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Registration of a Charge

Company Name: CALA MANAGEMENT LIMITED
Company Number: SC013655

Received for filing in Electronic Format on the: 12/04/2023 XC1ANSFM

Details of Charge

Date of creation: 05/04/2023
Charge code: SCO01 3655 0534

Persons entitted: GEORGE MAITLAND BAILEY, HAYDEN NORMAN GEORGE BAILEY AND
GREGORY NORMAN GEORGE BAILEY

Brief description:  LAND LYING TO THE WEST OF OAKLEY HILL, WIMBORNE REGISTERED
WITH TITLE NUMBER DT432478. FOR FURTHER DETAILS OF LAND
BEING CHARGED PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

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: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13655

Charge code: SC01 3655 0534

The Registrar of Companies for Scotland hereby certifies that a charge
dated 5th April 2023 and created by CALA MANAGEMENT LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th April 2023 .

Given at Companies House, Edinburgh on 12th April 2023

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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cALA’MANAGEMiENT LIMITED
(as Mortgagor)

o GEORGE MAITLAMD BAILEY HAYDEN NORMAN GEORGE_ BAILEY AND GREGORY NORMAN s
. GEORGE BAILEY .~ . '
- {as Mortgagee)

 LEGAL MORTGAGE

oy Lcertify that, save for material redacted | -
U pursuant to $.859G of the Companies Acll - : S
| 2006, this copy instrument is a correct |
copy of the original instrument.

“Trowen & Hambing LLP

Trowers & Hamlins LLP

?’1 Queen Vlctoria Street

London S
CECAY 4AY

' Direct Diai +44 {0)20 73953035
_ ‘Direct Fax +44 {0)20 7395 3100 -~ -
_-.Dir-ect. E.mail'klalli@wediakehe&l.com. R
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THIS LEGAL MORTGAGE is made on - _' _ RS -.2023 7

e security for its Ilablllty to pay the Beutey Deferred Payment to the Mortgagee under the Sale

Agreement

NOW THIS DEED WITNESSES S

140

a2

_ DEFINITIONS AND INTERPRETAT[ON

_ Deflnrtlons

: “Act” means the Law of Property Act 1925.

'-“Admtnlstratnr”'means an admlnlstrator appornted pursuant to Schedule B1 1:0 the'
' Insolvency Act 1986 . - S

' '."'Affordable Housmg“ shall have the same meanmg as iri the Sale Agreernent

- "Railey Deferred Payment“ shall have the meanlng given to it in the Sale Agreement (and. _
- references in this Deed to "Bailey Deferred Payment" shatl be deemed to be to each such~ - ..
: 'payment as the context may require). '

Terms defined in the Sale Agreement shall, unless the context otherwise. requires, have the
. same meanings when used in this Deed (lnctudlng the Reclta!s) In addition, the following .~
. expressions have the following meamngs - _ : :

- 'BETWEEN:- _ _ o _ _ - _
1.~ CALA MANAGEMENT . LIMITED, (company registration number SC013655) whose
e registered office is at Adarn House, 5 Mid New Cultins, Edinburgh EH11.4DU “Mortgagor”); e
o and _ B - o
2. GEORGE MAITLAND BAILEY of Cruxton Farm House, Oakley, Wimborme, Dorset;
L "HAYDEN NORMAN GEORGE BAILEY of Norton House Lower Rodd East Lavant West
Sussex PO18 OAQ and GREGORY NORMAN GEORGE BAILEY of 8 Court Royal Mews
Southampton SO152TU ( the “Mortgagee”) _
WHEREAS:- |
(A The Mdrtgegee and the Mortgagor have entered into a sale egreement dated 27 May 2021
- (the “Sale Agreement”) pursuant to which the Mortgagee (together_ with other parties) has
.. -agreed to sell, and the Mortgagor has agreed to buy, the Property (as defined below). - '
“{BY- Cltisa requirernent of the Sale Agreement that the Mortgagor enters into this Deed by wey of -

" "Bailey Development Deed" sha[l_have the meaning given to it in the Sale Agreément -~

' "Charged Property" means such part of the Property as is comprised in the charge created

:'by this Deed (as varied or amended) from time to time and for the purposes of identification -

" "Contract Rate" means the tontract rate as set out at clause 15 1 2 of the Sate Agreement B

*Conduits™ means all medla for the passage of foul and surface water gas electnmty and’ o
-.other, ‘substances telecommunications: data or energy and any anclllary or supporttng '
. ‘apparatus attached to or relating to them and any enclosures for them. :

" only the part of the Property charged at the date hereof is as.shown edged ‘orange on the . B
~ Plan attached to this' Deed as Annex 1 :



B _ '._supported'by the Environment or damaging the Environment or'pubEic hiealth or welfare. .

" "Insured Risks™ means fire. storm, tempest, flood, earthquake, lightning, explosion, impact, -
“aircraft and other aerial devices and articles dropped from them, .riot, civil commotion;
“malicious damage, landslip, subsidence, burst pipes; environmental_pol!ut'ion,'_ terrorist acts .
~and such other risks as the Mortgagee acting reasonably may, from time. to time, require -

"Deed of Cross rlghts" means the deed of cross rights to be entered inta between amongst o
- ‘others, (1) the Mortgagor and (2) the Mortgagee. '

. -_: "Deed of Prlorlty" means.the deed of priority dated the sdme date as this Deed and made
. between, amongst others, (1) the Mortgagor and (2} the Mortgagee.. : :

- -"'D-eferred Payments shall have the meanlng gwen ta lt in the Sale Agreement

- _“Development“ means the development of the. Property (together with other Iand)
-~ accordance with the Ptanmng Permission.

j ':"Environmen-tal'I.'aw'_"meahs any applicable common or statutory law; regulation, standard -
.- or code having the force of law, any code of practice, circular, guidance note, judgment or
' ': decision of any court or tribunal re!atmg to the protection of human health and safety, the o
o ‘workplace or the Environment. ' '

o -_"Event of Default“ shall have the meanlng glven to it in Sale Agreement

"Insurances” means all contracts and’ polrcres of insurance of whatever nature WhICh are' '
*from time to time taken out by or on behalf of the Mortgagor in relation to the Securlty Assets’ -
~.or any part of them, -~ : : . : .o

‘Dangerous Substances” means any substarice or waste (as defined i th:e'EnVEr'ohmehtaE el
" Protection Act 1990) which is.capable of causing harm to man or ‘any’ living organism .

:..""._"EnVIrnnment" means the envrronment as deflned in Sectron 1(2) of the Envaronmenta! _' -
. Protection Act 1990. : -

“Environmental Licence” mean's a licence, perm'it" certificate of registration, consent, or. . -
- approval, including any conditions which attach thereto which refates to or affects the Securlty_
. Assets and which is required by an Environmental Law:- :

" including demolition and site clearance costs and expenses and architects’, surveyors' and -

: other professional fees and all other mcrdental expenses

: "Legal Reservations” means:

(1) the principle that equitable remediss may be granted or refused at the discretion of .

