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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5000023

Charge code: 0500 0023 0017

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 31st October 2022 and created by URBAN&CIVIC
PRINCESS STREET LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 7th November 2022 .

Given at Companies House, Cardiff on 9th November 2022

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

Companies House s
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9 4 -
THIS DEED is made on U oekdae 2022
BETWEEN:

(1) THE ENTITIES LISTED IN THE SCHEDULE (together the "Original Chargors'); and

(2) GREATER MANCHESTER COMBINED AUTHORITY (the "Lender").

BACKGROUND:

A Fach Chargor enters into this Deed in connection with the Facility Agreement (as defined
below),

B It is intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this documend under hand.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
11 Definitions

In this Deed:

{(2) terms defined in, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

(b) at al] times the following terms have the following meanings:

"Act" means the Law of Property Act 1925;

"Assigned Assets" means the Security Assefs expressed fo the assigned pursuant to
clause 4.3 (Security Assigmments);

"Chargors" means:
{a) the Original Chargors; and
(b) any other entity which accedes fo this Deed pursuant te an accession deed;

"Defaunit Rate" means the rate of interest determined in accordance with clause 8.4 (Default
interest) of the Facility Agreement;

"Existing Security Agreements" means:
{a) the MCC Security Agreement; and

9] the security agreement dated 25 March 2020 and made between (1} the Original
Chargors as chargors and (2) Greater Manchester Combined Authority as lender;

"Facility Agreement" means the facility agreement dated 4 April 2018 and made between
(1) Manchester New Square Limited Partaership (acting by its general partner, Manchester
New Square (General Partner) Limited) as borrower {the "Borrower"), (2) the companies
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listed in schedunle 1 therein (including the Original Chargors) as guarantors and {3) The
Council of the City of Manchester ag lender {"MCC") pursuant to which MCC agreed to
make a facility available to the Borrower (as such facility agreement was transferred o
Greater Manchester Combined Authority as lender by way of an assignment and assumption
deed dated 25 March 2020 pursuant to a transfer agreement dated 13 March 2019) and
amended on 19 April 2020, 20 July 2020, 30 September 2021, 12 July 2022 and amended and
restated on or around the date of this Deed;

"MCC Secority Agreement” means the security agreement dated 4 April 2018 and made
between (1) the Original Chargors as chargors and (2) MCC as lender (as such security
agreement was transferred to Greater Manchester Combined Authority as lender by way of an
assignment and assumption deed dated 25 March 2020 pursuant to a transfer agreement dated
13 March 2019);

"Party" means a party to this Deed;

"Reeeiver" means a receiver ar receiver and manager or administrative receiver, in each case
appointed wnder this Deed;

"Security Asset” means any asset of each Chargor which is, or is expressed to be, subiect to
any Security created by this Deed;

"Secured Obligations" means ail present and future obligations and liabilities {whether
actual of contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Transaction Obligor to the Secured Parties {or any of them) under or
pursuant to any Finance Document (including all monies covenanted to be paid under this
Deed);

"Secarity Period" means the perfod beginning on the date of this Deed and ending on the
date on which:

{(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

(b) no Secured Party has any further commitment, obligation or lability under or
pursuzant to the Finance Documents.

"Subordination Agreement' means the subordination agreement dated 4 April 2018 and
made between (I} MCC, (2} the Borrower, (3) Manchester New Saquare (General Partner)
Limited and (4) Urban&Civic Princess Street Limited and GMPY Unit Trust acting by its
managing trustee Crestbridge Property Partnerships Limited {previously known as Kingfisher
Property Partnerships Limited) (as such subordination agreement was transferred to Greater
Manchester Combined Authority as lender by way of an assignment and assumption deed
dated 25 March 2020 pursuant to a transfer agreement dated 13 March 2019);

"Subordinated Creditor" has the meaning given to that term within the Facility Agreement;

"Subordinated Debt" means any monies, obligations and Habilities (whether actual or
contingent, whether incurred sclely or jointly with any other person and whether incurred as
principal or surety) now or in the future due, owing or incurred by any Obligor to any
Chargor in any currency, together with all interest on any of the same, and all costs, charges
and expenses incurred in connection with any of the same; and
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"Subordinated Debt Docament” means all agreements evidencing or recording the ferms of
the Subordinated Debt from time to time.

