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Registration of a Charge

Company Name: CALA MANAGEMENT LIMITED
Company Number: SC013655

Received for filing in Electronic Format on the: 25/04/2022 XB2P3SOY

Details of Charge

Date of creation: 14/04/2022
Charge code: SCO01 3655 0519
Persons entitted: FORDINGBRIDGE DEVELOPMENTS LIMITED

Brief description:  THE LEASEHOLD LAND LYING TO THE NORTH OF STATION ROAD
FORDINGBRIDGE AND REGISTERED AT HM LAND REGISTRY WITH
TITLE ABSOLUTE UNDER TITLE NUMBER HP336378. THE FREEHOLD
LAND LYING TO THE NORTH OF STATION ROAD FORDINGBRIDGE AND
REGISTERED AT HM LAND REGISTRY WITH TITLE ABSOLUTE UNDER
TITLE NUMBER HP336377.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: INCE GORDON DADDS LLP

Electronically filed document for Company Number: SC013655 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13655

Charge code: SC01 3655 0519

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th April 2022 and created by CALA MANAGEMENT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th April 2022 .

Given at Companies House, Edinburgh on 25th April 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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paTED |L  Apmy 2022

LEGAL CHARGE

between

FORDINGBRIDGE DEVELOPMENTS LIMITED

and

CALA MANAGEMENT LIMITED

Relating to

Land {o the North of Station Roead Fordingbridge

Aldgate Tower, 2 Leman Street  London £ 80N
Tel +44 {207 481 0040 Fax +44 (0207 481 4968 [Emall info@incsgd.com
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This deed is dated 'R Ppn) 2022

Parties

(N

FORDINGBRIDGE DEVELOPMENTS LIMITED incorporated and registered in England
and Wales with company number 05373495 whose registered office is at Gtc House, 18
Station Road, Chesham HP5 1DH ({Seller);

{2) CALA MANAGEMENT LIMITED incorporated and registerad in Scotland with company
number SC013658 whose registered office is at Adam House, 5 Mid New Cultins
Edinburgh EH11 4DU (Buyer).

BACKGROUND

(A) The Seller will sell and the Buyer wili buy the Property with payment including a deferred

(B)

payment, referred to as the Deferred Payment, in accordance with the terms of the Sale
Agreament.

Under this deed, the Buyer provides security to the Seller for the Deferred Payment.

Agreed terms

1.

1.1

Definitions and interpretation

The following definitions apply in this deed:

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Charged Assets: the Property, which are, or are intended to be, subject to the Security
created by, or pursuant to, this deed (and references to the Charged Assets shall include
references to any pari of them).

Deferred Payment: as defined in the Sale Agreement.

Delegate: any person appointed by the Seller or any Receiver under clause 14 and any
person appointed as atiorney of the Seller, Receiver or Delegate.

Environment, the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within buildings and other



natural or man-made structures above or below the ground) and any living crganisms
(including man) or systems supportad by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, ireaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as they
relate to or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets.

Exempt Dispaesal: either of the foliowing.
{0y the entering into of any Works Agreement; or
iy the grant of any Permitted Secirity.

Event of Default: one or more of the following events occurs:

(i the Buyer the fails to make payment of the Deferred Payment when
due ({including any interest owed under the Sale Agreement for late
payment} in accordance with the terms of the Sale Agreement (unless iis
failure is caused by administrative or techhical error and payment is
made within five (5) Business Days of ifs due date;

{ii) any material breach by the Buyer of any of the terms of this deed and
which, if capable of remedy, has not been remedied within twenty (20}
Business Days of the eatlier of (i) the Buyer becoming aware of the
breach or (ii) the Seller giving notice to the Buyer requiring remedy of the
breach;

{ifi) any representation or warranty made or deemed made by the Buyerin
this deed is or proves o have been incorrect or misleading in any
material respect when made or deemed io be made and which, if
capabie of remedy, has not been remedied within twanty (20) Business
Days of the earlier of (i) the Buyer becoming aware of the breach or (ii)
the Seller giving nolice to the Buyer requiring remedy of the breach;

(iv) the Buyer suffers an Insolvency Event
Insolvency Event:  the occurrence of any of the following:
(i a winding up order is made against the Buyer;

(i} an administrator or liquidator is appointed in respect of the Buyer
except for the purpose of amalgamation or reconstruction of a solvent
company,

(iii) a receiver is appointied of the whole of any part of the Charged Asseis
of any person exercises or aitempts to exercise any power of sale in
refation {o the Charged Assets;
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{iv) a voluntary winding up of the Buyer is commenced except a winding up
for the purpose of amalgamation or reconstruction of a salvent company;

{v) the making of company voluntary arrangements by the Buyer with its
creditors except for the purpose of amalgamation or reconstruction of a
solvent company; or

{vi) the Buyer is struck off from the Reagister of Companies and not
restored to the register within twenty (20) Business Days.