“a court and the limitation- of eriforcement by laws refating: to lnsotvency'i-"

‘reorganisation and other laws generally affecting the rights of creditors;-

(2) the time barring of ‘claims tinder the Limitation Acts, the possibility that an

undertaking to-assume liability for an 'i’nde’mnity'fo‘r_ or indemnify a person against

o non-payment of stamp duty may be void, and defences of set-off or counterclaim; _' o

- general application to those leases;

- (3) -~ the limitation of the enforcement of the terms of Ieases of real property by Iaws of

(4) }_: o 'appropnate regrstratrons may need to be made at Compames House and the Lanid -~~~

) -'Reglstry, and



o of law of general apphcahon in Iegal opinions generally.

' “Market Dwelllng means any house, - flat, bungalow marsonette or apadment ar. other-
building constructed as living accommodation together with any curtilage belonging thereto
‘which is not Affordable Housmg : : .

"Material Adverse Effect" means a materlat adverse effect on:

" prowsmns of the Sale Agreement; ar

Interest granted ar purported to be granted by this Deed..

- (5) ﬁ_' " any other matters which are ‘set out as qualifications or reservations as to matters

_"'('1) :' ' the. abmty of the Mortgagor to pay the Deferred Payments in accordance with the'__ -:_

"_-(2)_3 '_"_(subject to the Legal. Reservattons) the val|d|ty or enforceabmty of any Securlty-". o

o "Mortgagors Solrcltor means the nominated solicitor of the Mortgagor or such other'-__" g

' " solicitor as they nominate from time to tlme

"Permitted Security Interest” me'an's;

- obligatrons not maore than 30 days overdue

5 (2)._ - any Securlty Interest arising’ under any retentron of tltle htre purchase or condltlonal L
- 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 .~

_ '_"‘Permltted Disposal”: shalt have the meamng glven to |t in Schedule 6 of the. Sate.-' '
- Agreement. ' ' o '

Sy o a fien: arlsmg by operation of law and in the ordmary course of tradmg securlng' '_ _

- ysual terms and not ari'sing as a result of any default or omission by the M‘ortgagor"_" a

crystallised as at the date of this Deed;

.'(3)': - afloating charge over’ -any assets of the Mortgagor provrded that it has not'.' -

"'(4) the Securrty Interests Constrtuted by th|s Deed or oontalned in deeds on .

substantially - the same terms as this Deed entered into by the Mortgagor_'

5|rnuitaneous[y wsth this Deed;

' 8y Cany other securlty or lnterest in the nature of secunty to wh|ch the Mortgagee has -

-~ consented in writing. -

“Planning Acts” means the- Town and Country F’Iannmg Act 1990 ‘the: F’tannlng (Llsted-.' o

Buildings and Conservatlon Areas) Act 1930, the Planning (Hazardous Substances)Act 1990, ...

_ : _' the Planning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1981, -
~ the Planning and Compulsory Purchase ‘Act 2004 and the Planning Act 2008 and att o
- regulations and orders made or confirmed under any of them. : S

' "Planmng Agreement“ rneans any agreement (including a unrtaterat agreement) under
- section- 106 of the “Town and Country Pianning Act 1990 -or section 111 of the Local’
3 ~Gavernment Act 1972 or any agreement under any other enactment having the same or -
o similar.effect'in=cl'udingz {without limitation) highways agreements pursuaht to sections 3B of -
278 of the Highways Act 1980 and sewers agreements pursuant to section 104 of the Water -
- Industry Act 1991 inciuding any documents which are required pursuant to the Section 106 -
- Agreement dated 27 January 2023 made between 1) Bournemouth, Christchurch and Poole
.. Council and (2) The Richborough Estates Partne'rship LEP {3) Gecrge Maitiand Bailey,
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'.'Ihterpretation :

“In this Deed:- s

.Hayden Norman George Balley ‘and Gregory Norman George Barley (4) Canford School
Limited.” . : SRR

K “Property” means the freehold property detalis of which are setout in Schedule 1 hereto (
“the same may. from time to time be supplemented ‘and/or amended) from time to- tlrne

“Recerver includes any person or persons appointed by the Mortgagee (and any addutlonal -
_ : :' person or persons appointed or substituted) as receiver, manager or receiver and manager i
~ - of all or any part of the Charged Property. - :

““Secured Liabilities” means the obiigations and liabilities riow and héreafter- of the
~Mortgagor to pay the Bailey Deferred Payment to the Mortgagee under the Sale Agreement -
- and interest on the Deferred Payment from the date on which payment is due pursuant to the _

Sale Agreement to the date of payment calculated atthe Contract Rate.

_ "‘Securlty Interest” means a mortgage charge ptedge liegn, hypothecatton rlght of set- off B
" '-assrgnment by way- of security, title retention or any other agreement or arrangement having '_ '

.- - the effect of conferring security (including, for the avoidance of dotibt, a floating charge) ar

' ~any other type of preferential arrangement  (including, without limitation, title transfer or
: retentlon of title) ha\nng a S|m|lar effect. ' o

”Securlty Perlod" means the perlod commencrng on the date of thls Deed and endrng on' '
-the date upon which the Secured Liabilities have been paid and discharged in full. -
._“T'aX” means any tax levy, i'mpos.t' duty or other charge or 'withho[ding of a simiiar nature
_ (lnctudlng any penalty or interast payable in connection with any failure to pay or any delay i
- 'paying any Of the samey: : : '

- *Transfer" means the Transfer dated Q‘-R‘)(\l 9.07_3 and made between (1) George- |
. 'Maitland-Bailey and Hayden Norman George Ba|ley and Gregory Norman George Batley and - -
- (2) CALA Management Limited. _ .

construed accordingly.

“Planning' Perrnisision“ imeans the planning pérmission 'dated 02 February 2023 (referénce . - -
- APP/19/00955/P) as varied amended or modified from time to time and all reserved matters
. - approvals obtained in relation thereto and/or such other planning permission as may have
" been obtained by the Mortgagor with the consent of the Mortgagee in accordance with the
terms of this Deed and the Sale Agreement (in each case, where required) and any Section
g -106 Agreement refatlng to any such plannrng perrmssnon :

"'SeCUrity-'ASSets" means all the assets, fights, property and. undertaking of the Mortgagor
_' - from time to time mortgaged, charged, assigned or agreed to be assigned to, the Morigagee
- by the Mortgagor.under this Deed including, without limitation, the Charged Property.

- “Trassaction Documents” means the Sale Agreement, the Deed of Pri'c)rity.,'- fhe Deed of
Cross nghts the Bailey Deve[opment Deed; the Transfer and this Deed.

