el =
in z.a‘:cor( with 5
.. MRO1 Laseorm

Aot 2008 Particulars of a charge

Afee is payable with this form. You can use the WebFilin
Please see 'How to pay’ on the Please go to www compani
last page
< What this form is for % What this form 1s NOT fo
You may use this form to register You may not use this form ASZOVMOZ:
a charge created or evidenced by register a charge where th A3 25101
an instrument instrument Use form MRO /2016 #153

COMPANIES HOUSE

Thes form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
dehvered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

D)(ou must enclose a certified copy of the instrument with this form This wall be
scanned and placed on the public record Do not send the original

n Company details ITI_ l—“""Ffrn
comryuntr o o e Jo o o [2]3 v > B vt

Company name in full ’ MANCHESTER LIFE DEVELOPMENT COMPANY LIMITED ,/ bold black captals

All fields are mandatory unless
l specified or mdicated by *

E Charge creation date
Charge creation date E- IEZ— W IT I? P_o— IT I?’? / |
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name F{OMES AND COMMUNITIES AGENCY \/

|
Name r

|

|

|

|

|

Name

Name

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

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcraft 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 descnption

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them tn the text field and add a
statemnent along the lines of, "for
more detads please refer to the
instrument"

Please mit the descnption to the
avarlable space

Other charge or fixed security

Does the instrument mclude a charge {which 1s not a floating charge) or fixed
secunity over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(x] Yes v

(] No

Floating charge

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

[J Yes Continue
[x] No Goto Section 7‘/

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibil or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Flease tick the appropnate box \/

{x] Yes
{3 Neo

Trustee statement ©

You may tick the box If the company named tn Section 11s acting as trustee of
the property or undertaking which is the subject of the charge

O

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

Signature

l Please sign the form here

Signature

Signature

X Sqpo foltn Loy (o) L X

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

CHFPO25
06/14 Version 2 ¢




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infarmation, but if
you do, it will help Companies House if there 1s a query
on the form The contact mformation you give will be
visible to searchers of the public record

|°°"‘3°‘“a‘“° Claire Shepherd

[ Company name

[ Addess Trainaity Court

Squire Patton Boggs {UK} LLP

[16 John Dalton Street

|Pmﬂm Manchester

| County/Region

= R EEC

Fm England

|0x 14347 Manchester 1

Peuepme +44 (0)161 830 5000

Certificate

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

Checklist

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
information held on the public Register

[J You have included a certified copy of the
instrument 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 3,5,6,74& 8

(] You have given a description in Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

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

E How 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
‘Compantes House '

@ 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 Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
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, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

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

CHFP(Q25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8800093
Charge code: 0880 0093 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd January 2016 and created by MANCHESTER LIFE
DEVELOPMENT COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 25th January 2016

Given at Companies House, Cardiff on 27th January 2016

M OFcy
<@ Uy,

k]
s

Les gg“'i‘

;‘:' .

@ C‘AND At\o

Companies House e e




TLold
dated 22 fuumy 2045

Manchester Life Development Company Limited

(as Assignor)

and

Homes and Communities Agency
(as Agency)

Security Assignment

Trowers & Hamlins LLP
3 Bunhill Row

London

EC1Y 8YZ

t +44 (0)20 7423 8000
f +44 (0)20 7423 8001

www trowers com

b s 859G o = Comgermns
A 2006 U opy i harmang
U-'-\.I}VM
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THIS DEED is made on apts 22 :EJ\,.@q 2otk

dated 2815

Parties

(1) Manchester Life Development Company Limited, a company registered in England and
Wales with company number 08800093 (the "Assignor”); and

(2) Homes and Communities Agency of Arpley House, 110 Birchwood Boulevard,
Birchwood, Warrington WA3 7QH (the “Agency”).

Introduction

(A} The Agency has agreed to make credit facilities available on the terms of the Facihty
Agreement

(B) The Assignor has agreed to provide Secunty to the Agency to secure the payment and

discharge of the Secured Liabllities.

Agreed terms

1

1.1

Definitions and Interpretation
In this Deed.-

Borrower means Silk Glass Developments Limited, a company incorporated in Jersey
with company number 116640 of Elizabeth House 9 Castle Street St Helier Jersey JE2
3RT;

Charged Property means all the property, assets and undertaking of the Assignor which
from time to time are, or are expressed to be, the subject of the Security created in favour
of the Agency by or pursuant to this Deed,

Contract means any of the contracts set out in Schedule 2 to this Deed;
Counterparty means the counterparty to any of the Contracts;

Default Rate means the rate of interest specified in, and calculated in accordance with,
clause 7 5 of the Facility Agreement;

Facility Agreement means the facllity agreement dated on or about the date of this Deed
made between (1) the Borrower, (2) the Assignor and (3) the Agency,