1.2 Counstruction

(a)

{b)

{e)

(d)

(e)

&3

(2)

Capitalised terms defined in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed.

The provisions of clanse 1.2 (Cowmsiruction) of the Facility Agreement apply to this
Deed as though they were set out in full in this Deed except that references to the
Facility Agreement will be construed as references to this Deed.

Unless a confrary indication appears, a reference in this Deed {o:

(1) a Finance Document or Transaction Document or any other agreement or
instrument s a reference to that Finance Document or Transaction
Document or other agreement or instrument as amended, novated,
supplemented, extended or restated;

(ii) a "Chargor”, the "Lender” or any other "Secared Party” or any other
persen shall be construed so as fo include its successors in title, permitted
assigns and permitted fransferecs;

(i)  any "rights” in respect of an asset includes:
(A) all amounts and proceads paid or payable;
£2))] all rights to make any demand or claim; and

(C) all powers, remedies, causes of action, secority, guarantees and
indemnities,

in each case in respect of or derived from that asset; and
(iv)  theterm "this Security" means any Security created by this Deed.

Any covenant of a Chargor under this Deed (other than a payment obligation which
has been discharged) remains in force during the Security Period.

The terms of the other Finance Documents and of any other agreement or instrument
between any Parties in relation to any Finance Document are incorporated in this
Deed to the extent required fo ensure that any purported disposition, or any agreement
for the disposttion, of any freehold or leasehold property contained in this Deed is a
valid disposifion in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

If the Lender considers that an amount paid to & Secured Party under a Finance
Document is capable of being avoided or otherwise set aside on the liguidation or
administration of the payer or otherwise, then that amount will not be considered 1o
have been irrevocably paid for the purposes of this Deed,

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of any disposal of that Security Asset,
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1.3

14

2.3

22

(h} The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several
The liabilities and obligations of each Chargor under this Deed are joint and several., Each

Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended fo sign or be bound by this Deed did not so sign or is not bound by this Deed.

Third party rights
(a) Unless expressly provided to the confrary in 4 Finance Docimnent, a person who is not
a Party has no right under the Third Parties Act to enforce or to enjoy the benefit of

any term of this Deed.

{b) Notwithstanding any term of any Finance Docurnent, the consent of any persen who
is not a Party is not required to rescind or vary this Deed at any time,

{c) Any Receiver may enforce and enjoy the benefit of any clause which expressly
confers rights on it, subject to clause 1.4(b) and the provisions of the Third Parties
Aect,

COVENANT TO PAY

Covenant to pay

(&) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Lender that it will pay and discharge the Secured Obligations from time fo time
when they fall due.

6)) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation iz due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in safisfaction to the same extent of the covenant
contained in clause 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
(both before and after judgment and payable on demand) at the Default Rate from the due
date until the date on which such amount is unconditionaily and irrevocably paid and
discharged in full,

LIMITED RECOURSE

Notwithstanding any other provision of this Deed:

(2) the liability of each Chargor to the Lender under this Deed (and no other Finance

Document) shall be:
D limited in aggregate to an amount equal to that recoverable by the Lender
as a result of the enforcement of this Deed with respect to the Security
Assets; and
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(i satisfied only from the proceeds of sale or other disposal or realisation of
the Security Assets pursuant to this Deed; and

(b) the TLender shall not have any recousse under this Deed to any assets of the Chargors
other than the Security Assets,

4, CREATION OF SECURITY
4,1 Geneyal
Al the security created under this Deed:

(a) is created in favour of the Lender:

6] is created over the present and future assets of the Chargors;
{c) is contimiing security for the payment of all the Secured Obligations; and
(@) is made with full title guarantee in accordance with the Law of Propetty

(Miscellaneous Provisions) Act 1994,
4.2 Fixed Charges
Each Chargor charges by way of a first fixed charge:
{a) all of its Subordinated Debt; and

(&) all of its present and future right, title and interest in and to any Assigned Asset which
is at any time owned by it, or in which it from time to time has an interest to the
extent that such Assipned Asset is not effectively assigned under clavse 4.3 (Security
Assignments).

