2N
Companies House

LLMRO1(ef)

Registration of a Charge

LLP name in full: HIVE HOMES (GREATER MANCHESTER) LLP
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Received for filing in Electronic Format on the: 31/01/2024 XCVWAIIQ

Details of Charge

Date of creation: 26/01/2024
Charge code: 0C42 5196 0006
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Brief description:  ALL THAT LAND AND BUILDINGS AT RADCLIFFE HIGH SCHOOL, ABDEN
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NUMBERS MAN109858 (PART) AND MAN27470.

Contains fixed charge(s).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC425196

Charge code: OC42 5196 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th January 2024 and created by HIVE HOMES (GREATER
MANCHESTER) LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 31st January
2024 .

Given at Companies House, Cardiff on 1st February 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s
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Dated 2o AN JIATM 2024

HIVE HOMES (GREATER MANCHESTER) LLP
as Grant Recipient

GREATER MANCHESTER COMBINED AUTHORITY
as GMOA

CHARGE BY WAY OF LEGAL
MORTGAGE
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Engrossment version

ThisDeed is madeon 7l Tjaredu A0RY 2024
Between
{1} HIVE HOMES (GREATER MANCHESTER) LLP (registered as a limited liability partnership

{2)

under the Limited Liability Partnerships Act 2000 in England and Wales with number OC425156
whose registered office is at 2a Derwent Avenue, Manchester M21 7QP) (Grant Recipient),
and

'GREATER MANCHESTER COMBINED AUTHORITY whose principal address is at First Flocr,
Churchgate House, 58 Oxford Streef, Manchester M1 8EU (GMCA).

it is agreed

1

1.1

Definitions and interpretation
Definitions-
in this Desd:

Authorisation means an authorigation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration

Business Day means a day {other than a Saturday or Sunday) on which banks are open'for

‘general business in London

Charged Property means the rights and assets of the Grant Recipient which from time o time

-are, or are expressed (o be, the subject of any Security_ created {or expressed {0 be created)

by, under or supplemental to, this Deed in favour of the GMCA

. Deed of Pricrity means the deed of priority dated on the same date as this Deed betwean the

Grant Recipient, FundCo and GMCA

Delegate means any delegale, agent, nominee, attorney or co-trustee appointed by the GMCA

- Grant Agreement means the brownfield housing grant agreement between (1) The
- Metropolitan Borough Of Bury {"the Council”) and (2) the GMCA dated 8 March 2021 as varied
"~ by the Supplemental Agreement dated the dafe of this Deed between (1) the GMCA, {2) the

Council and (3) the Grant Recipient.

Fixtures means all fixtures and fittings (including trade fixdures and fittings) and fixed plant and
machinery now or at any time after the date of this Deed on the Property

-FundCo means GMJV FundCo LLF (registered number OC424690) whose registered office is

at 2a Derwent Avenue, Manchester M21 7QP

" insurance Policies means all contracts or policies of insurance present and future taken out

by the Grant Recipient or on its behalf in which the Grant Recipient has an interast
lease Document means:
{a} any Occupational Lease and

(b any agreement to grant an Qccupational Lease for all or part of the Property

10-790297414-4\3368633-23 1
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LPA means the Law of Property Act 1925

Occupational Lease means any lease or licence or other right of occupation or right to receive
rent to which the Property may at any time be subject and any guarantee of the same

Party means a party to this Deed

Permitted Security means the security referred to in the Deed of Priarity

Premises means any building cn or forming part of the Property

Property means the property described in Scheduie 1 (Property)

Receiver means any receiver, receiver and manager or administrative receiver of the Grant
Recipient or the whole or any part of any of the Charged Property and includes any appointes
- made under a joint or several appointment

- HRelated Rights means, in respect of any asset:

(a)

(b)

(c}

(dy.

(e)

all menies, amounts and proceeds paid or payable in respect of (or derived from) that
asset (whether as income, capital or otherwise}

all rights in respect of, derived from or incidental to that asset {including all rights to .
make any demand or claim)

all powers, remedies, causes of action, guarantees, indemnities, security or other
collateral in respect of, or derived from, that asset {or any of them)

the benefit of any judgment or arder to pay a sum of money and all rights of enforcement
in respect of that asset and

the benefit of any covenants for title given or entered into by any predecessor in title of

-the Grant Recipient in respect of that asset or any moneys paid or payabie in respect .

of those covenants

Relevant Agreement means:

(@)
(b)
{c)

(d)

10-78029741-4\336633-23

each Lease Document
any agreement relating to the purchase or disposal of the Property

any agreement, contract, deed, lease, licence, undertaking, guaraniee, covenant,
warranty, representation and other document entered into by, given o or otherwise
benefiting the Grant Recipient in respect of the Property

any trade or building contracts or related documenis to which a contractor is party,

consultant appointments, specifications, required consents, each bond and guarantee

entered into in favour of the Grant Recipient to secure payments and or performance
under the development documents, each occupations! lease, agreement for lease and
any other development document howsoever described

any coliateral warranty given by any contractor or consultant {in each case howsoever
described) and any equivalent rights and warranties conferred or {o be conferred by any

- contractor or consultant pursuant {o the Contracis {(Rights of Third Parties) Act 1999, in

14614 10673 2\EURGPE
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each case in respect of each development document to which it is a party, in favour of
the Grant Recipient or the GMCA and

{n each other contract or agreement designated as a Relevant Agreement by the GMCA
and, solely provided that no Event of Default is continuing, the Grant Recipient inwriting

" Relevant Market means the London interbank market

Relevant Policies means all Insurance Policies (other than policies in respect of third party
liability) together with all monies payable in respect of those policies

Rental Income means the aggregate of all amounts paid or payable to or for the account of the
- Grant Recipient in connection with the letting, licence or grant of other rights of use or accupation
of any part of the Property, including each of the following amounts:

(&) rent, licence fees and equivalent amounts paid or payabie
(b} any sum received from any deposit held as security for performance of a tenant's
obligations
() a sum equal to any apportionment of rent allowed in favour of the Grant Recipient
: () any other monies paid or payabie in respact of occcupation and/or usage of that Property

and any fixture and fitting on that Property including any fixture or fitting on that Property
for display or adverlisement, on licence or otherwise

(e} - any sum paid or paysble under any policy of insurance in respect of loss of rent or
interest on rent '

) any sum paid or payable, or the valus of any consideration given, for the grant,
surrender, amendment, supplement, waiver, exiension or release of any Lease
Document

{g) any sum paid or payable in respect of a breach of covenant or dilapidations under any

- Lease Document

(h) - any sum paid or payable by or distribution received or receivable from any guarantor of
any occupational tenant under any Leass Document

{i . any Tenant Contributions and

)] any interest paid or payable on, and any damages, compensation or settlement paid or
-payable in respect of, any sum referrad to above less any related fees and expenses
- incurred (which have not been reimbursed by another person) by the Grant Recipient

“Secured Liabilities means, all present and fulure obligations and liabilities (whether actual or
-~ contingent and whether owed jointly or severally or in any other capacity whatsoaver) of the
- Grant Recipient to the GMCA under the Funding Documenis

Secured Party means the GMCA, a Receiver or any Delegate

Security means a mortgage, charge, pledge, lien or other security inferest securing any
" obligation of any person or any other agreement or arrangement having a similar effect

10-79020741-0\336633-23 3
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1.2

Security Period means the pericd beginning on the date of this Deed and ending on the date
on which the GMCA is satisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied and discharged in full and all facilities made available by the GMCA
under the Grant Agreement have been cancelled and the GMCA is under no further actual or
contirigent abligation to make advances or provide other financial accommodation o the Grant
Recipient or any other person under the Grant Agreement.