Finance Documents means the Finance Documents (as defined in the Facility
Agreement);

LPA means the Law of Property Act 1925,

Insurances means all contracts and policies of Insurance of whatever nature which are
from time to time taken out by the Assignor in relation to the Works referred to In the
Facility Agreement {(and as therein defined) and/or the assets of the Borrower;

THL 120943816 6 3 SZV 51183 692



1.2

Insured Risks means fire, storm, tempest, flood, earthquake, ghining, explosion, impact,
alrcraft and other aeral devices and articles dropped from them, riot, cvil commotion,
malicious damage, landslip, subsidence, burst pipes, environmental pollution, terronst acts
and other such risks as the Agency may, from time to ttme, require including demolition
and site clearance costs and expenses and architects’, surveyors’ and other professional
fees and all other tncidental expenses,

Notice of Asslgnment means a notice of assignment in the form set out in Schedule 1;

Recelver means any receiver, receiver and manager or administrative receiver of the
whole or any part of the Charged Property,

Related Rights means n relation to any Charged Property,
(a) the proceeds of sale of any part of that Charged Property,

{s)] all rights, benefits, claims, contracts, warranties, remedies, security or
tndemnities in respect of that Charged Property, and

(9] any moneys and proceeds paid or payable in respect of that Charged
Property,

Secured Liability means

(a) any lability expressed to be due, owing or payable by the Assignor
under or in connection with this Deed or the Facility Agreement; and

{s)] all present and future monies, obligations and habilities now or hereafter
due owing or incurred to the Agency in any manner whatsoever, in any
currency or currencies (whether present or future, actual or contingent)
as principal or surety or incurred solely or jointly with another, together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Agency in connection therewith;

(c) any hability expressed to be due, owing or payable by the Borrower or
any Guarantor to the Agency under or in connection with any of the
Finance Documents (in each case, whether alone or jointly, or jointly
and severally, with any other person, whether actually or contingently
and whether as principal, surety or otherwise),

(together the "Secured Liabilities™), and

Security Period means the period beginning on the date of this Deed and ending on the
date on which the Agency is satisfied that all the Secured Llabilities have been
unconditionally and irrevocably paid and discharged In full and all facilities which might
give rise to Secured Liabilties have terminated.

Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose Interpretation is provided for in the Facility Agreement have
the same meanings in this Deed.

THL 120943816
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1.3

1.4

15

21

22

23

31

Interpretation

The principles of interpretation set out in clause 1 2 of the Facility Agreement shall apply to
this Deed insofar as they are relevant to it and in this Deed, unless the context otherwise
requires, a reference to a "Finance Document" or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as amended,
novated, supplemented, restated or replaced (however fundamentally) and includes any
increase in, extension of, or change to, any facility made available under that Finance
Document or other agreement or instrument and includes any increase In, extension of or
change to any facility made available under that Finance Document or other agreement or
instrument

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Agency.

Third party rights

151 Unless expressly provided to the contrary in this Deed a person who Is not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 (the
*Third Parties Act") to enforce or enjoy the benefit of any term of this Deed

152 Notwithstanding any term of this Deed, the consent of any person who is not a
Party 1s not required to rescind or vary this Deed at any time.

Covenant To Pay
Secured Liabilities

Subject to Clause 2 3, the Assignor covenants that It will on demand pay and discharge
any or all of the Secured Liabilities when due.

Interest

Subject to Clause 2.3, the Assignor covenants to pay interest on any sum demanded in
accordance with Clause 2 1 until payment (both before and after judgment) at the Default
Rate

Limited Recourse

Notwithstanding any contrary provision contained n this Deed, It is agreed by the Agency
that any payment obligations arising under this Deed shall solely be satshed by the
Agency exercising its enforcement rights under this Deed and the liabiity of the Assignor
to the Agency pursuant to the provisions of this Deed shall be limited to the Charged
Property and the Agency shall have no recourse to any other assets of the Assignor,

Security

Assignment

As a continuing secunty for payment of the Secured Liablilites, the Assignor with full title
guarantee-

THL 120943816 8 s SZV 51183 692



313

32 Dealings

3.21

322

3.3 Trust

assigns by way of security all its present and future right, title and interest in
and to, and all benefits accruing under or in connection with any Contract and
all Related Rights in respect of any Contract in favour of the Agency subject to
a proviso for reassignment on redemption,

to the extent not assigned or effectively assigned by Clause 3.1.1, charges by
way of first fixed charge in favour of the Agency all its present and future nght,
title and interest in and to, and all benefits aceruing under or In connection with
any Contract and all Related Rights in respect of any Contract; and

all its rights and interests in and claims under the Insurances.

Until an Event of Default occurs and is continuing, but subject always to
Clauses 4 and 5, the Assignor may continue to deal with each Counterparty n
relation to the Contracts.

