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MARTIN PETER GREEN

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS LAND AT LONG MARSTON
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AND SHOWN EDGED RED AND EDGED BLUE ON PLAN 1 (WHICH IS
APPENDED AT ANNEXURE 1 OF THE LEGAL MORTGAGE) BEING PART
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NUMBERS WK339500, WK462633 AND WK468748.
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This form was authorised by. a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: THOMAS STOFER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13655

Charge code: SC01 3655 0489

The Registrar of Companies for Scotland hereby certifies that a charge
dated 8th January 2020 and created by CALA MANAGEMENT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 16th January 2020 .

Given at Companies House, Edinburgh on 17th January 2020

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

o OF (f(),%
k4

A
R
&
ol

A

b A
........

Companies House T e oames



2020
DATED & JANUAEY 2019

CALA MANAGEMENT LIMITED
-and -
H G HODGES & SON LIMITED, THURN LIMITED and

VICTOR GEOFFREY FLAVELL MATTS and MARTIN PETER GREEN
as trustees for the time being of the Hodges Family Settlement

LEGAL MORTGAGE
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Lower Quinton Stratford upon Avon CV37 811

WedlakeBell
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London
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Direct Dial +44 [0)20 7395 3067
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| 2020
THIS LEGAL MORTGAGE is made onthe 8 dayof (JHNUHE‘1 2019

BETWEEN:-

1, CALA MANAGEMENT LIMITED, a company incorporated in Scotland, {company registration
number SCO13655} whose registerad office is at Adam House, 5 Mid New Cultins,
Edinburgh EH11 4DU {the “Martgagor”); and

2. H G HODGES & SON LIMITED (company number 00613228) whose registered office is at
Estate Office, Long Marston Airfield, Campden Road, Lower Quinton, Stratford upen Avon,
Warwickshire Cv37 S8LL THURN LIMITED (company number 7558682) whose registered
office is at Number Ten £im Caurt Arden Street Stratford upon Avon Warwickshire CV36
7PA VICTOR GEOFFREY FLAVELL MATTS and MARTIN PETER GREEN being the trustees for
the time being of the Hodges Family Settiement of Number Ten Eim Court Arden Street

Stratford upen Avon CV37 6PA (together the “Martgagee®”).

WHEREAS:-

(A) The Mortgagee and the Mortgagor have entered into an Option dated 4" May 2017 as
varied by supplemental agreements dated 7 September 2018, 12 March 201$and as | DE(EMBEH
amended and restated by deed dated [‘TE]JS (the "Option”) pursuant te which the '

Mortgagee has agreed to sell, and the Mortgagor has agreed to buy, the Praperty and the ufp
Retained Land {each as defined below) subject to the Option being exercised by the
Mortgagor.

(B} In the Option the Mortgagar agreed to enter into this Deed upen completion of the

transfer of the Property to it, by way of security for, inter alia, its liability to pay the
Deferred Payments to the Mortgagee under the Option.

o) It is intended that this Deed takes effect as a deed notwithstanding the fact that a party
may only execute this Deed under hand.

NOW THIS DEED WITNESSES:-

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Option shall, uniess the context otherwise requires, have the same
meanings when used in this Deed {including the Recitals). In addition, the following
expressions have the following meanings:-

"pccess Road" means any road(s) to be constructed on the Retained Land in accordance
with the Planning Permission and directly abutting the Property which are necessary to
provide access and egress to and from the Property to the highway known as Campden
Road together with any pavements and crossovers visibility splays and verges bordering
any such access road and signage and lighting systems.

“Act” means the Law of Property Act 1925.
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“Administrator” means an administrator appointed pursuant to Schedule 81 to the
Insalvency Act 1986,

"Affordable Housing" means residential units (or the land upon which such units and
ancillary areas are to be constructed pursuant to the Planning Permission) for letting or
shared ownership or shared equity purchase or discounted low cost housing to be made
available by a Registered Provider to persons who are unable to compete for similar
property in the open market place.

"Conduits" means all media for the passage of foul and surface water drainage, water
supply gas electricity and other substances telecommunications data or energy and any
ancillary or supporting apparatus attached to or relating to them and any enclosures for
them.

"Deferred Payments” means the Second Instalment and the Third Instalment of the Price
payable by the Mortgagor to the Mortgagee pursuant to clauses 7.1.3 and 7.1.4 of the
Option.

"Development” means the development of the Property in accordance with the Flanning
Permission.

"Enforcerment Event” means any event which is listed in Clause 8.1.2.

"Homes England" means the Homes and Communities Agency (trading as Homes England)
or any successor body exercising similar statutery functions in relation to the funding and
regulation of Affordable Housing.

“Overage Deed” means an overage deed of even date to this Deed and made between {1)
Victor Geoffrey Flavell Matts and Martin Peter Green as Trustees of the Hodges Family
Trust, (2) Thurn Limited and (3), H G Hodges & Son Limited and {4} CALA Management
Limited.

“Permitted Disposal” means one or more of the following in respect of the Property or any
part thereof (and whether by the proprietor of the registered estate or the proprietor of
any registered charge}:

(a) the grant of a lease or transfer of any electricity sub-station, gas governor or any
other land required for the provisicn of services or infrastructure in relation to
the Development; or

{b) the lease, transfer or surrender of any land te the local highways authority to
comply with highway requirements relating to the Development or to a local
authority to comply with any requirements of a Planning Agreement; or

{c) a charge or mortgage cver the Retained Land or any part thereof {provided that
where required, the chargee or mortgagee agrees 1o enter intoe any documents
required by clause .7.1 on the same terms as the Mortgagor but in its capacity
as charge or mortgagee only and provided further that such documents include
mortgagee protection provisions in a form approved by the chargee or
mortgagee acting reasonably); or

(d) a disposal or vesting under compulsary purchase or other statutory procedures;
or
JMICARMHGH1/78 Legal Mortgage v16 {Locders; -3-
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fe) the granting of any easement or wayleave or right in or over any part of the
Property comprising the site of or services to an electricity substation, gas
governar ot like apparatus in connection with the provision of any ancillary
services or facilities to the Property as part of its development permitted or
required by a Planning Permission provided that there is no advarse effect on the
value of the Property or any Development; or

(f) the transfer, grant of a lease or other disposal of any Affordable Housing on Phase
2 and/or Phase 3 to a Registered Provider; or

(e) a disposal of the type set out in paragraph (h) of the definition of Retained Land
Permitted Disposal.

“permitted Security Interest” means:

(a) a lien arising by operation of law and in the ordinary course of trading securing
obligations not more than 30 days overdue;

(k) any Security Interest arising under any retention of title, hire purchase or
conditional sale arrangement or arrangements having similar effect in respect of
goods supplied to the Mortgagor in the ordinary course of trading and on the
supplier’s standard or usuai terms and not arising as a result of any default or
omission by the Mortgagor;

() the Security Interests constituted by this Deed;

(d) any Security Interest granted in favour of any party providing funding to the
Mortgagor in relaticn to the acquisition or development of the Property and/or
the Retained Land {provided that such charge ranks behind the security created
by this Deed);

{e) any other security or interest in the nature of security to which the Mortgagee
has consernted in writing; and

(f) the second charge (ranking behind the security created by this Deed) over the
Property (or part thereof) in favour of Homes England.

"Phase 2" means the area shown edged red on Plan 1.
"Phase 3" means the area shown edged biue on Plan 1.

“Plan 1” means the plan annexed hereto and marked “Plan 1* and appended at Annexure
1 showing the extent of the land charged pursuant to the provisions of this Legal Morigage
which is shown edged red and edged btue on such plan.

“plan 2” means the plan annexed hereto showing the extent of the Retained Land
appended at Annexure 2.

“Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning {Consequential Provisions) Act 1990, the Planning and Compensation
Act 1991, the Planning and Compulsory Purchase Act 2004 and the Planning Act 2008 and
all regulations and orders made or confirmed under any of them.
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"planning Agreement” means the Section 105 Agreement and any agreement (including a
unilateral agreement) under section 106 of the Town and Country Planning Act 1990 or
section 111 of the Local Government Act 1972 or any agreement under any other
enactment having the same or similar effect including {without limitation) highways
agreements pursuant to sections 38 or 278 of the Highways Act 1980 and sewers
agreements pursuant to section 104 of the Water Industry Act 1991.