Lease: the lease of land lying fo the North of Station Road Fordingbridge dated 22
October 1987 and made between (1) Jchn Malcolm Rawse, John Alan Clough and Peter
Louis Clough {2) Shurfield Limited {3} Hugh John Fisher Radford and every document
varying or supplemental or collateral to it

Legal Reservations:

(i} the principle that equitable remeadies may be granted or refused at the
discretion of a court and the fimitation of enforcement by faws relating to
insolvency, reorganisation and other laws generally affecting the rights
of creditors;

{ii) the time barring of claims under the Limitation Acts, the possibility that
an undertaking to assume liability for or indemnify a persen against non-
payment of UK stamp duty may be void and defences of set-off or
counterclaim; and

{iii) similar principles, rights and remedies under the laws of any relevant
jurisdiction.
Limitation Acts: the Limitation Act 1880 and the Foreign Limitation Periods Act 1984,
LPA 1925; the Law of Proparty Act 1925,

Perfection Requiremenis: the making or the procuring of filings, stampings,
registrations, notarisations, endorsements, franslations and/or notifications of this deed
{and/or any Security created under i) necessary for the validity, enforceability (as
against the Buyer or any relevant third party} and/or perfection of this deed.

Permitted Security: one or more of the following a floating charge taken over the
Buyer's assets or class of assels from fime {o time as security for borrowing or ofther
indebtedness, provided always that the same shall not rank in priority to this security.

Property: the freehold and leasehold property ownad by the Buyer detailed in Scheduie
1.

Receiver..a receiver or receiver and manager appointed by the Seller under clause 12.

Sale Agreement: the sale agreement dated e Apnl 2024 between the Buyer and the
Seller with a deferred payment secured by this deed.



Secured Liahilities: the Deferred Payment and all obligations, liabilities and sums
payable g Buyer under this deed (including, without limitation, those arising under
clayse | ), together with all interest accruing in respect of those monies,
obiigations or liabilities (provided that interest payable under this deed and the Sale
Agreement shali not be double counted in respect of the same amount).

Security: any morigage, charge {whether fixed or floating, legal or eguitable}, pledge,
lien, assignment by way of security or other securily interest securing any obiigation of
any person, or any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on
which all the Secured Liabilities have been uncenditionally and irrevoecabily paid and
discharged in full.

Valuation: any valuation relating to the Property supplied to the Seller by the Buyer {or
on its behalf).

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.
Works Agreement:

0] any agreement with supporting bonds (if required and to be paid by the
Buyer) deed, sasement, wayleave or licence under:-

(i) section 38 or section 278 of the Highways Act 1980 or section 111 of
the Local Government Act 1972 or similar agreement for the
construction, maintenance and adoption of roads and the connection of
the same to the public highway or any other works fo the public highway;

(iiiy section 98 and/or section 201 and/or section 104 and/or 116 andior
section 185 of the Water Industry Act 1981 or similar agreement relating
io the provision, maintenance and adoption of foul or surface water
sawers;

{iv) any agreement with a ulility provider for the installation of service
cenduits and for the provision and supply of services including any
deeds of easement required by a utility provider;

{v) any other agreement with a utility provider for the carrying out and/or
diversion of works and the maintenance, cieansing and adoption of the
same;

(vi) a planning obligation in respect of and affecting the Property pursuant
to section 106 or section 108A of the Town and Country Planning Act
1980

{vii) or any provision to similar intent entered into with any competent
autherity or body, person or entity refating to such services or supplies.



1.2

1.3

1.4

1.5

4.1

The interpretation provisions of clause 1 of the Sale Agreement apply to this deed as if
they were set out in full in this deed, except that each reference in that clause o the Sale
Agreement shall be read as a reference to this deed.

