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In accerdance with
Sections.B59A and

+ 859 of the Companies
Act 2008

MRO1

Particulars of a charge

A fee 15 payable with this form
Please see 'How to pay' on the
last page

You can use th
Please go fo

& What this forms for
You may use this form to register
a charge created or evidenced by
an instrument

What this form |
You may not use
register a charge
instrument Use f

U

22/12/2015
COMPANIES HOUSE

-y
‘I__gserform

#3500k

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
coyrt order extending the time for delivery

DAJ must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the original

Company number

Company details

o [o [8 fs |7 [s [2]a

W |— ’_ For official use

Company name In full |

Miller Wates (Southwater) Limited

emmer

= Filling in this form
Please complete in typescnpt of in
bold black capitals

All fields are mandatory unless
specified or indicated by *

|
2 |

Charge creation date

Charge creation date ,T ,T ’? H ,? W ,T F

Names of persons, secunity agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name [Anthony Mermck Burrell < -
| ,
Name | Lowse lona Burrell <
|
Name ]
|
Name [
|

if there are more than four names, please supply any four of these names then
tick the statement below

(] | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a shorf description of any land, ship, aircraft or intellectual property
registered of required to be registered in the UK subject 1o a charge {which is
not a floating charge) or fixed secunty mcluded in the Instrument

Brief description

Land at Hogs Wood, Mill Straight, Southwater, Horsham registered at the
Land Registry under Title Number WSX371230

-

Please submut only a shost
descnption If there are 2 number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument®

Please imit the descnption to the
avallable space

Other charge or fixed securnty

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible cr intangible or (in Scotland) corporeal or incorporeal
,property not described above? Please tick the appropriate box

] Yes

fx] No

rd

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
{x] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
-Please tick the appropnate box

[x] Yes
1 No

Trustee statement @

You may fick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which s the subject of the charge

O

© This siatement may be filed after
the registration of the charge (use
form MRO8)

Signature

- | Please sign the form here

Signature

Signature

X X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but If
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

I Contatvame Dyanie] Leather

| Company name

| Address Two Snowhill

|
|

’ CountRegon  West Midlands

e e fal [ Tofwiw]

I Canty  {Jnited Kingdom

Wragge Lawrence Graham & Co LLP

Postiown  Brmingham

| DX DX 312501 Birmingham 86

Telephone 08709031000

Certificate

We will send your certrficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

[] The company name and number match the
information held on the public Register

[] You have included a certified copy of the
mstrument with this form

L1 You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7&8

You have given a descnption in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

0

o0O0 O

Please note that all information on this form wall
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9867524
Charge code: 0986 7524 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2015 and created by MILLER WATES
(SOUTHWATER) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd December 2015

Given at Companies House, Cardiff on 31st December 2015

e -
LEs gatw
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Dated

Wi el e ezTIFY THAT THISIB A

ThOE GEPY OF THE ORIGINAL
bM’;D (HS I+ DAY OF DeCenboes e\ S

R rc;r;}a:, Laudrence Gyzinann

a Co e
L DU LAVWRENCE GRAHAM & Co LLP
B flli’"L.Hn wl

C a. A A T=A

b

Oe(em@g&mw

LEGAL MORTGAGE

relating to

LAND AT HOGS WOOD, MILL STRAIGHT, SOUTHWATER,

HORSHAM

MILLER WATES (SOUTHWATER) LIMITED

and

ANTHONY MERRIK BURRELL and LOUISE IONA BURRELL

REF GMM/WAS0691 000374




THIS DEED is dated (1 OQU:{V\&E& 2015

BETWEEN:

(1)

(2)

MILLER WATES (SOUTHWATER) LIMITED (company registration
number 09867524) whose registered office 1s Wates House, Station Approach,
Leatherhead, Surrey KT22 7SW (‘Buyer’), and

ANTHONY MERRIK BURRELL and LOUISE IONA BURRELL both of
Lackenhurst, Lackenhurst Lane, Brooks Green, West Sussex, RH13 0JL (‘Seller’)

BACKGROUND:

(A) By the Sale Agreement, the Buyer agreed to purchase the Property from the Seller

(B) As part of the Sale Agreement the Seller agreed to allow the Buyer to defer part of
the purchase price for the Property on terms provided in the Sale Agreement subject
to the Buyer granting secunty for the deferred payment over the Property

(C)  This iega!l mortgage provides security which the Buyer has agreed to give the Seller

for the sums remaining payable by the Buyer to the Seller under the terms of the
Sale Agreement and this Deed

Definitions -
In this Deed the following definiions have the following meanings -

Affordable Housing Affordable housing as the phrase is used in the National
Planning Policy Framework and any other gutdance amending or replacing it and
ncludes social rented, affordable rented and intermediate housing provided to
eligible households whose needs are not met by the market and housing required
under the lerms of a Statutory Agreement to be sold at a discounted value and/or
transferred to or to be managed by an Affordable Housing Provider

AHordable Housing Pravider: a local authonty, registered affordable housing
provider, housing association, housing charity or similar body

Business Day Any day from Monday to Friday inciusive which 1s not 24 December,
Christmas Day, Good Friday, a statutory bank holiday, a day between Christmas
Day and New Year's Day {inclusive) or 2 January

Buyer's Solicitor: a solicitor appomnted by the Buyer from tune to time and notified
to the Seller In writing

Development: the development of the Property
Event of Default the occurrence of any of the following events

(a) any Instalment 15 not paid within 5 Business Days of the relevant Payment
Date or any of the other Liabities are not pad or discharged within 10
Business Days of when the same ought to be paid or discharged by the
Buyer (whether on demand, at scheduled matunity, or by acceleration or
otherwise, as the case may be),




{b) the Buyer commits any material breach of any of the other covenants or any
other provisions of this Deed which is incapable of remedy or which the
Buyer has not remedied within a reasonable perod of notice of breach,

(c) if the Buyer without the prior consent in wnting of the Seller ceases to carry
on its business or any matenial part of it,

{d) if the Buyer

{n becomes unable to pay its debts as they fall due (andfor the value of
the Buyer's assets 1s less than the amount of its liabilities, taking into
account the Buyers contingent and prospective habilities which its
auditors recammend be allowed for in its financial statements), or

