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Registration of a Charge

Company name: CALA MANAGEMENT LIMITED
Company number: SC013655

X7LeUQeH

Received for Electronic Filing: 20/12/201

Details of Charge

Date of creation: 14/12/2018
Charge code: SC01 3655 0469

Persons entitted: THE CHANCELLOR MASTERS AND SCHOLARS OF THE UNIVERSITY OF
OXFORD

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS WOLVERCOTE PAPER MILL,
MILL ROAD, WOLVERCOTE, OXFORD, OX2 8PR

Authentication of Form

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

Authentication of Instrument

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: FRANCESCA LO

Electronically filed document for Company Number: SC013655 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13655

Charge code: SC01 3655 0469

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th December 2018 and created by CALA MANAGEMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th December 2018 .

Given at Companies House, Edinburgh on 21st December 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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-Gateley Plc

DATED 4 Decencred 2018

{1 CALA MANAGEMENT LIMITED

{2} THE CHANGELLOR MASTERS AND SCHOLARS OF
" THE UNIVERSITY OF OXFORD

LEGAL CHARGE
Wolvercote Paper Mill, Mill Road, Wolvercote; Oxford

We hereby cerlify this to be a true-
and acaurate capy Gf the ar;g:nal

signed: ...

Raf 1;;&1 @334631
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THIS LEGAL GHARGE is made the iy Deremaee. 2007 8

BETWEEN

(N CALA MANAGEMENT LIMITED of Adam House, 5 Mid New Culting, Edinburgh EH1Y 40U
{company no. SCO13855) (the Chargor); and

(23 THE CHANCELLOR MASTERS AND SCHOLARS OF THE UNIVERSITY OF OXFORD of
University Offices, Wellingtan Square, Oxford OX1 2JD {the Chargee).

ITIS AGREED:

1. DEFINITIONS AND INTERPRETATION -
11 The fallowing defiritions apply inthis Legal "Chza‘rge:
1925 Act

the Law of Property Act 125;

Approved

implies an oliligation by the party. givmg the approval neither to withhald nor delay providing
such approval unreamnab!y in “gccordance with this Legal Charge and Approve. and:
Approval shall be corstrued am::ardmgl’y

Chargee's Solicitors
Gateley Plo of One Eleven Edmund Stmet Blrmangham Ba EHJ {Ref GLNWE%@Z 001}

Charged Area
the partof’ ghﬂ ?rop&ﬁy shown shaded }@F csw arnd shaded 2: us an the F"Iarz

Ghargar 5; 5D|Iﬂit@!’$

tlma ta mrﬂn

Deferred Qc:ns:ciera%mn
{a) Paymant2;

by Papnentd;

Deferred Consideration Default Costs

all- regsonable . and proper costs, charges and expenses. inéurred by the Charges in
cmnn%tmn with' {he: pratection pﬁr%awa’a’tmn enforcemient or the bona’ fids atiempted.
“enfarceriant of its ‘rights - pursuant to and i docdrdance with this Legal Charge where &
ﬁeferred Consideration Default Sum has arisen:

Deférred Consideration Default Sum . .
the relevant part of the: Deferred Consideration which-the Thargor hias failed o pay onvan
Ingtatment Date togethar with all dssociated Defarred Consideration Default Goste!

Developnient
“the residential and ancillary developrient of the Property in accardance with the Full
Plafring Permissian

Disposal:
the completion of the tratisfer of the freehold. o the grant of a legse fora term exceading 7
VweEts and f}mpﬂaa and Disposed of shall be corstrued docordingly:

Drainage - - _
the disposalof faul water or surface watsr as the contéxt may admit)
E}ramage Systeins

any sgwers draing pipes rising mains manholés cutvarts: Sﬂ“!a‘i%‘aﬁy‘ﬁ channeds watercourses
and ofRér condiits and awt&ms HECESEATY far Diral Inage ar‘:{:fuqu sustainable urban’
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drainage systems and including any upgrading and. improvement works pumping stations
balancing facilities and all ancillary apparatus and equipmerit for Drainage,

-Enforcement Party
the Chargee or a Receiver;

Event of Default
the accurrence of any of the evenis or circumstances describied in Fart 3 of Schedule 2;

‘Exempt Disposal

shiall have the meaning given to it in the Sale Agreement;

Full Planning Permissions -

‘shall have the meaning given to it in the Sale Agreement;

Guarantor
shall-have the reaning given to itinthe Sale Agreement;

Infrastructure

shall have the meaning given to itin the Sale Agreement;

Instalment Amount _ _
tha refevant instalment of the: Deferred Consideration;

Instalment Date N _ _
a-date on which pursuarnt to. the Bale Agreement.a Deferred Gﬁnsinﬂ&mﬁim-payment falls

T =

Party

any party to this Legal Gharge and Parties shall be construed accordingly;

Paymetit 2

shall have the mezaning given toitin the Sale Agreement;

Payinent 3

ghall have the meatiing given to it in the Sale Agreement;

Permitted Disposal
ihe Disposal of the Charged Area orany part orparts of it

{2} “to & Local Authority of other statutdry body or a'managerient company-pursuant to
- Uaplanning statutory of road obligation;

by to @ statutory’ Body or senics sipply dompany of an eléctricity substation, gas

governor, pumiping station, water puinging “station, bBalancing pond or other
-statitory services which have been or areto be constructed or installed on the.
Property;

iy ‘to @ bona fide management comipany managing any land 1o the extant only that the