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008 and any company which would be a subsidiary undertaking within the
meaning of section 1182 of the Companies Act 2006 but for any security subsisting over the
shares in that company from time o time

Tax or Taxes maans any 1ax, levy, impost, duty or other charge or withholding of a similar nature
{including any penaity or interest payable in connection with any failure to pay or any delay n
paying any of the same}

Tenant Contributions means any amount paid or payable fo the Grant Recipient hy any tenant
under a Lease Document or any other occupier of the Property, by way of

{a) contribution to:
(i) ground rert
{il} insurance premia
(i) the cost of an insurance valuation

{iv) a service or other charge in respect of the Grant Recipient’s costs in connection
with any management, repair, maintenance or similar obligation or in providing
services 1o a tenant of, or with respect to, the Property or

(v} a reserve or sinking fund or
{b) VAT
VAT means:
(&) any tax impesed in compliance with the Council Directive of 28 November 2006 on the

common system of value added tax (EC Directive 2008/112) and

) any other tax of a similar nature, whether imposed in @ membaer state of the Elropean
Union in substitution for, or levied in addition to, such tax referred 1o in paragraph (&)
-gabove, or imposed elsewhere

Interpretation

{2 -Unless otherwise defined in this Deed, a term defined in the Grant Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or ather
documents issued under or in connection with this Deed.

19)] in this Deed the term disposal includes a sale, transfer, assignment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or involuntary, and
-dispose will be construed accordingly.

10-78029741-A\336833 23 4
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1.3

14

15

18

(c)

{d)

Clauses 1.2 10 1.2 {inciusive) of the Grant Agreement are incorporated in this Dead as

“if set out here in full but so that each reference in that clause to this Grant Agreement
-shall be read as a referance to this Deed.

An Event of Default is continuing if it has not been waived.

Third party rights

(=)

{€)

Unless expressly provided {o the contrary in this Deed and/or the Grant Agreement, a
person who is not a Party has no right under the Contracts (Rights of Third Parties} Act
1999 to enforce or enjoy the benefit of any term of this Deed or any other document

izsued or entered info under or in connection with it {(including the Grant Agresment).

Notwithstanding any term of this Deed, the consent of any person who is not a Parly is

‘not required {o rescind or vary this Deed atany time.

“Any. Receiver or Delegate may enforce and enjoy the bensfit of any clause which

expressly confers rights on if, subject to clause 1.3(b} and the provisions of the

-Contracts {Rights of Third Parties} Act 1909

Administration

{a}

(b}

Any reference in this Deed, or any other docurment entered inta, under orin connaction
with- it {including the Grant Agreement), to the making of an administration order shall
be treated as including a reference to the appointment of an administrator under
paragraph. 14 {by the holder of a qualifying floating charge In respect of the Grant
Recipient's assets) or 22 (by the Grant Recipient or the directors of the Grant Recipient)

of Schedule B1 1o the Insclvency Act 1986 or any steps taken toward such order or

appointment.

“Any reference in this Deed or any other document (including the Grant Agreement)

entered into, under of in connection with i, to making an application for an

“administration order by petition shali be treated as including a reference to making an

administration application to the court unkler Schedule B1 {0 the Insolvency Act 1986,
appointing an administrator under paragraph 14 or 22 of that Schedule, or giving notice
under paragraphs 15 or 26 of that Schedule of intention to appoint an administrator or

-any steps taken towards such application or natice.

Incorporated terms

The terms of the Grant Agreement and of any other agreement orinstrument. relating to the
Grant Agreement and the Secured Liabilities are incorporated into this Deed to the extent
requirad to ensure that any purporied disposition, or any agreement for the disposition, of any
freehold or leasehold property contained in this Deed to be a valid disposition in accordance
with section 2{1) of the Law of Property (Miscellanecus Provisions) Act 1889,

Property

A reference in this Deed to a mortgage, assignment or charge of the Property includes:

(@
(b)

all Premises on or forming part of the Property;

all Fixtures on or forming part of the Property; and

10-78020741-13368633-22 5
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{c) all Related Rights relating to the Property.

1.7 Present and future assets
{a) A reference in this Deed tb'ény Charged Property or other asset includes, uriless the
contrary intention appears, present and future Charged Property and other assels.
() The absénce of or incomplete details of any Charged Properly in any Schedule shall
nat affect the validity or enforceability of any Security under this Deed.
1.8 Fixed security
Clauses 3.2 (Legal mortgage) to 3.4 (Fixed charges) shall be construed as creating = separate
and distinct morlgage, fixed charge or assignment by way of security over each relevant assat
within any particular class of assets defined under this Deed and the failure to create an effective
mortgage, fixed charge or assignment by way of security (whether arising out of this Deed or
any act or omission by any parly) on any one asset shall not affect the nature of any morigage,
fixed charge or assignment by way of security imposed on any other asset whether within that
same class of assets or not.
19 Mo obligations
The GMCA shall not be under any obligation in relation to the Charged Property-as a
consequence of this Deed and the Grant Recipient shall at all times remain liable to perform all
obligations expressed o be assumed by it in respect of the Charged Property.
110 Deed of Priority
This Dead is subject to the terms of the Deed of Priority.
2 Covenant to pay
The Grant Recipient covenants with the GMCA {o pay and discharge the Secured Liabilities
whan they become due for payment and discharge in accordance with the terms of the Grant
Agreement.
3 Charging provisions
31 General
(&) Al Security created by the Grant Recipient under this Deed is:
{i a continuing security for the payment and discharge of the Secured Liabilities;
{iiy granted with full title gquarantes; and
iii} granted in favour of the GMCA.
3z L.egal mortgage
The Grant Recipient charges by way of legal mortgage the Property.
10-7TR029741-\3386233-25 6
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3.3 Assignments

{a}

(b

{c)

The Grant Recipient assigns absolutely, subject to a proviso for re-assignment on
redemption, all its rights, title and interest from time to time under or in respect of:

B all Rental Income, any proceeds of sale of the Property and all other sums

payabie under any Lease Document {including under any guarantee relating to
any Lease Documeant);

(H)  the Relevant Agreements; and

(il - the Relevant Policies,

~together with, in each case, all other Related Rights thereto.

The Grant Recipient shall remain lable to perform all its obligations under each Lease
Document, each Relevant Agreement and each Relevant Policy to which it is a party.

