solicitor
for the Council 1n the form annexed at Schedule 4 wath such amendments as
the Funder may agree and the Recipient's solicitor complying with such
undertaking; and

(c) the Recipient entering mnto a transfer of the whole of the freehold title of the
Premises and entering into a first legal charge m the form of legal charge
annexed at Schedule4 securing the repayment of the Grant upon the
Premuses

Payment of the part of the Grant to be used towards the Refurbishment Element shall
be condittonal upon and subject to the Recipient complying with the following
provisions

(a) prior approval of the specification and tunetable relating to such works and
expenditure
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()  the Recipient shall ensure that the procurement of works, equipment, goods
and services 1n relation to the Premuses shall be based on value for money.
In determining how this requirement should be met, the Recipient shall (and
shall procure that the contractor shall) take account of public sector
accountability and probity and shall document the decision making process

(¢) the Rectpient shall take all reasonable steps to satisfy that the contractor
engaged to carry out the refurbishment works 1s suitable and competent in
all respects to allow the proper performance of all necessary work or tasks
i relation to the refurbishment works

(d) the Reciprent will commence the Refurbishment Element for each of the
Premuses within 3 months of the date of completion of the transfer to the
Recipient of each of the Premises The Recipient shall ensure completion of
the Refurbishment Element 1n respect of each of the Premuses within 6
months after the date of completion of the relevant transfer

The Recipient shall continue to comply with the Additional Grant Conditions
throughout and after the Grant Period and during the period m which the Premmuses are
subject to the first legal charge in the Funder's favour secured on the Prermuses

The Recipient undertakes to use the Premises solely tn accordance with the Statement
of Objects as set 1n in the Articles of Association attached at Schedule 7 for Company
No 7780229 known as ANA Works Limited (as amended from time to time with the
approval of the Funder which shall not be unreasonably withheld or delayed).

ACCOUNTS AND RECORDS

The Grant shall be shown 1n the Recipient's accounts as a restricted fund and shall not
be included under general funds

The Recipient shall keep separate, accurate and up-to-date accounts and records of
the receipt and expenditure of the Grant momnues received by it

The Recipient shall keep all invoices, receipts, and accounts and any other relevant
documents relating to the expenditure of the Grant for a penod of at least six years
followng receipt of any Grant monies to which they relate. The Funder shall have
the right to review, at the Funder's reasonable request, the Recipient's accounts and
records that relate to the expenditure of the Grant and shall have the right to take
copies of such accounts and records In any event, the Recipient shall provide copies
of all such mvoices, receipts and accounts relafing to expenditure of the Grant to the
Funder every three months during the Grant Period and within one month after the
expiry of the Grant Period

The Recipient shall provide the Funder with a copy of its annual accounts within six
months (or such lesser period as the Funder may reasonably require) of the end of the
relevant financial year in respect of each year in which the Grant 1s paid.
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The Recipient shall comply and facilitate the Funder's compliance with all statutory
tequirements as regards accounts, audit or examination of accounts, annual reports
and annual returns apphcable to itself and the Funder.

The parties to this Agreement understand that the Grant paid by the Funder under this
Agreement 1s not consideration for any supply for Value Added Tax ("VAT")
purposes whether by the Recipient or otherwise

If, notwithstanding the Agreement and understanding of the parties as set out n
Clause 5.6 above, it 1s determined that the Grant is consideration for a supply for
VAT purposes, the Grant shall be treated as inclusive of any VAT

All sums or other consideration payable to or provided by the Recipient to the Funder
at any tume shall be deemed to be exclusive of all VAT payable and where any such
sums become payable or due or other consideration 1s provided the Recipient shall at
the same time or as the case may be on demand by the Funder in addition to the such
sums or other consideration pay to the Funder all VAT so payable upon receipt of a
valid VAT notice.

MONITORING AND REPORTING

The Rectptent shall closely monitor the delivery and success of the Project
throughout the Grant Period to ensure that the aims and objectives of the Project are
bemng met and that thts Agreement is being adhered to.

The Recipient shall provide the Funder with a financial report and an operational
report on its use of the Grant and delivery of the Project every quarter and in such
formats as the Funder may reasonably require The Recipient shall provide the
Funder with each report within three months of the last day of the quarter to which 1t
relates

Where the Recipient has obtained funding from a thurd party for its delivery of part of
the Project, the Recipient shall include the amount of such funding n its financial
reports together with details of what that funding has been used for

Along with its first quarterly financial report, the Rectpient shall provide the Funder
with a nsk register and insurance review in the format provided by the Funder. The
Recipient shall address the health and safety of its staff 1n the risk register [Format to
be provided]

The Reciptent shall on request provide the Funder with such further information,
explanations and documents as the Funder may reasonably require in order for it to
establish that the Grant has been used properly in accordance with this Agreement.
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Following completion of the Project the Recipient shall provide a report to the Funder
with details of how many residents are in occupation at the Premises every six
months from the date of this Agreement to ensure continued use for the purposes of
the provision of the services (as set out in Schedule 1) at the Premuses that have been
acquired and refurbished as part of the Project

The Recipient shall permut any person authonised by the Funder such reasonable
access (including access to the Premises) to its employees, agents, premises, facilities
and records, for the purpose of discussing, monitoring and evaluating the Rectpient's
fulfilment of the conditions of this Agreement and shall, if so required, provide
appropriate oral or written explanations from them. Requests to access the Premuses
by the Funder shall be made on providing reasonable notice and by prior appomntment
to the Recipient Access shall only be during daytime hours and the Funder shall not
access the Premuses without a member of staff of the Recipient in attendance.

The Recipient shall permit any person authorised by the Funder for the purpose to
visit the Recipient once every quarter to momtor the delivery of the Project. Where,
in its reasonable opinion, the Funder considers that additional visits are necessary to
momtor the Project, 1t shall be entitled to authorise any person to make such visits on
1ts behalf

The Recipient shall provide the Funder with a final report on completion of the Grant
Period which shall confirm whether the Project has been successfully and properly
completed.

ACKNOWLEDGMENT AND PUBLICITY

The Recipient shall acknowledge the Grant i its annual report and accounts,
including an acknowledgement of the Funder as the source of the Grant

The Recipient shall not publish any matenal referring to the Project or the Funder
without the prior written agreement of the Funder which will not be withheld or
delayed unreasonably The Recipient shall acknowledge the support of the Funder in
any matenals that refer to the Project and m any written or spoken public
presentations about the Project Such acknowledgements (where appropniate or as
requested by the Funder) shall include the Funder's name and logo (or any future
name or logo adopted by the Funder) using the templates provided by the Funder
from time to time

In using the Funder's name and logo, the Recipient shall comply with all reasonable
branding guidelines 1ssued by the Funder from time to time.
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81

82
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9.2

The Recipient agrees to participate in and co-operate with promottonal activities that
are approved i advance by the Recipient relating to the Project that may be
instigated and/or organised by the Funder

The Funder may acknowledge the Recipient's involvement m the Project as
appropnate without prior notice

The Recipient shall comply with all reasonable requests from the Funder to facilitate
visits, provide reports, statistics, photographs and case studies that will assist the
Funder in its promotional and fundraising actrvities relating to the Project.

INTELLECTUAL PROPERTY RIGHTS

The Funder and the Recipient agree that all nights, title and interest 1n or to any
informatton, data, reports, documents, procedures, forecasts, technology, Know-How
and any other Intellectual Property Rights whatsoever owned by either the Funder or
the Recipient before the Commencement Date or developed by ether party during the
Grant Period, shall remain the property of that party

Where the Funder has provided the Recipient with any of its Intellectual Property
Rights for use in connection with the Project (including without hmitation its name
and logo), the Recipient shall, on termination of this Agreement, cease to use such
Intellectual Property Rights immediately and shall either return or destroy such
Intellectual Property Rights as requested by the Funder.

CONFIDENTTIALITY

Subject to clause 10 (Freedom of Information), each party shall during the term of
this Agreement and thereafter keep secret and confidential all Intellectual Property
Rights or Know-How or other business, technicali or commercial nformation
disclosed to 1t as a result of the Agreement and shall not disclose the same to any
person save to the extent necessary to perform its obligations 1 accordance with the
terms of this Agreement or save as expressly authorised in writing by the other party.

The obligation of confidentiality contained 1n this clause shall not apply or shall cease
to apply to any Intellectual Property Rights, Know-How or other business, technical
or commercial information which

(a)  at the time of its disclosure by the disclosing party is already 1n the public
domain or which subsequently enters the public domain other than by
breach of the terms of this Agreement by the receiving party;

(b) 15 already known to the recerving party as evidenced by written recoids at
the time of 1ts disclosure by the disclosing party and was not otherwise
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10.

10.1

10.2

103

104

105

acquired by the recerving party from the disclosmmg party under any
obligations of confidence, or

(c) is at any time after the date of this Agreement acquired by the receiving
party from a third party having the night to disclose the same to the
recerving party without breach of the obligations owed by that party to the

disclosing party.

FREEDOM OF INFORMATION

The Recipient acknowledges that the Funder 1s subject to the requirements of the
Freedom of Information Act 2000 (FOIA) and the Environmental Information
Regulations 2004 and shall assist and co-operate with the Funder (at the Recipient's
expense) to enable the Funder to comply with these information disclosure
requrements,

The Recipient shall

(a) transfer the request for information to the Funder as soon as practicable after
receipt and in any event withun two Working Days of receiving a request for
information,

(b) provide the Funder with a copy of all information in 1ts possession or power
w the form that the Funder requires within five working days (or such other
period as the Funder may specify) of the Funder requesting that
wnformation, and

(¢) prowvide all necessary assistance as reasonably requested by the Funder to
enable the Funder to respond to a request for information within the tme for
compliance set out 1n section 10 of the FOIA or regulation 5 of the
Environmental Information Regulations 2004

The Funder shall be responsible for determuning at 1ts absolute discretion whether the
mnformation

(a) 15 exempt from disclosure 1 accordance with the provisions of the FOIA or
the Environmental Information Regulations 2004;

(b  1s to be disclosed in response to a request for mformation, and mn no event
shail the Recipient respond directly to a request for information unless
expressly authorised to do so by the Funder

In no event shall the Recipient respond directly to a request for information unless
expressly authorised to do so by the Funder.

The Recipient acknowledges that the Funder may, acting n accordance with the
Secretary of State for Constitutional Affairs' Code of Practice on the discharge of
public authonties' functions under Part 1 of FOIA (1ssued under section 45 of the
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11.

12.

121

FOIA, November 2004), be obliged under the FOIA or the Enwvironmental
Information Regulations 2004 to disclose mformation

(8}  without consulting with the Recipient, or

(b) following consultation with the Recipient and having taken 1its views into
account,

provided always that where clause 10.5(b) applies the Funder shall, in accordance
with any recommendations of the Code, take reasonable steps, where appropriate, to
give the Recipient advanced notice, or faling that, to draw the disclosure to the
Recipient's attention after any such disclosure

The Recipient shall ensure that all information produced in the course of the
Agreement or relating to the Agreement is retained for disclosure and shall permit the
Funder to inspect such records as requested from time to time

DATA PROTECTION

The Rectpient shall (and shall procure that any of its staff involved 1n connection with
the activities under the Agreement shall) comply with any notification requirements
under the Data Protection Act 1998 (DPA) and both Parties will duly observe all their
obligations under the DP A, which arise 1n connection with the Agreement

WITHHOLDING, SUSPENDING AND REPAYMENT OF GRANT

The Funder's mtention 1s that the Grant will be paid to the Recipient in full However,
without prejudice to the Funder's other nghts and remedies, the Funder may at its
discretion withhold or suspend payment of the Grant and/or require repayment of all
or part of the Grant 1f

(a) the Recipient uses the Grant for purposes other than those for which they
have been awarded,

(b) the timetable for completion of each of the Elements descnbed mn thus
Agreement and shown m Schedule 1 and Schedule 2 1s not met and the
Recipient has failed to provide the Funder with a reasonable explanation for
the delay,

(c) the Funder considers that the Recipient has not made satisfactory progress
with the dehivery of the Project,

(&) the Recipient is, in the reasonable opimon of the Funder, delivening the
Project 1n a negligent manner,

(e)  the Recipient obtamns duplicate funding from a thurd party for the Project;

()  the Recipient obtains funding from a third party which, in the reasonable
opimon of the Funder, undertakes activities that are likely to bring the
reputation of the Project or the Funder into disrepute,

12




122

123

124

(g) the Recipient provides the Funder with any matenally musleading or
maccurate information;

(hy the Recipient commuts or comimutted a Prohubited Act,

()  any member of the goverrung body, employee or volunteer of the Recipient
has (a) acted dishonestly or neghgently at any time and directly or mdirectly
to the detriment of the Project or (b} taken any actions which, mn the
reasonable opuuon of the Funder, brng or are likely to bnng the Funder's
name or reputation into disrepute,

) the Recipient ceases to operate for any reason, or it passes a resolution (or
any court of competent jurisdiction makes an order) that 1t be wound up or
dissolved (other than for the purpose of a bona fide and solvent
reconstruction or amalgamation),

(k)  the Recipient becomes insolvent, or it 1s declared bankrupt, or 1t 1s placed
into recervership, administration or liquidation, or a petition has been
presented for its winding up, or it enters into any arrangement or
composttion for the benefit of its credztors, or it 15 unable to pay its debts as
they falf due; or

()  the Recipient fails to comply with any of the terms and conditions of this
Agreement and / or the Additional Grant Conditions set out in thus
Agreement and fails to rectify any such failure within 30 days of recelving
written notice detailing the failure; or

(m) the Funder 1s required to repay or recover due to a requirement under State
Aid Law; and / or the Funder 1s otherwise required to repay or recover such
Grant in whole or in part to or by the European Commussion. Any Grant
required to be repad 1 accordance with this clause 12 (m) shall bear
interest as required under State Aid Law

Wherever under the Agreement any sum of money 1s recoverable from or payable by
the Recipient (including any sum that the Recipient is liable to pay to the Funder in
respect of any breach of the Agreement), the Funder may umilaterally deduct that sum
from any sum then'due, or which at any later time may become due to the Recipient
under the Agreement or under any other agreement or contract with the Funder

The Recipient shall make any payments due to the Funder without any deduction
whether by way of set-off, counterclaim, discount, abatement or otherwise,

Should the Reciptent be subject to financial or other difficulties which are capable of
having a material impact on its effective delivery of the Project or compliance with
thus Agreement it will notify the Funder as soon as possible so that, 1f possible, and
without creating any legal obligation, the Funder will have an opportunity to provide
assistance 1n resolving the problem or to take action fo protect the Funder and the
Grant momnies
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131

132

14.

141

14.2

15.

151

152

16,

ANTI-DISCRIMINATION

The Recipient shall not untawfully discnminate within the meaning and scope of any
law, enactment, order, or regulation relating to discnimunation (whether in race,
gender, religion, disability, sexual orientation, age or otherwise) i employment

The Recipient shall take all reasonable steps to secure the observance of clause 13.1
by all servants, employees or agents of the Recipient and all suppliers and sub-
contractors engaged on the Project.

HUMAN RIGHTS

The Recipient shall (and shall use its reasonable endeavours to procure that its staff
shall) at all times comply with the provisions of the Human Rights Act 1998 in the
performance of this Agreement as if the Recipient were a public body (as defined m
the Human Rights Act 1998)

The Recipient shall undertake, or refrain from undertaking, such acts as the Funder

requests so as to enable the Funder to comply with its obligations under the Human
Rights Act 1998

LIMITATION OF LIABILITY

The Funder accepts no liability for any consequences, whether direct or indirect, that
may come about from the Recipient running the Project, the use of the Grant or from
withdrawal of the Grant. The Recipient shall indemmfy and hold harmless the
Funder, 1its employees, agents, officers or sub-contractors with respect to all claims,
demands, actions, costs, expenses, losses, damages and all other habilities arising
from or mcurred by reason of the actions and/or onussions of the Recipient in relation
to the Project, the non-fulfilment of obligations of the Recipient under this Agreement
or it obhigations to third parties

Subject to clause 15.1, the Funder's Lability under thus Agreement 1s linited to the
payment of the Grant

WARRANTIES

The Recipient warrants, undertakes and agrees that

(a) 1t has all necessary resources and expertise to deliver the Project (assuming
due receipt of the Grant),

(b) 1t has not commutted, nor shall 1t commut, any Prohibited Act,
(&) 1t shall at all tmes comply with all relevant legislation and all applicable

codes of practice and other similar codes or recommendations, and shall
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171

172

(d)

©

®

(2)

(h)

®

0

(k)

notify the Funder immediately of any significant departure from such
legislation, codes or recommendations,

it shall comply with the requirements of the Health and Safety at Work etc.
Act 1974 and any other acts, orders, regulations and codes of practice
relating to health and safety, which may apply to employees and other
persons working on the Project,

it has and shall keep in place adequate procedures for dealing with any
conflicts of interest,

it has and shall keep in place systems to deal with the prevention of fraud
and/cr administrative malfunction,

all financial and other information concerning the Recipient which has been
disclosed to the Funder 15 to the best of its knowledge and belief, true and
accurate,

it is not subject to any contractual or other restriction imposed by 1ts own or
any other orgamsation's rules or regulations or otherwise which may prevent
or materially impede it from meeting its oblhigations in connection with the
Grant;

it 1s not aware, after due enquiry, of anything which materially threatens the
success of the Project

it 1s not aware of anythung n its own affairs, which 1t has not disclosed to
the Funder or any of the Funder's advisers, which rmght reasonably have
influenced the decision of the Funder to make the Grant on the terms
contamned 1n thus Agreement; and

since the date the submission of the bid there has been no material change 1n
its financial position or prospects

INSURANCE

The Recipient shall effect and maintain with a reputable nsurance company a policy
or policies in respect of all nisks insurable by the Recipient at reasonable commercial
rates which may be incwred by the Recipient, arising out of the Recipient's
performance of the Agreement, including death or personal injury, loss of or damage
to property or any other loss (the Required Insurances).

The Required Insurances referred to above mclude (but are not Iimited to).

(a)

b

public liabihity insurance with a limit of indemnity of not less than ten
million pounds (£10,000,000) in relation to any one claim or series of
claums arising from the Project, and

employer's lability insurance with a lurut of indemmuty of not less than five
milhion pounds (£5,000,000) 1n relation to any one claim or senes of claims
arising from the Project
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181

182

19.

20.

21.

22,

The Recipient shall (on request) supply to the Funder a copy of such insurance
policies and evidence that the relevant premiums have been paid

DURATION

Except where otherwise specified, the terms of this Agreement shall apply from the
date of this Agreement until the anntversary of expury of the Grant Period or for so
long as any Grant monies remain unspent by the Recipient, whichever 1s longer

Any obligations under this Agreement that remain unfulfilled foillowing the expiry or
termination of the Agreement shall survive such expiry or termination and continue in
full force and effect until they have been fulfiiled.

TERMINATION

The Funder may termunate this Agreement and any Grant payments on giving the
Recipient one months' written notice should it be required to do so by financial
restraints or for any other reason If the Funder terminates the Agreement n these
circumstances or otherwise refuses to allow further drawdowns for reasons other than
the default of the Recipient, the Funder shall settle any liabihties properly and
reasonably mmcwrred by the Recipient in carrying out the Project that were incurred
prior to receipt of notice of termination provided that this shall not exceed the sums
set out in the budget in Schedule 3.

