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Details of Charge

Date of creation:  27/11/2013
Charge code: 0876 4323 0002
Persons entitled: HOMES AND COMMUNITIES AGENCY

Brief description: FIXED CHARGE OVER LAND AT FORMER ST MARTINS CONVENT,
SHOWN EDGED RED ON THE PLAN INCLUDED WITH THE CHARGE
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Contains fixed charge(s).

Notification of addition to or amendment of charge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: IAN OWEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8764323

Charge code: 0876 4323 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th November 2013 and created by MAR CITY LAND
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th November 2013 .

Given at Companies House, Cardiff on 29th November 2013
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THE OFFICIAL SEAL OF THE
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Companies House



dated ;\{ VR &"" 2013

Mar City Land Limited

{as Chargor)

and

Homes and Communities Agency

{the Agency)

Fixed Charge Over Land

{To: The Chisf Land Registrar. Note: This Charge contains (in clause 4.1) the consent of the
Chargor to the lodgemant at the Land Regislry of an. application by oron behalf of the Agenicy
fo enter a resiriction iy the Proprietorship Registar and (In clause 4.3.3) the consent of the
Chargor to the lodgement at the Land Registry of an applicalion by or on behalf of the Agency
to enter a notice on the Charges Register.)

The terms of this deed shall be subject to the terms of the Deed of Priorily (as defined herein)
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Deed

o ¥ ST P s §o 23 Ty
dated w7 ST PR NS 20143

Partles

{1) Mar Oity Land Limited a company incorporated In England and Wales with registration
number DB7B4323 whose registered office is at Mar House 1036 Stratford Road, Shidey,
Solihull, West Midands, United Kingdom B20 4EE (the Chargor); and

{2 Homes and Communities Ageney of Arpley House, 110 Birchwood Boulavard,
Rirchwood, Warrington, WA3 7QH {the Agendy).

introdustion

A} The Agency has agreed fo make funding available to the Ghargor in geoordance with the
torms of each GBB Decument.

{8} It is & condition precedent fo the pravision of the funding under sach GBE Document that

the Chargor enters inte this deed.

it s intended by the parties o this document that it will take effect as a dead despite the fact that &
narly may only exscute this decument under hand.

Agreed terms
1 Definitions and interpretation
1.4 Definitions
{n this daed unloss the context ofherwise requires:

Rusiness Day means any day other than a Saturday, Sunday or statutory bank holiday in
England;

Charged Assets rvieans all the assels, rights, property and undertaking of the Chargor
from imé 1o fime morigaged, charged, assigned or agreed {0 be assigned to, the Agensy
by the Chargor under this deed;

Collateral Rights means alf rights, powers and remedies of the Agency provided by or
pursuant o this deed or by law;

Competent Authority means any legal person andior any oot of law or fribunal in each
case having authority under applicable Environmental Law!

Covgents means and inclodes any necessary approval, authorisation, consand,
examption, ficence, permit, permissian or registration by, of or from any governmental or
other authority, the focal planning authordly, landlord, funder, adjoining fand owney or any
other person required fo undertake the Works or deliver the Scheme;)

Dangerous Substance means any natural or arfificial substance {whether in the form of 5
solid, Hguid, gas or vapouw) the goneration, transportation, storage, treaiment, use or
disposal of which {whether along or in combination with any other substance) gives rse lo
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a risk of causing harmt fo man or any other fiving organism o causing damage to the
Enviranmant or public health and includes, but is not imiled fo, any cantrolled, spedial,
hazardous, toxic, radioactive or dangerous waste or substance:

Desd of Priorily means the deed of priorily dated the same date as this deed between (1)
HEBC Bank Fle and (2) Homes and Communities Agency and (3) Mar ity Land Limited
under which the parlies thersto agresd to regulate any clalms they may bave or securlly
interestthey may hold from time to time;

Development Facility Agrsement moans the development facilily agreement dated 17
Sopternber 2012 between the Chargor and the Agency uider which the Agenoy has
agread to make available the boan fagiliies to the Chargor;

Encambrance means any morgage, charge {whether fixed or floating), pledge, lien,
hypothecation, standard security, assignation in security, bond and floating charge or other
security interest of any kind, and any right of set-off, assignment, trust, flawed asset or
other agresment af aprangement whaisosver for the pwpose of providing secwity or
having & similareffect to the provision of security;

Environmental Audit means a full risk assessment of the Charged Asssis to asceriain

the neture and extent of any harm or detiment caussd fo, or the sk of any possible harm

or-detriment whish may be causad (o the environment by any acthvity, including sofl, air or
water testing of the Charged Assels and any other property;

Environmental Clahm means any clsim by any person:

{&) in respect of losses or liabifities suffered or incurred by that person a8 a
rasull of or i connastion with any violation of Envirermmantal Laws; or

{B) that arises as a result of or in connection with Environmental
Conlamingition and that could give vse fo any remedy or penally
{whether interim or final) hat may be enforced or assessed by private o

Envirenmaeatal Contamination means the following and the conssguances thereof,

{&) any release, ermission, leakage or splilags et or from any site pwnad or

Dangerous Bubstance; or

(b}  any accident, fire, explosion or sudden svent which adversely affects
the Environment and which s albibulable to the operslions,
managemant or control of any sife ownad of accupled by any person
including (withowt limitation} the slorage, handiing, labelling or disposal
of Dangsrous Substances; '

Environmental Consents means all licences, authorisations, consents or penmits of any
Kind wunder or relaling o Environmental Laws includbig any conditions which altach
thereto, which relale © or affect the Charged Assels and which s reguired by
Environmerital Law,
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Eavironmantal Law means any common or statutory law, regulation, publicly available
code of practice, circular or guidance note {if not having the force of law b‘e‘ing‘ﬁf a kind
that is customary for the relevant parson {or persons of its status or type canying on 8
siniar business) t canply with) issued by any official body, conceming the protection of
hurnan health, the workplace or the Environmant;

Event of Default has the meaning given fo it In each GBB Document;

Finance Documents means “Finance Document” as defined in the Davelopment Fagility
Agreemeant;