"Planning Permission” means the outline planning permission issued on 28 February 2017
pursuant to the planning application made by the Mortgagor with reference
14/03579/0UT and reserved matters approval reference 17/03/258/REM dated 14 March
2019 or such other planning permission as may have been obtained by the Martgagor with
the consent of the Mortgagee in accordance with the terms of this Deed {where required}
and any Section 106 Agreement relating to any such planning permission.

“Property’ means the freehold property details of which are set out in Schedule 1 hereto
(as the same may from time Lo time be supplemented and/or amended) together with afl
buildings fixtures and fittings {including trace fixtures and fittings) and fixed plant and
machinery from time to time thereon belonging to the Mortgagor.

“Receiver” includes any person or persons appointed by the Mortgagee (and any
additional person or persons appointed or substituted) as receiver, manager, or receiver
and manager of all or any part of the Property.

"Registered Provider" means:-

(a) a housing association or registered social landlord registered in accordance with
the Housing and Regeneration Act 2C08; or

(h) such other company or body as is:-

{c) a company or body approved by the Homes and Communities Agency ("HCA" and
so that references to HCA shall include any successor ar replacement body) as a
gualified recipient of social housing grant; and

{d} subject to HCA control in respect of Afferdable Housing.

"Reserved Rights" means the rights, easements and privileges set out in Schedule 3 for the
benefit of the Property and of the Mortgagee the owners of any parts of the Property ali
ralevant public highway drainage and ptanning authorities and undertakings responsible
for the supply of water gas electricity communication media and similar services and all
persons authorised by any of them acting reasonably.

"Retained Land" means land at Long Marston Airfield Campden Road Lower Quinion
Stratford Upon Avon forming part of the land registered at the Land Registry with Title
Numbers WK468748 and WK339500 and the whole of the fand registered at the Land
Registry with Title Numbers WK399800, WK417185, WK421659 and WK421935 edged
green on Plan 2 (but excluding any areas shown edged red and edged blue until such time
as they are no longer subject to the security created by this Deed) and being immediately
adjacent to the Property together with all buildings fixtures and fittings (including trade
fixtures and fittings) and fixed plant and machinery from time to time therean belonging to
the Mortgagor.

"Retained Land Permitted Disposal” means any of the following:
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{a) a transfer or lease of a Dwelling or Dwellings and/for buildings or units for
commercial or other non-residential uses {or land on which such buildings
or uhits are to be censtructed for commercial or other non residential
purposes) in each case on the Retained Land and with or without anciilary
areas subject to in the case of commercial uses the pravisions of clauses
3.2 and 3.2 (as applicable) of the Overage Deed having been complied with
by the Mortgagor,;

() A transfer or lease of any land to an Approved Developer as permitted by
ciause 3.4 of the Option;

(c) the prant of a lease or transfer to a statutory undertaker or other utilities
provider or refevant authority acting in its capacity as such of land forming
part of the Retained Land required for any electricity sub-station, gas
governgr or any other land required for the provision of services or
infrastructure;

(d) the transfer lease or dedication of any land comprised in the Retained Land
10 the local authority ar any other public authority {or to a party as directed
by the lacal authority or any other public authority} te comply with
highway requirements or to com ply with any Flanning Agreement;

(&) a transfer of the freehold reversion to a Dwelling or Dwellings and/or
buildings or units for commercial or gther uses, in each case on the
Retained Land and with or without ancillary areas and/or granting of a
headlease reversionary to 8 Dwelling or Dwellings and/for ather buildings or
units as aforesaid with or without ancillary areas;

{f) a transfer or lease of Affordable Housing and/or tand on which Affordable
Housing and/or ancillary areas is to be constructed;

{2 a lease or a licence of any car parking spaces granted ancillary to the
disposai of a residential unit or commercial/nen-commercial unit or
building on the Retained Land;

{h} the grant of any rights cver the Property or the remainder of the Retained
Land as set out in any transfer or lease or other disposal as referred to in
paragraphs (a} to (g) inclusive above.

"Rights" means the rights, easements and privileges set out in Schedule 2 for the benefit of
the Retained Lznd and of the Mortgagor the owners of any parts of the Retained Land all
relevant public highway drainage and planning authorities and undertakings responsible
for the supply of water gas electricity communication media and similar services and all
persons authorised by any of them acting reasonably.

"Saction 106 Agreement” means Agreement dated 28" February 2017 and made hetween
Victor Geoffrey Flavef! Malts and Martin Peter Green {1) Colin Niall Thomas Campbeil and
Paul Anthony Spencer as the Executors of the late Nestyn Thurna Hodges (deceased) {2)
Thurn Limited (3) H G Hodges & Son Limited (4) Christopher William Holmes and Joyce
Pauline Holmes (5) National Westminster Bank pic (6) CALA Management Limited (7}
Stratford on Avon District Council (8) and The Warwickshire County Council {9) (as varied
or superseded from time to time).
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1.2

“Secured Liabilities” means the liability of the Mortgagor to pay the Deferred Payments to
the Mortgagee under the Option and interest on the Deferred Payment frem the date on
which payment is due pursuant to the Option to the date of payment calculated at the rate
prescribed in the Option.

"Security Interest” means a mertgage, charge, pledge, lien, hypothecation, right of set-off,
assignment by way of security, title retention or other security interest securing any
obligation of any persen or any other agreement or arrangement having the same effect.

“Security Period” means the period commencing on the date of this Deed and ending an
the date upon which the Secured Liabiiities have been paid and discharged in full.

“Tax” means any tax, levy, impost, duty or other charge or withholding of a simitar nature
(including any penalty ar interest payable in connection with any failure to pay or any
delay in paying any of the same).

“Transaction Documents” means the Option and this Deed.

“Unenforceable” means void, voidable, invalid, unenforceable or otherwise irrecoverable
{whether or not known to the Mortgagee or the Mortgagor) and “Unenforceability” will be
construed accordingly.

“MAT” means value added tax as provided for in the Value Added Tax Act 1994 and any
other tax of a similar nature,

Interpretation
in this Deed:-

1.2.1  Clause headings are inserted for convenience only and shall not affect the
construction of this Deed and unless otherwise specified, all references to
Clauses and to Schedules are to clauses of and schedules 1o this Deed;

1.2.2  uniess the context otherwise requires, words denoting the singular number
shall include the phiral and vice versa,;

123 references to a person include references to bodies corporate and
unincorporate and include its successors and permitted transferees and
assigns whether direct or indirect;

1.2.4 references to assets include property, rights and assets of every
description both present and future;

1.2.5 references to the each of the “Mortgagor’ and the “Mortgagee” shall be
construed so as to include their respective successors in tite, permitted
assigns and permitted transferees;

1.2.6 agreements and obligations made or assumed by the Mortgagee in this
Deed shall be binding on and enforceable against the personal
representatives of each person comprised in the Mortgagee,

127 references to a Transaction Document or any other agreement or
instrument shalt he construed as a reference to that Transaction Document
or other agreement or instrumeant as amended, novated, supplemented,
extended or restated frorm time to time;

JINYCARMHGH1/76 Legal Mortgage v18 {Loddars} Y
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1.2.8 references to any statute or ather legislative provision shall include any
statutory or legislative modification or re-enactment thereof, or any
substitution therefor;

1.2.9 references to a “mortgage” includes a transfer or assignment by way of
mortgage;

1.2.10 the terms of the Option and of any side letters between any parties in
relation to any Transaction Documents are incorporated into this Deed to
the extent required to ensure that any purported disposition of the Property
contained in this Deed is a vaii¢ disposition in accordance with Section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1988,

1211 references to the "Property” and the "Retained Land" includes each ard
every part thereof;

1.2.12 an Enforcement Event is "coentinuing” if it has not been remedied or
waived, and

1.2.13 where any party to this deed comprises more than one person then the
obligations of that parly as set cut in this Deed or arising from it shall be
joint and several with the otner person and both shall be equatly liable for
any breach of the terms of this Deed.

r COVENANT TO PAY

The Mortgagor covenants with the Mortgagee to pay and discharge the Secured Lizhilities
on demand after they become due pursuant to clause 7 of the Option.

3. SECURITY

The Mortgagor, with full title guarantee and to the intent that the security hereby created
shall rank as a continuing security for the payment and discharge of the Secured Liabilities
charges in favour of the Mortgagee by way of first legal mortgage, all its estate and interest
in the Property.