Notwithstanding the other terms of this clause 3.3, prior (o the occurrence of an Event

-of Default which is continuing, the Grant Recipient may, subject to the other terms of

the Grant Agreement, confinue to exercise all and any of its rights under and in
connection with the Relevant Agreements.

3.4 Fixed charges

The Grant Recipient charges by way of fixed charge all of its rights, title and interest from time
- to time in and 1o:

{a)

&)

all interests and estates in the Property (to the exient not effectively charged by way of
legal mortgage under clause 3.2);

all licences to enter or use the Property,;

the benefit of all other agreements, instruments and rights relating to the Property;
{other than to the extent effective assigned under clause 3.3) the Relevant Policies; and
o the exient that any legal mortgage in clause 3.2 or any assignment in clause 3.3 is

ineffective as a legal morigage or an assignment (as applicable), the assets referred o
in that clause,

togeather with, in each case, all other Related Rights thereto.

4 - Effectiveness of security

Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force

and effect unless and until discharged by the GMCA in writing and regardless of any

[intermediate payment, discharge or satisfaction by the Grant Recipient or any other person of
. ihe whole or any part of the Secured Liabilities.

10: 780267 41: 33662323
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5

5.1

52

6.1

8.2

7.1

7.2

Negative pledge

The Grant Recipient shall not create or permit to subsist any Security over any of the Chargsd
Property.

Clause 5:1 does not apply to anv Security which is either:

{a) expressly permitted pursuant to the terms of the Grant Agreement; and/or
(k) the Permittad Security.

Restrictions on disposals

The Grant Racipient shall not enter into a single transaction or a series of transactions (whether
rejated or not) and whether voluntary or involuntary to zell, lease, transfer or otherwise dispose
of all or any part of the Charged Property.

Clause 8.1 does not apply to any disposal, either:

(a) as expressly permitted pursuant to the Grant Agreement; and/or
{b) asa Permitted Dispaosal.
Further assurance

The Grant Recipient shall promptly,-at its-own expense, take all such action (including filings;
regisirations, nolarisations and applying for relief against jorfeiture) and execute all such
documents {including assignments, transfers, mortgages, charges, nofices and instructions) as
the GMCA cr a Receiver may reasconably specify {and in such form as the GMCA may require);

(a) o create, perfect, protect and/or maintain the Security created or intended to be created
under or evidenced by this Dead in favour of the GMCA or its nomines(s) {(which may
inciude the execution by the Grant Recipient of a mortgage, charge or assignment over
all or any of the assets constituting, or intended to constitute, Charged Property) or for
the exercise of any rights, powers and remedies of the GMCA or any Receiver provided -
by or pursuant to this Deed or by law;

{) to confer on the GMCA Securty over any of the property or asseis of the Grant
Recipient located in any jurisdiction eguivaient or similar to the Security intended to be
conferred by or pursuant to this Deed;

{c} at the express wrilten request of the GMCA fo enter into a2 supplemental morigage in
favour of the GMCA over any freehold, lsasehold or commonheold property in England -
and Wales not already the subject of a registrable legal morigage created pursuant to 3
clause 3.2 {Lega! morigage); andior

{dy B {if an Event of Default is continuing) to facilitate the realisaticon of the assets which are, -
or are infended {0 be, the subject of the Security created by or under this Deed.

The Grant Recipient shall take all such action as is available to it (including making ali filings
and registrations} as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended o be conferred on the GMCA by or pursuant

to this Deed.

10-790297 41-4\336633-23 8
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8

8.1

82

8.3

- 81

10-79025741-4336633-23

Land Registry

Application for restriction

(a)

(b)

The Grant Recipient hereby consents to an application being made to the Land Registry
to enter the following restriction in the Propristorship Register of any registered land at
any time forming part of the Property:

"No disposition of the registered esiate by the proprigtor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered bafore the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated 4 in favour of the Greater Manchester Combined
Authority referred (o in the charges register”

The Grant Recipient confirms that so far as any of the Property is unregistered, such

tand is not affected by any disclosable overriding interests within the meaning of the
Land Regisiration Act 2002 or the Land Regisiration Rudes 2003

Tacking and further advances

(a)

Subject to the terms of the Grant Agreement, the GMCA is under an obligation to make
further advances to the Grant Recipient and that obligation will be deemed to be
ncorporated in this Deed as if set out in this Deed.

The Grant Recipient consents {o an application being made {o the Land Registry to
enter the obligation to make further advances on the Charges Register of any registered
land forming part of the Property (and any unregistered properties subject to
compulsory first registration at the date of this Deed).

Documents of title

The Grant Recipient shall, subject to the terms of the Deed of Priority:

(@)

(b}

immediately upon the ccourrence of an Event of Default that is continuing (and on the
acquisition by it of any interest in any Charged Property at any time after the occurrence
of an Event of Default that is continuing) deposit {or procure the deposit ofy with the
GMCA all deeds, certificates and other documents constituting or evidencing title to the
Charged Property {or ofherwise procure that any such deeds, cerificates and other
documents are held to the order of the GMCA on termns acceptable to the GMCA), and

deposit (or procure the deposit of) with the GMCA at any time after the occurrence of

an Event of Default that is continuing any further deeds, cenificates, instruments of

transfer and other documents constituting or evidencing title to the Charged Property,

promptly upen coming into possession of them {or otherwise procure that any such

deeds, certificates, instruments of transfer and other documents are held to the order .
of the GMCA on terms acceptable to the GMCA).

Motices of assignments and charges

Rental income

(a)

The Grant Recipient shall give notice in the form specified in Pat 1 (Form of notice of
assignment} of Schedule 2 to each tenant (or other relevant person) under each Lease
Document that the Grant Recipient has assigned to the GMCA all its right, title and

14614106732 EUROPE
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{b)

inferest in and to such Lease Document {including the Rental Income and other monias
payable under that Lease Document),

The Grant Recipient shall give the notices referred toin clause 9.1(a):

n in the case of a Lease Document subsisting at the date of this Deed; on the

{c

cccurrence of an Event of Defauit that is continuing; and

(i) in the cass of a Lease Doacument coming into existence after the date of this
Deed, the later of {1) the Grant Recigient entering into that Lease Uocument
and (2} on the occurrence of an Event of Default that is continuing.

The Grant Recipient shall use reasonable endeavours o procure that the recipient of
each such notice acknowiedges that notice in substantially the form specified in Part 2

{Form of acknowledgement} of Schedule 2.

8.2 Relevant Agreements

(a)

{(B)

(©)

9.3 insuran

(a)

{b)

10-79029741-4336633-23

The Grant Recipient shall give notice in the form specified in Part 1 (Form of notice of
assignment) of Scheduie 3 to the other parties to each Relevant Agreement that the
Grant Recipient has assigned to the GMCA &l its right, title and interest in that Relevant
Agreement,

The Grant Recipient shall give the notices referred to in clause 8. 2(a):

(i} inthe case of each Relevant Agreement in existence as at the date of this Deed,
upan the occurrence of an Event of Default that is continuing; and

{iiy in the case of sach Relevant Agrsement coming info existence or being’
designated as such after the date of this Deed, on the later of (1) that Relevant
Agreement coming into exisfence and {2} on the ccourrence of an Event of
Default that is continuing.