4.3 Seenrity Assignments

(a) Each Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption) all of its present and future right, ttle and interest in and
1o each Subordinated Debt Document, all rights and remedies in connection with each
Subordinated Debt Document and all proceeds and claims arising from each
Subordinated Debt Document,

(b) To the extent that any Assigned Asset described in clause 4.3(s) is not assignable, the
assignment which that clause purports to effect shall operate as an assigmment of alf
present and future rights and claims of the Chargors to any proceeds of such
Subordinated Debt Document,

4.4 Notice of Assignment

This Deed shall constitute notice by each Chargor to the Obligors of the charge and
assignment of the Subordinated Debt Documents, By signing this Deed, the Botrower, as
agent for the Obligors pursuant to clause 2.4 of the Facility Agreement, acknowledges (on
behalf of the Obligors) receipt of the notice of assignment to the Obligors under this
clause 4.4,
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4.5

5.1

5.2

6.1

6.2

6.3

71

Assigned Assets

The Lender is not obliged to take any sieps necessary to preserve any Assigned Assef, to
enforce any term of a Subordinated Debt Document against any person or to make any
enquiries as to the nature or sufficiency of any paymennt received by it pursuant to this Deed,

RESTRICTIONS ON DRALINGS
Security

Except the Existing Security Agreements or as expressly allowed under the Facility
Agreement or this Deed, no Chargor shall create or permit to subsist any Security on any
Security Asset.

Disposals

Except as expressly allowed under the Facility Agreement, the Subordination Agreement or
this Deed, no Chargor shall enter info a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) to dispose of all or any part of any
Security Asset.

WHEN SECURITY BECOMES ENFORCEABLE
Fvent of Default

This Secwrity shall become immediately enforceable upon the occurrence of an Event of
Defauit and shall remain so for so long as such Event of Default is continuing,

Driscretion

After this Security has become enforceable, the Security Agent may in its absolute discretion
enforce afl or any part of this Security in such manner as i sees fit,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
cccurrence of any Event of Default and for so long as such Event of Default is continuing,

ENFORCEMENT OF SECURITY
General

{a) For the purposes of ali powers implied by statute, the Secured Obligations are deemed
to have becotne due and payable on the date of this Deed,

{b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act
(zestricting the right of consolidation) do not apply to this Security,

(©) The statutory powers of leasing conferred on the Lender are extended so as to
authorise the Lender to lease, make agreements for leases, accept surrenders of leases
and grant options as the Lender may think fit and without the need to comply with
any provision of section 99 or section 100 of the Act.
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7.2 No liability as mortgagee in possession
Neither the Lender nor any Receiver will be liable, by reason of entering info possession of a
Security Asset, to account as mortgagee in possession of for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

7.3 Privileges
The Lender and each Receiver is entitled to ail the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that
section 103 of the Act does not apply.

7.4 Protection of third parties

No person (inchuding a purchaser) dealing with the Lender or 2 Receiver or its or his/her
agents will be concerned to enguire:

(&) whether the Secured Obligations have become payable;

(b whether any power which the Lender or a Receiver is purporting to exercise has
become exercisable or is being properly exercised;

(c) whether any money remains due under the Finance Documents; or
(d) how any money paid to the Lender or to that Receiver is to be applied.
7.5 Redemption of prior morigages
(a) At any time after this Security has become enforceable, the Lender may:
) redeem any prior Security against any Security Asset; and/or
(i) procure the transfer of that Security to itself; and/or
(i)  settle and pass the accounts of the prior mortgagee, chargee or
encumbziancer; any accounts so settied and passed will be, in the absence
of manifest error, conclusive and binding on the Chargors.

(b) The Chargors must pay to the Lender, immediately on demand, the costs and
expenses mcurred by the Lender in connection with any such redemption and/or
transfer, including the payment of any peincipal or inferest.

7.6 Contingencies

If this Security is enforced af a time when no smount is due under the Finance Documents but

at a time when amounts may or will become due, the Lender (or a Receiver) may pay the

proceeds of any recoveries effected by it into a suspense account or other account sefected by
it.
7.7 Financial collateral

(&) Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers when such receivers
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have been duly appointed under the Act, except that section 103 of the Act does not
apply.