Jand so disposed of 18 required for suck management:

(i} by way of 8 chargs to securs funding for the acquisition andfor development of the
Proparty;

Plan

thé plan attachied to this Legal Charge at Appendix 1)
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Planning Agreemeant
an agresment which is expressed to be made pursuant to any of section 106 of the Town

“and Counly Planning Act 199, section 33 Local: Government.(Miscallaneous Provisions) Act

1982 and section 111 Local Government Act 1972 in respect of the Property;
Flanning Overdge Agreement

shall have the meaning given to it in the Sale Agresment;

Fropaity

the land described in Schedule 1

Receiver _ o _
‘any one-or more reCeivers and managers or (if the Chargse so specifies in the relevant
~appointment) receivers appointed by the Chargee pursuant tothis Legal Charge in respect of

the Chargor oroverall or any part of the Property:

Regulatory Bodies

thi local county highway and planning authorities the district-and s:@unt}f councils gas watsr
“alactrinity cable tetevision. and . telecommunications comparies  and any - other autharity
-'cc}mpaﬂy Utility E}Ddy ﬂmrpmranm or orpanisation. converned: with the grant of planning
-permission and the control of development or the: acﬁa;ﬁtmn of roads and Draiiage Systems
of open space ot e provision of Services or the protection of wildlife heritage €cology and
the environmigntand Regulating Body msans the relevant one of themi as the context may
adrmit;:

Release

‘& form DS3ar farm’ DS, or such ather form a5 shall be. approprizte, to release (when dated)
__th@ F’*mper%y ar any partof parts of the: Charged Area from this' Lrs;ga E:harga g% provided: i:ﬂ;
“arid in accordance with this Legal Chaﬂga '

Rolease Area

shall have the reaning given to itin the Sale Agreemant;.

.R@quired Information
(a)  where execution of the relevant documerit by the Charges is required, th& engrossed

document in & fu:urm previously Approved by the Charges; or -

(b} where congent o the& refevant dawmen& b}f the Ghargea is'required, a complete copy

of the relevant documart in & farm, pr&wuusly Approved by the Chargee togetherwith
tha form of mr’;geht requmd fjr

&) wherea. Release is. required, a. complete capy of tha relevant document in-a farm:

';ermusly Approved by the Charges. togathar with th@ fcrm nf Ralmaae dur}; completed
and raad ¥ for. exemuimn “and

_{d_}:i’ in-all‘cases a full writien agxplanation of the purpsse of the relevant dacumant and why

the Chargor beligves that the Chisrgee I8 obliged-fo execute it or g:urc:wizfa its cmn&am to:
_CII' a Releasze RL’J!“ it as appropriate pursuant to this L@gal Charge; and

{e)  norespeEct of any documentor consent referred tovin paragrephs (a) -~ (el above a

eheque-orelestronis trarisfer of 8 sum equal to the proper and reasonable legal costs

and expenses of the Charges's’ Solicitarsin the spproval of the relevant document

togathar with, VAT on those costs and expensas which the Chargee is uhable o'
recovar,

Provided-thatit shall be reasonablein any event for the Chargae o withhald Approval ta any

.docum@nt vfhere

1y ibdogs aot comply with the provisions 'of the Sale Agresment, the Saled Overage

ﬁgr»em&nz the Plarning D«@:ag@ Agregmant antiorthi s Legal Charge, andfor
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1.2

{g) #impozes any Hability on the Charges,

Sale Agreement B Julby

the agreement for the sale and purchase of the Properly dated . #12017 and entered into
between {1} the Chargee {2} the Chargor and (3} CALA Group Limited;

Sales Overage Agreement

-Shall have the meaning given to ii in Eh\ Sale Adgresmant;.

Secured Obligations
the -obligation of the Chargor to the Chargee to. pay the Deferred Congideraticn in
-gccordance with the teérms of the Sale Agreement mgethnr with interest :ar;smmg and other

sums thersunder which afise by way of late: payment ‘or othérwise and in accordarice with

this Legal Charge tagethar with all costs, charges and expensesincurred by the “Chargeein:
‘connection “with: the protection, presewahmn “nforcemeant. or bona fide attgmpited
enforcement of its rights pursuant to anhd in accordance with this Legar Chargs,

Security
& roorigage, charge, pledge, lien or ather securily interest securing “any obligation of any
person grany other agrésment or arfangemem having a simifar effect;

‘Services
.the supp?y of ma ﬂS wabar: gas e?ectrlciw and telecommunicalions  gnd-all other @ppropriate

SBervice Systenis.
j_mnr:imts culverts channals outlets pipes sewer maing wirss cables oplic fibres ducts flues
polés ventifation shafts electricity sub-stations gas governors. and. 8l and any other

equipment and apparatis for the supply-and provision of Sénvices!

VAT

value added iax as referred fo in the Valie Addsd Tax Act 1604;

Waorking Day

exsludes: Saturda}fs Sundays, statutary bank mhdays and tha parlud fram 24 Dacember to
e imrizdiately fu::ulloi-.rmg 1 Januas‘y iriciusiva;

Works Agreement’

any.sgreement with supgorting bonds (if reguirad E:}y thig Hegulatﬂry Body) under,

(hy section 38 or saction 278 Highways Act 1980 or section. 111 Local Goverament At

- 1872 or:similar agreerment far the construction maintznance-and adoption of roads

and the connection of the same to the public h|gm~ ay or-any otherworks todhe publlc
highway, andlor.