(1) commences negotiations with any class of its creditors with a view
to the general readjusiment or rescheduling of its indebtedness, or

(m) makes a general arrangement for the benefit of, or a compaosition
with, its creditors, or

(e) the Buyer passes any resolution or a petition I1s presented or proceedings are
commenced, or any action 1s taken by any persen (in each case save for a
Permitted Exception) for its winding-up, dissolution, administration or re-
organisation (other than a solvent re-organisation} or for the appointment of a
receiver, admmnistrative receiver, administrator, trustee or simiar officer of 1t
or of any or all of its revenues or assets, or

n save for a Permitted Exception, a distress, execution, attachment process Is
levied, or enforced on ar sued aganst all or any part of the assets of the
Buyer which remams undischarged far fourteen days, or

(g)  any event occurs In relation to the Buyer that is analogous to those set out In
paragraphs (e} (f) or (g)

Expenses all interest and properly and reasonably incurred commission, fees,
costs, charges, and expenses (includng in each case any VAT and all
disbursements) which the Seller or any Receiver may charge or incur in relation to
the Buyer or this Deed or in relation to the Property or breach of any provision of,
and the protection, realisation or enforcement of, this Deed n each case on a full
indemnity basis

Instalment. the amounts due upon each of the Payment Dates and “instalments”
shall be construed accordingly

Interest Rate: four per cent above the base rate for the time being of Barclays Bank
plc

Liabilities' the obligation to pay the Secured Consideration on the Payment Dates
and to pay the Expenses and all other money, debts and habilties which now are or
at any time may be or become due, owing or incurred by the Buyer to the Seller
under or in connection with this Deed together with interest payable at the Interest
Rate on such sums in arrears




LPA: the Law of Property Act 1925

Market Unit: a singie residential dwelling (together with the curtilage thereto) which
does not compnse Affordable Housing and ‘Market Units' shall be construed
accordingly.

Payment Date the relevant dates prescribed by the Sale Agreement for the
payment of the Secured Consideration and “Payment Dates” shall be construed
accordingly

Permitted Disposal. any of the following

(a) the grant of nghts and/or easements as would usually be granted in favour of
the purchaser of any Market Unlt,

(b) the transfer of the freehold or the grant of an occupational lease of part or
parts of the Property upon which an electricity sub-station, gas generation or
pumping station or other statutory services or infrastructure have been or are
to be constructed or installed and the immediate curtiage of the same
together with ancillary easements on standard commercial terms;

(c} disposals made pursuant to any Statutory Agreement and/or (as approprate)
any Works Agreement entered into in respect of the Developmant,

(c) disposals comprising of the grant or nghts or easements on the Property for
the nstallation, runming and upkeep of infrastructure and services as part of
the Development, and/or

(d) a disposal or contract to dispose of any land on which Affordable Housing I1s
to be consiructed on or of any Afiordable Housing {and ancillary land) to an
Affordable Housing Provider whether or not that Affordable Housing has
been constructed

Permitted Exception: any petition (other than an admmistration order) or clam
which 15 frivolous or vexatious or which is discharged or withdrawn within 20
Business Days of its presentation

Planning Permission: means a full planning permission (or outine planning
permission together with approval of all reserved matters) in respect of the
Development

Plot Plan: a single Land Registry compliant plan identifying an area net exceeding
006 hectare containing a single Market Unit to be constructed on the Property
(together with the curtilage theretc) and "Plot Plans" shall be construed accordingly

Pre-Signed DS1: a properly completed Land Regisiry Form DS1 in respect of this
Deed signed by the Seller (or in such other form as required by the Land Registry
from time to time)

Pre-Signed DS3: a properly completed Land Registry Form DS3 in respect of this
Deed each relating to a single Market Unit signed by the Seller (or in such other




form as required by the Land Registry from time to time) and *DS3s" shall be
construed accordingly

Property. all of the Jand at Hogs Wood, Mill Straight, Southwater, Horsham being all
of the land registered at the Land Registry under title number WSX371230 as at the
date of this Deed and each and every part of it which ts subject to the provisions of
this Deed from time to time to include all bulldings and fixtures and fittings that are
situated on or form part of the Propenty at any time and the proceeds of the sale of
any pan of the Property and any other morues paid or payable in respect of or in
connection with the Property

Receiver: any one or more receivers and/or admunistrative receivers and/or
managers appointad by the Seller under this Deed in respect of the Buyer or over all
or any part ol the Property and the word “Receivers” shall be construed
accardingly

Sale Agreement the agreement dated § 1 OE‘-@N\&L 3 2015 and made
between the Seller (1) the Buyer {2) and (3) Wates Developments Limited under
which the Buyer agreed to purchase the Property from the Seller

Secured Consideration: the sums payable to the Seller pursuant to clauses 32 2
and 3 2 3 of the Sale Agreement

Seller's Solicitor: Thomas Eggar, Betmont House, Station way, Crawley, West
Sussex, RH10 1JA or such other solicitor appointed by the Seller from time to time
and notiied to the Buyer in writing

Statutory Agreement: Any agreement which 15 required by the local planning
autharity or other competent public authority, statutory undertaker or service supply
company as a condition of or to facilitate the grant of a planming permission
including (but not lemited to) any agreement under section 106 of the Town and
Country Pianning Act 1930 or section 111 of the Local Government Act 1972 or any
agreement of similar intent

Works Agreement: Any agreement which 1s required by the local planning authority
or other competent public authority, statutory undertaker or service supply company
to faciitate the installation and/or adoption of Infrastructure including (but not imited
to) any agreement under section 104 of the Water Industry Act 1991 or section 38 or
section 278 of the Highways Act 1980 or section 111 of the Local Government Act
1972 or any agreement of similar intent

Charge

As security for payment and discharge of the Liabilities the Buyer charges with fuli
title guarantee all its nght title and interest in the Property by way of first legal
mortgage and to any proceeds of any insurance in the Property by way of fixed legal
charge

Payments by the Buyer

The Buyer covenants with the Seller




31 to satisly and discharge the Liabilittes when they fall due for payment In
accordance with (and subject to) the terms of the Sale Agreement (or where
such monies are due hereunder in accordance with the provisions of this
Deed) and if any payment of any Instalment 1s not be made on the due
Payment Date the whole of the Secured Consideration shall then become
due and payable,

