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- 2 tV\ M, 7
THIS DEED s made the 26 dayof CU’“W,L/LQU% 2024

BETWEEN

1

THE COUNCIL OF THE CITY OF MANCHESTER of Town Hall, Albert Square, Manchester,
M60 2LA (the “Council’), and

2 ANCOATS GARDENS LIMITED (incorporated in England with company number 10318013)
whose registered office is at 60 Oxford Street, Manchester, M1 5EE (the "Owner”),

BACKGROUND

A The Councll Is the local planning authonty for the purposes of the Act for the area within which
the Land is located and 1s the authonty by which the planning obligations herein contained are
enforceable

B The Owner is the registered proprietor with title absolute of the freehold of part of the Land
registered under title number MAN284685

C On 23 May 2018 the Council, the Owner and the ABC International Bank PLC entered into an
agreement under Section 106 of the Act (the “Planning Agreement") a copy of which can be
found at Appendix 1 of this Deed

D The Councll granted the Planning Permission (as defined in the Planning Agreement)

E On 1 May 2020 the Council the Owner and the ABC International Bank PL.C entered mto a deed
of vanation under Section 106A of the Act (the “Deed of Variation”) to vary the Planning
Agreement a copy of which can be found at Appendix 2 of this Deed

F The Council granted the Revised Planning Permission (as defined in the Deed of Variation)

G On 18 January 2023 the Council, the Owner and the ABC International Bank PLC entered into a
new agreement under Section 106 of the Act (the "2023 Planning Agreement") and a new
planning permission was granted under reference 134503/J0/2022 (the "Third Planning
Permission"), both of which can be found at Appendix 3 of this Deed,

H ABC International Bank PLC are no longer required to be a Party to this Deed due to their faciiity

being fully redeemed on 18 September 2023

On 23 March 2023 the Owner submitted an application for planning permission In respect of the
Land which was allocated reference 136606/J0/2023 (the “2023 Planning Application”)
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The Council 1s willing to grant planning permission pursuant to the 2023 Planning Application
which shall revise the Planning Permission as detailed herein  The Council and the Owner have
agreed that further amendments to the 2023 Planning Agreement are necessary as a result of
the Council's willingness to grant planning pernission pursuant to the 2023 Planning Application
and have therefore agreed to enter into this Deed

NOW THIS DEED WITNESSETH as follows

12

13

21

22

51

Interpretation

In this Deed the words and expressions and phrases shal! unless the context requires have the
meanings prescribed in the 2023 Planning Agreement, save as set out in Clause 5.1 of this
Deed

This Deed shall be read in conjunction with the 2023 Planning Agreement

In the case of any inconsistency between the terms of this Deed and the 2023 Planning

Agreement, the terms of this Deed shall prevail
Planning Obligations and Operative Powers
This Deed 1s made pursuant to Section 106 and Section 106A of the Act

This Deed creates planning obligations which bind the Land and are enforceable by the Council

as local planning authonty for the purposes of Section 106 of the Act
Conditionality

Save for the provisions of Clauses 1, 3, 6, 7, 8, 9, 10 and, 11 which shall come mnto effect

immediately upon completion of this Deed, this Deed is conditional upon.
(n the grant of the 2023 Planning Permission, and

(1) the Commencement of the 2023 Development pursuant to the 2023 Planning

Permission

Effect of this Deed
Save as vared by this Deed, the 2023 Planning Agreement shall remain in full force and effect,
Variation to the 2023 Planning Agreement required by the 2023 Planning Application

The parties hereto hereby agree that upon satisfaction of the conditions set out in Clause 3, the

2023 Planning Agreement shall be read and consirued as having been varied as follows
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{mr)

(v)

There is inserted into recital F on page 3 immediately after every instance of the word
“‘Development” the words “or if applicable the Revised Development or the 2023
Development”

The definitions of the following words and expressions shall be inserted in Clause 1 of

the 2023 Planning Agreement as follows

“2023 Application” shall mean the application for planning permission dated 23 March
2023 submitted to the Council for the 2023 Development and allocated reference
number 136605/J0/2023

“2023 Development” shall mean the variation of the condition numbered 31 (Highways
Works) attached to the Planning Permission to remove reference to the provision of

street trees

“2023 Planning Permission” shall mean the planning permission subject to conditions
to be granted pursuant to the 2023 Application which shall revise the Planning

Permission as more particularly detailed in the 2023 Application

The definition of “Commencement Date” in Clause 1 of the 2023 Planning Agreement
1s amended by inserting the words “the Revised Development or the 2023
development” immediately after the word “Development” in the second line and
inserting “and Commencement of the Revised Development or the 2023 Development”

immediately after the words “Commencement of Development”

The definition of “Management Fee” in Clause 1 of the 2023 Planning Agreement Is
amended by the addition at the end of the definition of the wording, “whether the Land
1s developed pursuant to the Planning Permission, the Revised Planning Permission
or the 2023 Planning Permission”

Clause 25 1 is replaced by the following wording

“251 This Deed shall cease to have effect (insofar only as it has not already been
complied with) if the Planning Permission, the Revised Planning Permission, the Third
Planning Permission and the 2023 Planning Permission shall be quashed, revoked or
otherwise withdrawn or (without the consent of the Owner) are modified by any
statutory procedure or the Planning Permission, the Revised Planning Permission, the
Third Planning Permission and 2023 Planning Permussion all expire prior to the
Commencement of Development, Commencement of the Revised Development and

Commencement of the 2023 Development respectively ”
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71

72

81

8.2

{wi) Clause 33 of the 2023 Planning Agreement I1s renumbered 34, and a new clause 33 I1s

inserted as follows

“33 It s agreed by the parties to this Agreement that the Planning Obligations bind
the Land and are enforceable against the Owner following Commencement of
Development pursuant to the Planning Permission or Commencement of the Revised
Development or 2023 Development pursuant to the Revised Planning Permission or
2023 Planning Permission {as applicable) ”

(vi)  Inthe First Schedule a new paragraph 5 is inserted as follows

“5 to pay to the Council the sum of forty nine thousand pounds (£49,000) with any
Inflation Increase before the date of Occupation of the first dwelling to be Occupled

towards the provision of off-site tree planting in the vicinity of the Land ”
Council’s Costs

The Owner covenants to pay to the Council on the date of this Deed such reasonable sum as

1s notified in respect of the Counclil’s legal and administrative costs in connection with this Deed
Local Land Charge and Land Registry
This Deed shall be registered as a local land charge by the Council

For the purpose of noting this Deed on the title of the Owner registered under title number
MAN284685 at the Land Registry the Owner will within 10 Working Days of the date of this
Deed apply to the Land Registry to register a copy of this Deed against the title number and
will provide the Council with a copy of the application As soon as reasonably practicable

following receipt the Owner will supply the Council with a copy of the updated register of title
Miscellaneous

The provisions of this Deed (other than this clause which shall be of iImmediate effect) shall be
of no effect until this Deed has been dated

This Deed shall cease to have effect (insofar only as 1t has not already been complied with and
save as referred to in Clause 3) if the 2023 Planning Permission shall be quashed, revoked or
otherwise withdrawn prior to Commencement of the 2023 Development pursuant to the 2023
Planning Permission or (without the consent of the Owner) it 1s modified by any statutory
procedure or It expires prior to the Commencement of the 2023 Development pursuant to the
2023 Planning Permission
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83

84

85

10

11

Nothing in this Deed shall prohibit or himit the night to develop any part of the Land in accordance
with a planning permission (other than the 2023 Planning Permission) granted (whether or not
on appeal) after the date of this Deed

It 1s agreed by the Council and the Owner that all covenants and obligations pursuant fo the
2023 Planning Agreement (as amended by this Deed) which have already been performed prior
to the date of this Deed are satisfied and do not have to be satisfied again following the entering
into of this Deed and any obligations not yet satisfied but partially satisfied are only required to
be complied with to the extent that they remain outstanding and such part of the covenants
and/or obligations which have been satisfied do not have to be complied with from the date of
this Deed

All correspondence In connection with this Deed shall be sent to the Councll at the following
address or such other address as may be notified from time to time  Planning Department, Ref
136606/J0/2023, Manchester City Council, PO Box 532, Town Hall, Manchester, M60 2LA

Third Parties

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Deed and no person
other than the parties to this Deed (and any successors In title assigns or statutory successor

bodies) shall have any rights under or be able to enforce the provisions of this Deed
Jurisdiction

This Deed I1s governed by and interpreted in accordance with the laws of England and subject

to the exclusive jurisdiction of the English Courts

Acknowledgement of Receipt

The Council acknowledges that it has received the Management Fee

IN WITNESS whereof the parties hereto have executed this document as a deed and delivered the day

and year first before written
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APPENDIX 1
The Planning Agreement



DocuSign Envelope ID F370B1B9-3B7D-40B1-B6F9-29A43A41F230

Dated T 3% MO\\? Lt

THE COUNCIL OF THE GITY OF MANCHESTER
-and -
ROCHDALE ROAD (MANCHESTER) LIMITED
- and -
ROUNDSHIELD LUXEMBOURG |, SAR L.
AGREEMENT
pursuant to Sectlon 106 Town and Country Planning Act 1890

relating to land bounded by Thompson Street, Mason Street, Bendix Street and
Rochdale Road in the City of Manchester

City Solicitor
Manchester City Council
P O Box 532
Town Hall
Albert Square
Manchester MG0 2LA

L/BH/EVD3001/3529

WE CERTIFY THIS TO BE
A TRUE COPY OF THE
ORIGINAL

KUIT STEINART LEVY LLP
SOLICITORS MANCHESTER

DATED:......2.0. MAY. 2018,
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THIS AGREEMENT is madethe .2 & dayof Maw 1 L
BETWEEN THE COUNCIL OF THE CITY OF MANCHESTER of Town Hall, Albert
Square, Manchester ("the Council”) of the first part ROCHDALE ROAD
{MANCHESTER) LIMITED (company registration number 10318013) whose
registered office Is situated at 60 Oxford Street, Manchester, M1 SEE (the “Owner”
which expression shall include the successors in title and assigns of the Owner) of
the second part and ROUNDSHIELD LUXEMBOURG |, S.A.R.L. (registered with the
Luxembourg Register of Commerce and Companies under number B 185,664 and
having a share capital of GBP 12,800) whose registered office is situaled at 4 Rue
Lou Hemmer, L-1748 Luxembourg-Findel, Luxembourg and whose care of address
is Roundshield Partners LLP, 41-46 Piccadilly, London, W1J 0DS (the “Morigagee”
which expression shall, save in respect of clause 23.2, include the successors in title
and assigns of the Mortgagee) of the third part

WHEREAS

A The Council is the local planning authority for the purposes of the Act for the area
in which the Land is situated and is minded to grant the Planning Permission
subject to the completion of this Deed,

B. The Owner is the registered propr.etor with title absolute of the freehold of parl of
the Land registered under title numbers GM177804, MAN284685 and GM314333
at the Land Registry and is the registered proprietor with good leasehold tille of the
leasehold of part of the Land registered under title number LAS57455 at the Land
Registry.

