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Registration of a Charge

Company name: PERFORMANCES BIRMINGHAM LIMITED
Company number: 03169600

X8BXF35C

Received for Electronic Filing: 15/08/2019

Details of Charge

Date of creation: 13/08/2019
Charge code: 0316 9600 0001
Persons entitled: THE ARTS COUNCIL OF ENGLAND

Brief description:. SYMPHONY HALL, INTERNATIONAL CONVENTION CENTRE,
BIRMINGHAM AS MORE PARTICULARLY DESCRIBED IN AND DEMISED
BY THE FOLLOWING LEASES: 1 A LEASE DATED 14 JANUARY 2005
AND MADE BETWEEN (1) THE NATIONAL EXHIBITION CENTRE LIMITED
AND (2) SYMPHONY HALL (BIRMINGHAM) LIMITED AS THE SAME IS
COMPRISED IN TITLE NUMBER WM849198; 2 A SUPPLEMENTAL SUB-
UNDERLEASE DATED 13 AUGUST 2019 AND MADE BETWEEN (1)
BIRMINGHAM CITY COUNCIL AND (2) PERFORMANCES BIRMINGHAM
LIMITED; AND 3 A REVERSIONARY SUB-UNDERLEASE DATED 13
AUGUST 2019 AND MADE BETWEEN (1) BIRMINGHAM CITY COUNCIL
AND (2) PERFORMANCES BIRMINGHAM LIMITED

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 03169600 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BROWNE JACOBSON LLP

Electronically filed document for Company Number: 03169600 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3169600

Charge code: 0316 9600 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th August 2019 and created by PERFORMANCES
BIRMINGHAM LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 15th August 2019 .

Given at Companies House, Cardiff on 16th August 2019

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

Companies House



CERTIFIED TRUE COPY OF
ORIGINAL DOCUMENT

Browne Jacobson LLLP

~ Victoria Square House
VrctonaVSquare, Birminishem 82 480
DX 727740 Birmingham 62

ib o, fﬂ? ﬁg;@}zw“‘%bﬁ{%mzéﬁ

pATED 1R QU‘%’SUQ’ 2019

PARTIES

1. THE ARTS COUNCIL OF ENGLAND of 21 Bloomsbury Strest,
Landor WC1B 3HF (‘the Aris Council’); and

2. PERFORMANCES BIRMINGHAM LIMITED (registersd company
number 03169600 and registered charity number 1083037) whose
registered office is at 8 Centenary Square, Birmingham B1 2EA

(‘the Funded Organisation’)
RECITALS

A The Funded Organisation is the legal and beneficial owner of the
Property, referred to in Schedule 2, and otherwise free from

encumbrances.

B The Arts Council, at the request of the Funded Organisation, has
agreed to grant monies to the Funded Crganisation upon the terms
and subject to the conditions contained in the Capital Fundirg

Agreement.

G It is a condition contained in the Capital Funding Agreement that the
Funded Organisation provide fixed security over its assets forthwith
on requast by the Ars Council.

D This Deed is security for the paymentand discharge of the Liabilities.
QPERATIVE PROVISIONS

i Definitions and interpretations

11 Definitions




Unless the confrary intention appeéars, terms defined shall mean as

f:}ilaw;s:
Act

- Administrator

Arte Councif

Capital Funding
Agresment

Law of Property Act 1825;

any ohe of more administrators

appointad by-th@‘ﬁﬁs Council pursuant to
this Deed, - |

the Aste Council England including ifs

successors in title and assigns;

all funding agreements with. the Funded
Organisation for the Capital Project,
whether they presently exist or will be

gxected after the date of this

agreement, including but not necessarily
limited  to the documents listed in
Schedule 1, any deeds or documents
varying, supplementing or novating any

~ of thern, any implied amendments arising

from supplemeniary funds awarded for
the Capital Project, and any other
documents considered to be part of the

_Capital Funding Agreement by the

| Capital Project

parties to this Deed:

lthe building warks for which the Asts

Couneil is providing grant monies to the
Funded Organisation pursuant to  the

- Capital Funding Agreement;