32 to pay interest on the amount of the Ltabiities for the time being and from
time to time outstanding from the dale of the Liabthities falling due to the date
of payment at the Interest Rate (before and after any demand made or
judgment obtained) such interest to accrue from day to day PROVIDED
THAT there shall be no double counting of interest under this Deed and the
Sale Agreement, and

33 if payment falls due under this Deed on any day which 1s not a Business Day
the due date for payment will be extended to the next Business Day and
interest will be adjusted accordingly

Further Assurance

The Buyer shall from tme 10 time and at all tmes promptly and at its own cost
execule all such documents, assurances, consents and deeds and do such acts and
things as the Seller may reasonably reguire for perfecting the security intended to be
created by this Deed and for faciitating or effecting any dealings by the Seller or a
Recever under the powers of this Deed and shall from time to time and at all times
after the security created by this Deed shall have become enforceable execute all
such documents, assurances, consents and deeds and do such acts and th:ngs as
the Seller may reasonably require for facilitating the realisation of the Property over
which such secunty has become immediately enforceable and for the exercise by 1t
ol all the powers, authorittes and discretions conferred by this Deed on the Seller or
any Recewer appointed by it and in particular shall execute all transfers,
conveyances, dispositions, assignments and assurances of the Property and shall
give all notices, orders and directions which the Seller or any such Receiver may
reasonably think expedient

Land Registry

The Buyer agrees with the Seller forthwith to apply to enter the following standard
form of restnction in the propnetorship register of the title to regrstered estate in the
Property

“No disposition by the propnetor of the registered estate or by the propnetor of any
registered charge IS o be registered without a written consent signed by the holder
of a Legal Charge dated [being the date of this deed) and made between Miller
Wates (Southwater) Limited (1) and Anthony Merrnick Burrell and Louise lona Burrell
(2) or a certificate from a conveyancer that the disposition either compiigs with
clause 7 of that Legal Charge or that it a 'Permitted Disposal’ (as defined by the
aforementioned Legal Charge”

Buyer's Covenants

61 The Buyer shall at all imes dunng the continuance of the secunty hereby
constituted




7

611

pay all rates outgoings and other sums payable out of or in
respect of its interest n the Property and observe and comply
with any covenants stipulations and conditions,

not commit any waste which will injure or in any manner or by any
means lessen the value of its interest in the Property save that
nothing herein contained shali prochibit the development of the
Property,

in relation to its interest in the Property or its use and emjoyment
comply with all obligations under any present or future statute or
regulation order or instrument or under any byelaws regulations
or requirements or any competent authority or planning
permissions or other approvals icences or consents to include in
particular but without prejudice to the generality of the foregoing
any planning permission and any Statutory Agreament and any
Works Agreement,

keep the Seller fully indemnified in respect of any breach or non
observance of the foregoing covenants contained in this clause
and if a default shall at any tme be made by the Buyer in the
performance of such covenants the Seller shall be entitled {but
nol obhged) to perform the same at the Seller's expense and to
pay all costs expenses and damages occasioned by such default
which shall be added to and recoverable as part of the Liabilities
and with power where necessary or expedient to enter upon the
Property without thereby becoming hable to account as a
mortgagee in possession or otherwise and shall give notice In
writing 1o the Seller’s Solicitors of any breach of alleged breach of
any such covenants as soon as the Buyer shall become aware of
the same and shall supply copies of ali notices received by the
Buyer in respect thereof,

permit the Seller and any Receiver and any person appointed by
either of them to enter on and inspect the Property on reasonable
prior notice and subject to compliance with the reasonable site
rules relating to health and safety notfied by the Buyer to the
Seller from time to time, and

to insure and keep insured all bulldings and fixtures and fitings
that are situated on or form part of the Property at any time
against such nsks, penls and contingencies that would be usually
be insured against by reasonably prudent persons carrying on the
same class of business as the Buyer such policy or policies to be
with an insurance company or underwrters of repute and (if
requested by the Seller) to supply a copy of such policy or
policies to the Seller

Dealings with Charged Assets
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The Buyer covenants with the Seller that (save in the case of a Permitted Disposal
where the consent of the Seller shall not be required) it will not without the pnor
written consent of the Seller

71 create nor allow to be created any charge, morigage, lien or pledge or
encumbrance over the Property or any nght or option an the Property nor
agree 1o do or allow any such matter, or

72 sell, convey, transfer or otherwise dispose of the Property {(nor confer any
licence nght or any interest in it), or

73  exercise or agree to exercise any of the powers of leasing and ancillary
powers vested in or conferred on the Buyer in possession by common law or
by sections 99 and 100 LPA, or

74 create or agree a tenancy of the Property nor pant with or share possession
or occupalion or agree to do so

Powers of Enforcement Exercisable by the Seller

Sections 103 shall not apply to this Deed and the statutory powers of sale and
appointing a Recewer under Sections 101 and 109 of the LPA (as vaned and
extended under this Deed) shall arise on the execution of this Deed by the Buyer
and shall become immediately exercisable without the restrichions contained in the
LPA on giving of notice or otherwise at any time after the occurrence of an Event of
Default Upon the occurrence of an Event of Default the whole of the Liabilities will
become payable including any element of the Secured Consideration even If the
relevant payment date for that part of the Secured Consideration has not occurred
under the Sale Agreement

Power to Appoint a Receiver

91 Either (1) at the request of the Buyer or (1) at any time after the occurrence of
an Event of Default, whilst an Event of Default 1s subsisting the Seller may in
its discretion without further notice appoint in writing & Receiver or Receivers
over all or any pant of the Property with power (subject to the prowisions of
the Insolvency Act 1986) from time to time to remove any Receiver so
appoinied and appoint one or more Recewvers in his place Where two or
more persons are appointed as Recelvers they shall have the power to act
severally as well as jointly

92 The Seller may from time to tme determine the remuneration of such
Receiver

93  Every such Receliver shall be the agent of the Buysr for all purposes and the
Buyer alone shall be responsible for the acts and defaults, loss or
misconduct of the Recetver and for the remuneration costs charges and
expenses of the Receiver and the Seller shall not incur any hability as a
result of ts making or consenting to his appointment as such Receiver