{5:' section 98 andior section 102 andior section 104 andior.section 118 andior section
185 ‘Water Industry Act 1991 or simifar agreement relating to the Fﬂf“ﬁ‘h"ia%ﬂﬁ
maintenance.and sdootion of [’iﬁramagﬁ Systems; andlor

£ Ay agrﬁ@rﬁfﬂt with a Regulatary. Buody for the installation of Service Systerns.and for

the provision and supply of Ssovices mszlu»s;img any deeds of easement required hy A

ﬁemuaaar}f Bady; andfor

(k) any other simitar agresment with: a Regulatory Body for the aarr}fmg ouf ar“ifif@r
' diversion of works and the: mamt@nansﬁ cleansing and adoption s::nf &ha sama;.

and any deads '@f_&aﬁﬁﬂ’lfér}tﬁ ar simitar requirsdin connaction wiii’s ay suﬁﬁ-agm@m@nt;

The fﬂ?!Gwihg;rﬁiéﬁ-ui.int;eszrei;i't'i:ﬁ;n' 'ap-;ﬁ'ﬁy 'fi'n:'i?jis :Leg at 'Ejharg N
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1.2.1 references to the Chargee shall be construed so as to include its respective
‘permitted successors infitle, assigns and transferees;

122 references to the Chargor shall be construed soas to include its successors in
titke, permitted assigns and parmilted transferces,

123 references to a person include a corporate or urincorporated body;

124 words impatting -one gander include any other gender and words importing the

singular include the plural {and vice versa),

1.2.5 references to-a statute (by Mame or otherwise) include any amendment,
modification, consolidation, extension or re-enacimeant of, and any order;
reguiation, rule, scheme, direction, permission, plan, ma%rumam or other
stbardinate Eagmfatmn made under it for the time biging iy force;

Lag unless stated .otherwise, all consideration 1o be provided or performed. under
this Legal f';‘harge is exclusive of VAT and, where a supply is made for VAT
purposes, the recipient of the-supply is to pay to the supplier any VAT
chargeable on the. supply at the same time &5 fand in adddmn b pmwdmg ar
_parfamung the r;unmderatmn

127 the clavse headings do not affect interpretation;

128 unless gtherwise indicated, references to clauses or Sahe:at’iul@ are o {:muses or
'_Schmduf& of this Legar Eharga

1728 referances to any statute or statutory provision (by name or othenwise} Include
references to;

{a) &l Acts of Pafliamient-and all ather legislation having legal effect in the
United Kingdaorn; and

(b any subsequent statutes directly or indirectly amending, consolidating,
extending, replacing or re-snacting that statute and also- include any
arders, regulations, instruments o other subiordinate legislation” mads

unider that statute; -
1240 referances o the Charged Area and the Propérty include any part of them ;
1211 the word mcludmg mears inclidding, without limitation and include shall te
 construed sccordingly;
1242 the word indemnify means to indemnify against all actions, dléims, demands

and -proceedings laken or made against the relevant party and ‘8l costs; -
darrages, @}cp%msas lighilifies and lossesincurred Bysush parly

1243 if ariy provision is held ta bie ilegal, invalid or unenforceable; the legality, ve ficlity
_ and. ﬁﬂ%ﬂrﬂ@ablllh of iné remainder of the Legal Charge s to bie unaffected: and
24 unless othere ;ge..demed __ln-ihlsl__s_zga‘l_Eij*“arg@, any term _d&f“m«:ﬁ in the &ala
Agreement shall have the meaning in this Legal Charge ascribed to it therein.
‘COVENANT TO PAY
Secured Obligations

:Tha Chargor covenants that it will dischargs . and ;;aa}r o the Chargés the Secured
-Géf}l!gatsc}ﬂs a5 téhey fall ehig-for payment inaccordance with the Sale Agreamam

Interest and other liabilities

Interest on the Deferred Consideration or the relevant part both before and after judgement
from-the due date for payment or, if earliss, from the date of the Event.of Defaull to the date
-of payrmant.in fullshiall be as calculated in accordance with-the Sale-Adresmient and no
~addifiong! interest shall be payalile by the Chargor by virtue of this Legal Chargs.



1

32

4.2

=
ey

CHARGE

Fized Charge

The Chargor with full title guarantee as a continuing secwrity far the payment and discharge
of the Secured Obligations charges the Charged Area to the Eﬁar@@f«a by way of first legal

Tortgags .

Restriction

The Charges shall apply to the Land Registry in form RX1 {or other replacement Land
Redgistry formy to register the following restriction 2gainst the Charged Area of registered title
spacified inSchadule 1:

"Mo disposition of e registered estate by the proprietor of the registered esiate is to be
completed by way of registration without a cedificate signed by & conveyancer on bekalf of
the propristor for the fime being of the charge dated 4 Pérevizbe. 2078 in
favour of The Chancellor Masters and Scholars of the University of Oxford referred to inthe
charges regisler stating that the disposition is a Permitted Disposal.®

PLANNING AGREEMENTS AND WORKS AGREEMENTS.
The Charges shali withinten W@mmg Da}rs c&% after receigt af writien riotice from the: Ghargmr

encfmalng the Reguired Information provide. wrliten consant o or joinin-as: Gharga@ urider
this Legaf {i}harga anly to ggiv@; its c@r‘aﬁaﬁ% tc:

'__4_f 'a_,,'i_ any Plannmg Agresment andfor Works. Agresrnent reasanably reguired by the

Chargar o procure the adoption’ dedication or tranafm of any fand. required
under anl.r Planing Agfaemem aﬂdfor

412 any Works Agresment andior the grant of any easements, Ticences and
wayleav&% reasonably requirid by the: Chafgt}r for the provision of Iﬁffastmclur@
on the Property;

Eﬂ'-each case as partof the Developrrient.

