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DATE

AGREEMENT

Zb f\(d‘/Lszf_ 2025.

PARTIES

(1)

(2)

3)

BROADLAND DISTRICT COUNCIL whose principal office is at Horizon Business
Centre, Peachman Way, Norwich NR7 OWF (the “Council”).

LOTHBURY PROPERTY TRUST COMPANY LIMITED (incorporated and registered in
England and Wales under company registration number 03026290), the registered
office of which is at 1 Angel Lane, London, United Kingdom, EC4R 3AB (the “Owner”);

COSTCO WHOLESALE UK LIMITED (incorporated and registered in England and
Wales under company registration number 2635489), the registered office of which is
at Hartspring Lane, Bushey, Watford, Hertfordshire WD2 8JS (the “Equitable Owner’).

RECITALS

(A)

(B)

(C)

(D)

(E)

The Council is the local planning authority for the purposes of the Act for the area
within which the Site is situated.

The Equitable Owner has submitted the Application for the Permission and the Council
has resolved to grant the Permission for the Development pursuant to the Application
subject to the conditions specified in the Permission and subject to the prior conclusion
of this agreement.

The Owner owns the legal interest in the freehold of the Site registered at HM Land
Registry under title numbers NK199906 and NK200967 until such a time as the
Transfer is registered at HM Land Registry and the legal interest passes to the
Equitable Owner and has agreed to enter into this agreement so that the Site is bound
by the planning obligations.

By the Transfer the Equitable Owner has purchased the freehold interest in the Site
(pending registration at HM Land Registry) from the Owner and the Equitable Owner
owns the equitable interest in the Site registered at Land Registry under title numbers
NK199906 and NK200967 until such time as the Transfer is registered at HM Land
Registry and the legal interest passes to the Equitable Owner.

The parties agree that the obligations in this agreement are in the interests of the
proper planning of the area and meet the tests in Regulation 122(2) of the Community
Infrastructure Levy Regulations 2010 (as amended), being necessary to make the
Development acceptable in planning terms, directly related to the Development and
fairly and reasonably related in scale and kind to the Development.

IT IS AGREED AS FOLLOWS:

1.

Definitions

In this agreement unless the context otherwise requires the following expressions shall
have the following meanings:

“1987 Order’ means the Town and Country Planning (Use Classes) Order 1987 (as
amended);

“Act” means the Town and Country Planning Act 1990 (as amended);

“Application” means the application for detailed Permission for the Development
submitted by the Equitable Owner on 23 October 2024 under reference number
2024/3141;
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“Building” means a building to be built on the Site as part of the Development;

“Commencement of Development” means the date on which any material operation
(as defined in section 56(4)(a) of the Act) forming part of the Development is first
carried out other than (for the purposes of this agreement and for no other purpose)
operations consisting of site clearance, demolition work, archaeological investigations,
investigations for the purpose of assessing ground conditions, removal of any
contamination or other adverse ground conditions, erection of any temporary means of
enclosure, the temporary display of site notices or advertisements and “Commence
Development” and “Commenced Development” and “Commence” and
“Commencement” shall be construed accordingly;

“Costco Philosophy and Operations Document” means the Costco Philosophy and
Operations Document (August 2024) appended at Schedule 3 or (subject to paragraph
2.2 of Schedule 2) any variation thereto as may be updated by the Owner from time to
time;

“Development” means the development of the Site in accordance with the Permission;

“Fiscal Year’ means the 51 or 52 week period ending on 1 September in any one year
or such other date notified by the Owner to the Council prior to Opening for Trade

“Index Linked” means in relation to a payment to which this expression is applied by
this agreement, means index linked from the date of this Deed until the date

the payment is made (“the index period”), such index linking being an increase or
decrease in the amount of the payment equivalent to any change during the index
period in the RICS Building Cost Information Service All In Tender Index (or if such
index ceases to be published, another index notified to the Owner by the Nominated
Officer);

“Individual Member’ means a person qualified as an individual member in accordance
with the Owner’s terms and conditions relating to individual membership in force at the
relevant time;

“Item” means a product stocked and offered for sale within the Warehouse Club and
classified as a current separate stock keeping unit by the Owner whereby different
brands and sizes of products and different multiples of that item shall be taken as each
being a separate stock keeping unit save that this shall not apply to different sizes of
clothing, footwear and optical ware and shall also exclude items purchased online then
delivered to the Warehouse Club and only present at the Warehouse Club for onward
home delivery to or collection by Members;

“Members”’ means a Trade Member or an Individual Member;

“Nominated Officer’ means the senior officer of the Council responsible for
development management or other officer of the Council notified to the Owner;

“Occupation” means the Occupation of the Site, or any part of it, for any purpose
authorised by the Permission, but excluding occupation for the purposes of:
construction, internal and external refurbishment, decoration, fitting-out, marketing and
Occupy’ and ‘Occupied’ will be construed accordingly;

“Opening for Trade” means the date that the Warehouse Club comprised within the
Development is first opened for trade to Members;