Powers, Rights and Duties of Receiver




101

The Receiver shall have and be entitled to exercise all powers conferred by
the LPA and the Insolvency Act 1986 in the same way as If the Receiver had
been duly appointed under such statutes and in particular by way of addition
to but without imiting any general powers relerred to above {and without
prejudice 1o any of the Seller' powers referred to above) the Receiver shall
have power in the name of the Buyer or otherwise to do the following things

namely

1011

012

10 1.3

1014

10156

1016

1017

1018

1019

10110

to take possession of, collect and get in all or any part of the
Property and for this purpose to make demands and take
proceedings as he may think fit;

to commence and/or complete any building operations on the
Property and to apply for and obtain any planning permissions,
bullding regulaton approvals and any other permissions,
consents or licences in each case as he may in hrs absolute
discretion think fit,

to borrow moneys from the Seller or others on the secunty of the
Property for the purpose of exercising any of his powers,

to purchase or acquire any land and purchase, acquire and grant
any Interest i or rnght over the land or accept surrenders ot
leases or tenancies of the Property and to carry any such
transactions into effect,

without the restrictions of section 103 of the Law of Property Act
1925 or the need o observe any of the provisions of sechons 99
and 100 of such act to sell, transfer, assign, fease or concur In
selling, letting or leasing the Property or any pan of it on such
terms and conditions and for such consideration and payable at
such time to time as he may 1n his absolute direction think #it
including without imitation the power to dispose of any fixtures
separately from the Property,

to take, continue or delend proceedings or make any
arrangement or compromise between the Buyer and any persons
which he may think expedient,

1o make and efiect all repairs and improvements to the Property,

to effect such nsurances of or In connection with the Propenty as
he shall in his absolute discretion think fit,

to purchase matenials, tools, equipment, goods or supplies for the
above purposes,

without any further consent by or notice to the Buyer exercise on
its behalf all powers and provisions conferred on a landlord or a
tenant by the Landlord and Tenant Acts 1927 and 1954 or any
other legislation from time to tme in force relating to any tenancy
or any matter relating to or ansing out of any tenancy in respect of
any par of the Property but without any obligation to exercise any




of such powers and without any lability in respect of powers so
exercised or omitted to be exercised,

10111 to appoint managers, officers, contractors and agents for the
above purposes upon such lerms concerning remuneration or
otherwise as he may determine, or

10112 to do all such other acts and things as may be considered to be
inctdental or conducive to any of the above matiers or powers
and which he lawfully may or can do

102 Any moneys received by the Recewver in the exercise of his powers under
this Deed and under general law shall be (s¢ far as the law permits) applied
by hum in the following order

1021 in the payment of the costs, charges and expenses of and
incidental to his appointment and the exercise of all or any of his
powers,

1022 in payment of his remuneration at such rates as may be agreed

between hm and the Seller,

1023 in payment lo the Seller in or towards satisfaction of the
Liabilities, and

1024 any balance shall be paid to the person or persons entitled to it
11 The Seller and Receiver Liable only for Actual Receipts and Indemnity

111 The Seller shall not nor shall any Receiver appointed by 1t or its agents be
liable by reason of an entry into possession of the Property or any part of it
to account as selier in possession or for anything except actual receipts or
be hable for any loss on reahsation or tor any default or omission for which
the Seller in possession might be lrable

112 The Buyer hereby agrees to imndemnify and hold harmless any Receiver from
and agamst all actions claims expenses demands and liabilittes whether
ansing out of contract or in tort or in any other way incurred or which may at
any time be incurred by him or by any manager agent officer servant or
workman for whose debt delault or miscarriage he may be answerable for
anything done or cmitted to be done In the exercise or purported exercise of
his powers under the provisions of this Deed or pursuant hereto

12 Delegation of power by the Seller

The Seller may on prior written notice to the Buyer at any tme and from time to time
delegate by power of altarney or in any other manner to any person or persons or
fluctuating body of persons all or any of the powers authonties and discretrons which are for
the time being exercisable n respect of the Charged Property or any part hereof and any
such delegation may be made on such terms and condiions and subject to such
regulations as the Seller may think fit

13 Exclusion of liability

10




14

15

16

131

132

The Seller shall not in any circumstances by reason of the Seller taking
possession of the Property or any part thereof or for any other reason
whalsoever and whether as mortgagee in possession or on any other basis
whatsoever be liable to account to the Buyer for anything except the Seller's
own aciual receipts nor be hable to the Buyer for any loss or damage arising
from any realisation of the Property or any part thereof or from any exercise
or non exercise by her of any power authority or discretion conferred upon it
in relation to the Property or any part thereof by or pursuant to this Deed or
by the Law of Property Act 1925 unless such loss or damage shall be
caused by the fraudulent actions of the Seller or any delegate of the Seller

All the provisions of clause 13 1 shall apply in refation to the hability of any
Receiver and in respect of the hability of any such delegates as aforesaid in
all respects as If every reference in clause 13 1 to the Seller were instead a
reference to such Receiver or (as the case may be) to such delegate

Seller’s general rights

141

142

The Seller's nghts and powers ansing out of any breach or non-performance
of or non-complance with any covenant agreement or condition herein
contained or implied shall not be prejudiced by any delay in enforcing such
rights and powers or time being given to the Buyer or any other act done or
omitted by the Seller and which but for this sub-clause might have been
deemed a wawver of such breach nor shall any single or partial exercise of
any such right or power preclude any further exercise of the same or the
exercise of any other nght power or remedy avaitable to it

The restrichons on the right of consolidating mortgage securities contained in
section 93 of the Law of Property Act 1925 shall not apply to this security

Payment of cost and cenrtiticate of sums due

151

152

All costs charges and expenses properly incurred hereunder by the Seller
and all other monies properly paid by 1t in respect of the said costs charges
and expenses or otherwise shall be payable by the Buyer and charged on
the Property as part of the Liabilities

A written certificate by the Selier's Solicitors as to the Liabthities for the time
being due or incurred to the Seller by the Buyer shall be conclusive evidence
in any legal proceedings In the absence of any manifest error appearing on
the face thereof