4. APPLICATION TO LAND REGISTRY

4.1 The Mortgagor and the Mcrtgagee heraby jointly apply to the Chief Land Registrar
ta enter a restriction in the Proprietorship Register of the title to the Property in the
following terms {or such other terms as the Land Registry may require):-

"No disposition of the registered estate by the proprietor of the registered ¢state is to be
registered without a certificate signed by either the proprietors for the time being of the ¢ JONURET

registered charge dated " in favour of HG Hodges & Son Limited, Thurn Limited 1020
and Victor Geoffrey Flavell Matts and Martin Peter Green referred to in the charges (OB AN

register or their conveyancer Lodders Solicitors (ref VM) of Number Ten Elm Court Arden
Street Stratford upon Avor Warwickshire CV37 6PA that the provisions of the registered
charge have been complied with or that they do not apply tc the disposition.”

For the avoidance of doubt, it is agreed that the Mortgagee shall not withhald any such
consent in the case of a Permitted Disposal and in the event that the Mortgagee fails to
pracure the giving of written consent within 10 Working Days of it and Lodders Saolicitors
(ref VIV) receiving a written request to do 50 then the conveyancer of the Mortgagoer is
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authorised on behalf of the Mortgagee to sign the necessary consent to meet the terms of
the above restriction.

4.2 The Mortgagee and Morigagor hereby jointly apply to the Chief Land Registrar to
enter a restriction in the Proprietorship Register of the title to the Retained Land in
the following terms:-

“No disposition of the registered estate by the proprietor of the registered estate is to be

registered without a certificate signed by a conveyancer that the provisions of clause 6.7.2

of the registered charge have been complied with or do not apply to the disposition.”

5. REPRESENTATIONS AND WARRANTIES
The Mortgagor makes the representations and warranties set out in this Clause 5 to the
Maortgagee,

5.1 General
511 Itis atimited liability company, duly incorporated and validly existing under

the laws of Scotland;

5.1.2 It has the power fo own its assets and carry on its business, as it is being
conducted;

51.3 It has the power to enter into, perform and deliver, and has taken all
necessary action to authorise the entry inte, performance and delivery of
each of the Transaclion Documents and the transactions contemplated by
each of the Transaction Documents;

5.1.4 each of the Transaction Documents constitutes its legal, valid and binding
obligation, enforceable against it in accordance with its terms;

515 the entry into and performance by it of, and the transactions contemplated
by, each of the Transaction Documents do not and will not:-

{a) confiict with any law or regulation or judicial or official order; or

{b) conflict with its memorandum or articles of association; or

{c) conflict with any decument which is binding upon it or any of its
assets;

5.2 The Propetty
521 The Morigagor is the beneficial owner of the Property and when the

transfer of the Property to the Mortgagor is registered at HM Land Registry,
will be the legal owner of the Property.

5.2.2 The Property is free from any Security Interest other than Permitied
Security Interests.

5.2.3 Subject to sub-clause 5.4 and save as arising pursuant to any Permitted
Disposal or otherwise as permitted under clause 8.6 (Negative Pledge),
there are no leases to which the Property is subject.

524  Subjectto sub-clause 5.4, there is no breach of any law or regulation which
materially adversely affects or might so affect the Property or its value.
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5.3

b.4

5.5

6.1

525 Subjectto sub-clause 5.4 and save as arising pursuant to any Permitted
Disposal or otherwise as permitted under clause 6.6 (Negative Pledge),
there are no covenanis, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoaver which materially adversely
affect the Progerty.

5.26 The Mortgagor has not received or acknowledged notice of any materially
adverse claim by any person in respect of the Property or any interest
whatsoever in the Property.

5.27 Subject to sub-clause 5.4 and save as arising pursuant to any Permitted
Disposal or otherwise as permitted under clause 6.6 (Negative Pledge)
nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Property.

Security

This Peed creates those Security Interests it purports to create and is not liable to be
avoided or otherwise set aside on the liquidation or administration of the Mortgagor or
otherwise.

Miscellaneous

It is heraby agreed that the Mcrtgagor shali not be deemed to be in breach of sub-clauses
5.2.3,5.2.4, 5.2.5, and 5.2.7 tc the extent that the Mortgagee is aware of, or should
reasonably be aware of, any of the matters referred tc therein which relate to the period
prior to completion of the Transfer,

Times for making representations and warranties

The representations and warranties set out in Clause 5 (Representations and Warranties)
are made on the date of this Peed and are deemed to be repeated by the Mortgagor on
each date during the Security Period with reference to the facts and circumstances then
existing.

MORTGAGOR'S COVENANTS

The covenants set out in this Clause 6 remain in force throughout the Security Period in
favour of the Mortgagee and any Receiver appointed by the Mortgagee.

Not adversely affecting the value of the Property etc

68.1.1  The Morigagor shal not do anything which would adversely affect the
Property or the value of the Property PROVIDED THAT the carrying out of
the Development in accordance with the Planning Permission and the
making of Permitted Disposals shail not be deemed 1o be in breach of this
sub-clause 6.1.1.

6.1.2  Other than the carrying cut of the Development in accordance with the
Pianning Permission, the Mortgagor shall not carry out any works on the
Property or use the Property for any other purpose.

6.1.3  For the purpuse of ascertaining due observance and performancea by the
Mortgagor of its abligations under this Deed, the Morigagee and/or those
authorised by it {acting reasonably) shall be entitled from time to time and
upon reasonable prior written notice to the Mortgagor and at reasonable
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6.2

6.3

times of the day and on working days only to enter any part of the
Mortgaged Property without rendering the Mortgagee liable as mortgagee
in possessiorn. For the purposes of any entry of any part of the Morlgaged
Property by the Mortgagee and/or anyone authorised by it pursuant to this
sub-clause 6.1.3 during any time that the Development is being carried out,
the Mortgagee shall comply, or it shalt use reasonable endeavours to
procure that each such person complies (as applicable), with all appiicable
site safety procedures relevant to the Development.

Insurance

6.2.1

8.2.2

6.2.3

The Mortgagor shall insure and keep insured or cause to be insured and
kept insured the Develogment {with a reputable insurance company and
with the Mortgagee's interest noted unless the policy contains an indemnity
in favour of the Mortgagee which is equivalent to having the Mortgagee's
interest noted) against all risks which a prudent owner of the Property
would insure against.

The Mortgagor shali.-

{a} deliver to the Mortgagee within 10 days of writlen demand a copy
or reascnablae evidence of any policy or policies effected under
this Clause 6.2 and the Mortgagor shall comply with all the terms
of the same;

(b) duly pay or cause to be paid on the due date the premiums and
ather sums of money payabie in respect of any policy or policies
effected under this Clause 8.2 and within 10 days of writien
request shall procduce fo the Mortgagee (i) a copy of any receipt
issued in respect of the same or (i) such other evidence of
payment of the same as may be reasonabiy required by the
Mortgagee;

(©) not do, or aliow {0 be done, or omit to do, anything on the Property
which would prejudicially affect any insurance policy or policies
effected under this Clause 6.2; and

(d) notify the Mortgagee in writing as soon as possible of any event
which might give rise to a claim under any insurance policy or
policies effected under this Clause 6.2.

The Mortgagor shall apply all moneys which may be received by virtue of
any such policy or paolicies (save for any insurance for loss of rent) (and
shall stand possessed of all moneys which may be received by the
Mortgagor by virtug of any policy of insurance of the whole or any pari of
the Property not effected or maintained in pursuance of the obligations of
the Mortgager hereunder upon trust to apply the same) in making goed the
loss or damage in respect of which the same may have been received.

Mortgagor's Failure

if default shall be made by the Mortgagor in respect of its obligations under Clause 6.2 or
there is a breach of any other covenants on the part of the Mortgagor herein contained it
shalt be lawful for {but not ebligatory upon) the Mortgagee to maintain or insure and keep
maintained or insured all or any part of the Property in accordance with the requirements
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6.4

8.5

6.6

of Clause 6.2 or to perform such other covenants and for such purposes to enter upon the
Property {without thereby becoming Hable as mortgagee in possession) and any monies
reasonably and properly expended for that purpose shall be paid to the Mortgagee on the
Mortgagee's first written demand and shall be deemed to be an expense properly incurred
in relation to the security constituted by this Deed.