" “Unenforceable” means-vaid, voidable' invalid, unenforceable of otherwise irrecoverable .
. {whether or not krown to the Mortgagee or the Maorigagor) and "Unenforceabtl!ty” will be

“VAT” means value added tax as prowded for in"the Value Acided Tax Aot 1994 and any o
“other tax of a similar nature. - -



- and to Schedules are to clauses of and schedules to this Deed;

132 unless the context otherwise requires, words denoting the singular nlimber shall
' " .include the plural and vice versa; :

1.3.3  references to a person include references to bodies corporate and unincorporate -
' and include its successors and permitted transferees and assigns whether direct or = -
- indirect; _

134 _refere'n=ceé to.assets include property, rights and assets of every description both -
' - -present and future; ' SO ' ' '
135 references to each of the “Mortgagor” and the “Mortgagee” shall be construed so as - _

- to include their successors, permitted assigns and permitted transferees and this .~
.- Deed shall be binding on, and enure to the benefit of, the Mortgagor and the.
Mortgagee and their respective personal representativeé-, successors, permitted
- assigns and permitted transferees
1.3.6 - references to a Transaction Document or any other agreement or instrument shall
' be construed as a reference to that Transaction Documnent or other agreement or .
~instrument as amended, novated, supplemented, extended or restated from time to ¥
s “time (Provided That where the Deed of Pricrity is amended supplemented or
~extended (for the avoidance of doubt not including an assignment or transter} S
_ without the Mortgagor being.a party then it shall not be bound by such-amendment '
supplement or extensign). - : R :
13.7 . references to any statute or other legislafive provision shall include any statutory or
- legislative modification or re-enactment thereof, or any substitution therefor; o

© 438 referencestoa “mortgagé” includes a tré'n_sfer or assignmeht by way of _mortgége'; C

] 1.3,9'} ~the terms of the Sale Agreement and of any side letters between the Morfgagor-and S
' ~any other parties in relation to any Transaction Documents are incorporated into this
~. Deed to the extent required to ensure that any purported disposition of the Charged
~ Property contained in this Deed is a valid disposition in accerdance with Sectian
~2(1) of the Law of Property (Miscellaneous Provisions) Act 1989; -

' __: 1.3.10  references to the "Property” and "Charged Property” includes each and every baﬁ ; B
thereof, and - . SRR : :
1.3.11 where any party to this Deed comprises more than one person then the obligations _
- of that party as set out in this Deed or arising from it shall be joint and several with -

.-the other person and both shall be equally liable for any breach of the terms of this
‘Deed. : :

2. . DEEDOFPRIORITY =
. This Deed is subject to the ferms of the Deed of'.Pr.i'drity.and,' where there is any conflict -
between the terms of this Deed and the Deed of Priority as to the rights and powers of the
Mortgagee, the terms of the Deed of Priority shall prevail. '



.- Secured Liabilties as and when they fall due for payment pursuant to the provisions of the
- Sale Agreement.

4. SECURITY -
- 41 _ The Mortgagor, with Fuil tit'!é-.g'ué.rante'e' and to the intent that t'he'séCUrifY'heréby created Sha.li_':
SRR rank as a continuing security for the payment and discharge of the Secured Liabilities charges -
“in favour of the Mortgagee: :

441 by way of first legal mortgage, all its estate and interest in the Charged Property;
~oand ' _ TS TR TR
4.2 by way of first fixed charge! .
“a) - the benefit'of all present and future licences. consents and authorisations
(statutory or otherwise) held or utilised by the Mortgagor in connection”

X ': with the Charged Property or the use of any of the above mentioned
- licences, consents_and_au’thorisétio’ns and all rights in connection with -

- them; g
.j.(b)" " the benefit of all” other _'-(':on'tract's;_rer‘its,.guaréhieés; abpo'intménts,' S z
- covenants and warranties relating to the Charged-Property and other = ° §

documents relating to the Charged Property to which the Mortgagor is a- R
party or which are in its favour or of which it has the benefit relating to
" letting, development, sale, purchase, use or the operation of the Charged - L
-~ Property or any part of it or otherwise relating to the Charged Praperty; .
" and S
“(¢) . insofar as the legal mortgage referred to in clause 4.1.1 or any of the © -
SR -assignments referred to in clause 4.2 shall for any reasen be ineffective - AR
" as a legal mortgage or ‘an assignment, the assets referred to in those
“clauses. o '
42 _Aissighmen'ts DR
" The Mortgagor hereby assigns and agrees to assign by way of security {o the Mortgagee with -
full title guarantee (to the fullest extent assignable ar capable of assignment without infringing L '
- any contractual provision restricting the same (unless any applicable consent or waiverto any -
- such assignment has been given)) for the payment of the Secured Liabilities, all the -
- -Mortgagor's right, title and interest in, to and under each of the following present and future
. assets: all rights and claims in relation to any Charged Property including, without fimitation, _
- all rights and claims against any lessees, tenants, sub-lessees, sub-tenants, licensees or- S :
. occupiers of the Charged Property from time to time and all guarantors and sureties for the RE
- obligations of such persons provided that, in each case, to the extent (if any) that the benefits,
- rights, titles, claims and interests assigned under this clause 4.2 are not assignable, such
.- assignment will operate as an assignment of all proceeds réceived by the Mortgagor in
“connection with such benefits, rights, titles, claims and interests. o



" The Morlgagor and the Mortgagee hereby jbihtty apply to the Chief Land Registrar to entera’-
- _restriction in the Proprietorship Register of the title to the Charged Property in the following -
o termsi-

C “"No drsposrtron of the regrstered estate by the: propnez‘or of the’ regfstered estate or by the'
B proprietor of any registered charge, not being a charge registered before the entry of this -
. restriction, is to be registered without a certificate signed by a conveyancer that the provisions .- = .~
" of clause 7.3.2 of the legal charge dated _S%~ T, 2013 “and made betwsen CALA .
- Management Limited (1) and George Maitfand Bailey, Hayden Norman George Bailey and -~ - -~
Gregory Norman George Bailey (2) have been complisd with or that they do not apply to the
- disposition”. - L
6. REPRESENTATIONS AND WARRANTIES
" The Mortgagor makes the representations and warranties set out in this Clause 6 to the |
.. Mortgagee.
o614 - General -

R :' 6.1 g :_ itis @ Ilmlted ltabtlrty company, duly tncorporated and vahd!y exmt:ng under the Iaws.
- of Scotland.” : :

6:1.2 It has the-power to own ifs assets and carry on its busmess as |t is bemg conducted s

TR S Y

813 It has the power 1o enter into, perform and dehver and has.taken all necessary’
.~ action to- authorise the entry _into, “performance and_dellvery of each of the
Transaction Documents and the ‘transactions contemplated by each of the
- Transaction Documents. - ' '
© 644 . each of the Transaction Documents constitutes its legal, valid and binding obligation
. {subject to the Legal Reservations), enforceable against it in accordance with its
Cterms; '
B.1:5 - the entry into and performance by it of, and the transactions contemplated by each
".of the Transaction Documents do not and will not;-

(a)’ e ~conflict with any. law or regulation or judi.cial or ofﬁ'cial'ordér"'or L

(b) conflict with its memorandum or articles of assaciation; or
“{e) . conflict wuth ahy document which is binding upon tt or any of Ets assets o
- the extent that would be reasonably likely to have a Material Adverse
_ Effect : : '
'6'.2-_ o > The Charged Property

' 6.2.1 The Mortgagor is the beneftmal owrler of the Charged Property and erI be the legal
B . owner of the Charged Property once registration of its: tttle to the Propeﬂy atthe .. .- N
. Land Registry has been completed. ;