(b) To the extent that the Security Assets constifute “financial collateral' and this Deed
and the obligations of the Chargors under this Deed constitute a “security financiol
collateral arrangement (in cach case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (81 2003 No 3226) each
Receiver and the Lender shali have the right after this Secwity has become
enforceable to appropriate all or any part of that financial collateral in or towards the
satigfaction of the Secured Obligations.

{c) For the purpose of clause 7.7(b) the value of the financial collateral appropriated shall
be such amount as the Receiver or Lender reascnably determines having taken into
account advice obtained by it from an independent investment or accountancy firm of
national standing sefected by it.

7.8 No Hability

{a) Neither the Lender nor any Receiver shall be liable (A) in respect of all or any part of
the Security Assets or (B) for any loss or damage which arises out of the exercise or
the attempted or purported exercise of, or the failure to exercise any of, its or his
respective powers (untess such loss or damage is caused by its or his gross negligence
or wilful misconduct).

() Without prejudice to the generalify of clause 7.8(a), neither the Lender nor any
Receiver shall be liable, by reason of entering into possession of a Lender, to acconmt
as mortgagee in possession or for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable.

7.9 Powers of Lender

At any time after this Security becomes enforceable {or if so requested by each Chargor by
written notice at any time), the Lender may without further notice (unless required by law):

{a) appoint any person or persons fo be a receiver or receiver and manager or
administrative receiver of all or any part of the Subordinated Debt and/or of the
income of the Assigned Assets; amd/or

{b) exercise all or any of the powers conferred on mortgagees by the Act (as amended or
extended by this Deed) and/er all or any of the powers which are conferred by this
Deed on a Receiver, in each case without first appointing a Receiver or
notwithstanding the appointment of any Receiver.

8. RECEIVER
8.1 Appointment of Receiver

{a) Facept as provided below, the Lender may appoint any one or more persons to be a
Receiver of all or any part of the Security Assets ifs

(i this Security has become enforeeable; or

(i) any Chargor so requests to the Lender at any time.
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(b) Any appointment under clause 8.1(a) may be by deed, under seal or in writing under
its hand.

() Except as provided below, any restriction imposed by law on the right of a mortgagee
to appeint a2 Receiver (including under section 109(1) of the Acf) does not apply to
this Deed.

{d) The Lender is not entitled to appoint a Receiver solely as a result of the obtaining of 2
moratorium (or anything done with a view to obtaining a moratorium) under section
1A of the Insolvency Act 1986,

(e) The Lender may not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Assets if the Lender is prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohibitton
on appoluting an administrative receiver applies.

8.2 Removal
The Lender may by writing under its hand (subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and may,

whenever it thinks fit, appoint a new Recelver in the place of any Recelver whose
appointment may for any reason have terminated,

8.3 Remuneration

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 109(6) of the Act will not apply.

8.4 Agent of the Chargors

{a) A Receiver will be deemed to be the agent of the Chargors for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act. The Chargors alone are responsible for any contracts,
engagements, acts, omissions, defaults and fosses of a Receiver and for any Habilities
incurted by a Receiver,

(b) Ne Secured Party will incur any liability (either to a Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

8.5 Relationship with Lender
To the fullest extent allowed by law, any right, power or discretion confetred by this Deed
{either expressly or impliedly) or by law on & Recelver may after this Secusity becomes
enforceable be exercised by (he Lender in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

9, POWERS OF RECEIVER

9.1 General powers

Any Receiver shall have:

(a) all the powers which are conferred on the Lender by clause 7.9 {Powers of Lender),
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(b)

(c)

(d

all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(whether or not he is an administrative receiver) all the powers which are listed in
schedule [ of the Insolvency Act 1986; and

all powers which are conferred by any other law conferring power on receivers.