If the Seller considers that an amount paid by the Buyer in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on liquidation or
administration of the Buyer or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

For the purposes of seclion 2 of the Law of Properly (Misceilaneous Provisions) Act
1989, the terms of the Sale Agreement and of any side letters between any parties in
relation to the Sale Agreement are incorporated into this deed,

An Event of Defauit is continuing if #f has not been remedied or waived.,
Covenant to pay

The Buyer shali, on demand, pay to the Seller and discharge the Secured Liabilities
when they become due under the Sale Agreement.

Grant of security

As a continuing security for the payment and discharge of the Secured Liabilities, the
Buyer with full title guarantee charges fo the Seller by way of a first legal morigage, the
Property.

Perfection of security

The Buyer consents to an application being made by the Seller io the Land Registrar for
the following restriction to be registered against its title to the Property:

"No disposition of the registered estate by the proprietor of the registered estate is {0 be
registered without a wrliten consent signed by the proprietor for the time being of the
charge dated {-BWE% in-favour of Fordingbridge Developments Limited referred to in the
charges register."

v g Apmy do0d DAC Deeer
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6.1

6.2

6.3

6.4

7.1

Liability of the Buyer

The Buyer's liability under this deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by any securily, guarantee, indemnity, remedy or
other right heid by, or available to, the Seller that is, or becomes, wholly or partially
illegal, void or unenforceable on any ground.

The Buyer waives any right it may have to require the Seller to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
hefore enforcing this deed against the Buyer.

Representations and warranties

The Buyer makes the representations and warranties set out in this clause 6 to the
Seller on the date of this deed and are deemed repeated on each day of the Security
Period.

The Buyer is the sole legal and beneficial owner of the Charged Assets.

The Charged Assets are free from any Security other than the Security created by this
deed or Permitted Security.

Subject tc the lLegal Reservations and the Perfeclion Reguirements, this deed
constitutes and will constitute the iegal, valid, kinding and enforceable obligations of the
Buyer and is, and will continue o be, effective securily over all and every part of the
Charged Assets in accordance with its terms.

{General covenants

The Buyer shall not at any time, except with the prior written consent of the Seller:

{a) create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Asset other than any Security created by this deed or any
Permitted Security;

(b} sell, assign. transfer, part with possession of, or otherwise dispose of in any
manner {or purport te do so), all or any pan of, or any interest in, the Charged
Assets other than a Permitied Security or Exempt Disposal; or

(c} create or grant (or purpert {o create or grant) any interest in the Charged Assels
in favour of a third party other than a Permitted Security or Exempt Disposai.
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7.2

7.3

7.4

8.1

The Buyer shall not do, or permit to be done, any act or thing that would or would
reasonably be expected to depreciate, jecpardise or otherwise prejudice the security
held by the Seller or materially diminish the value of any of the Charged Assets or the
effectiveness of the security created by this deed.

The Buyer shall:

(a) not, without the Seller's prior written consent, use or permit the Charged Assets
fo be used in any way contrary to law;

{b} comply with the requiraments of any law ar reguiation relating to or affecting the
Charged Assets or the use of them or any part of them;

{c) obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Charged Assets or their
use or that are necessary to preserve, maintain or renew any Charged Asset;
and

(dy promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation {o be effected on or in connection with the
Charged Assets,

The Buyer shall, promptly on becoming aware of any of the same, notify the Selier in
writing of:

{a) any representation or warranty set ouf in this deed that is incorrect or
misleading in any material respect when made or deemed {o be repeated; and

(b} any breach of any covenant sef out in this deed.

Property covenants

The Buyer shall;

(a) insure and keep insured the Charged Assefs for such amount or amounts
(inciuding sums in respect of any professional fees which may be incurred in or
about repair, rebuilding or reinstatement in respect of any buildings that are
keing retained as pait of the development of the Charged Assets) and against
loss or damage due fo such risks and with such underwriters as normailly
insured against by persons carrying on the same kind of business as that
carried on by the Buyer; and

(by promptily pay all premiums in respect of each insurance policy and do all other
things necessary to keep that policy in fuil force and effect:



8.2

8.3

8.4

85

8.6

All monies payable under any insurance policy shall {whether cr not the security
constituted by this deed has become enforceable) be applied in making good or
recouping expenditure in respect of the loss or damage for which those monies are
received {but excluding in each case rehuilding any buildings not being retained). .

