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Electronically filed document for Company Number: SC013655 Page: 1



'

Y

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13655

Charge code: SC01 3655 0514

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th December 2021 and created by CALA MANAGEMENT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th January 2022 .

Given at Companies House, Edinburgh on 5th January 2022

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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Dated | '@

CALA MANAGEMENT LIMITED (1)
and
RYDON HOMES LIMITED
And

GLEESON STRATEGIC LAND LIMITER (&)

CHARGE (OF PART) BY WAY OF LEGAL
MORTGAGE

2021
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This Deed is made on _ ; _ 2021

Betweaen

)

CALA MANAGEMENT LIMITED (Company Registration Number SCO013855) whose
registered office is at Adam House, 5 Mid New Culling, Edinburgh, EM11 4DU (the
“Borrower”); and

{2} RYDON HOMES LIMITED incorporated and registerad in England and Wales with company
number 04773137 whose registered office is af Rydon House Station Road Forest Row East
Sussex RH18 50W ("Rydon™) and

{3} GLEESON STRATEGIC LAND LIMITED incorporated and registered in England and Wales
with company number 051817458 whose registered office s af 6 Europa Court Sheffield
Business Park Sheffield 58 1XE ("Gleeson”)

(4} {together the "Lender’)

Whereas

(A} The Borrower purchased the Somerset Properly, the Hazelgrove Praperty and the Perill
Properity on the date of this Deedith the benefit of the Planning Permission

{8 The Borrower has agreed to charge the Properly as securily to the Lender as sel out in this
{Jeed to securs the payment and discharge of the Deferred Consideration.

it iz agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:

Affordable Unit means any Unit o be consirucied at the Property pursuant to the Planning
Permission which are designated affordable in accordance with the Bection 108 Agreement in
force in respect of the Property from time o time pursuant to the Planning Permission,

Bellway Land Transfer means the transfer of the land shown coloured pink on the Plan to
Bellway Homes Limited (and which for the avoidance of doubt is excluded from this charge).

Borrower's Solicitors means Gateley Legal of The Biade, Abbey Square, Reading RG1 3BE
{ref. 1273181.011).

Business Day means a day {other than a Saturday or Sunday or any day which falls between
23 December and 1 January) on which banks are open for general business in London.

Contract msans an agreement dated 30 April 2021 between Rydon Homes Limited (1)
Glesson Sirategic Land Limited {2) and the Borrower (3) for the sale and purchase of the
Estate as varied by a supplemental deed dated {qgniu 1



Deferred Consideration means Deferred Sum 1 and Deferred Sum 2 as more particularly
defined in the Contract and which are outstanding and owing from the Borrower to the Lender
under the Contract.

Deferred Sum 1 means the pan of the Deferred Consideration payable on the First Payment
Date pursuant to the terms of the Contract.

Deferred Sum 2 means the part of the Deferred Consideration payable on the Second
Payment Date pursuant to the terms of the Contract.

Delegate means any person appeinted by the Lender or any Receiver and any person
appointed as attorney of the Lender, Receiver or Delegate

Disposal includes any sale or fransfer or assent or a lease for a term in excess of 21 years
and Dispose shall be interpreted accordingly,

el
Estate means {he land shown edged greem on the Plan including the Property

Estate Roads means the roads, footpaths and cycle ways as shall from time to time have
been constructed on the Estate pursuant to the Planning Permission

Event of Default means any or circumstance specified in clause 8.
Exempt Land any part or parts of the Property which is the subject of:

(a) any Disposal of part of the Property to 3 competent authorily including pursuant fo
any planning obligation or Works Agreement;

{b} any Dispasal to a competent authority of any part of the Property upon which service
media have been or are to be instalied together with ancillary areas and rights;

{c) any Disposal to any competent authority of any substation site, gas governor site,
pumping station site, balancing pond or any other part of the. Property required by
such competent authority {0 service or drain the Property or any part or parts thersof,

(o the grant of any easement and/or the entering into of any covenant for or relating to
access or service media for the benefit of the Estate whether or not also benefitting
other land;

{=) any Disposal of an Affordable Unit or land on which an Affordable Unit is to be
constructed or is partially constructed at the time of the said disposal to a Registerad
Provider pursuant to the Section 106 Agreement;

f the Disposal of any part of the Properly as common paris, open space, amenity land
or similar to the local authority, 8 management company or simifar;

{g) the Disposal of the freehold reversion of any building or Unit on the Properly which
Linit has been the subject of a previous Disposal in respect of which this legal charge
has been releassad pursuant to clause 6.2,

{i} any Disposal pursuant to a Compulsory Purchase Order;

{i the grant of any easements or righis i respect of any of the above said Disposals
and/or in respect of any Disposal of a Unit or Units;



i up fo and including the first 40 Disposals for value to a bona fide third party buyer or
lessee of a single physically completed Unit {whether constructed or in the course of
construction) prior {o the Second Payment Date;

(k) the grant of easements in the Bellway Land Transfer

Finance Document means this Deed and the Contract.

First Payment Date means [42-moniks B or such earlier date as the Borrower

rray specify to the Lender with 7 days notic

Hazelgrove Option Agreement means the oplion agreement dated 26 June 2015 made
between James Stuart Hazeigrove (1) and Rydon Homes Limited (2) together with any
documents or deed supplemental fo it

Hazelgrove Property means land heing motor Racing Track and Land to the North of Water
Lane, Angmering being the land registered under Title Number WEX218654.

interest means interest at the rate of 4% above the base rate of Bank of Scotland ple from
time to fime in place accruing on a daily basis and compounded every three manths and
payable both before and after any demand or judgement (or in the event the base rate of
Bank of Scotland plc ceases fo be available such other high street clearing bank as the
Borrower and the Lender may agree {acting reasonably and without delay)

Lenders Solicitors means for Rydon Rydon Group Limited Rydon MHouse Station Road
Forest Row Fast Sussex RH18 sDW (ref, NM) and for Gleeson Gowiling WLG {UK) LLP of
Two Snow Hill Birmingham B4 8WR ({ref MC)

Party means & parly 1o this Deed,

Payment Date means either the First Payment Date or the Secend Payment Date as the
case may be.

Periili Property means:

{a} Land lying to the East of Dappers Lane, Angmering, West Sussex being part of
the land registered at the Land Registry under Title Number WEX254818; and

{b) St Denys South, Dappers Lane, Angmering, West Sussex being part of the
registered at the Land Registry under Title Number W3X362431 and part of the
land registered at the Land Registry under Title Number WSX363828.

Permitted Development means the development of the Estale (including the Property;
permitied by the Planning Permission

Plan means the plan annexed herelo

Planning Permission means the outline planning permission granted by Arun District
Councit with reference number AMDMBIOUT and dated 27 August 2019 together with the
Section 1068 Agreement together with reserved matters approval to be obtained by or on
behalf of the Borrower for the mixed use development of the Estate in each case as may bhe
varied from time {o time or any other planning permission smp%ementad by the Borrower prior
to the Second Payment Date on the Estate



Property means such paris of the Eslate as are shown edged red on the Plan bui excluding
any such part(s} of the Property as are subsequently released from this legal charge

Receiver means any receiver, manager or administrative receiver appointed by the Lender in
respect of the Borrower or any of the Property,

Registered Provider means any one of the following:

(a2 a body which meets the definition of ‘housing association’ as defined in
section 1(1) of the Housing Associations Act 1885,

{b) an independent housing organisation listed as & provider of social housing
on the register maintained by the Regulator of Soclal Housing under section
111 of the Housing and Regeneration Act 2008;

{c) a registered social landlord registered with the Weish Ministers under
section 1 of the MHousing Act 18886,
R AN TR
Second Payment Date means [Réd-monthe-afier-completiont or such earlier date as the
Borrower may specify to the Lender with 7 days’ notice. '

Section 106 Agreement means the agreement dated 27 August 2012 made between Arun
District Councll (1}, West Sussex County Council (2}, James Stuart Hazelgrove and Sieven
Lindsay Cloran and Graham Robert Fuller (3}, Clement Charles Fitzroy Somerset and Sophie
Elizabeth Pinnegar (4), Daryle Fedele Perllli and Sonja Browning-Page (5) and Rydon Homes
Limited (6) as the same may be varied from time to time in cannaction with the Estate or any
other agreement entered into by the Borrower pursuant o Section 108 of the Town and
Country Planning Act in respect of a Planning Permission,

Secured Cbligations means the Borrower's obligation to pay all unpaid parts of the Deferrad
Consideration and a reference to 8 Secured Obligation shall be construed as a reference fo
Deferred Sum 1 or Deferred Bum 2 accordingly {as the case may be).

Security means a fixed martgage or chargs.

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that the Secured Obligations have been irevocably and
unconditionally satisfied in full and sl faciliies made available by the Lender to the Borrower
have been cancellad

Service Media means all drains, sewers, watercourses, guilies, channals, media, culverts,
outflows, soakaways, cesspools, seplic tanks, pipes, flues, cables, wires, conductors and
other media for the supply or removal of sewage, water, electricity, telephones,
telecommunications and all other services and utifities and all structures, machinery and
equipment ancillary 1o those media (and such expression shall include any replacing renewing
reconstructing relaying inproving and upgrading thereof).

Services means foul waler drainage, surface water drainage, water, gas, seleclricily,
telephones, telecorns and gl other services and utiiities.

Somerset Option Agreement means the option agreement dated 26 June 2015 made
between John Fitzroy Pechell Somerset {13 and Dr Adam Werne Payner and Raglan Horatio
Andrew Harold Tribe {2} and Clement Charles Fitzroy Somerset (3) and Rydon Homes
Limited {4) together with any documents or deed supplemental to it



1.2

Semerset Property means land at Ecclesden Farm, Water Lane, Angmering being part of
the land registered under Title Number WSX387225 and the land at Ecclesden Farm, Water
Lang, Angmering being the land regisiered under Title Number WEX387225 being part of the
tand defined by the Somerset Option Agreement

Linits means:

{a} a single dweliing (or the intended site of a single dwelling) including any curtilage
together with associated private driveways, garage, parking or access (being a
house, flat, maisonelte, bungalow or pther construction intended for residential use)
erected or to be erected on some part of the Property; and/or

{(b) a single commercial urit (or the intended site of a single commaercial unit) including
anv curtilage fogether with associated driveway, garage, parking or access erected or
to be erected on some part of the Property;

and Unit shall be interpreted accordingly.