“The Grant Recipient shall use reasonable endeavours t0 procure that the recipient of

each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule 3,

ce policies

The Grant Recipient shall give notice in the form specified in Part 1 (Form of notice of
assignment) of Schedule 4 to each insurer under each Relevant Policy that the Grant
Recipient has assigned to the GMCA all its right, title and interest in that Relevant
Policy.

The Grant Recipient shall give the notices referred to in clause 9.3(a):

{D in the case of each Relevant Policy subsisting at the daie of this Deed, on the
cccurrence of an Event of Default that is continuing; and

(i) in the case of each Relevant Policy coming into existence after the date of this
Deed con the later of (1) that Relevant Policy being put on risk and (2) on the
occurrence of an Event of Default that is continuing.

10
146441067 N1EUROPE



Engrossment version

10

11

{c) The Grant Recipient shall use reasonable endeavours to procure that the recipient of
each such nolice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule 4.

Security power of attorney

The Grant Recipient, by way of securily, irrevocably and severally appoints the GMCA, each
Receiver and any of their delegates or sub-delegates 1o be its attorney with the full power and
authority of the Grant Recipient (in its name and otherwise on its behalf) o

(a) execute, deliver and perfect all deeds, instruments and other documents; and
{b) to do or cause to be done all acts and things,
in each case:

(i which may be required; or

(i) which any altorney may in its absolute discration deem necessary or
appropriate for carrying out any obligation of the Grant Recipient under or
pursuant to this Deed or generally for enabling the GMCA or any Receiver to
exercise the respeclive powers conferred on them under this Deed or by law. -

‘The Grant Recipient ratifies .and confirms whatever any attornay does or
purports to do under its appointment under this clause 10.

Enforcement of security
When security is enforceable

Onand at any time after the occurrence of any Event of Default which is continuing, the Security
created by and under this Deed is immediately enforceable.

- Acts of enforcement

" The GMCA may, at its absolute discration, at any time after the Security created by or under

this Deed is enforceable and subject to the Deed of Priority:

(a) enforce all or any part of the Security created by or under this Deed in any manner and
on the terms it sees fif;

() exercise all and any of its rights and powers conferred upon morgagees by the LPA or
otherwise by any law on morilgagees, as varied and extended by this Deed, and rights
and powers conferred on a Receiver by this Deed or otherwise by law on Receivers,
whether or not it has taken possession or appointed a Receiver to any of the Charged
Property,

(=) appoint one or more persons {0 be a Receiver 1o all or any part of the Charged Property,
or

{d) exercise its power of sale under section 101 of the LPA (as amended by this Deed).
Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed
tc have become due and pavable on the date of this Deed.

1078029741 -0\336633-23 11
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114

11.6

12

121

)] Section 103 of the LPA {restricting the power of sale) and section 83 of the LPA
{restricting the right of consolidation) do not apply to the Security constituted by or under
this Deed.

{c} The statutory powers of leasing conferred on the GMCA are extended so that, without
the need to comply with any provision of section 99 or section 100 of the LPA, the
GMCA and any Receiver is empowered 0 lease and make agreements for lease at a
premium or ctherwise, accept surrenders of leases and grant options or vary or reduce
any sum payable under any leases or tenancy agresments as it may think fit.

{d} " Each Receiver and the GMCA is entitled to all the rights, powers, privileges and
immunities conferred by the LPA and the Insolvency Act 1986 on morgagees and
receivers duly appointed under the 1.PA, except that sectich 103 of the LPA does not

apply.
Contiﬁgencies

If the GMCA enforces the Security constituted by or under this Deed at a time when no amounts
are due under the Grant Agreement hut at & time when amounis may or will become so due,
subject to the terms of the Deed of Priority, the GMCA {or the Receiver) may pay the proceeds
of any recoveries effected by it into a suspense account or other account selecied by i

- Mortgagee in possession - no liability

Mone of the GMCA, its nominee(s) nor any Receiver shall be liable, by reason of entering into
possession of any Charged Property, io account as a mortgagee or mortgages in possession
or for any loss arising by reason of taking any action permitted by this- Deed or any naglect,
default or omission in connection with the Charged Property or faking possession of or realising
all or any part of the Charged Property.

Redemption of prior morigages

(a) At any time after the Security created by or under this Desd has become enforceable,.
the GMCA may:

(i) redeem any prior form of Security over any Charged Property,
{H) -procura the transfer of that Security to ifself, andfor

{ii)) seftle and pass the accounts of any prior mortgagee, chargee or encumbrancer
which once so setiled and passed shail be conclusive and binding on the Grant
Recipient.

(b The Grant Recipient must pay to the GMCA, immediately on demand, the costs and
expenses incurred by the GMCA in connection with any such redemption and/for
transfer, including the payment of any principal or interest.

Recei\ler
Appointment of Receiver

(ay

{i) At any time after any Security created by or under this Deed is enforceable and
subject to the Deed of Priority, the GMCA may appoint a Receiver to all or any

10-79020741 -4\336533-23 12
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(b}

{d}

part of the Charged Propenly in accordance with clause 11.2(c) (Acts of
enforcement).

{ii} At any time, if so requested in writing by the Grant Recipient, without further
notice, the GMCA may appoint a Receiver {0 all or any part of the Charged
Property as if the GMCA had become entitlad under the LPA to exercise the
power of sale conferred under the LPA.

Any appointment under clause 12.1(a} may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint 2 Receiver {including under section 108(1) of the LFA) does not apply to this
Deed.

Any Receiver appeinted under this Deed shall he deemed to be the agent of the Grant
Recipient for all purposes and accordingly will be deemed 10 be in the same position as
s Receiver duly appointed by a morigagee under the LPA. The Grant Recipient is
responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

In no circumstances whatsosver shall the GMCA or any Secured Party be liable {either
{0 the Grant Recipient or 1o any other person) by reason of the appointment of a
Receiver or for any other reason nor be in any way respoensible for any misconduct,
negligence or default of the Receiver.

12.2 Removal

The GMCA may by written notice remove from time to time any Receiver appointed by it and
may, whenever it may deem appropriate, appoint 2 new Receiver in the place of any Receiver
. whose appecintment has terminated.

12.3 Powers

{8)

10-780207 41030662325

of Receiver
General

{i} A Receiver has all of the rights, powers and discretions set out below in this
clause 12.3 in addition to those conferred on it by the LPA.

(i A Receiver shall have all the powers of an administrative receiver set out in
.Schedule 1 to the Insolvency Act 19868 (whether or not the receiver is-an
~administrative receiver).