The Chdrgor-and s successors in fite hereby indeminifies and covenants: {o keep the

Chargee and its estate and effects fully indefminifisd #gdinst all liabilities arising pursiant to
gnd all -actions, pfﬂc}a@dmg@ clairig, demands, losses, costs, expenses, damages and.
Ilabllmes whatsoever arising from: any bréach, non-obserante or nonperformarce. of he
ﬁf}l:ur'ﬂﬂﬁt% rafprred thin cladss 4.1,

UNDERTAKINGS AND INSURANCE .

The Chargor covenants that during the continuance of this security it will- cmmply with the
undertakings and insurance obligations set out | in-Parts 1'and 2 of Schedule 2

FURTHER ASSURANCE

The Chargor covenants that it shall if and when réquirgd by the Chargae protplly do all
such - acts o ‘exscute all such -doclments: {including assignments, translers, morlgages,

charges, notices and instructions) as the Ehargee may reasonably require to perfect thi

Security credted or intehifed to be created or evidenced by this Legal Charge:

CHARGEE'S POWERS

Powers of enforcement .

At any time on of afier the Wfsunt}r constitited by this Legal Charge becamsas enforceable in
ascordance with clagse B or othérwiss i requested by thie: Chargar, - tha Chargge ay,

without further notice, without the. reatnciimﬁ contained in the 1925 Act 'and whstheror riot &
Fi‘e%war shall have beer appointed, exercise:

Tt alt 'tha povers conféired. Upon. mortgagess by the 1925 Act as varisd of

exténded by this Lagal Charaa; and.

742 all the powars and discretions conferred by this Legal Charge ‘on a Receiver
sithier exprasshior by réference.

5245
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8.2

92

9.3

Power of sale
Far the purposes only of section 101 of the 1925 Act, the Secured Obligations become due

‘anid the statutory power of sale and other powers of enforcement arise on the date set out in

clause 8,
Exercise-of power of sale

“Sectlion 103 of the 1925 Act does not apply to this Legal Charge and all maneys sacured by

this Legal Charge are ammetﬂiatew dizz on the date the security canstituted by this Leoal
Charga becomes enforceatle in aécdrdance with clause &

Statutory power of leasing

Fallewing an Evant of Default, the Chargee shali have. the power 1o lease and make.
agreements for leases at a premium or otherwise, to accept surrendars of leases and to
grant options on such ferms as the Chargee shall consider-expedient and without the need

o ohiserve any of the provisions of sections 99 and 100 of the 1925 Act.
ENFORCEMENT OF SECURITY

Thi secuﬂty constituted by this Legal Lharge shall beceme enforceable upon the occurrence

of an Event of Default whareupon the power of sale and other: powers c:cbnfea‘red by 58!:’“@?1

101 LPA, asvaried or amended by this legai rcharg@ shall be exercisable

After the security constituted by this fegyal charge has become &rﬁfc«ma&bla the fjhafgﬁa may
inits absolute discretion enforce. all or any part Uf tﬁe $E£U§”It}“ caﬁstatut@d by this legal
-charge it such manner a5 it sees it

APPOINTMENT AND POWERS OF RECEIVER

Appointment

911 At any lime after the sec:unty r;urasntutad bg the Legal Charge becomes

enforceable in accordance with ¢lause 8. or otherwise if requested by the
Chargor, the Chargee may by instrumerit in writing executed as'a deed appoint
-arw quahf ed parson to be & E%eaewer af the Charged-Area.

-'Q',';?,ZE. .Whare mare-than ons Recelver is d@ppointed, sach joint Receiver shall have

power to act severally, independently of any dther jﬁ!i"lE Receivers, except to the
extent tha& the Charges miay-specify: to the contrary-in the. appoinimant.

913 Tha Chag’g&a may {subject whife relevant, 9 section 45 Insolvericy Act 1886}

Temwa any Receiver so appumied and ap;}mmt anather in his place:
Receiveras agent

Ariy Receiver shall-ba the agent'of the. Chargor and the Chargor shall be galely respansible
for his acts or defaults ar*u:? for his remuneration.

Poviers of Receiver

LR Ay Receiver shall have gl the poviers conférrad fram time ta tinme on réceéivars
nd admmns&r&iwe raf:elsa'erﬁ b}f s%atute r;wa t%‘n@ mﬁ@ ﬂf pﬂﬁ.%rs mnfﬁrmd %}y the

pwwer cm l::s&hea[f and at fha @xpanm of ihﬂ Grzafgc:r to da ar z}mit Eﬁ o, &m?thmg
which the ‘Chargorcould do oramit to do i relation to'the Charged Ares,
%32 Without limitation to the powers referred 10in clause 8.3.1 a Rateiver shall have

power o

{8y lakeé possession-of cdlisctand getin &l orany of the Chargad frea and
any iriconia {of whatever nature) derivid tharefrom;

{by  ranage, develop, alter, improve or reconstruct the Chafged Area
Charged Area’;

it)  buy, ledse or otierwise acqiire and develop of improve properties or
other assels v riihmﬁ: bing responsible for loss or ﬁamaga