“Permission” means a valid detailed planning permission to be granted by the Council
for the erection of a Warehouse Club (Sui Generis) including, tyre installation and
sales, a petrol filling station, deck and surface car parking, accesses, landscaping,
engineering, and associated works and allocated reference number 2024/3141;
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2.2

2.3

2.4

2.5

2.6

2.7

“Plan” means the site location plan submitted as part of the Application and annexed to
this agreement;

“Services” means the additional services provided by the Warehouse Club as listed in
the Costco Philosophy and Operations Document under the heading “Additional
Services”;

“Site” means such parts of the land known as land at Broadland Business Park, Old
Chapel Way, Postwick, Norfolk, within the area shown edged in red on the Plan and
registered at HM Land Registry under title numbers NK199906 and NK200967;

“Total Sales” means the annual turnover in total sales of goods and Services from the
Warehouse Club in an Fiscal Year “(excluding for the avoidance of doubt any sales
from the petrol filling station comprised within the Development);

“Transfer’ means the transfer of land being the land registered at HM Land Registry
under title numbers NK199906 and NK200967 dated 23 July 2025 and made between
the Owner and the Equitable Owner;

“Trade Member” means a person qualified as a trade member in accordance with the
Owner’s terms and conditions relating to trade membership in force at the relevant
time;

“Trigger’ means Commencement, Occupation, and Opening for Trade;

“Turnover Compliance Statement” means a statement showing the proportion of
Total Sales from the Warehouse Club to Trade Members and Individual Members
expressed as percentages only of the Total Sales from the Warehouse Club; and

“Warehouse Club” means the warehouse club Building forming part of the
Development intended to be operated by the Owner.

CONSTRUCTION OF THIS AGREEMENT

Where in this agreement reference is made to any clause, paragraph or schedule or
recital such reference (unless the context otherwise requires) is a reference to a
clause, paragraph or schedule or recital in this agreement.

Words importing the singular meaning where the context so admits include the plural
meaning and vice versa.

Any covenant in this agreement not to do something includes an obligation not to allow
or permit it to be done.

Words of the masculine gender include the feminine and neuter genders and words
denoting actual persons include companies, corporations and firms and all such words
shall be construed interchangeable in that manner.

Wherever there is more than one person named as a party and where more than one
party undertakes an obligation all their obligations can be enforced against all of them
jointly and against each individually unless there is an express provision otherwise.

Any reference to an Act of Parliament shall include any modification, extension or re-
enactment of that Act for the time being in force and shall include all instruments,
orders, plans regulations, permissions and directions for the time being made, issued
or given under that Act or deriving validity from it.

References to any party to this agreement shall include the successors in title to that
party and to any deriving title through or underthat party and in the case of the Council
the successors to their respective statutory functions.
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3.2

3.3

3.4

3.9

4.2

4.3

5.2

LEGAL BASIS

This agreement is made pursuant to section 106 of the Act and, to the extent that it
does not contain planning obligations, under section 111 of the Local Government Act
1972, section 1 of the Localism Act 2011, section 93 of the Local Government Act
2003, and any and all other enabling powers.

The covenants, restrictions and requirements imposed upon the Owner under this
agreement create planning obligations pursuant to section 106 of the Act and are
enforceable by the Council and relate to the Site and to the extent that any provision is
not capable of being made pursuant to section 106 of the Act it is made pursuant to
section 111 of the Local Government Act 1972, section 1 of the Localism Act 2011,
section 93 of the Local Government Act 2003 and any and all other enabling powers.

Representatives of the Council may enter the Site at any reasonable time to ascertain
whether the terms of this agreement are being or have been complied with provided
that:

3.3.1 they do not enter any individual Building; and
3.3.2 they adhere to all reasonable health and safety requirements.

This agreement is conditional upon and shall not take effect until the fulfilment of the
following conditions precedent:

3.41 the Council have granted the Permission;
3.4.2 Commencement of Development

save for the provisions of this clause and clauses 1, 2,5,6,7,8,9,10 and 11 which shall
come into effect immediately on completion of this agreement and any obligation

contained in this agreement which must be performed prior to Commencement of the
Development which shall come into effect immediately on the grant of the Permission.

Any party who becomes an owner of the Site shall be bound by and comply with all
obligations as set out in this agreement.

COVENANTS

The Owner covenants with the Council for himself and his successorsin title to observe
and performthe obligations and stipulations contained in Schedule 1 and Schedule 2 of
this agreement.

The Council covenants with the Owner to comply with its requirements contained in
Schedule 1 and Schedule 2 of this agreement.

The Owner shall not use or permit the use of any part of the Warehouse Club as a
Class E(a) shop within the 1987 Order at any time.

USE OF CONTRIBUTIONS INDEXATION AND INTEREST

Nothing in this agreement binds the Owner to pay;

5.1.1  any contribution before the date on which it is due under the Schedules, or
5.1.2 any contribution at all if the relevant due date is not reached, or

5.1.3  any greater contribution than provided in the relevant Schedule (subject to
being Index Linked).

The Council is entitled to use all interest accrued on each contribution specified in the
Schedules fromthe date of actual payment of the contribution until the date when the
contribution is spent.
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5.3
5.4

5.5

5.6

5.7

6.2

6.3

6.4

6.5

6.6

6.7

The contributions specified in the Schedules are to be Index Linked.