Charged Assels

all the assets, Property, rights and other
interests charged by this Desd both
present and future;

o it et s




Ernvirorment

Environmental Legisiation

Funded Organisation

insurancas

Lighifities

Movables

all of the alr, water and land including air

within buildings and other natural or man-

made structures above or below ground

all applicable  statutes,  statutory
instruments, common law, treaties,
regulations, directives and binding
statutory guidance notes, orders, notices,
demands and other measurss imposed
by any relevant authority which relate to
the polluion or protection of the
Environment or the protection of the
health of any lving organism or the
protection of human healih;

the parly identified as the Funded
Ctaanisation above including the Funded
Organisation's successers in fitle and

assigns,

“all insurances from time te time taken out

by the Funded Organisation in respect of
the interest in the Property held by the
Funded Organigation and all buildings,
structures,  plant, machinery  and
equipment included in or on the Property
and all monies from time to time payable

in respact of them;

_ the agdregate of all the monies and

liabilities covenanted to be paid and
discharged under this Deed  and
outstanding from time to time;

any fitings, furnishings, decorations,




Permitfad

Inforost

FPlanning Acts

Securify

malerials, furniture, plant, machinery)
aquipmerit, apparatus and any other
chatiels orf movable itlems now or in

future on the Property;

(g) the security constitufed by this
Deead;

{b} - hiens arising by operation of law i
the ordinary course of business;

{c) any Secusity Interest in favour of the
Arts Council; _

(d} the Jlagal mortgage over the
Charged Assets granfed by the
Funded Organisation to Birmingharm
City Council on or about the date of
this Deed and any ofher Securily
Interast created with the prior written
consant of the Arts Council;

(e) any Security Interest arising out of
retention of fitle provisions M a
supplier's standard conditions of
supply of goods;

i any Security Interest created in
favour of a party to any action or in
favour of a court as securty for costs
and expenses In connection with
litigation;

(o) rights of set off arsing under
standard form contracts to which the
Funded Organisation &8 a party
atising in the ordinary course of
rade; '

{n) any rights of set off in favour of
banks which are contained in their
standard ferms of business,

“the Consalidating Acts” as defined in the
Flanning (Consequential Provisions) Act
1880 and any other legislation relating to
town and country planning in force from




Property

Receiver

Fecoveries

Securty Interast

Trust Froperly

time to fime and all orders regulations
and  instruments  under them or
olherwise relating fo the use andfor

occupation of the Property,

the land and premises referred to in
Schedule 2 and any part or parts of them
and all buildings or other structures now
or from time to time erected on the fand
and also all easementis and rights

attaching to them,

any one of more receivers appointed by
the Arts Council pursuant to this deed
(whether sole, joint andfor several
including any substitute),

subject to the rights of any prior or
preferential ~ Security interests  or
creditors, the proceeds of enforcement of

the any security created under this deed;

any morigage, charge, assighment,
pledge, fen, right of set-off,
hypothecation, ancumbrance, priorty of
ottier security interest (whether fixed or
floating) or any arrangement which has
substaptially the same commercial of

substantive effect as the creation of

security;

(a) all rights and intereats of the Ars
Council under or in conpection with this
Deed and any other decument
specified by the parties to this Deed:
and




1.z
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1.4

15

1o

1.7

(b} all Recoverles and any money or
property which accrues or derives from
any Recoveries; and,

VAT | value added fax or any modification or
replacement of it.

The clause and paragrap'h headings in this deed are for reference
only and not fo be taken info account in the construction of
interpretation of any prowision to which they refer.

Unless the contrary intention appears reference to numbered clauses
are references fo the relevant clause in this deed:

Words ini this deed danatjing the singular include the plural meaning
ad vice versa.

YWords in this deed Importing one gender include the other gender
and may he used interchangeably, and words denoting natural
persons, where the context aflows,; include corporations and vice

Versa.

References in this deed to any statutes or siatutory instruments
include and refer to any statute or statutory instrument amending,
consolidating or replacing them respectively from time to time and for
the time being in force, and meferences to a statute include statutory
instruments and regulations made pursiant to them, |

When at any time the parly of the second part to this deed are fwo or
more persons, the expression the Funded Organisation includes the
plural numizer and obligations in this deed expressed of implied to be
made with the Funded Organisation or by the Funded Organization
shali be deemed to be made with or by such individuale jointly and

severally.