(b A Receiver may, in the name of the Grant Recipient:

{A) do ail other acts and things which he may consider expedient for
realising any Charged Property; and

(B) exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were iis
absolute beneficial owner,

{iv) If there is more than one Receivér holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of

13
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(b)

(e

{n

(@)

{h)

(i}

10-79026741- 133663523

the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Charged Property, either in priority to the Security constituted by this Deed or otherwise)

“on any terms and for whatever purpose which he thinks fit. No person lending that

money need enquire as io the propriety or purpese of the exercise of that power or fo
check the application of any money so raised or horrowed,

Carry on business

A Receiver may carry on any business of the Grant Recipient as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute discretion appropriate.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,

accounts, disputes, guestions and demands with or by any person who is or ¢laims {o
be a creditor of the Grant Recipient or velating in any way o any Charged Property.

- Delegation
" A Receiver may delegate his powers in accordance with clause 13 (Delegation).

| Lending

A Receiver may lend money or advance credit to any person.

Employees

- For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the

Grant Recipient or for itself as Receiver, may:

(i appoint and discharge managers, officers, agénts, accountants, servanis,
workmen and gthers upen such terms as o remuneration or otherwise as he'
may think proper; and

{ii} discharge any such parsons appeinted by the Grand Recipient.
l.eases

A Receiver may let any Charged Property for any term and at any rent {with or without™
a premium) which he thinks proper and may accept a surender of any lease or tenancy
of any Charged Property on any terms which he thinks fit {including the payment of
money to a lessee or tenant on a surrender).

iegal actions

- A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings or submit to arbitration or any form of aliernative dispute resolution in the
name of the Grant Recipient in relation to any Charged Property as he considers
expadient,

14
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) Possession

A Receiver may take immediate possession of, get in and collect any Charged Property,
(k) Protection of assets

A Receiver may, in each case as he may think fit:

B make and effect all repairs and insurances and do any and all other acts which
' the Grant Recipiant might do in the ordinary conduct of its business be they for
the protection or for the impraovement of the Charged Property,;

) commence and/or complete any building operations; and

(i) appiy for and maintain any planning permission, building regulation approval or
any cther permission, consent or licence or any other Authorisation.

{(} = Receipts

. A Receiver may give valid receipts for all monies and execute all assurances and things
" which may be proper and desirable for realising any Charged Property.

{m)  Sale of assets

{i A Raceiver may sell, exchange, convert into monies and realise any Charged
Property by public auction or private contract in any manner and on any terms
which he thinks proper.

{ii) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a jump sum or by
instalments spread over such period as he thinks fit.

(i) Fixtures and any plant and machinery annexed to any part of the Property may
be severed and sold separately from the property containing them without the
consent of the Grant Recipient.

{n) Subsidiaries

A Receiver may form a Subsidiary of the Grant Recipient and transfer to that Subsidiary
. any Charged Property.

{0} Deal with Charged Properiy

A Receiver may, without restriction sell, it or lease, or concur in selling, ietling or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
or any part of the Charged Properiy without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash payable by
' instaiments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promofe, or
coneur in forming and promoting, a company or companias to purchase, lease, licence
- or otherwise acquire inferests in all or any of the Charged Property or ctherwise, armrange
for such companies to trade or cease to trade and to purchase, lease, license or
otherwise acquire all or any of the Charged Property on such terms and conditions

10-FA0RGT 41 :4VI3E533.23 15
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whether or not including payment by instalments secured or unsecured as he may think
fit.

(M Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts 50 settled and passed shall
{subject to any manifest error) be conclusive and binding on the Grant Recipient and
the money so paid shailt be deemed to be an expense propearly incurred by the Receiver.

(o) Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

{r Development

A Receiver may implemeant or continue the development of (and obtain ali consaents
required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Property and do all acts and things incidenial to the
Property.

(s} Landlord's obligations

A Receiver may on behalf of the Grant Recipient and without consent of or notice 1o the
Grant Reacipient exgrcise all the powers conferred on a landlord or a tenam by the
Landiord and Tenanis Acts, the Hents Acts and Housing Acts or any other legislation
from time fo time in force in any relevant jurisdiction relating to rents or agriculture in
respect of any part of the Property.

it Uncalled capital

A Receiver may make calls conditionally or unconditionafly on the members of the Grant -
Recipient in respect of uncalied capital.

{u} incidental matters

A Receiver may dc ali cther acts and things including without limitation, signing and
executing all documents and deeds as may be considerad by the Receiver io be
incidental or conducive to any of the matters or powers listed here or granied by law or
otherwise incidental or conducive to the preservation, improvernent or realisation of the
Charged Property and to use the name of the Grant Recipient for all the purposes set
out in this clause 12.

124  Remuneration
The GMCA may from time to time fix the remuneration of any Receiver appointed by it.
13 Delegation

131 Each-of the GMCA, and any Receiver and any Delegate may, at any time, delegaie by power
of attorney or otherwise to any person for any period, all or any of right, power, authority or .
discretion vested in it in its capacity as such.

10.79006741:-4\330633-23 16
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13.2

13.3

14

C 141

14.2

14.3

15

16

16.1

16.2

That delegation may be made upon such terms and conditions (including the power o sub-
delegaie) and subject to any resirictions as the GMCA, or that Receiver or that Delegate (as the
case may be) may, in its discration, think fit in the interests of the GMCA.

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

Application of monies

Sections 102G} and {8) (Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply o a Receiver appointed under this Deed.

All monies from time o time received or recovered by the GMCA or any Receiver under this
Deed or in connection with the realisation or enforcement of all or part of this Security will be
held by the GMCA and shall be applied in accordance with the terms of the Deed of Priority.
This clause 14:

{a) is subject to the payment of any claims having priority over this Security; and

(b does not prejudice the right of any Secured Party to recover any sherifall from the Grant
Recipient.

The GMCA and any Receiver may place any money recaived, recovered or realised pursuant
o this Deed in an interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any obligation {0 apply the same or any part of it in or
towards discharge of the Secured Liabilities.

Expenses and indemnity
The Grant Recipient must:

{a) immeadiately on demand pay to.each Secured Party the amount of all costs and
expenses {inciuding legal fees) incurred by that Secured Party in connection with this
Deed including any arising from any actual or aileged breach by any person of any law
ar regulation; and

{b) - keep each Secured Party indemnified against any failure or delay in paying those costs
or expenses

Remedies and waivers

Mo failure to exercise, nor any delay in exercising, on the part of the GMCA or any Receiver,
anv right or remedy under this Deed shall operate as a2 waiver of any such right or remady or
constitute an election to affirm this Dead. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercige of any other right or remeady. The
tights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law.

A waiver or affirmation given or consent granted by the GMCA or any Receiver under this Deed
will be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

10-79020741-336623.23 17
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17 Frotection of third parties

171 No parson (including a purchaser) dealing with the GMCA or a Receiver or its or his agents has
an obligation to enguire:

(a) whether the Secured Liabilities have become payable;

o)) whethar any power purported o be exsrcised has hecome exarcisable or is being
properly exercised;

(o} whether any Secured Liabilities or other monies remain cutstanding;

{d) how any monies paid to the GMCA or to the Receiver shall he applied; or

(&)  the status, propriety or validity of the acts of the Receiver or GMCA.

17.2  The receipt of the GMCA or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve that purchaser of any cbligation to see to the application of any
monies paid 1o or by the direction of the GMCA or any Receiver.