Works Agreement means any agreement that is made under one or more of Sections 38
and/or 278 Highways Act 1980 and Section 104 Water Industry Act 1891 or under the Gas
Act 1980 or the Walsr Act 1989 or any statulory provision with a similar purpose or any
agreement or easement or wayleave with a local water authorily, the Environment Agency,
art Internal Drainage Board or other appropriate authority about water supply to and drainage
of foul and surface water and effluent from the Property or any other agreement with &
competent authority or body relating to other services for the benefit of or access o and from
the Estale

Interpretation
{a) Unless a contrary indication appears, a reference in this Deead to:

B the Lender, the Borrower, any Parly or any other persan shall be construed
so as to include its successors in litle, permitted assigns and permitted
transferees;

H assets includes present and future properties, revenues and rights of avery
description {including any right {o receive such revenues);

{itFy a Finance Document or any ather agreement or instrument is a reference lo

that Finance Decument or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally);

{iv) guarantee means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
contingent, fo purchase or assume any indebtedness of any person or o
make an investmeant in, or loan o, any person or to purchase assets of any
person where, in 2ach case, such obligation is assumed in order to maintain
or assist the ability of such person {o meet iis indebtedness,

{v) indebtedness includes any obligation {whather incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

{wi} a person includes any individual, firm, company, corporation, government,
state or agency of a slate or any association, trust joint veniure, consortium



1.3

1.4

2.4

2.2

or parinership {whether or not having separate legal personality) of two or
more of the Toregaing or any other entity or body of any description;

{wil} a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the force of
faw, then being a type with which persons to which It applies customarily
comply} of any governmental, intergovernmental or supranational body,
agency, depariment or of any regulatory, self-regulatory or other authority or
organisation; and

(viiiy 2 provision of law is a reference to a provision, of any treaty, legisiation,
regulation, decree, order or by-law and any secondary legislation enacied
under a power given by that provision, as amended, applied or re-enacted or
replaced {whether with or without modificatior) whather before or afler the
date of this Agreement.

13)] Clause and schedule headings are for ease of reference only.
{c) Any word importing the singular shall include the plural and vice versa.

{h An Event of Default is continuing If it has not been remedied or walved to the
satisfaction of the Lender in each case.

Third party rights

{a) Unless sxpressly provided to the contrary in any Finance Dogument, a person who is
nat a Party has no rght under the Contracts (Rights of Third Parties) Act 1898 o
enforce oF enjoy the benelit of any term of this Deed or any other Finance Document
issued or entered into under or in connection with i but this does not affect any right
or remedy of a third party which exists or i available apart from the Contracts {(Rights
of Third Parties) Act 1988,

{b) Unless expressly provided to the confrary in any Finance Document the consent of
any person who is not'a Party is not required to rescind or vary this Deed or any other
Finance Document entered into under or in connection with it

incorporated terms

The terms of the Finance Documents and of any side letters relating fo the Finance
Documents and the Secured Obligaticns are incorporated into this Deed to the extent
required for any purported disposition of any Property contained in this Deed to be a valid
dgisposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989,

Covenant {o pay
The Borrower covenants with the Lender-

to pay and discharge the Secured Obligations when they become due for payment and
discharge in accordance with the terms of the Contract

To pay Interest on any amount which is not paid under this Deed from the due date until the
date on which such amount is unconditionally and irrevocably paid and discharged in full



3.1

3.2

33

&1

52

5.3

5.4

55

Charging provisions
General

All Security created by the Borrower under clauses 3.2 and 3.3 (inclusive) is granted to the
Lender, is & continuing securily for the payment and discharge of the Secured Cbligations,
granted with full title guarantee and granted in respect of all the right, title and interest {if any),
present and future, of the Borrower in and to the Property.

First legal mortgage
The Borrower charges by way of first legal mortgage the Property.
Extent of Security

It is agreed thal this legal charge is infended o be the sole securily which is held by the
tender aver the Property for the Secured Obligations and that the Lender will not take or
exercise any other security {including any lien} over the Property unless the Lender and the
Borrower expressly agres otherwise in writing, '

Negative pledge

The Borrower shall not create or permil to subsist any Security over any of the Properly
withiout the prior written consent of the Lender, Save as otherwise permitied by clause 5 the
Borrower shall not sell, transfer or otherwise Dispose of any of the Property on terms whereby
they are or may be leased fo or re-acquired by it or enter into any other preferential
arrangement having a similar effect.

Restrictions on disposals

Save as otherwise permitted by clause 52 the Borrower shall not enter into a single
transaction or a series of transactions (whether related or not} and whether voluntary or
involuniary to Dispose of the Properly or any part of the Properiy.

Without prejudice to the generality of ciause 5.1 the Lender agrees with the Borrower within
10 working days of a wrillen request by the Borrower to release any Exempt Land from the
security constituted by this Deed (and Legal Charge) including a release from the restriction
referred to in clause 7.1 (in respect of the Exempt Land only).

The Lender will if so reduested by and at the reasonable and proper cost of the Borrower in
order to facilitate the Permitted Development enter info any relevant Works Agreement (as
mortgagee only) and return to the Borrower such Works Agreement and/or consent o
entering into (as Lender) any relevant Works Agreement within 10 Working Days following
receipt of any such Works Agreement Provided That the Borrower shall indemnify the Lender
from and against all costs, expenses and liabilities arising under any such Works Agreement.

i the Lender fails to comply with its obligations in clause 5.3 the Lender hereby irrevocably
appoints the Borrower its altorney by way of security o execute the relevant Works
Agresment.

Without prejudice to the foregoing on the Second Payment Date and upon receipt by the
Lender's Solicitors of Deferred Sum 2 the Lender shall release the Properly from this legal
charge and the Lender will procure that the Lender's Solicitors forthwith (and any event within
§ Working Days of receipt of Deferred Payment 2} provide the Buyer's Solicifors with a duly
completed Land Registry Form D81 and RX4 in respect of the remainder of the Property



b8

8.1

6.2

7.1

7.2

1.3

For the purpose of the obligations on the Lender arising pursuant to this clause &

{a} the Lender's Solicitors are rrevocably instructed and authorised to act on behalf of
Lender to deal with all such matters and requests; and

{m if the Lender fails to execule any release or issue any certificate or consent to deal
with the restriction referred fo in clause 7.1 or to complete any relevant HM Land
Registry forms to remove the restriction from the Propristorship Register of the
Property in accordance with its obligations in this clause 5, the Lender hereby
-rrevocably appoinis the Borrower Hs atiomey by way of security to execule the
relevant Release.

Further assurance

The Borrower shall promptly do all such acts and execule all such documents (including
assignments, transfers, mortgages, charges, nolices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require} in favour of the
Lender or s nominee(s) to creale, perfect, protect and maintain the security created or
intended to be created under or evidenced by this Deed or for the exercise of any rights,
powers and remedies of the Lender provided by or pursuant to this Deed or by law andfor (i
an Event of Default is continuing) fo facilitate the realisation of the assets which are, or are
intended to be, the subject of the security created by or under this Dead.

The Borrower shall take all such action as is available fo i {incliding making ail filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended tc be conferred on the Lender by or
pursuant to this Deed,

Any document reguired fo be executed by the Borrower under clauses 5.6 and this clause
5.6{b) wili be preparad at the cost of the Borrower,

Borrower's Covenants

The Borrower shall promptly advise the Lender in wriling on becoming aware of the
occurrence of any Event of Default.

The Borrower shall, at its own expense, take whatever action the Lender and/or dny Receiver
may reasonably require for:

(@) creating, perfecting or protecting the securily intended {0 be created by this Deed;

{b) after the security constituied by this Deed has become enfoiceable, faciitating the
realisation of any of the Property; or

{c} facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender and/or any Receiver in respect of any of the Property,

including, without limitation, if the Lender thinks it necessary (acting reasonzbly), the
execution of any transfer, convaeyance, assignment ar assurance of all or any of the assels
forming part of, or intended to form part of, the Property {whether to the Lender or to his
nominge) and the giving of any notice, order or direction and the making of any registration.

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the vailue of any of the Property or the effectiveness of the securily created by this



7.4

75

76

77

7.8

a1

Deed SAVE THAT the carrying out of the Permitled Development at the Property shall not be
a breach of this covenant,

The Borrower:

{a) shall not, without the prior written consent of the Lender use or permit the Property to
be used in any way contrary 1o law, and

by shall comply with the requirements of any law and reguiation relating to or affecting
the Property or the use of it or any part of it.

The Borrower shall not, save as permitted by this Deed, without the prior wiitten consent of
the Lender, enter into any onerous or restrictive cbligations affecting the whale or any part of
the Property or create or permit o arise any overriding interest, sasement or right whatever in
or over the whole or any part of the Property SAVE THAT the carrying out of the Permitted
Development at the Property shall not be a breach of this covenant AND SAVE FURTHER
THAT the granting of easemenis or wayleaves in respect of infrastructure required to serve
the Permited Development and / or the granted of easements and rights in respect of the
disposal of Units shall not be & breach of this covenant.

Save as permitted by this Deed, the Borrowsr shall procurg that no person shall become
entitied to assert any proprietary or oiher like right or intergst over the whole or any part of the
Property, without the written consent of the Lender.

The Borrower shall:

(a} observe and perform all covenants, stipulations and condilions to which the Praperty,
or the use of i, is or may be subject; and

(i diligenily enforce all covenants, stipulations and condifions benefiting the Praperty
and shall not and shall not agree o} waive, release or vary any of the same.

The Borrower shall:

(&) give Tull particulars to the Lender of any nolice, order, direction, designation,
resohstion, application, requirement or propoesal given or made by any public or jocal
body or authorily (3 "Notice") that specifically apphes to the Properly, or to the locality
in which # is situated, within seven days after becoming aware of the relevant Notice;
ardd

{b} (if the Lender so reguires) immediately, and at the cost of the Borrower, take zil
reasonable and necessary steps to comply with any Notice and make, or join with the
Lender in making, such objections or representations in respect of ahy such Notice.

Land Registry

in relation to the Property, the Borrower authorises and consents to an application heing
made on Form RX1 {or such other form as may be prescribed from time o time) to the Chief
Land Registrar for registration of the following restriction against the relevant registered
estate.

“No fransfer or lease of the regisfered estate by the proprietor of the registered esfate or by
the proprietor of any registered Charges nof being a Charge registered hefore the date of this
restriciion is lo be regislered without g written consent signed by the proprictor for the time



2.1

9.2

2.3

8.4

ALY
heing of the charge dated ¢ in favour of Rydon Homes Limited and Gleeson Slrategic Land
Limited or their conveyancer ™.

Events of Default
Mon-payment

The Borrower does not pay within 20 Business Days of a Payment Date the relevant Secured
Obligation PROVIDED THAT the Lender has made a demand for payment.