1.8
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1.10

111

1312

Any obligation of the Funded Organisation o do something shall
inciude an obligation to procure that it is done and any chligation not

to permit, suffer or allow it to be done.

The terms “including” and “in particular” shall be construed as not
limiting any general words and expressions in connection with which it

is used.

A reference to this Deed (or any provision of i) or fo any other

agresment or document referred fo in this Deed is a reference to this

' Deed, that provision or such other agreement of document as

amended (in each case, other than in breach of the provisions of this
Deed) from time to time;

Law of Property (Miscellanaous Provisions) Act 1989

The terms of any other agreement, document or side letter between
the parties to this deed are incorporated fo the extent required for the
purported disposition of the Property contained in this deed to be a
valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1988,

Continuing security

without prejudice to the generality of the security heraby constituted i
is hereby declared that the security hersby created shall not be
satisfied by any partial or intermediate payment but shall consiitute a
continuing security for the payment of all sums which shall on the
execution hereof or at any time hereafter be or become owing by the

~ Funded Organisation to the Arts Counci in any manner.

Covenatt for Payment

The Funded Organisation covenants with the Aris Council that the
Funded Organisation will'on demand in writing pay to the Arts Council
and discharge all monies and Liabilities which shall for the fime being
and from time to time (and whether on or at any time after such




3.1

demand or judgment) be due, owing or payabla or expressed o be
due, owing or payable by the Funded Organisation to the Arts Council
under or pursuant to the Capital Funding Agreement, this Deed or

any othar agreement.
Security

As continuing security for the payment and discharge of the Liabilities
the Funded Organisation with full title guarantee:

3.1 charges the Property fo the Arts Council by way of first
legal mortgags,

3.1.2 assigns and charges io the Arts Council by way of first
fixed equitable charge sach and all of:

3.1.2.1 the Insurances:

3122 agreen‘ients, contracts, deeds, licences,
undertakings, guaraniees, covenants,
watranties,  representations and  other
documents entared' nto by or given to the
Funded Organisation in raspect of the
Praperty; and

3.1.2.3 all fulure easements and other rights at any
time vested in or conferred on the Funded
Organisation in connection with or otherwise

. for the benefit of the Property.

Mone of the prauis'ions? of this clause 3 shall be deemead to impose on
the Arts Council or imply on its part any obligation or other liability in
relation io the Charged Assets. '

Negative Pledge

The Funded Organisation shall not {without the prior written consent
in writing of the Ars Council) create, purport to create or allow to

8
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2.3

 subsist, any Security Interest over the whole or any par of the

Charged Assets except for any Permitted Securlty Interest.

Funded Organisation’s cevenants

The Fimcle.d Organisatinﬁ cavenanie with the Arts Council thai until all

" the Liabilifies shall have been fully repeid, satisfied and discharged

the Funded Organisation will duly and promptly observe and periorm
all the obligations on its part under or pursuant to the Capital Funding
Agreement and in addition will.

{in the event that the Capftal Project includes construction works) as

zo0n as reasonably practicable and in any event no later than the
agreed commencemeni date procure the commencement and
thereafter with all due expedition diligently the carrying out and
completion of the Capital Project in a goed and workmanlike manner,
with good quality materials and substances of their respective kinds
reasonably obtainable at the time, in accordance with the Capital
Funding Agreement and aiso with all planning consents, building
regulation approvals and other necessary approvals and consents
(under statute, any lease or confract or otherwise) and all other
relevant statutory or regulatory requirements, and with due monitoring
by it of progress, and following sompletion take all reasonable sﬁteps
io procure the remedy as sogn as reasonably practicable of all
material defects in workmanship and materials which may then be
found;

keep the Property in goed and substantial repair and condition and
wher necessary rebuilt and renewed;

permit the Arts Council and any surveyor, valuer or other persen
authorised by the Arts Council to enter and view the Property at all
reasonable times in the tiaytirﬁe, and if the Arts Council then serves

any nofice of defect or want of repair, withoul delay well and

substantially make them good; ;o




ot

54

5.5

5.8

57

5.8

5.9

‘pay and discharge or procure the payment and discharge of all

existing and future rates, taxes, charges, assessments, impositions

and oulgoings now or at any time payable, charged or assessed on or

in respect of the Property or its owner or occupier;