9.4

1.
10.1

10.2,

{dy  acquire, renew, extend, grant, vary o otherwise deal with easements,
ngh%a privileges and licerices over or for the benefit of the Charged Area

{e)  without the restrictions imgﬂsed b:,r section 103 of the 1825 Act or the
© nead to ohserve any of the provisions of sections 99 and 100 of the 1925

Act sell By public suctisn or private contract, let, surrender or acoept
surrenders, grant licences or otherwise dispase of o deal ‘with the
Proparty in such mianner for such consideration and genera Iy on such
terms and conditions as he may think it with full power to- convey, et
surrender, sccept surrenders or othenwise transfer or deal with the
Proparty in the name and on behall of the Chargor ar otheraise;

il make and effect such repairs or renewals to the Charged Area as he may

' think fit and maintain, rengw, take out drinciease insurances,

{gy appoint rmanagers, agems officers and employees forany of the
purposes referred to in this clause 8.3 or 1o guard or protect the Charged
Area at such salefies and commissions and for such periods and on Such
teris a3 he may determing,

{hY  without any furthier consert by o nofice to the Chargor exercise for and

" on behalf of the Chargor all the povers and provisions conferred on &
laridiord or & tenant by any legislation fromy time: to fimé in forcé in any
frelevant Jurlsdmti{m relating o security of tenure or rents ar agrmmtur@ i
respact of the Charged Afea but without any obligation to exercise any of
such powers and without any liability in respect of pawew w0 exercised o
omitted to be exercised, -

{-i'_‘j' institute, continue, enforce, defend, settle or discontiriue any actions,
sulls or proceedings in relation. to. the Charged. Arga sor subniif-to
arbitration as he mag,f think fi i and

{y  sign any documsant, execute aﬂy deedand do all acts and: things as may
' _b% considared by him.to be incidental or conducive to any of the powers
inthis clause 8.3 or o the realisation of ‘the gecurity created by or
pursuant to this Legal Eharg@ andio use the name of the Charg;sor forall

thasa purposes:

Remuneratic)n

'1341 The" Chargee may - fromi e o tame determine the remuneration. of any

'_ﬁemewer and 5169{8) of ih@ 1925 An::t :?shall be van&d ::u::m::rc:hr:sg;m,r

942, ‘A Receiver shall be entit od. fo ramun@ratam apprmpmte ta -the work and
'_respﬁsmlbnmea invaolved upon-the basis of ciﬂafgmg frony time-to fime. adopted
by the Receivar in‘accordance wth the current praﬁwe of. héS figrry.

_APPLIGATION GF F‘RDEEEDS AND PRDTE(ET!QM OF F‘URGHJ&SER%
Application of pmcaadﬁ

Al moneys fecsived by the Charges of by any Receiver shall be apph@d after the- discharge

‘of the remunsration and emaﬂsas of the Receiver and all liabilities having: prigrity. to the
Bactred. C}%}!agatmﬂs in or towards safisfaction. of such of the: ‘Seeured Obligations and in
such order as tha Charg% it absolute discretion may from’ ;i_ms% totime determine:;

Protection of purchasers

‘Mo purchaser o other person shall bie bound or- mnc;emmd o sse ar amquara whather the
'rzq%ﬂ af the C’;hargee orany Receiver to exerdise any of the powers conferred by ihis Lagal

mrge has grisen or be a:ancemwci with notice tr:; the mmrary ar wlth th@ prﬁpﬂet}f of the

_ emrmw ar purported @mrmsa of. sumh powers:
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13.
131

No liability as mortgagee in possession

Meither the Chargee nor any Receiver shall be liable to account &s mortgages in possession
in respect. of the Property or be liablefor any loss Upon realisation or for any neglect o
dafault of any nature whatsoever for which a martgages in possession may be liable,
INDEMNITIES

Enforcement costs

The Chargor hereby undertakes with the Chargee to pay on demand ail costs, charges and.
expenses incurfed by the Chargee or by any Recaiver in of ahout the enforcement;
preservation or attemipted preservation of any of the security creatsd by or pursuant te s
Legal Chargs or tha Property {or any part of ity on a full indemnity basis

No fability as mortgagee in possession

Neither the Chargee nor any Receiver shall be liable to atcount as morlgagse in possession
in raspedt of the Charged Area or big liable for any loss upon realisation or for any neglect or
default of any hature whatsoever for which & mortgages in possession may be liable as
stich,

frndemnity from Property.

The Chargee and any Receiver, altofnay, agant or other person appointed by the Chargee
urider this Legal Charge and the Chargee's officers and employees {each an Indemnified
Party) shall be entitied to be indemnified out of the Charged Area in respect of all costs,.
losses, aclions, claims, expenses; demands or liabilities whether in contract, tort, deliet or
otherwise and whether arising at.comnnion law, in equity or by statute which may be incuried
by, of made anainst, any of ther {or By or against any. manager, agent, officer or employee

for whose liability, act-or omission any of them may be answerable) at-any time relating to or

arising directly of indirectly out of or 85 & consequence of”
11.3.1 anything done or omitted in the exércise or purparled exercise of the. powers
pantained i this Legal Charge; ar

11:3.2 ainy breach By the Chargar of any ofits obligations under this Legal Charge.

and the Chargor shafl indemnify the Chargea and any Receivers against any such matters.
RELEASE OF PROPERTY IN PARTS