Fixtures includes all buildings, erections and structures at any time on orin the course of
consfruclion on the Redl Properly and incliddes all fixdures, fitlings, plant, matedals,
machinery, equipment, instedlations and apparatus now and from time fo tme o oron the
Real Property;

insurances mesans all contracts and policles of insurance of whatevsr nature which are
fram fime {o time taken out by or with the authority or an bebalf of the Chargor in relafion
to the Charged Assats;

'iﬂsm‘ed Risiss _maa-ns 'ﬂfﬁ's stmfm, fie‘n?;p‘eai, ﬁam’i, eafthq’uak&, lightning, gxplosion, impact,
mahumz, damfzge, :%nd‘-iip, &;uba;dence bursi P!pﬁ& emzmm enta‘i‘ potiufion, and other
such risks as the Agency may, from time to time, require including demalifion and site
clearance costs and sxpenses and archilects’, surveyors’ and other professional fees and
Al other incidental expenses;

Pennitied Security means all securily created al any fime by the Chaigor over the
Charged Assets in favour of BSBC Bank ple;

P‘hm}mg A{,ts means *he i‘a‘x«n and Counir}r Piannmg Ast ?gﬁ}i‘é mn Paanmm (l ;sier
199(}, tha Piaf‘mm} {Gonseague: hai Prmi <;1x3m,} f\ct ’iQQ‘{) ?i'ze Piaﬂmng zmd Cmﬁper‘ sation
Act 1881, the Planning and Compulsory Purchiass Act 2004 and any orders, regulations of
pan*nis&:mns {which are legally hinding upon the Chargor or ifs assels) madde, 18 ssned oF
yrenited under or by virtus of those Acts or any of them;

Real Proparty means:

{a}) all the freshold and Jeaschold properly in England and Wales spectfied
in schedule 1;

{ ary Fiktures from fime to dme situated on or forming part of such
- frechold or leasshald property and

{c) alf Related Righls;

Receiver means @ receiver or reveiver and manager of the whole or any part of the
Chargad Assels;

Related Rights means, in relation to any assst
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tha procesds of sale of any part of that asset;

Coanss
2.
S

)] all righls under any licenos, agreament for sale or agresmeant for Jease
in respect of that assst,

(o all fights, covenants, easements, benefite, claims, contracls, warranties,

remedies, security, indennitiss or covenanis for fitle in respect of that

aseeat; and
{dy any monies and procesds paid.or payabls in respect of that assef;

Becured Liabilities means all the money and liabilifies now or herealier due owing or
neurred o the Agency by the Chargor under the terms of each GBE Documient (Including,
without limitation, under any ameadments, supplements or restatements of each GEB
Docurmant or in relation fo any new of incraased advances or ulilisations) In any manmear
whatsoaver, inany currency or currenglas {(whether present or fidure, actual ar contingent)
and whather owed by the Chargor as principal or surely or incurred solely or jointly with
another, together with all interest aceruing thereon and alf costs charges and expenses
incurrad by the Agency in connection therewith and Secured Liability mearis any one of
these obligations;

Security means the sectrity donstituted by ar pursuant to this deed; and

Tax includes any form of faxation, 'iiévy, duty, charge, contribulion or impost of whataver
nature {including aoy epplicable fine, penalty, surcharge or interest) imposed by any
governmert awthority, body or official {whether central, local, state or federal} anywhere In
the warld competant to Impose any of tham,

§.2 Interpratation

invthiis deed references fol

124 the Chargor of the Agencywhere the contest adimits indude a reference 1o s
respeclive suncessors, assigns-andfor ranslerees;

122 persons  include bodies corporats,  unincorporated  associations  and
parinerships in éach case whather or not Baving a separate legal parsonality

1.2.3 words impatting one gender will be Yeated ds importing any gender, words
importing individuals will by treated as Impuorting corporations and vice versa,
words importing the singwlar will be treated as imporiing the plursl and vice
versa and words importing the whole will be treated as including a reference 1o
any part, except where the contexd speoifically requiras olherwiss;

1.24 this desd of {oa provision of this deed, or any.other documant are references o
it as amended, restated, stipdemented or nagvated from tims 1o fime;

128 the wards Ihclude or including (or any similar term) are not to be consiiued as
implying any fimitation and gensral words infroduced by the word ‘ether’ {or any
simdfar term) will not be given a restrictive meaning by raasen of the fact that
they are preceded or followed by weords indicating a particular class of sols,
matisrs or things,
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1.2.8 statudory provistons, enactments or £C Directives will include references to any
amendment, modification, extension, consolidation, eplacement of re-
snaciment of any such provision, enastment or EG [Directive, whether before ar
after the date of this deed.

Headings

“The clause, paragraph and schedule headings and the table of contents are inserted far

ease of refersnce only and will nat affect ponstruction.
Third party rights

A person who is not @ party to this deed bas no right under the Contracts {Rights of Third
Partics) Act 1999 fo anforce any term of this deed.

Dead of Priority
The terme of this deed shall be subject o the terms of the Deed of Priority,
Covanant {o pay

The C}‘;argur' covenants with the Agency that i will, on demand, discharge all af the
obligations which it may al any fime have. to the Agenuy in respect of the Secured
Liabflitias,

Interest on demand

if the Chargor fails fo pay any sum on the due date for paymant of that sum the Chavgor
will pay interest on such sum {befors and after any judgmsnt) from the dats of demand
wnitil the dale of payment calculated on o dally basis at the rate referred fo in the relevant
GEB Document compounded (if ungiaid) af such intervals as the Agency may determing,
Such. interest will be caleulated on the basls of g 360 day year aceording fo the ususl
practice of the Agency.