17.3  Inclauses 17.1 and 17.2 purchaser includes any person acquiring, for meney or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation fo, the
Charged Property or any of them.

18 ‘Settiements conditional

18.1 W ihe GMCA {acting reasonably) believes that any amount paid by the Grant Recipient or any
other person in respect of the Secured Liabilities 1s capable of being avoided or set aside for
any reason, then for the purpeses of this Deed, such amount shall not be considered 10 have
been paid.

182 Any setflemant, discharge or release batween the Grant Recipient and any Securad Party shall
be conditional upon ne Security or payment 1o or for that Secured Parly by the Grant Recipiant
ar any other person being avoided or set aside or ordered o be refunded or reduced by virtue
of any law relating to bankruptey, insolvency or liquidation or otherwise.

18 - Subsedquent Security

19.1  f any subsequent charge or other interest affects any Charged Property, a Secured Party may
open a new account with the Grant Recipient.

- 18.2 . [ that Secured Party does not open a new account, it will nevertheless be treated as if it had
' done so at the time when it received or was deemed (o have received notice of that charge or
“other interest.

193  As from that time all payments made to that Secured Party will be credited or be treated as
having been credited to the new account and will not operate fo reduce any Secured Liabilities.

20 Set-off
The GMCA may set off any matured obligation due from the Grant Recipient under the Grant
Agreement (to the extent beneficially owned by the GMCTCA) against any matured cbiigation owed
by the GMCA to the Grant Recipient, regardless of the place of payment, bogking branch or
currency of either obligation. If the obligations are in different currencies, the GMCA may convert
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21

22

221

222

22.3

22.4

225

either obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off.

Motices

Any communication under this Deed or any other Security or document created by or under this
Deed, shall be made and given in accordance with the terms of clause 20 (Notices) of the Grant
Agreement.

Payment mechanics

Payments to the GMCA

(&) On each date on which the Grant Recipient is required to make a payment under the

Deed and/or the Grant Agreement; the Grant Recipient shail make the same available
to the GMCA {(unless a contrary indication appears in this Deed andfor the Grant
Agreement) for value on the due date at the time and in such funds specified by the
GMCA as being customary at the time for settlemeant of transactions in the relevant
currency in the place of payment.

o) Payment. shall be made to such account and with such bank as the GMCA, in each
case, specifies:

Distributions to the Grant Recipient

The GMCA may {with the consent of the Grani Recipient orin accordance with clause 20 {Set-

offy apply any amount received by it for the Grant Recipient in or towards payment {on the date

and in the currency and funds of receipt) of any amount due from the Grant Recipient under this
Desd and/or the Grant-Agreement or in or towards purchass of any amount of any currency to
be s¢ applied.

Partial payments

{a) If the GMCA receives a payment that is insufficient to discharge all the amounts then
dua and payable by the Grant Recipient under this Deed and/or the Grant Reciplent,
the GMCA shall apply that payment towards the obligations of the Grant Recipient
under this Deed and/or Grant Agreement in such order as the GMCA shall determine.

(k) Clause 22.3(a) will override any appropriation made by the Grant Recipient.
No set-off by the Grant Recipient

All paymenis to be made by the Grant Recipient under this Dead and/or the Grant Agreement
shail be calculated and be made without (and free and clear of any deduction for) set-off or
counterclaim.

Business Days

Any payment under this Deed and/or the Grant Agreement which i5 due to be made on a day
that is not & Business Day shall be made on the next Business Day in the same calendar month

(if there is one) or the preceding Business Day (if there is not).

1079028741 -4\336633-23 - 19
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22.6

227

23

23.1

Q-7R02GT41-)\ 33663323

Currency of account

(a)

()

{c -

Subject to clause 22.6(b) and clause 22.6(c). sterling is the currency of account and
payment for any sum due from the Grant Recipient under this Deed andfor Grant
Agresment.

Each payment in respect of costs, expenses or Taxes shall bé made in the curency in
which the costs, expenses or Taxes are incurred.

Any amount expressed to be payable in a currency other than sterling shall be paid in
that other currency.

Change of currency

(a)

(b}

Uniess otherwise prohibited by law, if more than one currency or currency unit are at
the same time recognised by the central bank of any country as the lawful currency of
that country, then:

(i} any reference in this Deed and/or the Grant Agreement to, and any obligations
arising under this Deed and/or the Grant Agreement in, the currency of that
country shall be translated into, or paid in, the currency or currency unit of that
country designated by the GMCA {(after consultation with the Grant Reciplent);
and

(i) any transiation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the GMCA
(acting reasonably).

If'a change in any currency of a country occurs, this Deed will, to the extent the GMCA
{acting reasconably and after consuitation with - the Grant Recipient) specifies to be
necessary, be amended to comply with any generally accepted conventions and market
practice in the Relevant Market and otherwise io reflect the changs in currency.

Other indemnities

Currency indemnity

(a)

if any sum due from the Grant Recipient under this Deed and/or the Grant Agreement”
{Sum), or any order, judgment or award given or made in relation to a Sum, has o be
converted from the currency (First Currency) in which that Sum is payable into another
currency {(Second Currency) for the purpose of;

{i making or filing a claim or proof against the Grant Recipient; or

{ii) obtaining or enforcing an order, judgment or award in relation to any litigation
or arbitration procesdings,

the  Grant Recipient shall as an independent obligation, within 3 Business Days. of
demand, indemnify the GMCA against any cost, loss or liability arising out of or as a
result of the conversion including any discrepancy between {A) the rate of exchange
used to convert that Sum from the First Currency into the Second Currency and (B) the
rate or rates of exchange available to that person at the time of its receipt of that Sum.

20
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23.2

233

234

{b) The Grant Recipient waives any right it may have in any jurisdiction to pay any amount
under this Deed and/or any Grant Agreement int a currency or currency unit other than
that in which it is expressed o be payable.

Other indemnities

The Grant Recipient shall, within 3 Business Days of demand, indemnify the GMCA against any
cost, loss ar ability incurred by the GMCA as a result of

(3} the occurrence of any Event of Defaulf; and

{9)] a failure by the Grant Recipient to pay any amount due under this Deed and/or the
Grant Agreement on its due dale.

Indemnity to the GMCA
The Grant Recipient shall promptly indemnify the GMCA against:

{8) any cost, Ioss or liability incurred by the GMCA (acling reascnably) as a result of
investigating any event which ii reasonably believes is an Event of Default; or

{b)- any cost, loss or liahility (including, without limitation, for negligence or any other
category of liahility whatsoever) incurred by the GMCA (otherwise than by reason of the
GMOA's gross negligence or wilful misconduct).