9.2 Additional pewers

In addition to the powers referred to in clause 9.1 (General powers), a Receiver shall have the
following powers:

(2)

)
{c)

(d)

{e)

"

(&)

)

to take possessicn of, coliect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets and the business of any Chargor as he thinks fit;

to redeem any Security and to bosrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concir in salling, leasing or otherwise dispasing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{1 fixtures may be severed and sold separately from the real property
containing them, without the consent of any Chargor;

(i) the consideration for any such transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable
consideration (and the amount of such consideration may be dependent
wpon profit or turnover or be determined by a third party); and

{iif)  any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit;

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transfesring, assigning or leasing the same in the name of the refevant
Chargor and, for that purpose, to cmier into covenanis and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors ot
otherwise) as be shall think fit in respect of the Security Asseis and/or income In
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

to form one or more Subsidiaries of any Chargor and to tfransfer to any such
Subsidiary all or any part of the Security Assets;
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@ to:

$)] give valid receipts for all monies and to do all such other things as may
seem to him fo be incidental or conducive to any other power vested in
him or necessary or desirable for the realisation of any Security Asset;

(1) exercise in refation to each Security Asset all such powers and rights as
he would be capable of exercising if he were the absolute beneficial
owner of the Security Assets; and

(iif)  use the name of any Chargor for any of the above purposes.
93 Application

All monies received by the Lender or any Receiver afler this Security has become enforceable
shall (subject to the rights and claims of any person having a security ranking in priority to
this Security) be applied in the following order:

(a) Jirst, in satisfaction of, or provision for, any sums owing to the Lender, any Receiver
or any Pelepate;

(b} secondly, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Lender or any other Secwred Party in connection with any realisation or
enforcement of this Security taken in accordance with the terms of any Finance
Document;

{c) thirdly, in or towards satisfaction of the remaining Secured Obligations in accordance
with clause 9.5 {dppropriation and suspense accounty; and

(dy  fourthly, in payment of any surplus to any Chargor or other person ertitled to it
9.4 Contingencies

If this Security is enforced at a time when no amounts are due under the Finance Documents
(but at a time when amounts may become so due), the Lender or a Receiver may pay the
proceeds of any recoveries effected by it info a blocked suspense account (bearing interest at
such rate (if any) as the Lender may determine).

9.5 Appropriation and suspense account

(a) Subject to clause 9.3 (dpplication), the Lender shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligations
in any order or manner which it may determine,

(b) Any such appropriation shall override any appropriation by any Chargor.

(¢} All monies received, recovered or realised by the Lender under or in connection with
this Deed may af the discretion of the Lender be credited to a separate interest-bearing
suspense account for so long as the Lender detenmines (with interest accruing thereon
at such rate (if any) as the Lender may determine without the Lender having any
obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Obligations.
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10.

11,

111

112

113

12

12.1

EXPENSES AND INDEMNITY

The Chargors must:

(a) promptly, but in any event within five Business Days of demand, pay to each Secured
Party the amount of all reasonable costs and expenses (including legal fees) incurred
by that Secured Party in connection with this Deed including any arising from any

actual or alleged breach by any person of any law or regulation; and

(B keep each Secured Party indemnified against any failure or delay in paying those
casts of expenses.

DELEGATION

Power of Attorney

The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to
atty person for any period all or any tight, power, authority or discretion exercisable by it
under this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Lender or that Receiver {as the case may
be) may, in its discretion, think fit in the interests of the Secured Parties.

Liahility

Neither the Lender nor any Recetver shall be bound to supervise, or be in any way responsible
for any damages, costs or losses incurred by reason of any misconduct, omission or default on
the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

Farther action

Each Chargor shall promptly at ils own expense, take whatever action the Lender or a
Receiver may reasonably require for:

(a) creating, perfecting or protecting any security over the Security Asset;

(b) facilitating the realisation of any Securily Asset;

{c) facilitating the exercise of any rights, powers, remedies or discretion exercisable by
the Lender, any other Secured Party or any Receiver or any Delegate in respect of any
Security Asset or provided by or pursuant to the Finance Documents or by law.

This ineludes:

(i) the re-execution of this Deed;

{i1) the execution of any mortgage, charge, transfer, conveyance, assignment, assignation
or assurance of any asset, whether to the Lender or to its nominees; and
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(i)  the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may consider necessary.
122 Finance Documents

Each Chargor shall take all such action as is available to it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender or the
Secured Parties by or pursuant to this Deed.

123 Specific security

Without prejudice fo the generality of clause 12,1 (Further action), each Chargor will
immediately upon request by the Lender execute any document contemplated by that clause
over any Security Asset which is subject to or intended to be subject to any fixed security
under this Deed.