Upon the occurrence of an Event of Default which s continuing, the Assignor
shall have no further right to deal with each Counterparty and the Agency may
notify each Counterparty that it should deal only with the Agency.

If or to the extent that for any reason the assignment or charging of any Charged Property
1s prohibited, the Assignor shall hold it on trust for the Agency.

4 Undertakings

The covenants in this Clause 4 remain in force from the date of this Deed untl the end of
the Security Period

41 The Assignor shall:-

4.1.1

415

duly and promptiy perform all its obligations and diligently pursue its rights, and
use all reasonable endeavours to procure that all other parties perform thelr
obligations, under each Contract,

notify the Agency of any matenal breach by any person of any term of any
Contract or any right of it or any other person to rescind, cancel or terminate
any Contract promptly upon becoming aware of it;

supply to the Agency all information, accounts and records necessary to enable
the Agency to verify all sums payable under any Contract;

provide the Agency promptly upon request with any document in its possession,
custody or control and provide or assist the Agency in obta:ning any document
or information which it may require in relation to any Contract; and

deliver (or procure delivery of) to the Agency duly executed Notices of
Assignment on the date of this Deed and promptly upon entering into any
Contract after the date of this Deed and shall use all reasonable endeavours to

THL.1209436816 6
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42

43

4.4

4.5

46

procure that each Notice of Assignment is acknowledged by the party to whom
it is addressed,

41.6 If requested by the Agency the Assignor will promptly give notice of assignment
to all insurers in respect of the Insurances in the form set out in part | of
Schedule 3 and shall use reasonable endeavours to procure that such insurers
acknowledge the notice in the form set out in part Il of Schedule 3

Conduct of claims
The Assignor.-

421 shall promptly notify the Agency of any actual, threatened or anticipated clam
relating to any Contract, and shall not, without the Agency's pnor written
consent, compromise or settle any claim relating to any Contract,

422 shall not, without the Agency's pnor written consent, commence any
proceedings or refer any dispute to arbitration in connection with any Contract,
and

423 authonises the Agency at any time and in any manner {whether In the Agency's

name or the Assignor's name) to take, submit to arbitration, institute, stay, settle
or discontinue any proceedings relating to any claim under any Contract

Payments without deduction

The Assignor shall calculate and make all payments under this Deed without (and free and
clear of any deduction for) set-off or counterclaim,

Assignor remains liable

The Assignor shall remain liable to perform all its obligations under each Contract and the
Agency shall be under no obligation or liabllity as a result of any failure by the Assignor to
perform those obligations.,

Insured Risks

Except where insured by the Borrower, the Assignor will insure all of the Site and the
Works (which are of an insurable nature) {as such terms are defined in the Facility
Agreement) against:

451 the Insured Risks;
452 third party and public liability, and

453 any other risks normally insured agaimst by persons carrying on the same class
of business as that carned on by it

Replacement value

Any Insurance must be in a sum or sums not less than the replacement value of all
buildings upon the Site and all works undertaken in carrying out the Works. For this
purpose, 'replacement value’ means the total cost of rebuilding, remnstating or replacing the

THL 1209843816 6 7 S§ZV 51183 692




4.7

4.8

4.9

410

411

412

5.1

52

Site, all buildings thereon and all works undertaken in carrying out the Works in the event
of thelr being completely destroyed, together with any relevant architects’ and surveyors’
fees

Insurance company

Any Insurance required under this clause must be with an insurance company or
underwriters reasonably acceptable to the Agency.

Application

Subject to the provisions of any lease or prior charge of all or part of the Site or the Works,
all monies received or receivable under any insurance must be applied

481 in replacing, restoring or reinstating the Site destroyed or damaged; or

482 if the security constituted by this Deed has become enforceable and if the
Agency so directs and the terms ¢f the relevant Insurances allow in or towards
satisfaction of the Secured Liabilities

Co-insurance/Note of interest

The Assignor will procure and ensure that such insurance palicy contains such provision
for the protection of the Agency as the Agency may from time to time reasonably require

Avoidance of pelicy

The Assignor will not do or permit anything to be done which may make void or voidable
any policy of insurance In connection with the Site or the Works or any part thereof,

Premiums

The Assignor will promptly pay all premiums and do all other things necessary to keep
each policy of insurance n force

Return of policy

The Assignor will, immediately at the request of the Agency, produce to the Agency the
policy, certificate or cover note relating to any Insurance policy and the receipt for the
payment of the last premium and will if the Agency requests deposit all policles of
insurance relating to the Site and the Warks with the Agency

Restrictions And Further Assurance
Security

The Assignor shall not create or permut to subsist any Secunty over any Charged Property
otherwise than in accordance with the Finance Documents.