~at all times maintain insurance of or in connection with the Property

{including all buildings, structures, plant machinery and equipmeant
included in or on the Property} (or where, in the case of any leasshold
property, insurance is the responsibility of the [andlord under the
tefms of the léase, sither procure that the landlord insures and keeps
insured or, if and to the extent that the landlord does not da so, itself
insure and keep insured) against such risks and losses in such

respective amounts with such insurers and generally an such terms

-@s the Arts Councll shall from time to time require;

~apply or.cause the application of all monies thai become payable

and are received by it under any Insurances in making good the loss
or damage in respect of which such monies are payable or at the
reguest of the Arts Council towards the discharge of the Liabilities;

use the Property only as performance, workshop, rehearsal, office
and meeting spaces and for the sale of focd and beverages:

cbserve, perform, and comply with and cause observance
performance and compliance in all respects with, the provisions and
requirements of all statutes for the time being in force and/or imposed
by any compatent authority relating to the Property and, in particular,
the Planning Acts and Environmental Lagislation and abtain or cause
to be obtaihed any development or other consent and serve all
natices which may be requisite by reason of any development or any
other a@ti\;ity' or wcrl{s on, or use of, f[he Prcﬁpeﬁy; |

give full particutars {o the Arts Council of any notice, order or proposal
for a notice or order made, given or issued undsr orby virtue of the
Planning Acts or Ervironmental Legislation within seven days of
receipt and I required by the Ars Council to produce it to the Aris

10




5.10

5.11

BAzZ

513

%14

Council or its agenis and also without delay 1o take all reasonable
antd necesaary steps to comply with it or {if required hy the Ars
Councih at the cost of the Funded Crganisation make such
representations or appeals as the Ars GCouncil may reasonably

require;

observe and parform all restrictive and other covenants and
stiputations (if any) for the time being affecting tha Property;

not without the prior written consent of the Arts Council to exercise

the powers of leasing, agreeing to lease or accepling surrenders of

“leases conferred on a mortgagee or by statule or otherwise or vary

any lease or tenancy and not to enter inio or permit any parting with
possession of sharing arrangement whatever in respect of the

Property;

save as contemplated by the development referred to in Capital
Funding Agresment, not do, permit or suffer io be done in or on the
Property any waste, speil or destruction, nor undertake any
development on, or otherwise make or permit any alteration or
addition to, the Property without the prior written congent of the Arts
Councit and, if the Arts Council gives congent, to commence carry out
and complete the relevant works without delay in accordance with
any conditions of such consent and to the satisfaction of the Arts

Council;

procure that no conveyance, assignment, transfer, sale, grant of a
leass; charge or other dispesal or realisation of the whole of, or any
intersst in, the Charged Assets (excepi for obsolete or redundant
assets which do net comprise real estate) shall take place, nor any
agreement to effect all or-any of thern, shﬂali he entered into without

the prior written consent of the Arts Council,

where any of the Charged Assets are held by the Funded
Drganisation under the terms of a lease, duly and promptly pay ali
rents and other sums from time to time payable by the Funded

11
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515

5.16

5.17

6.

Grganisatian as lessee and to observe and perform all other
cﬁ#&nanta on its part as lessee and all conditions contained in that

leasa,

not do, cause or permit to be done anything which may in any way
_ depréciate jeopardise or otherwise prejudice the value of the security