Statutory And Other Requirements

8.4.1 The Morigagor shall comply or procure compliance with all statutes and all
orders, rules, regulations, bye-laws and other instruments affecting the
Property or its use and shall produce to the Mortgagee within seven (7)
days of receipt by the Mortgagor any order, direction, permission, notice or
other matter whaisoever affecting or likely to affect the Property (or any
part of it) and served upon the Mortgagor by any authority or third parly
and shall supply copies to the Mortgagee upon request.

6.4.2 The Mortgagor covenants to register the charge contained in this Deed
against the registered title of any registered land or charge hereby
affected.

Planning

8.5.1 The Mortgagor shalt not, without the prior written consent cf the Mortgagee
(not to be unreasonably withheld or delayed), make nor permit to be made
any applicatian for planning permission in respect aof any development of
the Property or any part thereof within the meaning of the Planning Acts
other than development comprising residential units and ancillary areas or
ctherwise relating to residential units on the Property. The Morlgagee shall
be deemed to have given its consent if the Mortgagor does not receive a
substantive response from the Mortgagee within 10 Working Days of
receipt by the Mortgagee of a written request for consent accompanied by
sufficient information to enable the Mortgagee to determine whether or not
to give its consent.

8.5.2 Cther than in accordance with the Planning Permissicn and save as set out
in Clause 6.5.1, the Mortgagor shall not undertake or carry cut any
development of the Property or any part thereof, nor suffer or knowingly
permit the same to he undertaken or carried out without the prior written
consent of the Mortgagee and the necessary planning permission
prescribed in the Planning Acts having been first obtained anc approved by
the Mortgagee (such approval not to be unreasonably withheld or delayed
and to be deemed to have been given if the Mortgagor does not receive a
substantive response from the Mortgagee within 10 Working Days of
receipt by the Martgagee of a written request for consent accompanied by
sufficient information to enable the Mortgagee to determing wheather or not
to give its consent).

Negative Pledge

The Mortgagor further covenants with the Mortgagee that throughout the Security Period
it shall not:~

661 create, incur or permit to exist any Security Interest in, over or affecting the
Property (other than a Permitted Security Interest);

JIWFCARMHGH1/76 Legal Morigage v18 (Lodders) -12-

Errerf Unknown document propary name.



6.6.2 sell, assign, lend, transfer or otherwise dispose of the whole or any part of
the Property or any interest therein whether by one transaction or a series
of transactions and whether related or not (other than with the prior written
consent of the Mortgagee (which shall not be unreasonably withheld or
delayed) or by way of a Permitted Disposal); or

6.6.3 grantto, or aliow to be acquired by, any third party any right, licence or
interest whatsoever in ar over the Property, nor exercise any of the powers
of ieasing or of agreeing to lease or of accepting surrenders conferred on
mortgagors by the Act (ather than with the prior written consent of the
Mortgagee (which shall not be uareasonably withheld or delayed) or by
way of a Permitted Disposal).

6.7 Planning Agreements and Dispositions

6.7.1 the Mortgagor covenants with the Mortgagee that (following the occurrence
of an Enforcement Event and any subsequent disposal of the Property) i
shall (at the cost of the Mortgages) enter into any Planning Agreement or
any deed of grant, wayleave or adoption agreement for roads or Conduits
required for the Property to be developed {(albeit such Planning Agreement
or adoption agreement may relate to the Retained Land {(and/or roads or
Conduits within the Retained Land)) provided that any such agreements
are in a form approved by the Mortgagor (acting reasonably) and the
Mortgagor is indemnified by the Mortgagee against all costs, expenses or
other liabilities arising thereunder,

6.7.2 the Mortgagar covenants with the Mortgagee that it shall not dispase of any
part of the Retained Land without such disponee covenanting to comply
with this clause 6.7 (other than by way of Permitted Disposal or Retained
Land Permilted Dispasal or the grant of a Permitted Security Interest
Provided Always that in the case of a Retained Land Permitted Disposal of
the type referred to in paragraph (b} of the definition of Retained Land
Parmitted Disposal which includes the site of Estate Roads or Access
Roads (as defined in the Transfer of the Property and the Retaired Land to
the Mortgagor) the disponee shail be required to covenant with the
provisions of this clause 8.7 to the extent it relates to Estale Reads or
Access Roads within the land to be acquired by the disponee).

7. PRESERVATION OF SECURITY

7.1 Continuing Security
The Mortgagor declares and agrees that:-

7.2 the security created by and covenants and provisicns contained in this Deed shali
be held by the Mortgagee as a cantinuing security and shall not be satisfied by any
intermediate payment or satisfaction of any part of the Secured Liabilities and shall
remain in full force and effect until the end of the Security Period,;

7.3 the Mortgagee shall not be bound tc enforce any guarantee or other security or
proceed or take any other steps against any other person before enfercing this
Deed; and

7.4 this Deed shall be in addilion to, and not in substitution for, any other rights which
the Mortgagee may now or hereafter have under or by virtue of any guarantee or
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8.2

other security or agreement or any lien or by operation of law or under any ccllateral
or other security now or hereafter held by the Mortgagee or to which the Morigagee
may be entitled.

ENFORCENENT
Enforceability of Security

8.1.1 Upon the accurrence of an Enforcemant Event which is continuing, the
security constituted by this Deed shall become immediately enforceabdle
and the power of sale and other powers conferred on morigagees by the
Act as varied or amended by this Deed shall be immediately exercisable
upon and at any time thereafter. After the security constituted by this Deed
has become enforceable, the Mortgagee may in its discretior enforce all or
any part of such security in such manner as the Mortgagee sees fit.

8.1.2 Each of the following events or circumstances is an Enforcement Event.-

{a) failure by the Mortgagor to pay any of the Secured Liabiiities when
due unless:-

(i) the faiture to pay is caused by administrative or taechnical
difficulties affecting the transfer of the funds due from the
Morigager; and

(i) the Mortgagor issued the appropriate fransfer payment
instructions in sufficient time to permit the {ransfer and
payment of the sum due to be made on its dug date; and

(iii} in any event, the Mortgagee receives such sum from the
Morigagor within five Working Days of the due date; or

{b) if the Mortgagor is in material breach of any provision of this Deed
{other than a provision of the type referred to in Clause 8.1.2(a)
unless the breach is capagle of remedy and is remedied within a
reasonable period of the Mortgagee giving notice in writing to the
Mortgagor; or

() if an administration order or a winding-up order is made in relation
to the Mortgagor or a receiver or manager or administrative
receiver is appointed in respect of all or any part of the
Mortgagor's business or the Morigagor enters into liguidation.

Exclusion of Certain Provisions of the Act

For the purposes of all powers implied by statute the Secured Liabilities shali be deemed to
have become due and payable on the date hereof and Section 103 of the Act {restricting
the power of sale) and Section 93 of the Act [restricting the right of consolidiation) shall not
apply to this Deed. The statutory pewers of leasing conferred on the Mortgagee shall be
axtended 50 as to authorise the Mortgazee to lease, make agreements for leases, accept
surrenders of leases and grant options as the Mortgagee shall think fit and without the
need to comply with any of the provisions of Sections 99 and 100 of the Act.
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8.3

Redemption of Prior Charges

At any time after the security constituted by this Deed shall have become enforceable, the
Mortgagee may redeem any prior Security Interest against all or part of the Property or
procure the transfer thereof to itself and may setile or pass the accounts of any holder of
such Security Interest and any accounts so settled and passed shall be conclusive and
binding on the Martgager. All principal monies, interest, costs, charges and expenses of
and incidentat to the redemsation and transfer shall be Secured Liabilities.

8.4 Appointment of Receiver or Administrator

At the request of the Morigagor or at any time after the security constituted by this Deed

bacomes enforceable the Mortgagee may:-

8.4.1  without further notice appoint by writing cne or more persons to be a
Receiver of the Property or any patt thereof; or

8.4.2 apply to a court of competent jurisdiction to appeint any persen or persons
to be an Administrator of the Mortgagor,
in each case, upon such terms as to remuneration and otherwise as it shall taink
fit and shall agree with such Receiver or Administrator and may from time to
time remove ary Receiver or Administrator so appointed and appoint another in
his stezd. A Receiver or Administrator so appointed shall give notice of his
appointment (inter alia) to the Mortgagor and shall be deemed to act as the
agent of the Mortgagor in the exercise of the powers granted hereunder or by
statute or otherwise and the Mortgagor shall be responsible for such Receiver's
or Administrater's acts and defaulis and for his remuneration, casts, charges and
expenses to the exchusion of liability on the part of the Mortgagee.