Breach of Obligations

The Borrower has not remedied to the satisfaction of the Lender in all material respecis any
substantial breach of s ohligations in this Deed after the expiry of written notice from the
Lender and served on the Borrower alicwing 2 reasonable time in which to remedy such
breach

Default

A default by the Borrower to pay the Deferred Consideration in accordance with the terms of
this Contract and/or any default under this Deed

Ingalvency

{a} The Beorrower is unable or admits ils inability to pay its debis as they fall due,
suspends making payments of any of its debts or commences negotiations with one
or more of s credifors with a view to rescheduling any of ifs indebtedness. The value
of the asseis of the Borrower is less than its liabilities (taking into account contingent'
and prospective lisbilities). A moratorium is declared in respect of any indebtednass
of the Borrower or

{b} A trustee in bankruptcy or similar officer is appointed in respect of the Borrower or

{cy the Borrower or any surety ceasses or threatens to cease o carry on, or disposes or
threatens to dispose of, its business or a material part of its business; or

{d} the Borrower or any surely makes a proposa! for a voluntary arrangement under Pant
I of the insoivency Act 1988 or enters, or seeks to enter, into any other form of
composition or arrangement with its credilcrs whether in whole or in part; or

(e} the Borrower or any surety becomes subject to a notice of an intended appointment
of an administrator or an application is made to any court or any meeting of directors
or members is called with a view to the Borrower or any surely entering intp
administration; or

(fi - = petition iz presented in any court or a meeting is convened for the pwpose of
considering a resolution for the winding up of the Borrower or any surely {except in
the case of a reconsiruction or amalgamation that has the previpus approval in writing
of the Lenden); or

{en the Borrower is removed from the Register of Companies.

10



10

1601

10.2

103

104

Enforcement of security
When security is enforceable

The security constituted by this legal charge shall become enforceable immediately at any
time after an Event of Default and the power of sale and other powers conferred by section
101 LPA, as varied or amended by this legal charge, shall be exercisable. After the security
constituted by this fegal charge has become enforceable, the Lender may in its absolute
discretion enforce all or any part of the security constituted by this legal charge in such
manner as it sees fit

Acts of enforcement

The Lender may, at its absolute discretion, at any time after the Security created by or under
this Deed is enforceable:

(a} enforce all or any part of the security created by or under this Deed in any manner it
' sees fit;

(b} exercise its rights and powers conferred upon morigagees by the Law of Property Act
1825, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not i has taken possession or appointed a
Receiver to any of the Property,

{c) appoint 2 Receiver to all or any part of the Properiy; or

{h exarcisge s power of sale under section 101 of the Law of Propery Act 1928 (as
amended by this Dead),

Statutory powers - genaral

{a) For the purposes of all powers implied by sitatute, the Secured Obligations are
deemed 1o have become due and payable on the date of this Dead. :

{b} Section 103 of the Law of Properly Act 1825 and section 93 of the Law of Property
Act 1925 do not apply 1o the security constifuied by or under this Deed.

{c} The statutory powers of leasing conferred on the Lender are extended so that,
without the need to comply with any provision of section 89 or section 100 of the Law
of Property Act 1825, the Lender is empowered o lease and make agresments for
lease at a premium or otherwise, accept surrenders of leases and grant options or
vary or reduce any sum payable under any Ieases or tenancy agreements as it may
think fit.

fely Each Receiver and the Lender is entiled o all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1828 and the Insolvency Act 1886
an mortgagees and Receivers when such Receivers have been duly appuinied under
the relevant Act.

Contingsncies

if the Lender enforces the security constituted by or under this Deed at 2 time when no
amounts are due to it under the Finance Documents but at a time when amounts may or will
become so due, the Lender {or the Receiver) may pay ihe proceeds of any recovaries
effected by it info an interest bearing suspense account.

11



10.5

10.6

11

11.2

Mortgagee in possession - no labiity

Neither the Lender nor any Recaiver will be liable, by reason of entering into possession of a
Secured Asset, o account as mortgagee in possession or for any loss on realisation or for
any default or ormission for which a mortgagee in possession might otherwise be liable.

Redempiion of prior morigages

At any time afier the security created by or under this Dieed has become enforceable, the
Lender may, at the scle cost of the Borrower (payable to the Lender on demand) redeem any
prior form of security over any Secured Asset and/or procure the transfer of that security to
itself and/or settle and pass the accounts of any prior mortgagee, chargee or encumbrancer
which once 50 setlled and passed shall be conclusive and binding on the Borrower.

Receiver
Appointment of Receiver

{a@) At any time after any security created by or under this Deed is enforceable, the
Lender may appoint 2 Recelver to all or any part of the Property in accordance with
clause 102 (Acts of enforcement), Af any time, if so requested in writing by the
Borrower, without further notice, the Lender may appoirt a Receiver to all or any part
of the Property 2§ if the Lender had become entifled under the Law of Property Act
1925 to exercise the power of saie conferred under the Law of Properly Act 1925

(b Any Receiver appointed under this Deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for his acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Lender be in any way responsible for any
misconduct, negligence or default of the Receiver.

Ramoval

The Lender may by written nolice remove from time o time any Receiver appointed by it and,
whenever it may deem appropriate, appoint 2 new Receiver in the place of any Receiver
whose appointment has terminated.

Powers of Receiver
(&) General

{i} In addiion to those conferred by the Law of Properly Act 1925 on any
Receiver appointed under that Act, each Recsiver has, and iz entitled to
exercise, all of the rights, powers and discretions set out in this clause 113

(i if there is more than one Receiver holding office at the same fime, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

(il A Receiver may, in the name of the Barrower do alt other acts and things
which he may consider expedient for realising any Secured Asset and
exercise in relation to any Secured Asset all the powers, authorities and
things which he would be capsble of exercising if he were its absolute
beneficial owner.

12



{b)

{©)

{d)

(&}

{g)

thy

iy

Borrow money

A Receiver may raise and borrow money {either unsecured or on the security of any
Secured Asset, either in priority to the securily constifuted by this Deed or otherwise}
on any terms and for whatever purpose which he thinks fit. No person lending that
money need anguire as to the propriety or purpose of the exercise of that power of o
check the application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of the Borrower as he thinks fit and, for the
avoidance of doubt, a Receiver may apply for such authorisalions as he considers in
his absolute discretion appropriate.

Compromise

A Receiver may seftle, adjiust, refer fo arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of the Borrower or relating in any way 1o any Secured Assel.

Delegation
A Receiver may delegate his powers in accordance with clause 12 (Delegation).
Employees

For the purpases of this Deed, a Receiver as he thinks appropriate, on behalf of the
Borrower or for itself as Receiver, may sppoint and discharge managers, officers,
agents, accountants, servanis, workmen and others upon such terms as to
remuneration or otherwise as he may think proper and discharge any such persons
appointed by the Borrower.

Leases

A Receiver may let any Secured Asset for any term and at any rend (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Property on any {erms which he thinks fit (including the payment of money to a
lessee or tenant on & swrrender).

tegal actions

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resclution in the
name of the Borrower in relation to any Secured Asset as he considers expedient.

Possession

- A Receiver may take immediate possession of, get in and collect any Secured Asset.

Protection of assets

A Receiver may, in each case as he may think fit make and effect all repairs and
insurances and do all other acts which the Borrower might do in the ordinary conduct
of its business be they for the protection or for the improvement of the Property
commence and/or complete any building operations on the Properly or other Secured

13



(k)

{m)

{n)

{0}

{0

Asset and apply for and mainiain any planning permission, building regulation
approval or any other permission, consent or ficence.

Receipts

A Receiver may give valid receipls for all monies and execute all assurances and
things which may be expedient for realising any Secured Assel.

EZale of assels

A Receiver may sell, exchange, convert into monies and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable considerstion and any such
consideration may be payable in & Jump sum or by instalments spread over such
pernod as he thinks fit. Fidures and any plant and machinery annexed to any part of
the Property may be severed and sold separately from the property containing them
without the consent of the Borrower.

Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Secured Asset.

Deal with Property

A Receiver may, without restriction sell, et or lease, or concur in selling, letting or
teasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all gr any part of the Property without being respansible for loss or damage, and so
that any such sale, lease or disposttion may be made for cash payable by
instalments, ivan stogk or other debt obligaions or for shares or securities of another
company or other valuable consideration. The Recelver may form and promote, or
concur in forming and promoting, 2 company or companies o purchase, leass,
icence or otherwise acquire Interests in all or any of the Property or otherwiss,
arrange for such companies {o trade or cease to frade and to purchase, lease, license
or ptherwise acquire all or any of the Property on such terms and conditions whether
or riot incldding payment by instalments secured or unsecured as he may think fit

Security

A Recelver may redeem any prior security and settle and pass the accounts of the
person entitied to the prior secunly so that any accounts so seffied and passed shail
{subject io any manifest error) be conclusive and binding on the Borrower and the
money so paid shall be deemed o be an expense properly incurred by the Receiver.

Land

The Recelver may purchase or acguire any land and purchase, acquire or grant any
interest in or right over land. A Recelver may implement or continue the development
of {and obtain all consents required in cannection therewith) andlor complets any
puildings or structures on, any real property comprised in the Property and do alf acts
and things incidenial to the Property,

14



114

12

13

13.1

132

14

14.1

15

(<) incidental matters

A Receiver may do all other acts and things including without Bmitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matiers or powers listed here or granted by law
or otherwise Incidental or conducive fo the preservation, improvement or realisation of
the Property and to use the name of the Borrower for all the purposes set out in this
clause 11,

Remuneration
The Lender may from time to time fix the remuneration of any Recelver appointed by i,
Power of Altorney

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the atiorney of the Borrower and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acts and things that the Borrower is
required io execule and do under this Deed, where the Borrower has failed to do any such
actions following receipt of reasonable notice from the Lender

Delegation

The Lender and any Receiver may delegate by power of attorney or in any other manner all
or any of the powers, authorities and discretions which are for the time being exercisable by
the Lender and the Receiver {as appropriaie) under this Deed o any person or persons as it
shalt think fit. Any such delegation may be made upon such terms and conditions (including

the power fo sub-delegate) as the Lender and Receiver (as appropriate) may think fit

The Lender and any Receiver will not be liable or responsible to the Borrower or any other
persaon for any losses, liabilities or expenses arising from any act, defaull, omission or
mistonduct on the part of any delegate.

Application of monies

Sections 1098} and (8) {Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1825 shall not apply 1o a Receiver appointed under this Deed. Al monies
received by the Lender or any Receiver under this Deed and applied in discharge of the
Secured Obéigatiens shall be applied to the Secured Obligations in such order as the Lender
may determine. The Lender and any Receiver may place any money received, recovered or
realised pursuant to this Deed in an interest bearing suspense account and it may retain the
same for such period as it considers expedient without having any obligation to apply the
same or any part of it in or towards discharge of the Secured Obligations.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as & waiver, nor shall any single or partial
exarcise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies providaed in this Deed are cumulative and not
exclusive of any righis or remedies provided by law, A waiver given or consent granted by
the Lender under this Deed will be effective only f given in writing and then only in the
instance and for the purpose for which & is given
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16

16.1

16.2

16.3

17

18

18.1

18.2

18

26

21

Protection of third parties

No person {including a purchaser) dealing with the Lender or a Receiver or its or his agenis
has an obligation {0 enguire of the Lender, Receiver or others whether the Secured
Obligations have become payable, whether any power purported to be exercised has become
exercisable, whether any Secured Obligations or other monies remain oufstanding, how any
monies paid to the Lender or to the Receiver shall be applied, or the status, propriety or
validity of the acts of the Receiver the Lender.