C. The Mortgagee is interested in the Land by virtue of a Debenture dated 4 July 2017
and by virtue of a registered charge dated 4 July 2017 registered against the
freehold titles of the Owner and the leasehold ttle of the Owner.

D. The Application has been submitted to the Council and the parlies have agreed to
enter into this Deed in urder (o secure the Planning Obligations contained in this
Dead.

E.  The Councll resolved on 8 February 2018 that ¢ was minded o grant the Planning
Permission subject to the prior completion of this Deed.

WE CERTIFY THIS TO BE
ATRUE COPY OF THE
ORIGINAL

..........

DAT
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F.  The planning purpose of this Deed is to improve the amenity of land in the locality
of the Land with benefit for occupiers of the Development and io mitigate the
adverse impacts of the Development in accordance with the development plan for
the area and other material considerations. in addition the Council has recognised
the difficuity faced by lower Income groups in buying homes within the
Administrative Boundaries of Manchester and the planning purpose of this Deed
5 to increase the provision of affordable housing within the Administrative
Boundaries of Manchester The Owner has agreed to make provision for
affordable housing in the manner hereinafier appearing.

G, The Counci! is satlsfied that the obligations in this Deed are;

(a) necessary to make the Development acceptable in planning terms (including
where appropriate, obligations necessary to mitlgate the adverse impacts of the
Development in accordance with the development plan for the area and other
material considerations);

(by directly related to the Development; and

(c) fairly and reasonably related in scale and kind to the Development

OR

{(d)  will secure other planning benefits,

NOW THIS DEED WITKNESSETH as follows:
Interpretative provisions

1. In this Deed unless the context otherwise requires the following words and

expressions and phrases shall have the meanings hereby ascribed to them

“Act” shall mean the Town and Counfry Planning Act
19490 (as amended)

“Administrative Boundaries of Manchester” shall mean all the wards that together
comprise the city of Manchester

"Affordable Housing” shall have the meaning given fo it in the Pollcy and
in the NPPF Annex 2 Glossary as may be
amended or any replacement of the same

WE CERTIFY THIS TO BE
A TRUE COPY OF THE
ORIGINAL

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

KUIT STEINART LEVY LLP
SOLICITORS MANCHESTER

DATED........0.9.MAY..2018.. .
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“Affordable Housing Conlribution”

“Application”

"Combined Contribulion®

“‘Commencement Date”

“Commenceament Notice"

shall mean a contribution towards the
provision of Affordable Housing within the
Admirnstrative Boundaries of Manchester and
for the purpose of any other costs and expenses
in connection with or incidental to the same
which when added to any New Cross Public
Realm Strategy Conltribution required (o be paid
shall not exceed the Combined Contribution
shall mean the application for planning
permissian received by the Council under
reference number 118120/F0O/2017

shall mean the sum of £650,000 (five hundred
and fifty
accordance with the provisions of this Deed in
Affordable Housing
Contribution and the New Cross Public Realm

thousand pounds) payable In

order {o meet the

Strategy Contnbution
the date
Development Is commenced by the carrying out

shall mean upon  which the
of a materal operation as defined in sectlon 56
of the Act and "Commence Developmeni”,
“‘Commencement’ and “Commencement of
Development” shall have the corresponding
meaning and Commencement shall be deemed
to have taken place whether it takes place on
the Land or the immediately adjacent land that
is to be developed pursuant to the Planning
Permission

means writlen notloe given by the Owness to the
Councl within 14 days of Commencement

WE CERTIFY THIS TO BE
ATRUE COPY OF THE

ORIGINAL

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

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

KUIT STEINART LEVW 1P

SOUC!TORS MANCHESTER

DATED
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stating that Commencement has laken place
and specifying the date of Commencement

"Deed" shall mean this agreement

“Development” shall mean the development of the Land and
land immediately adjacent to the Land pursuani
to the Planning Permission and substantially
comprising the erechion of a part 15, part 9, part
7 storey building to form 155 Dwellings together
with ground floor commercial uses {Use Classes
A1, A3 and B1) (288 sgm) with associated car
parking, access arrangements and olher
assocated works following the demolition of
existing buildings and structure and the closure
of Hatter Street

“Dweiling” a unil of accommodation to be constructed on the
Land as part of the Davelopmeni pursuant to the
Planning Permission and “Dwellings” shall be
construed accordingly

“Inflation” shall mean the number of the General index of
Retail Prices (Al ltems) for the specified month
produced by the Office for Naticnal Statistics

“Inflatlon Increase” shall mean the amount calculaied by way of the
formula contained in paragraph 13 of this Deed

*Land" means the land shown edged red on Plan 1
comprising the whole of the freehold estates
registered at HM Land Registry under title
numbers  GM177804, MAN2B4685 and
GM314333 and the whole of the leasehold
estate registered at HM Land Registry under
title number LAS7455 agalnst which this Deed

may be enforced WE CERTIFY THIS TO BE
A TRUE COPY OF THE
ORIGINAL

---------

---------

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

KUIT STEINART LEVY LLP
SOLICITORS MANCHESTER

ATED' e G A 2
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*Management Fee”

shall mean 15% of the planning application fee
fo be used for the purpose of management and
monitoring of this Deed and the Planning
Ohllgations contained herein

“NMew Cross Neighbourhood Development Framework”™ shall mean the

Neighbourhood  Development  Frarmework
(NDF) forming the Appendix to a report for
resolulion presented to the Executive of the
Council on 29 July 2015 as updated by an
update daled December 2016 and as may be
further updated and amended or any
replacement of the same which report for
resolution noted in Section B.7 the need for the
provision of the New Cross Public Realm
Strategy o lake forward and deliver the aim of
the NDF to support public realm, highways and
complementary community infrastructure in the
New Cross MNeighbourhood UDevelopment
Framework Area

“New Cross Neighbourhood Development Framework Area” shall mean the area

shown edged red on the New Cross
Development Framewaork Area Plan

“New Cross Neighbourhood Development Framework Area Plan shall mean the

plan annexed to this Deed marked New Cross
Development Framework Area showing thereon
edged red the land contained within the New
Cross Development Framework Area which
plan has been taken from the New Cross
teighbourhood Development Framework

“New Cross Public Realm Strategy” shall mean the New Cross Public Realm

Strategy zpproved by the Executive of the

WE CERTIFY THIS TO BE
ATRUE COPY OF THE

6 ORIGINAL

.........

uuuuuuuuu

KUIT STEINART LEVY LLP

.....

SOUICITORS MANCHESTER
ATED:...... 5.0 MAY.-.201R .
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Council on 15 November 2017 and set out as an
Appendix to the Report for Resolution titled
“New Cross Public Realim Strategy” as the same
may be updated amended or any replacement
of the sarme which stralegy has been crealed to
support the delivery of the New Cross
Nelghbourhood Development Frameweork
“New Cross Public Realm Strategy Contribution” shall mean a contributon
towards environmental improvements solely
within the part of the New Cross Development
Framework Area marked in the key of the New
Cross Neighbourhood Development Framework
Area Plan as Zone A in order to assist the
delivery of the New Cross Public Realm
Strategy and In particular towards the cost of
providing & controlled pedestrian crossing point
along Swan Street and the cost of providing
Improved connectivity, permeability and public
realm between the Land and Manchester city
centre along Swan Sireef, Rochdale Road,
Bendix Street, Thompson Sireet and Cross
Keys Street which when added to any
Affordable Housing Contributlon required fo be
paid shall not exceed the Combined
Contribution
“‘Occupation” shall mean occupation of any part of the
Development for the purposes pamitted by the
Planning Permission but not including
gocupation by personnel engaged in
construction, fitting out or decoration of the
Dwellings or occupation for marketing or display

WE CERTIFY THIS TO BE
ATRUE COPY OF THE

.......

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

KUIT STEINART LEVY L1 P
SOLICITORS MANCHESTER
TED: .29 MAY.-2048.......
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or occupation in relation to security operations
and “Occupied” shall be construed accordingly
“Plan 17 shall mean the plan marked “Plan 1" annexed to
thie Deed and showing edged red thereon the
parcels of land that together comprise the Land
*Planning Obligations” shall mean (he obligations of the Owner
spacified in the First Schedule to this Deed
‘Planming Permission” shall mean full planning permission under the
Act for the Development to be granted pursuant
{o the Application
"Policy” shall mean "Providing for Housing Choice-Supplementary
Planning Document and Planning Guidance”
adopted on 2 September 2008 as the same may
be amended or replaced
“Securities” shall mean the debenture dated 4 July 2017 and
the registered charge dated 4 July 2017
registered against the freshold titles of the
Owner and the leasehold title of the Owner
“Stakeholder” shall mean the Council's Clty Treasurer and his
authorised officers
“Stakeholder Account” shail mean an account held by the Council's City
Treasurer and his authorised officers at
Barclays Bank plc in which the monies pald
under the Planning Obligations are held
“Working Day” shall mean any day apart from Saturday and Sunday,
Christmas Day, Good Fnday and any statutory
Bank Holiday in England
2. A reference in this Deed to an Act of Parlkament or to any order, regulation,
statutory instrument or the Hke shall include a reference to any amendment or re-

enactment of the same.
WE CERTIFY THISTO BE

A TRUE COPY OF
oRIGINA 1

.....
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KUIT STEINART LEVWY 115"
sg_uc;mas MANCXI\EKSE-W':ER

D 2.0-MAY-2045..
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8.2

10.

Words importing the masculine gender include the feminine gender and vice versa
and words n the singular Include the plural and vice versa and words importing
individuals shall be treated as imporiing corporations and vice versa.

Any headings or side noles are for ease of reference only and shall not affect the
construct'on of this Deed.

Where in this Deed reference is made to any clause, paragraph, schedule or recital
such reference (unless the context otherwise requires) is a reference 1o a clause,
paragraph, schedule or recltal in this Deed.

If any party to this Deed comprises more than one person then that parly shall be
jointly and severally liable under this Deed.

Words denoting an obllgation on a party fo this Deed to do any act matler or thing
include an obligation to procure that it be done and words placing a party to this
Deed under a restriction Include an obhgation not to permit or allow infr ngement
of that restriction.