Disposal

The Assignor shall not enter into or agree to enter into a single transaction or a series of
transactions {(whether related or not and whether voluntary or involuntary) to sell, lease,
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53

54

55

56

license, sub license, transfer or otherwise dispose of any Charged Property except as
permitted by the Finance Documents.,

General
The Assignor shall not {and shall not agree to) -

531 amend, supplement, substitute, rescind or cance! any Contract or any matenal
provision of any Contract ,

53.2 release any obligation under any Contract, or waive any material breach of any
Contract,

533 make any claim that any Contract is frustrated,

5.3.4 permit any party to any Contract to assign any of their rights, or transfer any of

their obligations, under that Contract; and

535 take or omit to take any action, the taking or cnission of which might result in
any alteration or Impairment of any of the rights created by any Contract or this
Deed, nor exercise any right or power conferred on it by any Contract in any
manner adverse to the interests of the Agency.

Preservation of Contracts

The Assignor shall not take any Security in connection with its llability under this Deed
from any guarantor of, or provider of Secunty for, any of the Secured Liabilities.

Preservatlon of rights

The Assignor shall not do, permit or suffer or to be done anything which may prevent the
Agency (or any person claiming title through the Agency) from exercising the rights of the
Assignor (including any right to receive payments) under all or any part of any Contract
following the occurrence of an Event of Default which s continuing

Further assurance
The Assignor shall promptly do whatever the Agency requires.-

561 to perfect or protect the Security created or expressed to be created by this
Deed, or its priority, or

562 to facilitate the realisation of the Charged Property or the exercise of any rights
vested in the Agency or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Property (whether to the Agency or its nominees or otherwise), making any
registration and giving any notice, order or direction.
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61

62

63

64

6.5

Demand And Enforcement

Enforcement

The Secunty created by this Deed shall become enforceable upon:-
6.1.1 the occurrence of an Event of Default which 1s continuing;

612 any request being made by the Assignor to the Agency for the appointment of a
Receiver or an administrator, or for the Agency to exercise any other power or
right of enforcement available to it

Powers on enforcement

Al any time after the Security created by this Deed has become enforceable, the Agency
may (without prejudice to any other rights and remedies and without notice to the
Assignor) do all or any of the following:-

621 exercise the power of sale under section 101 of the LPA logether with all other
powers and nghts conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained In sections 103 or
109(1) of the LPA,

6.22 apply any sums payable under any Contract in or towards satisfaction of the
Secured Liabilities,

6.2.3 exercise all the powers and rights of the Assignor under each Contract; and

624 subject to Clause 7 1, appoint one or more persons to be a Recelver or
Receivers of all or any of the Charged Property

Disposal of the Charged Property

In exercising the powers referred to in Clause 6 2, the Agency or any Recewver may sell or
dispose of all or any of the Charged Property at the times, in the manner and order, on the
terms and conditions and for the consideration determined by it.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by the
Agency or to the extent permitted by law, an administrator, after the Secunty created by
this Deed has become enforceable, whether or not the Agency shall have taken
possession or appointed a Recewver of the Charged Property

Delegation

The Agency may delegate in any manner to any person any nghts exercisable by the
Agency under any Finance Document. Any such delegation may be made upon such
terms and conditions {Including power to sub delegate) as the Agency thinks fit

THL 120943816 & 10
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71

7.2

7.3

74

7.5

7.6

Receivers
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Agency under this Deed shall be in writing under the hand of any officer or manager of the
Agency (subject to any requirement for a court order in the case of the removal of an
administrative receiver)

Removal

The Agency may (subject to the applicatton of section 45 of the Insolvency Act 1986)
remove any person from office in relation to all or any part of the Charged Property of
which he is the Recelver and at any time (before or after any person shall have vacated
office or ceased 1o act as Recelver in respect of any of such Charged Property) appoint a
further or other Recelver or Receivers over all or any part of such Charged Property.

Powers
Every Receiver shall have and be entitied to exercise all the powers -
731 of the Agency under this Deed,

7.3.2 conferred by the LPA on mortgagees in possession and on receivers appointed
under the LPA;

733 of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986,
whether or not the Recelver Is an administrative receiver,

7.3.4 in relation to any Charged Property, which he would have if he were its only
beneficial owner, and

7.3.5 to do all things incidental or conducive to any functions, powers, authorities or
discretions conferred or vested in the Recelver.

Receiver as agent

The Receiver shall be the agent of the Assignor (which shall be solely liable for his acts,
defaults, remuneration, losses and liabilitles) unless and until the Assignor goes into
hquidation, from which time he shall act as principal and shall not become the agent of the
Assignor.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
contrary) each of them may exercise Individually all the powers and discretions conferred
on Recewvers by this Deed.