To the extent permitted by law, any right, power or discretion cenferred by this
deed on a Receiver may, after the security constituted by this deed has become
enforceable, be exercised by the Mortgagee in relation to any part of the
Property whether or net it has taken passession of any Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.
8.5 Joint Receivers
Where more than one person is appeinted as a Recaiver the powers of such persons may
be exercised either jointly or individually by any one of such persons.
8.6 Receiver's Powers

A Receiver appointed in accordance with Clause 8.4 hereof {and the Mortgagee if it goes

into possession as mortgagee) shail have all the powers conferred on a Receiver by the Act

and all such powers as are set out in Schedule 1 to the Insclvency Act 1986

notwithstanding that such Receiver may not be an administrative receiver and in addition

shail have power to:-

8.6.1 take possession of and get in all or any part of the Property and for this
purpose to make demands and take proceedings as he may think fit in
respect thereof in such manner as he thinks fit;
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862

8.63

864

8.8.5

8.6.6

846.7

868

869

carry on or ¢concur in carrying on such of the business of the Morlgagor
insofar as it relates o the Property (and for this purpose to borrow money
on the securily of the Properiy in priority to this charge or otherwise as he
may consider expedient and carrying interest at such rate as ha may
consider necessary) and manage, conduct, amalgamate, develop and
reconstruct {he same (and concur in so doing) in such manner and to such
extent as he may think fit;

make and effect all repairs and maintain, renew, increase or surrender
insurances and do all such ather acts and things which the Mortgagor
might do in the ordinary course of its or their business for the protection
andfor for the improvement of the Property,;

sell by public auction or private contract, grant licences or options or
otherwise assign any part of the Property in such manner and on such
terms as he shall think proper; lease and accept surrenders of leases of
any part of the Property and with respect thereto make provision for and
effect rent reviews {or concur in sa doing); any such sale, lease, licence,
option, surrender or assignment may be for cash, loan capital, debentures,
shares, stock securities or ather consideration and be payable
immediately or by instaiments deferred and spread over such peried as he
shall think fit and may be on terms whereby the total amount of the
consideration is to be ascertained hy reference to the turnover or prefits of
the purchaser;

without any further consent by or notice to, as the case may be, the
Mortgagor, exercise on its or their behalf all the powers and provisions
conferred on a landiord or a tenant pursuant to any legislation: from time to
lime in force relating to rents in respect of any part of the Property but
without any obligation to exercise any of such powers and without any
liability in respest of powers so exercised or omitted to be exercised,

purchase any additional land adjacent to or in the vicinity of the Property
for the purpose of enhancing the value of such property or faciiitating the
disposal thereo? and for such purposes borrow further monies from the
Mortgagee on such terms as the Receiver may think fit;

make allowances to and re-arrangements with any lessees, tenants of the
Property or other persons from whom any rents and profits may be
receivable and to negotiata and agree or refer to arbitration any revision of
rent under any Leases in respect of which the rental may fall to be
reviewed and to accept service of or serve any notice received or required
or deemead desirable in connection with any such review or with the
exercise of any opticns;

do any repairs and make any structural or other alterations, improvements
or additions in or to the Property and purchase or otherwise acquire any
materials, articles or things and do anything else in connection therewith
which the Receiver may think desirable for the purpose of making
productive or increasing the letting or market value thereof;

institute, arrange, carry on and conduct services of lighting, heating and
cleansing and ail other services which may be deemed proper for the
efficient use or management of the Property;
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8.6.10

86.11

86.12

8.6.13

8.614

8.6.16

8.6.16

8.6.17

8.6.18

86.19

raconstruct, alter, improve, decorate, furnish and maintain the whole or any
part of the buildings on the Property;

sell all or any of the fixtures (other than tenants’ trade fixtures) either as a
part of andfor together with or separately and detached from the Property;

perform, treat as repudiated, rescind or vary any contract or agreement fer
or which relates in any way to any development, improvement,
reconstruction or repair of the Progerty or any part thereof or which is in
any other way connected therewith;

without prejudice to the generality of any of the foregoing powers carry out,
continue and/or perform any development of any part of the Property and
to enter into a building contract or appointment or any other conltract or
agreement far or relating to any development for any such purposes as
aforesaid to purchase such materials and other articles and things as he
may think fit to discontinue such development or any part thereof and to
repudiate and rescind any ouilding contract or any such contract or
agreement as aforesaid;

in connection with any development obtain planning permissions, bye law
consents and any other permissions andfor approvals, enter into
agreements under the Highways Acts and any other agreements requisite
for the development, ta enter intc and arrange bonds and in particutar road
bonds and indemnities in connection therewith and to dedicate any part of
the Property as a public highway or grant any other rights over under or
relating to the Property;

promote the formation of companies with a view to the same purchasing,
leasing, licensing, managing or otherwise acquiring interests in all or any
part of the Property or otherwise, arrange for such companies to trade or
cease to trade and to purchase, lease, license or ctherwise acquire all or
any part of the Properly on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fif;

effect any policy or policies of insurance for any purpose in connection with
the receivership and without prejudice to the generality of the foregoing
particularly t¢ support and underwrite any indemnity given by the
Mortgagor hereunder,

make any arrangement or compromise or disclaim, alter, enter into or
cancel any contract or liability which he shall think expedient;

sign any document execute any deed and do all such other acts and things
as he may in his absolute discretion consider to be incidental or conducive
to any of the malters and powers aforesaid or to the realisation of the
security constituted by this Deed,

employ or engage, upeon such terms (as to remuneration or ctherwise) as
he may think proper, such professicnal advisers, managers, servants and
agents as he considers necessary including without limiting the generality
of the foregoing architects, estate agents, quantity surveyors, solicitors,
valuers auctioneers, surveyors and accountants;
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8.6.20 bring or defend any aclion or legal proceedings or discontinue the same on
behalf of the Mortgagor;

8621 exercise any option or right of election available at law to the Mortgagor or
the Mortgagee or & Receiver that the supplies made in respect of any lease
or tenancy hereby charged shal! be chargeable or taxable for Value Added
Tax purposes at the standard or any other applicable rate of tax;

8.8.22 obtain, renew, extend, amend or otherwise deal with such permissions,
consents and/or licences for the benefit of or otherwise connected with or
ancillary to all or part of the Property or its use or development;

8.8.23 do all such other acts and things as may be considered to be expedient for
the protection of the Property or to be incidentat or conducive to any of the
above matters and powers ar any other act or thing which he could do if he
were absolutely entitied to the Property and which the Receiver may
lawfully do as agent for the Mortgagor,

8.6.24 use the name of the Mortgagor for all or any of the above purposes with full
power to convey, transfer or assign the whole or any part of the Property
sold in the name of the Mortgagor.

8.7 Protection of Third Parties

No person or persons {including a purchaser) dealing with the Morigagee or any Receiver
or Administrator shali be concerned to enguire whether any event has happened upon
which any of the powers herein contained may have arisen or be exercisable or otherwise
as to the propriety or regularity of any exercise thereof or of any act purporting or
intended to be in exercise thereof or whether 2ny monies remain owing upen the security
of this Deed and all the protection of the Act shall apply to any person purchasing from or
dealing with the Mortgagee or any Receiver or Administrator.

8.8 Delegation

The Mortgagee and any Receiver or Administrator may at any time and from time to time
delegate by power of atiorney or in any other manner to any person any right, power or
discretion exercisable by the Mortgagee under this Deed. Any such delegation may be
made upon such terms and conditions {including power to sub-delegate) and subject to
any regulations which the Maortgagee or such Receiver or Administrator {(as the case may
be) may think fit. Neither the Mortgagee nor any Receiver or Administrator will be in any
way liable or responsible to the Mortgagor for any loss or damage arising from any act,
default, omission or misconduct on the part of any such delegate or sub-delegate unless
the same is caused by its gross negligence or wilful default.

8.9 Mortgagee's Liability

Neither the Mortgagee nor any Receiver nor any of their respective agents, managers,
officers, employees, delegates or advisers shali in any circumstances be liable to the
Mortgagor for any claim, demand, iiability, loss, damage, cost or expense from any
exercise, purported exercise or non-exercise by the Mortgagee or any Receiver of any
pawer, authority, right or discretion conferred upon it in relation to the Properly or any
part thereof by or pursuant to this Deed or by the Act or the Insolvency Act 1986 unless
the same is caused by its gross negligence or wilful default.
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8.10

8.1

8.12

Vacation of Possession

If the Mortgagee or any Receiver or Administrator appninted by the Mortgagee or any such
delegate as aforesaid shall enter into possession of the Property or any part thereof it or
he may from time to time at pleasure go out of such possession.