ASSIGNMENT

The Recipient may not, without the prior wntten consent of the Funder, assign,
transfer, sub-contract, or m any other way make over to any third party the benefit
and/or the burden of this Agreement or, except as contemplated as part of the Project,
transfer or pay to any other person any pait of the Grant.

WAIVER

No falure or delay by either party to exercise any nght or remedy under this
Agreement shall be construed as a waiver of any other nght or remedy.

NOTICES

All notices and other communications 1n refation to this Agreement shall be in writing
and shall be deemed to have been duly given if personally delivered, or mailed (first
class postage ptepaid) to the address of the relevant party, as referred to above or
otherwise notified 1n wnting If personally delivered all such communications shall
be deemed to have been given when recetved (except that if received on a non-
working day or after 5 00 pm on any working day they shall be deemed received on
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231

232

233

24,

25,

26.

the next working day) and if mailed all such communications shall be deemed to have
been given and received on the second working day following such mailing

DISPUTE RESOLUTION

In the event of any complaint or dispute (which does not relate to the Funder's right to
withhold funds or termunate) arising between the parties to this Agreement 1n relation
to thus Agreement the matter should first be referred for resolution to the Project
Manager or any other individual nominated by the Funder from time to time

Should the complant or dispute remain unresolved within 14 days of the matter first
being referred to the Project Manager or other nominated mdividual, as the case may
be, either party may refer the matter to the City Solicitor of the Funder and of the
Recipient with an mstruction to attempt to resolve the dispute by agreement within 28
days, or such other period as may be mutually agreed by the Funder and the
Recipient.

In the absence of agreement under clause 23 2, the parties may seek to resolve the
matter through mediation under the CEDR Model Mediation Procedure (or such other
appropriate dispute resolution model as 1s agreed by both parties) Unless otherwise
agreed, the parties shall bear the costs and expenses of the mediation equally.

NO PARTNERSHIP OR AGENCY

This Agreement shall not create any partnership or jont venture between the Funder
and the Recipient, nor any relationship of principal and agent, nor authonse any party
to make or enter mto any commitments for or on behalf of the other party.

JOINT AND SEVERAL LIABILITY

Where the Recipient 1s not a company nor an mncorporated entity with a distinct legal
personality of 1ts own, the individuals who enter into and sign this Agreement on
behalf of the Recipient shall be jointly and severally liable for the Recipient's
obligations and liabihities arising under this Agreement.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

This Agreement does not and 15 not intended to confer any contractual benefit on any
person pursuant to the terms of the Contracts (Rights of Third Parties) Act 1999.
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GOVERNING LAW

This Agrecment shall be governed by and construed 1 accordance with the law of
England and the parties irrevocably submut to the exclusive junsdiction of the English
courts
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Schedule 1 The Project

&

Public Health .
England

Appendix 1: Provider expression of interest pro-forma

PHE capital programme (2013-14) to support adult community or residential based
recovery eriented drug and alcohol treatment and recovery services

1. Scheme name: ANA Supported Dry Housing Service

2. Contact details: Richard Johnson, Director, ANA Works, Fleming House, Waterworks
Rgad, Farlington, Portsmouth, Hampshire, PO7 SAH

Recipient of funding: ANA Works
(Name of service provider to receive the capital investment)

3. A‘gidress: Fleming House, Waterworks Road, Farlington, Portsmouth, Hampshire, PO7
5AH

Telephone; 02392 373433

Email: rjohnson@anatreatmentcentres com

Lead contact: Richard Johnson

Expression of Interest approved by (Chief executive): Yes

Lead local authority:
(Please provide details of the Local Autherity to receive the funding from PHE, acting as
bankers on behalf of the service provider)

LA: Portsmouth City Council
Address: Integrated Commissioning Service

Great Westermn House

Civic Offices
Portsmouth
PO\ 2EP

Telephone: 02392 8346388

Email; bary dickinson@portsmouthce gov uk

Lead contact: Barry Dickinson, Semtor Programme Manager
Expression of Interest approved by (Director of Finance): Yes
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4, Project outline

Summary of project:

The Service

The service will provide safe, drug and alcohol free supported accommodation for up to eighteen
months to people 1n very recent recovery from drug and alcohol addiction The ANA Works 15 a
Not For Profit organisation opetated in parallel with ANA Treatment Centres The Supported Dry
Housmg Service will butld upon the excellent work being done by ANA Treatment Centres by
extending 1ts cate pathway to include supported housing for those early in recovery It will be

mtegrated into the services already provided by ANA Treatment Centres, Primary, Secondary,
Third Stage Treatment and Aftercare.

The service will feature three four bediocom houses located i Portsmouth These will be on major

bus routes or walking distance from support services located 1n the areas of Southsea, Portsmouth
or North End.

The service will support resident’s reintegration wto society, whilst insisting on a positive
contribution from each resident. To this end, residents will be licensed rather than become tenants.
This will allow for conditions of their residence to be listed, reviewed and required.

Conditions are linked to best practice in community reintegration, building recovery capital and the
underpinning features of the drug strategy 2010,

Residents will be required to

* Live well, abstinent from drugs and alcohol

¢ Mamntain their living environment and take pride 1o 1t

+ Self-fund all utilities and bills with residents receiving support to get used to navigating the
benefits systern, plan, budget and pay bills

¢ Eat well with regard and due respect for their own health and nutritton

L]

Engage in part tme employment/voluntary work and engage in back to work support OR

Study an accredited course at a college o1 umversity

Attend AA/NA/CA/SMART or similar mutual aid meetings more than twice a week

« Attend ANA Aftercare weekly 1n order to check 1n on progress, seek support from peers
and staff where there 15 an existing bond of trust or received one to one counselling The
service also refers to other agencies in the Portsmouth recovery network, based on
presenting client need

« Engage with support workers onsite for house and one to cne reviews

Support will be provided i the form of a support officer who will be tramed mn drug and alcohol
support, counselling or health and social care Their role will be to support individuals and also

confirm compliance with the terms of the licenses The project will be managed by existing ANA
staff

Outcomes & benefits
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Residents will live in a safe, clean and supported environment that balances independence with a
safety net. The service will challenge residents to contribute through work or education, raising
their recovery capital and ambition ready for full independence once the license has expired and
clients move on to full independence The service will support and help with this transition as well

Residents will be able to access ANA aftercare for the rest of their lives on an unlimted basis and
have access to the support worker for routine check-ins, training and review and timetabled events
Support will also be there 1n times of crisis

Please provide amount of capital funding you are bidding for:
£600,000.00 for purchase of the three properties, refurbishment and furnishing

Please provide details of any match funding from other sources:
N/A

Please provide evidence of revenue sustainability (if appropriate):

The service will be funded through housing benefit payments and will be self-sustaining for
property maintenance, furmishing and staffing from the beginning of year two onwards, utilising the
mcome from clients rents.

Occupancy 1s all but guaranteed due to the huge gap in service provision for supported dry housing
for vulnerable aduits 1n early recovery in this geographical area and the over subscription for
housing from other vulnerable and disadvantaged groups mn the local area

Please provide assurance that the host local authority will carry forward unspent funds into
2014-15, and that funds will remain committed for the agreed purpose:

This has been confirmed with Barry Dickinson, Senior Programme Manager, Integrated
Commussionung Service, Portsmouth City Council and CCG

5. Strategic approach to consultation, need and provision

Please provide evidence that the bid is needs-led and supported via service user consultation:

ANA Works has undertaken extensive consultation with current service users locally and those
from across UK. We have also engaged with those 1n recovery, together with members of PUSH
(Portsmouth User Self Help Group) who represent the growing and very strong recovery
community in Portsmouth

Feedback has been unanumous that , post treatment, appropriate housing, in line with Drug Strategy
prionities, 1s the key factor to stability, commumuty integration, and a life free from drugs and
alcohol. The local recovery community are aware of and support those that are not 1n safe or
suitable accommeodation and advocate on thewr behalf Clients currently in treatment comment that
the requirements to work, volunteer or study are excellent and will buid recovery capital They
also stated that to have the safety net support of a trained worker will reassure and bolster their
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recovery, n preparation for full ndependence eighteen months later,

Thus proposal is fully supported by PUSH and also those currently in treatment and has been
developed as a result of need and feedback over the past five to ten years

Please describe how the project will address gaps in local provision by supporting capital
investment in adult community-based or residential drug or alcohol treatment and recovery
services:

Whilst ANA offers therapy, Ufe skills, medical support, accredited education programmes and
aftercare for clients, the gap n service provision for us and other local agencies 1s housing

Four of the twelve beds will be ring fenced for local Portsmouth clients in need of the service. The
need for safe, clean and dry supported housing is hugely oversubscribed locally with provision
mundated with applications. Often ANA clients and others have to rely on the private market
where properties are not secure and it is impossible to ensure others are not using drugs and alcohol.
Clients wishing to relocate are required to have a local connection and prionty 1s given to local
people with similar needs. Again, this results in private rentals and little or no support and a very
challenging environment for those 1n early recovery

Whilst small, this service will address some of the shortfall and greatly enhance and expedite
recovery for many people, giving them tangible skills in life and employment that will carry them
into fully independent living and making a sound contribution to society.

Please describe how the project will be embedded within the strategic commissioning
arrangements and needs assessment of the local partunership:

The service will offer a minimum of four of the twelve beds to local Portsmouth people who have a
need for supported recovery housing post treatment for addictions. Local needs assessment has
lghlighted supported recovery housing as a need for the local area with demand vastly outstripping
supply

The proposed service fully supports the reconunendations stemming from the local strategic needs
assessment  Portsmouth Comtmissioners have consistently experienced difficuities in accessing
sufficient supported drug and alcohol free recovery housing for people completing episodes of
treatment They are currently working with Portsmouth Housing Options to improve the pathway
for those m recovery and previously provision has relied on Supporting People funding; a source
that 15 dimimishing not increasing Ths service will support the pathway and 1s fully endorsed by
the Portsmouth City Council substance misuse commissioners.

Please describe how the project will fit within the wider recovery system, delivering recovery
focused drug or alcohol treatment for adults in community-based or residential services:

The service will be accessed by people needing accommodation and coming from commumity or
residential based services and beginning commumty remtegration

The chances of sustammed recovery outcomes after achieving abstinence, either in a residential or
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commuruty setting, are greatly enhanced by supported dry accommodation In order to boost the
numbers overcoming dependence and not returning to the treatment system, supported, dry
accommodation 1s requisite for many of the client group in the early stages of their recovery.

By supporting this bid, commissioners will be furthenng the aim of the Drugs Strategy to build
recovery n communtties, with a proportion of spaces reserved for local residents ' The existence of
a vibrant recovery community in the area means residents will be given the maximum chance of
sustaing their recovery.

The proposal is fully in line with best practice outlined m the ‘How to guide’ issued by the Charted
Institute of Housing” and recommended by the Government

6. Quality and monitoring

Please describe the type of service and confirm that, where appropriate, systems are in place
to ensure compliance with NDTMS reporting:

The service is clean and dry supported housing.

Fully compliant and 100% accurate NDTMS and TOP reporting systems are in place at ANA and
will be utilised for the new service

Both will be utilised to confirm that residents are not returning to treatment and live independently

7. Delivery timetable
Please briefly outline the delivery timetable for the project:

Funds awarded’ 12% March 2014 (2)

Properties identified and purchased by: 31st October 2014
Refurbishment completed by [ ]

Licensees (residents) identified by: [ 1

Service launch by [ ]

8. Additional Information

Please use this space to provide any additional information you feel is appropriate:

Lack of switable accommodation post-residential treatment has been counsistently highlighted as a
gap in the Portsmouth area ANA have good links with the commumty services and the recovery
community Developing the proposed supported recovery houses would fit very well with the
recovery system in Portsmouth Lack of appropriate post treatment accominodation has 1n the past
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contributed to relapse nisk and resulted in delayed discharge from treatment, the proposed
development would alleviate both of these issues and thus contribute to better use of existing
resources as well as better outcomes for people.

9, Risks to delivery
Please provide details of any possibie risks to delivery and actions to mitigate these nisks

Risk 1n terms of relapse 1s present where ever residents are accommodated The risk is minimised in
this service through the licensing terms detailed above, through the presence of a support officer
and the additional support of AA/NA/CA/SMART, lifelong aftercare for residents and the very
strong Portsmouth recovery community

Rusks are financial 1n the longer term regarding the service relying on occupancy to fund it via
housing benefit Current assessment of need wn the recovery community and further across
Portsmouth and Hampshire and UK indicates that the need for clean and dry supported housing will
not decrease in the conung years, meaning that risk 1s mummatl

Proposed changes to the present benefits system through the Umversal Credits Scheme will still be
compatible with the funding and sustainability model proposed here and we will continue to
monitor developments to the Universal Credit Scheme to enable us to continue to support our
restdents through the transition and beyond
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Schedule 2 Payment Schedule

Amount of Grant Payable

Date of Payment

£351,000

By 31 August 2014

(Payment subject to signed undertaking,
as detailed in Schedule 4 being received
by the Funder)

£197,000

By 31% October 2014

(Payment subject to signed undertaking,
as detailed in Schedule 4 being received
by the Funder)

£52,000

By 30 November 2014

(Payment subject to signed undertaking
as detailed in Schedule 4 being received
by the Funder)
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Schedule 3 Breakdown of Grant

Item of Expenditure Budget (in UK Sterling)
Purchase Element £543,000
(subject to signed undertaking as
detailed in Schedule 4 being received by
the Funder
Refurbishment Element £52,000

(subject to signed undertaking as
detailed in Schedule 4 being received by
the Funder)
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SCHEDULE 4 - UNDERTAKING

Legal Services

Michael Rowland Civic Offices
Large & Gibson Solicttors Guildhall Square
49 Kent Road Portsmouth
Portsmouth PO1 2PX
Hampshire

Phone. 02392

POS5 3E] Fax 023 9283 4076
Emai! razana begum(d
ortsmouthcc.gov.uk
13"™ August 2014 P g
Qur Ref* [RBegum
Your Ref
Dear Sirs
PROPERTIES: 1 Crofton Road, Portsmouth

69 Seagrove Road, Portsmouth

150 Chichester Road, Portsmouth
BORROWER: ANA WORKS LIMITED {COMPANY NO 07780229)
LENDER: PORTSMOUTH CITY COUNCIL

We confirm our instructions for you to act for Portsmouth City Council in connection with the
purchase of the properties by the Borrower for £548,000 Please would you provide a written
undertaking that you will meet our requirements as set out n this letter before conducting any
work on out behalf?

Undertaking

1 That you will comply with part 1 of the handbook of the Council of Mortgage
Lenders cwrent at the date of your undertaking and provide us with the
certificate of title in the form referred to in IB(3.7) of the SRA Code of
Conduct 2011, published by the Law Society as if the same were set ouf 1n
full, subject to the limitations contained 1n it,

2 You will discharge any charges secured upon the properites and register our
mortgage (1n the form attached) as first legal charge agamst the Properties, at
the Land Registry




3. You will act as agent of both us and the botrower and submit the SDLTI form and
any supplementary SDLT forms and duty payable to HM Revenue & Customs within
two weeks of the date of completion,

4 Where the CML handbook Part 1 refers to "Part 2", the requirements that we would
have registered as Part 2 if we were registered with the CML are set out on the
attached list and should be considered to form part of our requirements

Please note that Portsmouth City Council do not issue a mortgage offer and you should refer
to the terms of the grant agreement and draft mortgage deed attached subject to any further
amendments negotiated with the Council’s legal department.

On completion we will send the relevant amount of grant monies to you by electronic
transfer You may deduct your fees costs and disbursements from such grant monies
provided they have been approved by us in advance and are shown on your completion
statement relating to the purchase.

We will require you to hold this money to our order until you confirm that you are ready 1o
complete and you should notify us of any anticipated delay in compietion

Please note that we do not arrange insurance and the boriower must arrange their own
insurance and you must comply with the provisions of 6 14 of the CML handbook to the
extent that cover 1n these terms s available at normal commercial rates for property that 1s
empty and subject to refurbishment

Following completion and registration please send to us ail ortginal documentation including
the transfer and SDLT certificate and any other title deeds to the Properties

Any correspondence tm this matter should be referred to Razana Begum of Legal Services,
Portsmouth City Council

Yours faithfully,

Legal Services
Portsmouth City Couneil
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9. Indemnity Insurance

10 The Loan and Certificate of Title

11. The Documentation

11 1 The Mortgage

11 2 Signing and Witnessing of Documents

12. Instalment Mortgages and Mortgage Advances Released in Instalments
12.1 Introduction

12 2 Apphcations for Part of the Advance

12.3. Requests for intermediate Funds

12 4 Building Contract as Security

13 Mortgage Indemnity Insurance or Higher Lending Charge
14. After Completion

14.1 Registration

14.2 Title Deeds

14 3 Your Mortgage File

15 Legal Costs

16 Transactions During the Life of the Mortgage

16.1. Request for Title Documents

16 2 Further Advances

16.3 Transfers of Equity

16 4. Properties to be let after Completion (other than "Buy-to-Let")
16.5 Deeds of Vanation etc

16.6. Deeds of Postponement or Substitution

17. Redemption

17.1 Redemption Statement

17.2. Discharge

1. General

Part 1 - Instructions and Guidance
Those lenders who instruct using the CML Lenders’' Handbook certify that these
instructions have been

prepared to comply with the requirements of the Solicitors’' Code of Conduct 2011.

1.1 The CML Lenders' Handbook is 1ssued by the Council of Mortgage Lenders Your
instructions from an individual lender will indicate if you are heing instructed in
accordance with the Lenders' Handbook If you are, the general provisiens in part 1
and any lender specific requirements in part 2 must be followed

1.2 References to "we", "us” and "our" mean the lender from whom you receive
instructions

1.3 The Lenders' Handbook does not affect any responsibilities you have to us under
the general taw or any practice rule or guidance issued by your professional body
from time to time.

1.4 The standard of care which we expect of you is that of a reasonably competent
solicitor or licensed conveyancer acting on behalf of a mortgagee.

1.5 The iritations contained in the Solicitors' Code of Conduct 2011 apply to the
instructions contained in the Lenders' Handbook and any separate instructions.
This does not apply to licensed conveyancers following clause 3.2

1.6 You must also comply with any separate instructions you recetve for an individual
loan

DocOwnerinitials / MatterRef / Standard Document / DocVerslon Page 2




1.7 If the borrower and the mortgagor are not one and the same person, all references to
"borrower" shall include the mortgagor. Check part 2 to see if we lend In
circumstances where the borrower and the mortgagor are not one and the same.