Indeinnity to the Secured Parties

{a) The Grant Recipient shall promptly indemnify the GMCA and every Receiver and
Delegate against any cost, loss or kability incurred by any of them as a result of

{i any failure by the Grant Recipient to comply with its obligations under clause
15 {Expenses and indemnity);

(iiy -acting or relying on any notice, request or instruction which it reasonably
“belisves to be genuine, correct and appropriately authorised;

(i)  the taking, holding, protection or enforcement of the this Deed;

{iv) the exercise of any of the rights, powers, discrétions, authorities and remedies.
vested in the GMCA and each Receiver and Delegate by this Deed and/for
Grant Agresment or by law;

(v) any default by the Grant Recipient in the performance of any of the obligations
expressed to be assumed by it in this Deed and/or Grant Agreement;

{vi} instructing lawyers, accountants, tax advisers, surveyors or other professional
advisers or experts as permitted under this Deed; or

{vily - acling as chargee or Receiver or Delegate under this Deed andior Grant
Agreement or which otherwise relates to any of the Property (otherwise, in each
case, than by reason of gross negligence or wilful misconduct of the GMCA or
relevant Receiver or Delegate).

() Every Receiver and Delegate may, in priority to any payment 1o the GMCA, indemnify
" itself out of the Charged Property in respect of, and pay and retain, all sums necessary
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io give effect to the indemnity in this clause 23.4 and shall have a lien on this Deed and
the proceeds of the enforcement of this Deed for ali menies payable to i

24 invalidity
Clause 27 .4 (Miscellaneous) of the Grant Agreement shall apply to this Deed as if set out here
in full but so that references 1o the Grant Agresment shall be construed as references o this
Dead and any Security created by or under it.
25 ~Assignment
251  Subject to the terms of the Deed of Priority, the GMCA may assign or otherwise transfer all or
any part of its rights under this Deed or any Security created by or under it in accordance with
the terms of the Grant Agresment.
252  The Grant Recipient may not assign or otherwise transfer any of its righis and cbligations under
this Deed.
26 Releases
Upon the expiry of the Security Period, the GMCA shall, at the request and cost of the Grant
Recipient, take whatever action is necessary 1o release and reassign io the Grant Recipient:
(a) its rights arising undler this Deed, and
)] the Charged Property from the Security created by and under this Deed.
27 Certificates and determinations
-Any certification or determination by the GMCA of a rate or amount under this Deed and/or the
Grant Agreement is, in the absence of manifest error, conclusive evidence of the matiers to
which it relates.
28 Counterparts
This Deed or any document entered into under or in connection with this Deed may be executed
in any number of counterpants and this has the same effect as if the signatures on the
counterparis were on a single copy of this Deed.
29 Boverning law
This Deed and any non-contractual obligations arising out of or in connaction with it are
governed by English iaw.
30 Enforcemant
301 Jurisdiction of English courts
{a) The courts of England have exclusive jurisdiction to seltle any dispute arising cut of or
in connection with this Deed (including a dispute relating to the existence, validity or
termination of this Dead or any nen-contractual obligation arising out of er in connection
with this Deed) (Dispute).
{b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.
10-T8020741-4\336653-23 22
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{c) This clause 30 is for the benefit of the GMCA. As a result, the GMCA shall not be
prevenied from taking proceedings relating to 2 Dispule in any other courts with
jurisdiction. To the extent allowed by law, the GMCA may take concurrent proceedings

in any number of jurisdictions.

This Deed has besn execuied as a deed and is delivered on the date given at the beginning of this
Deed.
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Schedule 1
Property
Registered Land
Country and District {or address or Description} Title Number

All that land and buildings at Radclifie High School, Abden Street, MAN109858 (part) and
Radciifie, Manchester shown edged red on the plan atached 1o Appendix - MAN27470

1 of this Deed {"the Plan”) save for the land and buildings shown edged '

green on the Plan.

Linregistered Land

Not applicable.
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To

Schedule 2
Lease Documents
Part 1 - Form of notice of assignment

L ]

Dated: €

Dear Sirs

The lease described in the attached schedule {Lease)

We hereby notify you that we have assigned absolutely, subject to a proviso for re-assignment on
redemption, o ¢ (GMCA) all our right, title and interest in and o the Lease (including all rental income
and other monies payable under the Lease).

We hereby irrevocably and unconditionaily authorise and instruct you

1

without notice ¢ reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions fromtime to -
time received by yvou from the GMUA relating to the Lease, and

to pay all sums payable by you under the Lease diracily to our account at:

Bank: é
Account number: &
Sort code: L

{Rent Account) or such other account as the GMCA may specify from time 1o time.,

We remain liable to perform all our obligations under the Lease and the GMCA is under no obligation of
any kind whatsoever under the Lease nor under any liability whatsoever in the event of any failure by
us to perform our obligations under the Leass.

Please sign and return the acknowledgsement attached to one enclosed copy of this notice o the_GMCA
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising oW of or in connection with it)
are governad by English law.

10-70028741- 033663322 25
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Engrossment version

Yours faithfully

for and on behalf of
4

1079029741 -7\336633-23 26
14614106TINEURCPE
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The Schedule
{Description of Leassg]

[Attach form of scknowledgment]

10-TH0207 41 AGI6655 23 27
1481410673\ ELUROPE



Engrossment version

To: Greater

Part 2 - Form of acknowledgement

Manchester Combined Authority

First Floor,
Churchgate House,
56 Qxford Street,

Manchestar
M1 BEU

Ta: [name of Grant Recipient] (Grant Recipient)
laddrass]

Dated: ¢

We acknowledge receipt of the nolice of assignment (Notice) of which the above is 3 duplicate. Terms

defingd in the N
that:

(@)

(b}
()

(d)

(&)

L

The provisions
connection with

otice shall have the same meaning when used in this acknowledgement. We confirm

we will not agree to any amendmaent, waiver or release of any provision of the Lease or
any right, title and interest in and {o the Lease without the prior written consent of the
GMCA,;

we shall act in accordance with the Notice;

the Grant Recipient will remain liable to perform afl its obligations under the Lease and
the GMCA is under no obligation of any kind whatscever under the Lease nor under
any liability whaisoever in the event of any failure by the Grant Recipient fo perform its
cbiigations under the Lease;

we have made all necessary arrangements for all future payments payable under such
Lease to be made into the Rent Account;

as at the date of this acknowledgement we have not received any notice of security
assighment or charge of (or interest of any third party in) the Grant Recipient's interest
in the Lease in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Grant
Recipient or exercised or attempted o exercise any right of sef-off, counterclaim or
other right relating to the Lease.

of this acknowledgement (and any non-contractual obligations arising out of or in
ity are governed by English law.

For and on behalf of

[Tenant]

1-FON2G7 41-0\336633-23

28
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Engrossment version

To:

Schedule 3
Relevant Agreements

Part 1 - Form of notice of assignment

¢

Dated: ¢

Dear Sirs

Theagreement described in the attached scheduie (Agreement}

We hersby notify you that we have assigned absoclutely, subject to a provise for re-assignment on
rederaption, to Greater Manchester Combined Authority (GMCA) all our right, title and interest in and to
the Agreement.

We hereby #revocably and uncenditionally authorise and instruct you:

1

without notice. or reference to, or further authority from us and without enguiring as 1o the.
justification or the validity of thoge instructions, to comply only with any instructions from time o
time recetved by you from the GMCA relating to the Agreement and any rights under or in
connection with the Agreement; and

to pay all sums payable by you under the Agreement directly to our account at:

Bank: ¢
Account number, L
- Sort code: 4

- or such other account as the GMCA may specify from time to time.