6','2__2'.3 " The: Charged - Property is free from any Secunty Interest other than Perrnltted'._--". S
: - - Becurity Interests. : o
623 - Subject o sub-clause 6.4 and-sé\}é as arising pursuant to any Permitted Disposal
. or otherwise as permitted under clause 7.3 (Negative Pledge), there are no leases |
.- to which the Charged Praperty is subject. : :

e



- 8.24 - Subject to sub-clause 6.4, there is no breach of ‘any law or regulation which
e matenally adversely affects’ or is likely to affect the Charged Property orits value S
6,25 . _Subject to sub clause 6.4 and save as. ansmg pursuant to-any Permltted Dlsposal e
or .otherwise -as permitted under clause 7.3 (Negative - Pledge) there are no
" covenants, agreements, stipulations, reservations, conditions, interests, rig'hts" or.
- other matters whatsoever which materially. adversely affect the' Charged Property

- 6.26 . The Mortgagor has not received or acknowledged notice of any materlally adverse' o
“claim by any person in respect of the Charged Property or any interest whatsoever
- inthe Charged Property and should it receive notice of such a claim after the date
...of this Deed has been entered into it shall forthwith give full particulars to the™
- -._Mertgagee and (if the Mortgagee so requires) immediately, and at the cost of the © -~
- Mortgagor, take all reasonable and‘neces‘sary_ stepsto comply_with'any_'notice,'and'. o
" make, or join with-the Mortgagee in making, any objec:tions or représentations in -
respect of that nofice that the Mortgagor thinks fit - - '

S 627 . .:'_'Sub;ect to: sub clause 6. 4 and save as arrsrng pursuant to any Permltted Dlsposal_ e
.. orotherwise as permitted under clause 7.3 {Negative Pledge), nothing has arisen”-

" orhas been created or is subsisting wh|ch would be an overriding interest over the - R

_ Charged Property _' ' : ' '
63 Securlty - e
CThis Deed creates those Securlty Interests it purports to create and subject o the Legal'__

Reservations is .not liable to be avoided or otherwise set asrde -on- the hquldatron or_-"
: _'admrnlstratron of the Mortgagor or otherwrse ' S :

B4l _ Miscellaneous
It is hereby agreed | that the Mortgagor shali not be deemied to be in breach of sub-clauses
1823, 6.24; 6.2.5,6.2.68 and 6.2.7 to the extent that the Mortgagee is aware of, or should -

: | . _"reasonably be aware of; any of the matters referred fo therein which relate to the perrod prior-’ '_ :
' '____"to completion of this Deed. ' o

850 _ _'Tlmes for making representatlons and warrantues

. .'.'_The representatnens and warranties set out in Clause 6 (Representations and Warrantles) are :"; K
. “made on the date of this Deed and are deemed to be repeated by the Mortgagor on each-date
during the Security Period w'rth reference to the facts and circumstances then existing.

7. MORTGAGOR' s COVENANTS
.The covenants set out in thls Clause 7 remainin force throughout the Securlty Penod in fa\rour R
'ofthe Mortgagee and any Receiver: appointed by the Mortgagee -
: 7'_.‘1'_-' IR Not adversely afl‘ectmg the value of the Charged Property

SR ARE The Mortgagor shiall not (except with the prior written consent of the Mortgagee) do"-_-'
[ anything which would materially adversely affect the value of the Charged Property - .. _
- PROVIDED THAT the carrying out of the Development in accordance with the . -~
" Planning Permission and the making of Permitted Disposals shall not be deemed to
.- be in breach of this sub-clause 7.4 T ' '



L 712 ‘Without pl"EJudICG to the generahty of the foregoing, the Mortgagor shail nof, without . B
PRI R - the Mortgagee's prior written consent, use or permit the Charged Property to be .~
.used for anything which is illegal.

73 ~For the purpose of ascertaining due observance and perfarmance by the Mortgagor-
. -of its obligations under:this Deed, the Mortgagee and/or those authorised by it -
{acting reasonably) shall be entitled from time to time and upon reascnable prior - ..
written notice to the Mortgagor and . at reasonable times of the day which are -
- convenient fo the Mortgagor (and on working days only) to enter any part of the -
_.'._-Charged Property without rendering the Mortigagee liable as mortgagee in- -
: ‘possession. For the purposes of any entry of any part of the Charged Property by . K
.. the Mortgagee and/or anyone authorised by it pursuant to this sub-clause 7.1.3
- during any time that the Development is being carried out, the Mortgagee shall
Locomply, or it shall use reasonable endeavours to procure that each such person -
- --complies (as applicable), with all applicable site safety procedures relevant to the
'. "'Deve!opment

72 Statutory And Other Reqmrements

T2 Thé'Mortgagor shall comply or procure compliant':é with all statutes and all orders,-_ _
- rules, regulations, bye-laws and other instruments affecting the Charged Property -~
or its use and obtain, and promptly renew from time to time, and comply with the -~
“terms of all authorisations that are required in connection with the Charged Property - e
.-orits use. . '

722 The Mortgagor covenants to submit the charge contained in this. Deed . for
' registration  agdinst the registered title of the Charged Property and to use.
- reasonable “endeavours to procure such’ regustration as soon ' as reasonably .
s . practicable. : '

Cra _Ne“gati've Pledge - L |
‘The Mortgagor further covenants W|th the Mortgagee that throughout the Secunty Penod ;t' '
oo shallpot-

731 - create incur of permlt to exlstany Securltylnterest in; over oraffectmg the Charged.'i
... Property {other than a Permitted Security Interest); :

732 (other than by way of a Permitted Disposal) sell, aSSigh, lend; transfer or otherwise -~
' - -dispose of the whole ar any part of the Charged 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 (the Mortgagor paying the
Morigagor's reasonable costs of considering such consent); ar '

- 7.33 . grantto, orallow to-be acquired by, any third party any right, licence (save a licence
" of the type normally granted to a contractor or sub contractor engaged in relation to
- the development of the Property) or interest whatsoever in or over the Charged -
.- Property, nor exercise any of the powers of leasing or of agreeing to lease or of '
-accepting surrenders conferred on mortgagors by the Act (other than with the prior
" written consent of the Mortgagee).

74 ‘Outgoings -
The Mortgagor shalf pay punctually all Taxes, rents, rates; duties; assessments and other o
~outgoings payable in respect of the Charged Property save to the extent that such amounts ~ . '

gl



.. ...... . - Eﬁect
7.5 Envrronmental matters.
i '7.5.1__ .- The Mortgagor shall obtain and maintain ail l|cenc:es requlred by rt under .
" Environmental Law in refation to the Charged Property and comply in all material
respects with all Environmental Law applicable to the Charged Property; and -
R 752 5 Use reasonable endeavours to-ensure that no Dangerous Su’betances”areﬁ -uSed,
L - disposed of, generated, stored, transported, deposited, buried or emitted at, on,.
“from or under the Charged Property in circumstances where this is reasonably Itkely_ '
o _ " to result in a liability of the Mortgagor to a third party.
S "_j_'lNSURANCE

81 insuredRisks . | IR, : | i
The Martgagor will insure agalnst th|rd party I|abllrty pubhc Irabihty and the. lnsured R|sks in
- -respect of the Charged Property . : '