Thea Buyer shall not, without the prior written consent of the Seller:

(a) grant any licence or tenancy affecting the whaole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under
secticn 99 or section 100 of the LPA 1925 (or agree to grant any such licence or
tenancy, or agree to exercise the siaiutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925);

(b) in any other way dispose of, accept the surrender of, surrender or creale any
legal or equitable esiate or interest in the whole or any part of the Property (or
agree to dispose of, accept the surrender of, surrender or create any legai or
equitable estate or interest in the whole or any part of the Property}; or

{c) grant any consent or licence under any lease or licence affecting the Propeity,

other than in each case an Exempt Disposal.

The Buyer shall nof, without the prior wiitten consent of the Seller (not to be
unreasonably withheld, delayed or conditioned):

(a) enter into any onerous or restrictive obligations affecting the whole or any part
of the Property; or

(b} create or permit to arise any overriding interest, easement or right whatever in
or over the whole or any part of the Property,

other than in each case an Exempt Disposal.

Save for Exempt Disposals or cotherwise as permitted by this deed or the Sale
Agreement, the Buyer shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property {not to
be unreasonably withheld, delayed or conditioned), without the prior written consent of
the Seller.

The Buver shall;

(a} observe and perform all material covenants, stipulations and conditions to which
the Property, or the use of it, is or may be subject; and

(b} enforce all covenants, stipulations and conditions benefiting the Property and
shall not {and shall not agree {0} waive, release or vary any of the same without



8.7

8.8

8.9

9.1

9.2

the prior written consent of the Seller (not to be unreaseonably withheld, delayed
or conditioned).

The Buyer shall:

{a)

{c)

give full particulars to the Selier of any notice, order, direction, designation,
resolution, application, requirement or propesal given or made by any public or
local body or authority (a Notice) that specifically applies to the Property, or to
the locality in which it is situated, within twenty days after becoming awars of
the relevant Notice; and

{if the Seller so requires acling reascnably) promptly, and at the cost of the
Buyer, take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Seller in making, any objections or representations in
respect of that Notice that the Seller reasonably thinks fit,

give full particulars to the Seller of any claim, notice or other communication
served on it in respect of any medification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in
each case relating to the Property.

The Buyer shall:

(a)

{b)

where the Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to time; and

pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgeings relating to or imposed on the Property
or on its occupier (unless the same are being contested or challenged in good
faith by the Buyer).

The Buyer shall in respect of the Property:

(a)
(b}

comply in all material respects with the requirements of Environmental Law; and

obtain and comply in all material respecis with all Environmental Licences.

Powers of the Seller

The Seller shall be entitled (but shall not be obliged) to remedy, at any time, a breach by
the Buyer of any of its covenants contained in this deed.

The Buyer frrevocably authorises the Sefler and its agents {o do all things that are
necessary for that purpose.

10



8.3

94

9.5

96

8.7

10.

10.1

10.2

Any monies expended by the Seller in remedying a breach by the Buyer of its obligations
contained in this deed shall be reimbursed by the Buyer to the Seller on a full indemnity
basis and shall carry interest in accordance with clatise 16.

In remadying any such breach referenced in clause 9.1, the Seller, its agents and their
respective officers, agents and employees shall be entitied to enter onto the Property
{subject fo compliance with any reasonable requirements of any contractor with
responsibility for the Property)and fo take any action as the Seller may reasonably
consider necessary including, without limitation, carrying out any repairs, other waorks or
development.

The rights of the Seller under this clause 9 are without prejudice to any other rights of
the Seller under this deed and the exercise of any rights of the Seller under this deed
shall not make the Seller liable to account as a morgagee in possession,

To the extent permitied by law, any right, power or discretion conferred by this deed
(either expressly or impliedly) or by law an a Receiver may, whilst the security
constituted by this deed is enforceable, be exercised by the Seller in relation to any of
the Charged Assets whether or not it has taken possession of any Charged Asset and
without first appointing a Receiver or notwithstanding the appointment of a Receiver.

The Seller may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed
{whether or not any such person is jointly liable with the Buyer) in respect of any of the
Secured Liahilities or of any other security for them without prejudice either to this deed
or to the liability of the Buyer for the Secured Liabilities.