We remain liabie to perform all our obligations under the Relevant Agreement and the GMCA is under
ro obligation of any kind whatsoever under the Agreement nor under any liabiilty whatsoever in the
event of any failure by us to perform our obligations under the Agreement.

Piease sign and retun the acknowledgement attached to one enclosed copy of this notice to the GMCA
and the other copy {o us.

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

Yours faithfully

for and on behalfof a

4

The Schedule

10-7R0207414\336633-23 29
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i
i

Date

Parties

Description

4

¢

[Attach form of acknowledgment]

10-THOE7 21 -4\D2GE33-23

30
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Engrossment version

To: Greater

Part 2 - Form of acknowledgement

Manchester Combined Authority

First Floor,
Churchgate House,
56 Oxford Sireet,

- Manchester
“M16EU
To: Iname-of Grani Recipient] {Grant Recipient)
[address]
Dated: ¢

Wa acknowledge receipt of the notice of assignment (Notice} of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

(@)

f

@

The provisions
connachion with’

there has been no amendment, waiver or release of any rights, title or interests in the
Agreement since the date of the Agreement;

we will not agree 1o any amendment, waiver or release of any provision of the
Agreement or any right, title and interest in and to the Agreement without the prior
written consent of the GMCA,;

we shall act in accordance with the Notice; .

the Grant Recipient will remain liable to perform all its obligations under the Agreement
and the GWMCA is under no cbligation of any kind whatsoever under the Agreement nor .
under any liability whatsoever in the event of any failure by the Grant Recipient to
perform its obligations under the Agreement;

as at the date of this acknowledgement we have nol received any notice of sscurity
assignment or charge of (or of any interest of any third party in) the Grant Recipient's
interest in the Agreement in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Grant. ™
Recipient of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the Grant
Recipient.or exercised or attempted 1o exercise any right of set-off, counterclaim or
other right relating to the Agreement and we waive all future rights to claim or exercise
any rights of set-off, counterclaim or other similar right now or in the future relating 1o
the Agreement.

of this -acknowledgement (and any non-contractual obligations arising out of or in
it} are governed by English law.

For and on behalf of

4

0707 A1 43IB33:23

31
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Engrossment version

To:

Scheduie 4
Relevant Policies
Part 1 - Form of notice of assignment

[insurer)

Dated: ¢

Dear Sirs

The insurance policies described in the sttached schedule (Relevant Policies)

We hereby notify yvou that 'we have assigned absclufely, subject fo a proviso for re-assignment on
redemption, to Greater Manchester Combined Authority (GRMCA) all our right, title and interest in and to
the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

1

withcut notice or reference to or further. authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the GMCA relating o the Relevant Policies (or any of them); and

to pay alb-sums pavable by you under the Relevant Policies {or any of them) directly to the
GMCA at:

Bank: &

-Account number: %
- Sort code: $

or such other account as the GMCA may specify from time o time.

We remain liable to perform all our obligations under the Relevant Policies and the GMCA is under ng
obligation of any kind whatscever under the Relevant Policies nor under any liability whatsoever in the
event of any failure by us to perform cur obligations under the Relevant Policies.

Please sign and return the acknowiedgement attached {o one enclosed copy of this notice to the GMCA
andg the other copy o us,

The provisions of this notice {and any non-confractual obligations arising cut of it or in connection with
ity are-governed by English law.

Yours faithfuily

for and on behaifof o

¢

10-700207 41-A33G63323 a2
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The Schedule

Date of policy insured Policy type ‘ Policy number
] L ] K
[Aliach forrn of acknowledgmend)
10-7A0087 41 -AIBOEII- 23 33
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Engrossment version

To:

To:

Part 2 - Form of acknowledgement

Graater Manchester Combined Authority |
First Floor,

Churchgate House,

56 Ohdord Street,

Manchester

M1 &EU

[raime of Grant Recipient] (Grant Recipient)
laddress]

Dated: #

We acknowledge receipt of the notice of assignment {(Notice) of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that:

10

there has been no amendment, waiver or release of any rights or interests in any Relevant
Policy since the date of such policy;

we have noted the GMCA's interest as morigagee and first loss payee on each Relevant Policy;

we will not agree {0 any amendment, waiver or release of any provision of any Relevant Policy
without the prior written consent of the GMCA,;

we shall act in accordance with the Notice;

the Grant Recipient will remain liable to perform all its obligations under the Relevant Policy and
the GMCA is under no obligation of any kind whatsoever under the Relevant Policy nor under
any liability whatsoever in the event of any failure by the Grant Recipient to perform its
obdigations under the Relevant Policy;

no termination of such rights fitle or interests will be effective unless we have given 21 days’
written notice of such preposed termination to the GMCA specifying the action necessary o
avoid such termination;

as at the date of this acknowledgement we have not received any notice of security assignment”
or charge of {or of any interest of any third party in} the Grant Recipient's interest in any Relevant

Policy or the proceeds of any Helevant Policy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Grant Recipient

- or exercised or attempted to exercise any right of set-off, counterciaim or other right relating to
-any Relevant Policy and we waive all future rights o claim or exercise any rights of set-off,
-counterciaim or other similar right now or in the future relating to the Relevant Policy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of it or in
connection with it} are governed by English law.

For and on behalf of
[insurance company]

0-7RO2GT 41403063323 34

14814 10873NEUROPE
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Engrossment version

- SIGNATORIES TO THE DEED

Grant Recipient

Executed as a2 deed by HIVE HOMES
{GREATER MAMCHESTER} LLP

Acting by

@&OM{A e KAPLET . (name) . sign)
duly authorised by GMJY FUNDCO LLP o IR N _ ) s
sign on its behalf as member of HIVE HOMES e — Authorised Signatory

{(GREATER MANCHESTER) LLP

In the presence of:

Witness:. | RSN

Witness Name!, Qé’“ﬁLNQQ
25 DeEQusaT KNE

Address:. .. . wﬁaﬁm
MANCHESTER , Mzt TP

And

Acting by

4M/jﬂ€l‘4//f/ljbqasmmame} N _ . ceoni {BIGNY)
duly authorised by GREATER | Authorised Signatory

MANCHESTER COMBINED AUTHORITY to
sign on iis behalf as member of HIVE HOMES
{GREATER MANCHESTER)LLP

In the presence of.

Witness.: .. :

28 NeWeNT AS

Address: . CM&%Z L”*“/{(&}q\\}) s
M CHESTER. Mzl 1&E

10-7I0007 A1-A33BE33-23 35
1461410673\ 2EURQPE



Engrossment version

The GMCA

THE COMMON SEAL of THE )
GREATER MANCHESTER )
COMBINED AUTHORITY was hereunto )
affixed in pursuance of an Order }

of the said Authority: }

Authorised Signatory:

Print Name; TV LS g

10-79029741-4\336633-23 37

146141067 NAEUROPE
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