Sacurity
Fixed charges

The Chargor horeby charges in favour of the Agency with full file guarantee for the
payment and discharge of the Securad Liabilities by way of fixed charge {which o faras it

ralates to fand in England and Wales the legal titls o which is vested inthe Charger at the.

date of this dood will be a chaige by way of Jegal morgage) all the Chargor's right, title
and inferest from tims 1o time in, to and under sach of the following present and fulurs
assets;

314 the Real Property;
342 all rents receivable from any lease granted out of any Real Property and the

benefit of all gusrantess, indemnities, rent deposits, agreemenis, undertakings
and watranties relating to the sams;

COMM.2030580.1
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343 the benefit of all foences, consents and authorisations held or utilised by the
Chargor i connection with the Charged Assels or the use of any of the
Charged Assets;

314 all s rights and inferssts in and olaims under the Insurances issuad iy relation
{0 the Charged Assals.

w3

Assignmaents

The Chargor hereby assigns and agrees o assign by way of ssowily fo the Agency with
full title guarantee (o the fullest extent assignable or capeble of assignment without
fnfringing any conlractual provision restricling the same {unless any applicable consant or
waivar {0 any such assignment has been given)) for the payment and discharge of the
Seoured Liabilitles, alf the Chargor's right, title and interest fram time o time in, to and
under each of the following present and fulure assets:

324 all claims, remedies, awards ar judgements pald or payable o the Chargor
{including, without limitation, all liquidated and gscertalned damages payable to
the Chargor under the above} in each case rslaling to the Charged Assels;

322 all righls and claims to which the Chargar fs now or may hereafier become
gntitled iy relation fo any development, conshuction project, redeveiopment,
refurbishment, repairor improvement of or on the Real Property and

323 the benefits of all guarantess, waranties and representations glvenor made by
and any dghis or remedies against all or any of the valuers, professional
advisers, contrastors or sub-contractors of manufacturers, suppliers and
insiailers of any Fixtures in sach casge in connaction with the Real Property.

4 The Land Registry and further advances

4.1 Land registration

The Chargor hereby consents ta ai application bsing made td the Land Registry by or on

property-which fs, or ls tequired lo be, registered forming part of the Real Proparty:

"No disposifion of the reglstered estate by the proprietor of the registered eslate or by the
proprictor of any registered chavge not belng a charge registered befors the entry of this
rastiction is 1o ba registered without a wiitten consent signed by the piopristor for the time
being of the charge dated [insert the dale of this deed] in favour of the Homes and
Communities Agency {the Ageney) referred fo in the Charges Reglster”,

4.2 implied covenants
For the purposas of Rule 68{1) of the Land Registration Rulas 2003, the covenants set out

in Gections 2 to § {inclusive) of the Law of Property {Miscslisnecus Provisions) Act 1894
will be extonded by the provisions of this deed.

COMMA03056001 8 AGC.51183.54%
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Further advances

4,31 Subject to the terms of the GBE Documents, the Agency Iy under an obligation
to miake further advances t the Chargor.

4.3.2 For the purposes of sub-section 84{1){¢} of the Law of Property Act 1925, sub-
section 49{3) of the Land Registration Act 2002 and Rule 108 of the Land
Registration Rules 2003, the obligation on the Agency o make further
advances will be deemed to be Incorporated in this deed as if the same were
set out in this deed.

4.3.3 For the purposes of the Land Registation Rules 2003 and sub-geclion 48(3) of
the Land Registration Act 2002, the Chargor heteby consents toan application
being made fo the Chisf Land Registrar by oron behalf of the Agency for the
entry of a note of the obligation to make further advancss on the Charges
Registar of any ragistered land farming part of the Real Properiy,

Furtherassurance
Further assurance; ganeral

The Chargor will, af its own expanse, pramplly do all such acts o execule all such
documents  {including assignments, transfers, mortgages, charges, netices and
instrucions) as the Agency may reascnably specily (and i such form as the Agericy may
regudre in favour of the Agenoy or its nomines(s)): '

&34 to perfect or pratect the ser ity created orintended to be created in respact of
the Charged Assals {which may include the exeoution by the Chargor of a

mortgage, fixed charge or assignment over alf or any of the assets constituting,

or intended fo constifute, Charged Asseis) or for the exercise of the Collateral

Rights; andfor

5142 to facilitate the realisation ofthe Chargad Assets; andfor

8§13 to obtain all nooessary consents to procure the ragistration of this deed at
Companies House and, in respect of the Redl Propsrly, at the Land Registry or
arythe Land Charges Register as appropriale.

Consenis

The Chargor will obtain {in form and content satisfactory to the Aqenry, goting reasonably)
as scon as possible any consents necessary o snable the relevant asssls of the Chargor

purpested o be so charged or assigned to be the subject of an effective fixed charge or

asggnment pursuant fo clauses 3.1 and 3.2 and, immediately upon oblaining any such
gonsant, the asset concerme:d shall become subject o such secwily and the Chargor shall
promptly deliver a copy of sach consent o the Agency.

Praservation of rights
Neither the obligations of the Chargor contained in this desd nor the dghts, powers and

ramedies conferred I respect of the Chargor upon the Agency under each GBEB
Document or by law shall be discharged, impaired or otherwise affected by:

CORIN,3020650.1 7 AGC.SHBIHAS




6

5}‘3 1

.

H.23.1 thes winding-up, dissolution, administration or reorganisation of the Chargor oy
any other parson or any change in iis status, function, control or ewnership:

£.3.2 any of the obligations af the Chargor or any ofher person under any GBB
Documant or under any other securdly relating to a GBE Document being or
becoming Megal, invalld, unenforceable or ineflactive in any respecy

B33 fime- or other indulgence belng granted or agreed to be granted to the Chargor
ar any other parson iy respect of its obligatiens under a GBB Document or
under any such other security;

534 any amendment to, or any variation, waiver ot relsase of any obiigation of the
Charger or any cther person under a GBS Document or under any such other
sacurity;

535 any fallire fo take, or fully o teke, any sccurfly contemplated by a GRR

Document or stherwiss agread to be taken in respect of the Chargor's or any
ather parson's obligations undér & GBR Dosument;

5.3.8 any fallure to realise or fully o realise the value of, or any relpase, discharge,

of the Chargor's or any other person's obligations under a GBB Document; or

537 any other act, event or cmission which, but for this dlause 5.3, might operate to
tischarge, impair or otharwise affect any of the obligations of the Chargor or
any other person ot any of the rights, powers or remedies confarred upan the
Agency by a GBB Document or by law.

Nogative pledye and disposal restrictions
Negative pledge

Bave as permitted by each GBB Document the Chargor will not, without the pror wiilten
consent of the Agency, oreate, or permit to ariss, or continue {fn favour of any person
other than the Agency) any Encumbrance over the Charged Assels now or in the futre
other than Permitted Secwrity, or agree or altempt to do so, of increase or extend any
fiability of the Chargor secured of any of the Charged Assets ather than under the
Permitted Security.

consent of the Agency (whether by a single transaction or number of related or unrelated
transactions, and whether at the same fime-or over a peviod of fime) sell, transfer, lease

assigned by clatses 3.1 and 3.2 or any iterests thersln or the fight fo recelve or to be
paid the proceeds arising from thelr disposal ar agres or atlempt o do so.

