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Details of Charge

Date of creation:  24/08/2018
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JOHN AYNSLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13655

Charge code: SC01 3655 0457

The Registrar of Companies for Scotland hereby certifies that a charge
dated 24th August 2018 and created by CALA MANAGEMENT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 10th September 2018 .

Given at Companies House, Edinburgh on 10th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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COUNTRYSIDE PROPERTIES (BICESTER) LIMITED

FIRST. DEFERRED LEGAL CHARGE
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DATH: S 2018

PARTIES:

{1}  CALA MANAGEMENT LIMITED incorporated and registered in Scotiand with ¢ompany
number SCU13655 whose registered oflice is.at Adam House, 5 Mid New Cultics, Edinburgl,
BHILT 4DU(the “Chatgor™).

(2) COUNTRYSIDE PROPERTIES (BICESTER)} LIMITED incorporated and registered in
Lngland and Wales (registered number 4165427} whose registered address-is -at Countryside
House, The Drive, Brentwond, Bssex, UM 3AT (the “Chargee™).

L DEFINITIONS ANV INTERPRETATION

1.1 In-this Legal Charge the following definitions will apply:

“Affordable Housing Dwellings”
tas the meaning given toit in clause 1.1 of the Contract;
“Alternative Property”

ihe land idesitified inthe Buyer's Notice or as otherwise agreed or defermined pursuant to
clavse 3.3, helip part of the Trargfer Land;

“Alternative Praperty Legal Charge®
thié first ranking legal charge tobe granted by the Chargor over thie Alternative Property.
iy favour of the Chargee pursuant. to clause 3.3, such charge to be on the same terms of
-this Legal Charge (mutatis mutandis)

“Business Pay”

any day (other than a Saturday, Sunday or public holiday) during which cledring banks in
~the City of London aré open for normal buginess; '

“Chiargor’s Solicitors™

such solicitar of solicitors that the Chatgor (or any ofie.af thent) may tominats from time
[LeREhazien

“Chiirged Assets™
thi Property,
"Chargor's Funder"

Bunk of Scoiland Ple, or such other funder whose details may from time to time be
notified by the Chargor o the Chargee:

"Chiargor's Fander's Land™

e MY LRt




such part of the Transfer Land (net including the Property)

“Contragt™

fhe eontract for sale of the. Property daicdf‘” ¢ J i&%ﬁgﬁw;ﬂw@_i} W5 _P};’-'ﬂ.nd entered into a1y

between {1)the Cha%ee and (2) the Chargor;
“Dreferred Consideration”

the deforred st defined as the “Fisst Deferred Sum™ in ¢lause 1.1 of the Contract;
“Dispose or Disposal™

i sale o transfer ora lease for @ierni i exvess of 21 years;
“DueDate™

the date that the Deferred Consideration is payable by the Chargor pursiiant o the (s
of the Contact; -

“Irwellings”
hias the meaning given to it in clause L1 ol the Contract;

“Encambrance”
d lxed mortgage or chiarge;

“Event of Default”
has the meaning given to that terin in clause 7 (Bvents of Default),

“LLPAT
thie Law of Progerty Act1925;

“Market Value”
wiedns the price ascertained by fhe Valuer in accordance with the Riyal Institution of
Chartered Surveyors' Valuation - Global Standerds 2017 - effeciive 15t Tuly 2017 (orthb
edition which 36 cuerent at thi relevasit fime} and the giidance fiotes m!ﬂtmg thereta bt
utilisirig only the residual method of valdation and otliervise 5 set out in this definitionat
which the sale of the Alteinative Property might reasonably be axpected to be compleed

ungonditionally for cash consideration (payeble as-a qmgie }myﬂmm} by private treaty on
the dayafierthe service of the Buyer's Notice and assuming:

{a)  awilling séller and willing buyer;

[b) that prior fo {he date of valuation there bas beéi a reasonable period (taking into:
‘ascount the nature of the Alternative Property and the slate of the market) for thc_
proper marketing of the Alternative Property and for the agreement of the price
atid tering atid completion of the sale;

2
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(c)

that values will remain static during the period referred to in paragraph () above
and the period pending agreement or determination of the Market Value;