1.8 References to "borrower" (and, if apphcable, "guarantor” or, expressly or mpliedly,
the mortgagor) are to each borrower (and guarantor or mortgagor) named in the
mortgage instructions/offer (if sent to the conveyancer). This apphes to references
in the Lenders’ Handbook and in the certificate of title

1.8 References to "mortgage offer" include any loan agreement, offer of mortgage or
any other similar document

1.10 If you are instructed in connection with any addittonal loan (including a further
advance) then you should treat references to "mortgage” and "mortgage offer” as
applying to such "additional loan" and "additional loan offer" respectively

1.11 In any transaction during the iifetime of the mortgage when we instruct you, you
must use our current standard documents in all cases and must not amend or
generate them without our wntten consent. We will send you all the standard
documents necessary to enable you to comply with our instructions, but please let
us know if you need any other documents and we will send these to you. Check
part 2 to see who you should contact | you consider that any of the documentation
IS inappropriate to the particuiar facts of a transaction, you should wnite to us (see
part 2) with full details and any suggested amendments.

1.12 In order to act on our behalf your firm must be a member of our conveyancing
panel You must also comply with any terms and conditions of your panel
appointment
1.12.1 Our instructions are personal to the firm to whom they are addressed and

must be dealt with solely by that firm. You must not sub-contract or assign our
instructions to another firm or body, nor may you accept instructions to act for
us from another body, unless we confirm in writing otherwise

1.13 If you or a member of your immediate family (that is to say, a spouse, civil partner,
co-habitee, parent, sibling, child, step-parent, step-child, grandparent, grandchiid,
parent-in-law, or child-in-law) 1s the borrower and you are the sole practitioner, you
must not act for us

1.14 Your firm or company must not act for us if the partner or fee earner dealing with
the transaction or a member of his Immediate family is the seiler, unless we say
your firm may act (see part 2) and a separate fee earner of no less standing or a
partner within the firm acts for us.,

1.15 Your firm or company must not act for us If the partner or fee earner dealing with
the transaction or a member of his immediate family is the borrower, unless we say
your firm may act (see part 2) and a separate fee earner of no less standing or a
partner within the firm acts for us

1.16 If there 18 any conflict of interest, you must not act for us and must return our
instructions.

1.17 Nothing in these instructions lessens your duties to the borrower This does not
apply if acting in accordance with part 3 - Separate representation standard
instructions

1.18 In addition to these definitions any reference to any regulation, legislation or
legislative provision shall be construed as a reference to that regulation, legislation
or legislative provision as amended, re-enacted or extended at the relevant ttme.

2. Communicating with the Lender
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2.1 All communication between you and us should be in wnting quoting the mortgage
account or roll number, the surname and nitials of the borrower and the property
address. You should keep copies of all written communication on your file as
evidence of notification and authorisation If you use PC fax or e-mail, you should
retain a copy in readable form.

2.2 If you require deeds or Information from us in respect of a borrower or a property
then you must first of all have the borrower's authority for such a request If there
1s more than one borrower, you must have the authority of all the borrowers This
does not apply If acting in accordance with part 3 - Separate representation
standard instructions

2.3 If you need to report a matter to us, you must do so as soon as you become
aware of it so as to avoid any delay If you do not believe that a matter is
adequately provided for in the Handbook, you should identify the relevant
Handbook provision and the extent to which the issue is not covered by it. You
should provide a concise summary of the legal nisks and your recommendation on
how we should protect our interest After reporting a matter you should not
complete the mortgage untll you have received our further wntten instructions We
recommend that you report such matters before exchange of contracts because
we may have to withdraw or change the mortgage offer

3. Safeguards

3.1 Safeguards for solicitors
3.1.1 This sub-section relates to solicitors and those working in practices
regulated by the Solicitors Regulation Authority only.
3.1.2 You must follow the guidance in the Law Society's mortgage fraud practice
note.
3.1.3 You must follow the Law Society's guidance relating to money laundering
and comply with the current money laundering regulations and the Proceeds of
Crime Act 2002 to the extent that they apply
3.1.4 If you are not familiar with the seller's solicitors or licensed conveyancers,
you must verify that they appear in a legal directory or they are currentiy on record
with the Solicitors Regulation Authanty or Council for Licensed Conveyancers as
practising at the address shown on their note paper. Check part 2 to see whether
we require you to notify us of the name and address of the solicitors firm or
licensed conveyancers firm acting for the seller
3.1.5 If the seller does not have legal representation you should check part 2 to
see whether or not we need to be notified so that a decision can be made as to
whether or not we are prepared to proceed.
3.1.6 Unless you personally know the signatery of a document, you must ask the
signatory to provide evidence of identity, which you must carefully check You
should check the signatory's identity against one of the documents from list A or
two of the documents n st B.

List A

a valid full passport, or

a valid H M Forces identity card with the signatory's photograph; or
a valid UK Photo-card driving licence, or

any other document fisted in the additional ist A in part 2.

ListB
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3.2

4.2

a cheque guarantee card, credit card (bearing the Mastercard or Visa logo)
American Express or

Diners Club card, debit or muiti-function card {bearing the Switch or Deita logo)
issued In the

United Kingdom with an onginai account statement less than three months old, or
a firearm and shot gun certificate, or

a receipted utility bill less than three months old; or

a council tax bill less than three months old; or

a council rent book showing the rent paid for the last three months, or

a mortgage statement from another lender for the mortgage accounting year just
ended; or

any other document listed in the additional list B in part 2

3.1.7 You should check that any document you use to verify a signatory's identity
appears to be authentic and current, signed in the relevant place You should take
a copy of It and keep the copy on your file. You should also check that the
signatory’s signature on any document being used to verify identity matches the
signatory's signature on the document we require the signatory to sign and that
the address shown on any document used to verify identity is that of the signatory.
Safeguards for licensed conveyancers

3.2.1 This sub-section applies to licensed conveyancers practices only.

3.2.2 You must follow the professional guidance of the Council for Licensed
Conveyancers relating to money laundering and comply with the current money
laundering regulations and the Proceeds of Crime Act 2002 to the extent that they
apply and you must follow all other relevant guidance 1ssued by the Council for
Licensed Conveyancers.

3.2.3 If you are not familiar with the seller's solicitors or licensed conveyancers,
you must verify that they appear in a legal directory or they are currently on record
with the Law Society or Councit for Licensed Conveyancers as practising at the
address shown on their note paper. Check part 2 to see whether we require you
to notify us of the name and address of the solicitors firm or licensed
conveyancers firm acting for the seller

3.2.4 If the seller does not have legal representation you should check part 2 to
see whether or not we need to be notified so that a decision can be made as to
whether or not we are prepared to proceed.

3.2.5 Unless you personally know the signatory of a document, you must ask the
signatory to provide evidence of identity, which you must carefully check You
must satisfy yourself that the person signing the document is the barrower,
mortgagor or guarantor (as appropriate). If you have any concerns about the
identity of the signatory you should notify us immediately.

3.2.6 You should check that any document you use to verify a signatory's identity
appears to be authentic and current, signed in the relevant place You should take
a copy of 1t and keep the copy on your file You shouid also check that the
signatory's signature on any document being used to verify identity matches the
signatory's signature on the document we require the signatory to sign and that
the address shown on any document used to verify identity 1s that of the signatory
Valuation of The Property

Check part 2 to see whether we send you a copy of the valuation report or if you
must get it from the borrower

You must take reasonable steps to verify that there are no discrepancies between
the description of the property as valued and the title and other documents which
a reasonably competent conveyancer should obtain, and, if there are, you must
tell us iImmediately

DocOwnerinitials / MatterRef / Standard Document / DocVersion Page 5




4.3

4.4

4.5

5.2

5.3

5.4

You should take reasonable steps to verfy that the assumptions stated by the
valuer about the title (for example, its tenure, easements, boundanies and
restrichons on its use) in the valuation and as stated in the mortgage offer are
correct. If they are not, please let us know as soon as possible (see part 2) as it
will be necessary for us to check with the valuer whether the valuation needs to be
revised. We are not expecting you to assume the role of valuer We are simply
trying to ensure that the valuer has valued the property based on correct
information
We recommend that you should advise the borrower that there may be defects In
the property which are not revealed by the inspection carried out by our valuer and
there may be omissions or inaccuractes In the report which do not matter to us but
which would matter to the borrower We recommend that, if we send a copy of a
valuation report that we have obtained, you should also advise the borrower that
the borrower should not rely on the report in deciding whether to proceed with the
purchase and that he obtains his own more detailed report on the condition and
value of the property, based on a fuller inspection, to enable him to decide
whether the property I1s suitable for his purposes
Where the mortgage offer states that a final inspection is needed, you must ask
for the final inspection at least 10 working days before the advance I1s required
Failure to do so may cause delay In the issue of the advance. Your certificate of
titte must be sent to us in the usual way.
Title
Length of Ownership
5.1.1 Please report to us immediately If the owner or registered proprietor has
heen registered for less than six months.
Seller Not The Owner or Registered Proprietor
5.2.1 Please report to us immediately if the person selling to the borrower 1s not
the owner or registered proprietor unless the seller 1s-

a personal representative of the registered proprietor, or

an institutional mortgagee exercising its power of saie, or

a receiver, trustee-in-bankruptcy or hiquidator, or

a developer or bullder selling a property acquired under a part-exchange

scheme; or

a Registered Housing Provider (Housing Association) exercising a power of

sale
Conflict of Interest
5.3.1 If any matter comes to your attention which you should reasonably expect us
to consider timportant in deciding whether or not to lend to the borrower (such as
whether the borrower has given misleading information to us or the information
which you might reasonably expect to have been given to us is no longer true) and
you are unable to disclose that information to us because of a conflict of interest,
you must cease to act for us and return our instructions stating that you consider a
conflict of interest has ansen This does not apply if acting in accordance with part
3 - Separate representation standard instructions.
Searches and Reports
5.4.1 In carrying out your investigation, you must ensure that all usual and
necessary searches and enquines have been carried out You must report any
adverse entry to us but we do not want to be sent the search itself We must be
named as the applicant in the Land Registry search

DocOwnerinitials / MatterRef / Standard Document / DocVersion Page 6




5.4.2 In addition, you must ensure that any other searches which may be
appropriate to the particular property, taking into account its locaiity and other
features are carried out
5.4.3 All searches except where there is a prionty period must not be more than
s1ix months old at completion
5.4.4 You must advise us of any contaminated land entries revealed in the local
authority search Gheck part 2 to see if we want to receive environmental or
contaminated land reports (as opposed to contaminated land entries revealed In
the local authority search). If we do not, you do not need to make these enquiries
on our behalf
5.4.5 Check part 2 to see if we accept personal searches.
5.4.6 Check part 2 to see If we accept search insurance
5.4.7 If we accept personal searches or search insurance you must ensure that -
a suttably qualified search agent carries out the personal search and has
iIndemnity insurance that adequately protects us; or the search insurance policy
adequately protects us
5.4.8 You are satisfied that you will be able to certify that the title is good and
marketable unless stated otherwise in our specific requirements histed in part 2.
5.5 Planning and Building Regulations
5.5.1 You must by making appropnate searches and enquiries take all reasonable
steps (including any further enquiries to clarify any issues which may arise) to
ensure the property has the benefit of any necessary planning consents (including
listed building consent) and building regulation approval for its construction and
any subsequent change to the property and its current use, and there 1s no
evidence of any breach of the conditions of that or any other consent or certificate
affecting the property; and that no matter is revealed which would preclude the
property from being used as a residential property or that the property may be the
subject of enforcement action
See our specific requirements listed in part 2.
5.5.2 If there is such evidence and all outstanding conditions will not be satisfied
by completion, then this must be reported to us
5.5.3 Check part 2 to see if copies of planning permissions, bullding regulations
and other consents or certificates should be sent to us
5.5.4 If the property will be subject to any enforceable restrictions, for example
under an agreement (such as an agreement under section 106 of the Town and
Country Planning Act 1990) or in a planning permission, which, at the time of
completion, might reasonably be expected matenally to affect its value or its future
marketability, you should report this to us (see part 2)
5.5.5 If different from 1 11, contact point if the propeity is subject to restrictions
which may affect its value or marketability.
56 Good and Marketable Title
5.6.1 The title to the property must be good and marketable free of any
restrictions, covenants, easements, charges or encumbrances which, at the ime
of completion, might reasonably be expected to materially adversely affect the
value of the property or its future marketability (but excluding any matters covered
by indemnity insurance) and which may be accepted by us for mortgage
purposes Our requirements in respect of indemnity insurance are set out In
section @ You must also take reasonable steps to ensure that, on completion, the
property will be vested in the borrower.

5 6 2 Good leasehold titie will be acceptable If
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5.7

5.8

a marked abstract of the freghold and any intermedate leasehold title for the
statutory period of 15 years before the grant of the lease 1s provided, or

you are prepared to certify that the title 1s good and marketable when sending
your certificate of title (because, for example, the [andlord’s title is generally
accepted in the district where the property Is situated), or you arrange indemnity
insurance Our requirements in respect of indemnity insurance are set out in
section 9

5.6.3 A title based on adverse possession or possessory title will be acceptable
If the seller is or on completion the borrower will be registered at the Land Registry
as registered proprietor of a possessory title. In the case of lost title deeds, the
statutory declaration must explain the loss satisfactorily,

5.6.4 We will also require indemnity insurance where there are buildings on the
part in question or where the land is essential for access or services;

5.6.5 We may not need indemnity insurance in cases where such title affects land
on which no buildings are erected or which is not essential for access or services.
fn such cases, you must send a plan of the whole of the land to be mortgaged to
us dentifying the area of land having possessory fitle We will refer the matter to
our valuer so that an assessment can be made of the proposed securnty. We will
then notify you of any additional requirements or if a revised mortgage offer 1s to
be made

Flying Freeholds and Freehold Flats

5.7.1 If any part of the property comprises or is affected by a flying freehold or the
propenty is a freehold flat, check part 2 to see if we will accept it as security

5.7.2 If we are prepared to accept a title falling within 5.7.1:

the property must have all necessary rights of support, protection, and entry for
repair as well as a scheme of enforceable covenants that are also such that
subsequent buyers are required to enter into covenants in identical form; and you
must be able to certify that the title is good and marketable, and in the case of
flying freeholds, you must send us a plan of the property clearly showing the part
affected by the flying freehold. If our requirements in the first bullet under 5.7.2 are
not satisfied, indemnity insurance must be in place at completion {see section 9)
Other Freehold Arrangements

5.8.1 Unless we indicate to the contrary (see part 2), we have no objection to a
security which comprises a building converted into not more than four flats where
the borrower occupies one of those flats and the borrower or another flat owner
also owns the freehold of the buillding and the other flats are subject to long
leases.

5.8.2 if the borrower occupying one of the flats also owns the freehold, we will
require our security to be.

the freehold of the whole building subject to the long leases of the other fiats, and
any leasehold interest the borrower will have in the flat the borrower s to occupy
5.8.3 If another flat owner owns the freehoid of the building, the borrower must
have a leasehold interest in the flat the borrower is to occupy and our security
must be the borrower’s leasehold interest in such flat.

5.8.4 The leases of all the flats should contain appropriate covenants by the
tenant of each flat to contribute towards the repair, maintenance and insurance of
the building. The leases should alsc grant and reserve all necessary nghts and
easements. They should not contain any unduly onerous obligations on the
fandlord

5.8.5 Where the security will comprise:

one of a block of not more than four leasehoid flats and the borrower will also own
the freehold jointly with one or more of the other flat owners in the building, or
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5.9

5.10

511

5.12

5.13

one of two leasehold flats in a bullding where the borrower also owns the freehoid
reversion of the other flat and the other leaseholder owns the freehold reversion in
the borrower's flat, check part 2 to see If we will accept it as secunty and If so,
what our requirements will be

Commonhold

5.9.1 If any part of the property comprises of commonhold, check part 2 to see If
we will accept It as secunty.

5.9.2 If we are prepared to accept a title falling within 5 9 1, you must

ensure that the commonhold assoctation has obtained insurance for the common
parts whichcomplies with our requirements (see 6.14),

obtain a commonheold unit information certificate and ensure that all of the
commonhold assessment in respect of the property has been paid up to the date
of completion;

ensure that the commonhold community statement does not include any material
restnictions onoccupatton or use (see 5.6 and 5 10),

ensure that the commonhold community statement provides that 1n the event of a
voluntary termination of the commonhold the termination statement provides that
the unit holders will ensure that any mortgage secured on ther unit is repaid on
termination;

make a company search to verfy that the commonhold association is in existence
and remains registered, and that there is no registered indication that it 1s to be
wound up;

and within 14 days of compietion, send the notice of transfer of a commonhold
unit and notice of the mortgage to the commonhold association.

Restrictions on Use and Occupation

5.10.1 You must check whether there are any material restrictions on the
occupation of the property as a private residence or as specified by us (for
example, because of the occupier's employment, age or

report details to us (see part 2) We may accept a restriction, particularly if this
relates to sheltered housing or to first-time buyers

Restrictive Covenants

5.11.1 You must enquire whether the property has been built, altered or is
currently used in breach of a restrictive covenant. We rely on you to check that the
covenant I1s not enforceable If you are unable to provide an unqualfied certificate
of title as a result of the nisk of enforceability you must ensure (subject to
paragraph 5.11.2) that indemnuty insurance is in place at completion of our
mortgage (see section 9)

5.11.2 We will not insist on indemnity insurance:

If you are satisfied that there 1s no risk to our security; and

the breach has continued for more than 20 years; and

there is nothing to suggest that any action is being taken ors threatened in
respect of the breach

First Legal Charge

5.12.1 On completion, we require a fully enforceable first charge by way of legal
mortgage over the property executed by all owners of the legal estate. All existing
charges must be redeemed on or before completion, unless we agree that an
existing charge may be postponed to rank after our mortgage Our standard deed
or form of postponement must be used.