13, THIRD PARTY CLAUSES
13.1 Waiver of Defences

The obligations of each Chargor under this Deed shall not be discharged, impaired or
otherwise affected by an act, omission, matter or thing which, but for this clause [3.1, would
reduce, release or prejudice any of ifs obligations, or the Secwity intended to be granted,
under this Deed (without limitation and whether or not known to it or any Secured Party)
including:

(a) any time, waiver or consent granted to, or composition with, any Transacticn Obligor
or other person;

t5) the release of any Transaction Obligor, any other surety or any other person under the
terms of any compaosition or arrangement with any creditor of any Obligor or such
other surety or other person;

() the taking, variation, compromise, exchange, renewal or release of, or refusal or
negleet to perfect, take np or enforce, any rights against, or Secwrity over assets of,
any Transaction Obligor, any other surety or any other person or any non-presentation
or non-observance of any formality or other requirement in respect of any instrument
or any failure o realise the full value of any Security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members, name or status or consfitution of any Chargor, any
Transaction Obliger, any Secured Party or any other person;

{e) any amendment, novation, supplement, extension, restaternent (however fundamental
and whether or not more onercus) or replacement of a Finance Document or any other
document or Security including, without limitation, any change in the purpose of, any
extension of or increase in amy facility or the addition of any new facility under any
Finance Document or other document or Security,

3] any unerforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or
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132

133

13.4

13.5

(23] any insolvency, administration or similar proceedings.
Chargor Inient

Without prejudice to the generality of clause 13.1 (Waiver of Defénces), each Chargor
expressly confirms that it intends that this Security shall extend from time to time to any
{however fundamental) varfation, increase, extension or addition of or fo any of the Finance
Documents and/or any facility or amonnt made available under any of the Finance Documents
for the purposes of or in connection with any of the following: property acquisitions of any
nature; carrying oui restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variations or exiension
of the purpoeses for which any such facility or amount might be made available from time to
time; and any fees, costs and/or expenses associated with any of the foregoing.

Immmediaie Recourse

Fach Chargor waives any right it may have of first requiring any Secured Party (or any frustee
or agent on its behaif) to proceed against or enforce any other rights or Security or claim
payment from any person before exercising any rvight under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Application

Until the Secured Obligations have been irrevocably paid in full, each Secured Party (or any
trustee or agent on its dehalf) may refrain from applying or enforcing any other monies,
Security or rights held or received by that Secured Party (or any frustee or agent on its behalf)
in respect of those amounts, or apply and enforce the same in such manner and order as it sees
fit {whether against those amounts ar otherwise) and no Chargor shall be entitled to the
benefit of the same.

Deferral of Chargors' vights

Until the end of the Security Pericd and unless the Lender otherwise directs, no Chargor shall
exercise any rights which it may have by reason of performance by it of its obligations under
this Deed:

{a) to be indemnified by a Transaction Obligor;

{b) to claim any contribution from any guarantor of any Transaction Obligor's ohligations
under the Finance Documents or any other person giving Security for the Secured
Obligations under the Finance Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents or of
any other guarantee or Security taker pursuant to, or in connection with, the Finance
Documents by any Secured Party;

{d) to bring legal or other proceedings for an order requiring any Transaction Obligor to
make any payment, or perform any obligation, in respect of which any Chargor has
given Security under this Deed,;

(e) to exercise any right of set-off against any Transaction Obligor; and/or
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4,

15.

i51

152

153

16,

16.1

{f) to claim or prove as a creditor of any Transaction Obligor in competition with any
Secured Patty,

If any Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution te the extent necessary to enable all amounts which
may be or become payable to the Secured Parties by the Obligors under or in connection with
the Finance Documents to be repaid in full on trust for the Secured Parties and shall promptly
pay or transfer the same fo the Lender or as ihe Lender may direct for applicaticn in
accordance with this Deed.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Lender, each
Receiver and any Delegate to be ifs attorney to take any action whilst an Event of Default is
continuing or enforcement of this Security has occurred which such Chargor is obliged to take
under this Deed, including under clause 12 (Fuwrther assurances), or if no Event of Default is
continuing, to take any action which such Chargor has failed to take. Each Chargor ratifies
and confitms any lawful act any attorney does or pusports to do pursuant to its appointment
under this clause 14,

MISCELLANEOUS
Continuing Security

This Security Is a continuing security and will extend to the nltimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part,

Tacking

The Lender must perform its obligations under the Facility Agreement (including any
obligation to make available further advances),

New Accounts

(a) H any subsequent charge or ather interest affects any Security Asset, a Secured Party
may open a new account with a Chargor.