When security becomes enforceabie

The security constituted by this deed shall become immediately enforceable if an Event
of Default occurs which is continuing,

Whiist the security constituted by this dead is enforceable, the Selier may, in its absolute
discreticn, enforce all or any part of that security at the times, in the manner and on the
terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Assets.

11



11. Enforcement of security

11.1  Enforcement powers are:

(a)

(b)

(c}

For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this deed.

The power of sale and other powers conferred by section 101 of the LPA 1825
(as varied or extended by this deed) shall be immediately exercisable at any
time whilst the security constituted by this deed is enforceabie.

Section 103 of the LPA 1925 does not apply to the security constituted by this
deed.

11.2 The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended so as to authorise the Seller
and any Receiver, at any time whilst the security constituted by this deed is enforceable,
whether in its own name or in that of the Buyer, to:

(a)
{b)
(c)

grant a lease or agreement for lease;
accept surrenders of leases; or

grant any option in respect of the whole or any part of the Property with
whatever rights refating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Buyer,
and on such terms and conditions (including the payment of money to a lessee or tenant
an a surrender), as the Seller or Receiver thinks fit, without the need to compily with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925.

11.3  No purchaser, morigagee or other person dealing with the Seller, any Receiver or any
Delegate shall be concerned to enquire:

(a)

(b)

(c}

whether any of the Secured Liabilities have become due or payable, of remain
unpaid or undischarged;

whether any power the Seller, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

how any money paid to the Seiler, any Receiver or any Delegate is to be
applied.

11.4 Each Receiver and the Seller is entifled to all the rights, powers, privileges and
immunities conferred by the LPA 1825 on morigagees and receivers.

12



11.6

12.

12.1

12.2

12.3

124

Neither the Seller, nor any Receiver or Delegate, shall be liable to the Buyer or any other
person:

(2) (by reason of entering into possession of & Charged Asset, or for any other
reason) fo account as morigagee in possession in respect of all or any of the
Charged Assets; of

{b} for any loss on realisation, or for any act, default or omission for which a
mottgagee in passession might be liable,

except that this does not exempt the Seller or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wilful misconduct of the Seller or the
relevant Receiver ar Delegate.

i the Seller, any Receiver or Delegate enters into or takes possession of a Charged
Asset, it or he/she may af any time relinguish possession.

The receipt of the Seller, or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Charged Assets or in
making any acquisition in the exercise of their respective powers, the Seller, and every
Receiver and Delegate may do so for any consideration, in any manner and on any
terms that it thinks fit.

Receivers

Whilst the security constituted by this deed is enforceable, or at the request of the Buyer,
the Seller may, without further notice, appoint by way of deed, or otherwise in writing,
any one or more parsons ¢ be a Receiver of ali or any pant of the Charged Assets.

The Seller may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

The Seller may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1825 and the remuneration of the
Receiver shall be a debi secured by this deed, 1o the extent not otherwise discharged.

The power to appoint a Receiver conferred by this deed shall be in additicn to all
statutory and other powers of the Seller under the Insolvency Act 1386, the LPA 1925 or

13



12.5

12.6

13.

13.1

13.2

13.3

13.4

otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otharwise.

The power to appeint a Receiver (whether conferred by this deed or by siatute) shall be,
and remain, exercisable by the Selier despite any prior appeintment in respect of all or
any part of the Charged Assets.

Any Receiver appointed by the Seller under this deed shall be the agent of the Buyer
and the Buyer shall be solely responsibie for the contracts, engagements, acts,
omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver. The agency of each Receiver shall coniinue until the Buyer goes into
liquidation and after that the Receiver shall act as principal and shall not become the
agent of the Seller.

Powers of Beceiver

Powers additicnal to statutory powers are:

{a) A Recelver has all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 19825, and shall have those righis,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1586 whether he/she is an administrative receiver or not.

(b} W there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him/her staies otherwise)
exercise all of the powers conferred on a Receiver under this deed individually
and to the exclusion of any other Receiver.

{¢) Any exercise by a Receiver of any of the powers given by clause [13 may be on
behalf of the Buyer, the directors of the Buyer or himselffherself.

A Receiver may underiake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent or
licence to carry out any of the same.

A Recelver may grant, or accept, suirenders of any leases or tenancies affecting the
Property on any terms, and subject 0 any conditions, that he/she thinks fit.