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation fo see to the application of any monies
paid to or by the direction of the Lender or any Receiver.

In clauses 16.1 and 16.2 purchaser includes any person acquiring, for money or monies
worth, any lease of, or Security over, or any other interest or right whatsoever in relation to,
the Property or any of them.

Additional securily

The Security created by or under this Deed is in addifion to and is not in any way prejudiced
by any guarantee or securily now or subsequently held by the Lender.

Sattiements conditional

if the Lender (acting reasonably) believes that any amount paid by the Borrower or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered o have
been paid,

Any setflernent, discharge or release befween the Borrower and the Lender shall be
conditional upon no security or payment {o or for the Lender by the Borrower or any other
person being avoided or set aside or ordered 1o be refunded or reduced by virtue of any law
relating to bankruptcy, insolvency or liquidation or otherwise.

Subsequent Security

if the Lender receives notice of any other subsequent secunty or other interest affecting all or
any of the Property it may open a new account or accounts for the Lender in its books, it
does not do so then, unless it gives express written notice to the contrary to the Borrower, as
from the time of receipt of such notice by the Lender, all payments made by the Borrower to
the Lender shall be treated as having been credited to a new account of the Borrower and not
as having been applied in reduction of the Secured Obligations.

Set-off

The lLender may, set off any matured obligation due from the Borrower {to the extent
beneficially owned by the Lender) against any matured obligation owed by the Lender to the
Borrawer, regardless of the place of payment, booking branch or currency of either obligation,
i the obligations are in different currencles, the Lender may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off,

Hotices

Any communication or notice under or in conneclion with this Deed shall be made in writing
and shall be made by letter and shall be sufficiently served if i is served in any manner in
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22

23

24

5

26

which a notice may be served or a mortgagor under section 198 of the Law of Properly Act
1925 or if it is sent by ordinary prepaid post addressed to the Borrower at ifs last known
address and a notice so served shall be deemed {0 have been served on the working day
following that on which the letter containing such notice shall have been posted. A notice
under this Deed is not validly served if sent by amail.

Invalidity

if at any time, any provision of a Finance Decument is or becomes illegal, invalid or
unenforceable in any respect, neither the legality, validity or enforceability of the remaining
provisions will in any way be affected or impaired.

Assignment

{a) The Lender may assign or otherwise transfer alf or any part of its righis under this
[Deed or any securily created by or under it.

{b} The Borrower may not or otherwise transfer all or any part of iis rights under this
Deed or any secunty crealed by or under it

Releasss

Upon the expiry of the Security Period, the Lender shall, al the request and cost of the
Borrower, take whatever action is necessary o release and reassign to the Borrower its rights
arising under this Deed the Property from the securify created by and under this Deed, and
return all documents or deeds of tile delivered to it under this Deed.

Certificates and determinations

Any certificate or determination by the Lender of a rate or ameount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters {o which it
relates.

Borrower's Indemnity

{&) The Borrower shall (within 3 Business Days of demand by the Lender) indemnify the
Lender and every Receiver and delegate {each an Indemnified Person) against any
cost, loss or liability together with any associated VAY incurred by any of them as a

result of:

() the taking, hoiding, protection or enforcement of this Deed;

{iiy the exercise of any of the rights, powers, discretions and remedies vested in
the Lendér and each Recsiver and delegate by the Finance Documents or by
law, and

{iy any defauli by the Borrower in the performance of any of the obligations
expressed o be assumed hy it in the Finance Documents.

(&) The Borrower shall indemnify the Lender against any and all costs, losses, liabilities
or expenses together with any associated VAT incurred by the Lender arising (directly
or indirectly} out of or in connection with:

{i} any breach or polential breach of or liability (whether civil and/or criminat)
under any Environmental Law;
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27

271

272

8

28.1

282

{it) any responsibility on the part of the Lender in respect of any clean-up, repair
or other corrective action; or

(i} the business or any real property of the Borrower.

{c} The Lender may indemnify itself out in respect of, and pay and retain, all sums
necessary o give effect to the indemnity in this clause and shall have a lien on this
Deed and the proceeds of the enforcement of this Deed for all monies payable to #.

Exclusion of lability
Mo liability

{a) The Lender will not be liable for any action taken by it {or any omission to take aclion)
under or in connection with this Deed unless directly caused by s gross negligence
or wilful misconduct.

b Neither the Lender nor any Receiver shall be liable in respect of all or any part of the
Property or for any ioss or damage which arises out of the exercise or the attempted
or purporied exercise of, or the failure o exercise any of their respeclive powers
unless such loss or damage is caused by its gross negligence or wilful acts of default
and recklessness.

Officers and agenis

The Borrower may not take proceedings against any officer, employee or agent of the Lender
in respect of any claim it might have against the Lender or in respect of any act or omission of
any kind by that officer, employee or agent in relation to this Deed and any officer, employee
or agent of the Lender may rely on this clause,

Rights

in the event that the Lender or any Receiver enters into possession of the Property or the
relevant part of the Property or any part thereof as morigagee in possession there shall be
granted to the Lender or Receiver and their successors in title the owners and occupiers for
the tirme being of the Property and their agents and contractors and all persons authorised
therain fee simple:

A right of way at all imes and for all purposes with or without vehicles over the Estate Roads
and uniil the Estate Roads have been constructed over such unbuilt paris of the Estate as
form the route of the intended Estate Roads or as reasonably necessary.

The right to enter such parts of the Estate upon giving reasonable prior notice {except in
emergency) with or without workmen agents surveyors plant machinery eguipment and
materials for the purposes of:

{a} constructing enfarging or increasing the capacily of and thereafter using any Service
Media on the Estate and connecting to and thereafter using any Service Media on the
Estate and inspecting cleansing maintaining repairing replacing renewing reconstructing
relaying improving and upgrading any Service Media on the Estate; and

(b} constructing maintaining and repairing the Esiate Roads in accordance with the Planning
Permission should the Borrower not have done so.

18



FROVIDED THAT any damage occasioned by the exercise of such right shall be made good
to the reasonable satisfaction of the Borrower,

29 Counterparts

This Deed may be executed in any number of counterparis, and by each parly on separate
sounterpars, Each counterpart is an original, but all counterparts shall {ogether constitute one
and the same instrument,

30 Governing Law

This Deed and any non-contraciual obligations arising out of or in conneclion with it are
governad by English law.

This Deed has been entered into as a deed on the date given at the beginning of this Deed,
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SIGNATORIES TO THE DEED

Executed as a deed by )
CALA MANAGEMENT LIMITED H
acting by adirector A2 enpaea S P {2 n )
in the presence of '

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

Executed as a deed by ¥
RYDON HOMES LIMITED 3
acting by two Directors or Director and }
Secretary

Executed as a deed by ¥
GLEESON STRATEGIC LAND LIMITED }
acting by two Directors or Director and }
Secretary

20
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Dated 7 LA '. 2021

CALA MANAGEMENT LIMITED (1)
and
RYDON HOMES LIMITED
And

GLEESON STRATEGIC LARD LIMITED {2}

CHARGE {OF PART) BY WAY OF LEGAL
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1) up to and including the first 40 Disposals for value to 3 hona fids third party buyer or
lessee of a single physically completed Unit (whether constructed or in the course of
censtruction} prior to the Second Paymeant Date;

{k} the grant of easements in the Bellway Land Transfer

Finance Document means this Deed and the Contract

First Payment Date means {12%@%%&%%—@%%&1] ar such earlier date az the Borrower
may specify to the Lander with 7 days’ nolice.

Hazelgrove Option Agreement means the oplion agreement dated 28 June 2015 made
between James Sluart Hazelgrove (1) and Rydon Homes Limited {2) together with any
documenis or deed supplemental to i,

Hazelgrove Property means land being motor Racing Track and Land fo the Naorth of Water
Lane, Angmering bemng the land registered under Title Number WESX218654,

Interest maans interest ol the rale of 4% above the base rate of Bank of Scotland plo from
time 1o tive in place acoruing on a daily basis and compounded svery three months and
payable both before and after any demand or judgement {or in the svent the base rate of
Bank of Scofiand plc ceases o be available such other high strest clearing bank as the
Borrower and the Lender may agree {acling reasonably and without delay)

Lenders Solicitors means for Rydon Rydon Group Limited Rydon House Siation Foad
Forest Row East Sussex RHIB 50W (rel; NM) and for Gleeson Gowling WLG (UK LLP of
Two Snow Hill Birminghar Bd W {ref MC)

Party means a pary to this Deead,

Payment Date means either the First Payment Dale or the Second Payment Dale 25 the
case may be.

Porilll Property means,

{a} Land lying to the East of Dappers Lane, Angmering, West Sussex being part of
ihe jand registered al the Land Registry under Title Number W3XZ254818; and

(b Bt Denys South, Dappers Lane, Angmering, West Sussex peing part of the
registered at the Land Reqistry under Tille Number WSX362431 and part of the
land registerad at the Land Regislry under Title Number WEX383829,

Pormitied Developmsnt means the developmen! of the Estate {ncluding the Prapery)
parmitied by the Planning Pennission

Plan means tha plan annexad herelo

Planning Permission means the outling planning permission granted by Arun District
Council with reference number AMOMB/OUT and dated 27 August 2019 together with the
Section 108 Agreemeni together with reserved maltars approval fo be cbtained by or on
behalf of the Borrower for the mixed use development of the Estale in each case as may be
varied from time le ime or any other planning permission implemented by the Borrowar prior
to the Second Payment Date on the Estate



copred bling.
Property means such parts of the Estate as are shown sdged-red on the Plan but excluding
any such part(s) of the Property as are subsequently released from this legal charge

Recalvar means any recejver, manager or administrative receiver appointed by the Lender in
respect of the Borrower or any of the Property,

Registered Provider means any one of the followmy

{a) 2 body which meets the definition of ‘housing associalion as defined 1.
sectian 1071 of the Housing Associations Acl 1985

{t) an independeant housing organisation bsted as a prov der of social housing
on the register mamiained by the Regulator of Soca Housing under section
111 of the Housing and Regeneralion Act 2008

{C} a regislered social landiord repistered with the Welsh Mirusters under
section 1 of the Housing Act 1996,
=: 5"{ : ?ﬁgg

% QOO0

Second Payment Date means [Pmertbeaftesaempletion] or such earlier date as the
Borrower may specily to the Lendar with 7 days’ notice.

