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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8800093

Charge code: 0880 0093 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th March 2017 and created by MANCHESTER LIFE
DEVELOPMENT COMPANY LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 31st March 2017 .

Given at Companies House, Cardiff on 3rd April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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dated <o Mardh 2846 2017

Manchester Life Development Company Limited
(as Assignor)

and

Homes and Communities Agency

(as Agency)

Security Assignment In respect of the Blossom Iron
Developments Limited Facility
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Deed

dated S0 Merch s 217

Farties

{1) Manchester Life Development Company Limited, a company registered in England and
Walas with company number 08800083 (the "Assignor"); and

(2) Homes and Communities Agency of Arpiey Houss, 110 Birchwood Boulevard,
Birchwood, Warrington WA3 7QH (the "Agency"}.

Introduction

(A)

(B)

The Agency has agreed to make credit facilities available on the terms of the Facility
Agraement.

The Assignor has agreed to provide Securlty to the Agency to secure the payment and
discharge of the Secured Llabilities.

Agreed terms

"

1.1

Definitions and interpretation
in this Deed:-

Borrower means Blossom lron Developments Limited, a company incorporated in
Jersey with company number 116642 of Ellzabeth House 9 Castie Street 5t Heller Jersey
JE2 3RT,

Charged Property means all the property, assets and uhdertaking of the Assigner which
from time to time are, or are expressed {0 be, the subject of the Security created In favour
of the Agency by or pursuant to this Deed,

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

Default Rate means the rate of interest specified in, and caloulated in accordance with,
clause 7.5 of the Facllity Agreement;

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

Finance Documents means the Finance Documents (as defined In the Facllity
Agreement);

Guarantors has the meaning given thersto in the Facllity Agreement;

LPA means the Law of Property Act 1825,
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insurances means all contracts and policies of insurance of whatever nature which are
from time to time taken out by the Assignor in relation to the Works referred to in the
Facllity Agreement (and as therein defined) and/or the assets of the Borrower;

Insured Risks means fire, storm, tempest, flood, earthquake, lightning, explosion, impact,
aircraft and other serial devices and articles dropped from them, riot, civil commotion,
maliclous damage, landslip, subsidence, burst pipes, environmental pollution, terrorist acts
and other such risks as the Agency may, from time to time, require including demolition
and site clearance costs and expenses and architects’, surveyors’ and other professional
fees and all other Incidental expenses;

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

Racelver means any recelver, receiver and manager or administrative receiver of the
whole or any part of the Charged Property;

Ralated Rights means in refation to any Charged Property;
{a) the proceeds of sale of any part of that Charged Property;

{d) all rights, benefits, claims, contracts, warranties, remedies, security or
Indemnities In respect of that Charged Property; and

{c) any moneys and proceeds pald ar payable in respect of that Charged
Propenty;

Secured Liability means:

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

)] all present and future monies, obligations and liabilities now or hereafter
due owing or incurred to the Agency in any manner whatsoever, i any
currency or currancies (whether present or future, actual or contingent)
as principal or surety or incurred solely or jointly with another, together
with all interest accruing thereon and all costs, charges and expenses
Incurred by the Agency in connaction tharawith;

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

{together the "Secured Liabilities™); and

Security Perlod means the pericd beginning on the date of this Deed and ending on the
date on which the Agency is satisfled that all the Secured Liabllies have been
unconditionally and irrevocably paid and discharged In full and all facilities which might
give rise to Secured Liabilities have terminated.

THL,125813913.1 2 FZ3.51183.692



12

1.3

14

1.5

2.1

2.2

2.3

incorporation of terms

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

interpretation

The principles of interpretation set out In clause 1.2 of the Fagility Agreement shall apply to
this Deed insofar as they are relevant to it and in this Deed, unless the context otherwise
requires, a reference to a "Finance Document” or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as amended,
novated, supplemented, restated or replaced (however fundamentally) and includes any
increase in, extension of, or change to, any facility made available under that Finance
Document or other agresment or instrument and includes any tncrease in, extension of or
change 1o any facllity made available under that Finance Document or other agreement or
Instrument.

Effect as a deed

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

Third party rights

1.5.1 Unless sxpressly provided to the contrary in this Deed a person whao is not a
Party has no right under the Contracts (Rights of Third Parties} Act 18988 (the
"Third Parties Act") to enforce or enjoy the bensfit of any tarm of this Deed.