- created by this deed,

on demand givs to the Arts Council or its agents such information as
it or they reasonably require relating to the Charged Assets; and

indemnify and keep the Arts Councll indemnified from and against all

- actions, charges, claims, costs, dameages, proceedings and other

liabilities occasioned by any breach of any covenanis or other
ohiigations of the Funded Organisation to the Arts Council andfor the
removal, storage, sale or other dealing with the Movables pursuant fo

clause &.1.14.
Representations and Warranties

The Funded Organisation represents and warrants to the Arls
Council, by iis execution of this dead, to the infert that they continue
and are deemed to be repeated untll the Liabilities have baen fully
repaid, salisfied and discharged as follows:

it has all necesgary corporate power, has complied with all relevant

legislation (including the Charities Act 2011), has formed all
- necessary resolutions and obfained all necessary authoritizs and

consents and satisfied all conditions attaching to them, to enable it to

“entér into and give effect to iis oﬁligatians and Habilities under or
pursuant to or in connection with this deed and/or the Capital Funding
7 Agresment; o

no law, regulation, order or direction binding on it and no term of any
other contract, morgage, instrument or other underaking will be
viclated or breached by it accepting and giving full effect to all the

12




6.3

i1

7.2

7.3

“provisions of this. desd and no othar debt incurred or owed by it ar

security created by It will become enforceable by virue of the

| provisions of this deed or the implementation of it, provided that the

craation of a Permitted Security Interest shall not be a breach of this

clause: and

no litigation, arhitration of adinistrative proceeding before or of any
colirt, arbitration, tribunal or governmental guthority is current or, to
the best of its knowledge, threatened against it or any of its assefs,
which might prevent it from accepting and performing any of iis
obligations under or pursuant to this dead.

Rights of enforcemsant

The Liabilities shall be deemed to have bscome due within the
meaning of section 101 of the Act immediately upon a demand baing
served by the Ars Council on the Funded Organisation under clause
n and In addition to all other protection afforded by statute every
purchaser (as defined by section 205 of the Act) or other party
dealing with the Ars council or the Receiver or the Adminisirator
shall be entitied to assume without enquiry that such a demand has
heen duly made and that the Linbilties are oufstanding and have

kecome due.

The restrictions imposed by section 103 of the Act shall not apply fo

this security.

The enforcement powers of the Ars Council {in addition to the
powers from time to ime conferred by the Act or any other statute or
otherwise under the law in force from fime to time) shall be
immediately exercisable upon any demand being served and shall be

as follows:

7.3.4 for the Ads Council itself, without becoming liable as
mortgagee in possession, 1o exercise all or any of the
powers and rights spacified in this deed as the Auts




7.4

7.5

i 8.1

Council in its sole and absolute discretion shall think fit;

and

7.3.2 o appoint a Receiver or an Administrator of the whole or
any part or pars of the Charged Assets (and to ramove
and substitute ary such appointee as and when the Arts

-Council in its sole and absolute discration shall think fit)
with all the powers and rights specified in this deed as
well as any additional powers and rights which he may
exercise under statute or general law all of which powers
and rights the Receiver may exercise elther in his own
name or in the name of the Funded Organisation and in

his scle and absoiute discretion as he shall think fit,

8o far as the law allows the Receiver and/or the Administrator shall

be the agent of the Funded Organisation, who shall be solely liable

for his acts, defaults and remuneration but the Arts Council shall be
entitleﬂ to agrae the fees and expenses and the mode of payment to
the Receiver a_znr_d!ﬁ? the Administrator as the Arts Council in its scke

. and absolute discretion shall think fit,

The Funded Organisation irrevocably sppoints the Arts Council and

the Receiver and the Administrator jointly and/or severally as the

Funded Crganisation’s attamey in the Funded Organisation’s name
and on the Funded Organisation’s behall to execute all deeds and
documents and carry out all and any such acts or matiers as are
mentioned or referred to in this clause or otherwise as the Arts
Council and/or the Recelver andfor the Administrator shall consider
nec@ééary to give effect to and perform ary said dezed document act

or mtter,
Arts Council’s and Receiver's/Administrators powers and rights

The Arts Council andfor the Racsiver and/or the Administrator shall
have all statutory and other powers and rights and in addition to (and
not substitution for} the following powers and rights and may exercise

14




inem in tha name of the Funded Organisation and in such manner

and on such terms as the person exercising them shall in its sole

. absolute discretion consider appropriate:

8.1.1

B1.2

B13

8.1.4

to enter upon and take possession of the Property and
undertake any works of  demolition,  building,
reconstruction, improverﬁent, repair or decoration on it
including  the commencement, carrying out and
completion of any development, utilising for any such
purpose any Movables then on or in the Property or
otherwise attributable to any such works or which the
Funded Organisation is otherwise entitled to use and any
slans drawings and specifications of the Funded
Organisation or which the Funded Organisation is
otherwise entited to use and whether or neot in
accordance with any obligaticns imposed by the Capital
Funding Agreement.