Section 106 Agreement means the agreement daled 27 August 2018 made betwesn Arum
District Council (13, West Sussex Counly Goungil (2). James Sluart Hazelgrove and Steven
Lindsay Cloran and Graham Robert Fuller (3), Clement Charles Fitzroy Somerset and Sophie
Elizabeth Pinnegar (4), Daryle Fedele Perilli and Sonja Browning-Page (5] and Rydon Homes
Limited (6} as the same may be vaned from time o time in conrection with the Estate or any
other agreement enferad info by the Bormower pursuant lo Section 108 of the Town and
Country Plannmg Act in respect of a Planning Permnission,

Secyred Obligations means the Borrower's obligation 10 pay all unpaid parts of the Deferred
Consideration and & reference io 8 Secured Obdigation shall be construed as a reference to
Dieferred Sum 1 or Deferred Sum 2 accordingly {as the cass may ba),

Security means a fixed mortgage or charge.

Securnity Period means the penod beginning on the date of this Deed and ending on the date
on which ihe Lender is satisfied thal the Secured Obligations have been irevocably and
unconditionally satisfied in full and all facilities made available by the Lender (o the Borrower
have been cancalled

Service Mediz means all drains, sewers walercourses, gullies, channeis, media, culverls,
outflows, soakaways, cesspoois, seplic tanks, pipes, flues, cables, wires, conductors and
other media for the supply or rermoval of sewage, water electricily, lelephones,
telecommunications and all other services and utilities and alf structures, machinery and
equiprnent ancillary {o those media (and such expression shall include any replacing renewing
reconstructing relaying improving and uparading thereaf),

Services meaans foul water dramags, surface waler drainage, waler gas, elecingly,
telephones, telecoms and all olher services and uljlities

Somerset Option Agreement means the option agreement dated 268 Jurme 2015 made
betwaen John Fitzroy Pechell Somerset (1) and Dr Adam Weme Payner and Raglan Horatio
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Andrew Harold Tribe (2} and Clement Gharles Filzroy Somersst (3) and Rydon Homes
Limiled {4} togather with any documents or deed supplemental to i,

Somersel Property means land at Ecclesden Farm, Water Lane, Angmering being part of
the land registered under Title Number WSXABT7225 and the tand al Boclesden Farm, Waler
Lane, Angmenng baeing the land registered under Title Mumber WESX3E7226 hieing part of the
tand defined by the Somerset Option Agreement

Linits means:

(a) a single dwedling {or the intended site of 3 single dwelling) Including any curlilage
together with associdted private dnveways, garage, parking or access (being a
house, flat, masonette, bungalow or other construction intended for residential use)
aracted o 10 be erected on some part of the Property; and/or

(B} & single commercial unit {or the intended site of a single commercial unit). including
any curtijage together with assogiated driveway, garage, parking or access erected of
10 be erected on some part of the Froperty,

and Unitshall pe interpreted accordingly.

Works Agreernent means any agreemant that 1s made undar one or more of Gections 38
aridfor 278 Highiwaye Aot 1980 and Seclion 104 Water Industry Act 1891 or under the Gas
Act 1980 orthe Water Act 1989 orany statulory provigion with a similar purnose or any
agreement or eazement or wayleave with a local waler authority, the Environment Agenay,
an internal Drainage Board or other appropriate authority about waler supply to and drainage
of foul and surface waler and effluent from the Propery or any other agreement with a
competent authority or pody relating o other services for the benefit of or access to and from
the Estate

Imterpratation

(o) Unless a contrary indication appears, s reference in this Dead o
i the Lender, the Bomrower, any Farly or any other person shall be gonstrued
s0 as lo include s successors i Hlle permilted assigns and permitted
transierees,
{i assets includes present. and fulure propetties, revenues and righls of every

geseription (includmg any nght 10 receive such revenuss),

(i) a Finance Document or any other agreement of instrument iz a reference to
that Finance. Documant or other sgreement or msirument as amsnded,
novated, supplemented or restated (however fundamenially),

{iv) guaraniee means any guarantee letler of credit, bond, indemnity or simiar
assyrance against Joss. or any obligation direct of indirect, actual or
centingent to purchase or assume any indebtedness of any person or 1o
make an investment in, or loan to, any person or o purchase assels of any
person where, in gach case, such obligation Is assumed in order to maintain
or assist the ability of such personto meet its indebiedness’

(v indebredness includes any obligation (whether ingurred as principal or as
surety) for the payment of repayment of money, whether present or future.
actual or contingent
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L)

fyiy a person includes sny individual, firm, company, comporation, government,
slate or agency of a stale o any asscoiation, trust joint venture, consoriium
or pattnership (whether or not having separate legal personality) bf two or
mire of the foregoing or any other entity or body 'of any destription;

{wify a regulation ncludes any reguigtion, rule, official directive. request or
guideling (whathar g not having the force of law but if not having the force of
law, then being & lype with which persons to which it applies customarily
comply) of any governmental intergovernmental or supranalional body,
agency, depariment or of any regulatory. seif-requiatory or other authorily or
ocrganisation: and

{viiiiy =2 provision of law i a reference to a provision, of any treaty, legisiation,
rgulation, decres, order of by-law and any secondary legislation enacted
under 3 power given by that provision, as amended, applied or re-enacted or
replaced (whether with ar withaut modification) whether before or after the
date of this Agreement.

b Clause and schadule headings are for aase of reference only.
{c} Any word smporting the singular shall include the plural and vice varsa,

iy An Event of Default is continuing if & has not been remedied or waived 1o the
satisfaction of the Lander in sach case,

Third party rights

{a) Uniless expressly provided 1o the contrary in any Finance Document, a person whe is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1989 to
enfarce or erjoy the benafit of any term of this Dead or ahy_biher Finance Docurent
msued or entered Into under or in connection with i but this does not affect any right
or remedy of a third party which exists or is available apart from the Contracts (Righis
of Third Parties) Act 1999,

(b Unless expressly provided fo the conirary in any Finance Document the consent of
any person wha is nol a Party is not reavired to rescind or vary this Desd or any ofhar
Finance Document ertered into under or in connection with it

incorporated terms

The terms of the Finance Documents and of any side letlers relating to the Finance
Cocwments and the Secured Obligations are incorporaied info this Deed o the extant
required for any purported disposition of any Property contained in this Deed to be a valid
disposition in accordance with section 21} of the Law of Property (Miscellangous Provisions)
Act 1939,

Cenrmriand 1o sy
The Borrowar covenants with the Lender:-

to pay and discharge the Secured Obligations when they become due for payment and
discharge in.accordance with the tarms of the Contract

To pay interest on any amount which is not paid under this Deed from fhe due date unlil the
dale on which such amount is unconditionally and irrevocably paid and discharged in full
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‘Charging provisions

) .Gehe‘?a’l

Al Secunty creaied b\; the Borrower under clauses 3.2 and 2.3 {inciusive) is granted o the -
E Lender s @ eontinuing sef‘urity for the payment and: discharge of the Secured Obluga’c;ons

o graﬁted with full title guaranies and granted in respest of all the nght fitla: am:i nterast {lf any}
- present and future, caf the Barrower in and to the Property. : : i

Fu rst !egal mmtgage b

= T‘ha Barrower charges by way of first iegal mcsrtgage the Preperty
: Extentei Securxty

'-it is agreed ihat ih[s iegﬁl char-ge i mterwded to be: the sc}!e secuniy whuc;h i held by the
Lender ovar the Fmpar‘*y for fhe Becured thgatmns and that the Lehdar will .ot take or &
exercise any ather secutity {mludmg any Ilenj aver the Proparty uﬁ!eas the: Lender and the"-
: 'Bl:arrcawar axp*essly agree sihersise m wnhng

' .Hegative- pﬂﬂd ge- i

The Ec)rrﬂwer shaii fat craate mr permnt to subsust any Secuniy m-er anyof the Praper:y-

- without the | prior, werittern consant of the Leritler, Save :as ctherwite permitted by clause 5 the -
I Bormwer ghall not sa!i iransfe:r or gtherwise Dismse af any ofithe Preperty o'y} terms whereby ;
they are or may be lezsed o or re»mcqmred by it or enter lnits any ofher prefereniiai'

_ arraﬂgement having a- sm:iar affect, : : i

: -.Rﬁ-si'rix:ti nns -an; d-i's;’éasa a's .

Bave as c:tharwase permstted by’ r.;iause 52 the Burrc:wer shaii ru:ﬁ ‘entar into 8 a’iﬁgie;_

: : _tmmactmn o g seres of fransacticng (whether related or not) and whethar EzaEum‘ary or..
muﬁiuntary to Bispase c:rf the Pmper‘ty or.any part Bf ‘lha: Prapeﬂy

Wlthﬂut pr@udlce o the generalaty r;'ff c!ause 5“1 the Lendar agreas with the Barrmﬁer wrthin
‘!i} warkmg days of & writter requesi Ty the Bc:rmwer gis¥ reiaase any E;cempt Larid fram dhe

Cmeourity’ canstztuted by this’ Deed {and. Legaf Chargej mr!udmg e reiaaae from- the r&strsstzc}n B

ref&rnﬁd ton clause ? (R} respect of tha Eﬁempt Langd on!y}

The, Lende,r w;li af B rﬁqueated k&y antﬁ = | ihe reascﬂabﬁﬁ and prmer r:t;st of the Eamwer m.} E
order to faciitate the Permitied: Devellpmer’li enfer Tnto any relévant Works Agreement fag. - =

muﬂgagea :;n!yb ang’ na?;um 1o the Bﬂrrimer such - Werks Agreem&ni andmr consent 1o

- eniening into: {8 Lenderj any reievant Warks Agreemem ‘within 1D Working Elays fm!iﬁwmg g
- “receipt of any such erks Agreei"nent Provided That'the Esmrrm-.ver shall indemnify the: Lender:
fram and aaamst ali msts ﬁxpanﬁas and liabilitiss ansmg under any such Witk ,&grnemeni '

i“r’ the Lender faii%. m cnmp wsth k] nbisgat:oras in clause: 5 3 ihe Leader hemby u;revcscab!y'_.
“appeints iha ﬁormwar its - Bittorriey E:-y Way of: «se&ursty te: ex@cuia lhe reievan‘! W@rksr
- Agreemaﬁt . _ '

-Wathczut pre udrce !‘G th-e fﬂregoing on the: S&cnﬁd Paymenl Date ard upcm rece!p‘t By 1th
Lenders Soﬁac;tars of Deferfed Sumi 2 the Lender shall release the Pmpeny frmm this’ 5egai' D
"tharge and the Lender will produré {hat the Lender s Soliciors forthwith tand any ever within:

5 Working E}ays of receipt of Deferrad Payman'i 2) provide the Buyer's Solicitors with aduly s

r;amp{eted Laﬂﬁ Rag!siry Form DS and R}{4 in respect of the remaﬁmfer of ‘the Pmperty



5.8

Bl o
R assugnments trarigfers, martgagea charges, nﬂtices ard unsiructmns} a5, the Lender may':
reasonably specify {and:in :‘-:i.ir:h form as the Lender may reasunably raqr.ure) i favolr of the
'._?Lem:ler or s mmmtee(s} 1o r::r*eate, perfect protect and maintaini the security c:reated o

. imtehided o be erealsd under orevidenced by this Deed or for the exe*cnse of any nght&,_ -
_ 'pawers and remediss of the Lender provided by or pursuant to:this Deed or by lave andior (€

a3

7

73

‘For tﬁe 'purpésa ofthe leigatibﬁs an'-tha Lén’dar ériging 'pursuarrt tothis aiaus@ e

ay 'the Lender's Soliciiors are arr&vccabﬁy mstrumed ‘and. authunsed tt} am on behalf of

'Lender to deal wﬁh allsuch matteys and requests: and. _

O R 'If 'the 'Lende'r fails te Sanite any’ relsase of s any caftificate or consent 1o deal
- -WIth the: resthiction. referred o diy s:lause 7.7 or lo complete any . relevant HM Land

:Raglsiry farms o remove the restriclion from. the. Prepnetarshlp F{egasfer of he

3'F=mperty in ac:mrdance with its obhgatmns v thls clause 5, the. Lendef hereby" -

2 .:rrevanably a;:apamts the: Bermwer !s aﬂmmey by way waf securmg t{:r exe::ute thei :
- ._'-r&levar:i Fs!eleaw.e ' : = :

- 'Fh'r‘th'er-assurante’ 3

The Borrower shaii prompﬂy do- ali ﬁuch ac:ts and e:«:ecute ail sucﬁ c{m:uments {mcludang'-

aty Evenl-of. E‘iefau! ia: wm\nu:ng) g faciliiate ihe realisation of the assets which are r:sr are .