Not Mortgagee in Passession

Neither the Mortgagee nor any Receiver ar Administrator shall by reason of the taking of
possession of the whole or any part of the Property by any of them be liable te account as
mortgagee-in-possession or for anything except actual recelpts or be liable for any loss
upon realisation or for any default or omission for which a mortgagee-in-possession might
he [iahle unless, in the case of the Morigagee, the same is caused by its gross negligence or
wilful default.

Disposals of the Property and the Retained Land after the occurrence of an
Enforcement Event

8.12.1 The Mortgagor and the Mortgagee acknowledge that the Mortgagor (and
all those authorised by them) will require certain rights over the Property in
order to enabie the Retained Land to be developed and used and the
Mertgagee shall, notwithstanding the occurrence of any Enforcement Event
or any disposal of the Preperty or any part thereof, permit the continuous
and uninterrupted exercise of (and if required by the Mortgagor enter in {o
a formal deed of grant) and on any such disposal except and reserve or
procure the exception and reservation of the Rights for the benefit of the
Retained Land and the Mortgagor and its successors in title and covenants
from the disponee by deed (in a form approved by the Mortgagor such
approval not to be unreasonably withheld or delayed) directly with the
Mortgagor or its successors in title as to payments to be made as set out in
Schedule 2 {and as to the entering into by the disponee of any agreements
deeds or other documents required by any utilities suppliers and/cr any
Planning Agreement as reasonably required and in a form approved by the
relevanti party acting reasonably) provided that the provisicns of this clause
8.12.1 shall not apply to any disponee pursuant to a Permitted Disposal.

8.12.2 The Mortgagor and the Martgagee acknowledge that the Mortgagee (and
all those autharised by them) will require certain rights over the Retained
Land in order to enable the Property to be developed and used and the
Morigagor shall, notwithstanding the occurrence of any Enforcement Event
or any disposal of the Retained Land or any part thereof, permit the
continucus and uninterrupted exercise of (and if required by the Morigagee
enter in to a formal deed of grant) and on any such disposal except and
reserve or procure the exception and reservation of the Reserved Rights
for the benefit of the Property and the Mortgagee and its successaors in title
and covenants from the disponee by deed (in a form approved by the
Mortgagee such approval not to be unreasonably withheld or delayed)
directly with the Mortgagee or its successors in title as to payments to be
made as set out in Schedule 3 (and as to the entering into by the disponge
of any agreements deeds or other documents required by any utilities
suppliers and/or any Planning Agreement as reasonably required and in a
form approved by the relevant party acting reasonably) provided that the
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813

8.14

8.15

provisions of this clause 8.12.1 shall not apply to any disponee pursuant to
a Permitted Disposal.

8.12.3 Notwithstanding any other provision of this Deed, neither the Mortgagee or
any Receiver or Administrator or any delegate of any of the same may
exercise any power of sale or power to grant any lease or any other power
or authority referred to in this Deed without including provision for the
immediate grant or as the case may be exception and reservation of the
Rights or enter in to any other arrangement which would interfere in any
way with the continuous and uninterrupted use and enjoyment of the
Rights.

Disposals of the Retained Land before the occurrence of an Enforcement
Event

In the event of a disposal of any part of the Retained Land which takes place or will take
place before the Deferred Payments have been paid in full and this Legal Charge has been
released in full the Morigagee wiill consent to the grant and/or exception and reservation
of riphts and covenants cver/affecting the Property in connection with any such disposal,
provided that such rights and/or exceptions and reservations and covenants relating to the
exercise of the rights or payments to be made in refation thereto are in all material
respects in the same form {mutatis mutandis) as those contained in Schedule 2 and the
Mortgagee will provide a letter of consent in such reasonable form as the Mortgagor shall
request {acting reasonably) within ten Working Days of a written request from the
Mortgagor to do so such reguest to be accompanied by a copy of the document which
effects or will effect the disposal with relevant plans and if not provided the Mortgagor is
hereby authorised to issue such consent on behalf of the Mortgagee.

Planning Agreements

If required by the Mortgagor and upoh written request (and at the cost of the Mortgagor)
the Mortgagee shal! enter into any Planning Agreement as mortgagee in respect of the
Property or any part of it which is required in order for the Mortgagor to commence and
progress the construction of the Development and which shail first be approved by the
Mortgagee (such approval not to be unreasonably withheld or delayed) and it is hereby
agreed that the Mortgagor shall use reasenable endeavours when negotiating any such
Planning Agreements to ensure such agreements contain suitable mortgagee protection
provisions (so that the Martgagee has no liability under any such Planning Agreement
uniess it becomes a mortgagee in possession). The Mertgagor shall indemnify the
Mortgagee in respect of all fiabilities arising out of obligations imposed on the Mortgagee
in the said Planning Agreements. It is further agreed that if there are no suitable
mortgagee protection provisions in & Planning Agreement then where such an agreement
im poses obiigations on the Mortgagor/Mortgagee over and above those already imposed
by the Planning Permission and/or Section 106 Agreement then in such circumstances, the
Mortgagee may (acting reasonably) require the Mortgagor to provide further security
against the said obligations befcre the Morigagee enters into the relevant Planning
Agreement.

The Morigagee shall as soon as reasonably practicable after the date on which it
enforces the security created by this Legal Charge use its reasonable enceavours,
acting reasonably and in good faith, to agree with the Mortgagor as soon as
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reasonably practicable the appertionment of responsibility for the planning
conditians set out in the Planning Permission and any financial contributions and
other planning obligations imposed by any Planning Agreement to the extent and
within timescales reasonably reguired to allow the Mortgagor to:

8.15.1 implement any Planning Permission relating to the Retained Land; and/or

8.15.2 carry cut any Development pursuant to any such Planning Permission;
and/or

8.15.3 allow Dwellings on the Retained Land to ke accupied and used; and/or
8.15.4 dispose of any Dwellings on the Property andfor the Retained Land; and/or

8.15.5 avoid enforcement action by the {ocal planning authority in refation to any
part of the Property and/er the Retained Land,

such apportionment to be on the basis that the Mortgagor has responsibility for
obligations refating to the Retained Land and the Mortgagee shall take
responsibility for obligations relating to the Property, and, where obligations
relate to both the Retained Land and the Property such apportionment to be fair
and reasonabie in all the circumstances.

B.18 Once the apportionment of planning obligations has been agreed pursuant to
ctause 8.15 above or determined by an independent expert in accardance with
clause 15 of the Opticn the parties will work together, acting reasonably and in good
faith, to comply with and discharge all such obligations as have been allocated to it
pursuant 1o clause 8.15 so as not to prevent the Mortgagor from carrying out any
Development or disposing of or occupying or using any Dwellings on the Retained
Land.

9. APPLICATION OF PROCEEDS
Subject to claims having priority to the charges created by this Deed and to any applicable
statutory reguirement as to the payment of preferential debts, al! monies received under
the powers conferred by this Deed shall be applied in the following arder:-

9.1 in payment of all costs charges and expenses relating to the exercise of all or any of
the powers aforesaid and of all other ouigoings pavable by the Receiver or
Administrator (or as the case may be by the Martgagee),

9.2 (if applicable) in payment of remuneration to the Receiver or Administrator at such
rate as may be agreed between him and the Morigagee;

9.3 in or towards payment of the Secured Liabilities; and

9.4 the surplus (if any) shall be paid to the Mortgagor or o whomsoever ¢lse may be
entitled thereto in priority to the Mortgagor,
save that the Mortgagee may credit any monies received under this Deed to a suspense
account for so long and in such manner as the Mortgagee may from time to time
determine and the Recelver or Administrator may retain the same for such period as he
and the Mortgagee consider expedient PROVIDED THAT if such monies received under this
Deed are sufficient to discharge the Secured Liabilities in full, they shall be promptly so
applied.
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10.
101

10.2

10.3

1.

11.1

1.2

11.3

12.

EXPENSES AND INDEMNITY

The Mortgagor shall promptly on demand pay the Martgagee the amount of ail
proper costs, fees and expenses {including legal fees) and Taxes thereon incurred
by the Mortgagee or for which the Mortgagee may become liable in connection
with:-

10.1.1 any consent or waiver required fram the Mortgagee in relation to this Deed;
andlfor

10.1.2 any settlement, discharge or release of this Deed.