Representations-and warranties
Duration and to whom made

The representations and waranties made by the Chargor in this clause 7 will remain in
force for {and will be deemed repeaied on each day falling during ihe peried for which the
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Secursd Liabilites are oulstanding and are given 1o the Agendy. Where there is a conlict
between the representations and warranties in this clause 7 and those in clauses 3.1 to
3.4 {inclusive) of the Development Facility Agreament, the repressntations and warranties
in the Development Facility Agreement shall prevail,

Matters ropresented
Except as disclosed i wriling to the Agency or In any certificate of title addrogsad o the

Agency on or prior fo the date of this deed or on or prior ta the date the Real Proparty
becomes subject 1o a fixed charge hergunder

721 the Chargor s the legal and beneficlal cwner of the Charged Assets;
7.2.2 the Chargor has disclosed to the Agency fll details of all inspections,

investigations, studies, Environmental Audits and other analyses commissioned
by it in relation to environment matiers in respest of the Charged Assets and
any adjoining land;

7.2.3  the Chargor is, and has al all times been, in compliance with Environmental
threatened against i ard there are no past or present acts, omissions, events
or circumastances that could form the basis of any Environmental Clalm agsinst
it;

7.2.4 there are no circumstances that may prevent or interfere with it oblaining or
baing In compliance with any Environmentsl Consent in the fulure and no action
is pending or threatened by any suthonly against i which would result in any
Enviranmental Consent baing revoked, suspendad orvaried; and

7258 the Chargor has obtained and is, and has at all fimes been, in sompliance with
Environmental Consents and fo ciroumstances exjst which might reasonably be
expecied to pravent or interfere with such compliance iy the fullre,

Sacurlly created

Subject to rogisiration at Companies Mouss, the Financisl Conduct Authority, the Land
Registry or at the Land Charges Regislry as appropriate, this ¢ creatas those seourity
inforesis it purporis to creats rankihg as setout above and is not fiable to be avolded or
otherwise set aside on the liquidation or administration of the Chargor or otherwisa,

o

Gerreral underiakings

Not to jeopardise the Becurity

The Chargor will not do orallow 1o be done anything which could raasonably be expectad
materially to decrease the value of the Security to the Agency (other than fair wear and
tear arising from the use of the Charged Assels in the ordinary course of business.

Law

The Chargor will comply with all applicable taws and regulations affecting the Charged
Assely,
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8.4

8.7

9.8

Real Properly
The Chargor undertakes o the Agency at all times:
Repaly

fo keep the Real Property in good and substantial repalrand condillon excspt as reguired
conternplated by the GBR Documents;

Quigeings

to pay punctually all Taxes, rents, rates, dutles, assessments and other outgoings payabile
in respactof the Real Propeity;

Cavenants

to perfarn and observe all covenants (ﬁpa&iﬁive and restrictive), condifions and stipulations
from time o time affecting the Real Properly or the use orenjoyment of it;

User

to uss the Real Property only for such purpese or purposas as may for the time baing be

Planning

to comply with all necessary Consents in respect of the Real Propety and in pasticular (o
procure that no work constititing development for which planning permission is required
undér the Town and Country Planning Act 1580 is carried out without having obiained
detailed planning consent gnd o comply with any con litiors aftachad o any planning
consent refaling to of affecting the Real Property and net o carsy eut any development on
ar of the Real Property other than as contemplated by the nacessary Consente and the
GBEB Documents;

Notices

o pass onto the Agency promplly wpon receipt & copy of any notice or proposal for a
netice or erder served on the Chargor under any legisietion, regulation or bye-law by any
Competent Authonty and to-give notice 1o the Agency immediately on becoming aware of
any other matter which is ikely to affect adversely the value of the Real Property and If the
respect of such notics or order as the Agenoy may require;

information

at the reguest of the Agensy promplly to provide the Agency with such documents o
information relating to the Real Property or its developrient as the Agency may reasonably
reguUire;

L.eases

where the Real Property is leasehoki or subject o any lease, agresment for leass,
tenancy & ficenca:

SO 6308583 18 : ALCHETIN543




281 ta observe and perform all the covenants, stipulations and obligations contained
in any lease, agresment for lease, tenancy of ficsnce affecting the Resl
Properiy of which the Changor is the lesses, terant or licensee;

482 to camply with sl covenants on the part of the lessar or licensor contained in
the lease, agreemant for lease, tenancy o icencs affecting the Real Property of
which the Chargor is the lessor or licensor; and

83 not without the prior witlen consent. of the Agency fo grant or accspt a
strrsnhder of, or vary, any lease or license of, nor pavt with or share possession
of goctpation of, the Real Properly nor reduse any sum payable under them
nor enter e any onerous: or restrictive obligations affecting the Real Propesty
or consent to any assignment or underleting of any interest i the Real

Propsrly;
9.8 Eunvironmental mattars
9.9.1 to obtain and maintain all necessary Environmental Consants and comply inall
material respacts with all Environimental Law applicable to it and
282 to ensure that no Dangesous Substances are used, disposed of, gensrated,
siored, ransported, dumped, released depaosited, burfed or emitfed at, on, from
or under any premises owned, leased, encupled, controlled or used by iha
Charger In cirournsiances where this rasults-or could be expecied to result in a
Hiahility on the Chargor.
10 Insurance
104 Insuresd Risks
Except whers insured by the lessor of any Real Property, the Chargor will insure all of the
Charged Assets {which are-of an insurable nalure) against
10,11 the Insured Risks;
10.1.2  loss of rents payable by the tenants or othier occuplers of the Real Froperty for
a patind of three years;
10.1.3  third parly and public lighiify; and
W44 any other risks normally insured against i}y persons canying on the same class
of business as that Carried on by it
10.2 Repfacement valus
Any insurance most be in g sum or sums not Jess than the replacement value of the
Charged Assets. For this purpose, replacemant valug' means the fotal cost of rebuliding,
reinstating or replacing thuse Gharged Assats in the aevent of thelr being completsly
dastroyad, together with any relevant architects’ and surveyors’ fees.
COMM 3030550.1 4 AGC51183.543




103

108

10,8

0.7

™

frisurance company

Ay Ihsurance required under this clause must be wilh an insurance company of
underwiters acceptahle to the Agency (acting roasongbly),

Application

Subleot to the pravisions of any lease or prior charge of all or part of the Charged Assels,
all monies received or recetvable under any insuranze must be applisd:

10.4.1 iy replacing, restoring or reinstating the Charged Assets destroved or damagsd
or in any other manner which the Agency may agres; or

10.4.2  if the Agency so directs and the ferme of the mievant insurances allow in o
towards satisfaction of the Securad Lisbilities.