In the event of any delay in paying the contributions specified in the Schedules then
from the due date of payment:

5.4.1 the contributions are a debt due to the Council and are recoverable by action
by the Council; and

5.4.2 are liable to interest calculated on a daily basis at a rate of 4 percent over the
base rate as set by the Bank of England in force from time to time from the
due date for payment until the actual date of payment.

All payments under this agreement are exclusive of value added tax (VAT) and any
VAT due must also be paid.

Any money from time to time held by the Council in respect of any payment made to
the Council by the Owner under the provisions of this agreement will in any event
become the absolute property of the Council and will not be subject to return to the
party who made that payment if that party:

5.6.1 becomes bankrupt or has a winding-up petition or a petition for an
administration order presented against it, or

5.6.2 passes a winding-up resolution or an administrative receiver or a receiver and
manager is appointed in respect of the property (or any part thereof) belonging
to that party, or

5.6.3 enters into any arrangement scheme compromise moratorium or composition
with its creditors or any of them,

but shall continue to be held under the terms of this agreement.

The Council may spend part of each contribution specified in the Schedules on
reasonable legal costs and disbursements which are supplemental to or incurred in
connection with the spending of the said contribution in accordance with the relevant
Schedule.

OTHER PROVISIONS

The parties acknowledge that the use of the Warehouse Club as a shop within Class
E(a) of the 1987 Order would amount to development requiring planning permission.

No person will be liable for any breach of this agreement if he no longer has an interest
in the Site (unless the breach occurred before he disposed of his interest).

The covenants, restrictions and requirements contained in this agreement shall not be
enforceable against any statutory undertaker or other person who acquires any part of
the Site or an interest in it for the purposes of the supply of electricity, gas, water,
telecommunications or highways in connection with the Development of the Site.

On completion the Equitable Owner will pay the Council's reasonable legal costs in
connection with this agreement.

No provisions of this agreement shall be enforceable under the Contracts (Rights of
Third Parties) Act 1999.

If any provision of this agreement is held to be invalid, illegal or unenforceable it will not
affect the remaining provisions.

No waiver, express or implied, by the Council of any breach or failure to perform or
observe any of the covenants, terms or conditions of this agreement constitutes a
continuing waiver, nor prevents the Council from enforcing any of the provisions in this
agreement.
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6.8

6.9

6.10

6.11
6.12

6.13

6.14

6.15

7.2

7.3

7.4

7.5

7.6
Tf

7.8

If the Permission is quashed, revoked or expires before Commencement of the
Development then, save for clause 6.4, this agreement will cease to have effect
(insofar only as it has not already been complied with).

Subject to clause 6.10, nothing in this agreement prohibits or limits the right to develop
any part of the Site in accordance with a planning permission (other than the
Permission) granted after the date of this agreement.

If the Permission is subject to an application under Section 73 of the Act for the
removal or amendment of any condition attached to the Permission then the obligations
in this agreement shall also apply to the new planning permission resulting from such
application if so agreed by the Council (acting in its absolute discretion).

This agreement is registrable as a local land charge by the Council.

Following the performance and satisfaction of all the obligations contained in this
agreement, the Council will, upon the written request of the Owner, cancel all relevant
entries contained in the Register of Local Land Charges.

An agreement, approval, consent, confirmation or expression of satisfaction required
by the Owner from the Council under the terms of this agreement must be given in
writing and shall not be unreasonably withheld or delayed.

The provisions of this agreement (other than this clause which takes immediate effect)
will be of no effect until this agreement has been dated.

Nothing contained or implied in this agreement will fetter, prejudice or affect the rights,
discretions, powers, duties and obligations of the Council in the exercise of any of their
functions as local authority.

EXPERT DETERMINATION

If any dispute or difference of any kind whatsoever arising between the parties hereto
out of or in connection with this agreement (including, without limitation, any question
regarding its existence validity or termination) is not resolved between the parties, then
any of the parties may refer it to arbitration before a single Expert (the “Expert”).

The respective parties shall jointly appoint the Expert by agreement not later than 28
days after service of a request in writing by either party to do so.

If the respective parties are unable to agree within 28 days as to the appointment of
such Expert then the Expert shall be appointed in default of agreement, by the
President for the time being of the Royal Institution of Chartered Surveyors and the
Expert's decision shall be final and binding.

The Expert is to be replaced by a fresh appointee if the Expert dies or becomes
unwilling, unfit or incapable of discharging their functions for any reason. The fresh
appointee is to be appointed in the manner prescribed in this clause.

The parties to the dispute agree that the Expert shall be entitled to adopt the procedure
which he believes is most appropriate for the resolution of the dispute and agree to be
bound by such procedure.

The Expert is to make their decision within 6 weeks of being appointed.

The costs of appointing the Expert are to be shared equally by the parties to the
dispute except where the Experttakes the view that one party has acted unreasonably.
In that case the expert has binding discretion as to apportionment of the costs.

The parties are to be bound by the decision of the Expert (except in the case of
manifest error) unless and until the parties otherwise agree.
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