A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on

14



135

13.6

13.7

13.8

13.9

13.10

13.11

13.12

13.13

any terms, and subject fo any conditions, that hefshe thinks fit. A Receiver may
discharge any such person or any such person appeinted by the Buyer.

A Receiver may make, exercise or revcke any VAT option to tax as he/she thinks fit.

A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incuired by himvher) that the Seller may prescribe or agree
with him/her.

A Receiver may take immediate possession of, get in and realise any Charged Asset,

A Receiver may carry on, manage, develop, recenstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconsfructing, amalgamating or
diversifying the business of the Buyer carried out at the Property.

A Receiver may grant options and licences over all or any part of the Charged Assets,
grant any other interest or right over, sell, exchange, assign or lease {or concur in
granting options and licences over all or any part of the Charged Assets, granting any
other interest or right over, selling, exchanging, assigning or leasing) all or any of the
Charged Assets in respect of which he/she is appointed for such consideration and in
such manner {including, without limitation, by public auction or private sale) and
generally on any terms and conditions as ha/she thinks fit. A Receiver may promote, or
concur in promoting, a company o purchase the Charged Assets o be disposed of by
him/her.

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the consent of the Buyer.

A Receiver may give a valld receipt for all monies and execute all assurances and things
that may be proper or desirable for reaiising any of the Charged Assets.

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
acceunt, dispute, question or demand with or by any person who claims to be a creditor
of the Buyer or relaling in any way to any Charged Asset.

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assets as he/she thinks fit.
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13.14

13.15

13.16

13.147

13.18

13.19

13.20

14.

14.1

14.2

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in ciause 17,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition {o, the insurance required to be maintained by the Buyer under this deed.

A Receiver may form a subsidiary of the Buyer and fransfer to that subsidiary any
Charged Asset.

A Receiver may, for whatever purpose he/she thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which
he/she is appointed on any terms that he/she thinks fit {including, if the Seller consents,
terms under which that security ranks in priority fo this deed).

A Receiver may redeem any prior Security and settle and pass the accounis to which
the Security relates. Any accounts so seflied and passed shall be, in the absence of any
manifest error, conclusive and binding on the Buvyer, and the monies so paid shall be
deemed fc be an expense properly incurred by the Receiver.

A Receiver may delegate his‘her powers in accordance with this deed.

A Receiver may, in relation to any of the Charged Assets, exercise all powers,
authorisations and rights he/she would be capable of exercising as, and do all those acts
and things, an absoiute beneficial owner could exercise or do in the ownership and
management of ali or any part of the Charged Assets.

A Receiver may do any other acts and things that he/she:
{a) may consider necessary for realising any of the Charged Assets;

(b} may consider incidental or conducive ta any of the rights or powers conferred on
a Receiver under or by virtue of this deed or law; or

{c] lawfuily may or can do as agent for the Buyer.

Delegation

The Seller or any Receiver may delegate (either generally or specificaily) by power of
atforney or in any other manner to any person any right, power, authority or discretion
conferred on it or him/her by this deed.

The Seller and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it or he/she thinks fit.
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o

14.3

18.

15.1

15.2

186.

Neither the Seller nor any Receiver shall be in any way liable or responsible to the Buyer
for any loss or liability of any nature arising from any act, default, cmission or misconduct
on the part of any Delegate.

Application of proceeds

Al monies received or recovered by the Seller, a Receiver or a Delegate under this deed
or in connection with the realisation or enforcement of all or part of the security
constituted by this deed (other than sums received under any Insurance policy), shall
(subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priority (but without prejudice to the
Seller's right to recover any shortfall from the Buyer):

() in oriowards payment of all costs, liabilities, charges and expenses incurred by
or on behalf of the Seller (and any Receiver, Delegate, attormey or agent
appointed by it} under or in cennection with this deed and of all remuneration
due to any Receiver under or in connection with this deed;

(b) in or towards payment of the Secured Liabilities in any order and manner that
the Seller determines; and

(e} in payment of the surplus (if any) to the Buyer or other person entitled to it

Neither the Selier, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Costs

The Buyer shall, promptly on demand, pay to, or reimburse, the Seller and any Receiver,
on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Seller, any Receiver or any Delegate in connection with:

(@) protecting, preserving or enforcing {or attempting to do so} any of the Seller's, a
Receiver's or a Delegate’s rights under this desd; or

{b} taking proceedings for, or recovering, any of the Secured Liabilities,

togather with interest, which shail accrue and be payable (without the need for any
demand Tor payment heing made) from the date on which the relevant cost, charge,
expense, tax or liahility arose until full discharge of that cost, charge, expense, fax or
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17.