Balance of Purchase Price

5.13.1 You must ask the borrower how the balance of the purchase price i1s being
provided If you become aware that the borrower 1s not providing the balance of
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the purchase price from his own funds or is proposing to give a second charge
over the property, you must report this to us If the borrower agrees (see part 2),
failing which you must return our instructions and explan that you are unable to
continue to act for us as there is a conflict of interest You should also have regard
to 6 3 1 with regard to any implications on the purchase price
5.14 Leasehold Property

5.14.1 Our requirements on the unexpired term of a lease offered as security are
set out in part 2.
5.14.2 There must be no provision for forfeiture on the insolvency of the tenant or
any superior tenant
5.14.3 The only situations where we will accept a restriction on the mortgage or
assignment (whether by a tenant or a mortgagee) of the lease is where the person
whose consent needs {o be obtained cannot unreasonably withhold giving
consent The necessary consent for the particular transaction must be obtained
before completion. If the lease requires consent to an assignment or mortgage to
be obtained, you must obtain these on or before completion (this is particularly
important if the lease is a shared ownership lease). You must not complete
without them.
5.14.4 You must take reasonable steps to check that.
there are satisfactory legal rights, particularly for access, services, support, shelter
and protection; and
there are also adequate covenants and arrangements in respect of the following
matters, bulidings insurance, maintenance and repair of the structure,
foundations, main walls, roof, common parts, common services and grounds (the
"common services").
5.14.5 You should ensure that responsibility for the insurance, maintenance and
repair of the common services 1s that of.

the landlord; or

one or more of the tenants in the building of which the property forms part;

or the management company - see sub-section 5.15
5.14.6 Where the responsibility for the insurance, maintenance and repair of the
common services is that of one or mare of the tenants the lease must contain
adequate provisions for the enforcement of these obligations by the landlord or
management company at the request of the tenant
5.14.7 In the absence of a provision in the lease that all leases of other flats in the
block are in, or will be granted in, substantially similar form, you should take
reasonable steps to check that the leases of the other flats are in similar form. If
you are unable to do so, you should effect indemnity insurance (see section 9)
This is not essential if the landlord is responsible for the maintenance and repair
of the main structure
5.14.8 We do not require enforceability covenants mutual or otherwise for other
tenant covenants.
5.14.9 We have no objection to a lease which contains provision for a penodic
Increase of the ground rent provided that the amount of the increased ground rent
is fixed or can be readily established and is reasonable If you consider any
increase in the ground rent may materially affect the value of the property, you
must report this to us (see part 2)
5.14.10 You should enquire whether the landlord or managing agent foresees any
significant increase in the level of the service charge in the reasonably
foreseeable future and, If there 1s, you must report to us(see part 2)
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5.14.11 If the terms of the lease are unsatisfactory, you must obiain a suitable
deed of vanation to remedy the defect. We may accept indemnity insurance (see
section 9). See part 2 for our requirements
5.14.12 You must obtain on completion a ciear receipt or other appropriate written
confirmation for the last payment of ground rent and service charge from the
landlord or managing agents on behalf of the landlord. Check part 2 to see If it
must be sent to us after completion If confirmation of payment from the landlord
cannot be obtained, we are prepared to proceed provided that you are satisfied
that the absence of the landlord 1s common practice in the district where the
property is situated, the seller confirms there are no breaches of the terms of the
lease, you are satisfied that our security will not be prejudiced by the absence of
such a receipt and you provide us with a clear certificate of titie
5.14.13 Notice of the mortgage must be served on the landlord and any
management company immediately following completion, whether or not the lease
requires it If you cannot obtain receipt of the notice then, as a last resort, suitable
evidence of the service of the notice on the landlord should be provided. Check
part 2 to see if a receipted copy of the notice or evidence of service must be sent
to us after completion.
5.14.14 We will accept leases which require the property to be sold on the open
market if re-building or reinstatement is frustrated provided the insurance
proceeds and the proceeds of sale are shared between the landlord and tenant in
proportion to their respective interests
5.14.15 You must report to us (see part 2) if it becomes apparent that the landlord
Is either absent or insolvent. If we are to lend, we may require indemnity insurance
(see section 9). See part 2 for our requirements
5.14.16 If the leasehold title is registered but the lease has been lost, we are
prepared to proceed provided you have checked a Land Registry produced copy
of the registered lease. Whilst this will not be an official copy of the lease you may
accept it as sufficient evidence of the lease and its terms when approving the title
for mortgage purposes provided it is, on its face, a complete copy

5.15 Management Company
5.15.1 In paragraphs 5.15.1 to 5 15.2 the following meanings shall apply
“management company” means the company formed to carry out the
maintenance and repair of the common parts,
“common parts” means the structure, main walls, roof, foundations, services,
grounds and any other common areas serving the building or estate of which the
property forms part
If a management company is required to maintain or repair the common parts, the
management company should have a legal right to enter the property; If the
management company's right to so enter does not anse from a leasehold inferest,
then the tenants of the building should also be the members of the management
company If this 1s not the case, there should be a covenant by the landlord to
carry out the obligations of the management company should it fail to do so For
leases granted before 1 September 2000, If the lease does not satisfy the
requirements of paragraph 5 15 1 but you are nevertheless satisfied that the
existing arrangements affecting the management company and the maintenance
and repair of the common parts and you are able to provide a clear certificate of
title, then we will rely on your professional judgement.
5.15.2 You should make a company search and venfy that the company 1s Iin
existence and registered at Companies House You shouid also obtain the
management company's last three years' published accounts {or the accounts
from inception If the company has only been formed in the past three years)
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Any apparent problems with the company should be reported to us (see part 2) If
the borrower Is required to be a shareholder in the management company, check
part 2 to see if you must arrange for the share certificate, a blank stock transfer
form executed by the borrower and a copy of the memorandum and articles of
association to be sent to us after completion (unless we tell you not to) if the
management company 1s imited by guarantee, the borrower (or at least one of
them if two or more) must become a member on or before completion.

5.16 Insolvency Considerations
5.16.1 You must obtain a clear bankruptcy search against each borrower (and
each mortgagor or guarantor, if any) providing us with protection at the date of
completion of the mortgage. You must fully investigate any entries revealed by
your bankruptcy search against the borrower (or mortgagor or guarantor) to
ensure that they do not relate to them
5.16.2 Where an entry is revealed against the name of the borrower (or the
mortgagor or guarantor):
you must certify that the entry does not relate to the borrower {or the mortgagor or
guarantor) if you are able to do so from your own knowledge or enquines; or
f, after obtaining office copy entries or making other enquiries of the Official
Receiver, you are unable to certify that the entry does not relate to the borrower
{or the mortgagor or guarantor) you must report this to us (see part 2) We may as
a consequence need to withdraw our mortgage offer
5.16.3 If you are aware that the title to the property is subject to a deed of gift or a
transaction at an apparent undervalue completed within five years of the proposed
mortgage then you must be satisfied that we will acquire our interest in good faith
and will be protected under the provisions of the Insolvency (No 2) Act 1994
against our security being set aside. If you are unable to give an unqualified
certificate of title, you must arrange indemnity insurance (see section 9).
5.16.4 You must also obtain clear bankruptcy searches against all parties to any
deed of gift or transaction at an apparent undervaiue

5.17 Powers of Attorney
5.17.1 If any document is being executed under power of attorney, you must
ensure that the power of attorney 1s, on its face, properly drawn up, that it appears
to be properly executed by the donor and that the attorney knows of no reason
why such power of attorney will not be subsisting at completion.
5.17.2 Where there are joint borrowers the power should comply with section 25
of the Trustee Act 1925, as amended by section 7 of the Trustee Delegation Act
1999, or with section 1 of the Trustee Detegation Act 1999 with the attomey
making an appropriate statement under section 2 of the 1999 Act.
5.17.3 In the case of joint borrowers, neither borrower may appoint the other as
their attorney.
5.17.4 A power of attorney must not be used in connection with a regulated loan
under the Consumer Credit Act 1874.
5.17.5 Check part 2 to see if.
the original or a certified copy of the power of attorney must be sent to us after
completion, and
where the power of attorney is a general power of attorney and was completed
more than 12 months before the completion of our mortgage, whether you must
send us a statutory declaration confirming that it has not been revoked

5.18 The Guarantee
5.18.1 Whilst we recommend that a borrower should try to obtain a full title
guarantee from the seller, we do not insist on this We, however, require the
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5.19

5.20

6.2

6.3

6.4

borrower to give us a full titie guarantee in the mortgage deed. The mortgage
deed must not be amended

Affordable Housing: Shared Ownership and Shared Equity

5.19.1 Housing associations, other social landlords and developers sometimes
provide schemes under which the borrower will not have 100% ownership of the
property and a third party will also own a share or will be a taking a charge over
the title In these cases you must check with us to see if we will lend and what our
requirements are unless we have already provided these (see part 2)

Energy Technologies Installed on Residential Properties

5.20.1 Where a property 1s subject to a registered lease of roof space for solar PV
panels we require you to check that the lease meets the CML minmum
reguirements Where you consider it does not, check part 2 to see whether you
must report this to us and for details of any additional requirements.

5.20.2 If, after completion, the borrower informs you of an intention to enter into a
lease of roof space refating to energy technologies, you should advise the
borrower that they, or the energy technology provider on therr behalf, will need to
seek consent from us.

5.20.3 The CML has issued a set of minimum requirements where a
provider/homeowner is seeking lender consent for a iease of roof space for solar
PV panels. See part 2 for our additional requirements relating to these leases.
5.20.4 Check part 2 to see whether we require you to disclose the details of any
existing Green Deal Plan(s) on a property

The Property

Mortgage Offer and Title Documents

6.1.1 The loan to the borrower will not be made until all relevant conditions of the
mortgage offer which need to be satisfied before completion have been complied
with and we have received your certificate of title.

6.1.2 You must check your instructions and ensure that there are no
discrepancies between them and the title documents and other matters revealed
by your investigations

6.1.3 You should tell us (see part 2) as soon as possible if you have been told
that the borrower has decided not to take up the mortgage offer.

Boundaries

6.2.1 These must be clearly defined by reference to a suitable plan or description.
They must also accord with the information given in the valuation report, If this is
provided to you You should check with the borrower that the plan or the
descniption accords with the borrower's understanding of the extent of the property
to be mortgaged to us You must report to us (see part 2), if there are any
discrepancies

Purchase Price

6.3.1 The purchase price for the property must be the same as set outin our
instructions If it 1s not, you must tell us (unless we say differentiy in part 2),
Incentives

6.4.1 You must obtain a completed copy of the CML Disclosure of Incentives
Form from the conveyancer acting on behalf of the seiler of any property that is
yet to be occupied for the first time, or for the first time in 1ts current form, for
example, because of a renovation or conversion. You should only report
incentives to the lender as instructed below

6.4.2 You will not be able to send a completed Certificate of Title to the lender
unless you have received
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6.5

6.6

the CML Disclosure of Incentives Form. When you send a completed Certificate of
Title you are confirming you are in receipt of a completed CML Disclosure of
Incentives Form from the developeri/seller's conveyancer which complies with your
instructions.

6.4.3 This does not override your duty to the lender via the instructions provided
elsewhere in the Lenders' Handbook.

6.4.4 You must tell us {unless we say differently in part 2) if the contract provides
for or you become aware of any arrangement in which there 1s.

a cashback to the buyer, or part of the price is being satisfied by a non-cash
incentive to the buyer or any indirect incentive (cash or non cash) or rental
guarantee Any such arrangement may lead to the mortgage offer being withdrawn
or amended.

6.4.5 You must report to us (see part 2) if you will not have control over the
payment of all of the purchase money (for example, if it is proposed that the
borrower pays money to the seller direct) other than a deposit held by an estate
agent or a reservation fee of not more than £1,000 paid to a builder or developer
Vacant Possession

6.5.1 Unless otherwise stated in your instructions, it is a term of the loan that
vacant possession Is obtained. The contract must provide for this If you doubt
that vacant possession will be given, you must not part with the advance and
should report the position to us (see part 2)

Properties Let at Completion

6.6.1 Unless 1t Is clear from the mortgage offer that the property 1s let oris to be
let at completion then you must check with us whether we lend on "buy-to-let”
properties and that the mortgage 1s for that purpose (see part 2)

6.6.2 Where the property, or part of it, is already let, or Is to be let at completion,
then the letting must comply with the details set out in the mortgage offer or any
consent to let we issue. If no such details are mentioned, you must report the
position to us (see part 2)

6.6.3 Check part 2 for whether counterparts or certified copies of all tenancy
agreements and leases In respect of existing tenancies must be sent to us after
completion

6.6.4 Where the property falls wathin the definition of a house in multiple
occupation under the Housing Act 2004 see part 2 as to whether we will accept
this as secunty and If so what our requirements are.

6.7 New Properties - Building Standards Indemnity Schemes

6.7.1 If the property has been built or converted within the past ten years, or s to
be occupied for the first time, you must ensure that it was built or converted under
a scheme acceptable to us (see part 2 for the list of schemes acceptable to us
and our requirements)

6.7.2 Where the cover under a scheme referred to in clause 6.7 1 is not yet In
place before you send us the certificate of title, you must obtain a copy of a new
home warranty provider's cover note from the developer The cover note must
confirm that the property has received a satisfactory final inspection and that the
new home warranty will be in place on or before legal completion This does not
apply to selfbuild schemes Check part 2 to see what new home warranty
documentation should be sent to us after completion

6.7.3 We do not insist that notice of assignment of the benefit of the new home
warranty agreement be given to the builder in the case of a second and
subsequent purchase(s) during the period of the insurance cover. Check part 2 to
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6.8

see If any assignments of building standards indemnity schemes which are
avallable should be sent to us after completion
6.7.4 Where the property does not have the benefit of a scheme under 6 7 1 and
has been built or converted within the past 6 years check part 2 fo see if we will
proceed and, if so, whether you must satisfy yourself that the bullding work is
being monitored (or where the work is completed was monitored) by a
professional consuitant If we do accept monitoring you should ensure that the
professional consultant has provided the lender's Professional Consultant's
Certificate which forms an appendix to this Handbook or such other form as we
may provide The professional consultant should also confirm to you that he has
appropriate experience 1n the design or monitonng of the construction or
conversion of residential buildings and has one or more of the following
qualifications
fellow or member of the Royat Institution of Chartered Surveyors (FRICS or
MRICS), or
fellow or member of the Institution of Structural Engineers (F.1 Struct E or
M.1.Struct.E), or
fellow or member of the Chartered Institute of Bulding (FCIOB or MCIOB),
or fellow or member of the Architecture and Surveying Institute (FASI or
MASY!), or
fellow or member of the Association of Building Engtneers (FB.Eng or
MB Eng), or member of the Chartered Institute of Architectural
Technologists (formally British Institute of
Architectural Technologists) (MCIATY); or
architect registered with the Architects Registration Board (ARB) An
architect must be registered with the Architects Registration Board, even if
aiso a member of another institution, for example the Royal Institute of
Brtish Architects {(RIBA); or
fellow or member of the Institution of Cwil Engineers (FICE or MICE).
6.7.5 At the time he 1ssues his certificate of practical completion, the consultant
must have professional indemnity insurance in force for each claim for the greater
of either.
the value of the property once completed, or
£250,000 If employed directly by the borrower or, in any other case,
500,000 If we require a collateral warranty from any professional adviser,
this will be stated specifically in the mortgage instructions.
6.7.6 Check part 2 to see If the consultant’s certificate must be sent to us after
completion
Roads and Sewers
6.8.1 If the roads or sewers immediately serving the property are not adopted or
maintained at public expense, there must be an agreement and bond in existence
or you must report {o us (see part 2 for who you should report to)
6.8.2 If there is any such agreement, it should be secured by bond or deposit as
required by the appropriate authonty to cover the cost of making up the roads and
sewers to adoptable standards, maintaining them thereafter and procuring
adoption
6.8.3 If there 1s an arrangement between the developer and the lender whereby
the lender will not require a retention, you must obtain confirmation from the
developer that the arrangement 1s still in force
6.8.4 Where roads and sewers are not adopted or to be adopted but are
maintained by local residents or a management company this 1s acceptable
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6.9

providing that in your reasonable opinion appropriate arrangements for
maintenance repairs and costs are in place

Easements

6.9.1 You must take all reasonable steps to check that the property has the
benefit of all easements necessary for its full use and enjoyment All such rights
must be enforceable by the borrower and the borrower's successors In title. if they
are not check part 2 for our requirements.

6.9.2 If the borrower owns adjoining land over which the borrower requires access
to the property or in respect of which services are provided to the property, this
land must also be mortgaged to us.

6.10 Release of Retentions

6.10.1 If we make a retention from an advance (for example, for repairs,
improvements or road works) we are not obliged to release that retention, or any
part of it, if the borrower i1s in breach of any of his obligations under the mortgage,
or if a condition attached to the retention has not been met or if the loan has been
repaid in full. You should, therefore not give an unqualified undertaking to pay the
retention to a third party

6.10.2 Check part 2 to see who we will release the retention to

6.11 Neighborhood Changes

6.12

6.13

6.14

6.11.1 The local search or the enquiries of the seller's conveyancer should not
reveal that the property is in an area scheduled for redevelopment or n any way
affected by road proposals. If it i1s please report to us (see part 2)

Rights of Pre-emption and Restriction on Resale

6.12.1 You must ensure that there are no rights of pre-emption, restrictions on
resale, options or similar arrangements in existence at completion which will affect
our security. If there are, please report this to us (see part 2)

Improvements and Repair Grants

6.13.1 Where the property 1s subject to an improvement or repair grant which will
not be discharged or waived on completion, check part 2 to see whether you must
report the matter to us

Insurance

6.14.1 Where we do not arrange the insurance, you must.

report to us (see part 2) if the property is not insured in accordance with our
requirements (one of our requirements, see part 2, will relate to whether the
property is insured in the joint names of us and the borrower or whether our
Interest may be noted);

arrange that the insurance cover starts from no later than completion;

check that the amount of buildings insurance cover is at least the amount referred
to in the mortgage offer. If the property 1s part of a larger building and there is a
common insurance policy, the total sum insured for the building must be not less
than the total number of flats multiplied by the amount set out in the mortgage
offer for the property — check part 2 for our requirements on this;

ensure that the buildings insurance cover is index linked,

ensure that the excess does not exceed the amount set out in part 2,

6.14.2 Check part 2 to see if we require you to confirm that all the following risks
are covered in the mnsurance policy

fire;

ightning,

aircraft,

explosion;

earthquake,
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7.2

7.3

7.4

8.2

storm,

flood,

escape of water or oll,

rot,

malicious damage,

theft or attempted thett,

faliing trees and branches and aerials;

subsidence,

heave,

landstip,

collision,

accidental damage to underground services,

professional fees, demolition and site clearance costs; and

public liability to anyone else

6.14.3 Check part 2 to see If we require you to obtain before completion the
insurer's confirmation that the insurer will notify us iIf the policy I1s not renewed or is
cancelled or If you do not obtain this, report to us (see part 2)

6.14.4 Check part 2 to see if we require you to send us a copy of the buildings
insurance policy and the last premium receipt to us

Other Occupiers

Rights or interests of persons who are not a party to the mortgage and who are or
will be In occupation of the property may affect our rights under the mortgage, for
example as overriding interests.

if your instructions state the name of a person who I1s to live at the property, you
should ask the borrower before completing the mortgage that the information
given by us In our mortgage instructions or mortgage offer about occupants is
correct and nobody else is to live at the property

Unless we state otherwise (see part 2), you must obtain a signed deed or form of
consent from all occupants aged 17 or over of whom you are aware who are not a
party to the mortgage before completion of the mortgage. if you are acting in
accordance with part 3 - Separate Representation Standard Instructions you
should refer to section 7 ('Other occupiers') of part 3

We recognise that in some cases the information given to us or you by a borrower
may be incorrect or misleading If you have any reason to doubt the accuracy of
any information disclosed, you shouid report it to us (see part 2) provided the
borrower agrees, if the borrower does not agree, you should return our
instructions

Circumstances Requiring Independent Lega! Advice

Unless we otherwise state (see part 2), you must not advise.

any borrower who does not personally benefit from the loan; or

any guarantor, or

anyone intending to occupy the property who is to execute a consent to the
mortgage and you must

arrange for them to seek independent legal advice,

if you are acting In accordance with part 3 - Separate Representation Standard
Instructions you should refer to section 8 {(Cwcumstances Requiring Independent
Legal Advice) of part 3

If we do allow you to advise any of these people, you must only do so after
recommending in the absence of any other person interested in the transaction
that such person obtains independent legal advice Any advice that you give any
of these people must also be given in the absence of any other person interested
in the transaction You should be particularly careful If the matrimonial home or
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9.2

10.
10.1

10.2

10.3

104

10.5

10.6

10.7

10.8

family home s being charged to secure a business debt Any consent should be
signed by the person concerned. A power of aftorney 1s not acceptable.
Indemnity Insurance

You must effect an indemnity insurance policy whenever the Lenders' Handbook
identifies that this 1s an acceptable or required course to us to ensure that the
property has a good and marketable title at completion. Thus paragraph does not
relate to mortgage indemnity insurance. The draft policy should not be sent to us
unless we ask for it Check part 2 to see If the policy must be sent to us after
completion

Where indemnity insurance is effected

you must approve the terms of the policy on our behalf, and

the imit of iIndemnity must meet our requirements (see part 2), and

the policy must be effected without cost to us, and

you must disciose to the insurer all relevant information which you have obtained;
and the policy must not contain conditions which you know would make 1t void or
prejudice our interests, and

you must provide a copy of the policy to the borrower and explain to the borrower
why the policy was effected and that a further policy may be required if there 1s
further lending against the security of the property, and

you must explaimn to the borrower that the borrower will need to comply with any
conditions of the policy and that the borrower should notify us of any notice or
potential claim in respect of the policy; and

the policy should always be for our benefit and, if possible, for the benefit of the
borrower and any subsequent owner or mortgagee [f the borrower wiil not be
covered by the policy, you must advise the borrower of this.