Recelver's remuneration

Every Recelver shall be entitled to remuneration for his services at a rate to be fixed by the
Agency and the maximum rate specified in section 109(6) of the LPA shall not apply.
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81

9.1

Application Of Moneys
Application of moneys

All sums received by wirtue of this Deed and/or any other Finance Documents by the
Agency or any Receiver shall, subject to the payment of any claim having priority to this
Dead, be paid or applied in the following order of priority -

a1 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Agency in relation
to the Finance Documents, or by any Recewer {Iincluding legal expenses),
together with interest at the Default Rate (both before and after judgment) from
the date those amounts became due until the date they are irrevocably paid in
full or other person entitled to it;

812 secondly, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid fees, commission or remuneration of the Agency or any Receiver;

813 thirdly, in or towards payment of the Secured Liabiliies in accordance with the
Facility Agreement,

8.1.4 fourthly, in or towards the payment of any secured liabilittes under similar
lending arrangements between the Agency and each of the Guarantors,

B15 fifthly, in the payment of the surplus (if any), to the Assignor or any other
person entitled to it,

and section 109(8) of the LPA shall not apply

Power of Attorney

Appointment

The Assignor irrevocably and by way of security appoints -

9.1.1 the Agency (whether or not a Receiver has been appointed),

912 any delegate or sub delegate of, or other person nominated in wnting by, an
officer of the Agency; and

913 (as a separate appointment) each Receiver,

severally as the Assignor's attorney and attorneys with power to do any act, and execute
and defiver any deed or other document, on behalf of and in the name of the Assignor
which the Assignor could be required to do or execute under any provision of this Deed, or
which the Agency In its sole opinion may consider necessary or desirable for perfecting its
title to any of the Charged Property or enabling the Agency or the Receiver o exercise any
of its rights or powers under this Deed.
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10

101

10.2

i1

Ratification

The Assignor ratifies and confirms and agrees to ratify and confirm whatever any attorney
appointed pursuant to Clause 81 does or purports to do in the exercise or purported
exercise of all or any of the powers, acts or other matters refeired to in Clause 9 1.

Consolidation
Combination of accounts

In addition to any general lten, right to combine accounts, nght of set-off or other nght
which It may at any time have, the Agency may at any time, without notice to the Assignor,
combine or consolidate all or any accounts which it then has In relation to the Assignor (in
whatever name) and any Secured Liabilities owed by the Assignor to It, and/or set-off or
transfer any amounts standing to the credit of one or more accounts of the Assignor in or
towards satisfaction of any Secured Liabilittes owed it on any other account or otherwlise.

Application
The Agency's nghts under Clause 10 1 apply-

1021 whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment,

1022  whether or not any credit balance Is immediately available or subject to any
restriction;

1023 irrespective of the currencies In which any batance or hability is denominated,
and the Agency may, for the purpose of exercising its nghts, elect to convert
any sum or liability In one currency Into any other at its spot rate applying at or
about 11.00am on the date of conversion, and

1024 in respect of any Secured Liabilities owed by the Assignor, however arising
Protection of Third Parties
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Agency, as varied and extended by this Deed, and all other
powers of the Agency, shall be deemed to anse (and the Secured Liabilities shall be
deemed due and payable for that purpose) immediately after the execution of this Deed.

Purchasers

No purchaser from or other person dealing with the Agency, any person to whom it has
delegated any of its powers, or the Receiver, shall be concerned.-

11.2.1 to enquire whether any of the powers which the Agency or a Receiver have
exercised has arisen or become exercisable;

11.22 to enquire whether the Secured Liabilities remain outstanding or whether any
event has happened to authorise the Recewver to act; or
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11.3

12

121

i22

123

1123  asto the propriety or valldity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters

Receipts

All the protection to purchasers contained In sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1986 or in any other applicable legislation shall apply to any
person purchasing from or dealing with the Agency, any Recelver or any person to whom
any of them have delegated any of their powers

Protection of Agency and Receiver
No obligation '

Notwithstanding any other term of this Deed the Agency shall not have any obligation or
hability under any Contract by reasan only of this Deed to:-

12141 perform any of the obligations or duties of the Assignor under any Contract,
1212  make any payment under any Cantract,

1213  present or file any claim or take any other action to collect or enforce any claim
for the payment of any sum payable under any Contract; or

12.1.4  make any enquiries as to the nature or sufficiency of any payments received by
it under this Deed.

No liability

None of the Agency, any Receiver or any of their respective officers, employees or
delegates shall be liable n respect of any cost, liability, expense, loss or damage which
arises out of the exercise, or attempted or purported exercise of, or the failure to exercise,
any of their respective rights under this Deed.