(b) If that Secured Party does not open a new account, it will nevertheless be treated as if’
it had done so at the fime when it received or was deemed to kave received naotice of
that charge or other interest,

(©) As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Obligation,

SET-OFF

Set-off rights

(a) Each Secured Party may (but shall not be obliged to) set off any matured obligation
which is due and payable by any Chargor and unpaid (whether under the Finance

Documents or which has been assigned 1o the Secured Party by any other Chargor)
against any matured obligation owed by the Security Agent or such other Secured
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17.

18.

19.

20.

20.1

Party fo such Chargor, regardless of the place of payment, booking branch or
currency of either obligation.

(b) At any time after this Security has become enforceable (and in addition to its rights
under clause 16.1(a)), each Secured Party may (but shall not be obliged to) set-off any
contingent liability owed by a Chargor under any Finance Document against any
obligation (whether or not matured) owed by the Secored Party to such Chargor,
regardless of the place of payment, booking branch or cutrency of either obligation.

{c) If the obligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

{d) If either obligation is unliquidated or unascertained, the Secured Party may set off in
an amount estimated by it in good faith o be the amount of that obligation,

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and the Chargars or the
Borrower on their behalf so agree in writing and any breach of this Deed may be wafved
hefore or after it occars only if the Lender so agrees in writing. A waiver given or consent
granted by the Lender under this Deed will be effective only if given in writing end then onty
in the instance and for the purpose for which it is given.

COUNTERFPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the counterparts were ol a single copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English [aw,

ENFORCEMENT
Jurisdiction

(a) The courts of England have exclusive jorisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) {a "BDispute').

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

{c) Notwithstanding clause 20.1(a), no Finance Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Finance Parties may take concurrent proceedings in any number
of jurisdictions.

IN WEITNESS of which this Deed has been duly execuied by each Chargor as a deed and duly
executed by the Lender and has been delivered on the first date specified on page 1 of this Deed.
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SCHEDULE: THE CHARGORS

Crestbridge  Property  Partnerships | England 04109242
Limited  (previously known as
Kingfisher = Property  Partnerships
Limited) acting in its capacity as
managing trustee of the exempt
unauthorised unit trust scheme known
as the Grester Manchester Pension
Fund Property Unit Trust or the GMPF
Unit Trust

Urban&Civic Princess Street Limited | England and Wales 05000023
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EXECUTION PAGES
THE CHARGORS

Executed as & deed, but not delivered until the )
first date  specified on  page I by )
URBAN&CIVIC  PRINCESS  STREET )
LIMITED acting by: J

Director

Witness signature : ﬁ
Witness name: fwff’?‘sﬁ Ly S Tt}
Witness address: f £ ;‘f Gind f%”?—\/’? f:‘f} ’
Lrdonr
WIS BT

Address: c/o Urban&Civie ple, 50 New Bond
Street, London WIS 1BJ

Attention: David Wood, cc: Philip Leech

Executed as a deed, but not delivered
until the first date specified on page 1,
by CRESTBRIDGE PROPERTY
PARTNERSHIPS LIMITED as
managing trustee for the GMPF Unit
Trust:

Director

Witness signature
Witness name:!
Witness address;

Address: Crestbridge Property Partnerships Ltd,
acting as managing frustee of the GMPF
Unit Trust, 41-43 Maddox Street, London
W15S 2PD

Facsimile No: 0207 491 9202

Afttention: Simon Drewett
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THE LENDER

The common seal of GREATER
MANCHESTER COMBINED
AUTHORITY was hereunto affixed in
pursuance of an Order of the said Authority:

Aufhm;sedslgnatmy

Address: First Floor, Broadhurst House,
56 Oxford Street, Manchester
M1 6EU

Facsimile No: N/A

Attention: The Treasurer
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