To pay any rent or other oculgeings and paymenis
charged on or otherwise relating to the Charged Assels or
the owrership, cccupation or use.

To collect all and any rent or other income Or due receipls
in respect of or arising from the Properly, negotiate and
gonciude r&views of rent and otherwise deal in relation to
any leases and the tenants’ and guarantors' respeciive

obligations under or pursuant © them.

Ta sell, convert into mnne:y_ or otherwise realise and deal -
with and fransfer tiﬂé to the Charged Assats (including the
Property) and realisation by surrender of a leasehold
estate, upon such terms including the amount and nature
of the consideration and whether or nbt in accordance

with the cbligaﬁans imposad on the Funded Drganisatioﬁ

15




8.1.5

B.1.6

B.1.7

8.1.3

B.1.9

B.1.10

by the Capital Funding Agreement, and on ferms which

bind any subsegueni morigagee.

To grant or create any leass, tenancy or licenee or enter
into any other agresment or contract relating to the
dispusal of or other dealing with the Charged Assets
(including the Propeity) at any or no rent, with or without

reviews of rents and with or without any fing ar premium
and whether absolutely or for such term or pericd and

generally on such ofier terms as it shall think fit and
accept the surrender of any lease tenancy or other such
agreement or contract upon such terms as it shall agres
and whether or not in any such respect in a manner
consistent with the obligations imposed on the Funded
Organisation by the Capital Funding Agreement, and on
terms which bind any subsequent morigagee:;

to comprotnise any claim or claims of, against, arising out
of or otherwise relating to the Charged Assets;

to effect insurances and obtain andfor enter into bonds,
covenants, commitments, engagements, guarantees and
indemnities ar other ke matters in any way refating to the
Charged Assets and from time to time make all requisite
payments to effect, mainiain or satisfy them;

to borrow, raise or advance monsy whether or net in
priority to the Liabilities and whether or ot on the security
of the Charged Assels, in such manner and for such

purposes within or relating to the powers and rights

conferred by these enforcement provision;
to give receipts and releases for any sums received;

t0 obtain all necessary planning pamﬂséiﬁns, building
regulation approvals and other permissions, consenis or

16
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411

B.1.14

81.13

8.1.14

licences as may be necessary for any development or

use of the Property as it shall think fit;

to cancel or otherwise determine any agreements of

contracts in anyway relating to the Charged Assets,

to commence, carry ouf and complate such acts and
matters commence and prosecute proceedings execute
such contracts deeds or other documents and othenwise

deal for the preservation, improvement, enforcemant or

reglisation of all or any of the security creatad by this .

deed in all respecis as if it was and remained at all times
the sole and absolule beneficial owner of the Charged

Assels;

to employ for any of the ahove purpose solicitors,
archi’cgcts, surveyors, quantity surveyars, esiate agents,
contractors, builders, workmen, stockbrokers and others
and purchase or otherwise acquire any proper materiala

and other matiars;

ta remove, store, sell, dispose of, or otherwise deal (in the
name of the Funded Organisation in any such manner
and on any such terms as the Arts Councit andfor the
Receiver shall in iis sole absolute discretion consider

appropriate) any Movables which are on the Property and

~ have not heen retnoved by the Funded Organisation

within fourteen (14) days of being raquested by the Ars
Councll i do so and, without limiting the above, and only
¥ the Funded Organisation is a natural person, the Aris
Council andier the Receiver shall not have a right under
this deed to retain or set-off any proceeds of sale of the
Movables against any part of ihe Liabilities (except far the
costs im_:urrézi in refation to their removal, storage, sale of
other disposal).