: irniemfiaﬁ ta e lha subject of he sa-:unty creamd by or untfer fhns Deed,.

The: Eormwer sha!i take al BUEh actmn as s auailab!e taif ﬁmt:iudmg m:akmg a!! fai\ngs and:

B ;reaistratmm} as may be nec:essary for the purpcse &f the &:reatmr’i peifection, ﬁr@&tectgan £
-~ maintenance of any seaur!fy ﬁanferred ar. mtended i be mnfarred {‘!I”i Ehe Lander by gt
R pursuant te this Dead.

. Any dtmument required fq be exec;uted by the Burmw&r uﬁder «‘:Eauses 58 ancﬁ this cfause-' 3
- B6(b ) will be prepared ai the cost of the Borrower.

: éﬁmfbwgr'sfﬂ:awnants :

'The Bc:-rruwer ghal pmmptly adwse ihe Lende; ifi wr:img on becuming aware. of tha_- :

ﬂccurrence of any Evenl of [}efauif

. The Bi}rr@war sha!! 31 18 oW expena& tal{e whalewer achcn ’[he Lender ander any Recewar
may reasanably res:guire far :

(s} gresting, perfac:tmg or protechng "tha secuiity miﬁnded te be created by ihis E}eed

ﬁz} atter the secunty canstltu’te;:i by thls Deed has be ome"_!_anfnmaabi;a-,-. fac_iliiatmg- théﬂ_;_:- S

: re-allsqtion of any of the Praperty, of

B -ffac;:iltahng the exerclse m*‘ any fight; pczwer authmnty is14 dlﬁCl’&LGi’i exarmsab!e by the .

. _Lender andiar any Reﬂewer in respﬁct of any of the: F‘raperty

' _includmg, without: limltahon |f the Leﬁ-;ier fhinks it necessary {acling reasonab y} the
- gxecltion of any transfev conveyam:e assignment orassurance of all or any of the asséts.

S fcnmng part of - of intendad to. formi part of the Property {whethar to the Lender org: his

: _'-nommee) and the gwnng of: any notlca order or d:rec%mn &nd the m:aklng of any reglstratlon
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7.5

7.8

8.1

The Borrower shall not do or permit {0 be dane, any ot or thing which would or might
depreciate. jeopardise or otherwize prejudice the securty held by the Lender or materially
diminish the value of any of the Proparty or the effectiveness of the securnity crealed by this
Deed SAVE THAT the carrying out of the Parmitted Development at the Property shall not he
# breach of this covenant,

The Dorrower:

=} shall not, withotd the pnor written consent of the Lender use or permil the Property 1o
be used in any way conirary o law, and

(b shall comply with' the requirements of any taw and regutation ralating to ar affecting
the Property or the use of i or any pari of it

The Horrower shall not, save as permilted by this Deed withoul the prior written consent of

the Lender, enter into any onerous or restrictive obligations affecting the whole or any part of

the Froperty or create o permit to arise any overriding inferest, easament ar right whataver in

or over the whole or any part of the Properly SAVE THAT the carving out of the Permitted
Development af the Propery shall not be a breach of this covenant AND BAVE FURTHER

THAT the granting of casaments or waysaves in respect of infrastruclure reguired 1o serve

the Permitted Development and / or the granted of essemaents and nghis in respect of the
disposal of Linits shall nol be a breach of this covenant.

Save as permitfed by this Deed, the Borrower shall procure that no person shall become
entitled to assert any proprietary or other like right or interest over the while or any part of the
Froperly, without the written consent ot the Lender

The Borrower shall

(&) abserve and perform all covenants, slipulations and condilons to which the Property,
of the use of &, is or may be Subject and

(&) diligently enforce all covenants, stipulations and conditions benafiting the Praperty
and shall not and shall not agree to) waive, refease or vary any of the same,

The Borrowsy shall

ta) pive full particulars to the Lender of any notice, order, direction, desigration,
resolulton, apphcation, requrement or proposal given or made by any public or focal
hody or authority {8 "Motice”) that specilically applies o the Property, or to the localiy
in which it is sifusted, within seven days after becoming aware of the relevant Nolice;
and

(k) {if the Lender so requires) immediately, and al the cost of the Borower, iske ali
reasonzble and necessary steps to comply with any Notice and make, or join with the
Lander in miaking such obieclions or represeniations in respect of any such Notice.

Land Registry

in relafion o the Property, the Borrower authorises and consents to an application being
made on Form RXT (or such ather form as may be prescribed from fime to lime) to the Chief
Land Registrar for registration of the following restriction against the relevant registered
gsiale.
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"Na transfer or fease: af fhe registered estafe by the: proprigtor uf he registered estate-or by
the proprietor of any reggstered Charges riot bemg & Charge regnsfered before the date of this
_ raskicion i& to- b regsa‘ar ! v ihm,!f a sevr"!"en cansesnt signed by the pr@pnetor for the fime
. baeing of the charge dated o 1 Fg
- Limited or their con ?éyénﬂe'f

a‘{res er;fed and Gfeeson S!rafegn: Laﬂdj

 Events of Default”
: ':Non-ﬁaymen't

"The Bnrmwer does not pay within 20 Busmess Days of a F-‘*awﬂant i:!ate ihe ralevaht Secured o
: iObEagatmn PROVSDED THAT the: Lsnder has made a-demand for paymenl

: Breach Df{}bhgatmns

The: Barmwer has rint remedmcﬁ ta the satgsfachon of the Lender iﬂ all ma%enal respecis any'- B

- gubstantial breach of ils abhga’[mns in thiz Deed after the expiry Of wirltten. nnt!ce from the

Lender and served on the Borrower aiiswmg a reasoﬁable time: i which ta remeﬁy suah '

o :breach

o Defau!t

A3 d::xfau t by 1he Barrower tcx pay tha Deferrad Cnnsnderahun in acmrdanca wath the: terms i
th;s Coniract andior any defau!t under this Deed

- Ensolveﬁcy

(@) . Te Borrower is. unable or admits its ‘i’ﬁéb@ﬁw 1o pay its-debts asithey fall due,

- sushends mak:ing payments of 4y of its debls or comimences negotiations with one
- o migre of s creditors wath a view to res«;heduimg any of its” mdebtec‘ness The Yalue
- of the assets of the Borrower is !ess. thai its Tabilities (baking into agcount contmgem w
and pmsperstwe Habilities), & migratorium i dec[arerf n respect crf any ndeb%ednass :
gk the Barmwer ary

A '._:A'tr'_u'st-e“;e in bankﬁuptcy ur" 'si'm"iié.r m‘ﬁce’r e a’;‘:ﬁpéiﬁté’d ih résﬁe’c‘zihf'the Bbrrther‘ n'r :

{e3 B thie Bc:;rmwer or. Ay sureﬁy ceasﬁs af threatenﬂ tor cease T Garfy on, ar dlspams ar

threstens to dlsmsa of, s busmass or & material part of ite bus;naas or

) 'the Bt}i‘mwef c}r'any surety rr‘iak;'e*s ’a proposal ac':ar"a'v’aiuﬁt‘ary"'arranﬁemeh{”uﬁde’r Part

-t the Insoivency Act 1988 ur-enters, or seéeks lo enter; into ary other farm ﬂf -
_ anmpusrtmn oF arrangamsm wﬁh its cremlﬂrs whe’thar in whﬂ leorin paﬁ or

{e): the Earre:wer DI’ any surety becomes Subjt?l‘:‘t 165 nohce of an mtended appam&ment
' ~of an administrator or an application is rnade toany courl-arany meahng of directors
“of matribers is cal!ﬁd wuth & view 1o the Enrrnwar mr any sumty entenng th'

: admlnlstrauan o o

e patifion is presentéd in"any 'céi;rt'dr'a'meéfi'ng is convened for the purpose of

-considering & resoiun:;n for the Wmcimg U af the Bortower of any sursty {excepl in

~the case of a- reconstructmn o amaigamat!on that has the prewous appmval I} wntang S

of the Lsnder)

{9y the Barrawer g .ram':_wéd 'fré'rﬁ'thé.'i%ég'isiéraf Companies.

]
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10.3

104

Enforcement of securily
When security is enforcaable

The security constituted By this lega! charge shall become enforceable immediately at any
time after an Event of Défaull and the power of sale and other powers confarrad by section
107 LPA as vaned or armended by this'legal charge, shall be exercisable. After the security
constituted by this legal charge has become snforceabls, the Lendsr may in its absolute
dispration enforce all or any part of the securily constituted by this legal charge In such
manner as it seas fit,

Acts of enforcement

The Lender may, 2l iis absolute discrelion. at any time after the Security created by or under
this Deed is enforceable’

{a) @xﬁ?ﬂé”ce all or any part of the secunty created by or under this Deed in any manner i
sees i
{b} gxercise s nghts and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Desd, and nghts and powsrs conferiend on 2
Receiver by this Dsed whethar or not it has taken possession or appointed a
Recaiver to any of the Property.

o) appoint a Receiver {o all or any part of the Property; or

{d} gxerciee ts powear of sale under section 101 of the Law of Property Act 1825 {as
amended by this Dead)

Etatutory powers - general

{3} For the purposes of all powers implied by stalute, the Secured Obligations are
deemed o have become due and payable on the date of this Dieed,

{h) Seclion 103 of the Law of Property Act 1925 and section 83 of the Law of Propery
Act 1925 do not epply 1o the security constiiuted by or under this Deed.