Release from the Charge

161

The Seller agrees to release the Property from this Deed forthwith on
payment of all of the Secured Consideration and satisfaction of the Liabiliies
regardless of whether such payments are capable ol being avoided or set
aside (as distinct from where such payments have previously been avoided
or set aside in which case (and only i such case and not further or
otherwise) the provisions of clause 21 1 apply)

H
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163

16 4

165

166

Without prejudice to clause 16 1 If there 1s no Event of Default subsisting the
Seller must at the request the Buyer and within ten (10) Business Days of
the Buyer's direction to do so {or such longer period as may be reasonable in
the crcumstances) and subject to {1) the Buyer bearng any reasonable
professtonal costs properly and reasonably incurred by the Seller and (i) the
provisions of clause 16 4

1621 enter into, execute and otherwise consent to any Works
Agreement and/or Stalutory Agreement or a deed of grant or
wayleave salisfactory to any relevant statutory undertaker or
authority, and/or

1622 release from the burden of the legal charge created by clause 2
of this Deed such parts of the Property in respect of which the
Buyer 1s completing a Permitted Disposal

Pursuant to section 4 of the Powers of Attorney Act 1971 the Seller hereby
trrevocably appoints the Buyer and any person nominated in wnting by the
Buyer jomtly and severally as attorney of the Seller and in its name and on
behalt of the Seller and as the act and deed of the Seller to execute seal and
deliver and otherwise perfect any deed assurance agreement instrument or
act which may be properly required :n relation to the obligations on the Seller
in clause 16 2 {but subject always to the prowvisions of clauses 16 2(1} and
16 2{(n} having been comphed with by the Buyer) and the Seller agrees to
ratify and confirm the proper actions of the Buyer by virtue of this power of
aftorney PROVIDED THAT thts clause shall only apply if the Seller has faled
to comply and discharge its obligations to enter into, execute and otherwise
consent to the same and/or in respect of the relevant Permitted Disposal the
Seller has not released from the burden of the legal charge created by
clause 2 of this Deed such parts of the Properly in respect of which the
Buyer i1s completing that Permitted Disposal in each case within ten (10)
Business Days following receipt of a written request from the Buyer to do so

the Buyer must indemnify the Seller against all associated clams costs
chargss expenses and hiabilties arising from any obligations entered into
pursuam to clause 16 2 and (iIf applicable) clause 16 3 and ensure that any
such obligations on the part of the Seller will cease on the Seller ceasing to
have an interest m the Property pursuant to this Deed

The Seller shall {subject 10 the Seller's Solicitor receiving the Buyer's
Solicitor undertaking to ho!d the Pre-Signed DS3s and Pre-Signed DS1 and
to only release those in accordance with Clause 16 6 and further undertaking
o return the same to the Seller's solicitor immediately on recewving valid
notice of an Event of Default) deliver the Pre-Signed DS3s and Pre-Signed
DSt to the Buyer's Solicitor simultaneously on the completion of this Deed

The Seller and the Buyer rrevocably instruct the Buyer's Solicitor to

1661 at any time following the date of this Deed to date up to twenty
nine (29) of the Pre-Signed DS3s and attach a single Plot Pian to
each of the same (which Pre-Signed DS3s cannot for the
avoidance of doubt when taken together exceed more than
25 2% of the tolal number Market Units to be constructed on the

12
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Property in accordance with the Development) before delivering
each of those Pre-Signed DS3s o the Land Registry so as {0
effect the release of the those part(s) of the Property from the
burden of this Deed provided that each of the Pre-Signed DS3s
may only be dated on the date of completion of the sale of each
of the Market Units to which the Pre-Signed DS3 relates and the
Buyer's Solicitor will provide the Seller's Sclicitor with a certified
copy of each signed and dated Pre-Signed BS3 within five (5)
Business Days of the completion of each sale,

1662 at any time following the payment of the sum due to the Seller In
accerdance with clause 3 2 2 of the Sale Agreement to date up to
a further twenty nine (29) of the Pre-Signed DS3s and attach a
single Plot Plan to each of the same (which Pre-Signed DS3s
together with the Pre-Signed DS3s referred to In clause 166 1
cannot for the avoidance of doubt when taken together exceed
more than 50 4% of the total number Market Unils to be
constructed on the Property in accordance with the Development)
before delivenng each of those Pre-Signed DS3s to the Land
Registry so as to effect the release of the those part(s) of the
Property from the burden of this Deed provided that each of the
Pre-Signed DS3s may only be dated on the date of completion of
the sale of each of the Market Units 10 which the Pre-Signed DS3
relates and the Buyer's Solicitor will provide the Seller's Solicitor
with a certified copy of each signed and dated Pre-Signed DS3
within five (5) Business Days of the completion of each sale, and

1663 to at any time following the payment of the sum due to the Seller
in accordance with clause 3 2 3 of the Sale Agreement and so as
to effect the release of the balance of the Property from the
burden of this Deed date the Pre-Signed DS1 and deliver ¢ to the
Land Registry and the Buyer's Solicitor will provide the Seller's
Solicitor with a certified copy of such signed and dated Pre-
Signed DS1 within five (5) Business Days of delivery to the Land
Registry

PROVIDED THAT unless there 1s an Event of Default subsisting the Seller
shall premptly complete such other documentation {if any) as may be
required by the Land Regrstry and/or assist the Buyer and/or the Buyer's
Solicitor to ensure that the charge created by clause 2 of this Deed 1s
released in accordance with this Clause 16 6 (in each case at the request
and reasonable cost of the Buyer and subject to the Buyer paying the
reasonable legal costs of the Seller in this regard)

At any time following the grant of Planming Permission the Buyer may direct
in writing that the Seller (at the expense and reasonable cost of the Buyer
and subject to the Buyer paying the reasonable legal costs of the Seller in
this regard) re-sign the Pre-Signed DS3s with individual Plot Plans attached
and (subject to the Seller's Solicitor receiving an undertaking from the
Buyer's Solicitor to simultaneously return to the Seller's Soticitor the
previously signed Pre-Signed DS3s which the re-signed DS3s will repiace)
deliver those to the Buyer's Solicitor on the date which 1s ten {10) Business
Days following the Buyer's direction to the Seller in accordance with this
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Clause 167 whereupon they will be held by the Buyer's Solicitor in
accordance with the undertaking reterred to in Clause 16 5