Subject to clause 17 of the Sale Agreemeril on the date of payment of Payment 2 the
Chargee will give to the Chargor aduly execiled Relsase it respect of the Release Area;
Subject to clause. 17 of the Sale Agresment on the date of payment of Payment 3. the
Chargee will give.to the Chargor.a duly executed D51,

Each of the Réleases reférred fo in clause 12:1 47,2 riclusiveé shall be prapared by the

Chargor's Salicitors and delivered to the Chargee's Salicitors for execution-by th g Chargee

not-less than 10 Working Days prior to the date the Chargee is .10 deliver thes executed
Release to the-Chargor. : o

The;@ﬁargmr.mayhy not less than ten Woiking Days wiitien rotice to the Chargee enclosing
the Fequired Information. request the issue of Releasss executed by the Chargee far such

parts of the Charged Area as comprise a Disposal under paragraphs {a)-(ey af the definition

of Permitted Disposal.
For the ‘avaidance of doubt the parts of the Prapaity relzased from this Legal Charge in

accordance with the provisions of this dlause 12 shall imediately upon such relaase cease

tor form pastof the Charged Area.

POWER OF ATTORNEY

The Chargor inevocably and by way of security appoinfs the Chargee and each Recelver
and any parson nontinated for the purpose by the Charges or the Recaiver (in writing, under
hand, siagned by an officer of the Charges or by the Recaiver) severally to be fhe aliormeay of
such Chargor {with full power of substitifion and delegation] for fhe purpasas sel-oul in
wlause 1320 :
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The power of altorney. granted .in clause 13.1 allows the Chargee, the Receiver or the
felevant nominee, in the name of the Chargor, on its bahalf, as jts actand deed and atits
expense o perfect the Security created by such Chargoer unider this Legal Charge. and o
execute and deliver [using sush Cha&rgﬂra sea] whare approgriale) any document or do any
act or thing which such Chargor may, ought or has agréed to exscute or do-under this Legal
Charge or which the -atorney may in its -absolute discretion consider appropriate- in

‘connaction with the exercise of any of the rights, powers, authorities or discretions of the

Chargee or the Receiver under, or otherwise for the purposes of, this Legal Charge.

Thie Chargor covenants with the. E‘;harg@e to ratify-and confird-all acts or things made, done
of executed by any sltorney exerdising or purporting to exercise the powsrs conferred in
accordance with this clause 13.

MISCELLANEOUS

Continuing security

The provigions of thig Legal Charga Will spply at all times (&) regardless of the date on which
any of the Sedured Qbiigatmns was itclrred and (b in respect of the full amount of the

Secured ‘Obligations gt the relevant time even-if, at’ some other tims, the amount of the
Saecured Cbligations has biéen less than the arﬂauni at iha relevant tima or there has been

nid part of the Secured Obligations. outstanding.

Miscellangous
Al Security craated by this Legal Charge Is made with full title guarantes in accordance with
the Law of Pr@pertj,f {Es§|5cellaneuus Fr@vsgmrm} Aot 19‘34

Remedies Cumulative

No failure or defay on the. part of the. Ghargae to-exercise any pOwWer, raght or rem&ﬁy shiall
operate as a waiver thiereof nor shall any singlée or-any parila§ exercise or walver of any
pevaar, right or remea;iy preciude its fwth@g exercise; ar. tha axemssa L‘Jf any char gaem@r right
or. rﬁm@dy

Unfettered discration

Any Tiability-.or power which may be exercised ot any détermination which may te made
under this Legal Chargs by the Charges may be exercised o made in-its absolute and
mf@ﬁerﬁd mssreticlr: ant-it shall not be ﬂbligmd to give masrma therefor '

ﬁ,smgnment

The Chargee may assign-or ransfer of otherwise dispose of allor any of ité fights under this
Legal f:harqa

THIRD:PARTY RIGHTS

A pargon which is not a party to this Legal Charge shall have no flgﬁ’[ﬁ urder the Contracts:
{Rights of Third Parlies) Act 1989 to enforce or rely: upon-a provision of this: Legal Charge.
Mo party 1o this Legal Charge may hold itself out 85 trustes of- any rightg under this Legal
Ghargm for the banefit of. any third. pairty UHIE%SS apz@m[‘mally provided for in this Legal Charge..
This clause 151 doss not affect a@ny right or femedy of any person which emtﬁ of s
availabla c}%hww;sa than pursuart to the Coritracts (Rights of Third Parties) Act ’1%9

Any person. 1o whom - the benefit of any provisidn of this Legal Charge is asaﬁgnad i’

‘ateardance with the tarms of this. Legal Charge is entitled 'under the Contracts (Rights of.

Third Parties) Act 1988 i enfama -any terey of this Legal Charge which confers (expressly or
Bmphecﬁlg} arty b@nem on any-such person.