(d) that the Alternative Property will be freely exposed to the market,

(&) that ne account has to be taken of any additional bid hy a purchaser with a apecial
interest;

(H that vacant possession of the Altemnative Property will be given on completion of
any such sale;

(g) that all infrastructure required o be provided under the Contract has becn
provided;

{h) the Alternative Property is not subject to this Legal Charge; and

() the Alternative Property shall be developed with the respective number and types
of Dwellings as are specified in the Buyer's Notice

but disregarding:

(a) any potential for use of the Proparty for a purpose or form of development other
than as permitted by the Planning Permission; and

(b any increase in value which would or may resuit from the Property being merged

with another property or wonld result from an interest in the Property being
merged with another interest in the Property

“Qutline Planning Permission™

has the meaning given to it in clause 1.1 of the Contract

“Permitted Disposal™

()

(b)

()

the Disposal dedication or adoption of any part of the Property or service within
the Property and / or any rights over any part of the Property to or in favour of
any statutory undertaking, utility company, local authority or similar body for the
provision and adoption of Service Installations sewers or other infrasiructurs,
and/or

{the dedication/sdoption and / or Disposal of any parts of the Property and / or the
grant of rights or easements to the highway or other competent authority for
roads, footpaths, cycleways (together with ancillary arcas and rights) or other
highway works in relation to the adoption of such roads, footpaths, cycleways
(together with anciflary areas and rights) or other highway works including any
agreement made under sections 38 or 278 of the Highways Act 1980, and/or

the Dhsposal of any part of the Property which is required to comply with the
requirements of any Works Agreement; and/or
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(d) the Disposal of any part of the Properfy as common parts, open space, amenity
fand or similar t¢ the local authority, a management company or similar or the
Trsposal of land intended for use as an electricity substation, transformer
chamber, gas governor, pumping station or similar infrastrociure; and/or
() the prant of any easement; and/or
(f) the Disposal of up to 30% of the Dwellings {rounded up to the nearest whole
Dwvelling) or the land to enable the construction of up to 30% of the Dwellings
{rounded 1p to the nearest whele Dwelling) authorised on the Property to a
registered provider for use as Affordable Housing Dwellings.
“Plauﬂﬁ
the FPlan appended to this Charge;
“Property”
the Property described in Schedule 1;

“Receiver”

any receiver, manager or receiver and manager appointed by the Chargee under this Legal
Charge;

“Release™

a duly completed and executed form D53 or form DS1 or such other form or document as
shall be appropriate to release (when dated) the Praperty or any interest in the Property or
any patt of parta of the Property from this Legal Charge;

“Secured Liabilities”

all the liability of the Chargor to the Chargee to pay the Deferred Consideration together
with all amounts payable under this Tegal Charge, in each case together with all interest
(inclading, with limitation, defanlt interest) accruing in respect of such monies or
liabilities:

“Service Installations™

conduits culverts drains sewers channels pipes outlets mains wires cables optic [bres
ducts flues poloes ventilation shafts electricity gas governars and all and any ancillary
equipment and apparatus Jor the conduct of Services;

“Services™

waler, gas, electricity, telephone, surface and foul water drainage and other services;

“Transfer”
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"Traoster Land™
the tand-aoquired by the Chargor pursuantto the TransTer
“Valuation™

a valuation report from the Valuer addressed to the Chargor and Chargee showing the.
Market Value of the Alternative Property;

"Valuer"

such guitably qualified firm of viluers experienced in valuing. land equivalent to the
Alternative Property as appmwd by the Chargor {sueh dpprovil nol o be unr&monably
withheld ordelaved)y.