The Loan and Certificate of Title

You should not submit your certificate of title unless it is unqualified or we have
authorised you I1n writing to proceed notwithstanding any issues you have raised
with us

We shall treat the submission by you of the certificate of title as a request for us to
release the mortgage advance to you. Check part 2 to see If the mortgage
advance will be paid electronically or by cheque and the minimum number of days
notice we require.

See part 2 for any standard deductions which may be made from the mortgage
advance.

You are only authorised to release the loan when you hold sufficient funds to
complete the purchase of the property and pay all stamp duty land tax and
registration fees to perfect the security as a first legal mortgage or, If you do not
have them, you accept responsibility to pay them yourself This does not apply if
acting In accordance with part 3 - Separate representation standard instructions.
Before releasing the foan when the borrower 1s purchasing the property you must
elther hold a properly completed and executed stamp duty land tax form or you
must hold an appropriate authority from the borrower aflowing you to file the
necessary stamp duty land tax return(s) on completion

You must ensure that all stamp duty land tax returns are completed and submitted
to allow registration

of the charge to take place in the priority period afforded by the search

You must hold the loan on trust for us until completion If completion 1s delayed,
you must return it to us when and how we tell you (see part 2).

You should note that although your certificate of title will be addressed to us, we
may at some time transfer our interest in the mortgage In those circumstances,
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10.9

our successors In title to the mortgage and persons deriving title under or through
the mortgage will also rely on your certificate

If, after you have requested the mortgage advance, completion is delayed you
must contact us iImmediately after you are aware of the delay and you must inform
us of the new date for completion (see part 2)

10.10 See part 2 for details of how long you can hold the mortgage advance before

returning 1t to us if completion is delayed for longer than that period, you must
return the mortgage advance to us i you do not, we reserve the right to require
you to pay interest on the amount of the mortgage advance (see part 2)

10.11 if the mortgage advance is not returned within the period set out in part 2, we will

11.
11.1

11.2

12,
12.1

12.2

12.3

124

13.

assume that the mortgage has been completed, and we will charge the borrower
interest under the mortgage

The Documentation

The Mortgage

11.1.1 The mortgage incorporates our current mortgage conditions and, where
applicable, foan conditions. If the mortgage conditions booklet is supplied to you
with your instructions you must give 1t to the borrower before completion of the
mortgage.

11.1.2 You should explain to each borrower (and any other person signing or
executing a document) his responsibilties and liabilites under the documents
referred to in paragraph 11 1 1 and any documents he 1s required to sign.

Signing and Witnessing of Documents

11.2.1 It 1s considered good practice that the signature of a document that needs
to be witnessed is witnessed by a solicitor, legal executive or licensed
conveyancer All documents required at completion must be dated with the date of
completion of the loan

instaiment Mortgages and Mortgage Advances Released in Instalments
Introduction

12.1.2 The borrower I1s expected to pay for as much work as possible from his
own resources before applying to us for the first instalment. However, we may, If
required, consider advancing a nominal sum on receipt of the cerificate of title to
enable the mortgage to be completed so long as the legal estate in the property Is
vested n the borrower.

12.1.3 The borrower is responsible for our valuer's fees for interim valuations as
well as the first and final valuations.

Applications for Part of the Advance

12.2.1 As In the case of a normal mortgage account, funds for Instalment
mortgages may be sent to you. However, instalments (apart from the first which
will be sent to you to enable you to complete the mortgage) can be sent directly to
the borrower on request We may make further payments and advances without
reference to you.

Requests for Intermediate Funds

12.3.1 To allow time for a valuation to be carried out, your request should be sent
to us (see part 2) at least 10 days before the funds are required.

Building Contract as Security

12.4.1 We will not lend on the secunty of a building contract unless we tell you to
the contrary As a resuit the mortgage must not be completed and no part of the
advance released until the title to the legal estate in the property has been vested
by the borrower.

Mortgage Indemnity Insurance or Higher Lending Charge
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43.1  You are reminded to teli the borrower that we (and not the borrower) are the
nsured under any mortgage indemnity or similar form of insurance policy and that
the insurer will have a subrogated right to claim against the borrower If it pays us
under the policy Different lenders call the various schemes of this type by
different names They may not involve an insurance policy

14. After Completion

14.1 Registration
14.1.1 You must register our mortgage as a first legal charge at the Land Registry
You must save a copy of the results of the Official Search on your file together
with certified copies of the transfer and mortgage deed and any discharges or
releases received from a previous mortgagee
14.1.2 Where the borrower or mortgagor Is a company an application to register
the charge must be lodged at Companies House within the required time period
14.1.3 Our mortgage conditions and mortgage deed have been deposited at the
Land Regstry and 1t is therefore unnecessary to submit a copy of the mortgage
conditions on an application for registration
14.1.4 Where the loan is to be made in instalments or there 1s any deferred
interest retention or stage release, check part 2 to see whether you must apply to
Land Registry on form CH2 for entry of a notice on the register that we are under
an obligation to make further advances. If the mortgage deed states that it
secures further advances, and that the lender 1s under an obligation to make
them, there 1s no need to submit a form CH2 provided the mortgage deed also
states that application is made to the Regsstrar for a note to be entered on the
register to that effect and the mortgage deed bears a Land Registry MD reference
at its foot.

14.1.5 The application for registration must be received by the Land Registry
during the priority penod afforded by the subsisting Land Registry or Land
Charges search at the time of completion. Please check part 2 to see if we
require the onginal mortgage deed to be returned to us

14.2 Title Deeds
14.2.1 All title deeds, official copies of the register (where these are 1ssued by the
Land Registry after registration), searches, enquines, consents, requisitions and
documents relating to the property in your possession must be held to our order
and you must not create or exercise any lien over them Check part 2 for our
requirements on what you should do with these documents following registration.
If registration at the Land Registry has not been completed within three months
from completion you must advise us in writing with a copy of any correspondence
with the Land Registry explaining the delay
14.2.2 You must only send us documents we tell you to (see part 2) You should
obtain the borrower's instructions concerning the retention of documents we tell
you not to send us

14.3 Your Morigage File
14.3.1 For evidential purposes you must keep your file for at least six years from
the date of the mortgage before destroying it Microfiching or data imaging is
suitable compliance with this requirement |t 1s the practice of some fraudsters to
demand the conveyancing file on completion in order to destroy evidence that
may later be used against them [t is important to retain these documents to
protect our interests.

14.3.2 Where you are processing personal data (as defined in the Data Protection
Act 1998) on our behalf, you must,
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take such security measures as are required to enable you to comply with
obligations equivalent to those imposed on us by the seventh data protection
principle m the 1998 Act, and
process such personal data only in accordance with our instructions In addition,
you must allow us to conduct such reasonable audit of your information security
measures as we require to ensure your compliance with your obligations in this
paragraph.
14.3.3 Subject to any nght of lien or any overriding duty of confidentiality, you
should treat documents comprising your file as if they are jointly owned by the
borrower and us and you shouid not part with them without the consent of both
parties You shouid on request supply certified copies of documents on the file or
a certified copy of the microfiche to either the borrower or us, and may make a
reasonable charge for copying and certification This does not apply If acting In
accordance with part 3 - Separate representation standard instructions

15. Legal Costs

15.1 Your charges and disbursements are payable by the borrower and should be
collected from the borrower on or before completion You must not allow non-
payment of fees or disbursements to delay the payment of stamp duty land tax,
the lodging of any stamp duty land tax return and registration of documents For
solicitors the Law Society recommends that your costs for acting on our behalf in
connection with the martgage should, in the interest of transparency, be
separately identified to the borrower

16. Transactions During the Life of the Mortgage

16.1 Request for Title Documents
16.1.1 All requests for title documents should be made in wnting and sent to us
(see part 2). In making such a request you must have the consent of all of the
borrowers to apply for the title documents

16.2 Further Advances
16.2.1 Our mortgage secures further advances. Consequently, when a further
advance is required for alterations or improvements to the property we wili not
normally instruct a member of our conveyancing panel but if you are instructed the
appropriate provisions of this Handbook will apply

16.3 Transfers of Equity
16.3.1 You must approve the transfer (which should be in the Land Registry's
standard form) and, if we require, the deed of covenant on our behalf. Check part
2 to see If we have standard forms of transfer and deed of covenant.
16.3.2 When drafting or approving a transfer, you should bear in mind that:
although the transfer should state that it is subject to the mortgage (identified by
date and parties), it need give no details of the terms of the mortgage,
the transfer need not state the amount of the mortgage debt. if it does, the figure
should include both principal and interest at the date of completion, which you
must check (see part 2 for where to obtain this), there should be no statement
that all interest has been paid {o date
16.3.3 You must ensure that every person who will be a borrower after the
transfer covenants with us to pay the money secured by the mortgage, except in
the case of.
an oniginal party to the mortgage (unless the mortgage conditions are being
varied); or a person who has previously covenanted to that effect
16.3.4 Any such covenant will either be in the transfer or in a separate deed of
covenant In a transfer,
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the wording of the covenant should be as follows, or as close as circumstances
permit' "The new borrower agrees to pay the lender all the money due under the
mortgage and will keep to all the terms of the mortgage " If it is in the transfer, you
must place a certified copy of the transfer with the deeds (unless we tell you not to
In part 2)
16.3.5 If we have agreed to release a borrower or a guarantor and our standard
transfer form (if any) includes no appropriate clause, you must add a simple form
of release The release clause should be as follows, or as close as circumstances
permit- "The lender releases . from [his/her/their] obligations under the
mortgage.” You should check whether a guarantor who 1s to be released was a
party to the mortgage or to a separate guarantee.
16.3.6 You must obtain the consent of every guarantor of whom you are aware to
the release of a borrower or, as the case may be, any other guarantor.
16.3.7 You must only submit the transfer to us for execution if it releases a party
All other parties must execute the transfer before it 1s sent to us. See part 2 for
where the transfer should be sent for sealing Part 2 also gives our approved form
of attestation clause.

16.4 Properties to be let after Completion (other than "Buy-to-Let")
16.4.1 If after completion the Borrower informs you of an intention to let the
property you should advise the borrower that any letting of the property is
prohibited without our prior consent. If the borrower wishes to let the property after
completion then an application for consent should be made to us by the borrower
(see part 2).
16.4.2 Check part 2 to see whether it 1s necessary to send to us a copy of the
proposed tenancy when making the application.
16.4.3 If the apphication for our consent is approved and we instruct you to act for
us, you must approve the form of tenancy agreement on our behalf in accordance
with our instructions
16.4.4 Piease also note that,
an administration fee may be payable for our consideration of the application
whether or not consent is granted; and
the proposed rent should cover the borrower's gross mortgage payments at the
time, and
you should draw the borrower's attention to the fact that, under the terms of the
mortgage, we may reserve the nght to charge a higher rate of interest to the
borrower or change the terms of the mortgage.

16.5 Deeds of Vanation etc
16.5.1 If we consent to any proposal for a deed of variation, rectification,
easement or option agreement, we will rely on you to approve the documents on
our behalf.
16.5.2 Our consent will usually be forthcoming provided that you first of all confirm
in writing to us (see part 2) that our secunty will not be adversely affected in any
way by entering into the deed. If you are able to provide this confirmation then we
wili not normally need to see a draft of the deed If you cannot provide
confirmation and we need to consider the matter in detail then an additional
administration fee 1s tikely to be charged
16.5.3 Whether we are a party to the deed or give a separate deed or form of
consent 1s a matter for your discretion It should be sent to us (see part 2) for
sealing or signing with a brief explanation of the reason for the document and its
effect together with your confirmation that it will not adversely affect our security

16.6 Deeds of Postponement or Substitution
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17.
17.1

17.2

16.6.1 If we agree to enter into an arrangement with other lenders concerning the
order of priority of their mortgages, you will be supplied with our standard form of
deed or form of pastponement or substitution We will normally not agree to any
amendments to the form. In no cases will we postpone our first charge over the
property.

Redemption

Redemption Statement

17.1.1 When requesting a redemption statement (see part 2) you should quote
the expected repayment date and whether you are acting for the borrower or have
the borrower's authonty to request the redemption statement in addition to the
information mentioned in paragraph 2.1. You should request this at least five
working days before the expected redemption date. You must quote all the
borrower's mortgage account or roll numbers of which you are aware when
requesting the repayment figure You must only request a redemption statement If
you are acting for the borrower or have the borrower's written authority to request
a redemption statement

17.1.2 To guard against fraud please ensure that if payment is made by cheque
then the redemption cheque is made payable to us and you quote the mortgage
account number or roll number and name of the borrower

Discharge

17.2.1 On the day of completion you should send the discharge and your
remittance for the repayment to us (see part 2). Check part 2 to see if we
discharge via a DS1 form or direct notification to the Land Registry.
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PART 2: Portsmouth City Council

1.7 Contact point if we lend in circumstances where the borrower and the
mortgagor are not one and the same.

This ts not applicable

1.11 Contact point for standard documents and/or if standard documents are
inappropriate

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference: SM/RB/501265

1.14 May the Council act if the person dealing with the transaction or a
member of his immediate family is the borrower

No the council will not act 1n these circumstances.

3.1.4 Does the council require you to notify us of the name and address of the
solicitors firm or licensed conveyancers firm acting for the seller?

Yes. Please forward the above information to Portsmouth City Council Legal
Services, Mezzanine Floor, Core 1, Guildhali Square, Portsmouth, PO1 2PX.
Reference. SM/RB/501265

3.1.5 Contact details if you need to notify us when the seller does not have
legal representation

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference' SM/RB/501265

3.1.6A What other documents are acceptable for verifying identity?

The Council will not accept any other form of document to verify identity other than
those hsted in Part 1 of the CML hand book.

4.1 1s there a valuation report and do you provide it?

The Property will be valued by the Council and details of the valuation will be
provided to you

4.3 Contact point if assumption stated by the valuer are incorrect
This does not apply

5.4.4 Does the council want to receive environmental or contaminated land
reports?




Yes

5.4.5 Do the council accept personal searches?
No.

5.4.6 Does the council accept search insurance?
No

5.4.8 Contact point if the property is subject to restrictions which may affect its
value or marketability.

Razana Begum, Portsmouth City Council Legal Services, Mezzanine Floor, Core 1,
Guildhall Square, Portsmouth, PO1 2PX. Reference. SM/RB/501265

5.5.1 - Does the council have any specific requirements in relation to building
and planning regulations other than those stated in Part 1.

No.

5.5.3 Do we require copies of planning permissions, building regulations and
other consents or certificates to be sent to us.

Yes.

5.5.4 Contact point if the property will be subject to any enforceability
restrictions

Razana Begum, Portsmouth City Council Legal Services, Mezzanine Floor, Core 1,
Guildhall Square, Portsmouth, PO1 2PX. Reference: SM/RB/501265

5.7.1 Do we lend on flying freeholds
No.

5.8.1 Do we lend on freehold flats.
This is not applicable in this case

5.8.5 Will we accept security in these circumstances and if so what are the
requirements.

This is not applicable in this case
5.9.1 Do we accept security where the property comprises of commonhold
This 1s not applicable

5.10.1 Material restrictions to the use and occupation of the property




Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference SM/RB/501265

5.13.1 Contact point for any Issues relating to the purchase price

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference. SM/RB/501265

5.14 Leasehold Property

This section is not applicable as the properties to be purchased will be freehold
purchases only.

5.14 Management Company

This section 1s not apphicable as the properties to be purchased will be freehold
purchases only

5.16.2 Contact point for further information where a bankruptcy search is
revealed against the name of the borrower

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference SM/RB/501265.

5.17.5 Powers of Attorney

This is not applicable

5.19 Affordable housing requirements
This section 1s not applicable

5.20.3 Do we have any additional requirements with regards to consent for a
lease of a roof space for solar PV panels

Yes Available on request

5.20.4 De we require disclosure of any existing details of Green Deal plan(s) for
the property

Yes.
6.1.3 Contact point if borrow is not taking up the mortgage offer

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference SM/RB/501265

6.2.1 Contact point if there are any discrepancies in the property’s description




Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference SM/RB/501265

6.3.1Contact point if there are any issues relating to the purchase price

Portsmouth City Counci! Legal Services, Mezzanine Floor, Core 1, Guildhall Squares,
Portsmouth, PO1 2PX. Reference' SM/RB/501265

6.4.4 Do | have to report incentives?

You should report details of all cashffinancial incentives to the Portsmouth City
Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square, Portsmouth,
PO1 2PX. Reference: SM/RB/501265

6.4.5 Contact point if the borrower will not have control over the payment of all
of the purchase monies

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference. SM/RB/501265

6.5.1 Contact point if vacant possession not being given

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference SM/RB/501265

6.6 Properties Let at Completion.

Property must not be let on completion, vacant possession Is required

6.7 New Properties - Building Standards Indemnity Schemes

This section is not applicable

6.8.1 Contact point if no agreement and bond for an unadopted road or sewer

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference: SM/RB/501265

6.9.1 Contact point if necessary easements for the full use and enjoyment of
the property are absent

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference: SM/RB/501265

6.10.2 Who will the Council release any retentions {or instalments of the
advance) to.

Details available on request




6.11.1 Contact point if the property is affected by redevelopment or road
proposals

Porismouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference’ SM/RB/501265

6.12.1 Contact point if pre-emption rights, resale restrictions, options etc will
affect our security

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference SM/RB/501265

6.13.1 Contact point if the property is affected by improvement/repair grant
which will not be discharged

Portsmouth City Councll Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference: SM/RB/501265

6.14.1 Contact point if property is not insured in accordance with council
requirements

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference: SM/RB/501265

6.14.1 Does the council need the buildings insurance in joint names/ council’'s
interest noted

We require the insurance to be in our joint names.

6.14.1 What are the council requirements if the total sum insured is less than
the total number of flats multiplied by the amount set out in the mortgage offer

This is not applicable as this for a freehold purchase.