1.5.2 Notwithstanding any term of thls Deed, the consent of any person who Is nat a
Party is not required to rescind or vary this Deed at any time.

Covenant To Pay
Secured Liabilities

Sublect to Clause 2.3, the Assignor covenants that it will on demand pay and discharge
any or all of the Secured Liabili{ies when due.

Interest

Subject to Clause 2.3, the Assignor covenants to pay Interest on any sum demanded in
accordance with Clause 2.1 until payment (both before and after judgment) at the Default
Rate.

Limited Recourss

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

THL.125813918.1 3 FZ5.561183.692



3 Security

ai Assignment

As a continuing security for payment of the Secured Liablilities, the Assignor with full title
guarantee:-

3.14

3.1.3
3.2 Dealings

d.21

3.2.2

3.3 Trust

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

to the extent not assigned or effectively assigned by Clause 3.1.1, charges by
way of first fixed charge in favour of the Agency all Its present and future right,
titte and interest in and to, and all benefits accruing under or in connection with
any Contract and all Related Rights in respect of any Contract; and

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

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

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

¥ or to the extent that for any reason the assignment or charging of any Charged Property
is prohibited, the Assignor shall hold it an trust for the Agency.

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

4.1 The Assignor shall:-

4,11 duly and promptly perform all its obligations and ditigently pursue its rights, and
use all reasonable endeavours to procure that all ather partles perform their
obligations, under each Contract;

4.1.2 notify the Agency of any material breach by any person of any term of any
Contract or any right of it ar any other person to rescind, cancel or terminate
any Contract prompily upon becoming aware of it;

4.1.3 supply to the Agency all Information, accounts and records necessary to enable

the Agency to verify all sums payable under any Contract;

THL.125813919.1
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42

4.3

44

4.5

414 provide the Agency promptly upon request with any document in its possesslon,
custody or contral and provide or assist the Agency In obtaining any document
or information which it may require in relation to any Contract; and

415 deliver {or procure delivery of) to the Agency duly executed Notices of
Assignmeni on the date of this Deed and premptly upon enteting inta any
Contract after the date of this Deed and shall use all reasonable endeavours to
procure that each Notice of Assignment is acknowledged by the party to whom
it |s addressed;

4186 If requested by the Agency the Assignor will promptly glve notice of assignment
to all Insurers in respect of the Insurances in the form set out In part 1 of
Schedule 3 and shall use reasonable endeavours to procure that such insurers
acknowledge the notice in the form set out in part I} of Schedule 3.

Conduct of claims
The Assignor:-

4,21 shall promptly notify the Agency of any actual, threatened or anticipated clalm
relating to any Contract, and shall not, without the Agency's prior written
consent, cormpromise or settle any claim relating to any Contract;

4,22 shall not, without the Agency's prior written consent, commence any
proceedings or refer any dispute to arbitration in connection with any Gontract;
and

4,23 authorisas the Agency at any time and in any manner (whether in the Agency's

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

Payments without deduction

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

Assignor remains liable

The Assignar shall remain liable to perform all its obligations under each Contract and the
Agency shall be under na obligation or liability as a result of any failure by the Assignor to
perform those abligations.

Insured Risks

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

4.5.1 the Insured Risks;

4.5.2 third party and public liability; and

THL.125913H 9.3 § FZ5.51183.682



4.6

4.7

4.8

4.9

410

411

412

4.5.3 any oiher risks normally insured against by persons carrying on the same class
of business as that carried on by It.

Replacement value

Any insurance must be in a sum or sums not less than the replacement value of all
buildings upon the Site and all works undertaken In carrying out the Works. For this
purpose, "replacement valug' means the total cost of rebuilding, reinstating or replacing the
Site, all buildings thereon and afl works undertaken in carrying out the Works in the event
of their being completely destroyed, together with any relevant architects' and surveyors'
fees.

Insurance company

Any insurance required under this clause must be with an insurance company or
underwriters reasonably acceptable 1o the Agency.

Application

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

4.8.1 in replacing, restoring or rainstating the Site destroyed or damaged; or

48.2 if the security constituled by this Desd has become enforceabls and If the
Agency so directs and the terms of the relevant insurances allow in or towards
satisfaction of the Secured Liabllities.

Co-insurance/Noie of Interest

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

Avoidance of policy

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

Premiums

The Assignor will promptly pay all premiums and do all other things necessary to keep
sach policy of Insurance in force.