8.2 .- Insurance company -

~ Any Insurances reqwred under this clause must be W|th a reputable insurance company or _
- underwriters. '

e

83 ~ Avoidance of pollcy -

- The Mortgagor will not do orF permlt anythmg to be done WhICh may make the Insurances vnld '
-+ orvoidable. -

8..4._ _ - Premiums . _' -
-~ The Mortgagor wm promptiy pay all premlums and do all other thlngs necessary to keep the
- Insurances in forca. o : :
"85 . Evidence of policy -
- - . The Mortgagor will, as soon as reas:onabl'y -'pre'cticeble after the request of the- Mortgagee,_ g
.. ‘produce to the Mortgagor the palicy, certificate ar cover note relating to any of the Insurances -~
= and the receipt for the payment of the last premium,
'8."  DEPOSIT OF TITLE DEEDS . ~
" The Mortgagor will, promptly following the occurrence of an Event of Default deposit all deeds
" and documents of title relating exclusively to the Security Assets with the Mortgagor's Solicitor .~
-and such other documents relating to the Security Assets as the Mortgagee may reasonably

' - require from time to time; for the duration of the Security Period, except to the extent that any -
- such Security Assets are released by the Mortgagee.

0. . PRESERVATION OF SECURITY .
- _10.:1.-" - Continuing Security . ..
S 102 - The Mortgagor declares a'nd eg.rees.that:-'
S 10.3:'. 3 'Ith'e security created by and covenants ant"i"prnvi.s.idne co.nt'ai'n'ed _'i'n thls .E.)'eed shau be held :by"

. -the Mortgagee as a continuing security and shall not be satisfied by any intermediate payment‘_- .

10



: or satlsfactlon of any part of the Secured L:abllltres and shatl remain in fuft force and effect
untll the end of the Secunty Penod : : o

0.4 the Mortgagee shall rot be bound to enforce any guarantee or other securlty or proceed or_ T
' . take any other steps agalnst any other person before enforcing this Deed: and '

"'-'_10.5' 'thrs Deed shall be in addrtlon to ‘and not in; subshtutron for, any other rights whlch the
"~ "Morigagee may now or hereaftér have under or by virtue of any guarantee or other security =
" -or.agreement or-any lien or by operation of law or under any collateral or other security now -
~or hereafler held by the Mortgagee or to which the Mortgagee may be entrtled

tﬁt__ffeNFoRCEMENT |
111 . Enforceahlllty of Securlty

_ The securtty constttuted by thls Deed shall become |mmed|ately enforceable if arr Event of ._ e
S ‘Default occ:urs for S0 long as'itis continuing unwalved : : '

- 11':l2'-. ;" Exc[usnon of Certam-Provusmns-of the Act =
~ For the purposes of all'powers implied by statute the Secured Liabilities shall 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 consolidation) shall not apply-- . _
" to this Deed. The statutory powers of leasing conferred on the Mortgagee shall.be extended
so as to authorise the Mortgagee to lease, make agreements for.leases, -accept surrend'er's-__--. R

- of leases and grant options as the Mortgagee shalt think fit and thhout the need to cornpty R o
wrth any of the provisions of Sectsons 99 and 100 of the Act. - ' S

R '1..3'_ ! ¥ "Redemptton of Prror Charges

o AL any time after the securlty constrtuted by thrs Deed shall have become enforceabte the L
- '_-Mortgagee may redeem any prior Security Interest against all or-part of the Charged Property © 1

: ;';- or procure the transfer thereof to itself and may settle or pass the accounts of any holder of

- stich Security Interest-and any accounts so settled and passed shall be' conclusive and’ - - _
© - binding on the Mortgagor.. All principal monies, interest, costs, charges and expenses of and -
Jncrdental to the redemption and transfer shali bé Secured Lrabllrtles R

114 - Appomtment of Receiver or Admlntstrator

' .'_;At the request of the. Mortgagor or-at any time after the secur;ty consﬂtuted by thls Deed_-
~ becomes enforceable the Mortgagee may:- o : "

- :_ ._ 11 41 : _-'.:wrthout further not|oe appoint by wntrng one or more persons to be a Recerver of the
L " Charged Property or any. part thereof: or- el ~

o '.__11.-4;2' _-appty toa court of competentjurrsdrctron to: appomt any person or persons to be an'_'.
o _.Admrnlstrator of the Mortgagor . L : ' 2

in each case, upon such terms asto remuneratron and othenmse as |t shall thrnk f|t and shall_ L
- agree with such Receiver or Administrator and may from time to time remove any Receiver - - )
- or Administrator so appointed -and appoint ariother in his stead. A Receiver or Administrator .~ -~
" sa.appointed shall give notice of his appaintment (inter alia) to the Mortgagor and shall be - 8
- deemedto act as the agent of the Mortgagor in the exercise of the powers granted hereunder
~or by statute or otherwise ard the Mortgagor shall be responsible for such: Receiver's or:
- Administrator's acts and defaults and for his remuneration, costs, charges and expenses to

R | R



t the exclusron of hablhty on the part of the Mortgagee save in the case of wnlful default and/dr' :
-'.gross neghgence : :

o 1'_1'.5_-"" - Joint Receivers ': =

Where more. than one person is appoanted asa Recelver the powers of such persons may be o
- “exercised either Jomtly or |nd|\r|dua||y by any one of such persons : R

116 '.'-Recelvers Powers . .

A Recelver appornted in- accordance w1th Clause ‘I1 4 hereof (and the Mortgagee rf |t goes-

“into possession as mortgagee) shall have all the powers conferred on a Receiver by the.Act

- and all such powers as are set out in Schedule 1. to the Insolvency Act 1986 notwithstanding: _
B :that such Receiver may not be an admm:stratlve receiver and in additron shall have power to s

! _1‘[.6.1. take possessron of and get in alt or any part of the Charged Prdperty and for th:s '
' ‘purpose to make demands-and take proceedlngs as he rnay think fit-in respect . -
~thereof in such manner as he thinks ft ; .

o 116.2 carry on or coneur in’ carrymg on such of the busmess ofthe Mortgagor lnsofar as tt
R o -~ relates to the ‘Charged Property (and for this purpose to borrow money -on the "
o security of the Charged Property in. priority to this charge or otherwise as he may
*‘consider expedient and carrying intérest at suchirate as he rnay consider necessary) _
and manage, conduct, amalgamate, develop-and reconstruct the same (and coneur - RS
- in so doing) in such manner.and to such extent as he may think fit; :

11863 make and eﬁect aIi repatrs and mamtam renew lncrease or surrender insUrances _ R
' ~~and.do all such other acts and things which the Mortgagor might do in the ordinary =~~~
- course of its or their business for the protechon and/or for the rmprovement of the
_-Charged Property Sl - '
11.6.4  sell by public atiction ‘or private contract; grant licences or options or otherwise .
S " assign any part of the Charged Property in such manner and on such terms as he-
. shall think proper: lease and accept surrenders of leases of any part of the Charged 5
: Praperty and with respect thereto make provision for and effect rent reviews (or = '
_' concur in so doing); any such sale, lease, licence, optlon surrender or asmgnment S
~ may be . forcash, loan capttat,. debentures, - shares, “stock, - securities or. other -
-'-COnsiderattdn'and'_be payable immediately or by instalments deferred and spread _
- .over such period as he shalf think fit and may be o terms whéreby the totatamount ~ -
" ofthe: consrderatlon is to be ascertarned by reference ta the turiiover ot profits of the' S
- 'purchaser : SO