Ca-insuranceifNaole of interest

Sub‘eet tc o na*’eni intﬁrests i'f}er Ch\}*chf" wiii DIGCUre and enmx‘r’e “ff*‘at suah in&uraﬂ“ﬁ‘
p

;.ame to isme 'Pcﬁ%’-ﬂﬂdbiy reqmr@

-Bvoidance of policy

The Chargor will not do or permit anyvibing to be done which may roake void or voidable
any policy of insurance in connsclion with any Charged Assets,

Rramiums

The Chargor will promplly pay all premiums and do all other things necessary 1o kesp
wach policy-of insurance in respest of the Charged Asssts in forca,

Return of policy

The Charger will, promptly at the request of the Agency, produce to the Agency the policy,

mrtmcqta oy P@\fer ﬂmte m qtsm:; i;a aﬂy isurance ;mia:y aad the rewipf far iha ;aaymez‘;? of

i‘he- "Ghargati As;s‘ets with ﬁmﬁ;{}em@ =

Power to remsdy

*f:-has,ged Asse;tz«, oF aﬁy ;:u:’t thereaf (:n, :n Obs_emmg oF gsrﬁ:nm}ng ar‘.y of tha cm«enants or
stipulations affecting the same, the Chargor wifl patmit the Ageney or its agents and
contractors o enter on the Charged Assels and to coniply with-or object fo any notice
served on the Chargor i respect of the Charged Assets and to effect such repairs or
insurance or generally do such things or pay all such costs, charges and expanses as the
Agency may consider are necessary or desirable to prevent or remedy any breach of
covenant or stipulation or to comply with -ar object to any notice, Ths Charger will
indemnify and keep the Agency indemnified agatnst all losses, costs, charges and
expenses reasonably incurrad inconnection with the exercise of the powers contained in
this clauss 11,

COMM.3020550.1 12 AGCH1182.5493




i2 Enforcement of Security
124 Enforceability

Far the purposss of all powers implied by the Law of Propetly Aot 125 or any other
applicable fegisiation, the Secuwred Liabilities shall be deemed to have become due and
payable and this dead will become immediately enforceable and the powers of the Agenoy
and any Receiver will become exercisable on the date of this deed, but, as between the
Agensy and the Chargor, the power of the Agency fo enforce the Seourily created by this
deed shall be exercisable only upon the oceurrence of an Event of Default (unkess there
has been a reguest from the Chargor fo the Agency for the appeintroent of a Receiver in
which cass itwill be exercisable at any time following the making of such request).

122 Enforcement

-At any time after ﬂ”}b secur ;ty f‘rmteci by ar ‘ms&uz}nt to this deed bcamme\s enfmn,aah

-ai:ssoi ute ds&_creimn,

12.24 enforce alt or any part of that secwrily {at the Himes, in the manoer and on the
fermis it fhinks fit) and take possession of and hold or dispose of il or any part
of the Chargaed Assets; andfor

12.2.2  whether or not & has appointed a Recelver, exercise gl or any of the powers,
authorifies and discretions confarred by the Law of Property Act 1925 {as varled
or extended by this deed) on mortgagees and by this deed on any Receiver or
otherwiss conferred by law on worlgagess or Receivers.

23 FPossession

if the Agency, any Recelver arany delegate of any such person will take possession of the
Chargesd Assats, itor hemay at ahy firme refinguish such possession,

124 No Hability as mortgages in possession

The Agency will nof be liable to account as @ morigages in possassion in respect of all or
any parf of the Ci harged Assels or be fiable for any loss upon realisation or for any neglect,
dofault or omission n comnection with the Charged Assets fo wiiich a morlgagee i
possaession might otherwise be liable

Powerof sale

Py
?a
(2]

The pawer of sals under-this deed may be exercised notwithstending that the Agency or
the Recelver may have previously waivad of refralned from exercising that power; and no
demand or notice of sale made or given under this deed will be waived by the acceptance
of any payment an acoount of the Secured Lisbllities, or by any negoliatiens. betwaen the
Agsnoy and the Charger or any other party who is acling as agent for the Chargor or on
behalf ol if.

SOMM.S030550.1 13 AGEL1183.642




12.8

i
e

13.1

13.2

185

Recelver's liabllity

Al the provisions of clause 12.4 will spply, mutatis mutandis, in respect of the lability of
any Recsiver and delegate of the Receiver ar the Agency or any officer, employes or
agent of the Agenoy, any Recéiver or any delsgate.

Extension and variation of the Law of Propaety Act 1828

Extansion of powers

dead will operate as a varlation and exiension of the statuory powerof sale under Section
101 of the Law of Propseriy Act 1925 and such power will swise (and the Secuwred Liabilities
will be deemed due and payable for that purposs) on execution of this dead,

Rastrictions

The restrictions contained in Sections 93 and 108 of the Law of Property Act 1825 will not
apply o this deed or to the skercise by the Agency of its right to consolidate all or any of
the security created by or pursuant fo this deed with any ather secwily in existence af any
time ar o its power of sale, which powers may be exercised by the Agency withaut notice
to the Thargor.