Return of policy

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

THL.125913918.1 & FZ5.51183.682



51

52

5.3

54

55

5.6

Restrictions And Further Assurance
Security

The Assignor shall not create or permit o subsist any Security over any Charged Property
otherwise than in accordance with the Finance Documents.

Disposal

The Assignor shall not enter Into or agree to enter into a single transaction or a series of
transactions {whether related or not and whether voluntary or involuntary) to sell, lease,
license, sub license, transfer or atherwise dispose of any Charged Property except as
permitted by the Finance Documents.

General
The Assignor shall not (and shall not agree io):-

5.3.1 amend, supplemant, substitute, rescind or cancel any Contract or any material
provision of any Coniract ;

532 release any obligation under any Contract, or waive any material breach of any
Contract;

5.3.3 make any claim that any Contract is frustrated,

534 permit any party to any Contract to assign any of their rights, or transfer any of
their ohligations, under that Contract; and

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

Preservation of Contracts

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

Preservation of rights

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

Further assurance
The Assignor shall promptly do whatever the Agency requiras:-

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

THL.125913918.1 7 F25.61183.692



6.1

6.2

6.3

6.4

5.6.2 to facilitate the realisation of the Charged Property or the exercise of any rights
vasted in the Agency or any Recelver,

including executing any transfer, conveyance, charge, asslgnment or assurance of the
Charged Propeny (whether to the Agency or its neminees or otherwise), making any
registration and giving any notice, order or direction.

Demand And Enforcement

Enforcement

The Security oreated by this Deed shall become enforceable upon:-
6.1.1 the occutrence of an Event of Default which Is continuing;

6.1.2 any request being made by the Assignor to the Agency for the appointment of a
Recelver or an administrator, or for the Agency to exercise any other power or
right of enforcement avaliable to It.

Powers on enforcement

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

6.2.1 exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in gections 103 or
108(1) of the LPA;

6.2.2 apply any sums payable under any Contract in or towards satisfaction of the
Secured Liakilities;

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

6.24 subject to Clause 7.1, appoint ane or more persons o be a Receiver or
Recelvers of all or any of the Charged Property.

Disposal of the Charged Property

In exercising the powers referred to in Clause 6.2, the Agency or any Receiver may sell or
dispose of all or any of the Charged Property at the times, in the manner and order, on the
tarms and conditions and for the consideration determined by .

Same rights as Receiver

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

THL.125813018.1 L} F25.51183.692



6.5

7.1

7.2

73

7.4

7.5

Delegation

The Agency may delegate In any manner to any person any rights exercisable by the
Agency under any Finance Document. Any such delegation may be made upon such
terms and canditions (including power 1o sub delegate) as the Agency thinks fit.

Receivers
Method of appointment or removal

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

Removal

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

Powers
Every Recelver shall have and be entitled to exercise all the powers:-
7.31 of the Agency under this Deed,

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

7.3.3 of an administrative receiver set cut in Scheduls 1 to the insolvency Act 1986,
whether or not the Receiver is an administrative receiver;

7.3.4 in refation to any Charged Property, which he would have If he were its only
beneficial owner; and

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

Receiver as agent

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

Joint or several

If two or more persons are appginted as Receivers of the same assets, they may act
jointly andfor severally so that (unless any instrument appointing them specifies to the

THL.125913918.1 g FZ5.51183.682



786

8.1

8.1

contrary) each of them may exercise individually all the powers and discretions conferred
on Recsivers by this Deed.

Receiver's remuneration

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

Application Of Moneys
Application of moneys

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

8141 first, in or towards satisfaction pro rata of, or the provisicn pro rata for, all costs,
charges and sxpenses Incurred and payments made by the Agency in relation
to the Finance Documents, or by any Receiver (including legal expenses),
together with Interest at the Default Rate (both before and after judgment) from
the date those amounts became due until the date they are irrevocably paid in
full or cther person entitled 1o it;

8.1.2 secondly, In or towards the payment pro rata of, or the provision pro rata for,
any unpald fees, commisslon or remuneration of the Agency or any Receiver;

8.1.3 thirdly, in or towards payment of the Secured Liabilities in accordance with the
Facility Agreement;

B.1.4 fourthly, in or towards the payment of any secured [llabllities under similar
lending arrangements between the Agency and each of the Guarantors;