Protection of Third Parties

No person dealing with the Seller or any Recewver shall be concerned to enquire
whether the secunty created by this Deed has become enforceable or whether any
power exercised or purported to be exercised under this Deed has become
exercisable or whether any money remains due on the security created by this Deed
or to see to the apphcation of any money paid to the Seller or to any such Recever
and such dealing shall be deemed to be within the powers conferred by this Deed
and the remedy of the Buyer for any irregulanty in the exercise of such powers shall
be in damages only

Rights of the Seller

181 At any time after this Deed becomes enforceable all powers of the Recever
may be exercised by the Seller whether as attorney of the Buyer or
otherwise

182 The Buyer hereby and by way of secunity irrevocably appoints the Seller and
any Recelver or Recewvers appointed hereunder its attorney with full power
to appoint substtutes and to subdelegate with regard to the whole or any
part of the Property in its name and on its behalf to execute any document or
do any act or thing which the Buyer 1s obliged to execute or do under this
Deed

Remedies Cumulative

191  The nghts, powers and remedies provided by this Deed are cumulative and
are not, nor are they to be construed as being, exclusive of any rights
powers or remedies provided by law or otherwise

192 No falure on the part of the Seller to exercise or delay on its part n
exercising any of its respective rights, powers and remedies provided by this
Deed or by law (collectively the "Rights") shall operate as a wawer of the
Rights nor shall any single or partial waiver of any of the Rights preciude any
further or other exercise of that one of the Rights concerned or the exercise
of any other of the Rights

193 All costs, charges and expenses properly incurred by the Seller in
connection with this Deed or the Liabiliies shall be reimbursed by the Buyer
to the Seller on demand on a full Indemmity basis and untd so rembursed
shall carry interest at the Interest Rate from the date of payment to the date
of reimbursement and be secured on the Property

194 The Seller and every Receiver, attorney or other person appotnted by the
Seller under this Deed and therr respective employees shall be entitted 10 be
indemnified on a full Indemmty basis out of the Propenrty for all labiities and
expenses properly incurred by any of them n or directly or indirectly as a
result of the exercise or purported exereise of any of the powers, authorties
or discretions vested in them under this Deed and agamnst all actions,
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proceedings, losses, costs, claims and demands for any matter or thing done
or omitted in any way connected to the Property and the Seller and any such
Receiver may retain and pay all sums for such matters out of the monies
received under the powers conferred by this Deed

The restriction on the right of consohdating mortgage secunties contained in
Section 93 LPA shall not apply to this Deed

20 Notices

201

202

203

Any communication to be made under or in connection with this Deed shall
be made in writing

The address {(and the department or officer, if any, tor whose attention the
communication 1s to be made) of each party for any communication or
document 1o be made or delivered under or In connection with this Deed 1s
as sel out at the beginning of this Deed (In each case marked for the
attention of the Managing Director) or any substitute address, or department
or officer as either party may notify to the other by not less than 5 Business
Days' notice

2031 Any such communication will be deemed to be given as follows
2032 if personally delivered, at the time of delivery,

2033 if by letter, at noon on the second Business Day following the day
such letter was posted (or in the case of armall, seven days after
the envelope containing the same was delivered into the custody
of the postal authonties), and

2034 In proving service, It shall be sufficient to prove that persanal
delivery was made or that such letter was properly stamped first
class, addressed and delivered to the postal authorities

21 Clawback and Liability

211

212

Subject to clause 16 1, if an amount paid by the Buyer in respect of the
Liabihties 1s avorded or otherwise set aside on the occurrence of any of the
events n paragraphs (d) to (g) {(inclusive) of an Event of Default or
otherwise, then that amount shall not be considered to have been
rrrevocably paid for the purposes of this Deed

The Buyer's hability under thus Deed n respect of any of the Liabiities shall
not be discharged, prejudiced or affected by.

2121 any security, guaraniee, indemnity, remedy or other nght held by,

or avallable to, the Seller that 1s, or becomes, wholly or partially
illegal, void ar unenforceable on any ground,

13
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23

24

2122 the Seller renewing, determining, varying or increasing any facihity
or other fransaction in any manner or concurrng In, accepting or
varying any compromise, arrangement or settlement, or omitting
to claim or enforce payment from any other person, or

2123 any other act or omission that, but for this clause 222, mght
have discharged, or otherwise prejudiced or affected, the hability
of the Buyer

Third Party Rights

The parties do not intend that a person who Is not a party has any right under the
Contracts (Rights of Third Parties) Act 1999 to entorce or enjoy the benefit of any
term of this Deed

Counterpart

This Deed may be executed and delivered in any number of counterparts each of
which ts an onginal and which together have the same effect as if each party had
signed the same document

Law and Jurisdiction
This Deed shall be governed and construed in accordance with the provisions of the

Laws of England and Wales and the parties agree to submit to the exclusive
junsdiction of the Courts of England and Wales

Executed as a deed on the date appeanng at the beginning of the Deed

16




EXECUTED as a deed by
Miller Wates (Southwater) Limited

Acting by ﬂ?@ %;1 é&:’-A Director

Director / Secretary

EXECUTED as a deed by Anthony Merrik Burrell
in the presence of,

Witness Signature

Witness Name

Witness Address

Witness Cccupation

EXECUTED as a deed by Louise lona Burrel
in the presence of,

Witness Signature

Witness Name

Witness Address

Witness Occupation

17
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THISDEEDsdated |\ "LDECenl=e/ 2015

BETWEEN:

(1)

MILLER WATES (SOUTHWATER) LIMITED (company registration
number 09867524) whose registered office 1s Wates House, Station Approach,
Leatherhead, Surrey KT22 7SW (‘Buyer’), and

(2) ANTHONY MERRIK BURRELL and LOUISE IONA BURRELL both of
Lackenhurst, Lackenhurst Lane, Brooks Green, West Sussex, RH13 0JL ('Seller’)

BACKGROUND:

(A) By the Sale Agreement, the Buyer agreed to purchase the Property from the Seller