Indemnity

The Assignor shall indemnify and keep indemnified the Agency, any Recelver, and their
respective officers, employees and delegates, aganst all claims, costs, expenses and
fiabilities incurred by them in respect of all or any of the following:-

1231 any act or omission by any of them in relation to all or any of the Charged
Property,

123.2 any payment relating to or in respect of all or any of the Charged Property
which is made at any time by any of them;

1233  any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this Deed;

1234  exercising or purporting to exercise or failing to exercise any of the rghts,
powers and discretions conferred on them or permitted under this Deed, and
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124

12.5

12.6

13

131

14

141

142

1235 any breach by the Assignor of any of its covenants or other obligations to the
Agency,

except in the case of gross negligence or wilful misconduct on the part of that person
Interest

The Assignor shall pay interest at the Default Rate on the sums payable under this Clause
12 the date on which the liability was incurred to the date of actual payment (both before
and after judgment)

Indemnity out of the Charged Property

The Agency, any Receiver and their respective officers, employees and delegates shall be
entitled to be indemnified out of the Charged Property in respect of the actons,
proceedings, demands, claims, costs, expenses and liabilities referred to in Clause 12 3,

Continuing protection

The provisions of this Clause 12 shall continue in full force and effect notwithstanding any
release or discharge of this Deed or the discharge of any Recelver from office.

Provisions Relating to the Agency

Powers and discretions

The nghts, powers and discretions given to the Agency In this Deed-

1311 may be exercised as often as, and in such manner as, the Agency thinks fit;

1312 are cumulative, and are not exclusive of any of its rights under the general law;
and

13.13  may only be waived in wrnting and specifically, and any delay in exercising, or
non-exercise of, any right, is not a waiver of it.

Preservation of Security
Continuing Security

This Deed shall be a continuing security to the Agency and shall remain in force until
expressly discharged In writing by the Agency notwithstanding any intermediate settlement
of account or other matter or thing whatsoever.

Additional Security

This Deed 1s without prejudice and in addition to, and shall not merge with, any other right,
remedy or Securty of any kind which the Agency may have now or at any time in the
future for or in respect of any of the Secured Liabilities.
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14.3

14 4

145

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Assignor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice that Secunty or any of those obligations (whether or not
known to it or the Agency) including -

1431 any time, waiver or consent granted to, or composition with, any Obligor or
other person,

1432  the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

1433 the taking, variation, compromise, exchange, renewal, enforcement or release
of, or refusal or neglect to perfect, take up or enforce, any rights agalnst, or
Security over, assets of any Obligor or other person or any non-presentation or
non-observance of any formalty or other requirement in respect of any
instrument or any failure to realise the full value of any Secunty,

14.3.4 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Obligor or any other person;

143.5 any amendment {(however fundamental), replacement, varlation, novation,
assignment or the avoidance or termination of a Finance Document or any
other document or Security;

1436  any unenforceability, Wegality or invalidity of any obligation of, or any Secunty
created by, any person under any Finance Document or any other document; or

1437 an insolvency, liquidation, administration or similar procedure
Immediate recourse

The Assignor waives any right it may have of first requiring the Agency to proceed against
or enforce any other nghts of Security or claim payment from any person before ¢laiming
from the Assignor under this Deed This waiver applies irrespective of any law or any
provision of a Finance Document to the contrary.

Appropriations
Dunng the Security Penod the Agency may:-

1451 refrain from applying or enforcing any monies, Secunty or nghts held or
recewved by it {or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 8.1 apply and enforce the same in such manner
and order as it sees fit (whether agamnst the Secured Liabilities or otherwise)
and the Assignor shall not be entitied to the same, and

145.2 hold in an Interest-bearing suspense account any moneys received from the
Assignor on or account of the Secured Liabilities.
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146

14.7

14.8

15

151

New Accounts

If the Agency receives notice (whether actual or otherwise) of any subsequent Secunty
over or affecting any of the Charged Property or if a petition Is presented or a resolution
passed In relation to the winding up of the Assignor, it may close the current account or
accounts and/or open a new account or accounts for the Assignor If the Agency does not
open a new account or accounts immediately it shall nevertheless be treated as if it had
done so at the time when the relevant event occurred, and as from that time all payments
made by the Borrower or the Assignor to the Agency shall be credited or be treated as
having been credited the new account or accounts and shall not operate to reduce the
Secured Liabilities

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land Registration
Act 2002 the Agency confirms on behalf of the Lenders that the Lenders shall make further
advances to the Borrower on the terms and subject to the condibons of the Finance
Documents

Deferral of Assignor’s rights

During the Secunity Period and unless the Agency otherwise directs, the Assignor shall not
exercise any nights which it may have by reason of performance by its obligations under
this Deed or the enforcement of the Security created by this Deed -

1481 to receive or claim payment from, or be indemmified by an Obligor,

1482 to clam any contribution from any guarantor of, or provider of Security In
respect of, any Obligor's obligations under the Finance Documents;

14 8.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Agency under any Finance Document or of any
guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by the Agency,

14.8.4  to exercise any right of set-off against any Obligor; and/or to claim or prove as a
creditor of any Obligor in competition with the Agency.