Operative provisions

This Deed Is made in pursuance of Section 106 of the Act, Section 111 of the Local
Government Act 1972, Seclion 1 of the Localism Act 2011 and all other powers
and enactments which may glve validity herelo and facilitate the enforcement of
the obligat ons and provisions herein contained.

The Owner consenis to its interests in the Land being bound by this Deed and
covenanis with the Counci in the terms set out in the Fist Schedule to this Deed,
those covenants being Planning Obligations under section 106 of the Act and
enforceable by the Council in its capacity as local planning authonty.

The Planning Obligations set out In the First Schedule annexed as relative hereto
do not come into effect until the Commencement Date.

The Owner covenants with the Counal 1o pay o the Councll on the date hereof
such sum as notified in respect of the Council's legal costs in connection with this
Dead which sum shall not exceed £3,000.00. Receipt by the Councl of the
payment of such swm shall not creale any lawyerclient type contractual

WE CERTIFY THIS TO BE
A TRUE COPY OF THE 9

KUIT STEINART LEVY LLP

naren 06 5 HANCHRRTER
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relationship between the Councll and the Owner nor absolve the Owner from any
hability or abligation Imposed upon them by the terms of this Deed or by statute or
at common law.

11.  The Owner covenant with the Councll fo pay to the Council on the dale hereof the
Management Fee in the sum of £4,857.35 (four thousand nine hundred and fifly
seven pounds and thiry five pence).

12,  The Council covenants with the Owner to issue the Planning Permission on the
date hereof.

3.  The Inflation Increase payable under the Planning Obligations shall be calculated
on the date upon which the amount due under the Planning Obligations is paid
("Specified Date") as follows:

A is the sum obtained using the formula A = B x (C / D) provided that (C / D) shall
always be greater than or equal to 1 and B, C and D are defined as:

B is £5650,000 (five hundred and fifty thousand pounds)

C is Inflation for the month closest to the Specified Dale and which has been
published by the Specified Date

D s Inflation for the month in which thls Deed Is dated; and

the inflation Increase will be egual to A mnus B,

14.  Nothing herein contained or implied shall prejudice or affect the rights, powers,
duties and obligations of the Councll in exercise of its functions as a local authority
and the rights, powers, duties and obligations of the Councll under all public and
private statutes, byelaws, orders and regulations may be fully and effectually
exercised in relation to the Land or any part thereof and any works execuled
thereon as If this Deed had not been executed by the Council and in particular
nothing in this Deed shall restrict the Council and any other authonty from
exercising powers of compulsory purchase in respect of any part of the Land.

15.  No fallure or delay by the Council to exercise any nght, power or remedy will
operate as a waiver of it nor will any partial exercise preciude any furiher exercise
of the same, or of some other right, power or remedy.

16.  In respect of the sums payable by the Owner to the Council under the Planning

Obligations, the Council covenants with the Owner: WE CERTIFY THIS TO BE
ATRUE COPY OF THE

10

------

EINART LEVY LLP
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17.

18.

164

16.2

16.3

16.4

to pay such sums info the Stakeholder Account and hold such sums therem
untll the withdrawal of such sums as may be required for the purposes
specified in the Plarming Obllgations

to use such sums withdrawn from the Stakeholder Account solely and
exclusively for the purposes specified in the Planning Obligations

to repay to the Owner (here meaning the party or parlies who shall have
actually paid such sum) such amount of the sums which have not been
expended excluding any such sums in respect of which though not yet
axpended the Council has contractually committed to expend In accordance
with the provisions of this Deed within 10 (ten) years of the Commencement
Date or date of receipt by the Council of such payment {(and where payment
Is made by instalments the date of receipt shall be deemed to be the date
upon which the last instaliment Is received), whichever Is the later, fogether
with interest at the Bank of England base rate from time to time from the
date of explration of this ten year period (the “retention pernod”) to the date
of refund.

Upon receipt by the Council of a wrilten request from the Owner received
within the final year of the retention penod to provide a written statement
surnmarsing what the sums received have been spent on and detailing any
sums remaining unexpended within 21 days of the Counclls receipt of such
a request provided that the number of such requests shall not exceed four.

No person who is not a party to this Deed may enforce any terms hereof pursuant
to the Contracts (Rights of Third Parties) Act 1999 provided that this clause shall
not affect any right of action of any person to whom this Deed has been lawfully

assigned or becomes vested in law.

If any provision of this Deed shall be prohibited by or adjudged by a court 1o be
unlawful, void or unenforceable such provision shall to the extent required be
severed from this Deed and rendered ineffeclive as far as possible without

modifying the remaining provisions of this Deed and shall not in any way affect any

other circumstances or the validity or enforcement of this Deed,

WE CERTIFY THIS TO B
A TRUE COPY OF THE
14 ORIGINAL
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SOLICITORS MANCHESTER
DATED:.......0 G MAY-- 2048
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19, Any approval given by the Council under this Deed or for the purposes of this Deed
shall not be deemed o be approval for any other puwipose whatsoever,

20, Nothing in this Deed prohibits or limits the right to develop any part of the Land in
accordance with a planning permission, other than the Planning Permission,
granted after the date of this Deed, whether or not pursuant to an appeal.

21.  The Owner agrees with the Council {o give the Council written notice within ten
Working Days of any change in ownership of any of its interesis in the Land
ocourring before all the Planning Obbgations under this Deed have been
discharged such notice to give details of the transferee’s full name and registered
office (if 2 company) or usual address (if not a company) together with the area of
the Land or unit of occupation purchased by reference to a plan.

22. The provislons of this Deed (other than this clause which shall be of immediate
effect) shall be of no effect until this Deed has been dated.

23.

23.1 The Morigagee consents {o this Deed being entered into with the Intention that,
notwithstanding section 104 Law of Property Act 1925, its interest in the Land will
bie bound by the terms of this Deed as if it had been executed and registered as a
local land charge before the completion of the Securities.

23.2 Notwithstanding clause 23.1, the Morigagee will not incur any liability for any breach
of the obligations contained in this Deed or for costs incurred pursuant o the terms
of this Deed unless they are commitied or incurred whilst it 15 a morlgagee in
possession of the Land or any part of it. For the avoidance of doubt In respect of
the provision confained in this clause 23.2 Morigagee does not include any
suceassor in title to the Morlgagee,

24.  This Deed shall be governed by and interpreted in accordance with the laws of
Englend. The cours of England shall have exclusive jurisdiction to setile any
dispute or claim {including non-contractual disputes or claims) ar.sing out of or in
connection with this Deed or its subject matter or formation,

25,

WE CERTIFY THIS TO BE
A TRUE COPY OF THE
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25.1

26.

21.

28.

This Deed shall cease to have effect (Insofar only as it has not already been
complied with) if the Planning Permission shall be quashed, revoked or otherwise
withdrawn or (without the consent of the Owner) it is modified by any statutory
procedure or expires prior io the Commencement of Development.

Where this Deed ceases to have effect pursuant to clause 25.1 the Councli shall
forthwith remove all entries relating to ¢ from the Register of Local Land Charges
and the Land Registry.

Mo person shall be liable for any breach of any of the Planning Obligations or
other provisions of this Deed after it shall have parted with its entire inferest in

the Land but without prejudice to Hability for any subsisting breach ansing pr.or to
parting with such interest.

This Deed shall not be enforceable agalnst owner-cccupiers or tepanis of
Dwellings constructed pursuant to the Planning Permission hor against those
deriving litle from them.
This Deed shall be registered n the Council's Register of Local Land Charges
immediately on completion hereof.

29, For the purpose of noting this Deed on the titles of the Owner registered under title

30,

numbers GM177804, MAN284685, GM314333 and LAS7455 at the Land Registry
the Owner will on the date hereof provide the Council with a completed Form AN1
(or any replacement of this form) in respect of their tilles together with either a
cheque made payable to the Land Registiy to cover the requisite fee or
alternatively with their solicitor's completed Land Reglstry account key number
details inserted in the form. The Council will arrange for the AN1 form (or any
replacement of this form) o be registerad at the Land Reglstry and the Owner will
supply the Councit with 2 copy of the amended registers as soon as reasonably
practicable foliowing their receipt by the Owner from the Land Reglstry.

if any sum payable to the Council under the terms of this Deed is not paid at the
time specified hereln the party responsible for making the payment shall pay to the
Council Interest on such sum calculated on a daily basis and compounded
quartetly from the due date uniil payment at the rate of 4% per annum over

WE CERTIFY THIS TO BE
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31.

32.

33.

Barclays Bank plc base rate from time to time in force and such amount shall be
recoverable by action as & hquidated sum.

The Council will upon the writien request of the Owner al any time after the Planaing

Obligations under this Deed have been fulfilled or delermined issue written
confirmation thereof and thereafter cancel all related entnes in the Register of
Local Land Charges and at the Land Registry.

All correspondence In connection with this Deed shall be sent lo the Councli at the
following address or such other address as may be notified in writing by the Council
to the Owner fram fime to time; Planning and Building Control Depariment,
Ref. 118120/ 02017, WManchesier Cily Council, PO Box 532, Town Hall,
Manchester, MEB0 2LA.

Where this Deed requires any notice or nolification {o be glven or served or sent
by the Owner, it may be served by properly addressing, pre-paying and posting a
letter containing the notice or notification by first class post and the said notice or
notification shall be deemed to be recelved the Working Day next after despatch.

IN WITNESS whereof this Deed has been executed as a deed in the manner herelnafter
appearing and delivered the day and year first before writlen.

FIRST SCHEDULE
THE PLANNING OBLIGATIONS

The Owner covenanis with the Council:

to serve the Commencement Notice;

to notify the Council 1n writing of the anticipated date of Occupation of the first
Dwelling to be Occupied at least 20 Working Days before that date;

to notify the Counci! in writing of the actual date of Occupation of the first
Dwaelling to be Occupied no more than 5 Working Days after that date of
Oecupation;

to pay to the Council the Combined Contribution together with any Inflation
Increase before the date of Occupation of the first Dwelling to be Occupied.