6.14.1 What is the maximum excess you will accept on buildings insurance
policy

£1000.00

6.14.2 Does the council require confirmation that all insurance risks are
included

The council requires that all the listed insurance risks are covered If they are not
covered you should contact Portsmouth City Council Legal Services, Mezzanine
Floor, Core 1, Guildhall Square, Portsmouth, PO1 2PX. Reference. SM/RB/501265

6.14.3 Does the council require the insurer's confirmation where the building
insurance is not renewed or is cancelled

Yes




6.14.4 Does the council require a copy of the building insurance policy and the
last premium receipt to be sent to us

Yes

7.3 Does the council require a consent to mortgage from all occupants aged 17
or over

No.
7.4 Contact point if doubts about the accuracy of the information disclosed

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference. SM/RB/501265

8.1 Circumstances not requiring independent legal advice
This is not applicable

9.1 Does the council require a copy of the indemnity insurance
Yes.

9.2 Does the council have any additional requirements in respect of indemnity
insurance

Please request at the time if necessary

10.2 How will the mortgage advance be paid

By CHAPS 5 working days notice is required

10.3 Standard deductions to the mortgage advance
3%

10.7 Contact point if completion is delayed and when and how advance is to be
returned.

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference: SM/RB/601265

10.10 Details of how long the mortgage advance can be held
This is not applicable
10.11 What if any interest do you charge, if return of the advance is delayed

This is not applicable




12.3.1 Contact point for requests for valuation

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference. SM/RB/501265

14.1.4 Does the council require an application to be made to the Land Registry
on from CH2 for entry of a notice where the council is under an obligation to
make further advances

This 1s not applicable

14.1.5 Does the council require the onginal mortgage deed to be returned

Yes

14.2.1 Where should the title deed documents be sent?

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX

14.2.2 What documents must [ send after completion?
Title Information Document
16.1.1 Contact point for requests for title documentation

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX, Reference SM/RB/£01285

16.3.1 Does the council have a standard transfer or deed of covenant
No.

16.3.2 Contact point for finding out the debt amount.

This is not applicable

16.3.4 Does the council require a copy of a transfer of equity

Yes

16.3.7 Contact point for obtaining execution of transfer equity

This is not applicable.

16.3.7 What form of attestation clause does the council use?




THE COMMON SEAL of PORTSMOUTH

CITY COUNCIL was hereunto affixed in
pursuance of a resolution of the Council
passed at a meeting duly convened and
held -

Authornised Signatory
16.4.1 Contact point for application of consent from the council to let the
property

Portsmouth City Council Legal Services, Mezzanine Floor, Core 1, Guldhall Square,
Portsmouth, PO1 2PX. Reference SM/RB/501265

16.4.2 Does the council require a copy of the proposed form of the tenancy
Yes

16.5.2 Contact point for application of consent from the council to let the
property

Portsmouth City Council L.egal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX. Reference: SM/RB/501265

16.5.3 Where documents should be sent for sealing or signing

Portsmouth City Councit Legal Services, Mezzanine Floor, Core 1, Guildhall Square,
Portsmouth, PO1 2PX Reference SM/RB/501265

17.1.1 Contact point for redemption statement
This 1s not applicable
17.2.1 Where does the borrower send the discharge and repayment remittance

This 1s not applicable




SCHEDULE 5 - COPY GRANT DETERMINATION

Public Health
England
CAPITAL FUNDING TO SUPPORT DRUG AND ALCOHOL RECOVERY
CENTRES GRANT DETERMINATION (2013/14): [No: 31/2231]
The Under Secretary of State for Pubiic Health {“the Minister of State™), in exercise of the powers
confered by section 31 of the Local Government Act 2003, makes the following deterrunation:
Citation

1. Twus determmation may be cited as Capital Funding to Support Drug and Afcohot
Recovery Ceatres Grant Determination (2013A14). [No 31/2231]

Puipose of the grant

2 The purpose of the grant s to provide support to focal authorities m England
towards expenditiare lawfully mcumed or to be incurred by them.

Determination

3. The Minusier of State determines as the authorities to which grant is to be paid and
{he amount of grant to be paid and the authorities sefecied.

Grant condifions
4. Pursuant to section 31(3) and 31(4) of the Local Gavernment Act 2003, the

Mintster of State determines that the grant wilf be paid subject to the condifions
contained at Arnex A.

Treasury consent

5. Before making this detemunafion in relation to loeal authonties in England, the
Minuster of State obtaned the consent of the Treasury.

. A . | | &
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ANNEX A
Grant Conditions

1 Grant pad to a local authority under this determination may be used only for the
purposes that a capital receipt may be used for in accordance with regulations made
under Section 11 of the Local Government Act 2003

2. The Chief Executrve and Chief Internal Auditor of each of the recipient authorities
are required to sign and return to the team leader of the Drug and Alcohol Dhvision
of the Health and Wellbeing Directorate a declaration to be received no later than
30/04/2014 (and 30 days afier any subsequent payment period thereafter), in the
followmng terms

a  “To the best of our knowledge and belief, and having carrnied out approprate
mnvestigations and checks, in our opinion, 1n all sigmficant respects, the
conditions attached to the Capital Funding to Support Drug and Alcohol
Recovery Centres Grant Determination No 31/2231 have been complied with .

3. If an authonty fails to comply with any of the conditions and requirements of
paragraphs 1 and 2, the Minister of State may

a  Reduce, suspend or withhold grant, or

b By notification in writing to the authority, require the repayment of the whole or
any part of the grant

4  Any sum notfied by the Miruster of State under paragraph 3(b) shall immediately
become repayable to the Minister
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SCHEDULE 6 - GRANT AGREEMENT BETWEEN PUBLIC HEALTH ENGLAND
AND PORTSMOUTH CITY COUNCIL COMPRISING ADDITIONAL GRANT
CONDITIONS

[6 PAGE DOCUMENT TO BE INSERTED]

T

PHE Grant
Agreament Portsmoul




g

Public Health
England

DATED
13" March 2014

GRANT AGREEMENT

betwaan
PUBLIC HEALTH ENGLAND

and

PORTSMOUTH CITY COUNCIL




THIS Agreement 1s dated 13 March 2014

PARTIES

(1 PUBLIC HEALTH ENGLAND, an executive agency of the Department of Health, whose
principal address s at Wellington House, 133-155 Waterloo Road, London SE1 8UG
(PHE).

(2) Portsmouth Council, Local Authority whose principal address Office of the |ntegrated
Commissioning Service, Great Western House, Civic Offices, Portsmouth, PO1 2EP
{Recipient)

PROJECT TITLE: ANA Supported Dry Housing Project

PROJECT SUMMARY

The service will provide safe, drug and alcohol free supported accommodation for up to eighteen
months to people in very recant racovery from drug and alcohol addiction. The ANA Works is a
Not For Profit organisation operated in parallel with ANA Treatment Centres. The Supported Dry
Housing Service will build upon the excellient work being done by ANA Treatment Centres by
extending its care pathway to include supported housing for those early in recovery It will be
integrated into the services alrsady provided by ANA Treatment Centres; Primary, Secondary,
Third Stage Treatment and Aftercare

The service will feature three four bedroom houses located in Portsmouth. These will be on major
bus routes or walking distance from support services located in the areas of Southsea,
Portsmouth or North End

The service will support resident's reintegration nto society, whilst insisting on a positive
contribution from each resident. To this end, residents will be licensed rather than become
tenants This will allow for conditions of their residence to be listed, reviewed and required

Conditions are linked to best practice in community reintegration, building recovery capital and
the underpinning features of the drug strategy 2010;

Residents will be required fo

Live well, abstinent from drugs and alcohol

Maintain thelr living environment and take pride n it

Self-fund all utibties and bills with residents receving support to get used to navigating the
benefits system, plan, budget and pay bills

Eat well with regard and dus respect for their own health and nutrition

Engage in part time employment/voluntary work and engage in back to work support OR
Study an accredited course at a college or university

Attend AA/NA/CA/SMART or similar mutual aid meetings more than twice a week

Attend ANA Aftercars weekly In order to check In on progress, seek support from peers
and staff where there is an existing bond of trust or received one to cne counselling The
service also refers to other agencies in the Portsmouth recovery network, based on
presenting cltent nead

= Engage with support workers onsite for house and one to one reviews

Support wili be prowided In the form of a support officer who will be trained in drug and alcohol
support, counselling or health and social care. Their role will be to support individuals and also




confirm compliance with the terms of the licenses. The project will be managed by existing ANA
staff

Outcomes & benefits

Residents will lve in a safe, clean and supported environment that balances independence with a
safety net The service will challenge residents to contribute through work or education, raising
thewr recovery capital and ambition ready for full independence once the license has expired and
clients move on to full independence The service will support and heip with this transiton as

well.

Residents will be able to access ANA aftercare for the rest of their kives on an unlimited basis and
have access to the support worker for routine check-ins, training and review and timetabled
events. Support will also be there in times of crisis..

VALUE OF GRANT: £600,000.00

TYPE OF GRANT : Capital




Grant Conditions

1.

Grant paid to a local authority under this determination may be used only for the
purposes that a capital receipt may be used for in accordance with regulations
made under Section 11 of the Local Government Act 2003.

The Chief Executive and Chief Internal Auditor of the recipient authority are
required to sign and return to the team leader of the Drug and Alcoho! Division of
the Heaith and Wellbeing Directorate a declaration to be received no later than
30/04/2014 (or 30 days after any subsequent payment perod thereafter), in the
following terms.

a. “To the best of our knowledge and belief, and having carried out
appropriate investigations and checks, In our opinion, in all significant
respects, the conditions attached to the Capital Funding to Support Drug
and Alcohal Recovery Centres Grant Determination No 31/2231 have been
complied with.”

If an authority fails to comply with any of the conditions and requirements of
paragraphs 1 and 2, the Secretary of State may:

a. Reduce, suspend or withhold grant, or

b. By notification in writing to the authority, require the repayment of the whole
or any part of the grant

Any sum notified by the Secretary of State under paragraph 3(b) shall immediately
become repayable to the Minister

“It has always been PHE’s intention to enforce the Grant Conditions as ornginally laid out
in the Grant Determination as approved by HM Treasury and the Department for
Communities and Local Government.

However, as delays have been encountered at key stages, it is clear that expecting the
money {o be spent (in order to make the statement relevant within the deadline agree of
30th Aprit 2014) 1s unrealistic. Revising the wording would introduce significant delays
and put the 13/14 fund at nsk.




PHE reassure those signing the agreement, that it 1s to be signed in good faith and it is
the intention that the Grant Is being, or will be spent in accordance with the Grant
Determination which s being declared

PHE therefore accept that by signing the agreement between 17th March and 21st
March 2014, the requirement for the signed declaration statement as at 30th April 2014
will have been complied with

At the end of the project and at an interim penod of 6 months, we will seek further clarity
as laid out in the final paragraph of the notification letter accompanying the agreement.

PHE will issue the wording for these declarations at the appropriate time ”




Signed by PUBLIC HEALTH ENGLAND,
an executive agency of the Department of
Health

Signed by Recipient
Director of Public Health

Janet Maxwell

Q@Wm Thomind

Mrado L

Authornised Signatory

Authorised Signatory




SCHEDULE 7 - ARTICLES OF ASSOCIATION

[PART 2 OF STATEMENT OF OBJECTS OF ANA WORKS LTD
TO BE INSERTED HERE]




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION

Of

ANA Works Limited

© The Association of Company Registration Agents Limited 2009 Al rights reserved
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PART L

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

i

In these Articles, uniess the confext requires otherwise
appoimtor has the meaning given to that term in Article 25 1,
Articies means the Company's articles of association for the ime being in force,

banlcruptey includes individual msolvency proceedings ina jurisdiction other than England and
Wales or Northern Ireland which have an effect sunilar to that of bankruptey,

CA 2006 means the Companies Act 2006,

chairman has the meaning given to that teem n Article 14 23

chairman of the meeting has the meaning given to that term in Article 36,

Clear Days means (in relation to the period of a notice) that period excluding the day when the
notice is given or deemed to be given and the day for which 1t ts given o1 on which tt 15 to take

effect,

Companies Acts méans the Companies Acts {as defined wn section 2 of CA 2006), in 50 far as
they apply to the Campany,

Conflict has the meaning given to that term & Acticle 17 2,

conflicted director means a director who has, or could have, a Conflict in a situation involving
the Company and consequently whose vote 15 not 10 be counted in respect of any resolutian to
authorise such Conflict and who is not to be counted as partictpating 1 the quorum for the
meeting (or part of the meeting) at which such resolution is to be voted upon,

corporate representative has the meaning given to that term 1n Article 44;

director means a dwector of the Company, and includes any person occupying the position of
director, by whatever name called,

document includes, unless otherwise specified, any document sent o1 supplied m electrontc
form,

electronle form has the meaning given to that term in section 1168 of CA 2006,

hard copy form has the meaning given to that teem 1n section | 168 of CA 2006,
instrument means a docurment n hard copy form,

member has the meaning given to that term n section 112 of CA 2006,

Model Articles means the model atticles for private companies iimited by guaiantee contained
in Schedule 2 of the Companies (Mode! Aitrcles) Regulations 2008 (S1 2009/3229) as amended
prioi to the date of adoption ot these Articles,

nou-confheted diyector means any duector who s not a conflicted ditector,

ordinary resolution has the meaning given to that term in section 282 of CA 2006;
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participate, In relation to a directors' meeting, has the meaning given to that term n Article 13,
proxy notice has the meaning given to that term 1n Article 42 2,
proxy notification address has the meaning given to that term 11 Article 43 1;

retevant officer has the meanifg grven to thatteim in Articles 51 3 20r 52 2 |, as the case may
be;

relevant loss has the meaning given to that term in Article 52 2 2,

special resolution has the meaning given to that tecm n section 283 of CA 2006,
subsidiary has the meanwng given to that teim v section 1159 of CA 2006,
United Kingdom means Great Butaw and Northern Ireland; and

writing means the representation o reproduction of words, symbols or other information m a
visible form by any method or combination of methods, whether sent or supplied m eleetronic
form or otherwise.

(2 Save as otherwise specifically pigvided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanmmgs n these Articles,
subject to which and unless the context otherwise requi es, words and expressions which have
particular meanings in CA 2006 as in force on the date when these Articles become binding on
the Company shall have the same meanings m these Articles

i.3 Headings m these Articles are used for convenience only and shall not affect the constiuction or
interpretation of these Articles

] Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation 15 a reference to 1t as 1t 15 in force from time to time and shall include any orders,
regulations or subordmate legislation from time to ttme made under it and any amendment or re-

enactment of it or any such erders, regulations or subordinate legislation for the time being in
force

15 Any phrase ntroduced by the terms "including”, "wnclude”, “m particular” or any simular
expression shall be construed as Hustrative and shall not lumit the sense of the wards preceding
those terms

16 No regulations set out m amy statute o1 n any statutory mstrument or other subordinate
legislation concerning cormparnies, including but not limited to the Model Articles, shall apply to
the Company, but the following shail be the articles of association of the Campany

2 Liabilty of members

21 The habllity of each member 1s limuted to £1 00, being the amount that each member undertakes
to contribute to the assets of the Company in the event of it being wound up while he ts a
member or within one year after he ceases to be a member, for

211 payment of the Company's debts and liabilities contracted before he ceases to be a
member,

212 payment of the costs, chaiges and expenses of winding up, and

213 adjustment of the nghts of the contrnibutories among themselves
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PART 2

STATEMENT OF OBJECTS

The objects for which the C'ompany is established are

3Lt Te @mu'-o% %’Y‘éo‘rmm\, ond accowmod alvon
, & Tose (‘e,\w«b “or cdicked Yo
d‘rwbe onch a\co\nol

304 to enter into any arrangements with any government or authority (supreme,
munieipal, locat, or otherwise) that may seem conducive to the attaiment of the
Company's objects or any of them, and to obtan fiom any such government or
authority any charters, decrees, rights, privileges or concesstons which the
Company may think desirable and to carry out, exercise, and comply with any such
charteis, decrees, rights, privileges and concessions;

315 to pay all or any expenses incurred in connection with the promotion, formation
and mcorporation of the Company, or to contract with any person, firm or company
to pay the same,

316 to give or award pensions, annuitwes, gratwities, end superannuation or othel
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been directors of, or who are
to have been employed by, or who are serving or have served the Company, and to
the wives, widows, chuldren and other relatives and dependents of such persons; to
make payments towards insurance; and to set up, establish, support and maintain
superannuation and eother funds o schemes (whether contributory or nan-
contributory) for the bensfit of any such persons and of ther wives, widows,
children and other relatives and dependents, and

3.1.7 to do all or any of the things or matters aforesard in any part of the world and either
as principals, agents, contiactors or otherwise, and by or through agents, biokers,
subcontractors or otherwise and either alone or in conjunction with others |

The objects set forth in each sub-Article of this Article 3 shall not be restrictively construed but
the widest Interpretation shall be given thereto, and they shall not, except where the context
expressly so requires, be m any way lumited or restricted by reference to or inference from any
other object or objects set forth m each sub-Article or from the name of the Company None of
each sub-Articles or the object or objects therein specified or the powers thereby conferred shall
be deerned subsidiary or ancallary to the objects or powers mentioned tn any other sub-Aiticle,
but the Company shall have full power to exercese all o1 any of the objects conferred by and
provided in each of the sawd sub-Articles as 1f each sub-Article contamed the objects of 4
separate company The word company in this Article, except where used in reference to the
Company, shall be deemed to include any partnership or other bedy of persons, whethet
incorporated or vruncoiporated and whether domictled in the United Kingdom or elsewheie

The mcome and property of the Company shail be applied solely towards the promotion of its
obyects as set forth in thts Adticle 3 and no poition theteof shall be paid or transferred, directly or
jndirectly, by way of dividend, bonus or other wise howsoever by way of profit, to members of

the Company, provided that nothing heiein shall prevent any payment 1n good faith by the
Company’

331 of 1easonable and pioper remuneration to any member, officer or servant of the
Company for any services rendered to the Company,
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332 of any interest on money lent by any member of the Company or any directol ata
reasonable and proper rate,

333 of reasonable and proper rent for premises demused or let by any member of the
Company or any dwector, and

3314 to any director of out-ef-pocket expenses

34 1€ upon the winding up or dissolution of the Company there remains, after the satisfaction of all
it debis and hiabilities, any praperty whatsoever, the same shall vot be paid or distributed
among the members of the Company, but shall be given or trensferred to some other institution
(charitable or otherwise} having abjects simular to the objects of the Company and which shall
profubit the distribution of its or their income to its or their members, such nstitutions to be
determined by the members of the Company at or before the time of dissolution

PART 3
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

4 Directors' general authority

Subject to the Articles and to the applicable provisions for the time bemg of the Companies Acts, the
directors are responsible for the management of the Company's business, for which purpose they may
exercise all the powers of the Company,

5 Change of Company name

Without prejudice to the generality of Article 4, the directors may resolve i accordance with Article 9 to
change the Corapany’s name

6 Members' reserve power
61 The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action
62 No such special resolution invalidates anything which the directors have done befote the passing
of the resolution.
7 Directors may delegate
7.1 Subject to the Articles, the directars may delegate any of the powers which are conferred on

them under the Articles

71.1 to such person or committee,

712 by such means (neludiag by a power of allumey);
713 to sich an extent,

714 in relation to such malttels ot territories, and

715 on such terms and conditians,

as they think fit

72 If the directors so specify, any such delegation may authenise further delegation of the directors'
powers by any person to whom they are delegated.
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73 The directors may tevoke any delegation tn whole o1 part, or alter its terms and conditions
Comniittees
&1 Commuttees to which the directors delegate any of their powers must follow procedures which

are based as far as they are applicable on those povisions of the Articles which govern the
taking of decisions by duectars

82 The directors may make rules of pocedure for ail or any committees, which prevait over rules
derived from the Articles 1f they are not consistent wath them

83 Where a provision of the Articles refers to the exercise of a power, authority or discietion by the
directors and that power, authority or discretion has been delegated by the directous to a
committee, the provision shall be construed as permitting the exeicise of the power, authonity o
discretion by the committee.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
91 The general rule about decision-making by directors is that any decision of the directors must be
taken as a majority decision at a meetmg or as a directors’ written resolution i accordance with

Article 10 (Durectors’ written resolutions) or otherwise as a unammous decision taken
accordance with Article 11 (Unanimous deeisions).