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

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

Power of Attorney

Appointment

The Assignor irrevocably and by way of sacurlty appoints:-

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

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

9.1.3 (as a separate appointment) each Receiver,

severally as the Assignor's attorney and attorneys with power to do any act, and execute
and deliver any deed or other document, on behalf of and In the name of the Assignor
which the Assignor could be required to do or execute under any provision of this Deed, or

THL.125913919.1 10 FZ8.51183.6802



9.2

10

10.1

140.2

1

111

which the Agency in its sole opinion may consider nacessary or desirable for perfecting s
title to any of the Charged Property or enabling the Agency or the Recelver to exercise any
of its rights or powers under this Deed.

Ratificatlon

The Assignor ratlfles and confirms and agrees to ratify and confirm whatever any attornsy
appointed pursuant to Clause 9.1 does or purports to do in the exercise or purported
gxercise of all or any of the powers, acts or other matters referred to in Clause 9.1,

Consaolidation
Combination of accounts

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

Application
The Agency's rights under Clause 10.1 apply:-

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

10.2.2  whether or not any credit balance Is immediately avallable or subject to any
restriction;

10.2.3  Irrespeclive of the currencies in which any balance or liability is denominated,
and the Agency may, for the purpose of exercising its rights, elect to convert
any sum or liability In one currency into any other at its spot rate applying at or
about 11.00am on the date of conversion; and

10.2.4  inrespect of any Secured Liabilities owed by the Assignor, however arising.
Protection of Third Parties
Statutory powers

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

Purchasers

No purchaser from or other person dealing with the Agency, any person o whom It has
delegated any of its powers, or the Receiver, shalt be concerned:-

THL.125913919.1 11 FZ5.511683.692



1.3

12

12.1

12.2

12.3

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

11.2.2  to enquire whether the Secured Liabilities remaln outstanding or whether any
gvent has happened to authorise the Receiver to act; or

11.2.3  as to the propriety ar validity of the exercise of those powers,

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

Receipts

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

Protection of Agency and Receiver

No obligation

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

12,1.1 perform any of the obligations or duties of the Assignor under any Confract;

i2.1.2 makea any payment under any Gontract;

12.1.3  present or fils any claim or take any other action to collect or enforce any claim
for the payment of any sum payable under any Coniract; or

1214 make any enguiries as to the nature or sufficiency of any payments received by
it under this Deed.

Na lability

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

Indemnity

The Assignor shall indemnify and keep indemnified the Agency, any Receiver, and thelr
respective officers, employees and delsgates, agalnst all claims, costs, expenses and
ltabilitles incurred by them in respect of all or any of the following:-

12.3.1 any act or omission by any of them in relation to all or any of the Charged
Property;

12.3.2  any payment relating to or in respect of all or any of the Charged Propery
which Is made at any time by any of them;

THL. 1259139181 12 FZ5.51183.892



12.4

12.5

12.6

13

13.1

14

14.1

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

1234  exercising or purporting to exerclse or failing {o exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed; and

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

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

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

Indemnity out of the Charged Property

The Agency, any Receiver and their respective officers, employees and delegates shall be
entiled to be Indemnified out of the Charged Property in respect of the actions,
proceedings, demands, claims, costs, expenses and liabllities referred to in Clause 12.3 .

Continuing protection

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

Provisions Relating to the Agency

Powers and discretions

The rights, powers and discretions given to the Agency in this Deed:-

13.1.1 may be exercised as often as, and in such mannar as, the Agengy thinks fif;

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

13.1.3  may only be waived In writing and specifically, and any delay in exerclsing, or
non-exercisa of, any right, is not a walver of it.

Preservation of Securlty

Continuing Security

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

THL.125813918.1 t3 FZ$.51183.662



14.2

14.3

14.4

14.5

Additional Security

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

Waiver of Defences

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

14.3.1 any time, waiver or consent granted to, or composition with, any Obligor or
cther person;

14.3.2 the relsase of any Obligor or any other parson under the terms of any
compasition or arrangement with any person,

1433  the taking, variation, compromise, exchange, renewal, enforcement or release
of, or refusal or neglect to perfect, take up or enforce, any rights against, or
Securlty over, assets of any Obligor or other person or any non-presentation or
non-cbservance of any formality or other requirement in respect of any
instrument or any fallure to reaiise the full value of any Security;