C11865 without any further consent by or notlce to, as the case may be the Mortgagor o
o “exercise on its or their behalf all the powers and provisians canferred on a landlord- -+ -
~or atenant pursuant to any legislation from time to time in force relating to rents in -
- respect of any part of the Charged Property but.without any obligation to exercise .~ -
any of such powers and thhout any Irabllrty in- respect of powers so exercised ar -
- omitted to be exercised, : :

1166 fpurchase ariy additional land adjacent fo or in the \ncmrty of the Charged F’roperty .
RS - for the purpose of enhancing the value of such property or facilitating the disposal -
~thereof and.for such purposes borrow further monles from the Mortgagee onsuch .
~terms as the Receiver. may think fit; . o :



e 1187 make allowances to and re-atrangements with any lessees; tenants of the Charged . - .~
o : - - Property or other persons from whom any rents and profits may be receivable and
... lo negotiate and agree or refer to arbitration any revision of rent under any Leases’
o '_"i'n respect of which the rental may fall to be reviewed and to-accept service of or
- serve ‘any notice recelved or required or’ deemed desirable in connection with any'
such re\new or.with the exerdise of any options; :

- 11.6.8 - 'do 'any repa|rs and ‘make any ‘structural or ‘other alterations, improvements or L
.o additions in or to-the Charged Propérty. and purchase or’ otherwise acquire any.
- 'materials, articlés or things-and do anything else in connection therewith which the RN
- Receiver may think desirable for the purpose of makmg productlve or mcreasmg the
- letting.or market value thereof; : :
1169 instituite, arrange, carry on and conduct services of lighting, heating and cleansing: =
.7 - and all other. services which may be deemed proper for-the efficient. use er"'_3
management of the Charged Property clel B

. 11.6.10 'reoonstruct alter |mprove decorate furnrsh and malntarn the' whote or any part of'j' S
. the bwldrngs on the- Charged Property, SRR SRS -

S 1’.6.1'1'_ “sell all or any of the flxtures (other than tenants® trade fxtures) elther as a part of.-_-
~ 7 andior together with or separately and detached from the Charged Property; .-~

11612 perform treat as repud|ated rescmd or vary any contract or agreementfor orwhlch: o
S relatesinany way to any development, |mprovement reconstruction or repair of the
g -'Charged Property or ‘any part thereof or which |s in any other way c:onnected'_
- therewrth : : : :

e e s

116137 wrthout prejudrc:e to the generahty of any of the foregorng pOWers carry out contmue'_ 5
' - andfor perform.any development of any part of the Charged Property and to enter o
- into 'a building contract or appointment or any other contract or agreement for 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 réscind any building contract'- ERR
Cor any such contract or. agreement as aforesaid,; : :

1614 i n-connection with. any development obtarn plannlng permissions. bye Iaw consents -

S and: any_other_ permissions andfor ‘approvals, enter into agreements ‘under the
~Highways Acts and any other agreements requisite for the development, to enter =~
~into and arrange bonds and in particular road bonds and indemnities in connection

_ ~therewith-and to dedicate any:part of the Charged Property as & pubiic highway or .
- grant any other rights over under or relating to the Charged Property; = -
11615 promate the formation of companies with a view to the same purchasing; leasing,
PO licensing, managing or otherwise acquiring interests in all or any part of the Charged .-
- Property or otherwise, arrange for such companies to trade or cease to trade and to -
- "purchase; lease, license or otherwise acquire afl or any part of the Charged Property
- -on-such terms ‘and conditions whether or not mcludlng payment by lnstalments' e
~secured or unsecured as he-may think ﬂt o -

: 1_1'.6..16'_ __'effect any potlcy or pohmes of: insurance for any purpose in connectlon W|th the"” _
. “receivership ‘and without prejudice to the generality. of the foregorng partlcutarly o
"support and underwnte any |ndemn|ty glven by the Mortgagor hereunder o
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'.; _1_1’.'6)1?, make any arrangement or- compromrse or dlscialm alter enter |nto or cancel any_. R
L -__-c:ontract of liability which he shall think expedrent .

P 1'.6.'18'_3 SIgn any document executs any deed and do all such other acts and thrngs as he _
" . “may in"his absolute discretion considér to be incidental or conducive to-any of the = - ' _
" - matters and powers ‘aforesaid or to the realisation of the security constrtuted by this -
- Deed; RSO . . oo )
116,19 3."employ or erigage, upon such terms (as to remuneration o otherwise) s he, may .
~ . think: proper, such professional advisers, managers, servants and.agents as he .
" considers. necessary inctuding'_'without lirmiting the generality of ‘the foregoing”™ -~
architects, estate agents, quantity surveyors, solicitors, valuers auctioneers,
“surveyors and accoUntantS' g i e a o

R ; 11 _-.5'-2.02 brrng or defend any action or Iegal proceedrngs or drsoontrnue the same on: behalf
R :'oftheMortgagor : . T S

L _'.'1_1.6.2'1'_':exercrse any optron or rrght of elaction’ available at Iaw to the Mortgagor orthe
.. Mortgagee or a Receiver that the supplies made in respect of any lease or. tenancy'_.-'.
- hereby charged shall be chargeable or taxable for Value Added Tax purposes at the '
- standard or any other applicable rate of tax; :
11.6.22 - obtain, renew, extend, ‘amend or otherwise ‘deal with such-permissions, consents. L
RN and/or licences for the benefit of or otherwise connected with-or ancillary to allor
: -:'part of the Charged Propertty or its use or development o

- 11.6.23  do alt'such other.acts and things as may be considered'to be expedient for the R
- protection of the' Charged Property or to. be incidental or conducive to any of the .~ .~
- above matters-and powers or any other act-or thing which he could do-if he. were:
- : “absoiutely entitled to the Charged Property and which the Receiver may tawtully do
~as agent for the Mortgagor : o - N

11624 - use the.name of the Mortgagor for alt or any of the- above purposes wrth full power' '-
. to convey, transfer or assign the whole or any part of the Charged Property sold in
" -_the name of the Mortgagor S : . : -

| 117 Protectuon of Thrrd Partles

No person or persons (rnctudrng a purchaser) deahng wrth the Mortgagee or any Recerver or "
. - “Administrator shall be concerned to- -enquire whether any event has happened upon which
" any of the powers herein contained may have ariseh_or be exercisable or otherwise as-to the
g ~_propriety or regularity of any exercise thereof or. of any act purporting or intended to be in' :
.. exercise thereof or whether any monies remaini owing upon the security of this Deed and. all
" 'the ‘protection of the Act shall apply to any . person purchasmg from or dealrng wrth the .
X Mortgagee or any Receiver or Admrmstrator : . SR

s "'.'*I_T:.B o Delegatlon '
: -Th'e'Mortgagee and _:a'n'y.ReeeiVe'r'_or_Adm’inistrato'r:_-may_at' any_time_and frarm time to time . :
" delegate by power of attorney or in-any ather 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. (inciuding power to sub-delegate) and subject to any.”
regulatlons which the Mortgagee or such Receiver or Administrator (as the case may be) may

~--think fit. Neither the Mortgagee nor any Receiver or_Admrnrstrator wiil be in any way liable or .
_responsible to the Mortgagor for any loss or damage arising from any act; default,__omission '

T 14_ .