WE CERTIFY THIS TO BE
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APPENDIX 2
The Deed of Variation
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Dated [SX’ M/@\u/ CQ/QQQ

THE COUNCIL OF THE CITY OF MANCHESTER
-and -
ROCHDALE ROAD (MANCHESTER) LIMITED
-and -

ROUNDSHIELD LUXEMBOURG |, SAR L

Deed of Variation

pursuant to Section 106 and Section 106A of the Town and Country Planning Act 1990
relating to land bounded by Thompson Street, Mason Street, Bendix Street and
Rochdale Road in the City of Manchester

City Solicitor
Manchester City Council
P O Box 532
Town Hall
Albert Square
Manchester M60 2LA

L/BH/EVD3001/3649
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DG
THIS DEED I1s made the l%k day of M% 2049 20
BETWEEN THE COUNCIL OF THE CITY OF MANCHESTER of Town Hall, Albert
Square, Manchester ("the Council®) of the first part ROCHDALE ROAD
(MANCHESTER) LIMITED (company registration number 10318013) whose
registered office Is situated at 60 Oxford Street, Manchester, M1 SEE (the “Owner”
which expression shall include the successors In title and ass:gns of the Owner) of
the second part and ROUNDSHIELD LUXEMBOURG |, S A R L (reglstered with the
’ Luxembourg Register of Commerce and Companies under number B 185664 ane ¢

—— e

having-a-share-capital of GBP-12,800) whose registered office 1s situated at 7Rue

Lou Hemmer, L-1748-uxembourg-Findel, Luxembourg and whose care of address
2 Foub\,rl;\\ulé/ O G~ WAF IPA Dufh

is Roundshield Partners LLP, 41-46. Riccadily, London, W4d4-0DS (the “Mortgagee”

which expression shall, save in respect of Clause 23 2 of the Planning Agreement,

include the successors In title and assigns of the Mortgagee) of the third part

RECITALS:

A The Counclil 1s the local planning authority for the purposes of the Town and
Country Planning Act 1990 (as amended) (the “Act”) for the area in which the Land

| Is situated and by whom the obligations in this Deed are enforceable t

i B The Owner is the registered proprietor with title absolute of the freehold of part of '
}) the Land registered under title numbers GM177804, MAN284685 and GM314333 :
f at the Land Registry and 1s the registered proprietor with good leasehold title of the
| leasehold of part of the Land registered under title number LA57455 at the Land
| Registry

C As at the date of this Deed the Mortgagee has an interest in the Land by virtue of
a charge dated 4 July 2017 registered against the freehold titles and leasehold title

* of the Owner
b5 eud H{,:mho,ff/ L1730 ch\mijwhéfg (Niederanven)
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D

F

On 23 May 2018 the Council the Owner and the Mortgagee entered into an
agreement under Section 106 of the Act (the "Planning Agreement”) a copy of
which can be found at Appendix 1 to this Deed

E The Council granted the Planning Permission (as defined in the Planning Agreement)

On 16 April 2019 the Owner submitted an application for planning permission in
respect of the Land which was allocated reference number 123371/J0/2019 (the
“Revised Planning Application”)

The Council 1s willing to grant planning permission pursuant to the Rewvised
Planning Application which shall revise the Planning Permission as detailed herein
The Council and the Owner have agreed that further amendments to the Planning
Agreement are necessary as a result of the Council's willingness to grant planning
permission pursuant to the Revised Planning Application and have therefore

agreed together with the Mortgagee to enter into this Deed

: NOW THIS DEED WITNESSETH as follows

12

13

21

. _

Interpretation
In this Deed the words and expressions and phrases shall unless the context
requires have the meanings prescribed in the Planning Agreement, save as set

out 1n Clause 5 1 of this Deed
This Deed shall be read in conjunction with the Planning Agreement

In the case of any inconsistency between the terms of this Deed and the Planning

Agreement, the terms of this Deed shall prevall
Planning Obligations and Operative Powers

This Deed i1s made pursuant to Section 106 and Section 106A of the Act

|
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22

51

e e e e b o ot

This Deed creates planning obligations which bind the Land and are enforceable
by the Council as local planning authornty for the purposes of Section 106 of the
Act

Conditionality

Save for the provisions of Clauses 6, 7, 8, 9, 10 and, 11 which shall come into
effect mmediately upon completion of this Deed, this Deed is conditional upon

() the grant of the Revised Planning Permission, and

()  the Commencement of the Revised Development pursuant to the Revised

Planning Permission

Effect of this Deed

Save as vaned by this Deed, the Planning Agreement shall remain in full force and

effect

Variation to the Planning Agreement required by the Revised Planning
Application

The parties hereto hereby agree that upon satisfaction of the conditions set out in
Clause 3, the Planning Agreement shall be read and construed as having been

varned as follows

()  Thereis inserted into recital F on page 3 immediately after every instance of
the word "Development’ the words “or If applicable the Rewvised

Development”

() The defimtions of the following words and expressions shall be inserted 1n

Clause 1 of the Planning Agreement as follows
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(m)

“Revised Application” shall mean the application for planning permission
dated 16 Aprif 2019 submitted to the Council for the Revised Development
and allocated reference number 123371/J0/2019

‘Revised Development” shall mean the vanation of the conditions
numbered 2 (specified plans) and 5 (drainage strategy) of the Planning

Permission to allow changes to the drainage strategy

‘Revised Planning Permission” shall mean the planning permission
subject to conditions to be granted pursuant to the Revised Application
which shall revise the Planning Permission as more particularly detailed n

the Revised Application

The definiion of “Commencement Date” in Clause 1 of the Planning
Agreement 1s amended by inserting the words “or the Revised
Development” immediately after the word “Development” in the second tine
and nserting “and Commencement of the Revised Development’

immediately after the words “Commencement of Development”

The definition of “Management Fee” in Clause 1 of the Planning Agreement
iIs amended by the addition at the end of the definition of the wording,
‘whether the Land i1s developed pursuant to the Planning Permission or the

Revised Planning Permission”

Clause 25 1 1s replaced by the following wording

‘25 1 This Deed shall cease to have effect (insofar only as it has not already
been complied with) if both the Planning Permission and the Revised
Planning Permission shall be quashed, revoked or otherwise withdrawn or
(without the consent of the Ownet) are modified by any statutory procedure
or expire prior to the Commencement of Development and Commencement

of the Revised Development "

I N
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71

72

81

(vi) Clause 33 of the Planning Agreement 1s renumbered 34, and a new clause
33 15 inserted as follows

“33 It 1s agreed by the parties to this Agreement that the Planning
Obligations bind the Land and are enforceable against the Owner following
Commencement of Development pursuant to the Planning Permission or
Commencement of the Revised Development pursuant to the Revised

Planning Permission ”

Council’s Costs

The Owner covenants to pay to the Council on the date of this Deed of Variation
such reasonable sum as is notified in respect of the Council’s legal and

administrative costs in connection with this Deed of Varnation
Local Land Charge and Land Registry
This Deed shall be registered as a local land charge by the Council

For the purpose of noting this Deed of Vanation on the titles of the Owner
registered under title numbers GM177804, MAN284685, GM314333 and LA57455
at the Land Registry the Owner will on the date hereof provide the Council with a
completed Form AN1 (or any replacement of this form) in respect of their titles
together with either a cheque made payable to the Land Registry to cover the
requisite fee or alternatively with their solicitor's completed Land Registry account
key number details tnserted in the form  The Council will arrange for the AN1 form
(or any replacement of this form) to be registered at the Land Registry and the
Owner will supply the Council with a copy of the amended registers as soon as
reasonably practicable following their receipt by the Owner from the Land Registry

Miscellaneous

The provisions of this Deed (other than this clause which shall be of immediate
effect) shall be of no effect until this Deed has been dated




DocuSign Envelope ID F370B1B8-3B7D-40B1-B6F9-29A43A41F230

SR N3 B e 2o e

Lw S o i

82

83

84

10

11

This Deed shall cease to have effect (insofar only as it has not already been
complied with and save as referred to in Clause 3) if the Revised Planning
Permission shall be quashed, revoked or otherwise withdrawn prior to
Commencement of the Revised Development pursuant to the Revised Planning
Permission or (without the consent of the Owner) it I1s modified by any statutory
procedure or it expires prior to the Commencement of the Revised Development

pursuant to the Revised Planning Permission

Nothing n this Deed shall prohibit or limit the nght to develop any part of the Land
in accordance with a planning permission (other than the Rewvised Planning

Permission) granted (whether or not on appeal) after the date of this Deed

All correspondence in connection with this Deed shall be sent to the Council at the
following address or such other address as may be notified from time to time
Planning Department, Ref 123317/J0/2019, Manchester City Council, PO Box
532, Town Hall, Manchester, M60 2LA

Third Parties

The Contracts (Rights of Third Parties) Act 1999 shall not apply 1o this Deed and
no person other than the parties to this Deed (and any successors In title assigns
or statutory successor bodies) shall have any rights under or be able to enforce
fhe provisions of this Deed

Jurisdiction

This Deed 1s governed by and interpreted in accordance with the laws of England
and subject to the exclustve jurisdiction of the English Courts

Acknowledgement of Receipt

The Council acknowledges that it has received the Management Fee
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APPENDIX 1

The Planning Agreement

SESU——




DocuSign Envelope ID F370B1B9-3B7D-40B1-B6F9-29A43A41F230

Dated 7> (Mauwy Lo\ N
THE COUNCIL OF THE CITY OF MANCHESTER
-and -
ROCHDALE ROAD (MANCHESTER) LIMITED
-and -
ROUNDSHIELD LUXEMBOURG |, SAR L
AGREEMENT
pursuant to Section 106 Town and Country Planning Act 1990

relating fo land bounded by Thompson Street, Mason Street, Bendix Street and
Rochdale Road in the City of Manchester

City Solicitor
Manchester City Council
P O Box 532
Town Hall
Albert Square
Manchester M60 2LA

L/BH/EVD3001/3529
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THIS AGREEMENT ;s made the 2738 dayof ey TLold
BETWEEN THE COUNCIL OF THE CITY OF MANCHESTER of Town Hall, Albert
Square, Manchester ("the Council") of the first part ROCHDALE ROAD
(MANCHESTER) LIMITED (company registration humber 10318013) whose
registered office is situated at 60 Oxford Street, Manchester, M1 5EE (the "Owner"
which expression shall include the successors In title and assigns of the Owner) of
the second part and ROUNDSHIELD LUXEMBOURG |, SA.R L (registered with the
Luxembourg Register of Commerce and Companies under number B 185.664 and
having a share capital of GBP 12,900) whose registered office is situated at 4 Rue
Lou Hemmer, L-1748 Luxembourg-Findel, Luxembourg and whose care of address
is Roundshield Partners LLP, 41-46 Piccadilly, London, W1J 0DS (the “Mortgagee”
which expression shall, save in respect of clause 23.2, include the successors in title
and assigns of the Mortgagee) of the third part

WHEREAS

A

The Councll is the local planning authority for the purposes of the Act for the area
in which the Land is situated and 1s minded to grant the Planning Permission
subject to the completion of this Deed

The Owner is the registered proprietor with title absolute of the freehold of part of
the Land registered under title numbers GM177804, MAN284685 and GM314333
at the Land Registry and is the registered proprietor with good leasehold title of the
leasehold of part of the Land registered under title number LA57455 at the Land
Registry

The Mortgagee 1s interested in the Land by virtue of a Debenture dated 4 July 2017
and by virtue of a registered charge dated 4 July 2017 registered against the
freehold titles of the Owner and the leasehold title of the Owner.