(B) As part of the Sale Agreement the Seller agreed to allow the Buyer to defer part of
the purchase price for the Property on terms provided in the Sale Agreement subject
to the Buyer granting secunty for the deferred payment over the Property

{C)  This legal mortgage provides secunty which the Buyer has agreed to give the Seller
for the sums remaining payable by the Buyer to the Seller under the terms of the
Sale Agreement and this Deed

1 Definitions -

In this Deed the fellowing definitions have the following meanings -

Affordable Housing Affordable housing as the phrase 1s used in the National
Planning Palicy Framework and any other guidance amending or replacing t and
includes social rented, affordable rented and intermediate housing provided to
eligible households whose needs are not met by the market and housing required
under the terms of a Statutory Agreement to be sold at a discounted value and/or
transferred to or to be managed by an Affordable Housing Provider

Affordable Housing Provider: a local authority, registered affordable housing
provider, housing association, housing chanty or similar body

Business Day Any day from Monday to Friday inclusive which 1s not 24 December,
Chnistmas Day, Good Fnday, a statutory bank holiday, a day between Chnstmas
Day and New Year's Day (inclusive) or 2 January

Buyer's Solicitor: a solicitor appointed by the Buyer from tme to time and notfied
to the Seller in writing

Development: the development of the Property
Event of Default the occurrence of any of the following events

(a) any Instalment 1s not paid within 5 Business Days of the relevant Payment
Date or any of the other Liabilities are not pad or discharged within 10
Business Days of when the same ought to be paid or discharged by the
Buyer (whether on demand, at scheduled matunty, or by acceleration or
otherwise, as the case may be),



(b) the Buyer commits any material breach of any of the other covenants or any
other provisions of this Deed which 1s incapable of remedy or which the
Buyer has not remedied within a reasonable penod of notice of breach,

(c) if the Buyer without the prior consent in wnting of the Seller ceases to carry
on its business or any matenal part of it,

{d) if the Buyer

() becomes unable to pay its debts as they fall due (and/or the value of
the Buyer's assets is less than the amount of its llabilities, taking into
account the Buyer's contingent and prospective liabilittes which its
auditors recommend be allowed for in its financial statements), or

() commences negetiations with any class of its creditors with a view
to the general readjustment or rescheduling of its indebtedness, or

{1} makes a general arrangement for the benefit of, or a composition
with, its creditors, or

(e) the Buyer passes any resolution or a petition 1s presented or proceedings are
commenced, or any action Is taken by any person {in each case save for a
Permitted Exception) for its winding-up, dissolution, administration or re-
organisation (other than a solvent re-organisation) or for the appointment of a
receiver, administrative recewver, administrator, trustee or similar officer of it
or of any or all of its revenues or assets, or

) save for a Permitted Exception, a distress, execution, attachment process Is
levied, or enforced on or sued against all or any part of the assets of the
Buyer which remains undischarged for fourteen days, or

(q) any event occurs In relation to the Buyer that 1s analogous to those set out In
paragraphs (e) (f) or (g}

Expenses all interest and properly and reasonably incurred commission, fees,
costs, charges, and expenses {(including in each case any VAT and all
disbursements) which the Seller or any Receiver may charge or incur In relation to
the Buyer or this Deed or in relation to the Property or breach of any provision of,
and the protection, realisation or enforcement of, this Deed in each case on a full
indemnity basis

Instalment: the amounts due upon each of the Payment Dates and “Instaiments”
shall be construed accordingly

Interest Rate: four per cent above the base rate for the time being of Barclays Bank
plc

Liabilities the obligation to pay the Secured Consideration on the Payment Dates
and to pay the Expenses and all other money, debts and liabilities which now are or
at any tme may be or become due, owing or incurred by the Buyer to the Seller
under or in connection with this Deed together with interest payable at the Interest
Rate on such sums in arrears




LPA: the Law of Property Act 1925

Market Unit a single residential dwelling (together with the curtilage thereto) which
does not comprise Affordable Housing and '‘Market Units’ shall be construed
accordingly

Payment Date the relevant dates prescnbed by the Sale Agreement for the
payment of the Secured Consideration and “Payment Dates’ shall be construed
accordingly

Permitted Disposal: any of the following

(a) the grant of nghts and/or easements as would usually be granted in favour of
the purchaser of any Market Unit,

(b} the transfer of the freehold or the grant of an cccupaticnal lease of part or
parts of the Property upen which an electricity sub-station, gas generation or
pumping station or other statutory services or infrastructure have been or are
to be constructed or instalied and the immedate curtilage of the same
together with ancillary easements on standard commercial terms,

(c) disposals made pursuant to any Statutory Agreement and/or (as appropriate)
any Works Agreement entered into in respect of the Development,

(c) disposals comprising of the grant or nghts or easements on the Property for
the nstallation, running and upkeep of infrastructure and services as part of
the Development, and/or

{(d) a disposal or contract to dispose of any land on which Affordable Housing s
to be constructed on or of any Affordable Housing (and ancillary land) to an
Affordable Housing Provider whether or not that Affordable Housing has
been constructed

Permitted Exception: any petiticn (other than an administration order) or claim
which 15 frivolous or vexatious or which i1s discharged or withdrawn within 20
Business Days of its presentation

Planning Permission: means a full planning permission (or outline planning
permission together with approval of all reserved matters) in respect of the
Development

Plot Plan: a single Land Registry comphant plan identifying an area not exceeding
0 06 hectare containing a single Market Unit to be constructed on the Property
(together with the curtilage thereta) and "Plot Plans” shall be construed accordingly

Pre-Sighed DS1: a properly completed Land Registry Form DS1 in respect of this
Deed signed by the Seller (or in such other form as required by the Land Registry
from time to time)

Pre-Signed DS3: a properly completed Land Registry Form DS3 n respect of this
Deed each relating to a single Market Unit signed by the Seller (or in such other



form as required by the Land Registry from time to time) and “DS3s” shall be
construed accordingly

Property: all of the land at Hogs Wood, Mill Straight, Southwater, Horsham being all
of the land registered at the Land Registry under title number WSX371230 as at the
date of this Deed and each and every part of it which 1s subject to the provisions of
this Deed from time to time to include all bulldings and fixtures and fittings that are
situated on or form part of the Property at any time and the proceeds of the sale of
any part of the Property and any other monies paid or payable in respect of or in
connection with the Property