17.1

17.2

18.

liability (whether before or after judgment) at the rate and in the manner specified in the
Sale Agreement.

Indemnity

The Buyer shall, promptly on demand, indemnify the Seller, each Receiver and each
Delegate, and their respective employses and agents against ail liabilities, costs,
expenses, damages and losses {excluding any indirect or consequential losses, loss of
profit, loss of reputation), including all interest, penalties and legal costs {caiculated on a
full indemnity basis) and all other professional costs and expenses suffered or incurred
by any of them in or as a result of:

(a)y the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Charged
Assets;

(b} protecting preserving or enforcing (or attempling to do so) the security
constituied by this deed; or

{c} any default or delay by the Buyer in performing any of its obligations under this
deed.

Any past or present employee or agent may enforce the terms of this clause 17 subject
to and in accordance with the provisions of the Coniracts (Rights of Third Parties) Act
1989,

Further assurance

The Buver shali, at its own expense, take whatever action the Seller ar any Receiver
may reasonably require for:

{a} creating, perfecting or protecting the secuwrity created or intended to be created
by this deed;

(b} facilitating the realisation of any Charged Asset; or

{c} facilitating the exercise of any right, power, authority or discretion exercisable by
the Seller or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended fo form part of) the
Charged Assets (whether fo the Seller or to its nominee) and the giving of any nctice,
order or direction and the making of any filing or registration which, in any such case, the
Seller may consider necessary (in each case acting reasonably).
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18.

19.1

19.2

20.

201

20.2

20.3

Power of attorney

After the security constituted by this deed has been enforced, by way of security, the
Buyer irevacably appeinis the Seller, every Receiver and every Delegate separaiely {o
be the aftorney of the Buyer and, in its name, on its behalf and as its act and deed, {o

execute any documents and do any acts and things that:

{a) the Buvyer is reqguired to execute and do under this deed and has failed to do so
within 10 Business Days of becoming obliged 1o execute or do; or

(b} any attorney acting in good faith deems proper or necessary in exercising any of
the rights, powers, authorities and discretions conferred by this deed or by law
on the Seller, any Receiver or any Delegate.

The Buyer ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of
the rights, powers, authorities and discretions referred to in clause 19.1.

Release and Works Agreements

End of Security Period

Subject to the ending of the Security Period, the Seller shall take whatever action is
necessary or required by the Buyer to release the Charged Assets from the security
constituted by this deed.

Works agreements

The Buyer will provide a copy of any proposed Works Agreement (to which the Seller is
required to be a party) to the Seller for approval, such approval not to be unreasonably
withheld or delayed, and provided always that-

Save in circumstances where any reasonable points raised by the Seller to the terms of
the Works Agreement remain to be answered by the Buyer the Seller shall enter into
such Works Agreement within ten (10} Working Days of the Buyer's request as a
mortgagee and shali have no liability obligations under such Works Agreement unless
and until it becomes a morigagee in possession having enforced the provisions of this
deed; and

{a) the Buyer agrees to pay the Seller's reascnable costs for entering into such
Works Agreement {including but not limited to professicnal and legal fees) and
to indemnify the Seller in relation to any charges, costs, expenses or
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21.

211

21.2

22,

221

22.2

223

22.4

dishursements which are or may be reasonably and properly incurred by the
Seller in connection with such Works Agreement; and

(b} the Seller hereby grants to the Buyer an irrevecable power of attorney by way of
security for the performance of the Seller's obligations in clause 20.6 and 20.7
whereby the Buyer may in the event of the Seller's default {and without
prejudice to any other remedy available) act as attorney for the Seller for the
purposes of executing any Works Agreement.

Assignment and transfer

The Seller may not assign any of its rights, or transfer any of its rights or obligations,
under this deed or enter into any transaction which would resuit in any of those rights or
obligations passing to another person.

The Buyer may not assign any of its rights, or transfer any of its rights or obligations,
under this deed cr enter info any transaction which would result in any of those rights or
cbligations passing to anather person.