Power of lsasing

The statutory powers of lbasing may be exarcised by the Agency at any Hme and the

Agency and any Receiver may male any lease or agreement for legse, accept surrenders

of leasas and grant options on guch terms a8 1t will Hink 8t withoul the need o comply
with any restrictions imposed by Seciions 88 and 100 of the Law of Property Act 1825

Nog-application

not-apply 1o clause 3 being:

1341 the words ‘other than any charges, sncumbrances or righis which that person

does potand would not reasonably be expectad to know aboutl' iy Section 3{1);
1344 ihe words ‘except to the extent that' and all words thereafler in Seation 3(2); and
1348  Section 8(2).
Application
Subiect v the GBB Documents Sontion 10%(8) of the Law of Proparly Act 1928 will not
apply, and all mondes received by the Agency or any Recelver in the exsroise of any
powers eonferred by this desd will be applied in the following order:
3.5 in the payment.of:

{a1) all costs, charges, fabiliies and expenses incurred by the Agency of

any Recsiver in the exarciss of those powers or incidental 1o any
Receiver's appointment, fogether with interest at the applicable rate set

CORM S030850.1 H AHTH1183.543




ol in clause 2.2 {(hoth before and after judgment) from the date those

anjourtts became dus until the date they are irevocably paid in full; and
(b} any Recaiver's remuneration;

1382  inor fewards discharge of alf llabifities having priority fo the Secured Liabilittes;
: 4

1353 I or fowards the salisfaction of the Secwred Linbilities in such onder ag the
Ageney detsunines; and

13584 inthe payment of any strplus o the Chargor ar other person entitfed 1o i,

13.6 The Chargor will have wo rights by respect of the application by the Agency of any
stons recsived, rocoversd or realisad by the Agency under this deed.

14 Appointment of Receiver

4.1 Appointment and removal

Al any time aftor the securily created by or pursuant to this deed bacomes enforceabls,
the Agency may by deed or atherwise {acting through an authorised officer of the Agenay),
without prior notice to the Chargot

1411 appoint one or more persens to be a Receiver of the whole ar any part of the
Charged Assels;

14.1.2  remove (so faras s lawfully able) any Recsiver so appointed; and
1413  appointanciher person{s) as an additional or replacament Receiver(s).
14.2 Capacily of Recsivers

Each person appointed to be a Recelver under this deed will be;

1424 enfifled fo act individually or logether with any ather person appointed of
substitaied as Recsiver;

14.22  for all purposes will be deemed 1o be the agent of the Thargor which will be
solely respotisible for bis acts, defaulls and fgbifities and for the payment of his

1423 entiled t remuneration for his services at a rate to be fixed by the Agency from
time fo time (without being fimited fo the maximum ralte specified by the Law of
Property Act 1925}

14.3 Statutory powers of appointiment

The powers of appointmant of a Recelver will be in addifion fo all statutory and other
powsrs of appointment of the Agency under the Law of Property Act 1828 (as extended by
this dead) or otherwise and such powsrs will remain exercisable from time o time by the
Agenoy In fespect of any part of the Charged Assets.

LOMM3030550,1 1% ABC.H1183.543




15 Powers of Retahver
151 Powers

Any receivers appoited hy the Ageacy will {in axkdition {o all powers conferred on him by
feww) have the following powers exercisable tpon such terms and condiions as he thinks
fil

1841 fo fake possassion of and generally to manage the Chatged Assets and any
pusiness of the Chargor

1512 fo enter info, carry Into effest, complete, deliver, perform, repudiate, rescind or
vary any deed, contract, transastion or arrangsmant to which the Chasgor is or
isto bea party;

15.1.3 o carry out on any Real Property {or on any other properdy which it may Iy s
proper opinfon be necassary or desirable to work upon) any new works or
complete any Unfinished works of bullding, reconstruction, mainienance,
furnishing or squipment and to apply for and oblaiy all planning permissions,
consents or licences as may be necessary or desirable for such purposes;

1514 o purchase ur acquire any lfand and purchase, acquirs, grant oF relense auy
inferest in or right over Jand and euter inte, fake Or release the beonefil of
covenants (positive or restrintive} binding on or beneliting the Real Properly:

N

1815 o se, {eass, Hoence, strender or accept survender of leasss or licenves af
charge of © lh vise deal with and dispose of the Charged Assels without
restriction mccudsa g {withowt limitation) power to dispose of any fixlwes
separately fronytheg kand;

15,18 to cany inte effect snd complete any imnsaction by execufing desds or
documents I the name of oronbehalf of the Chargad

1517 fo josure the Charged Assels and any works and offect indeminily insurance of
other similar inswrance and obfain bonds or give commitinents, guaraniees
indemnities and securly;

1848 o call any uncalled capiial of the Chargor with gl powers conferred by the
articles of assaciation of the Chargor in relation to calls;

1518  fo engage, raly on the advice of and discharge advisers, consultants, officers,
mensgeds, sgents, wotkimen and others;

151,40 fo purchase malenals, lools; eguipment, goods or supplies;

15141 fo bring, sontinus or defend any claim,; dispuls, action or legal proceedings and
gater infe any srrangement of compromise;

15112 o redeem any security and fo borrow or raise any money and secwe the
payment of any maney in priority to the Chargor's Lisbiliies for the pu*‘paqeﬁs Df
the exercise of his powers andfar defraying any costs or fiabilities incurred b
himt In sushy exercise;
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18413 to njake any elsotions for value gdded tax purposes; and

18.1.14  to do any other acls which he may consider to be incidental or conducive to any
of his powers or 1o the realisation of the Charged Assats.

16 Protection of purchissers
161 Consideration

The receipt of the Agency or any Receiver will be conclusive discharge to a purchaser
and, i making any sale or disposal of any of the Charged Assels or making any
apguisition, the Agency orany Recelver may do so for such consideration, in such manngr
and on such ferms as it thinks fit.

16.2 Protestion of purchaser

No purchaser or other person dealing with the Agency or any Recsiver will be bound fo
inguire whether the rght of the Agency o such Recsiver (o exercise any of ity powers bas

arisen of bectne sxarcisable or be concernad with any propriety or regularily on the part
of the Agency or such Reaeliver in such dealings.

17 Effactiveness of Seourity
171 Continuing Security

The security created by or pursuant o this deed will remain in full foree and effect as &
centinuing socunity for the Secured Linbiliies unless and until discharged by the Agency.

17.2 Cumulative rights

The secudly created by or pursuant to this deed and the Collateral Rights will be
cutniative, in addition to and independent of every other secudly which the Agency may
at any time hold for the Secured Lisbiltiss o any other obligations or any tights, powers
and remedies provided by faw. No prior seourity held by the Agency over the whole or any
part of the Charged Assete will merge inte the secunly constituled by this desd.