“Works Agrecmient”
all'orany. of the following as-the case may be:
(@)  an agreement in respect.of and affecting the Proparty (whether o ot also
affegtiﬁg other ptoperty) putsuant ton
(i} the Local Government Miscelluneous Provisions} Act 1982 Seetion 33;
andior
(i) the Local Governmient Aet 1972 Section 111; and/or
(ui} the Highways. Act 1980 Bection(s) 38 and/or278; and/or
(iv}  the Water Industry Act 1991 Seetion 104 or any provision (o similar
intent Of an agrecment with & water undertaker ora drainage undertaker
{within the meaning of the Water [ndustry. Act 1991) or the Environment
Agenay of anIriiernal Dramage Board:(within the meaning of the Water
Resources Act 1991 ot the Land ﬁram&gc Apt 1991} or other appropriate

guthority as to warersapply or disinage of surface and/or foul water from
the Property;

or any agreement or-deed with any competent suthiority or body relating 1o
installation provisions sapply maintenance and 1dnptmn of Services Tnstall latioins;
“andfor

{b} & p]anmng abligation (whether entered into by aprecingnt or otherwise) in respect
of and. alfecting (he Property (whether o not also affecting other property)
pursusnt to Section 106 of fhe Towa and County Planning Act 1990; and/or

(¢} any variation of amendment toany element referred to in {a) or (b) above,

Inthis Legal Charge, a reference -




1.3
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1.5

1.6

1.7

3l

121 aclause or a schedule is, unless otherwise stated, a reference to a clause of, or & schedule
{0, this Legal Charge;

1.2.2  aparagraph is, unless otherwise stated, a reference to a paragraph of a schedule;

1.23  a stafutory provisicn includes a reference to that statutory provision as replaced, modified
or re-enacied from time to time and any subordinate legislation made under that statutory
provision from time to time, in each case whether before or after the date of this Legal
Charge;

1.2.4  a person includes a reference to an individual, body corporate, asscciation, government,
state, agency of state or any undertaking (whether or not having a legal personality and
irrespective of the jurisdiction in or under the law of which it was incorperated or exists),

1.2.5 a party means a party o this Legal Charge and a reference to the “Chargor™, the
“Chargee” or a party includes its assignees andfor the successors in title to substaniially
the whole of its undertaking and, in the case of an individual, to his estate and personal
representatives; and

1.2.6  a company shall be construed so as to include any company, corporation or other body
corporate, wherever and however incorporated or established.

The schedules form part of this Legal Charge end have the same effect as if expressly set out in
the body of this Legal Charge and shall be interpreied and constroed as though they were set out
in this Legal Charge.

The conlents table and headings in this Legal Charge are for convenience only and do not affect
the interpretation or construction of this Legal Charge.

Words importing the singular include the piural and vice versa and words impotting a gender
include every gender.

The words “other”, “include”, “including” and “in particular” do not Iimit the generality of any
preceding words and any wards which follow them shzll not be construed as being limited in
scope to the same class as the preceding words where a wider consiruction is possible.

Whenever a Parly is more than one person, all their obiigations can be enforced against all jointly
and against each individually.

COVENANT TO PAY

The Chargor covenants with the Chargee that it will pay or discharpe on demand the Secured
Liabilities when the same are due and payable in accordance with the terms of the Contract.

CHARGES
Fixed Charges

As a continuing security for the payment of the Secured Liabilities and the sums payable pursuant
to clause 2, the Chavgor hereby, with full title guarantee, charges, and agrees to charge by way of

2183914vi




3.2

first legal mortgage, the Charged Assels mgr..thci with all butldings and. fixtures. thereon at any
timie which belong to. the Chargor;

Extent of S¢cirity

Tt 1w agreod that this Legal Charge i iutended 1o be thesole seourity which is hield by the Chargee

3:3

&1

over the Property for the Secured [iabilifies and that the Chargee will not take or exercise any

athier security (noluding any fer) over'thie Property unless (he Chargor and ¢ Charieo exprossly
agiee ofherwise in wWriting.

Variation of Charged Assets

331 The Charger may by written nofice fo the Chargw ageompanied by the infotiratian

specified in clause 3.3.2 (a "Buyer's ‘Im:icc”) require ths Clatgee to Release the T’mperty-

and replace it with the Alternative Property.
3.3.7  The Buyer's Notice shall inchude:
{a) a plan identifying the Alterhative Property;
By a statement ¢of the number and type of Dwellings reasoniably capable: of being
developed upon the Alternative Property in accordance with the tighits under the
Contract; and
fe)  a'Valuationof the Alternative Property.