The Application has been submitted to the Council and the parties have agreed to
enter into this Deed in order to secure the Planning Obligations contained in this
Deed

The Counci resolved on 8 Febtuary 2018 that it was minded to grant the Planning
Permission subject to the prior completion of this Deed

DT v s e AT R SRRSO Lerm . Y2
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The planning purpose of this Deed 1s to improve the amenity of land in the locality
of the Land with benefit for occupiers of the Development and to mitigate the
adverse impacts of the Development in accordance with the development plan for
the area and other material considerations In addition the Council has recognised
the difficulty faced by lower income groups in buying homes within the
Admimstrative Boundaries of Manchester and the planning purpose of this Deed
Is to increase the provision of affordable housing within the Administrative
Boundaries of Manchester The Owner has agreed to make provision for
affordable housing in the manner heremnafter appearing

The Council 1s satisfied that the abligations in this Deed are,

(@) necessary to make the Development acceptable in planning terms (including
where appropriate, obligations necessary to mitigate the adverse impacis of the
Development in accordance with the development plan for the area and other
material considerations),

(b)  directly related to the Development, and

(c} faily and reasonably related in scale and kind to the Development

OR

(d)  will secure other planning benefits

NOW THIS DEED WITNESSETH as follows

1

Interpretative provisions

In this Deed unless the context otherwise requires the following words and

expressions and phrases shall have the meanings heieby ascribed to them

“Act” shall mean the Town and Country Planning Act
1990 (as amended)

"Administrative Boundaries of Manchester” shall mean all the wards that together
comprise the city of Manchester

“Affordable Housing” shall have the meaning given to it in the Policy and
in the NPPF Annex 2 Glossary as may be

amended or any replacement of the same




‘Apphcation”

“Combined Contribution”

“‘Commencement Date”

“Commencement Notice"
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‘Affordable Housing Contribution” shall mean a contribution towards the

provision of Affordable Housing within the
Administrative Boundaries of Manchester and
for the purpose of any other costs and expenses
in connection with or incidental to the same
which when added to any New Cross Public
Realm Strategy Contnbution required to be paid
shall not exceed the Combined Contribution
shall mean the application for planning
permission received by the Council under
reference number 118120/F0O/2017

shall mean the sum of £550,000 (five hundred
and fifty thousand pounds) payable 1n
accordance with the provisions of this Deed in
order fo meet the Affordable Housing
Contribution and the New Cross Public Realm
Strategy Contribution

shall mean the date upon which the
Development is commenced by the carrying out
of a matenial operation as defined in section 56
of the Act and "Commence Development”,
“‘Commencement’” and “Commencement of
Development” shall have the corresponding
meaning and Commencement shall be deemed
to have taken place whether it takes place on
the Land or the immediately adjacent land that
is to be developed pursuant to the Planning
Permission

means written notice given by the Owners to the

Council within 14 days of Commencement
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‘Development”

“‘Dwelling”

“Inflation”

“Inflation Increase”

uLand)l

stating that Commencement has taken place
and specifying the date of Commencement
shall mean this agreement

shall mean the development of the Land and
land immediately adjacent to the Land pursuant
to the Planning Permission and substantially
comprising the erection of a part 15, part 9, part
7 storey building to form 155 Dwelhngs together
with ground floor commercial uses (Use Classes
A1, A3 and B1) (288 sgm) with associated car
parking, access arrangements and other
assoclated works following the demolition of
existing buildings and structure and the closure
of Hatter Street

a untt of accommodation o be constructed on the

Land as part of the Development pursuant to the
Planning Permission and “Dwellings” shall be
construed accordingly

shall mean the number of the General Index of
Retail Prices (All ltems) for the specified month
produced by the Office for National Statistics
shall mean the amount calculated by way of the
formula contained in paragraph 13 of this Deed
means the land shown edged red on Plan 1
comprising the whole of the freehold estates
registered at HM Land Registry under title
numbers GM177804, MAN284685 and
GM314333 and the whole of the leasehold
estate registered at HM Land Registry under
fitle number LA57455 against which this Deed
may be enforced

e o
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“‘Management Fee" shall mean 15% of the planning application fee
to be used for the purpose of management and
monitormg of this Deed and the Planning
Obligations contained herein

“‘New Cross Neighbourhood Development Framework”  shall mean the
Neighbourhood  Development  Framework

(NDF) forming the Appendix to a report for
resolution presented to the Executive of the
Council on 29 July 2015 as updated by an
update dated December 2016 and as may be
further updated and amended or any
replacement of the same which report for
resolution noted n Section 8.7 the need for the
provision of the New Cross Public Realm
Strategy to take forward and deliver the aim of
the NDF fo support public realm, highways and
complementary community infrastructure in the
New Cross Neighbourhood Development
Framework Area

“New Cross Neighbourhood Development Framework Area” shall mean the area
shown edged red on the New Cross
Development Framework Area Plan

“New Cross Neighbourhood Development Framework Area Plan” shall mean the
plan annexed to this Deed marked New Cross
Development Framework Area showing thereon
edged red the land contained within the New
Cross Development Framework Area which
plan has been taken from the New Cross
Neighbourhood Development Framework

“New Cross Public Realm Strategy” shall mean the New Cross Public Realm
Strategy approved by the Execulive of the

o A i s b
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Counct on 15 November 2017 and set out as an
Appendix to the Report for Resolution titled
‘New Cross Public Realm Strategy” as the same
may be updated amended or any replacement
of the same which strategy has been created to
support the delivery of the New Cross
Neighbourhood Development Framework

“‘New Cross Public Realm Strategy Contrnibution” shall mean a contribution

“Occupation”

towards environmental improvements solely
within the part of the New Cross Development
Framework Area marked in the key of the New
Cross Nelghbourhood Development Framework
Area Plan as Zone A in order to assist the
delivery of the New Cross Public Realm
Strategy and in particular towards the cost of
providing a controlled pedestrian crossing point
along Swan Street and the cost of providing
improved connectivity, permeability and public
realm between the Land and Manchester city
cenfre along Swan Street, Rochdale Road,
Bendix Street, Thompson Street and Cross
Keys Street which when added to any
Affordable Housing Contribution required to be
paid shall not exceed the Combined
Contribution

shall mean occupation of any part of the
Development for the purposes permitted by the
Planning Permission but not including
occupation by personnel engaged In
construction, fiting out or decoration of the

Dwellings or occupation for marketing or display
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or occupation In relation to security operations

and “Occupied” shall be construed accordingly
“Plan 1" shall mean the plan marked “Plan 1" annexed to
this Deed and showing edged red thereon the
parcels of land that together comprise the Land
shall mean the obligations of the Owner
specified in the First Schedule to this Deed

“Planning Obligations”

*Planning Permission” shall mean full planning permission under the
Act for the Development to be granted pursuant

to the Application
shall mean “Providing for Housing Chotce-Supplementary

“Policy”
Planning Document and Planning Guidance”
adopted on 2 September 2008 as the same may
be amended or replaced

“Securnities” shall mean the debenture dated 4 July 2017 and

the registered charge dated 4 July 2017
registered against the freehold fitles of the
Owner and the leasehold title of the Owner

“Stakeholder” shall mean the Council’s City Treasurer and his
authorised officers

“Stakeholder Account” shall mean an account held by the Council's City
Treasurer and his authorised officers at
Barclays Bank plc in which the monies paid
under the Planning Obligations are held

“Working Day” shall mean any day apart from Saturday and Sunday,
Chnistmas Day, Good Friday and any statutory
Bank Holiday in England

A reference n this Deed to an Act of Parliament or to any order, regulation,

statutory instrument or the like shall include a reference to any amendment or re-

enactment of the same.

O
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Words importing the masculine gender include the feminine gender and vice versa
and words in the singular include the pluial and vice versa and words importing
individuals shall be treated as importing corporations and vice versa
Any headings or side notes are for ease of reference only and shall not affect the
construction of this Deed.
Where in this Deed reference 1s made to any clause, paragraph, schedule or recital
such reference (unless the context otherwise requires) 1s a reference {o a clause,
paragraph, schedule or recital in this Deed
If any party to this Deed comprises more than one person then that party shall be
Jjointly and severally liable under this Deed
Words denoting an obligation on a party to this Deed to do any act matter or thing
include an obhgation to procure that it be done and words placing a party to this
Deed under a restriction include an obligation not to permit or allow infringement

of that restriction

Operative provisions
This Deed i1s made in pursuance of Section 106 of the Act, Section 111 of the Local

Government Act 1972, Section 1 of the Localism Act 2011 and all other powers
and enactments which may give validity hereto and facilitate the enforcement of

the obligations and provisions herein contained,

The Owner consents to its interests in the Land being bound by this Deed and
covenants with the Council in the terms set out In the First Schedule to this Deed,
those covenants being Planning Obligations under section 108 of the Act and
enforceable by the Council in (ts capacity as local planning authority

The Planning Obligations set out in the First Schedule annexed as relative hereto
do not come into effect until the Commencement Date.

The Owner covenants with the Council to pay to the Council on the date hereof
such sum as notified in respect of the Council’s legal costs in connection with this
Deed which sum shall not exceed £3,000.00. Receipt by the Council of the

payment of such sum shall not create any lawyer-client type contractual
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13.

14

156

16

relationship between the Council and the Owner nor absolve the Owner from any
liability or obhgation imposed upon them by the terms of this Deed or by statute or
at common law

The Owner covenant with the Council to pay to the Council on the date hereof the
Management Fee in the sum of £4,957 35 (four thousand nine hundred and fifty
seven pounds and thirty five pence)

The Council covenants with the Owner to issue the Planning Permisston on the
date hereof

The Inflation Increase payable under the Planming Obligations shall be calculated
on the date upon which the amount due under the Planning Obligations is paid
("Specified Date”) as follows

A 1s the sum obtained using the formula A = B x (C / D) provided that (C / D) shall
always be greater than or equal to 1 and B, C and D are defined as:

B is £550,000 (five hundred and fifty thousand pounds)

C 1s Inflation for the month closest to the Specified Date and which has been
published by the Specified Date

D is inflation for the month in which this Deed 1s dated, and

the Inflation Increase will be equal to A minus B.