12.3 Mo prejudics

Neither the secuity or the Collateral Rights will be prejudiced by any fime or indulgence

granted to the Chargor or any othsr person or by any other thing which might otherwise
prejudice the security or any Collateral Right.

17.4 Remedics and waivers

No faifure on the part of the Agency to exercise, or any delay on iis part in exercising, any

any Collateral Right preclude any further er other exerclse of that or any ather Collateral
Right.

175 No liability

None of the Agency, its nomines(s) or any Receiver will be {iable by reason of:
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18.2

1754 taking any action permitied by this deed; or
17.5.2  any neglest or default in connection with the Charged Assals; or
1753  taking possession of orrealising all or any part of the Chargad Assels,

axcept in the case of negligence of wiful defaull or fraud upoy Hs part.

Partial fiveatidity

if, at any ime, any provision of s deed s or bacowmes legal, nvalid or ungnforceable in

any respect under the law of any jurisdiction, neither the legality, validity or enforceshility

of the remaining provisions of this desd nar of such provision under the laws of any other
jurisdiction will in any way be affected or impaired thereby and, i any part of the ssourity

infended fo be creatad by or pursuant fo this deed Is invalid, unenforceable or ineffective:

for any reason, that will not affect or imipalr any other parf of the securily,
Other Becurity

The Agency will not be obliged to resort fo any guaraniees, indernnities, Encumibrances o
.otner meanq Qf payment now o hu" 'ﬁez i‘eld by ar avazkahi@ to it i e*‘o;e e:nf;m,m tm%

_guar:mt;e@s, md@mnszxe;, Eﬁ.wmbrance or Giher means m‘ paymum wm cizsd‘aa; eicH f&dii(‘e‘
nrajudice nraffect the Habifity of the Charger or'the Ssoured Lisbilities nor will the Agency
e obliged fo avcou‘n-t for any money ar othar properly recelved or repovered i
sonsetuenss of any enforcemont o realisalich of eny such gusianioss, indenmities,

Encumbrances or other tegns of payment,
Variation

No variation of the terms of this deed will be valid unless it is In wilting signed by the
Chargorand confirmad in wariting by the Agenay.

Release of Secwrity
Redeinption of Security

Upan the Secured Liabiliies being discharged in full and the Agensy not being under any
further gotual or conlingent obiigation o make advances or provide other financial
scoommodation to the Chargor, the Agaicy will, at the request and cost of the Chargor,
rofease aid cancel the security constituted by this desd and protwrs the reassighment to
the Chargor of the property and assets assigned to the Agency pursuant to this deed, in
each oase subipol o clause 182 and ‘without racourse to, or any repressntation of

warranty by, the Agency or any of s nominees,

Avoldance of payments

if the Agency considers that any amount paid or credited fo it s capable of belng avoided
or reducad by virtue of any bankruptoy, insolvency, figuddation or similar laws the liabliity of

the Charger under this deed and the securly constituted hereby will continue and such

arvouat shell not be considersd to have been frevocably paid.
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18.3

19

20

s
ey
s

Ratention of Becurily

Whare the Agency has regsonable cause fo be concerned that the Chargor is or may
become inselvent, the Agency may retaly this deed, the Security and all documents of titls,
certificates and other documents ralaling fo or svidencing ownarship of all or any part of
the Charged Assels.

Bubsequent Encumbirances

1 the Agency at any fims receives or is desmed 1 have recelved notice of any subsequant
Encumbrance affecting all or any part of the Charged Assets or any assignment or transfer
of the Charged Assels which fs prohibited by the terms of this desd, all payments
thereafler by or on behalf of the Chargor to the Agency will be freated as having been
cradited 1o 8 new account of the Charger and not as having been applied i reduction of

the Secured Liabiliies as at the fime when the Chargor received such notice.
Assignment

Right of Agency to assign

2011 The Agency may at any fime assign or otherwise fransfor all or any part of ifs
rights under this dead Iy accordancs with the GBE Documeants.

3
o]
=
f

An assignment shall only be effective If such assignmient is reads In apcordance
with clause 7.7 of the Deed of Priorly.

Restriction o Chargor

The Chargor may not assign or transfer any of its rights or obligations under this dead.
Contidentiality

The Agency may give steh information ralating to the Chargor and the Chargor's Liabilifies
as it thinks 3t 1o any person proposing to take an assignment andior transfer from the
Agency andlor to enter inle contractual relations with the Agsnoy with respeet o this deed.
Expanses, stanp taxes and indemnity

GCosts

Fach party shall pay its own costs In comnection with the negotistion, preparation, and
axacution of this deed and the complafion of the transaclions and perfaction of the security

contemplated inthis deed.

Expensss

The Chargar shall, forthwith on demand, pay to the Ageney the amount of all costs and

-axpenses {including legal fess and irrecoverable VAT relating thereto) incurred by il

2124 in connechon with the varation or amiendment of, or enforcement or

presarvation of any rights tndsr this deed; or

2922 v investigating any Eveat of Default which has occured;

COMM 306706504 ' Cw® AGC E1183.543




21.3

214

2

and sunh expenses will camy interest until so reimbursed at the rate refarred fo in clause
2.2,

Stamp taxes

Thie Chargor will pay all stamp, stamp duty land fax, registration and other faxes to which
this desd, the seowity contemplated v fhis desd or any judgemant given In sormsction
with it is or at any time may be subject and will, from time to time, indemnily the Agency on
demand against any iabilities, costs, claims and expenses resuliing frarm any fallure to pay
o delay in paying any such tax.