PROVISIONS SEVERABLE

Each:provision of this Legal Charge is severable and distiact from the otfiers and, If at any
tirme:one or wore of such provisions js- or becomies invalid, illegal or i.m&ﬁhfﬁ!ﬂ*éﬁ%ibl@ the"
‘J‘Eﬂidlt}’ legality and- {%ﬂflﬂmﬁ%‘ihllt%; of the' mmaaﬁmg provisions of this: L@gal Charge mﬁall Aok
in any way bg’ af?eat&d ar impairgd:
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MOTICES

Any notice-given under this Legal Charge must be in writing and signed: by or on behalf of
the Party giving it.
Any riotice or document to. be given or delivered under this Legal Charge must be given by

delivaring it personally or sending it by pre-paid first class past recorded delivery or by way

of registered letter o the address and for the attention off the relevant Party as follows:
1r.2 To the Charges at;
(a2} Legal Serices Offices, University offices, Wellington Sguare; Oxford
QX1 200 marked for the attention of the Dirgctor of Legal Services gnd
General Counsel with reference EJG/4E54/Sale of Wolvercote Paper Mill;
by With a capy an the sarne day to:
Assel and Space mianagement, Estate Services, University of Oxford,
The Malthouse, Tidmarsh Lare, Oxford OX1 INQ marked for the
aftention of the Director of Assel and Space Management with reference
EJGrBGE4/Sale of Walvercote Papar Ml
17.2.2" Tothe Ghargmr at its registered office. rmarked for the attention of the Comgany

Sasretary ar iri any such case such other address as shall be notified to the
other Party from time 1o time.

A copy of ‘any. slich.ridtice ‘ot documant must be sent to the relevant Party's solicitar at the

same fime as such tolice or dosiiment is gwen to that Farty but sending of such copy will
ot constitule service of notice.

Any such fotice o document will b degmed to have beern recsived:

17.4.1 if delivered personally, at the-time of delivery provided that if delivery. oceurs
before 9.00 am o a Warking. Day, he nofice wilt be deemed to have been
received -at- .00 am on that day, and if delivery occurs after 5.00 pmon a
‘Working. Day, or en-a day which is not a Working Day, the nofice will be
dearred to-have been received at 9.00 am onlhe next Woarking Day, and

17.4.2 inthe case of pre-paid first class or recorded deh wew post, at 9.00 am on the
sacond Wor‘i{mg Day afer pmaimg

tn-proving dalivary, it will be suffi cient'to prove that defivary was made or that EH& er‘wé;apﬁ
containing the notice or dosument was . pm,meﬂy addressed and posted as @ prepaid first
class; or-recorded delivery lelter or sgema delwery letter was properly addressed ar@d

transmitted, as the case miay be:
A notice or dfjc:um'@ﬁ% dmlwared under this: mntraci &;haﬂ fab e vaf{tsly f_:;iveﬂ or t:i@hw;"sd if

sentby faw or e-mail.
GOVERNING LAW AND JURISDICTION.

This- Legal C,Iharge anad ary d;spm@ iy c:laim armmg ot of or in connection with: it {whether

contractual or non- mntramtua? in rsatw»a} shall b gcwarn@d by ihe aw cs:f Engtand:

S»JE}JE;‘QE 0. ang pmwsmn of ﬁns Legal Eharge W hrch e:::preaﬁ’! F}&m’iltﬁ of requires some ather
means of dispite rasolution to be used, each Part:.r IFF@M’Oﬂbl}’ subimits o the non- a‘}cc:luawe
Jurlsdlgtem of the courls of England in rmp@m if ary- matter, dispute ar clain arising ouf of or
irconneciion w ith this Legal Dharga {wh@iﬁ@r c:@ﬂtractual ar- nan u:antrautual in ﬂaium} '

THIS LEGAL CHARGE has bean: execuled as a deed by tha‘% Partlm I::mf is not t%aw&rad il dat,ad




SCHEDULE 1
The Property "

The freshold property known as Wolvercote Paper Mill, Mill Road, Wolvercote, Oxford OX2 PR and
registered at Land Registry under Title Numbers ON308778, OMN1753, UNEmE«#SQ and OM 146543 and
shown for identification purposes only edged red on the Plan:

L
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SCHEDULE 2
Part
Undertakings
COMPLIANCE WITH COVENANTS ETC
Observe and perform all covenants and other matters affecting the Charged Area (whether
imposed by agreement, statute or otherwise).
PROPERTY QUTGOINGS

Punctually pay, orcause to be paid, all present and future rent, rates, taxes, duties, chargss,

assessments, impositions and outgoings whatsoever (whether imposed by. agreemeant,

statute or otherwise} now or.at any tims during the cantinuance of this security payable in

respact of the Charged Area or by the owner ar ocoupier of it '

POSSESSION OF Charged Areg.

Mot without the prior consent in writing of ths Chargei to’

Dispose of the Charged Area or permit any pérson’

3101 to b registerad {jointly with the Chargor of otherwise) as proprietor under the
Larid Registration Acts of the Charged Area nor create or permit to arise any
averriding irterest-affecting the same Within the dafinitaon of those-Acts; or '

312 to- beconie -enlited to any right. easement; covenant, interest or olher title
encumbrance. which might adversely affect the value or marketability of the
Charged Area, T o o

provided that it is agreed that these restrictions shall nof.apply to.any Permilied Disposal or

arty agréenient or deed which e Chargee executes or gives its consent pursbant to this
Legal Charge; for - : T -
eredte, extend, or parmit fo subsist any Securily over any of the Charged Area,
POWER TO REMEDY

Bubject to such rights only baing exercised by Ahe Charges following Ihie ocourrence of an
Event: of Default, and. enforcemant . of the-securily constituted biy this Legal Charge in
accordance with the provisions .of this: Legal Charge, the Chargor -grants 4 royalty-free:
licence in respect of all copyright and any other moral rights, registered designs, registered”
and-unregistered design rights or otfier intellectual property rights in the drawings, dasigns,

-charts, specifications, plans, software and any e::tih_-@r‘;dmﬂumen’tﬁ:w:’m‘at_@;}alsain any miedium.
that have been. produced, crealed or developed in rélation to the Devélopment | bul

excluding the Chargor's house-typs designs, elevations and fioor plansy (the . Design.