92 If
921 the Company only has one dnector for the time being, and
922 no provision of the Articles requires it to have more than cne director,

the general cule does not apply, and the director may (for 5o long as he remains the sote director)
take decisions without regard to any of the provisions of the Articles relatimg to directors'
decision-making.

93 Subject to the Articles, each director parficipating in a ditectors’ meeting has one vote
Directors' written resclutions

101 Any director may propose a directors’ written resolution by giving notice in wisting of the
propased resolution to each of the other dirgctors (including alternate dwectors)

102 If the company has appomted 4 company secretary, the company secretary must propose a
directors’ written resolution 1f a divector so requests by giving notice in wiiting to eack of the
other ditectors (neluding alternate drwrectors)

163 Notice of a proposed directors’ wiitten resolution must indicate
1031 the proposed resolution; and
032 the time by whuch 1t 1s proposed that the directors should adopt 1t
{04 A proposed directors’ written resolution 15 adopted when a majonty of the non-confltcted

directors (or theu alternates) have signed one or more copies of it, provided that those ditectors
(or their alternates) would have formed a quorum at a directors’ meeting waie the resoluiton to
have been proposed at such meeting

165 Once a dirgctors’ written resolution has been adopted, it must be tieated as 1f it had been a
decision taken at a directo1s’ meeting 1n accordance with the Auticles
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11 Uganimous decisions

11 A deciston of the directors 15 taken i accordance with this Article 11 when all non-confiicted
directors indicate to each other by any means that they share a commaon view on a matter

112 A decision may not be talken 1n accordance with this Article 11 1f the non-conflicted directors

would not have formed a quopum at a directols' meeting had the matter been proposed as a
resolution at such a meeting,

13 Once a directors’ unamimous decision is taken in accordance with this Article | 1t must be
treated as 1f tt had been a decision taken at a directors’ meeting 1 accerdance with the Articles

12 Calling a directors’ mesting

121 Any director may call a directors’ meeting by giving notice of the meeting to each of the
directors {mcluding alternate directors), whether or not he s absent from the UK, or by
authonsing the company secretary (If any) to give such notice

122 Notice of any diectors’ meeting must indicate-
1221 (ts proposed date and time,
1222 where 1t is to take place; and
i223 if 1t 13 anticipated that directors participating 10 the meeting will not be n the same
place, ow it is proposed that they should communicate with each other during the
meeting
123 Subject to Article 12.4, notice of a directors' meeting must be given to each director but need not

be in writing

124 Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that mecting, by giving notice to that effect to the Company prior to or up to and
wcludmg not more than seven days after the date on which the meeting 1s held Where such

notice ts given after the meeting has been held, that does not affect the valtdity of the meeting,
or of any busmess conducted at it

£3 Participation i directors' meetings

131 Subject to the Articles, directors participate in a directors' meetmg, or part of a directors’
meeting, whern,

13.11 the meeting has been called and takes place i accordance with the Articles, and

1312 they can each communicate to the others any information or opinions they have on
amy particular itern of the business of the meeting,

{32 In determining whetner duectors are participating n a divectors' meeting, (t 1s urelevant where
any divector 1s or how they communtcate with each ather.

133 If'all the duectors paiticipating tn a meeting are not in the same place, they may decide that the
meseting is to be treated as taking place wherever any of them s,
14 Chainng of directors' meetings
141 The duectors may appoint a ditector to chair then meetings
142 The person so appointed for the time being 15 known as the chairman
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17

(43 The directois may tetminate the chairman's appointment at any time

14 4 If the chairman 18 not participating i 2 duectors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appeint one of themselves to chair it

Chairman’s casting vote at directors’ meetings

151 If the numbers of votss for and against a proposal at a meeting of duectors me equal, the
chairman or other director chairmg the meeting has a casting vote

152 Article 15 1 does not apply in respect of a particufar meeting (or part of a mesting) 1f, n
accordance with the Articles, the chawrmran or other director chawring the meeting 1s a conflicted
duector for the purposes af that meeting (or that part of that meeting at which the proposal 15
voted upon)

Quorum for directors’ meetings

161 At a directors' meeting, unless a quorum is participating, no proposal 15 to be voted on, except a
proposal to call another meeting

162 Subject to Article 16 3, the quorum for the transaction of business at a meeting of dniectors may
be fixed from time to time by a decision of the directors but 1t must never be less than two
directors, and unless otherwise fixed 1t1s two A person who holds office only as an alternate
director shall, if hus appointor 13 not present, be connted in the quorum (fand so long as there s
a sole director, he may exercise all the powers and authorities vested in the directers by these
Articles and accordingly the quorum for the fransaction of bustness in these circumstances shall
be one

163 For the purposes of any meeting (or part of a meeting) held pursuant to Article 17 (Divectors’
conflicts of interests) to authorse a director’s Conflict, if there 1s only one non-conflicted
director in office m addetion to the conflicted directos(s), the quorum for such meeting (ot partof
a meeting) shall be one non-conflicted director

Directors' conflicts of interests

71 For the purposes of this Article 17, a conflict of interest includes a conflict of mterest and duty
and a conflict of duties, and interest includes both direct and mdirect nterests

172 The directors may, tn accordance with the requuements set out in this Article 17, authorise any
matter proposed to them by any director which would, tf not authorised, involve a directol
breaching his duty under section 175 of CA 2006 to avoid conflicts of interest ( such matter
being herematter referred to as a Conilict)

173 A duector seelung authorisation i cespect of a Conflict shall declare to the other duectors the
nature anc extent of his mterest in a Conflict a3 soon as 1s reasonably practicable, The duwector
shall provide the other directors with such detals of the relevant matter as are necessary foi the
other ditectors to decide how to address the Conflict, togather with such other information as
may be requested by the other dwectors

174 Any authotisatton under this Article [7 will be effective only if,

1741 the matter m question shall have been proposed by any du ector for consideration at
ameeting of dizectors i the same way that any other matter may be proposed to the
directors undel the provisions of these Articles or in such other manner as the
directors may dete:mine,

17.42 any requitement as to the quoium at any meeting of the directors at which the
matter 1s considered 15 met without counting the duector m question and any othes
conflicted diiector(s), and
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(75

176

177

(78

179

1743 the matter was agreed to without the director and any other conflicted diwector(s)
voting or would have been agreed to if their votes had not been counted

Any authorisation of a Conflict under this Article 17 may (whether at the time of giving the
authorization or subsequently)

1751 extend to any actual or potential conthet of interest which may reasonably be
expected to arise out of the Conflict so authonised,

1752 be subject to such terms and for such duration, or impose such humits or conditions
as the dircctors may determine, or

1753 be teiminated or varied by the direclors at any time

This will not affect enything done by the director prior to such termination or variation in
aceordance with the terms of the authonsation

In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtamed any wformation through his
mvolvement in the Conflict otherwise than as a director of the Company and in respect of which
he owes a duty of confidentiality to another person the director 1s under no obligation to

1761 disclose such information to the directors or to any director or other officer or
smployee of the Company; or

1762 use or apply any such information in performing s duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authorise a Conflict they may provide, without lumitation (whether at the
time of giving the authorisation or subsequently) that the director

17.7 1 is excluded from discussions (whethet at meetings of directors or otherwise) related
to the Conflict,

1772 15 not grven any documents or other intormation telating to the Conflict,

1773 may or may aot vote (or may or may not be counted 1 the quorum) at any future

meetmg of dilectors in relation to any 1¢selution relating to the Conflict.

Where the directors authorise a Conflict

17.81 the director will be obliged to conduct himself in accordance with any terms, imds
and/or conditions umposed by the directors in relation to the Confhict,

1782 the director will not infringe any duty he owes to the Company by virtue of sections
171 to 177 of CA 2006 provided he acts in accordance with such terms, hmits
and/or cenditions (if any) as the directors impose in respect of {ts authorisation

A director 1s not required, by reason of being a director (o1 because of the fiduciary relationshup
established by reason of being a director), to account to the Company for any remuneration,
profit or other benefit which he receives as dwector or other officer or employee of the
Company's subsidiaries or of any other body carparate m which the Company ts interested ot
which he derives from or n connection with a relationship involving a Conflict which has been
authorised by the directois o1 by the Company n gener al meeting (subject in each case to any
terms, limuts ot conditions attaching to that authoiisation) and no contract shall be liabie to be
avoided on sueh grounds nor shall the receipt of any such remuneration or other benefit
constitute a breach of his duty under section 176 of CA 2006
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17.13

Subyject to the applicable provisions for the time betng of the Compantes Acts and to any terms,
lumits and/o1 eonditicns imposed by the directors tn aceordance with Article 1752, and
pravided that he has disclosed to the directors the nature and extent of any mterest of s in
accardance with the Companies Acts, & director notwithstanding hus office.

17101 may be a party to, o otherwise interested i, any contract, transaction or
arrangement with the Company o it which the Company is atherwise Inkerested,

17102 shall be counted 4s partictpating for votng and quorum purposes in any decision m
connection with any proposed or existing transaction or arrangement with the
Company, 1n which ke 15 1n any way directly or induectly interested,

17103 may act by humseif or his firm n a professional capacity for the Company
(otherwise than as auditor) and he or his fiim shall be entitled to remuneration for
professtonal seryioes as if he were not a director,

17.104 may be a director or other officer of, or employed by, or a party to any contract,
transaction or arrangement with, or otherwise interested , any body corporate
promoted by the Company or m which the Company is otherwise nterested, and

17105 shall not, by reason of his office, be accountable to the Company for any benefit
which he (or anyone eonnected with hum (as defined m section 252 of CA 2006)
derives from any such office or employment or from any such contract, transaction
or arrangement or from any mnterest in any such body corporate and no such
contract, transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit, ner shall the receipt of any such remuneration or
benefit constitute a breach of s duty under section 176 of CA 2006.

For the purposes of this Article, references to proposed decistons and decision-making
processes include any directors’ meeting or part of a directors' meeting

Subject to Article 17 13, if a question arises at a meeting of directors o1 of a committee of
directors as to the right of a director to participate i the meetng (or part of the meeting) for
voting or quorum purpeses, the question may, before the conclusion of the meeting, be referred
to the chairman whose ruling iz relation to any director other tha the chairman 1s to be final and
conclusive,

If any question as to the right to participate in the meeting (or part of the meeting) should arise
in respect of the chawrman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not to be counted as participating 1n the meeting (or
that part of the meeting) for voling or quoium purposes

Records of decisions to be kept

The directors must ensure that the Company keeps a vecord, in wiiting, for at least ten years from the date
of the decigion recorded, of every unanimous or majority decision taken by the directois.

Dit ectors’ discretion to make further rules

Sulyject to the Atticles, the diiectors may make any rule which they thinl fit about how they take decistans,
and about how such riles ate to be 1ecorded or commumeated to directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of directors

Unless otherwise determined by ordinary 1esolution, the number of directors (other than atter nate directors)
shail not be subject to any maximum but shall not be less than one
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23

Methods of appainting directors

211

212

Subject to Article 21 2, any person who 1s willng to act as a director, and ts permiited by law to
do so, may be appomnted to be a director

2111 by ordnary resolution, or
2112 by a deciston of the dnectors

No person who 15 not a membe: shall in any circumstances be eligible to hold office as a
director

Termination of directar 's appointment

22,1

A person ceases to be a director as soon as

2211 that person ceases to be a director by virtue of any provision of CA 2006 ar 15
prohuibited from being a director by law,

2212 that person ceases to be 2 member,

22,13 a bankruptcy order is made aganst that person,

2214 a compasition is made with that person's creditors generally wn satisfaction of that

person's debt and the Company resolves that his office be vacated s,

22.1.5 aregistered medical practitioner who is treating that person gives a written opimnion
to the Company stating that that person has become physically or mentally
mncapable of acting as a diregtor and may remam so for more than three months,

22.16 by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would othey wise have, or

2217 notification 15 recerved by the Company fFom the ditector that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms.

Directors' remuneiation

23 1

232

2313

234

Duectors may undertalce any services for the Company that the duectors decide

Directors are entitled to such remuneration as the directors determine

2321 for thewr services to the Company as directots, and

2322 for any other service which they undertake for the Company

Subject to the Articles, a directot's iemuneration may

2331 tale any form, and

2332 melude any arrangements (n connection with the payment of a pension, allowance
or gratuity, or any death, sickness ot disability benefits, to or i respect of that

director

Unless the duectots decide otherwise, directors' remuneration accrues from day to day
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26

Directors' expenses

29t

The Company may pay any reasonable expenses which the directors (including alternate
directors) and the secretary (if any) properly meur m connection with their attendance at

24 11 meetings of directors or commuttees of directols,
2412 genetal meetmgs,'or
24 1.3 scparate meetings of the holders of any debentures of the Company,

or otherwise in connection with the exercise of thew powsis and the discharge of ther
respensibilities n relation to the Company

ALTERNATE DIRECTORS

Appointment snd removal of alternate directors

25.1

252

253

Any director (appointor) may appount as an slternate eay other director, or any othel person
approved by resolution of the directors, to.

2511 exercise that directol's powers, and

2512 carry out that director’s responsibilities,

2513 in relation te the taking of decisions by the directors n the absence ofthe alternate’s
appotntor

Any appemtment or removal of an alternate must be effected by notice m writing to the
Company signed by the appotntor, or in any other manner approved by the directors

The notice must,
2531 identify the proposed alternate; and
2532 in the case of a notice of appointment, contain a statement signed by the proposed

alternate that the proposed alternate s willing to act as the alternate of the director
giving the notice,

Rights and responsibulities of alternate directors

261

262

An alternate ditector may act as alternate ditectol to more than one divector and hag the same
rights 1n relation to any decision of the directors as the alteroate’s appontor

Except as the Articles specify otherwise, alternate directors

26.2.) are deemed for all purposes to be directors;
2622 ate Liable for thewr own acts and onussions,
2623 are subject to the same restitctions as thewr appomtors (including those set out m

sections 172 to 177 CA 2006 wmclusive and Article 17), and
2624 are not deemed to be agents of or for theu appontors,
and , in particular (without imutation), each alternate director shall be entitled to receive notice

ofall meetings of duectors and of all nectings of commuttees of directors af which his appointor
is a member
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203 A person who 15 an alternate drrector but not a director

2631 may be counted as participating for the purposes of determintg whether a quorum
15 present (but only 1f that person’s appomtor 1s not participating and provided that
no alternate may be counted as more than one director for these purposes),

2632 may participate 1n a unanimous decision of the directors (but only if tus appointor
does not participale), and

26313 may sign 8 witten resolution (but only 1f 1t 15 not signed or to be signed by that
person’s appointor)

264 A director who 18 al3o an altermate director 1$ entitled, 1n the absence of any of his apporntors, to
a separate vote on behalf of that appouwntor, 1n addition to his own vote on any decision of the

directors but hie shall count as onfy one for the purpose of determiung whether a quorum 13
present

265 An alternate director is not entitled ta recerve any rentuneratton from the Company for serving
as an alternate director except such part of the alternate’s appointor’s remuneration as the
appoimntor inay direct by notice 1o wniting made to the Company

27 Tertmination of alternate directorship
An alternate director’s appointment as an alternate for any appointor terminates,

27.1 when that appointor 1evokes the appomtment by notice to the Company in writing specifymg
when it 1s to terminate,

272 when notrfication is received by the Company from the aiternate that the alternate is resigning as
alternate for that appointor and such resignation has taken effect \n accordance with its terms,

273 on the occurrence, tn relation to the alternate, of any event which, 1f it occurred in relation to that
appeintor, would result in the termination of that appointor’s appotntment as & director,

274 on the death of that appointor, or

275 when the alternate’s appointor’s appomntment &s a director terminates
SECRETARY
28 Appomntment and removal of secretary

The directors may appoint any person who is willing to act as the secretary for such teim, at such
remuneratton, and upen such conditions as they may think fit and from tome to time remove such persen
and, 1 the directors so decide, appoint a replacement, m each case by a decwsion of the directors
PART 4
MEMBERS
BECOMING AND CEASING TO BE A MEMBER
29 Appheations for membership

No person shall become a member of the Company unless

29§ that person has completed an application for membershp in a form approved by the director s,
and
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30

31

32

33

292

the directors have approved the application

Termination of membership

30.4

012

303

304

A member may withdiaw fi om membership ofthe Company by giving seven days' notice to the
Company in writing

The directors may terminater the membership of any member provided that the member
concerned shall have a right to be heard before any final decision 15 made

Membership is not transferable

Subject to Articles 30.1 and 30 2, a person’s membership terminates when that petson dies or
ceases to exist

ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The directois may call general meetings and, on the requisition of members pursuant to the provisions of
CA 2006, shall forthwith proceed to convene a general meeting in accordance with CA 2006. [F there are
not within the Umited Kingdom sufficient duectors to call a general meeting, any director or the members
requisitioning the meeting (or any of them representing wmore than cne half of the total voting rights ofthem

all) may call a general meeting 1fthe Company has only a single member, such member shall be entitled at
any time to call a general meeting

Notice of general meetings

321

322

323

324

General meetings (other than an adjourned meeting) shall be called by at least fourteen Clear
Days’ notice but a general meeting may be called by shorter notice if 1t is so agreed by a
majority in number of the members having a right to attend and vote, being a majority who

together represent not less than ninety per cent (90%) of the total voting rights at that meeting of
all the members

The notice shall specify the time, date and place of the meeting, the general nature of the
businiess to be transacted and the terms of any resolution to be proposed at it

Subject to the provisions of these Articles and to any restrichions imposed on members, the
notice shall be given to all members and to the directors, alternate directors and the auditors for
the time being of the Company.