Release
Release

Upon the wurevocable and unconditional payment and discharge in full of the Secured
Liabilities and the termination of all facilities which might give nise to Secured Lrabilitles,
the Agency shall, or shall procure that its appointees will, at the request and cost of the
Asstgnor:-

15.1.1 release the Charged Property from this Deed, and

i512 re-assign the Charged Property that has been assigned to the Agency under
this Deed.
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152

163

16

161

16.2

16 3

16.4

17

Reinstatement

If the Agency considers that any amount paid or credited to the Agency under any Finance
Document (whether in respect of the obligations of any Obligor or any Secunty for those
obligations or otherwise) 1s capable of being avoided, reduced or otherwise set aside.-

1521 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged, and

15.2.2  the habilty of the Assignor and the Security created by this Deed shall continue
as if that amount had not been paid or credited

Consolidation

Sectlon 93 of the LPA dealing with the consolidation of mortgages shall not apply to this
Deed.

Miscellaneous Provisions
Severabillity

If any provision of this Deed is illegal, nvalid or unenforceable 1n any jurisdiction, that shall
not affect.-

16.11 the validity or enforceabillity of any ather provision, In any jurisdiction; or
16.12 the validity or enforceability of that particular provision, in any other jurisdiction
Amendments and varlations

This Deed shall remain in full force and effect notwithstanding any amendment,
restatement, novation or supplementation of the Finance Documents (including any
increase in the amount of the Secured Liabilities).

Remedles and walvers

No failure to exercise, nor any delay In exercising, on the part of the Agency, any right or
remedy under this Deed shall operate as a warwer, nor shall any single or partial exercise
of any nght or remedy prevent any further or other exercise or the exercise of any other
nght or remedy. The nghts and remedies provided In this Deed are cumulative and not
exclusive of any rights or remedies provide by law

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as If the signatures on the counterparts were on a single copy of this Deed

Governing Law

This Deed and any non-contractual obligations arising out of or 1n connection with it are
governed by English law.
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18 Enforcement

181 The courts of England have exclusive jurisdiction to settle any dispute arising out of or In
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation ansing out of or in connection
with this Deed) {a "Dispute™).

18.2 The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

18.3 This Clause 18 1s for the benefit of the Agency only. As a resuit, the Agency shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction To the extent allowed by law, the Agency may take concurrent proceedings in
any number of junsdictions

Executed as a deed and delivered on the date appearing at the beginning of this Deed
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To

Attention.

Date:

Dear Sirs

Schedule 1
Form of Nolice of Assignment
[Assignor's headed paper]
[#] [1nsert name and address of Counterparty]
{o]
[o]

NOTICE OF ASSIGNMENT - [INSERT DETAILS OF CONTRACT]DATED ** (THE "CONTRACT")

19

20

201

202

203

204

21

21.1

21.2

21.3

22

We refer to the Contract.
We nofify you that.-

under a deed dated ** between us and the Homes and Communities Agency
(the "Agency"”) we have assigned by way of security and charged to the Agency all our
nght, title and interest in and to, and all benefits accruing under or in connection with the
Contract as secunty for cerain obligations owed to the Agency;

we may not, among other things, agree to amend, supplement, substitute, terminate,
rescind or cancel the Contract or any material provision of the Contract, release any
obligation under or in connection with the Contract or waive any matenal breach of the
Contract,

until you receive written notice to the contrary from the Agency, you may continue to deal
with us n relation to the Contract and credit all moneys to which we are entitled under the
Contract to the following account in our name. ** [Insert detalis of account].
After written notice ts given by the Agency we will cease to have any right to deal with you
In relation to the Caontract and from that time you should deal only with the Agency; and

you are authorised to disclose Information relating to the Contract to the Agency on
request.

We request that you -

after receipt of written notice in accordance with paragraph 20 3, ensure that all moneys to
which we are entitled under the Contract are credited 1o the account of the Agency
specified in that notice (and are not paid to us);

give the Agency written notice of any breach of any term of the Contract as soon as you
become aware of 1t, and

give the Agency not less than 30 days' written notice of your terminating, rescinding or
cancelling/giving notice to terminate or cancel the Contract.

Please sign and return the enclosed copy of this notice to the Agency {with a copy to us)
to confirm that you*
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221

222

223

23

agree to the terms of this notice and to act In accordance with its provisions,

have not received notice that the Assignor assigned its rights under the Contract to a third
party or created any other interest (whether by way of secunty or otherwise) in the
Contract in favour of a third party, and

have not claimed or exercised, nor do you have any outstanding right to claim or exercise
agamnst the Assignor, any right of set-off, counter-claam or other nght relating to the
Contract

The provisions of this notice and any non-contractual obligations arising out of or in
connection with tt are governed by English law.