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

1435 any amendment (however fundamental), replacement, varlation, novation,
assignment or the avoidance or termination of a Finance Document or any

other document or Security;

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

14.3.7  aninsolvency, liquidation, administration ar similar procedure.
Immediate recourse

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

Appropriations
During tha Security Period the Agency may:-

14.5.1 refrain from applying or enforcing any monies, Security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 8.1 apply and enforce the same in such manner
and order as It sees fit (whether against the Secured Liabllities or otherwise)
and the Assignor shall not be entitled to tha same; and

THE. 1259139181 14 F28.51183.682



14,52  heold in an interest-bearing suspense account any moneys received from the
Assignor on or account of the Secured Liabllities.

14,6 New Accounts

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

14,7 Tacking

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

14.8 Deferrat of Assignor's rights

During the Security Perlod and unless the Agency otherwise directs, the Assignor shall not
exerclse any rights which it may have by reason of performance by its obligations under
this Dead or the enforcament of the Security created by this Deed:-

14.8.1 to receive or claim payment from, or be indemnified by an Obligor;

14.8.2 to claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Finance Documents;

14.8.3  to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Agency under any Finance Document or of any
guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by the Agency;

14.8.4  to exerclse any right of set-off against any Obligor; and/er to claim or prove as a
craditor of any Obligor In competition with the Agency.

15 Release

151 Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities and the termination of all facilittes which might give rise to Secured Liablilties,
the Agency shall, or shall procure that its appointees will, at the request and cost of the
Assignor:-

15.1.1 release the Charged Property from this Deed; and
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15.2

15.3

16

16.1

16.2

16.3

16.4

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

Relnstatement

if the Agency considers that any amount paid or credited to the Agency under any Finance
Document {whether in respect of the obligations of any Cbligor or any Security for those
obligations or otharwise) is capable of being avoided, reduced or otherwise set aside:-

15.2.1  that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liablittes have besn irrevocably and
unconditionally paid and discharged; and

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

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this
Desd,

Miscellaneous Provisions

Severabllity

If any provision of this Deed is Illegal, invalid or unenforceable in any jurisdiction, that shall
not affect:-

16.1.1 the valldity or enforceability of any other provision, in any jurisdiction; or
16.1.2  the validity or enforceability of that particular provision, in any other jurisdiction.

Amendments and varlations

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

Remedies and waivers

Neo failure to exercise, nor any delay in exercising, on the part of the Agency, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provide by law.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Deed.
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17

18
18.1

18.2

183

Governing Law

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

Enforcement

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

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

This Clause 18 is for the benefit of tha Agency only. As a result, the Agency shall not be
prevented from taking proceedings relating to a Dispute in any cother courts with
jurisdiction. To the extent allowed by law, the Agency may take concurrent proceedings in
any number of jurisdictions.

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

Attention:

Date:

Dear Sirs

Schedule 1
Farm of Natice of Assignment
[Assignor's headed paper]
[»] [insert name and address of Cournterparny]
(*]
[]

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

1

2

2.1

22

23

2.4

3.1

3.2

33

We refer to the Contract.
We notify you that:-

under a deed dated ** betwesn us and the Homes and Communities Agency
(the "Agency") we have assigned by way of security and charged to the Agency all our
right, title and interest in and to, and all benefits accruing under or in connection with the
Contract as security for certain cbligations owed to the Agency;

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

Contract;

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

you are authorised to disclose information relating to the Contract 1o the Agency on
request.

Woe request that you:-

after recelpt of written notice in accordance with paragraph 2.3, ensure that ali moneys to
which we are entitted under the Contract are credited to the account of the Agency
specified In that notice (and are not paid to us);

glve the Agency written notice of any breach of any term of the Contract as soon as you
become aware of it; and

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

Please sign and return the enclosed copy of this notice to the Agency (with a copy to us)
to confirm that you:
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4.1 agree to the terms of this notice and to act in accordance with its provisions;

4.2 have not receivad notice that the Assignor assigned Its rights under the Contract to a third
party or created any other Interest (whether by way of securlty or otherwise) in the
Contract in favour of a third party; and

4.3 have not claimed or exercised, nor do you have any outstanding right to claim or exerclse
against the Assignor, any right of set-off, counter-claim or other right relating to the
Contract.

5 The provisions of this notice and any non-contractual obiigations arising out of or in

connection with it are governed by English law.