Nothing herein contained or imphed shall prejudice or affect the rights, powers,
duties and obligations of the Council In exercise of its functions as a local authority
and the rights, powers, duties and obligations of the Council under all public and
private statutes, byelaws, orders and regulations may be fully and effectually
exercised in relation to the Land or any part thereof and any works executed
thereon as if this Deed had not been executed by the Council and in particular
nothing in this Deed shall restrict the Council and any other authority from
exercising powers of compulsory purchase in respect of any part of the Land

No failure or delay by the Council to exercise any right, power or remedy will
operate as a waiver of it nor will any partial exercise preclude any further exercise
of the same, or of some other right, power or remedy

In respect of the sums payable by the Owner to the Council under the Planning
Obligations, the Council covenants with the Owner.

10
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16 1 to pay such sums into the Stakeholder Account and hold such sums therein
until the withdrawal of such sums as may be required for the purposes
specified in the Planning Obligatons

162 to use such sums withdrawn from the Stakeholder Account solely and
exclusively for the purposes specified i the Planning Obligations

16 3 to repay to the Owner (here meaning the party or parties who shall have
actually paid such sum) such amount of the sums which have not been
expended excluding any such sums in respect of which though not yet
expended the Council has contractually committed to expend in accordance
with the provisions of this Deed within 10 (ten) years of the Commencement
Date or date of receipt by the Council of such payment (and where payment
is made by instalments the date of receipt shall be deemed to be the date
upon which the last instalment is received), whichever is the later, together
with interest at the Bank of England base rate from time to time from the
date of expiration of this ten year period (the “retention period”) to the date
of refund

16 4 Upon receipt by the Council of a wniten request from the Owner received
within the final year of the retention period to provide a written statement
summarising what the sums received have been spent on and detailing any
sums remaining unexpended within 21 days of the Councils receipt of such
a request provided that the number of such requests shall not exceed four

17 No person who 1s not a party to this Deed may enforce any terms hereof pursuant
to the Contracts (Rights of Third Parties) Act 1999 provided that this clause shall
not affect any nght of action of any person to whom this Deed has been lawfully
assigned or becomas vested in law.

18 if any provision of this Deed shall be prohibited by or adjudged by a court to be
unlawful, void or unenforceable such provision shall to the extent required be
severed from this Deed and rendered ineffective as far as possible without
modifying the remaining provisions of this Deed and shall not in any way affect any
other circumstances or the validity or enforcement of this Deed

11
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23
231

Any approval given by the Council under this Deed or for the purposes of this Deed
shall not be deemed to be approval for any other purpose whatsoever

Nothing in this Deed prohibits or limits the right to develop any part of the Land in
accordance with a planning permission, other than the Planning Permission,
granted after the date of this Deed, whether or not pursuant to an appeal
The Owner agrees with the Counail to give the Council written notice within ten
Working Days of any change in ownership of any of its interests in the Land
occurring before all the Planning Obligations under this Deed have been
discharged such notice to give details of the transferee’s full name and registered
office (if a company) or usual address (if not a company) together with the area of
the Land or unit of occupation purchased by reference to a plan.

The provisions of this Deed (other than this clause which shall be of immediate
effect) shall be of no effect until this Deed has been dated

The Mortgagee consents to this Deed being entered into with the intention that,
notwithstanding section 104 Law of Property Act 1925, its interest in the Land will
be bound by the terms of this Deed as if it had been executed and registered as a
local land charge before the completion of the Securities

23.2 Notwithstanding clause 23.1, the Mortgagee will not incur any hability for any breach

24

of the obligations contained in this Deed or for costs incurred pursuant to the terms
of this Deed unless they are committed or incurred whilst it 1s a mortgagee in
possession of the Land or any part of It For the avoidance of doubt in respect of
the provision contained in this clause 23.2 Mortgagee does not include any
successor in tifle to the Mortgagee

This Deed shall be governed by and interpreted in accordance with the laws of
England. The courts of England shall have exclusive jurisdiction to settle any
dispute or clam (including non-contractual disputes or claims) ansing out of or in
connection with this Deed or its subject matter or formation

12




DocuSign Envelope ID F370B1B9-3B7D-40B1-B6F93-29A43A41F230

251 This Deed shall cease to have effect (insofal only as it has not already been
comphied with) if the Planning Permission shall be quashed, revoked or otherwise
withdrawn or (without the consent of the Owner) 1t 1s modified by any statutory
procedure or expires prior to the Commencement of Development

252 Where this Deed ceases to have effect pursuant to clause 25.1 the Council shall
forthwith remove all entries relating to it from the Register of Local Land Charges
and the Land Registry

26 No person shall be liable for any breach of any of the Planning Obligations or
other provisions of this Deed after it shall have parted with its entire interest in
the Land but without prejudice to liability for any subsisting breach arising prior to
parting with such interest

27  This Deed shall not be enforceable agamst owner-occupiers or tenants of
Dwellings constructed pursuant to the Planning Permission nor against those
derving title from them

28  This Deed shall be registered in the Council's Register of Local Land Charges
immediately on completion hereof

29 For the purpose of noting this Deed on the titles of the Owner registered under title
numbers GM177804, MAN284685, GM314333 and LA57455 at the Land Registry
the Owner will on the date hereof provide the Council with a completed Form AN1
(or any replacement of this form) in respect of their titles together with either a
cheque made payable to the Land Registry to cover the requisite fee or
alternatively with their solicitor's completed Land Registry account key number
details inserted in the fom The Council will arrange for the AN1 form (or any
replacement of this form) to be registered at the Land Registry and the Owner will
supply the Council with a copy of the amended 1egisters as soon as reasonably
practicable following their receipt by the Owner from the Land Registry.

30 If any sum payable to the Council under the terms of this Deed is not paid at the
time specified herein the party responsible for making the payment shall pay to the
Counctl Interest on such sum calculated on a daly basis and compounded

quarterly from the due date untl payment at the rate of 4% per annum over

13
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31

32

33

Barclays Bank plc base rate from time to time in force and such amount shall be

recoverable by action as a liquidated sum

The Councit will upon the written request of the Owner at any time after the Planning

Obligations under this Deed have been fulfilled or determined issue written
confirmation thereof and thereafter cancel all related entries in the Register of

Local Land Charges and at the Land Registry

All carrespondence in connection with this Deed shall be sent to the Councii at the
following address or such other address as may be notified in writing by the Council
to the Owner from time to tme Planning and Building Control Department,
Ref 118120/F0/2017, Manchester City Council, PO Box 532, Town Hall,
Manchester, M60 2LA

Where this Deed requires any notice or notification to be given or served or sent
by the Owner, it may be served by properly addressing, pre-paying and posting a
letter containing the notice or notification by first class post and the said notice or
notification shall be deemed to be received the Working Day next after despatch.

IN WITNESS whereof this Deed has been executed as a deed in the manner hereinafter

appearing and delivered the day and year first before wntfen,

FIRST SCHEDULE
THE PLANNING OBLIGATIONS

The Owner covenants with the Council.

to serve the Commencement Notice,

to notify the Council in writing of the anticipated date of Occupation of the first
Dwelling to be Occupied at least 20 Working Days before that date,

to notify the Council in writing of the actual date of Occupation of the first
Dwelling to be Occupled no more than 5 Working Days after that date of
Occupation,

to pay to the Counci the Combined Contribution together with any Inflation
Increase before the date of Occupation of the first Dwelling to be Occupied

14
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The 2023 Planning Agreement
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Dated fg \Sw“wcwu %23
J
THE COUNCIL OF THE CITY OF MANCHESTER
-and -
ROCHDALE ROAD (MANCHESTER) LIMITED
-and -
ABC INTERNATIONAL BANK PLC

AGREEMENT
pursuant to Section 106 Town and Country Planning Act 1990

relating to land bounded by Thompson Street, Mason Street, Bendix Street and
Rochdale Road in the City of Manchester

City Solicitor
Manchester City Council
P O Box 532
Town Hall
Albert Square
Manchester M60 2LA

L/BH/EVD3001/3978
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=1
-
- r 2023
= THIS AGREEMENT by Deed s made the 1§ dayof Jdanuavy
BETWEEN THE COUNCIL OF THE CITY OF MANCHESTER of Town Hall, Albert
= Square, Manchester ("the Council") of the first part ROCHDALE ROAD
o (MANCHESTER) LIMITED {company registration number 10318013) whaose
= registered office is situated at 60 Oxford Street, Manchester, M1 5EE (the “Owner”
= which expression shall include the successors in title and assigns of the Owner) of
the second part and ABC INTERNATIONAL BANK PLC (company registration
= number 02564490) whose registered office is situated at 1-5 Moorgate, London,
e EC2R 6AB (the “Mortgagee” which expression shall save as specified in clause 23.3
=i include the successors in title and assigns of the Mortgagee) of the third part
= WHEREAS
3 A The Council is the local planning authority for the purposes of the Act for the area
it i which the Land s situated and 1s minded to grant the Planning Permission
== subject to the completion of this Deed
- B The Owner 1s the registered proprietor with title absolute of the freehold of the Land
& registered under title number MAN284685 at the Land Registry.
_‘ C.  The Mortgagee 1s interested in the Land by virtue of a registered charge contained
B in a Debenture dated 27 August 2021.
= D The Application has been submitted to the Council and the parties have agreed to
= enter into this Deed n order to secure the Planning Obligations contained in this
= Deed
- . E.  The planning purpose of this Deed is to improve the amenity of land in the locality
of the Land with benefit for occupiers of the Development and to mitigate the
Tt adverse impacts of the Development in accordance with the development plan for
=i the area and other matenal considerations In addition the Council has recognised
= the difficulty faced by lower income groups in buymg homes within the
L = Administrative Boundaries of Manchester and the planning purpose of this Deed
is to increase the prowvision of affordable housing within the Administrative
2 Boundaries of Manchester The Owner has agreed to make prowvision for
2 affordable housing in the manner heremafter appearing.
oy F.  The Councll is satisfied that the obligations in this Deed are;
— 2
e
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(a) necessary to make the Development acceptable in planning terms (including
where appropriate, obligations necessary to mitigate the adverse impacts of the
Development m accordance with the development plan for the area and other
material considerations);

(b)  directly related to the Development; and

(¢) farly and reasonably related in scale and kind to the Development

and in any event

(d) wili secure other planning benefits

NOW THIS DEED WITNESSETH as follows:

Interpretative provisions

In this Deed unless the context otherwise requires the following words and

expressions and phrases shall have the meanings hereby ascribed to them

“Act” shall mean the Town and Country Planning Act
1990 (as amended)

“Administrative Boundaries of Manchester” shall mean all the wards that together
compnse the city of Manchester