Intlermnity

Tha Chargor will, notwithstanding any release or discharge of all or any part of the
Serurity:

2141 be liable for and wiill indemnify the Agency in full against any expense, liability,
loss, claim or procesdings arlsing under statuts or at common law in respect of
parsonal injlry fo ordeafh of any person whomsoevar o joss of or damage to
properly whether belonging to the Agency or otherwise or any claim by any third
parly arising out of or in the course of or caussd or contributed to by the
Chargor andfor the performancs or non performance of delay in performance
by the Chargor-of itz obligations under this deed except o the extant that the
same is due fo any act or neglect:of the Agency, and

be liable for and shall indemnify the Agancy against any sxpense, liabiiity, joss,
clalm or proceadings arising directly or indirectly from or i connect with any
braach of the lerms of this Agresment by or otherwise fhrough the default or
nagligence of the Chargorn

)
%
:f::p
e

Paymignts free of dedustion

All payments by the Chargor under or in connsoilon with this deed shall be made without
seboff or counterclaim, free and clear of and without any dedustion or withholding,
including, without mitation, foror on account of all taxes except for taxes which must be

daductad by law.
I the Chargor 1 required by law to make any deduction or withholding the Chargor shall:

2921 ensurs that the deduction or withholding does not excesd the minimum amount
legally régquired;

2222  forthwith pay to the Agenoy such additional amount as may be determined by
the Agenoy to be nscessary fo ensure that after making any required deduction
or withtinlding the Agenoy receives and refains a net amount srual o e full
simount which would have been received haid ne deduction or withholding been
reguired;

2223 pay o the applicable taxation or other authoritiss within the pedod for payment
permitted by law the full amount of the deduction or withholding; and

COMMA
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2224  supply to the Agency, within the parod for the payment permitied by law, an
official receipt of the applivable taxation or other authorities for gl amounts
deductad or withheld,

22.3 Without prejudice to any other provisions of this deed, It

2231 the Agenoy s required by faw to make any paymaent on account of taxes {other
than taxes on ifs ovarall net income) on or in relation to any sum received or
recaivable by the Agency under orpursuant fo this deed; of

2232  any lability in respect of any such payment is jmposed, levied or assassed
against the Agency,

the Chargor shalt on demand by the Agency indemnify the Agency against such payment
ar liability {ogether with any interas!, penalties and sxpanses pavable or nourred
connection with it

23 Discration and delegation
23.1 Disoretion
Any fiberly or powsr which may be sxarcised of any determination which may be made

hereunder by the Agency or any Recelver may, be exercised or made in ite absolute and

unfettered discration without any obligation to glve reasons.

2332 Delagation

Each of the Agency and any Receiver will have full power o delegate {either generally or
specifically) the powers, authorifies and discrations conferred on it by this deed (including
iu, paw«ar of. aﬁo“*m‘&y} an such erms ané‘ candi‘ti'mﬁ as it‘ sﬁu‘s ﬁt whish deiagation m‘a‘y

sumh powm auéhm:iy ar d&au etzon .hy ﬂf;ﬂ Agﬁmy ar ,the, Rg,sfa_war .tneif or dﬁy sa_bs{:e; uent
dedegation or ravocation thereok

24 Parpetuity period

The perpetuity period under the rule against parpetuities, if applicable to this deed, will be
the perjod of 80 vears from the date of this desd.

25 Counterparts

! iﬁs dead ma\;' 'be execuf'et*‘ i zm'y” n‘umijsr o’;’ cmtﬁfé‘r;}aﬂs and e‘a‘ch counterpart wii? wﬁéﬁ

i-n;&imment.
28 Constitulive documentds

The Chargor hereby certifies that its creation of this deed in favour of the Agency duss not
gontravene any of the provisions of the Companies Acts 1985 10 2008 or s memorandam
and aricles of association er rules or, Iy the case of a limited liability parinership or limited
parinership, the parinership deed constifuting the Chargor. '
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28

28.2

30
an.g

30,2

This desd will remain binding on the Chargor nolwithstanding any change in the

constitulion of the Agency or its absorption by, or amalgamation with, or the acquisition of

all or part of its underiaking by, any other person, or any reconshuction of rearganisation
of any kind. The security granted by this deed will remain valid and effective fn al
respeots i favour of the Agency and for any assignee, transforoe or other successar in
title of the Agenoy.

The Agenoy may set off any obligation due from the Chargor under this deed against any
obligation owed by the Agoncy o the Chargor {whethet actual or gontingant, present of
future), regardless of the place of payment or currency of either obligation.  if the
obligations ave In different currencies, the Agenoy may convert sither obligation al a
market rate of exchange in its usual course of business for the purpose of the seb-off.

FPayment of moniss
Date for paymeant

Whers neither the relevant GBB Document ner this deed specified the due dale for
payment of any monies owed by the Chargor to the Agency such monies will be due and
payable fo the Agency by the Charger on demand.

Ceartificates

A cerfificats signed by an official of the Agency as to the amount due oF owing from the
Chargor will be conclusive evidence against the Chargor except In the case of manifest
arror o any question of kw,

Communication
Any notics 1o be given hereunder shall be in wiiting and shall be sufficiently served if

deliverad by hand and receipted for by the recipiant or sent by the Recordsd Delivery
Service addressed in the case of any parly to the other parly's registerad office as set oul

at the beginning of this deed or o such otiier addressas a parly may from fims fo time

rotify to the other in witing provided that such other addrisss s within England snd Walss,
Any notice shall be deemed o ba given by tha sender and received by the reciplent:
30,81 #delivered by hand, when delivered to the recipient;

3022 if delivered by the Recorded Delivery Service, three (3) Business Days after
delivery including the date of postags;

provided that if the delivery or recaipt is on-a day which Is nol a Business Day or s after
4.00pm it is to be regarded as recebved at 9.00am on the following Business Day.

CONK.I030556.1 28 ACCE1IB3.5




31 @overing law

Tids dend will be governed by and is fo be constiued in accordance with the laws of
England and Wales and the courte of England and Wales shall have exclusive jurisdiction
to-settle any dispute arsing in connection with this deed.

This Deed has been exacutad as a deed by the parlies and is deliverad and fekes effect on the date
at the baginning of this deed,
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Schedide |

Details of Raal Property

Real Property Description Administrative Area Title Numher or Roof of Title

Land at fomer St Martin's | Coventry a2t
| Convent shown edged red on
| the plan attached {(excluding the.
land shown edged green)

3%
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Execution Page

the common seal of ¥
HOMES AND COMMUNITIES AGENCY )

la hersunto affixed in the prasence o )

withiess signature

hams o
address Margavel Mlert
oocupation Executive Divestor
signed by

exacuted as a deed by 3

MAR CITY LAND LINITED }

in the presence of: }

‘witness signalwe
name

address
peoupdation

signed by

COMIS 305501 28 AGOE1183.543