{c) The statulory powers of leasing conferred on the Lender are sxlended so thal,
withou! the need to comiply with any provision of section 98 or section 100 of the Law
of Propery Act 1825, the Lender is empowerad to lease and make agreements for
lease &t a premium Of otherwise, accepl surrenders of leases and grant options ar
vary of reduce any sum payable under zny leases or tenancy agrsemants as it may
think 112,

{d} Each Receiver and the Lender s entithed to sl the rights. powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insalvency Aot 1885
on mortgagees and Raceivers when such Raeceivers have been duly appointed under
tha relevant Act.

Contingencies

it the Lendar enforcas the securily consiituled by or under this Deed &t a time when no
amounts are due to it under the Finance Documents bul af a time when amounts may or will

11
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1

11.2

pacome so due, the Lender {or the Recsiver) may pay the proceeds of any recoveries
affected by it into an interest bearing suspanse account,

Morigages i possession - no liability

Meithar the Lender nor any Receiver will be liable. by reason of entering into possession of 3
Becured Assel, 1o account 3s mortgages in possession or for any oss on realisation or for
any defailt or omission for which a morlgages in possession might otherwse be liable,

fRedemplion of prior morigages

Ab-any time after the security created by or under this Deed has become enforceable, the
Lander may, al the sole cost of the Borrowaer (payable to the Lander on demand) redaem any
prior form of securly over any Secured Asset andfor procure the transfer of that security 1o
itsedt andior setlle and pass the accounts of any pnor moigagee, chargee or encumbrancer
which once so settled and passed shall be conclusive and binding on the Borrower.

Recaiver
Appointrment of Receiver

{3 Al any tme after any security created by or under this Deed is enforceable, the
Lender may appoint & Receiver to all or any part of the Properly in accordance with
clauge 10.2 (Acts of enforcement) AL any time, If so requested in writing by tha
Borrower, without further notice, the Lendsr may appeint a Recener to alf or any part -
of the Property as if the Lender had become antitied under the Law of Property Aat
1925 to exercise the power of sale conferred unde: the Law of Properly Act 1925

(b Any Recever appointad under this Deed_shai! be the agent of the Borrower and the
Borrower shall be solely responsible for his acts or detaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Lender ba in any way responsinle {or any
misconduct, negligence or default ol the Raceiver

Removal

The Lender may by written notice remove from fime to ime any Receiver sppointed by i and,
whanever it may deam appropriate, appoint 8 new Receiver in the place of any Receiver
whose appaintment has terminated.

Mowers of Receiver
{3 General

{i) In addition fo those conferred by the Law of Property Act 1825 on any
Receiver appointed under that Act, each Recewer has, and is entitled to
exercise, sl of the rights, powers and discretions set 0irt in this clause 11.3

{1} i there 18 more than one Receiver holding office at the same time, unless the
document appointing him siates otherwise, each Receiver may exernise all of
the powers conferred on a Receiver under this Deed o under the Insolvency
At 1986 individually and to the exclusion of any other Receivers.

(i) A Recelver may, in the name of the Borrower do all other acts and things
which he may consider expedient for reslising any Secured Asset and

12
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exercise In relation fo any Secured Asset all the powers, authorities ard -
“things ‘which he would be capable of exercising if he weare i'ts absolute
beneficial owrier,

BOFrow money

- A Receiver may raise and homow money {aither unsecured or on thie securty of any.
“Secured Assel, aither in ‘pricrity o ths secyrity constitiied by this Deed: ar ctharwise) -

o any terms and for- whatever purpose which he thinks fit, - No person fendmg that

B '.'mnney fiesd enqurre as m the prapriety of purpcise ‘of the EXE!F{:ISE -af that pﬁWET aF ta

theck the appimatmn of any mcmey 50 ransea:;.! ol barmwed

Gart‘y an husmess

: A Receaver may carry g ihe husmess of the err&wer a5 he thmks fﬁ anci er the :
< avoidance of doubt, 8 Recelver may apgily for such autﬁaﬂsatmns as he cnnsaﬂ@rs if
“hig absoluts dtscreiiun appmprlma

: Gnmpfrﬂmlse--;_ :

A Receiver may ssitle. atjust, ‘refer fo arbitration, compramise and arange any -
-claims. actounts ciugpufes -guestiohs and demands wuth or by any parsor Whe is or

c:lasms tm ey creditar of the Borrower of reiatmg iy any way to any Secured Asset

:;Z.E}el.egataan
A Recsiver may delegate His powsrs in accordants with claise 12 (Delegation)’
o Emp-la_yee's- "

_ .'For the purmses af ihus Deed a Recewer as he thinks apprupnate an beha!f mf the
Bufrower or for itself s Rac;ewer irigy. a;&pmn‘t and. disc:harge managers offmers
-agerts,; accanniants sérvants; workmen and - cihsrs -upon. such terms a5 to

remuneration of stherwise a5 he may thmk mcper and msrzharge any sUCh pErsons

-ap;}mn!ed by the' Borrcwes

Lea;safsr- :

i Recewer may et any Seciired Asset for any 18 and at gny renl (With of without s~

'prsmmm} which he thinks proper. and may accept 2 surrﬁnder of any lease e:w te-wancy -
St any Prc-perty cn-any terms whach hethsnks fit {mcludmg the payment Df maney m a
_ :Eassea ar 1enant {:m a surr&ndar) -

R Lég‘al-a‘tt:ahs

A Resewer may t:unrig prasenulg enforce defend and abahdcn a!l aﬂtmns suntz-: aﬂd :
--:pmceadmgs argubmitio a;hltrattun o gy form of slterriative dispute resm!utmn in ke
: nam_e Qf the_Bgrwwgr i ralation o _.g:any _Sec_:urad Ass;z-;ft as he _cnnsuders gxpedle_ﬂt

Possession
A Recsiver may take immediale possession of, get in and collect any Secuied Asset,.

" Protection of assets

13



A Hecewer may, in each case as he may think it make. and effact all repairs and
insurances and do all other acts which the Borrower might do in the ordinary condut
of its businass be they for the protection or for the improvement of the Properly
commence and/or complete any hullding operations on the Property or cther Secured
Asset and apply for and maintain any planning permission, building reguistion
approval or any othar permission, consent oy licence,

Receipls

A Receiver may give valid receipls for all monies and executs 2l sssurances and
things which may be expedient for rsalising any Secured Assel,

Sale of aszels

A Receiver may sell, exchange, convert into monies and realise any Secured Asest
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such ransaction may consist of cash, debenture or
other cbiigations, shares, stock or ofber valuable considerafion and any such
sonsideration may be pavable in a lump sum or by instalmenis spread over such’
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Properdy may be severed and scld separately from the properly containing them
without the consent of the Borrower,

Subsidiaries

A Recewver may form a subsidiary of the Borrower and transfer to that subsidiary any
Secured Asset.

Deal with Property

A Receiver may, without resfriction sell, le! or lease, or concur in seling, lefling or
leasing, or vary the terms of, determine, surrender or accept surrendsrs of leases or
fenancies of, or grani options and licences aver of ctherwise dispose of or deal with,
all ar any part of the Property without being responsible for ioss oF damage, and so0
that any such sale. lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or secwities of another
company or other valuable consideration. The Receiver may form and promole, or
concur in forming and promeling,  company or companies o purchase, lease
licence or otherwise acquire interests in all or any of the Property or ofharwise,
arrange for such companies to trade or cease o rade and io purchase, leass, license
or otherwise acauire all or any of the Property on such terms and conditions whether
ar not moluding payment by instalments secured or unsecured as he may think fif,

Security

A Receiver may redeam any prior secufity and settle and pass the accounts of the
person entitlsd 1o the prioe security so that any accounts so seltled snd passed shall
{subject lo any manitest arrer) be conclusive and binding on the Borrower and the
money $o pad shall be deemead to be an expense properly incurred by the Receiver,

Land

The Recever may purchase or scquire any land and purchasze, acquire or grant any
intevest in or ight over land. & Receiver may implement or contlnue the development

14
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of (and ob*am all consente required in comnnection therew:th} andmr complete any -
buildings: or structures or; any réal propery compnsed in the Propery and do all acts.
“arid things incidental to' ‘the F‘mpeny

@y _'Inmdentai matters

LA Rﬁcewer may rm a!l ather ae:;'ts and ihiﬁgs mciudmg Wlfhﬂut Izms{atumn sugmng and
- axecuting all documents and desds ag may be cnnsudemrj by the Receiver to ber
~intidental br condudive 1o any of the matters of pwers listed hers ar granted by o .
Br mherwnse incidantal or mndugwe 1 thie preservation, ampravement or. realisstion of «
‘the Praperﬁy and to use the narme of the Bormwer for-all the purposes set aui in i

- clausg 11, : : :

 Remiunaration -

_T'hiﬁi;?i;éndérﬁméy ?ﬁﬁfﬁ 't'iﬁ%'e?_td '-‘ti'ﬁ]é'-ﬁx' 'thé-;"erﬁ mn:eraﬂéﬁ_ of aﬁf Reéeivér;_aﬁpui_ﬁ_ted by it o

' Power of Attomey

By way of security, the Borrower irrevosably appoints the Lendsr, every Receiver and siery
'?[}e!egaxe separately to bé the aticimey of the Borfower and, in ils natne, ar s behai‘f and ago
Cite aot: and deed; to exetufe any docurients and do any aets and thmgs that the Barmwer o
required o E?XEE:‘-UtE and do under this Deed, ‘where the Barmwet’ has falled 10, der any sk
ﬂ-act:cms fDIIGWmQ rec:eupt of reasonable notice fmm the Lender '

"_:D!elegatmn. .