“Affordable Housing” shall have the meaning given to it in the Policy and

in the NPPF Annex 2 Glossary as may be
amended or any replacement of the same

“Affordable Housing Contribution” shall mean a contribution towards the
provision of Affordable Housing within the
Administrative Boundaries of Manchester and
for the purpose of any other costs and expenses
in connection with or incidental to the same
which when added to any New Cross Pubiic
Reaim Strategy Contribution required to be paid
shall not exceed the Combined Contribution

“Application” shall mean the application for planning
permission received by the Council under
reference number 134503/J0/2022
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“Combined Contribution”

“Commencement Date”

“Commencement Notice"

llDeedU

“Development”

“Director’

shall mean the sum of £550,000 (five hundred
and ffty thousand pounds) payable in
accordance with the provisions of this Deed in
order to meet the Affordable Housing
Contribution and the New Cross Public Realm
Strategy Contribution

shall mean the date upon which the
Development 1s commenced by the carrying out
of a matenal operation as defined in section 56
of the Act and "Commence Development”,
“Commencement” and “Commencement of
Development” shall have the corresponding
meaning and Commencement shall be deemed
to have taken place whether 1t takes place on
the Land or the immediately adjacent land that
is to be developed pursuant to the Planning
Permission

means written notice given by the Owners to the
Council within 14 days of Commencement
stating that Commencement has taken place
and specifying the date of Commencement
shall mean this agreement

shall mean the varation of the condition
numbered 22 (Commercial uses opening hours)
associated with the Second Planning
Permussion in order to allow commercial units to
open from 06.30 hours Monday to Sunday

the Council’s Director of Planning, Building
Control and Licensing,
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“Dwelling” a unit of accommodation to be constructed on
the Land as part of the Development pursuant
to the Planning Permission and “Dwellings” shall

be construed accordingly

AL “First Development” shall mean the development of the Land
‘- pursuant to the First Planning Pernussion and
- substantially comprising the erection of a part
15, part 9, part 7 storey building to form 155
I Dwellings together with ground floor commercial
= uses (Use Classes A1, A3 and B1) (288 sqm)
- with  associated car parking, access
o arrangements and other assoctated works
| following the demolition of existing buildings and
- structure and the closure of Hatter Street
= “First Planning Agreement” shall mean a Deed of Vanation of the Planning
=T Agreement relating to the Land made pursuant
= to s106 and s106A of the Act and dated 1 May
_ 2020 and made between the Council (1) the
- Owner (2) and Roundshield bLuxembourg |,
s S.A.R.L.(3)
- “First Planning Permission” shall mean full planning permission under the
= Act for the First Development granted under
reference 118120/F0O/2017 on 23 May 2018
= “Inflation” shall mean the number of the General Index of
R-= Retail Prices (All ltems) for the specified month
% produced by the Office for National Statistics
4 - “Inflation Increase” shall mean the amount calculated by way of the
- formula contained in paragraph 13 of this Deed
“Land” shall mean the land agamst which this
= Agreement by Deed may be enforced and being
5
-
-
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“Management Fee”

all that land compnised In title number
MAN284685 registered at the land registry and
shown edged red on Plan 1

shall mean 15% of the planning application fee
to be used for the purpose of management and
monitoring of this Deed and the Planning
Obhgations contained herein

“New Cross Neighbourhood Development Framework”  shall mean the

Neighbourhood Framework

Development
(NDF) forming the Appendix to a report for
resolution presented to the Executive of the
Councii on 29 July 2015 as updated by an
update dated December 2016 and as may be
further updated and amended or any
replacement of the same which report for
resolution noted in Section 8 7 the need for the
provision of the New Cross Public Realm
Strategy to take forward and deliver the aim of
the NDF to support public realm, highways and
complementary community infrastructure in the
New Cross Neighbourhood Development

Framework Area

“New Cross Neighbourhood Development Framewortk Area” shall mean the area

shown edged red on the New Cross
Development Framework Area Plan

“New Cross Neighbourhood Development Framework Area Plan” shall mean the

plan annexed to this Deed marked New Cross
Development Framework Area showing thereon
edged red the land contained within the New
Cross Development Framework Area which
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plan has been taken from the New Cross
Neighbourhood Development Framework

“New Cross Public Realm Strategy” shall mean the New Cross Pubhc Realm

Strategy approved by the Executive of the
Council on 15 November 2017 and set outas an
Appendix to the Report for Resolution titled
“New Cross Public Realm Strategy” as the same
may be updated amended or any replacement
of the same which strategy has been created to
support the delvery of the New Cross
Neighbourhood Development Framework

“New Cross Public Realm Strategy Contribution” shall mean a contribution

fowards environmental improvements solely
within the part of the New Cross Development
Framework Area marked Iin the key of the New
Cross Neighbourhood Development Framework
Area Plan as Zone A n order to assist the
delivery of the New Cross Public Realm
Strategy and in particular towards the cost of
providing a controlled pedestrian crossing point
along Swan Street and the cost of providing
improved connectivity, permeability and public
realm between the Land and Manchester city
centre along Swan Street, Rochdale Road,
Bendix Street, Thompson Street and Cross
Keys Street which when added fo any
Affordable Housing Contrnibution required to be
paid shall not exceed the Combined

Contnibution
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“NPPF” the National Planning Policy Framework (NPPF)
first published on 27 March 2012 and updated
on 24 July 2018, 19 February 2019 and 20 July
2021 (as may be updated or replaced with an
equivalent policy from time to time) being the
framework setting out the Government's
planning policies for England and how these are
expected to be applied

“Occupation” shall mean occupation of any part of the
Development for the purposes permitted by the
Planning Permission but not including
occupation by personnel engaged In
construction, fitting out or decoration of the
Dwellings or occupation for marketing or display
or occupation in relation to security operations
and “Occupied” shall be construed accordingly
“Plan 1" shall mean the plan marked "Plan 1" annexed to
this Deed and showing edged red thereon the
parcels of land that together comprise the Land
“Planning Agreement” shall mean a planning agreement relating to the
Land dated 23 May 2018 and made between the
Council (1) the Owner (2) and Roundshield
Luxembourg |, S.A.R.L.(3)

“Planning Obligations” shall mean the obligations of the Owner
specified in the First Schedule to this Deed
“Planning Permission” shall mean full planning permission under the

Act for the Development to be granted pursuant
to the Application
“Polcy” shall mean "Providing for Housing Choice-

Supplementary  Planning Document and
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Planning Guidance” adopted on 2 September
2008 as the same may be amended or replaced

“Second Development” shall mean the vanation of the conditions
numbered 2 (specified plans) and 5 (drainage
strategy) of the First Planning Permission in
order to allow changes to the drainage strategy

“Second Planning Permission” shall mean full planning permission under the
Act for the Second Development granted under
reference 123371/J0C/2019 on 1 May 2020

“Stakeholder” shall mean the Council’s City Treasurer and his
authonsed officers

“Stakeholder Account” shall mean an account held by the Council's City
Treasurer and his authorised officers at
Barclays Bank plc in which the mornies paid
under the Planning Obligations are held

“Working Day” shall mean any day apart from Saturday and
Sunday, Christmas Day, Good Friday and any
statutory Bank Holiday in England

A reference in this Deed to an Act of Parliament or to any order, regulation,

statutory instrument or the like shall include a reference to any amendment or re-

enactment of the same

Words importing the masculine gender include the feminine gender and vice versa

and words in the singular include the plural and vice versa and words importing

individuals shall be treated as importing corporations and vice versa.

Any headings or side notes are for ease of reference only and shall not affect the

construction of this Deed.

Where in this Deed reference i1s made to any clause, paragraph, schedule or recital

such reference (unless the context otherwise requires) i1s a reference to a clause,

paragraph, schedule or recital in this Deed,

If any party to this Deed comprises more than one person then that party shall be

jointly and severally hable under this Deed.
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11.

Words denoting an obligation on a party to this Deed to do any act matter or thing
include an obligation o procure that It be done and words placing a party to this
Deed under a restriction include an obligation not to permit or allow infringement
of that restriction

Operative provisions

This Deed 1s made in pursuance of Section 106 of the Act, Section 111 of the Local
Government Act 1972, Section 1 of the Localism Act 2011 and all other powers
and enactments which may give validity hereto and facilitate the enforcement of

the obligations and provisions herein contained.

The Owner consents to its interests in the Land being bound by this Deed and
covenants with the Councll in the terms set out In the First Schedule to this Deed,
those covenants being Planning Obligations under section 106 of the Act and
enforceable by the Council in its capacity as local planning authonty.

The Planning Obligations set out in the First Schedule annexed as relative hereto
do not come into effect until the Commencement Date

The Owner covenants with the Council to pay to the Council on the date hereof
such sum as notified in respect of the Council’s legal costs in connection with this
Deed which sum shall not exceed £4,000.00. Receipt by the Council of the
payment of such sum shall not create any lawyer-client type contractual
relahonship between the Council and the Owner nor absolve the Owner from any
liability or obligation imposed upon them by the terms of this Deed or by statute or
at common law
The Owner covenants with the Council to pay to the Council on the date hereof the
Management Fee in the sum of £35.10 (thirty five pounds and ten pence). In
consideration of the management fee received pursuant to the Planning
Agreement and of the agreement of the Owner set out in the following sentence
the Council agrees to accept the management fee received in lieu of the
Management Fee. The Owner agrees that the Councii may apply the management

fee recetved for the purpose of the management and monitoring of the planning

10
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12.

13.

14.

15.

16.

obligations contained in this Deed, the Planning Agreement or the First Planning

Agreement.

The Council covenants with the Owner to 1ssue the Planning Permission on the

date hereof.

The Inflation Increase payable under the Planning Obligations shall be calculated

on the date upon which the amount due under the Planning Obligations is paid

(“Specified Date”) as follows*

A 1s the sum obtained using the formula A = B x (C / D) provided that (C / D) shall

always be greater than or equal to 1 and B, C and D are defined as:

B 1s £550,000 (five hundred and fifty thousand pounds) ,

C 1s Inflation for the month closest 1o the Specified Date and which has been

published by the Specified Date

D 1s Inflation for the month i which the Planning Agreement completed, and

the Inflation Increase will be equal to A minus B.

Nothing herein contained or implied shall prejudice or affect the rights, powers,

duties and obligations of the Councll in exercise of Its functions as a local authonty

and the nights, powers, duties and obligations of the Council under all public and

private statutes, byelaws, orders and regulations may be fully and effectually

exercised i relation to the Land or any part thereot and any works executed

thereon as It this Deed had not been executed by the Council and In particular

nothing in this Deed shall restrict the Council and any other authornty from

exercising powers of compulsory purchase in respect of any part of the Land

No failure or delay by the Council to exercise any right, power or remedy will

operate as a waiver of it nor will any partial exercise preclude any further exercise

of the same, or of some other nght, power or remedy.