Documents| to:
FAs ‘enable and permit the Charges to use and tareproduce &l Design Documents

for any. purpose whatsoever connscled with the Charged Area including the
execution, completion,; maiitenance, modification; extension, réinstatersat and
repair of any construction works on the Properly {gr any paft of ity any letting of
sale-of the Charged Area and-any adverising or promotion In respact of the.
Charged Area jorany part ofity, ' e

412 -gram&?t’ha right to grant sub-licences of the same; and .

413 be transferable ta third parties %;';f_i%hm'ut_cmsam fi::m_r the same purpose.

if an Event of Default oceurs, the Chargee ‘shall procure -that the Chargor has fill aceess fo

-and reffance upon all external professional reports that it has commissioned in relation to the .
Charged Area {excluding reports produced by the Ghargorl's Balicitors).
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Fart 2
insurance

Keep the Charged Area insured onthe Chargor's usual group insurance policy against loss

or damage by such risks usually insured “against by prudent businesses or which the
hargor reasonably requires to #ts full replacement or residential development value far the
time being {excluding & commercially acceptable excess) and all architects, surveyors,
enginesrs and olher professionsl fees for rebuilding the Charged Area {plus VAT where
applicabla) {the Insurance);

Punctually {or within ary agreed credit period) pay all premiums far the Insurance; and
Apply all monies received by virtue of the Irsurance, in making good the loss of or damage

1 this Proparty..

Pait 3
Events of Default

BREACH OF OBLIGATIONS TC THE CHARGEE

The failire: by thie. Chargor to pay or discharge- aﬂy Secured Gbligations when they fall dus
for payr"ﬂem under the Sale Agréerrient,

INSOLVENCY

The Chargor anidicr the Grantor is deemed unable lo pay its debis within the meaning of
section 123{1)a), (b} {e) or {2} Insolvency Act 1986 or othervise bacomes insolvant or
slops.or suspands making: paymienls with tespect 1o all or any class of its debls.or
-annoUnceEs anintention to do so.

APPOINTMENT OF ADMINISTRATORS; RECEIVERS AND MANAGERS

-An-administrator, or an administrative or other receivar, is appoiniad of any part ‘of tha-asséts
-andlor undertaking of the Chargor. andior ihe Grantor

INSOLVENCY PROCEEDINGS
Tha actoes ocourrence of;

1113 the suspension of payments, a moratoriurm of any indebtedness, winding-up,

dissolution, administration or recrganisation (by way of volintary arrangement,
scheme of arangemant {Z‘IJ' @%h%ﬂ’#l%@} ::::f the Chargar arﬁ{ié‘ar ihe Guarantor;

1112 a comiposition, compromise; asglgn_mzam or- arramg@m@mt mth any c:rsadlt{:ur of the

'Cﬁargur andi{:\r li’a& Quz«:ramor r

_1-_'1__.'1_."3_ the appmmtment of a rqwdat@y reeivar, admlmstratwa receiver, z«atimmnstreiur
2 cormpulsory manager or other asmsfar ﬂfﬂ{:@f in r@ap@ct @f thie Chargar :anctlf@r the
'Guamntaa‘ orany of their ass@m

orany analug@ys pm«:edure or step is iaken in ary ij%’tSdlCtlD;‘l

F’aragraph 4.1.1 shall not'apply to any winding dp EIIE‘tItiGﬂ which is frwmlﬁus ar- vexatmus and
is dlscha;ged staysd.or dlﬁﬂ‘li‘r‘-ﬂed within 14 days of commencemnant.

: GU'M PGE&TIQNE

The: Chargor andior the  Guaranior proposes any Kind of mmp@sltmn t:campmm;se ey
arra"lgﬁ;ment invalving the' Ch%fqmr andfor the Guarantor and any of s Ci’editﬂl’ﬁ Q*"'HEI’EHI’ ar
‘any class of therm {othsr thah a salvent’ raarganm:atmnh h

ﬁE{_EﬁGH IDF THIS LEG?AL GHAR{}E

Any other bréach of the provisions of this Legal Gharge which has nol been remmedisd wﬁ;hm
20 Working. Days @f receipt by the fjhargcr of notice form: Lﬁsﬂ ﬂhﬂrg%a of %um breaaiw

_—
R



14, BREACH OF OTHER SBECURITY

Any default which would entitle a charges to enforce any other Security in respect of the
Charged Area of any part or parts of it.

CEVBRLEY
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EXECUTED as a Deed by
CALA MANAGEMENT LIMITED
acting by s altorneys: o

Anbeead ALDRINGE

Atborney:

Inthe presence of
Signatiure of Witness:

Mame and address &f Wiine*as: 8’3:@“.«’%% M

Aftornsy:

tnihe présence of
Signature of Witness’.

Name and addrags of Witness:

Executed as a Desd by affixing the Commion Seal of
THE CHANCELLOR MASTERS

AMD SCHOLARS OF THE UNIVERSITY

OF OXFORDin the presence of derkvem e eanns
‘Wice-Charicellor/Registrar/Director of
FinancelAssistant . Registrar
AGovermance gnd Compliance)
Name:

ﬁd’_&it&%ﬁ;_



APPENDIX 1
Plan
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