Yours faithfully

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

For and on behalf of
Manchester Life Development Company Limited

[on acknowledgament copy]

To: Homes and Communities Agency
Arpley Housa, 110 Birchwood Boulevard, Birchwood, Warrington WA3 7AH

We acknowledge receipt of the above notice and confirm the matters set out in
paragraph 4.

For and on bahalf of
[insert name of Countgrparty}

Date
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Schedule 2

Contracis
1 Appointment of architect between (1) the Assignor and (2) Fellden Clegg Bradiey Studios;
2 Appointmant of architect between (1) the Assignor and (2} JM Architects;
3 Appeintment of contractor between (1) the Assignor and (2} John Sisk & Son Limited;
4 Appointment of project manager between {1) the Assignor and (2} Mace Limited ;
5 Appointment of quantity surveyor between (1) the Assignor and (2) MA Cost Consulting
Limited;
6 Appaintment of multi-disciplinary consultants between (1} the Assignor and (2) Ove Arup

& Partners Limited; and

7 the Parformance Bond.
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Schedule 3
Part|
Form of notice of assignment of insurances
To: [Insurer]
Date:
Nofice of assignment

We hereby give notice that by an assignment dated [ ¢ }made between[ ¢ ]({the Assignor)
(1yand[ = [(the Agency) (2) (the Assignment) that the Assignor has assigned In favour of the
Agency all its rights, title and interest in and to the proceeds of [insert detafls of insurance poticy] (the
Policy).

We hersby instruct you with effect from the date you receive this notice to:

1 make ali payments under or in respect of the Policy to the Agency or as the Agency may
specify in writing from time to time;

2 note the Interest of the Agency as co-insured (composite) on the Pollcy;

3 disclose to the Agency without further approval from us such information regarding the

Policy as the Agency may from time fo time request; and
4 send a copy of all notices issued by you in respect of the Pollcy to tha Agency.

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

The instructions in this letter may not be revoked or amended withaut the prior written consent of the
Agency.

This letter and all rion contractuat obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the Jaws of Engtand.

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

Yours faithfully

I T T T R R RN RN R trwre

Authorised signatory
for and on behalf of
[Assignor}

THL.125913913.1 21 FZ3.511683.602



Schedule 3
Partli

Form of acknowledgement of assignment of Insurances

To: [Agency]
Date:
We acknowledge receipt of the notice dated [ » ] (the Notice) and addressedtous by [ -« 1(

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

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

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

We confirm that:

4 the Policy is in full force and effect;

5 as at the date of this letter, the insurance prerium payable in relation to the Policy Is paid
up to date;

6 the Insurance Is in all materlal respects In accardance with the requirements of the

Finance Documents and amongst other things:

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

the policy;
6.2 full terrorism cover applies;
6.3 includes property owners public liability;
6.4 provides cover for [oss of rent insurance in respect of a period of not less than 3 years;
6.5 the pollcy contains a provision to the effect that the relevant Insurance shall not be

invalidated or otherwise terminated or cancelied or the cover thersunder reduced as
agains! the Agency for non-payment of any premium due or for other cause without the
Insurer first giving to the Agency 30 days' prior written notlce;
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6.6 the Policy contains a standard morigagee protection clause whergby, amang other things,
the relavant Insurance shall not be vitiated or avoided as against a morigagee
notwithstanding that it could otherwise be so against the Assignor;

6.7 the Poliey will not be prejudiced, vitiated or avoidable as against a mortgagee in the event
of any misrepresentation, act or neglect or failure to disclose on the part of the insured
party or parties;

6.8 a waiver of the rights of subrogation of the insurer as against the Assignor and the Agency

{save in their respective capacities as the insured) and the tenants of the property to which
the Pdlicy relates; and

6.9 under the terms of the Policy relating to the insurances, the Agency shall not In any
circumstances be liable for the relevant premium.

This letter and all contractual obligations arlsing out of or in connection with it shall be governed by,
and outlined in accordance with, the laws of England.

................................. 4Learingrasinaanne

For and on behalf of
{insurer]
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Signatory Page

the common seal of )
HOMES AND COMMUNITIES AGENCY )
is hereunto affixed in the presence of: )
Authorised Signatory
executed as a deed by )

MANCHESTER LIFE DEVELOPMENT COMPANY )

LIMITED )

in the presence of: )

wilnase signatur
rame bl K650
address

occupation

signed by
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