333 Where thie Market Value of the Alternative: Property (as set out i the Valuation} is equal

to-or more than the-Secored Liabilities theri-on the date which s jzaf Workitig Days after

serviee of the Buyer's Natice:
{a} the Chargor shall deliver a Release to the Charges;

()  the Chargor and thie Chargee shall enter into the: Alterative Property Legal
' ‘Charge and

(¢) the Chargor shail pay the Chargee’s reasonable and proper legal costs in:

connection with the Altefnative Property Legal Charge and the Release.
RESTRICTIONS AND WORKS AGREEMENTS

The Chargor agrees with the Chargee that it will not, without the Chargee’s prior wrilten: consent

Dispose or agree to Dispose of any Charged Assets charged by way-of fixed charge except iEit is

’Q‘r :.;2

‘No transfer or Tease of that part of the registered estate-shiown
byitie propricior of tie registered cstate or'by the: proprietor: of ;

a Porinitted Disposal:

The: Chargor consents to the Chargee applying to the Land Registuy in form RX1 to register the
following restriction: agams{ the fitle of the Property.

CRESTRICTION

7% fon thePlan

' o elrras, ot bbiﬂb a

charge registered before the entry of this restiiction, 1s to be rogisterad without a certificate signed
7
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4.3

44

6.l

6.2

%«
Management Timited and (2) Couritryside Pmpemm (Ba

It is a himited company ot a

4 2018 in favour of
Cﬂuﬂil","bldb Prﬂpbﬂlts {Bmcstm) Limil,r:d rf.,ft:rrcd foin thc c:har ster {or 1ts ¢onveyaricer)
ory hy a certificate given by Countryside P‘mpertwﬁ {Bicester) . Lit'ﬂl'ﬁtd ot its: sonveyaiicet that the.
provigions of ¢lause 4.1 of the charve duted. [ _ made between ( ]} CALA
1) Liinited buve boett eomplied with

ot-that they da not:apply tosuch disposition.

When the Churgor intends 1o mike a l’crmittcd Disposal of the Charged Agsets (or to enter iifo
any transaction in mEatmm to the Charged. Assets which is not a Disposal) it shall notify the

Chargee and the Charges shall wilhin 10 Business Days give the Lhargm {the Cha‘rgnr having

provided: tlie: diaft form to the Limrg&:c) such form-of Releass 4s shall be reguired o release the
rt_:l_av_am; part of the Property frofn this Charge andfor 10 TeitioVE ihe;.r_efstrwtx on created pursaant to
Clauge 4.2 and/or provide such Land Registry forms. as are required for the registration: of the

relevant transaction against the registered title to the Chargsd Assets,

The Chargee shall {at the Chargor’s reastnzble and proper cost) within 10 Business Days of
reguest conscnt to and jouiineny Works Agreement [o-give its tonsent 1o he torms e Mhe Works

Agreement subject to those terms only being binding on'the Chargee 1 it becomes a mortgagee in
-puawbsmﬂ dm,f hhai! rciww frum thm Legdl Chargfa auah pmis ﬁf lb.c Prapu:iy a5 ATC mquirsd iu

-far the’ pr(WlSlDIl Oi infrastrueture oo Ehr:, Pmpt:riy or iGI Ehc s;t'am 01 planmng pcmmsmu f@r it
-deveiﬂpm{:m of the Property pr avided that the Chatpor indemnifies thie Charges and ite successors

in title frofw any lability arising under or as 4 result of aiiy. Worlks Agreement.
DISCHARGE

Within 10 Business. Days alter the payimeni of the entivety of the Deferied Considetation and all
other sums due under this Legal Cliarge the Chargee will give to the Chargor such formi of
Release as shall be required to rélease the whole of the. Pmpcrl}f remaining subject to this Ch’u"yc
from this Charge and fhe restriction created. pursuant to Clause 4.2 {together with any relevant
Land Regisiry formi(s)).