'_’Tha Lander and any Fiec&wer may delagate hy pﬂwer wf aitomey ar i any ether fmanner all
. orany of the pmwers auﬂmrlhes and ﬂiscretmns which gre Tor the time being. axermﬁa#}i& 1
. the Lender and the Receiver {as appraﬁnatﬁ} urider %hi:-'; Dead 1 any persnn ot persmns A it
bl than}q fit.. Any such de!matmn may be made Upmn such tarms and- mndutmﬂa glﬁ(:ikidlﬂg: :
 the power 1o su;i:;_ delegate) as the Lender and Receiver{as appropriate) may think fit. B

Tha Lender and any: Receiver will not be lisble or respenslble to'the Barrdwer or any-other.

gerson far any lnsses, fiabilites or expenses: arasmg fraim any ac:t defauh nmzss:rm or -

. :misccondur;ﬁ on the part of arw deiegate

: A-pplmamn‘ of monies

: Law af Praperty Aﬁ:t 1@Q5 shaii gt ap;:ai Y Ted a R;ecewer apﬁamteﬂ undar this Dead AII FriGnies
-'mgewaﬁ by‘ tha Lender Gl' any Recewer under haa De&d and app!:ed in e:disc.:harge c’§ the- :

may determme The— Lenﬁar and iy Fiecewer may p!ace any manay recewed rsmmreﬁ Qr' '
'*_frea!ased pursuanf s, this Deed in an irterést: bearing suspense account and i may tetain the
. same far such period & It considers expedient without faving any abiugatran - appiy the.:
ﬂame ot any pari mf ;t inor iﬁwards dxscharge of the Sc-mred Dt; :gahc;ns K

B R‘emedaes and waivars

" N Talie to exercise, por any delay in exercising, on the pait of the' Lender or any Recelver,

- any fight o remedy undes this Daad shall uperate as a'waiver, nor shall any smgle or partial -
o ekerise of any fight or remedy prevent any further csr wther exermse of the exercise af any.
_' “othar fight or remedy The: r!ghts and remed!eﬁ pravided in. thas Eﬁeed are: cumulatwe ard not

.Exciuswe of any nghts or- rsrnednes pmwded by aw, A wmver ngen ar mnsent granted by.
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184
'-_has @ ﬂbllgatlﬂn 4o Bnquire of the. Lefider, Racelver or others. whether the  Secured
k Cibhgamcms hava become payabie whether Aty puwer purported to be exermsed has become -
- exercisable, whether any Secured Obligations o other manies remalin outstanding, how any

48D

183

18

the Lender under this Deed will be effective only it mv&n in wrztmg snd then only i thé

' unstance and for the purpase far whas::h itis given:

Prntechnn af th!rd pam-as

No pe’rfm-h {mc!udlng 5 purchaqér‘i dealing with tha Lander or a Receiver of its or his Bgerits:

manies paid to the Latider of to the Receiver 5haél be apphed ér the atatua pmprséty mr- 5
’Valudrty mf the acts t:tf the Rasa&waﬂha Len;:iar S

. Tha rec:eniﬁ of the Lender or Aany Fﬁer;ewer shall. be dn ababluie and | cmncluswe duacharge 1o .
-8 purc;haser are shall !‘eheve hirm: of any.: ubhga‘han 1o see ta the app!ic:atian of any moriles

paud ‘Ec- or py-the: dsrectmn z:sf tﬁe Lender ar: an‘y Recewer

N clauses 16.1 and 16.2 'purc.haser mc:iudes any persan aeauiting:. fer manéy or monies
' :_wm‘th any fease of, of Sacumy nyer; or any cher Lnterest Or nght whatsoever i reiatlan da -
e Prceperty G ary of them, ' - :

y Additmnal sacunty

" The Seaunty created by or under th s Beed f& i addltmﬂ to and is nnt in any way pra udlced '
' by any guarantea ur sacurity now: ar subsaquenti_{ held by the Lender

B 'Sett!emants oo ndstmnaa
T the Lender (aicting re_asﬂrialih?}: believes it any amount paid by the Borrower ar any cther
__person in respect of the Secured Obiigations is'capable of being avoided or setaside for any -
reasens then fg:ir the purposes ac:sf this Dead su::h amuunt sha!! n{:at be cansw!erad !& have'
g -been pau:i N ' :
-Any gememeﬁi dischafge ‘or release between the Borrower  and the ‘Lender shall be'
: candmonai UpGA. o SECUFLY OF [Z?ay‘IT!Eﬁf. i of for the Lender by the Harrover or any othar

- DBrson bemg avmdad or sef aside or ordered to be refunded or raduced by mé’tue of :any Iaw-
-_'re!atmg o bankruptcy msa!venmy 5] i:qu:datmn (3!‘ Gthemr;se .

o Subsequem Sacunty

o i tha Lender resawes nﬂhce cf any ather subseqaent sesurﬁy of other mtarest af’!‘er;tmg ail or

o any of the Property i may apen E-] new accuunt oraccounts for the Leriderin its bocks. - 1fit::

9g

‘tties ot ddi 86 then, unless it gives expréss witten rotice 1o the contrary to the Botrower, 46

© friim the time @f i’E’JSBIp‘{ of such notice by the Lender, all paymeits: made by the: Borrowsr to
the Lender shall be freated as. havmg been credited to a THew. accuunt of ihe Earrawer and nz:t' :
_-'as hawng been. apphed in redumlm of the Secured Gb!ugetmns

Sat-n:aff :

The Lender may, et off any ma’tured ﬂbiigailon due from the Bormwer {to the wittant
'baneflmaﬂy cwned by the Lender} against any matursd abllgatlon ﬁwgd By the Lerider tg the -
- Borfower, regard!ess of the place of payment hookmg branch or currency of either ohligation.

i the Qb!lgatians are In d;ffereni éurrencies, the Lender may convert either oblrgatmn ata.- -

- market rate of sxchaings in its ususl course f__;f busiress for the purpgse of thie set-off,

L
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Motices

Any communication or netice under or In conneclion with this Deed shall be made i writing
and shall be made by letier and shall be sufficiently served i i is served in any manner in
which a nolice may be served or a morlgagor under section 196 of the Law of Properiy Act
1925 or i it 18 sent by ordinary prepaid post addressed to the Borrower af ds last known
address and a nolice 30 served shall be deemed o have been gerved on the working day
following that on which the letter containing such nobice shall have heen posted A notice
under this Deed s not validly served f sent b’ﬁf'amaa!

invalidity

H a any time, any provision of a Finance Document is or becomes illegal invahd or
unenforceable in any respect, neither the legality, validity or enforceability. of the remaining
provisions will in any way be affected or tmpaired.

Assignment

{a) The Lender may assign or otherwise transfer all or any part of its rights under this
Deed or any securily created by or undear i

{2 The Borrowsr may not o otherwise transfer all or any part of its rights under this
Deed or any security creatad by or under it

Upon the expiry of the Security Period, the Lender shall at the reguest and cost of the
Borrower, take whatever action is necessary to release and reassign to the Borrower s rights
arsing under this Deed the Property from the sscwrity created by and under this Deed, and
return all documents o deeds of title delivered to it under this Deed.

Certificates and determinations

Any certificate or determination by the Lender of a rate or amount under any Finance
Documeant is i the absence of manifest error, conclusive svidence of the matlers to which it
relates.

Borrower's Indemnity

(&) The Borrower shall (within 3 Business Days of demand by the Lender) indemmify the
Lender and every Receiver and delegate {each an Indemnified Person) against any
cost. loss or labilty together with any associated VAT incurred by any of them as a

regult of

{4 the talong, holding, protection or enforcement of this Deed,

{iH the exercise of any of the righis, powers, discretions and remedies vesled In
the Lendear and sach Receiver and delegate by the Finance Docurients or by
fzw, and

{iid) any defaylt by the Borrower in the performance of any of the obligations

expressed 1o be assumed by i in the Finance Documents.

17
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27.1

28

281

282

{kn The Borrawer shall indemnify the Lender againat any and all costs, losses, labifities
or expenses ingethar with any asscciated VAT incurred by the Lender arising (directly
ar indirectly) out of or in' connechion with:

HY any breach or potential breach of or kability (whether oivil andfor criminal)
under any Environmental Lawr

{3 any responsibility on the part of the Lender in respect of any clean-up, repalr
or other corractive action, or

{3y the business or any real property of the Borrowsr.

{c) The Lender may indemnify iiseff out in respect of, and pay and retain, all sums
necessary to give effect to the indemnily in this clause and shali have a lien on-this
Deed and the proceeds of the enforcement of this Deed for all monias payable to it

Exclusion of liahility
Mo liability

{&) The Lendsr will not be liable for any action taken by # {or any omission to fake action}
under or in connection with this Deed unless directly caused by its gross negligence
ar wiltul misconduct,

{h Neither the Lender nor any Receiver shall be hiable in respect of all or any part of the
Proparty or for 2ny loss or damage which arises oul of the exercise or the attempied
or purported exsrcise of or the falure fo exercise any of their respective powers
unless such joss or damage is caused by ils gross negligence or withs acts of defaul
and recklessness.

Gficers and agents

The Borrowsr may not take procesdings against any ofiicer, employee or agent of the Lender
n respect of any clasm iU might have against the Lender or in respect of any act or orpission of
any kind by that officer employee or agent in relation io thie Dead and any officer eamployee
or agent of the Lender may rely on this clause

Rights

In the avent that the Lender or any Receiver enters into possession of Lthe Properly of the

refevant part of the Properly or any port thersof as morigages in possession there shall be

grantad to the Lender or Receiver and thelr successors in tille the owners and occuplars for

the time being of the Properly and thelr agenls and contractors and all persons auihonsed
therain fee simple

A right of way at all times.and for all purposes with or without vehicles over the Estale Roads
and untid the Estate Roads have been constructed over such unbuilt parts of the Estale as
form the route of the intended Estale Roads or as reasonably necessary,

The right fo anler such paris of the Cstate upon giving reasonable prior notice (except n
emargency) with or without workmen agents surveyors plant machinery equipmeni and

matarials for the purposes of:

{z) constructing enlarging or increasing the capacity of and thereafler using any Service
Media on the Esitate and connecting to and theresfler using any Service Media on the

T8



Estate and mspecfmg tlaansing mamtamirg repairing repiscmg ranewmg recnnstru::ilng :
ra!aymg ;mpmwna and upgradang any Sewms Media on the Estale: anz:ﬂ .

by cnnsvucimg mamtammg and repalrmg the Esiaie Roads in accordance wnth 2he Plaﬂnmg" _'
F’armfssmn shau!d the Bormwer ned have dorie so.. :

: PRGV!EED THAT sny damage acc.as:aned by the ﬂxemise of such rsght éhail he made gﬂad. |
tf:» the reascmab!e satssfaa:tlon of the errower

2m -Cuur’ntefparts’ -

'-'Thus Deed may be executed i any: number of cauniemarts and by Each pariy on sepamte
: counterparts Each cnunlar»pari is-an angma but &l caunterparts shali tcgeﬁher conatitutaone
o -and the same: mstrumant L

: 3@ : .Gme‘rning'Law :

: _Thas Ee@d and any non- cmntra-:iu:al Obilgaiif}ﬁs ariging out-of or in connectsun wmh it are‘
. .gcwerned by English law.

This Deetl has baen enterad into as a deed on the dale given &t the beginning of this Deed.
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SIGNATQRIES TO THE DEED

Executed as & deed by )
CALA MANAGEMENT LIMITED H
acling by a directo '

i the presance of

Stgnature of witnass
PNEITI Lot sirve e ce evrer s smra s sa e ne e o nes e

Address s

Executed as a dead by

HYDON HOMES LIBITED

acting by dwo Directors or Direclor and
Secretary

Execuled as a deed by

GLEESOHM STRATEGIC LAND LIMITED
acting by Jwe-kursstaner Directon st
Beerets oy iy Pl el

O N Y T T FT TR TP LTI

Liprare sl Siunsanaly
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