Amendments, waivers and consents

Neo amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

A waiver of any right or remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and shall
not be deemed a waiver of any subsequent right or remedy. It only applies to the
circumstances in relation to which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

A failure by the Seller fo exercise or delay by it in exercising any right or remedy
provided under this deed or by law shall not constitute a waiver of that or any other right
or remedy, prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No singie or partial exercise of any right or
remedy provided under this deed or by law shali prevent or restrict the further exercise of
that or any other right or remedy. No election to affirm this deed by the Seller shali be
effective unless it is in writing.

The rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any righis and remedies provided by law.
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23.

24.

25.

26,

26.1

Partial invalidity

If, at any time, any provision of this deed is or becomes invalid, illegal or unenforceable
in any respect under any law of any jurisdiction, neither the legalily, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction will in any way be affected or
impaired,

Counterparts

{a) This deed may he executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

(b} Transmission of the executed signature page of a counterpart of this deed by
fax or email {in PDF, JPEG or other agreed format) shall {ake effect as delivery
of an executed counterpart of this deed.

Third party rights

Except as expressly provided elsewhere in this deed, a person who is not a party to this
deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or
enjoy the benefit of, any term of this deed.

Discharge conditional and Consolidation

Any release, discharge or settlement between the Buyer and the Seller shall be deemed
conditional on no payment or security received by the Seller in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered to be refunded under any law
relating to insolvency, bankruptcy, winding-up, administration, receivership or for any
other reason. Despite any such release, discharge or settiement:

(a) the Seller or ifs nominee may retain this deed and the security created by or
under it, including all cettificates and documents relating to the whole or any
part of the Charged Assets, for a maximum period of six months to provide the
Seller with security against any such avoidance, reduction or order for refund;
and

(b} the Seller may recover the value or amount of such security or payment from
the Buyer subseguently as if the release, discharge or settlement had not
occurred.

26.2 The restriction on the right of consclidation contained in section 93 of the LPA 1825 shall

not apply to this deed.
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27.

27.1

27.2

27.3

274

28,

28.1

28.2

Motices

Any notice or other communication given to a party under or in connection with this deed
shall be:

(a) inwriting;

(b} delivered by hand, by pre-paid first-class post or other next working day delivery
sarvice or sent by email; and

(€} sent to the addresses provided gbove or any other address or email address
notified in writing by one party to the other from time to time.
Any notice or other communication that the Seller gives to the Buyer shall be deemed to
have been received:

(a) if delivered by hand, at the time it is leff &t the relevant addiass;

(b} if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and

{c} if sent by email, when received.

A netice or other communication given as described in clause 27 (a) or clause )
on a day that is not a Business Day, cr after normal business hours, in the place it is
received, shall be deemed o have been recaived on the next Business Day.

Any notice or other communication given to the Seller shall be deemed to have been
recelved only on actual receipt.

This clause 27 does not apply to the service of any proceedings or other documents in
any legal action or, where applicabie, any arbitration or other method of dispute
resolution.

Governing law and jurisdiction

This deed and any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and YWales.

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this deed or its subject
matter or formation. Nething in this clause shall imit the right of the Selier to take
proceedings against the Buyer in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preciude the taking of proceedings
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in any other jurisdicticns, whether concurrently or not, {0 the extent permitied by the law
of such other jurisdiction,

This document has been executed as a deed and is deliverad and takes effect on the date
stated at the beginning of it.
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Schedule 1 Property

The leasehold land lving to the North of Station Read Fordingbridge and registered at HM Land
Registry with title absolute under title number HP336378

The fresheld land lyving 1o the North of Station Read Fordingbridge and registered at HM Land
Registry with title absclute under title number HP336377
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Executed as deed by CALA MANAGEMENT LIMITED
acting by two aflorneys in accordance with a Power of

Attorney date [ Janualy ]
O!“

Altorne

A-t‘tem

in the presence of
SIGNATURE OF WITNESS {of both Attomeys)
PRINT NAME W% 8L NMoonedhy

Executed as deed by FORDENGBREDGE DEVELOPMENTS
LIMITED acting by i vt " a director, in the
prasance of:

Director

SIGNATURE OF WITNESS
PRINT NAME
ADDRESS

25




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