REPRESENTATIONS AND WARRANTIES

The Chargar represents and warrants to.the Charges that:

Incorporation

a tinited liability: partncrship duly arpanised, vilidly existing and
registered under the relevant. Taws of the jurisdiction fn-which it s incorporated and has the power
and all nocessary povernmeéntal and oilier consents, approvals, licenees and authariﬁlcs o v thie
Charged Assets,

Au_tflmriﬁty-

It s empowered to-entér e and perform it obligations ontained i this Legal Charge and has
taken all necessary action & avthicrise the execution, delivery and performaice of this Legal

Charge, to create the seturity 10 be congtituted by this Legai Charge aid 1o observe and perform
ita-obligations under this Lewaf Charge.

L1839 04vR




7.1

7.2

7.3

7.4

7.5

7.6

EVENTS OF DEFAULT
Each of the events or circumstances set cut in this clzuse 7 is an BEvent of Default.
Non-payment

The Chargor dees not pay on the due date any of the Secured Liabilities at the place and in the
currency in which it is expressed to be pavable in the Contract.

Other obligations
The Chargor does not comply with any provision of this Legal Charge.

Insolvency

7.3.1 The Chargor is unable or admits inability te pay its debis as they fall due, suspends
making payments on any of its debts or, by reason of aclual or anticipated financial
difficultics, commences negotiations with one or more of ifs creditors with a view to
rescheduling any of its indebtedness.

7.3.2 A moraterium is declared in respect of any indebtedness of the Chargor.

Insolvency proceedings

7.41  Any corporate action, legal proceedings or other procedure ar step 15 taken in relation to:

7.4.2  the suspersion of payments, a moratorium of any indebtedness, winding-up, disselufion,
administration or teorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwise) of the Chargor;

7.4.3  acomposition, compromise, assignment or arrangement with any creditor of the Chargor;

7.4.4 enforcement of any security over any assets of the Chargor,

7.4.5 the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Chargor or any of its assets.

or any analogous pracedure or step Is taken in any jurisdiction.

This clause 7.4 shall not apply o any winding-up petition which is frivolous or vexatious and is
discharged, stayed or dismissed within 10 days of commencement.

Cessation of business

The Chargor ceases to carty on business,

Unlawfulness and invalidity

7.6.1 It is or becomes unlawful for the Clargor to perform any of its obligations wnder this

Legal Charge or in respect the Secured Liabilities or any security created or expressed to
be created or evidenced by this Legal Charge ceases to be effective,

9

21839 14v6




77

8.1

B2

7.6.2  Any obligation or obligations of the Chargor under this Legal Charge are not or cease to
be legal, valid, binding or enforceable and the cessation individually or cumulatively
materially and adversely affects the interests of the Chargee under this Legal Charge.

Repudiation and rescission of agreements

The Chargor rescinds or purports to rescind or repudiates or purports to repudiate this Legal
Charge or the Contract or evidences an intention to rescind or repudiate this Legal Charge or the
Contract.

ENFORCEMENT OF SECURITY
The security constituted by this Legal Charge shall become enforceable on the later of:

8.1.1 the date on which the Chargee provides the Chargor with written notice that an Event of
Default has occurred; and

8.1.2 21 days after the service of written notice on the Chargor's Funder notifying them of the
occurrence of an Event of Default

and should the Event of Default be subsisting on such date the power of sale and other powers
conferred by section 101 LPA, as varied or amended by this Legal Charge, shall be exercisable
without further notice.  Aftet the security constituted by this Legal Charge has become
enforcaable, the Chargee may in its absolute discretion enforce all or any part of the security
consiituted by this Legal Charge in such manner as it sees fit,

If the security constifuted by this Legal Charge becoimes enforceable pursuant to clause 8.1

8.2.1 the Chargor or the Charger's Funder may at any time thereafter serve written notice on the
Chargee requiring the Chargee (for nil consideration) to enter mto a deed of grant of cross
vights in favour of the Chargor's Funder's TLand for such rights as are required to be
granted in favowr of the Chargor’s Funder's Land over the Property to enable the
development and disposal and future use and enjoyment of all successors in title of the
Chargor's Funder's Lanéd for the Permitted Development (as defined in the Contract) and
vice versa in respect of such rights as are required to be granted in favour of the Property
over the Chatgor's Funder's Land Provided That this clause 8.2.1 shall not operate so as to
require any right to be granted in favour of either the Chargor's Funder's Land or the
Property over any Dwellings that have already been released from respectively this Legal
Charge or any charge over the Chargor's Fundet's Land save in so far as and to the extent
only that any rights have been reserved in favour of the Chargor's Funder's Land or the
Property over such Dwellings and any land ancillary to them by or on behalf of the
Chargee or by or on behalf of the Chargor or the Chargor's Funder .