The accidental omission to give notice of a meeting to, or the non-1ecerpt of notice ofa meetmg
by, any person entitled to receive notice shall not invalidate the proceedings at that meeting

Resolutions requiring special notice

331

332

333

If CA 2006 requiies special notice to be given of a resolution, then the resolution will not be
effective unless notice of the mtention to propose it has been given to the Company at feast
twenty-eight Clear Days before the general meeting at which it is to be propased

Whete practicable, the Company must give the members notlee of the resolution in the same
manner and at the same time as 1t gives notice of the general meeting at which it 15 to be
pioposed Where that is not practicable, the Company must give the members at least fourteen

Clear Days' before the 1elevant general meetng by adveitisement m a newspaper with an
appiopriate circulation

If, afte: notice Lo propose such a resolution has been given to the Company, a meeting 1s called
for a date twenty-eight days o1 less after the notice has been given, the notice shali be deemed to
have been properly given, even though tt was not given within the time requned by Artiele 33.1,
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34 Attendance and speaking at general meetings

34,1

342

343

344

J45s

A person s able to exercise the right to speak at a general meeting when that person 1s in 2
position te communcate to all those attending the meeting, during the meeting, any mformation
or opintons which that person has on the business of the meeting

A person 15 able to exercise the right to vole at a general meeting when

342 that person is able to vote, during the meeting, on resolutions put to the vote at the
mesting, and

3422 that person's vote can be taken mto account in determuning whether or not such
resolutions are passed at the same tume as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consider appropiiate to enable those
attending a general meeting fo exercise their rights to speak or vote at it

In determuning attendance at a general meeting, it 15 immatenal whether any two o1 more
members attendwg it are m the same place ag each other

Twao or more persons who are not m the same place as each other attend 2 general meeting «f
then circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them,

35 Quorum {or general meetings

35.

152

No business shall be transacted at any meeting unless a quorum 13 present. Subyect to sectian
318(2) of CA 2006, two qualifymg persons (as defined in section 318(3) of CA 2006) entitled to
vote upon the business to be transacted shall be a quorum; provided that if the Company has
only a single member, the quorum shall be one such qualifying person

No business other than the appomtment of the chairman of the meeting 15 to be transacted at a
general meeting if the persons attending 1t do not constitute a quorum

36 Chairing general meetings

361 [f the directors have appownted a chairman, the chairman shali chair general meetings if present
and withng to do so.

362 If the directors have not appomnted a chairman, ot 1if the chanman 15 unwilling to chair the
meeting or is not present within ten minutes of the ume at which a meeting was due to start
3621 the directors present, or
3622 {tf no directoi s are present), the meeting,
must appotnt a director o1 member to chair the meeting, and the appomtment of the chairman of
the meeting must be the first business of the meeting.

363 The person chairing a meeting in accordance with this Article ts referred to as the chairman of
the meeting

37 Attendance and speaking by directors and non-members
371 Duectors may attend and speak at geneial meetings, whether or not they are members
372 The chairman of the meeting may psrmut other persons wito are not
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3721 members of the Company, 01

3722 othet wise entitled to exercise the rights of members in relation to general meetings,

to attend and speak at a general mesting

38 Adjournment

38l

382

3183

384

i8S

38.6

If the persons attending a general meeting within haif an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting & quorum ceases to be
present, the chairman of the meeting must adjourn it If; at the adjourned meeting, a quorum ts
not present within half an hour from the tume appointed for the meeting, the meeting shall be
dissolved

The chairman of the meeting may adjourn a general meeting at which a quorwin is pregent 1ft

3821 the meeting consents to an adjournment, or

3822 it eppears to the chairman of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or ensure that the business of
the meetmg is conducted in an orderly manner,

The chairman ef the meeting must adjourn a general meeting if directed to do 50 by the meeling

When adjourning a general meeting, the chairman of the meeting must’

3841 either specify the time and ptace te which it 15 adjourned or state that & is to
continue at a time and place to be fixed by the directors, and

3342 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting is to take place more than fourtéen days after it was
adjourned, the Company must give at least seven Clear Days' notice of it (that is, excluding the
day of the adjourned meeting and the day on which the notice 15 given)

38.5.1 to the same persons o whom notice of the Company's general meetings is required
to be given, and

3852 contawning the same (nformation which such notice is required to cantain

No busmess may be tiansacted at an adjouned general meeting which could not properiy have
been transacted at the meeting 1f the adjourninent had not taken place

VOTING AT GENERAL MEETINGS

39 Vaoting: general

3o

392

A resolution put to the vote of a general meetmg must be decided on a show of lrands unless a
poll s duly demanded 1n accordance with the Articles  Subject to any rights or restrictions to
which members are subject, on a show of hands, overy member who (being an individual) s
present in person or (bemg a corporation) ts present by a duly authorised representative {unless
the representative 1s himself a member, in which case he shall have mote than one vote) shall
have one vote. A proxy shall not be entitled to vote on a shew of hands

No member shall vote at any general meeting, either in person o by proxy, unless all monies
presently payable by hum to the Company have been paid
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19.3 [n the case of jomt members the vote of the sentor who tenders a vote shall be accepted to the
exclusion of the votes of the other joint members, and senionty shall be determined by the order
n which the names of the members stand m the register of meémbers

394 Unless a poll s duly demanded, a declaration by the chawrman that a reselution has been carned
ot carried unaramously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shafl be conclusive evidence of
the Fact without proof of the ndmber or proportion of the votes recorded in favour of or against
the resolution

40 Errots and disputes

40 | Mo objection may be ratsed to the qualification of any person voting ata general meeting except
at the meeting or adjourned meeting at which the vote obyjected to 1s tendered, and every vote not
disallowed at the meeting is valid

402 Any such objection must be referred to the chairman of the meeting, whose decision is final
41 Poll votes
411 On a poll every member who (being an individual 1s present in person or by proxy) or (being a

corporation) 1s present by a duly authorised repi esentative or by proxy shall have one vote Ona
poli, a member entitled to more than one vote need not use all hus votes or cast all the votes he
uses m the same way

412 A poll on a resolution may be demanded
4121 in advance of the general meeting where 1t is to be put to the vote, or
4122 at a general meeting, either befere a show of hands on that resolution or

immediately after the result of a shew of hands on that resolution is declared
413 A poll may be demanded by
4131 the chairman of the meeting,

4132 the directors,
4133 two or more persons having the right to vote on the resolution, or

4134 a pe1son or persons representing not less than ane tenth of the total voting rights of
all the members having the right te vote on the resolution,

41 4 A demand for a poll nay be wathdrawn if
41 4,1 the poll has not yet been taken, and
4142 the charman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared befoie the
demand was made,

415 A poll demanded on the election of a chawrman o1 on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such time
and place as the chawman direcls not bemng moie than thitty days after the poll 1s demanded,
The demand for a poll shall not prevent the continuance ot a meeting for the transaction of any
busmess other than the question on which the poli was demanded. [fa poll s demanded before
the declaration of the result of a show of hands and the demand 15 duly wathdrawn, the meeting
shall continue as if the demand had not been made
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416 No notice need be grven of a pol! not taken forthwith if the time and place at which 1t 1s to be
taken are announced at the meeting at which 1t 1s demanded In any other case at least seven
Clear Days’ notice shall be given specifymg the time and place at which the pol! 15 to be taken

417 The result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded
42 Cantent of proxy notices !
42 | Subject to the provisions of these Articles, a member is entitled to appoint another person as his

proxy to exercise all or any of hus rights to attend and to speak and vote at a general meeting, {A
member may appoint more than otie proxy in 1elation to a meetmg, provided that cach proxy 1§
appointed to exercise different voting rights held by that member.)

422 Proxies may only validly be appointed by a notice in writing (proxy nrotice) which
42121 states the name and address of the mtember appointing the proxy,
4222 identifies the person appointed to be that member’s proxy and the general meeting

in relation to which that person s appointed,

42 2.3 13 signed by or on behalfof the member appomting the proxy, or is authenticated in
such manner as the durectors may determine, and

4224 is delivered to the Company i accordance with the Articles and m accordance with
any mstructions contained in the notice of the general meeting (or adjourned
meeting) to which they relate and recerved by the Company-

4224 | subject to Articles 42242 and 42243 m the case of a general
meeting or adjourned meeting, not iess than forty-esght hours before
the time for holding the meeting or adjourned meeting at which the
right to vote 1s to be exercised,

42242 in the case of a poll taken more than forty-eight hours after it 1s
demanded, after the poll has been demanded and not less than
twenty-four hours before the time appointed for the taking of the
poll; or

42,243 where the poll 13 not taken forthwith but ts taken not more than forty-
eight hours after it was dernanded, at the time at which the poll was
demanced o twenty-four hours befme the time appotnted foi the
taking of the poll, whichever 1s the later,

and a proxy notice which is not delivered and received in such manner shall be
invalid

423 The Company may requite pioxy notices to be delivered in a particular form, and may specify
different forms for different purposes,

42 4 Proxy notices may specify how the proxy appomted under them 13 to vote (or that the proxy is to
abstain from voting) on one or more resolutions and the proxy 15 obliged to vote o1 abstamn from
voting sn accordance with the specified mstiuctions However, the Company is not obliged to
check whether a p1oxy vates o abstams from votmg as he has been instructed and shall incur no
hability for failing to do so Failure by a proxy to vote or abstain from voting as instiucted ata
mmeeting shalt not invalidate proceedings at that meeting

425 Unless a proxy notice indicates otherwise, 1t must be treated as’

42,51 allowing the person appuinted under it as a proxy discretion as to how to vole on
any ancillary or procedural resolutions put to the meeting, and

© The Association of Company Registration Agents Limited 2009 All nghts reserved




423572 appomtmg that person as a proxy tn relation to any adjournment of the general
meeting to which 1t relates as weii as the meeting itself

43 Delivery of proxy notices

43 1

432

4313

434

435

436

Any notice of a genetal meeting must specify the address or addresses (proxy notification
address) at which the Comparty or tts agents will receive proxy notices relating to that meeting,
or any adjournment of it, delivered in hard copy or etectronic form

A person who is entitled to attend, speak or vote {either on a show of hands oronapoll)ata
general meeting remains so entitled n respect of that meeting or any adjournment of i, even

though a valid proxy notice has been delivered to the Company by or on behalf of that person to
a proxy notificatron address.

An appomtment under a proxy notice may be revoked by delivermg to the Company a notice

writmg given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effect if it is received by the Company.

43 4.1 n the case of a general or adjow ned meeting, not less than forty-eight hours before
the tme for holding the meeting or adjourned meeting at which the right 1o vote 1s
to be exercised,

4342 in the case of a pell taken more than forty-eight hours after it was demanded, not
less than twenty-four before the time appointed for the taking of the poll, or

4343 in the case of a poll not taken forthwith but not more than forty-eight hours after it
was demanded, 21 the tune at which it was demanded or twenty-four hours before
the time appomted for the taking of the poll, whichever s later,

and a notice which is not delivered and received in such mammer shall be valid.

In calculating the periods referred to in Article 42 (Content of proxy notices) and thus Asticle 43,
no account shall be taken of any part of a day that is not a working day

[fa proxy notice 13 not executed by the person appownting the proxy, it must be accompanied by

written evidence of the anthority of the person who executed it to execute it on the appotntor's
behalf

44 Representation of corporations at meetings

Subject to CA 2006, a company which is a member may, by resolution of 1ts directors or other governing
body, authorise one or more persons to act as ws representative or representatives at a meeting of the
company (corporate representative) A director, secretary or other person authorised for the purpose by
the directors ay 1equire a corporate representative to produce a certified copy of the resolution of
authorisation before permittimg him to exercise his powers

45 Amendments to resolutions

45 |

An ordmary resolution to be proposed at a general mecting may be amended by evdwmary
resolution if

4511 notice of the proposed amendment 1s given to the Company i witing by & person
entitled to vote at the general meeting, at which 1t 1s to be proposed not less than 48
hours before the meeting 15 to take place (o1 such later time as the chairman of the
meeting may determine}, and
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4512 the proposed amendment does not, i the reasonable opinion of the chatrman of the
meeting, mateially alter the scope of the resolution

452 A special resolution to be proposed at a general meeting may be amended by ordmnary
resolution, if

4521 the chairman of the meeting preposes the amendment at the geneial meeting at
which the resolution is to be proposed, and

4522 the amendment does not go beyond what 1s necessary Yo correct a grammatical or
other non-substantive error tn the resolution

453 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 13 out of a1der, the chairman's error does not invalidate the vote on that :esolution

WRITTEN RESOLUTIONS

46 A resolutton of the members may be passed as a written resolution m accordance with chapter 2 of part 13
of CA 2006

PART 5

MISCELLANEOUS PROVISIONS

COMMUNICATIONS
47 Means of communication to be used
471 Subject to the Articles, anything sent or supplied by or to the Company under the Articles may

be sent or supphed m any way tn which of CA 2006 provides for documents o1 information

which are authorised or required by any provision of CA 2006 to be sent o1 supphed by or to the
Company

472 Any notice, decurhent or other information shall be deemed served on or delivered to the
intended reciplent’

47.2.1 If properly addiessed and sent by prepaid United Kingdom first class post to an
address wn the United Kingdom, forty-eight hours after it was posted,

4722 If properly addressed and delivered by hand, when it was given or left &t the
appropriate address,

47.2.3 If properly addressed end send or supplied by electronic means forty-etght hours
after the document or information was sent or supplied, and

4724 if sent or supplied by means of a website, when the material s first made available
on the website or (if later) when the recipient receives (or is deemed to have
recerved) notice of the fact that the material 15 available on the website,

For the purposes of this Article 47 2, no account shall be taken of any part of 4 day that is nota
working day

473 In proving that any notice, document o1 other mformation was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by of CA 2006,

474 Subject to the Articles, any notice or document to be sent or supplied to a director in connection

with the taking of decisions by directors may also be sent o1 supplied by the means by which
that director has asked to be sent or supplied with such notices or documents for the time being
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48

49

50

31

475 A director may agree with the Company that notices or documents sent to that director 1 a
particular way are to be deemed to have been received withun a specified time of thewr being
sent, and for the specified tune to be less than forty-eight haurs

474 In the case of joint members, all notices or documenis shall be given to the joint member whose
name stands first in the register in respect of the jointholding Notice so given shall be sufficient
notice to all of the joint members Where there are joint members, anything which needs to be
agreed or specified w relatiod to any notice, decument or other mformation to be scat
supplied to them can be agreed or specified by any one of the joint members The agreement or
specification of the joint member whose name stands first 1o the register will be accepted to the
exclusion of the agreement or gpecification of any other joint member (5) whose name(s} stand
later m the reguster

ADMINISTRATIVE ARRANGEMENTS

Company seals

48 | Any common seal may only be used by the authority of the ditectors
482 The directors may decide by what means and 1n what form any common seal is to be used
483 Unless otherwise decided by the directors, if the Company has a common seal and it is affixed te

a documnent, the document must also be signed by either at least two authorised persons or at
least one authorised person in the presence of a witness who attests the signature

48.4 For the purposes of this Article, an authorised person 15
48.4.1 any director of the Compeny,
48.4.2 the Company secretary (if any), or

4843 any person authorised by the directors for the purpose of signing documents to
which the common seal 18 applied

No right to inspeet accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the Company, tio

person Is entitled to inspect any of the Company’s accounting or other records or documents merely by
virtue of bemng a member

Provision for employees on cessation of busimess
The directors may dectde to make provision for the benefit of persons employed or formet ly employed by
the Company or any of its subsidiaries (other than a director or former director or shadow directar) i
connection with the cessatton or transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary

DIRECTORS' INDEVMNITY AND INSURANCE

Indemmty

511 Subject to Anticle 51 2, but without prejudice to any indemmity to which a relevant offices s
otherwise entitled,

5IT1 each 1elevant officer shall be 1ndemnified out of the Campany’s assets against all
costs, charges, losses, expenses and liabihities mcurred by him as a relevant officer

si1td in the actual or purported execution and/or discharge oftus duties, or
in relation to them; and
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51112 n relation to the company’s (or eny assoctated company’s) activities
as trustee of an occupational pension scheme (as defined  section
235(6) of CA 2006),

including (in each case) any ltability tneurred by him in defending any civil o
criminal proceedings 1n which judgment is given in his favour or in which he Is
acquutted or the proceedings are etherwise disposed of without any finding or
admission of any material breach of duty on tus part or 1 connection with any
application i which the court grants him, n hus capacity as a relevant officer, relief
fiom liability for negligence, default, breach of duty or breach of trust i relatton to
the Company's (or any associated company's ) affairs; and

5112 the Company may piovide any relevant officer with funds to meet expenditure
incurred or to be mcurred by hum in connechon with any proceedings o1 application
referred to m Article 51 1 | and otherwise may take any action to enable any such
relevant officer to avoid incurmnng such expenditure

5t.2 This Artrcle does not authorise any indemmity which would be prohibited or rendered voud by
any provision of the Companies Acts or by any other provision of law

513 In this Article 51

5131 compantes are assoctated (fone is a subsidiary of the other or both are subsidiaries
of the same bady corporate, and

5132 a relevant officer means any director or alternate director or other officer or forme:
director o1 other officer of the Company or an assoctated company {including any
company which 15 2 trustee of an vceupational pension scheme {as defined by
section 233(6) of CA 2006) and may, if the members so decide, include any person
engaged by the Company {or any associated company) as auditor (whether or not
he is also a duector or othe: officer), to the extent he acts in hus eapacity as auditor)

52 Insurance

521 The directors may dectde to purchase and mamtamr (nsurance, at the expense of the Campany,
for the benefit of any relevant officer in respect of any relevant loss.

522 In this Article 52

5221 a relevant officer means any dn ector or alternate director or other officer or former
director or other officer of the Company or an assocrated company (including any

company which is a trustse of an occupational pension scheme (as defined by
section 235(6) of CA 2006,

5222 a relevant loss means any loss or liability which has been or may be meurred by a
relevant officer In connection with that officer's duties or powers m relation to the
Company, any associated company or any pension fund or employees’ share
schems of the Company o1 associated company; and

52.2.3 companes are associated 1f one 1s a subsidiary of the othes or both are subsidiaries
of the same body coipoiate
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SCHEDULE 8

EMAIL FROM PUBLIC HEALTH AMENDING GRANT BETWEEN PUBLIC
HEALTH ENGLAND AND PORTSMOUTH CITY COUNCIL

From:  Glenys Russell fmailto Glenys Russell@phe gov uk]

Sent: 04 Apnl 2014 14:23

To: Knobel, Alan; Maxwell, Janet, Richard Aspinail; Ward, Chris
Subject: PHE Caputal Funding Payments - Portsmouth Client Focused Hub

Dear Colleagues

As PHE Finance have received several queries from providers and LA’s regarding Capital
Fund payments we wish to clanfy the following'-

1.  All payments have now been allocated to local authonties, and providers are advised to
direct any quertes regarding payment to their relevant LA’s

2 Providers are not required to contact PHE to confirm receipt of payment

3 Any contract or grant condiions are a matter for the LA receiving funding on the
provider’s behalf

4. PHE Centre teams will contact local authorities at an mterim period of 6 months but no
later than the 31.10.14 (which replaces the onginal date in the grant agreement of
30 04 14) to request a short progress update and confirmation that the conditions laid out
in Section 2a of the Grant Agreement have been complied with, in that the funds are
being/have been spent on the purpose which they have been allocated. PHE Centre teams
will be asked to contact local authorities at the 12 month stage for confirmation that the
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