17




3

5.1

All monies received by any Receiver appointed under this Desd shall

(subject o

the rights and claims of any person have a security

ranking in pricrity to the security constituted by or pursuant to this

Deed} be applied in the follewing order:

3.2.1

822

8.24

825

in the payment of the costs, charges and expenses of an
ncidental to the Reseiver's/Administrator's appointment

and the payment of thaeir remuneration:

in the payment and discharge of any costs, charges or
liahilitiez incurred by the Réceiver (whather or not acting
as agent of the Funded Organisation in connection with
the recelvership):

in providing for the matters (other than the remuneration
of the Receiver) specified in the first 3 paragraphs of
Section 1088} of the Act:

in or towards payment of any debts or claims which are
by statute payable in preference to the Ligbiliies but onfy
to the extent to which sueh debts or claims have such

preferencs;

in payment to the Asts Council towards the repayment of
alt Liabilities;

and any sumplus shall be paid to any other persen entitied
theratn The provisions of this clause shall ake effect as

* and by way of variation and extension to the provisions of

Relrase of

Subject ta.-

the said Section 109 which provisions as so varied and
extended shall be deemed incorporated herein.

Security

1B




10

10.1

10.2

11

' 9.1.1 | Mo demand having been made pursuant to clause 2 and

. being unaatisfied; and

842 the Ars Gouncil being satisfied in its absolute discretion

that the purposefs for which the grant monies {and any
- subséquent grant or other funding secured by this Deed)
were awarded have been satisfied,

the Arts Cauncil shall, 20 years after the date of this Dead, at the
request and cost of the Funded organisation release and discharge
fhe security consiituted by this desd and reassign or recover any

property assigned or conveyed to the Arts Councll pursuant te this
Deed.

Fayments

All payments fo be made to the Ars Councit must be made
immadiately available to such accounts in the United Kingdom as it
shall from time to time select, free and clear of and without any
withholding or deduction for, or on account of, any and all present or
future taxes, dufies or other charges or otherwise save such (if any)

as the Funded Organisation shall be obliged to mzke by law.

- [f ary sum due under or pursuant to this deed is not paid promptly on

the due date then, without imiting ary other remedy, interest shall
accrue on the sum in default until payment at the rate (as well before
as aﬁer any a:ie-mand or judgement) of 1% per annum above the base
rate from time to time of Lloyds TSB ple, and that interest shall be
pay{ab!% o demand.

Eﬂ%ﬁ

_ Witheut limiting and in addition to any other specific provision of this

deed, the Funded Organisation shall reimburse the Arts Council on

dernand for all legal, valuation and other professional costs, fees and

expenses reasonably incurred by the Arts Council in connection with

19




12

12,1

122

12.3

the enforcement of the obligations of the Funded Crganisation or any
other person under of pursuant to this deed; the creation,
maintenance, enforcement and realisation of the security pursuant to
this deed; and any value added tax properly chargesble on these

EUMe.

Section 124 Charities Act 2011

The Funded Organisation Is a charity. The Property forms or will form
part of the Funded Qrganisation’s propetty and is or will be held an
charitable trusts.

The Property is or will be held by the Funded Organisation, a non-
exempt charity, and this mortgage is not one falling within saction
124(9) of the Charitles Act 2011, so that the restrictions imposed by
section 124 of that Act apply.

The directors of the Funded Organisation, being the persons who
have the general control and management of its administration,
certify that they have the power under the truste of the Funded

- Organisation to grant this mortgage of the Property and that they

have obiained and considered such advice as is mentioned in
Section 124(2) of the aaid Act.

(3eneral provisions

By executing this deed the Funded Organisation applies for the
following restriction to be entered in the Proprietorship Register of the
litle to the Property at the Land Registry

"No disposition of the registered estate by the proprietor of the
registered estale is to be-registersd without a written consent signed by

20




13.2

13.3

13.4

135

138

137

the proprietor for the time beaing of the Charge dated [ ]in favour of the

Arts Council of England referred to in the Charges Register’

Neither the whole or any part of the Liabilities and/or the security
created by this deed shall be modified, released, waived or otherwise
affected in any way by any grant of time, indulgence, modiication,
release, varlation or waiver granted or allowed to of agreed with the

Funded Organisation or any other parson or otherwise.