8.2.2  The Chargee, the Chargor and the Chargor's Funder shall use reascnable endeavours to
agree the form of deed of grant referred to in clause £.2.1 within 15 Busincss Days
following service of notice by the Chargor's Funder or by the Chargee pursuant to clause
8.2.1. Any dispute between the parties shall be determined in accordance with clause 4]
of the Contract (which shall apply in these circumstances mutatis mutandis).

10
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9.2

10.

10.1

10.2

11.
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8.23 The Chargee shall enter into such deed of grant within 10 Business Days of the Chargor
or the Chargor's Funder providing to the Chargee engrossment capies of the form of deed
of grant that has heen agreed or determined pursnant to clause 8,2.2,

£24 The Chargee shall provide such reasonable assistance as the Chargor or the Chargot’s
Funder may reasonably require in erder to secure registration of any such deed of grant
against the title(s) to the relevant part{s) of the Property which remain subject to this
Legal Charge at the time of completion of such deed of grant and to secure the
registration of the benefit of any such deed of grant in favour of the title(s) to the
Chargor's Funder's Land.

8.2.5 The Chargor and the Chargor's Funder shall enter into such deed of grant within 10
Business Days of the Chargee providing to the Chargor engrossment copies of the form of
deed of grant that has been agreed or determined pursvant to clause §.2.2.

2.6 The Chargor and the Chargor’s Funder shall provide such reasonable assistance as the
Chargee may reasonabliy require in order to secure registration of any such deed of grant
against the title(s) to the relevant part({s) of the Chargor’s Funder's Land and to secure the
registration of the benefit of any such deed of grant in favour of the title(s) to the
Property,

NEGATIVE PLEDGE

The Chargor covenants with the Chargee that, during the continuance of the security created by
this Legal Charge, it shall not without the prior written consent of the Chargec:

create or permit to subsist any Encumbrance ypon any of the Charged Assets

effect a Disposal of, whether by a single transaction or a number of transactions and whether
related or not, the whole or any part of the Charged Assets except by way of a Permitied Disposal.

APPOINTMENT AND FOWER OF RECEIVER

At any time after the security constituted by this Legal Charge becomes enforceable or if so
requested by the Chargor by written notice at any time, the Chargee may:

10.1.1 appoint any person (or persons) to ke a Receiver of ail or any part of the Charged Assets
and/or of the incoms from any Charged Asset; and/or

10.1.2 exercise in respect of all or any of the Charged Assets all or any of the powers and
remedies given to morigagees by the LPA, including the power to take possession of,
receive the benefif of, or sell any of the Charged Asssts,

The Chargee may remove from time to time any Receiver appointed by it and, whenever it may

deem appropriate, appoint a new Receiver in the place of any Receiver whose appointment has

terminated for whatever reason,

COSTS AND INDEMNITY

Costs

11



11.2

12.

2183914+0

The Charger shall pay to, or reimburse, the Chargee and any Receiver on demand, on a full
indemnity basis, all costs incurred by the Chargee or any Receiver in cannection with:

11.1.1 this Legal Charge or the Charged Assets;

11.1.2 tzking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so}
any of the Chargee’s or a Receiver's rights under this Legal Charge; or

11.1.3 taking pracecdings for, or recovering, any of the Secured Liabilities,

11.1.4 together with interest on those costs, which shall accrue and be payable (without the need
for any demand for payiment being made} from the date on which the relevant cost arose
untif full discharge of that cost (whethet before or after judgment, liquidation, winding up
or administration of the Chargor} at the rate and in the manner specified in the Contract.