:or mlsccnduct on the part of - any siich delegate or sub delegate unless the same is caused ':- o
: by |ts gross negligence or Wllful default S

119 Mortgagee s Liability
Neither the Mortgagee nor any Receiver nor any of their respective agents, managers, -
-~ officers, employees, delegates or advisers shall in any circumstances be- liable to the
' ‘Mortgagor-for any claim, demand; liability, ioss, damage, cost or expense fram any exercise, - -
- purported exercise or noh-exercise by the Mortgagee or any Receiver of any power, authority,
~right or discretion conferred upon it in relation to the ‘Charged Property or any part thereof by"-_ o

- or pursuant to-this Deed or by the Act or the Insolvency Act. 1986 uniess the same is caused
- by its-gross negllgence or Wllful default : ' o

: 11 -..10_ o Vacatlon nf Possessmn

'lf the Mortgagee or any Recelver ar Admlmstrator appornted by the Mcrtgagee or any such__- o
- deélegate as aforesaid shall enterinto possession of the Charged Property or any part thereof =
Hor he may from time to time at pleasure go out-of such possessron ' - o

_ 11_5_1'1"- jNot Mortgagee in Possesslon
Neither the Mortgagee nor any Receiver or Administrator shall by reason of the taking of o
5 _pcss'eSSio'n_of-'the_whole or any part of the Charged Property by any of them be liable to-
~-accountas mortgagee—in-possession_o'r for anything except actual receipts of be liable for any - o
loss upan realisation-or for any default or omission for which a mortgagee-in-possession might .- .

' be liable unless in the case of the Mcrtgagee the same is caused by its gross. negllgence or -
- wilful default. - : . : . _ T

2. APPLICATION OF PROCEEDS

: 'Subject fo clalms ha\nng pnonty to-the charges created by thls Deed and to any appllcable -
.- -statutory. reqmrement as:to the payment of preferential debts; all. maonies received.under the - -
B powers conferred by this Deed shall he applied in the followmg order - S R

B _'1'2.1 L in payment of all Costs charges and expenses: relatlng to the exerCIse of all or any of the S
' " powers aforesaid and of alf other outgoings payable by the Receiver ar- Admlnlstrator (cr as’ '
.the-case may be by the: Mortgagee} - ' ' :

o 122 ': (1f appllcable) in payment of remuneratlon to the Receiver or Admlnrstratcr at such rate as_ -': i
U may be agreed between him and the Mortgagee; . : Tk T

' 12.3-_-'1 '_'_ln or towards payment of the: Secured Llabl|l'£leS and Z _'

124 the surplus (lf any) shall be pald to the Mortgagor or to whomsoever else may be entitled S
' '3_thereto in prtorlty to the Mortgagor, - : ' : : '

125 save that the Mortgagee may credlt any monies” recelved under thls Deed to a suspense R
' “account for so fong and in’ such manner as-the Mortgagee may from time to time determiine .~
. and the Receiver .or Administrator may retain the same for such period as he and the .
"~ Morigagee consider expedient PROVIDED THAT iif such monies received. under this Deed .
. are sufficient to discharge the Secured Liabilities in full they shall be promptly 50 applled

A3 EXPENSES AND INDEMNITY | | _
" The Mortgagor covenans with the Mort‘g'agee:that it shall within ten Working Days of demand -~~~
reimburse or pay to the Mortgagee or any Receiver or Administrator and each agent, attorney,” N
: 'manager or other person appomted by the Mortgagee under this Deed (on the basis of a full_- o



[RERPTETPPTP RPN mdemmty) the amount of all costs (mcludlng leqal costs), charges and expenses 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 involving, any third person) in connection with (in each case where lawful) the _
enforcement, preservation or attempted preservation of the Merigagee's rights under this
.- Deed or any other action taken by or on behalf of the Mortgagee with a view to or in connection’. .
. with the recovery by the Mortgagee of the Secured Liabiilities from the Mortgagor or any other
person,

- :: 14, - FURTHER AS’SURAN'CE PR
- The Mortgegor hereby covenants that it and all other nee'es.'eary paf'ties (if any) on demand at _.
- the Mortgagor's. expense will execute and do all such assurances acts and thtngs as the -
. Mortgagee or any Receiver may reasonably require for:- o
141 - pertecting, preserving or protecting the security created (or intended to be created) by this -
' . Deed or any of the rights of the Mortgagee or any Receiver under this Deed; or
142 0 facilitating the appropriation or realisation of the Charged Property or any part thereaf and '_ |
' ~-enforcing the security constituted by this Deed in either case on orat any time after the same - _

- shall'have become and remains enforceable; or:

: o 14.3 '_ ' the exercise of any- power “authority or d|scret|on vested in the Moﬁgagee or any Recelver_-'_: -
“under this Deed. ' ' - o

15, POWER OF ATTORNEY'
‘The Mortgagor, by way of security; ifrevocably and severally appoints the Mortgagee, each .~
. Receiver or Administrator and any of their delegates or sub-delegates to be'its attorney at any
-~ time after the security constituted by this Deed becomes to take any action which the
.~ Mortgagor is obliged to take under this Deed, including, without limitation, under Clause 14
o (Further Assurance). The Mortgagor ratifies and confirms whatever any attorney does or
-'purports' to do pursuant to its appointment  under this Clause and the exercise by the

Mortgagee (or a Receiver or Administrator) of such power shall be conclusive evidence of its.-
right to exercise the same.

16.° ASSIGNMENT & R
16.1 - This Deed shall be birding: upor and shall énure to the benefit of the Mortgagee and the P
' _ Mortgagor and their__respe-ctive.su'ccessors and assigns as permitted by this Deed. . B
o 162 - - The Mortgagor may not assign or transfer any of its rights or obligations under this Deed. .

16.3 .. The Mortgagee may at any time assign or otherwise transfer all or any part of its rights under
" this Deed Provided that prior to such assignment or transfer the Mortgagee has procured that - -
‘a deed of covenant has been entered into by the assignee or transferee with the Mortgagor
" whereby the assignee or trarisferee covenants to comply with the covenants obligations and
agreements on the part of a) the Landowners as set out in Schedule & of the Sale Agreement; -
-~ and b) the Mortgagee as set out in the Deed of Cross-rights.

70 . MISCELLANEOUS = -

471 Giving of Time



RSP, . The Mortgagee shall be at liberty from time to tirre to give t|me for payment of any Ilabmty of
- R - the Mortgagor to the Mortgagee as the Mortgagee shall in-its discretion think fit without in any
manner releasmg the Morigagor or affectlng the security hereby made: :

- ”_.17.2'. : Release : _
o .Subject to clause 1 7.4; at the end of the Security Period, the Md’ﬂgagee.'sh'all,. at the request
. and cost of the Mortgagor, take whatever action is necessary to release the Security Asseis

- from the security constituted by this Deed and release the Mortgagor fram all covenants and
obligations arising under this'Deed and reassign the Security Assets to the Borrower.