In respect of the sums payable by the Owner to the Council under the Planning

Obligations, the Council covenants with the Owner

16 1 to pay such sums into the Stakeholder Account and hold such sums therein
untl the withdrawal of such sums as may be required for the purposes
specified in the Planning Obligations

11
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16.2 to use such sums withdrawn from the Stakeholder Account solely and
exclusively for the purposes spectlied Iin the Planning Obligations

16.3 to repay to the Owner (here meaning the party or parties who shall have
= actually paid such sum) such amount of the sums which have not been

expended excluding any such sums In respect of which though not yet

expended the Council has contractually committed to expend in accordance
with the provisions of this Deed within 10 (ten) years of the Commencement

Date or date of receipt by the Council of such payment (and where payment

e 1s made by instaiments the date of receipt shall be deemed to be the date
Sy upon which the {ast instalment is received), whichever is the later, together
) with interest at the Bank of England base rate from time to time from the
date of expiration of this ten year penod (the “retention penod”) to the date
- of refund.

L L 16.4 Upon receipt by the Council of a written request from the Owner received

== within the final year of the retention period to provide a wntten statement
@ summarising what the sums received have been spent on and detailing any
MV sums remaining unexpended within 21 days of the Councils receipt of such

. a request provided that the number of such requests shall not exceed four
= 17 No person who is not a party to this Deed may enforce any terms hereof pursuant
i to the Contracts (Rights of Third Parties) Act 1999 provided that this clause shall

H i not affect any right of action of any person to whom this Deed has been lawfully
W assigned or becomes vested in law.

I 18  If any provision of this Deed shall be prohibited by or adjudged by a court to be

T unlawful, void or unenforceable such provision shall to the extent required be
=g severed from this Deed and rendered ineffective as far as possible without
o modifying the remaining provisions of this Deed and shall not in any way affect any
- other circumstances or the validity or enforcement of this Deed
[ 19 Any approval given by the Councit under this Deed or for the purposes of this Deed
- shall not be deemed to be approval for any other purpose whatsoever.

12
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20.

21.
211

Nothing in this Deed prohibits or limits the nght to develop any part of the Land in
accordance with a planning permission, other than the Planning Permission,

granted after the date of this Deed, whether or not pursuant to an appeal

The Owner agrees with the Council to give the Council written notice within ten
Working Days of any change in ownership of any of its interests in the Land
occurring before all the Planning Obligations under this Deed have been
discharged such notice to give details of the transferee’s full name and registered
office (if a company) or usual address (if not a company) together with the area of
the Land or umit of occupation purchased by reference to a plan

21.2 The Owner warrants that no person other than the Owner and the Mortgagee has

22

23.
23.1

a legal or equitable interest in the Land and the Owner hereby indemnifies the
Council in respect of any loss that anses should there be any breach of this
warranty.

The provisions of this Deed (other than this clause which shall be of immediate
effect) shall be of no effect until this Deed has been dated.

Any mortgagee or chargee with an interest in the Land from time to time (including
for the avoidance of doubt the Mortgagee) will not incur any hability for any breach
of the obligations contained in this Deed unless and until they become a mortgagee
in possession of the Land or any part of it in which case they will be liable for any
breach of the obligations in this Deed or for costs arising whilst the mortgagee is
In possession of all or any part of the Land

23.2Subject to clause 23 1, the Mortgagee consents to this Deed being entered into with

the intention that its interests in the Land in the form of the registered charge will be
bound by the terms of this Deed as if this Deed had been executed and registered

as a local fand charge before the execution of the registered charge.

23.3For the avoidance of doubt the limitation of liability contained in clause 23 1 shall

apply to a mortgagee in possession and not to any successor in title to that
mortgagee

13
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24,

25,
251

252

26

27

28.

29.

30

This Deed shall be governed by and interpreted in accordance with the laws of
England The courts of England shall have exclusive junsdiction to settle any
dispute or claim (including non-contractual disputes or claims) arnsing out of or in

connection with this Deed or its subject matter or formation

This Deed shall cease to have effect (insofar only as it has not already been
complied with) If the Planning Permission shall be quashed, revoked or otherwise
withdrawn or (without the consent of the Owner) it 1s modified by any statutory
procedure or expires prior to the Commencement of Development.
Where this Deed ceases o have effect pursuant to clause 25.1 the Council shall
forthwith remove all entries relating to it from the Register of Local Land Charges
and the Land Registry.
No person shall be hable for any breach of any of the Planning Obligations or
other provisions of this Deed after it shall have parted with its entire interest in
the Land but without prejudice to liability for any subsisting breach arising prior to
parting with such interest.
This Deed shall not be enforceable against owner-occuplers or tenants of
Dwellings constructed pursuant to the Planning Permission nor against those
deriving title from them

This Deed shall be registered in the Council's Register of Local LL.and Charges
immediately on completion hereof.
If any sum payable to the Council under the terms of this Deed 1s not paid at the
time specified herein the party responsible for making the payment shall pay to the
Council interest on such sum calculated on a dally basis and compounded
quarterly from the due date until payment at the rate of 4% per annum over
Barclays Bank plc base rate from time to time in force and such amount shall be
recoverable by action as a liquidated sum.

This Deed, the Planning Agreement and the First Planning Agreement each impose
a planning obligation on the Owner to pay to the Council the Combined
Contribution together with any Inflation Increase,

14
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30.1 The Council agrees that'
30 1 1 if the Land 1s developed pursuant to the First Planning Permisston- and

30 1 2 the requirement for payment of the Combined Contribution together with any
Inflation Increase secured by the Planning Agreement 1s triggered; and

30.1 31t receives the Combined Contribution together with any Inflation Increase pursuant

to the planning obligations contained in the Planning Agreement,

then it will accept the Combined Contribution and Inflation Increase received in lieu
of the planning obligations to pay the Combined Contribution together with any
inflation Increase contained in this Deed and the First Planning Agreement; and

30.2 The Council agrees that;
30 2 1 if the Land I1s developed pursuant to the Second Planning Permission. and

30 2.2 the requirement for payment of the Combined Contribution together with any
Inflation Increase secured by the First Planning Agreement is triggered; and

30 2.3 it receives the Combined Contribution together with any Inflation Increase pursuant
to the planning obhigations contained in the First Planning Agreement,

then it will accept the Combined Contrnibution and Inflation Increase receivedin lieu
of the planning obligations to pay the Combined Contribution together with any
Inflation Increase contained in this Deed and the Planning Agreement; and

30.3 The Council agrees that:
30 3 1 if the Land is developed pursuant to the Planning Permission® and

30.3.2 the requirement for payment of Combined Contribution together with any Inflation

Increase secured by this Deed 1s tnggered; and

30 3 3 it receives the Combined Contribution together with any Inflation Increase pursuant
to the planning obligations contained in this Deed,

then 1t will accept the Combined Contribution and Inflahon Increase received in lieu
of the planning obligations to pay the Combined Contribution together with any

16
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31

32.

33.

Inflation Increase contained in the Planning Agreement and First Planning
Agreement.

The Council will upon the written request of the Owner at any time after the Planning
Obligations under this Deed have been fulfilled or determined i1ssue writen
confrmation thereof and thereafter cancel all related entries in the Register of
Local Land Charges.

All correspondence In connection with this Deed shall be sent to the Council and
addressed to the Director at the following address or such other address as may
be notified in wnting by the Council to the Owner from time to time: Planring and
Building Control Department, Ref.134503/J0/2022, Manchester City Council, PO
Box 532, Town Hall, Manchester, M60 2LA

Where this Deed requires any notice or notification to be given or served or sent
by the Owner, It may be served by properly addressing, pre-paying and posting a
letter containing the notice or notification by first class post and the said notice or

notification shall be deemed to be received the Working Day next after despatch.

IN WITNESS whereof this Deed has been executed as a deed in the manner hereinafter
appearing and delivered the day and year first before wniten

FIRST SCHEDULE
THE PLANNING OBLIGATIONS

The Owner covenants with the Council.

to serve the Commencement Notice;

to notify the Council in writing of the anticipated date of Occupation of the first
Dwelling to be Occupled at least 20 Working Days before that date;

to notify the Council in wniting of the actual date of Occupation of the first
Dwelling to be Occupied no more than 5 Working Days after that date of
Occupation,

to pay to the Council the Combined Contribution together with any Inflation
Increase before the date of Occupation of the first Dwelling to be Occupied.

16
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oLt

. SECOND SCHEDULE
i

=g The Council covenants with the Owner

that the Combined Contribution received pursuant to the provisions of the First

Schedule shall be applied by the Council at the Council’s sole absolute discretion

in whatever proportions the Council determines towards the Affordable Housing

Contnibution and the New Cross Public Realm Strategy Contrnibution and whatever
. amount the Council applies towards the Affordable Housing Contribution shall be
applied in such manner as the Council in its absolute discretion considers

appropriate for the provision of Affordable Housing within the Adminustrative

Boundaries of Manchester.
-
=
= THE COMMON SEAL of THE COUNCIL OF THE
B CITY OF MANCHESTER was hereunto affixed in
L pursuance of an Order of the Council of the said City:
SRR T
- EXECUTED AS A DEED by ROCHDALE ROAD (MANCHESTER) LIMITED
acting by a director
DIRECTOR
) Signature N . C o
el
= Name. (in block capitals) ... (/&2 Gl ooore .
= IN THE PRESENCE OF
“_’ Signature.
- Name (in block capitals)
- Address
-
- Occupation :
=
17
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These are the notes referred to on the following official copy

The electronic official copy of the title plan follows this message
Please note that this 1s the only official copy we will issue  We will not 1ssue a paper official copy

This official copy was delivered electronically and when printed will not be to scale You can obtain a paper
official copy by ordering one from HM Land Registry

This official copy 1s Issued on 16 August 2022 shows the state of this title plan on 16 August 2022 at 11 39 11
It 1s admisstble in evidence to the same extent as the onginal (s 67 Land Registration Act 2002) This title plan
shows the general position, not the exact ine, of the boundanes 1t may be subject to distortions in scale
Measurements scaled from this plan may not match measurements between the same ponts on the ground
This title 1s dealt with by the HM Land Registry, Fylde Office



HM Land Registry rite number manzaa6ss

. e Ordnance Survey map reference Sj8498NE

Official copy of Scale 11250 :

title plan Administrative area Greater Manchester :
Manchester

© Crown copyright 3nd datagase rights 2022 Ordnance\Survey 100026316 You are not permltsed tc: copy, sub-license, distribute or sell any of this data (o&him parties In any forrn
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This official copy is incomplete without the preceding notes page.
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New Cross Development Framework Area
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