Indemmity

The Chargor shall indemnify the Chargee and each Receiver, and their respective employees and

agents on g full indemnity basis in respect of ail costs incurred or suffered by any of them in or as

a result of!

11.2.1 the exercise or purpotted exercise of any of the rights, powers, authorities or discretions
vested in them under this Legal Charge or by law in respect of the Charged Assets;

11.2.2 taking, hoiding, protecting, perfecting, preserving or enforcing (or attempting to do so)
the security constituted by this Legal Charge, or

11.2.3 any default or delay by the Chargee in performing any of its obligations under this Legal
Charge.

Any former or curent employee or validly authorised agent of the Chargee may enforce the terms
of this clause 11.2 subject to and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999,

FURTHER ASSURANCE

The Chzargor shall, at its own expense, take whatever action the Chargee or any Receiver may
reasonably require for:

12.1.1 <creating, perfecting or protecting the security intended to be created by this Legal Charge,
12,12 Afacilitsting the realisation of any of the Charged Assets; or

12.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by the
Chargee or any Receiver in respect of any of the Charged Assets,

including, without limitaiion, if the Chargee thinks it expedient, the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of, or intended to
form part of, the Charged Assets (whether to the Chargee or to its nominee) and the giving of any
notice, order or direction and the making of any registration.

12




13.

13.1

13.2

14,

15.

14,
16.1

16.2

16.3

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Chargor irrevacakly appoints the Chargee and every Receiver separately
to be the attorney of the Chargor and, in its name, on its behalf and as its aci and deed, to execute
any documents and do any acts and things that:

13.1.1 the Chargor is required to execute and do under this Lega! Charge; or

13.1.2 any attormey deems proper or desirable in exercising anv of the rights, powers, authoritics
and diseretions conferred by this Legal Charge or by law on the Chargor or any Receiver.

Ratification of acts of aitorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything which any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 13.1.

PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Chargee or with any Recelver shall be obliged
or concerned to enquire whether the right of the Chargee to appoint a Receiver or the right of the
Chargee or any Receziver to exercise any of the powers conferred by this Legal Charge in relation
to the Charged Assets or any part of the Charged Assets has arisen or become exercisable by the
Chargee or by any such Receiver, nor he concerned with notice to the contrary, nor with the
propriety of the exercise or purported exercise of any such powers and the title of such a purchaser
and the position of such a person shall not be impeachable by reference to any of those matters.

ASSIGNMENT AND TRANSFER

The Chargor may not assign, transfer, charge, make the subject of a trust or deal in any other
manner with this Legal Charge cr any of its rights under this Legal Charge or purpori to do any of
the same without the prior written consent of the other party.

THIRD PARTY RIGHTS

Subject to clauses 16.2 and 16.3 a persen who is not a party to this Legal Charge shall have no
rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a provision
of this Lepal Charge, No party to this Legal Charge mavy hold itself out as trustee of any rights
under this Legal Charge for the benefit of any third party unless specifically provided for in this
Legai Charge. This clanse 16.1 dees not affect any right or remedy of any person which exists, or
is available, otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999,

Amny person to whom the benefit of any provision of this Legal Charge i3 assigned in accordance
with the terms of this Legal Charge is entitied under the Contracts (Rights of Third Partiss) Act
199% to enforce any term of this Legal Charge which confers (expressly or impliedly) any benefit
on any such person.

The Chargor's Fundear shall be entitled to enforce Clause 8.2.

13
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17. NOTICES
17.1  Amny notice giver pursuant to this Legal Charge shall be in writing signed by, or on behalf of, the
person issuving the notice. Any notice shall be delivered by hand or by prepaid recorded delivery
first class post or fax to:
17.1.1 in the case of the Chargor, at the address set out balow -
CALA Maznagement Limited
Adam House
5 Mid New Cultins
Edinbkurgh
EH11 4DU
and marked for the aftention of the Company Secretary; and
CALA Management Limited
C/o CALA Homes Midlands Ltd
CALA Heuse
Arleston Way
Soliimll
West Midlands
B90 4LH
and marked for the attention of the Maznaging Direcior

17.1.2 in the case of the Chargee:

Countryside Properties (Bicester) Limited, Countryside House, The Drive,
Brentwood, Essex, CM13 3AT

marked for the attention of: Compeny Secretary

or, in relation to any party, such other address for service in the United Kingdem es that party may
from time to time notify to the other.