- 173 Independent Security -
" The security constituted by this Deed shali be in addition to,féhd'independent Of,..any. other
' .security or guarantee that the Mortgagee may hold for any of the Secured Liabilities at any -

- - time. No prior security held by the Mortgagee over the whole or any part of the Security Assets '
- -shall merge in the security created by this Deed. '

7.4 - Continuing Securuty

"~ The securlty constltuted by this: Deed shall remain in full force. and effect as a contmumg _ '
-+ security for the Secured Liabilities, despite any intermediate payment, or other matter or thing, .-
~-unless and until the Mortgagee discharges this Deed inwriting (or where the Mortgagee is in
" breach of any’ obl|gatlon to dlscharge this Deed then untll the date when. such discharge
-shouid have occurred). - . ' :

175 'Dlscharge Condltlona! RN

' Any release, dlscharge or settlement between the Mortgagor and the Mortgagee shall be '
“deemed conditional on no payment or security received by the- Mortgagee in respect of the
Secured Liabilities bein'g avoided, reduced or ordered to be refunded under any law relating .-
- toinsolvency, bankruptcy, winding-up, administration, recelversh!p or atherwise. Despite any |
. such release, discharge or settlement: '
1751 the Moi’tgagee may retain this Deed and the security created by or under it, including
" all certificates and documents relating to the whole or any part of the Charged -
. Property, for any period that the Mortgagee acting reasonably deems necessary to
provide the Mortgagee with security against any such avoidance, reduction or order' '
- for refund; and : o
1752 the Mortgagee may' recover the value or armount of such security or payment from _
- the Morigagor subsequently as it the release, discharge or settlement. had not:
- occurred. '

_1?.6. : P.er.'petulty Period -
' It-applicable, the perpetuity period under the rule againist perpetuities shall be 125 years from. . ..
-~ the date of this Deed. .-
177 Certificates and Determinations
= “Any certification or determination by the'Mortgegee of a rate or amount under this Deed is, i
~ the absence of manifest error, ptima facie evidence of the matters to which it relates. o

178" Partial Invalidity



. invalid or Unenforceable in any respect under the law of any jurisdiction the legaiity, validity
or enforceability in that jurisdiction of the remaining provisions of this Deed or, in any other: o

1710
1741
S8

C1gA
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‘Remedies and Waivers

1791 No failure to exercise or délay in exercising on the part of the Mortgagee any right,
"0 power or remedy provided by iaw of under this Deed shall constitute a waiver of -
* such right, power or remedy or any other right, power or remedy or impair such right, -

Cpower ar remedy No'single or partial exercise of any such right, power or remedy

- “shall preclude or impair any cther or further. exercise thereof or the exercise of any '

.- otherright, power or remedy prowded by law or under this Deed.

‘Each of the provisions of this Deed is severable. If any such provision is or becomes illgal, -

_'----Junsdlctton of that provision or any other provisions: of this: Deed, shaH not in-any way be-_- i
- affected or impaired thereby.

. 1792 Any waiver of any right, power or remedy urider this: Deed, or any consent of.
- . approval given by the Mortgagee hereunder, shall only be effective if given in writing

~and may be given subject to any.conditions which the Mortgagee may think fit. "

~Unless otherwise expressly stated, any waiver shall be effective only in the mstance
. and only for the purpose for whlch itis given.. :

1793 ‘No variation of this Deed shall be of any effect unless it is agreed in wrltnng and |

'_._'executed by ar on behalf of each party

~and do not exclude any other nghts provided by Iaw or othewvlse

Counterparts

- "This Deed may be executed in any number of counterperts end thtS has the same eﬂ‘ect as
if the sighatures on the counterparts were ort & single copy of this Deed. - '

Mortgagee obhgatlons _-

clause 4.2 until an Event of Defdult has occurred. at the time of such’ notlflcatlon

LAW AND JURlSD[CTION:_. o

This Deed and any non-contractual obligations arising out of or in connection with it shall be -

. governed by, and construed in accordanoe with, English an

- In-relation fo any dlspute ar;smg out of orin connectlon wnh this Deee (mcfudlng a d[spute'
-rélating to the existence, validity or términation of this Deed or any non-contractual obhgatlonf '

~arising -out of or in connection with this Deed) the parties hereby irrevocably and:

- unconditionally submit-to the jurisdiction of the English courts and waive any objection to
‘proceedings with reepect to this Deed in such courts on the grounds of venue or |noonven|ent
forum. _ . . - . :

NOTICES

B - Mortgagee” and "the Mortgagor (where appropriate).

T TR

' _17.9'.4_.' Unless spemftcalfy provrded otherwme nghts arlslng under this Deed are cumulatlve _ S

_The Mortgagee shall not notlfy any party of any ess;gnment pursuant to the prowsmns of .

* Clause 19 :(N'o.tic:es)'of the Sale 'Ag-ree.ment shall apply and extend to this Deed as if it were
" -set out herein but with the references in that clause to "this contract” and "the Seller” and “the
- -Buyer" (howsoever described) being replaced respectively by references to "this Deed" “t '



20. RIGHTS OF THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who 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.

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

S T—



SCHEDULE 1

DESCRIPTION OF THE PROPERTY

Description Title number | Date and | Landowner | Whole or part?
time

Land lying to the | DT432478 13 January | Richborough | Whole

West of Oakley 2021 at

Hill, Wimborne 16:36:21

Land on the West | DT20789 13 January | Richborough | Whols

Side of Oakley 2021 at

Straight and Land 16:37:48

on the East Side of '

Qakley Hill,

Wimborne

Land being | DT3567 13 January | Bailey Part shown

Cruxton Farm, 2021 at edged red on

Cakley, Wimborne 16:38:59 Property Plan 1

BH21 1SF

Land at Canford | DT232348 13 January | Canford Part shown

School, Canford 2021 at | School edged red on

Magna 16:40:45. Property Plan 2

Land in Oakley | P34850 13 January | Canford Whole

Lane, Canford 2021 at | Schooi

Magna 16:42:35

-20-
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 MORTGAGEE S -

Executed as deed by _ ). .

George Maitland Bailey

In the presenée of -

Witness Signature
.Name:
Address:

' QOccupation;.



Executed as deed by )

“in the presence of

" Witness Signature

Namae: jme

Address

Occupation; 86\_&_ (\91&



A4

MORTGAGOR

EXECUTED as s DEED

for and on behalf of

CALA MANAGEMENT LIMITED
acling by its attorneys

%’ﬁwﬁéﬂé W{g&gﬁ and
TN ReHARDS

pursuant to a power of attorney
dated

Attorney

In the presence of:

Witness signature-

Name: MAANNAW  LSNELL

Address;

Occupation: QLAMD M\t\b\) &qm

Attorney
In the presence of;

Witness signature: -

Name: IMANIN A, ORAE T

Address:

Oceupation { Ay MA AGETIC




ANNEX 1
PLAN SHOWING CHARGED PROPERTY
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