The Mortgagor further covenants with the Mortgagee that it shali within three
Working Days of demand reimburse or pay to the Mortgagee or any Receiver or
Administrator and each agent, attarney, manager or other persen appointed by the
Mortgagee under this Deed (on the basis of a full indemnity} the amount of ail costs
{including legal costs), charges and experses incurred or sustained by the
Mortgagee or the Receiver or Administrator (including, for the avoidance of doubt,
any such costs, charges and expenses arising from any act or omission of, or
proceedings invalving, any third person) in connection with the enforceament,
preservation or attempted preservation of the Mortgagee's rights under this Deec or
any other action taken by or on behaif of the Mortgagee with a view to or in
connection with the recovery by the Mortgagee of the Secured Liabilities from the
Mortgagor or any cther person,

The Mortgagor shall within three Working Days of demand pay any stamp,
documentary and other similar duties and taxes to which this Deed or any related
documents may be subject or give rise and shall fully indemnify the Mortgagee from
and against any losses or liabilities which it may incur &s a resuit of any delay or
omission by the Mortgagor to pay any such duties or taxes.

FURTHER ASSURANCE

The Mortgagor hereby covenants that it and all other necessary parties (if any)
immediately on demand at the Mortgagor's expense will execute and do all such
assurances acts and things as the Martgagee or any Receiver may reasonably require for:-

perfecting, preserving or protecting the security created (or intended o be created)
by this Deed or any of the rights of the Morigagee or any Receiver under this Deed,
or

facifitating the appropriation or realisation of the Property or any part therecf and
enforcing the security constituted by this Deed in either case on or at any time after
the same shall have become enforceable; or

the exercise of any power, authority or discretion vested in the Mortgagee ar any
Receiver under this Deed.

POWER OF ATTORNEY

The Mortgagor, by way of security, irrevocably and severally appoints the Mortgagee, each
Receiver or Administrator and any of their celegates or sub-delegates to be its attorney at
any time after the security constituted by this Deed becomes enforceable to take any
action which the Mortgagor is obliged to take under this Deed, including, without
limitation, under Clause 11 {Further Assurance). The Mortgagor ratifies and confirms
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13.
131

13.2

13.3

14.
4.1

14.2

14.3

14.4

whatever any attorney does or purports to do pursuant to its appointment under this
Clause and the exercise by the Mortgagee (or 2 Receiver or Administrator) of such power
shall be conclusive evidence of its right to exercise the same,

ASSIGNMENT

This Deed shall be binding upon ana shall enure to the benefit of the Mortgagee
and the Mortgagor and their respective successors and assigns as permitted by this
Deed.

The Mortgagor may not assign or transfer all or any part of its rights and/or
obligations under this Deed other than fo its funders.

The Mortgagee may not assign or iransfer all or any part of its rights and/or
obligations under this Deed.

MISCELLANEOUS
Giving of Time

The Mortgagee shall be at liberty from time to time to give time for payment of any liability
of the Mortgagor to the Mortgagee as the Martgagee shal in its discretion think fit without
in any manner releasing the Mortgagor or affecting the security hereby made.

No other Registered Proprietor

Other than directly as a result of any Permitted Disposal, during the Security Period na
person other than the Mortgagor shall be registered under the Land Registration Act 2002
as proprietor of the Property or any part thereof without the pricr written consent of the
Mortgagee and the costs incurred by the Mortgagee of lodging from time to time a caution
against the registration of the Property shall be deemed to be an expense properiy
incurred by the Mortgagee in relation to this Deed.

Discharge

14.3.1 At the end of the Security Period the Mortgagee will forthwith release the
security created by this Deed.

14.32 The Mortgagee shall promptly provide to the Mortgagor a duly executec
Form DS3 (or cther appropriate form) and a deed of partial release to
release from the security created by this Deed any part of the Froperty
which is the subject of a Permitted Disposal or otherwise provide the
necessary written consent (as applicable) and shall at the Mortgagor's
reasaonable request enter into any agreement/deed relating to a Permitted
Disposal as reasonably required.

14.3.3 The Mortgagee undertakes to the Morigagor that the Mortgagee shal:
comply with the obligaticns set cut in clause 7 of the Option.

Perpetuity Period

If applicable, the perpetuity period under the rule against perpetuities shall be 125 years
from the date of this Deed.
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14.5 Certificates and Determinations

Any certification or determination by the Mortgagee of a rate or amount under this Deed
is, In the absence of manifest error, prima facle evidence of the matters to which it relates.

14.6 Partial Invalidity

Each of the provisions of this Deed is severabie, If any such provision is or becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction the legality,
validity or enforceability in that jurisdiction of the remaining provisions of this Deed ar, in
any other jurisdiction, of that provision or any other provisions of this Deed, shail not in
any way he affected or impaired thereby.

14.7 Remedies and Waivers

14.7.1  No amissicn to exercise or delay in exercising on the part of the Mortgagee
any right, power or remedy provided by iaw or under this Deed shall
constitute a waiver of such right, power or remedy or any other right, power
or remedy or impair such right, power or remedy. No single or partial
exercise of any such right, power or remedy shall preclude or impair any
other or further exercise thereof or the exercise of any other right, power or
remeady provided by law or under this Deed.

14.7.2  Any waiver of any right, power or remedy under this Deed, or any consent
or approval given by the Mortgagee hereunder, shall only be effective if
given in writing and may be given subject to any conditicns which the
grantor may think fit. Unless otherwise expressly stated, any waiver shal!
be effective only in the instance and only for the purpose for which it is
given.

14.7.3 No variation of this Deed shall be of any effect unless it is agreed in writing
and executed by or on behalf of each party.

14.7.4 Unless specifically provided ctherwise, rights arising under this Deed are
cumuiative and do not exciude any other rights provided by law or
otherwise.

14.8 Counterparts

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

18. LAW AND JURISDICTION

161 This Deed and any non-contractual obligations arising out of or in connection with i
shall be governed by, and construed in accordance with, English law.

15.2 In relation to any dispute arising out of or in connection with this Deed (including a
dispute relating to the existence, validity or termination of this Deed or any non-
contractual obligation arising out of or in connection with this Deed) the parties
hereby irrevocably and unconditionally submit to the jurisdiction of the Engiish
courts and waive any objection to proceedings with respect to this Deed in such
courts on the grounds of venue or inconvenient forum.
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16.

17.

18.

NOTICES

Clause 17 {Notices} of the Cptian shail apply and extend to this Deed as if it were set out
herein but with the references in those clauses to "this contract” and "the Seller” and "the
Buyer” (howsoever described) being replaced respectively by references to "this Deed,
“the Mortgagee” and "the Mortgagor" (where appropriate).

RIGHTS OF THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person wha is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Deed.

TRUSTEES

The liability of Victor Geoffrey Flavell Matts and Martin Peter Green {"the Trusiees”) in
respect of any breach of the Mortgagee’s covenants or any of them is to be limited in
amount to the assets in the Trust and nothing contained in this Deed entitles the
Mortgagor to pursue, exercise or enforce any right or remedy in respect of any breach of
the Mortgagee’s covenants or any of them against the personal estate, property, effects or
assets of any of the Trustees save to the extent that the breach arises from any wilful or
reckless breach of duty or trust by the Trustees or either of them.