Yours faithfully

-----------

For and on behalf of
Manchester Life Development Company Limited

[on acknowledgement copy]

To

Homes and Communities Agency
Arpley House, 110 Birchwood Boulevard, Birchwood, Warrington WA3 7AH

We acknowledge receipt of the above notice and confirm the matters set out in
paragraph 22,

For and on behalf of
[insert name of Counterparty]

Date
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Schedule 2

Contracts

1 Appointment of architect between (1) the Assignor and (2) RTKL-UK Limited,

2 Appointment of contractor between (1) the Assignor and (2) John Sisk & Son (Holdings)
Limited,

3 Appointment of project manager between (1) the Assignor and (2) Mace Limited,

4 Appointment of quantity surveyor between (1) the Assignor and (2) MA Cost Consulting
Limited;

5 Appointment of multi-disciplinary consultants between (1) the Assignor and (2) Ove Arup

& Parners Limited, and

G Performance Bond.
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Schedule 3
Part |
Form of notice of assignment of Insurances
To [Insurer]
Date:
Notice of assignment

We hereby give notice that by an assignment dated[ * ] made between[ < ]({the Assignor)
{1}and{ e ] (the Agency) (2) (the Assignment) that the Assignor has assigned In favour of the
Agency all its nights, title and interest in and to the proceeds of [insert details of insurance policy] (the
Policy)

We hereby instruct you with effect from the date you recetve this notice to-

1 make all payments under or in respect of the Policy to the Agency or as the Agency may
specify in wnittng from time to time,

2 note the Interest of the Agency as co-Insured (composite) on the Policy,;

3 disclose to the Agency without further approval from us such information regarding the
Policy as the Agency may from time to time request; and

4 send a copy of all notices issued by you in respect of the Policy to the Agency.

All rights, interests and benefits accruing to the Assignor under the Policy belong to and are
exercisable by the Agency.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Agency

This letter and all non contractual obligations ansing out of or In connection with it shall be governed
by, and construed in accordance with, the laws of England

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
contained in 1t by signing and returning a copy of this letter addressed to us and to the Agency in the
form attached hereto.

Yours faithfully

Authorised signatory
for and on behalf of
[Assignor]
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Schedule 3
Part Il

Form of acknowledgement of assignment of Insurances

To [Agency]
Date
We acknowledge receipt of the notice dated[ « ] (the Notice) and addressedtous by{ « ](

the Assignor) in relation to the Policy (as defined in the Notice) and we accept the instructions and
authorisations contained in the Notice and confirm that

1 we shall comply with the terms of the notice;
2 we have not received notice of any other interest relating to the Policy, and
3 no amendment or termination of the Policy shall be effective until the expiry of 30 days

after the date we have given the Agency written notice of such amendment or termination

We confirm that

4 the Policy is In full force and effect,

5 as at the date of this letter, the insurance premium payable in relation to the Policy 1s paid
up to date;

6 the Insurance 1s in all materlal respects In accordance with the requirements of the

Fsnance Documents and amongst other things:

61 the Interest of the Agency Is noted as co insured (composite) and first loss payee in
respect of any Insurance proceeds in excess of £50,000 for any one claim (other than third
party liability claims) on the relevant policy relating to the Insurances, and we hereby
confirm that we will provide quarterly notification to the Agency of all claims made under

the policy,
62 full terronsm cover applies,
63 includes property owners public hability;
6.4 provides cover for loss of rent insurance in respect of a period of not less than 3 years;
65 the policy contains a provision to the effect that the relevant Insurance shall not be

invalidated or otherwise terminated or cancelled or the cover thereunder reduced as
against the Agency for non-payment of any premium due or for other cause without the
insurer first giving to the Agency 30 days' prior written notice;
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6.6

67

68

6.9

the Policy contains a standard mortgagee protection clause whereby, among other things,
the relevant Insurance shall not be vitiated or avoided as against a morigagee
notwithstanding that it could otherwise be so agalinst the Assignor,

the Policy will not be prejudiced, vitiated or avoidable as against a morigagee in the event
of any misrepresentation, act or neglect or fallure to disclose on the part of the insured
party or parties;

a wawver of the rights of subrogation of the insurer as against the Assignor and the Agency
(save in therr respective capacities as the insured) and the tenants of the property to which
the Policy relates, and

under the terms of the Policy relating to the Insurances, the Agency shall not in any
crrcumstances be hable for the relevant premium

This letter and all contractual obligations arising out of or in connection with 1t shall be governed by,
and outiined in accordance with, the laws of England

---------------------

For and on behalf of

[Insurer]
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Signatory Page

the common seal of )
HOMES AND COMMUNITIES AGENCY )
Is hereunto affixed in the presence of; )
Authorised Signatery
executed as a deed by )

MANCHESTER LIFE DEVELOPMENT COMPANY )

LIMITED

In tha presence of }

witness slgnar

hame

address

occupation

signed by
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