The restriction on the right of consolidating morigage securities
contained in section 83 of the Act shall not apply to this security.

Without limiting any power conferred by this deed, if the Funded
Organisation shall default in the observance and performance of any
obligation to the Arte Council the Arts Council or itz agents may {but
shall not be obliged o) enter the Properiy and carry out and perform
any necessary works of repair, reinstatement or otherwise andfor pay
all due but unpaid cutgoings andfor effect insurance of the Property
and otherwise as the Arts Council shall consider necessary to remedy
such default.

Any written certificate given by tha Arts Council under or pursuant {o
this deed shall be conclusive and binding as to the relevant iiems

save in the case of manifest error.

The unenforceability for whatever reasan of any provision of this deed
shall in no way affect the snforceability of each and every. other
provision.

This security shall not be considered as satisfied or discharged by
any intermediate payment, repayment, discharge of the whole or any
part of the Liabilities but shall constitute and be a gontinuing security
to the Ars Coundil ncrtwithsianding any seftlement of account, the
| contingent nature of the Liabilities or other matter or thing, and shall
be In a'additi-:;sn to and shali not operate so as in any way o limit or

21
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13.8

13.9

13.10

13.11

1312

affect any czther-security which the Arts Council may now or at any

time hald for or in respact of the Liabilities.

If any prcﬁisian of this deed shall conflict with any term of the Capital
Funding Agreement then the relevant torm of the Capital Funding
Agresment shall prevail as between the Funded Organisation and the
ﬁﬁs'{iﬂumﬂl' but without imiting the other provisions of this deed and

in particuiar the proteciion for any purchaser or any other person

described in clause 8.1.

All nc:-ﬂti'f:es- served shall be reated as properly served if they comply

‘with the provisions of section 196 of the Act.

- The Arts Council shall be entitled, at its sole and absolute discretion,
 to assign and/or novate the benefit and burden of its rights and

- obfigations under or pursuant to this deed either as an individual

transaction or as part of a transaction involving the assignment and/or

- novation of other debis owing or due to the Arts Council, in any such

case without the consent of the Funded Crganisation.

This deed may ke executed in any number of counterparts and this
has the same effect as i{ the signatures on the counterparts were on
a single copy of this deed.

This deed shall be govermned by English Law and the parties submit io
the jurisdiction of the English Couris.

22




SCHEDULE 1
The Capital Funding Agresment

23
84.8.19




SCHEDULE 2
The Property

Symphony Hall, International Convention Centre, Birmingham as more
particularly described in and demised by the following leases:

1 a Lease dated 14 January 2005 and made between (1} The National
Exhibition Centre Limited and (2) Symphony Hall (Birmi ngham} Limited as tha
same is comprised in title number WM&49198:

2 a Supplemental Sub-Underiease dated | QUSUSTED?B and made

betwsan (1} Birmingham City Council and (2) Performances Birmingham
Limited: and

3 a Reversionary - Sub-Underlease dated 13 ﬁ)ﬂsu&’f 2019 and madse

between (1) Birmingham City Council and {2) Perfmmancas Birrningham
Lirnited '

24
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Executed as a deed by aﬁﬁxéhg the seal of )

THE ARTS COUNCIL OF ENGLAND ¥

51 thorised officer’

and -aa’;ihemicat {

" 'Name of authorised officer

" Titls of authorised officer

" Executed as a deed on behalff of

 PERFORMANCES BIRMINGHAM LIMITED

| :_--_aéiiﬁg by a director and its secretary or two

Cdirectors

R B e R e e w K m e S W R R b R REA A YRR e R a xR ey e w R fe W R ke

T L A N T A I S IR R R T e e e
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Executed as a dead by affixing the seal of )
THE ARTS COUNCIL OF ENGLAND )
“and authenticated by-ap authorised officer )

Signature

.,..,............-...,-.“.A‘D;Ii .. Eu .. .. Z'E ..... i I . E .. d L .. E ... I .....

Name_ of authorised officer

.........................................................

Title of authorised officer
Executed as a deed on behalf of

PERFORMANCES BIRMINGHAM LIMITED

acting by & director and its secretary or two

diractors

Director

DirectorfSecretary