17.2  In the absence of evidence of earlier receipt and subject to clause 17.3, a notice served in
accordance with clause 17,1 shall be deemed to have been received:

17.2.1 if delivered by hand, at the time of actual delivery to the address referred to in
clause 17.1; and

14
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17.3

174

18.

18.1

18,2

18.3

18.4

18.5

18.6

19.

17.22 if delivered by prepaid recerded delivery first class post, (wo Business Days from the date
of posting.

If deemed receipt under clause 17.2 occurs on a day which is not 2 Business Day or after 5.00
p.m. on a Business Day, the relevant notice shall be deemed to have been received at 9.00 a.m. on
the next Business Day.

For the avoidance of doubt, notice given under this Legal Charge shall not be validly serveé if
sent by e-mail or fax.

GENERAL

No variation to this Legal Charge shali be effective vnless made in writing and signed by or on
behalf of afl the parties to this Legal Charge. The Chargor and Chargee shall not be required to
obtain the consent of any third party on whom a benefit is conferred under this Legal Charge to
the termination or variation of this Legal Charge ot to the waiver or setilement of any right or
claim arising under it. A waiver given or consent granted by the Chargse under this Legal Charge
wiil be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

Each provision of this Legal Charge is severable and distinct from the others. If at any time any
provision of this Legal Charge is or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumstances he deemed
not to {orm pari of this Legal Charge but (except to that extent or in these circumstances in the
case of that provision) the legality, validity and enforceability of that and atl other provisions of
this Legal Charge shall not be affected in any way.

[f any provision of this Legal Charge is found to be iliegal, invalid or unenforceable in acecrdance
with clause 18.2 but would be legal, valid or enforceable if some part of the provision were
deleted, the provision in question shall apply with such modification(s) as may be necessary to
make it legal, valid or enforceable.

The failure or delay in exercising a right or remedy provided by this Legal Charge or by law does
not constitute & waiver of that (or any other} right or remedy. No single or partial exercise, or
non-exercise or non-enforcement of any right or remedy provided by this Legal Charge or by law
prevenls or restricts any further or other exercise or enforcement of that (or any other) right or
remedy.

The Chargee’s rights and remedies contained in this Legal Charge are cumulative and not
exclusive of any rights or remedies provided by law.

This Legal Charge may be executed in any number of counterparts eack of which when executed
and delivered shall be an original. All the counterparts together shall constitute one and the same
document.

GOVERNING LAW

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

15
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24.

20.1

20.2

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising ont of or in
connection with this Legal Charge (including a dispute relating to the existence, validity or
termination of this Legal Charge or any non-contractual obligation arising out of or in connection
with this Legal Charge) (a “Dispute’™),

The parties agree that the courts of England are the most appropriate and convenient cowts to
settle Disputes and accordingly no party will argue to the contrary.

This Legal Charpe has been duly executed as a deed and it is delivered on the date first set out above.

2[83%14v0
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SCHEDULE 1

DETAILS OF THE PROPERTY |

The part of the land at Parcel KMHB and KMI Kingsimere, Bicester comprised at the date of this Legal
Charge within Title Numbers ON223413 and ON223414 and shown edged green on the Plan.

17
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SIGNED &s 2 DEED by COUNTRYSIDE )
PROFERTIES (BICESTER) LIMITED )

acfing by a director in the presence of: )

Director

WIIEsS SIgNAatULe: ..o e

Wimess NAME: .

Witness OCCUPALION, ...ovuiiveiieiivie e e e veni et

EXECUTED AND DELIVERED as a DEED by)

CALA MANAGEMENT LIMITED )
acting by its attorneys in the )
presence of: )

........................................ Attornsy
Witness Name: ... M 4A, | STAC AL, L
Witness Address: .. A LA RS, AV ST o M4 | Spenivivibe Sagan
Witness Occupation: WN‘“‘:}LQC’MN!"!TG& .
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