IN WITNESS whereof the parties hereto have caused this Deed to be duly executed and
delivered (in the case of the Mortgagor, as its deed) on the day and year first before
written,
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SCHEDULE 1

DESCRIPTION OF THE PROPERTY

the freehold property krown as land at Long Marston Aerodrome, Campden Road, Lower Quinton,
Stratford Upon Avon (and being the proposed curtilage of 266 dwellings) and shown edged red
and edged blue on Plan 1 {which is appended at Annexure 1) being part of the land repistered at
the Land Registry with Title Numbers WK339500, WK462633 and WKA68748,
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5.1

5.2

5.3

SCHEDULE 2
"RIGHTS"

The right of free passage and running cf all services including but not fimited to water, soil,
gas, electricity and telecommunications through all Conduits serving the Retained Land
which now or in the future pass though over or under the Property and the right to enter
onto the Property {other than the site of any completed or proposed dwelling and its
curtilage) upon giving 48 hours' prior written notice {save in the case of emergency) with
all necessary workmen, vehicles, pfant, machinery, materials and apparatus for the
purpose cf constructing connecting, enlarging, relocating, inspecting, maintaining,
cleaning, reinstating, renewing and repairing any such Conduits (including for the

avoidance of doubt to lay and construct new Conduits);

The right to enter upon the Property (with or without workmen vehicles piant equipment
and machinery) and to carry out works as reasonably required in order to implement a
Planning Permission insofar as it relates to works to be carried out on the Retained Land
and/or works which accord with the Planning Permission and if not carried out woulé
prevent commencement of works on or occupation of the Retained Land or any part

thereof or buiiding constructed therean and/or to comply with any Planning Agreement;

The right of access with or without vehicltes over such part of the Property as reasonably
required to access the Retained Land and carry out any works thersupon/use the Retained

Land
The right of support and protection for the Retained Land as existing at the date hereof;

PROVIDED THAT the Mortgagor shall ensure that the persons exercising the rights set out

in paragraphs 1 to 3 (inclusive) above shall:-

restrict such access to those parts of the Property as shal! not form the site of any buildings
or their curtilage (save where the prior written approvatl of the owner and occupier of any

buildings and/or the curtilage thereof shail have been obtained);

not adversely affect any building on the Property or the use and enjoyment of it or its
curtilage {save where the prior written approva! of the owner and occupier of any buiidings

and/or the curtilage thereof shall have been obtained);

keep to a practicable minimum any damage or inconvenience thereby caused to the

Property and any occupier thereof;
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5.4

5.5

6.1

6.2

make good any physicai damage to the Property as s00n as reasonably practicable to the

reasonable satisfaction of the Mortgagee; and
comply with any reasonable requirements of the Mortgagee,
and PROVIDED FURTHER THAT:

the Mortgagee and others so entitled may divert alter er step-up such Conduits on the
Property subject to providing the Mortgagor reasonable natice in advance in writing to that
effect and to providing alternative Conduits egually commadious and of at least as good a
standard as the Conduits at that time passing in through under or over the relevant parts

of the Property and serving the Retained Land; and

the Mortgagor shall pay within 10 Warking Days of written demand a fair and reasonable
(according to user) contribution ta the cost (if any) reasonably incurred or to be Incurred by
the owner for the time being of the Property in maintaining, repairing and renewing any

Conduits serving the Retained Land and located within the Property.
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SCHEDULE 3
"RESERVED RIGHTS"

The right of free passage and running of all services including but nat limited to water, sail,
gas, electricity and telecommunicatians through ali Conduits serving the Property which
now or in the future pass though over or under the Retained Land and the right {o enter
onto the unbuilt parts of the Retained Land upon giving 48 hours' prior written notice (save
in the case of emergency) with all necesszry workmen materials and apparatus for the
purpose of constructing connecting, enlarging, relocating, inspecting, maintaining,
cleaning, reinstating, renewing and repairing any such Conduits {inciuding for the

avoidance of doubt to lay and construct new Conduits);

Pending adoption of the Access Road or the relevant part thereof full and free right and
liberty to go pass and repass at all times and for all purposes with or without vehicles and
on foot over and along the roads feotpaths pathways and other areas comprised in the
Access Road for the purposes of access to and egress from the Retained Land and a fulf and
free right to the passage of services to and from the Retained Land through any Conduits

constructed or laid under the Property and serving the Retained Land;

If the Mortgagor fails to achieve compietion of the Access Road to an adoptable standard
and completion of the Conduits to a capacity capable of supplying sufficient capacity for
the development of the Property as permitted by the Planning Permission ("the Works™)
within a reasanable period following the occurrence of an Enforcement Event the
Mortgagee shall be entitled uper giving 24 hours' prior written notice (save in the case of
emergency) but nat obliged to enter upon the area of the Access Road with ar without
plant machinery and equipment as reasonably required to carry out and complete the said
Waorks and the reasonable and proper costs, fees and expenses of such Works shall be
recoverable by the Mortgagor and payable by the Mortgagee within 10 Working Days of

receipt of written demand by the Mortgages;

The right to enter upon the Retained Land {with or without workmen vehicles plant
equipment and machinery} and to carry out works as reasonahly required in order to
implement a Planning Permission insofar as it reiates to works to be carried out on the
Property and/er works which accord with the Planning Permission and if nhot carried out
would prevent commencement of works on or occupation of the Property or any part

thereof or building constructed thereon and/or to comply with any Planning Agreement;

The right of support and pretection for the Property as axisting at the date hereof;
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6.1

6.2

6.3

6.4

6.5

7.1

7.2

PROVIDED THAT the Mortgagee shall ensure that the persons exercising the rights set out

in paragraphs 1 to 4 (inclusive) above shall:-

restrict such access {o those parts of the Retained Land as shall not form the site of any
buildings or their curtilage (save where the Fiior written approval of the owner and

occupler of any buildings andfor the curtilage thereof shall have been obtained);

not adversely affect any building on the Retained Land or the use and enjoyment of it or its
curtilage (save where the prior written a bproval of the owner and occupier of any buildings

and/or the curtilage thereof shall have been ohtained);

keep to a practicable minimum any damage or inconvenience thereby caused 1o the

Retained Land and any occupier thereof:

make good any physical damzge te the Retained Land 45 500n as reasonably practicable ta

the reasonable satisfaction of the Mortgagor: and
comply with any reasonable requirements of the Mortgagor,
and PROVIDED FURTHER THAT:

the Mortgagor and others co entitled may divert alter or step-up such Conduits on the
Retained Land or the site of the Access Road subject to providing the Morigagee
reasenable notice in advance in WrIting to that effect and to providing akernative Conduits
equally commodious and of at least as good a standard as the Conduits at that time passing
in through under or over the relevant parts of the Retained Land and serving the Property
or (as the case may be) an access road which is equally appropriate to serve the Proparty

and complies with Planning Permission: and

the Martgagee shali pay within 10 Working Days of written demand a fair and reasonable
{according to user) contribution to the cost {if any) reasonably incurred or to be incurred by
the owner for the time being of the Retained Land in maintaining, repairing and renewing
any Conduits serving the Property and iocated within the Retained Land and in maintaining

repairing renewing and lighting the Access Road.
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EXECUTED a5 a DEED
for and on behaif of
CALA MANAGEMENT LIMITED

acting by its attorneys

pf“i“'ﬂﬁ'%@m and

pursuant to a power of attorney

dated 11 February 2019

Attorney

In the presence of: [n the presence of:

Witness signature:- Witness signature:

NAMEJAMES STFMBON-S TERA Name i STMESgu) ~S T A

Address: Cﬁ{,ﬂr \"\MG Addresszw (—tocrsé
ARLES Tou LIAY A et (o.2y
SOLFHULL SOLFH oL

Bao it Uao e
Occupation Séﬂ)@'& LAwD ﬁU‘YE’& Occupation:jwﬂQ LAu/aD BU YEK
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EXECUTED as a DEED by)

CALA MANAGEMENT LIMITED)
acting by two ditectors or a director )
and the company secretary )

Diirector
Director/Secretary
EXECUTED as a DEED
by H G HODGES & SON LIMITED
acting by

a ditector in the presence of:-

Witners Name (prisfed) S CAAL0), UKL, .,

Addresr P 0L A
1 odders Solieite

Numbcr Teu. Biu, €6 \fd;néifﬁt
fxasm e PP - Straiﬁ‘}fﬁ apons A - ERATE v - e
Ocenpation ... SCLALITOCce it
EXECUTED az a DEED
by THURN LIMITED
acting by

a director in the presence ofi-

Witnass Name (prinfed) .. SUAMMNLL DA ...

Address .. - Lodders Solicitor LLE........... rereas
Nunber Ten, Elm Court, Arden Street
sense s - Strapford upen Avon- GV OBA i

Oucopation ...t G T oo,

_ _EXECUTED as a DEED :
- by VICTOR GEOFFREY FLAVELL MATTS
“in the Presence of:- e
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Witness Signature .

Witness Name {printed) . Stona R DR L.

Address T odders Soliitors BB e
Mumber Ten, Elm Court, Arden Streeb

EXECUTED as a DEED
by MARTIN PETER GREEN
in the presence ofi-

Witness Signature .

Witness Nawe (printed) ... wdapes [Lhae .
Addrers ..., C @ ‘e ﬁ"‘“ ‘QW
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Annexure 1

Plan 1
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Annexure 2

Pian 2
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