Receiver: any one or more recewers and/or administrative receivers and/or
managers appointed by the Seller under this Deed In respect of the Buyer or over all
or any part of the Property and the word “Receivers’ shall be construed
accordingly

Sale Agreement the agreement dated [ 1\ Doz Vo= ] 2015 and made
between the Seller (1) the Buyer (2) and (3) Wates Developments Limited under
which the Buyer agreed to purchase the Property from the Seller

Secured Consideration: the sums payable to the Seller pursuant to clauses 32 2
and 3 2 3 of the Sale Agreement

Seller's Solicitor: Thomas Eggar, Belmont House, Station way, Crawley, West
Sussex, RH10 1JA or such other solicitor appointed by the Seller from time to time
and notrfied to the Buyer in writing

Statutory Agreement: Any agreement which 1s required by the local planning
authority or other competent public authonty, statutory undertaker or service supply
company as a condition of or to faciitate the grant of a planming permission
including {but not imited to) any agreement under section 106 of the Town and
Country Plannming Act 1980 or section 111 of the Local Government Act 1972 or any
agreement cf similar intent

Works Agreement. Any agreement which 1s required by the local planning authonty
or other competent public authonty, statutory undertaker or service supply company
to facilitate the installation and/or adoption of Infrastructure including (but not imited
to) any agreement under section 104 of the Water Industry Act 1891 or section 38 or
section 278 of the Highways Act 1980 or section 111 of the Local Government Act
1972 or any agreement of similar intent

Charge

As secunty for payment and discharge of the Liabilities the Buyer charges with full
title guarantee all its nght title and interest in the Property by way of first legal
mortgage and to any proceeds of any insurance In the Property by way of fixed legal
charge

Payments by the Buyer

The Buyer covenants with the Seller




31 to satisfy and discharge the Lvabilities when they fall due for payment In
accordance with (and subject to) the terms of the Sale Agreement (or where
such monies are due hereunder in accordance with the provisions of this
Deed) and if any payment of any Instalment 1s not be made on the due
Paymen! Date the whole of the Secured Consideration shall then become
due and payable,

32 to pay interest on the amount of the Liabiities for the time being and from
time to time outstanding from the date of the Liabilities falling due to the date
of payment at the Interest Rate (before and after any demand made or
judgment obtained) such interest to accrue from day to day PROVIDED
THAT there shall be no double counting of interest under this Deed and the
Sale Agreement, and

33 if payment falls due under this Deed on any day which i1s not a Business Day
the due date for payment will be extended to the next Business Day and
interest will be adjusted accordingly

Further Assurance

The Buyer shall from time to time and at all tmes promptly and at its own cost
execute all such documents, assurances, consents and deeds and do such acts and
things as the Seller may reasonably require for perfecting the security intended to be
created by this Deed and for facilitating or effecting any dealings by the Seller or a
Recever under the powers of this Deed and shall from time to time and at all times
after the security created by this Deed shall have become enforceable execute all
such documents, assurances, consents and deeds and do such acts and things as
the Seller may reasonably require for facilitating the reahsation of the Property over
which such security has become immediately enforceable and for the exercise by it
of all the powers, authonties and discretions conferred by this Deed on the Seller or
any Recewer appointed by t and in particular shall execute all transfers,
conveyances, dispositions, assignments and assurances of the Property and shall
give all notices, orders and directions which the Seller or any such Receiver may
reasonably think expedient

Land Registry

The Buyer agrees with the Seller forthwith to apply to enter the following standard
form of restnction in the proprietorship register of the title to registered estate in the
Property

“No disposition by the propnetor of the registered estate or by the proprietor of any
registered charge i1s to be registered without a wntten consent signed by the holder
of a Legal Charge dated {being the date of this deed} and made between Miller
Wates (Southwater) Limited (1) and Anthony Mernck Burrell and Louise lona Burrell
(2) or a certificate from a conveyancer that the disposition either comples with
clause 7 of that Legal Charge or that it a 'Permitted Disposal' (as defined by the
aforementioned Legal Charge”

Buyer's Covenants

61 The Buyer shall at alf ttimes dunng the continuance of the secunty hereby
constituted
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pay all rates outgoings and other sums payable out of or Iin
respect of its interest in the Property and observe and comply
with any covenants stipulations and conditions,

not commit any waste which will injure or in any manner or by any
means lessen the value of its interest in the Property save that
nothing herein contained shall prohibit the development of the
Property,

in relation to its interest in the Property or its use and enjoyment
comply with all obligattons under any present or future statute or
regulation order or instrument or under any byelaws regulations
or requrements or any competent authonty or planmng
permissions or other approvals licences or consents to include in
particufar but without prejudice to the generality of the foregoing
any planning permission and any Statutory Agreement and any
Works Agreement,

keep the Seller fully ndemnified in respect of any breach or non
observance of the foregoing covenants contained in this clause
and if a default shall at any time be made by the Buyer in the
performance of such covenants the Seller shall be entitied (but
not obliged) to perform the same at the Seller's expense and to
pay all costs expenses and damages occasioned by such default
which shall be added to and recoverable as part of the Liabilities
and with power where necessary or expedient to enter upon the
Property without thereby becoming lable to account as a
mortgagee In possession or othermse and shall give notice In
writing to the Seller's Soliciters of any breach of alleged breach of
any such covenants as soon as the Buyer shall become aware of
the same and shall supply copies of all notices recewved by the
Buyer in respect thereof,

permit the Seller and any Receiver and any person appointed by
either of them to enter an and inspect the Property on reasonable
prior notice and subject to compliance with the reasonable site
rules relating to health and safety notified by the Buyer to the
Seller from time to time, and

to insure and keep insured all bulldings and fixtures and fitings
that are situated on or form part of the Property at any tme
against such nsks, penls and contingencies that would be usually
be insured against by reasonably prudent persons carrying on the
same class of business as the Buyer such palicy or policies to be
with an insurance company or underwnters of repute and (if
requested by the Seller) to supply a copy of such pohcy or
polictes to the Seller

Dealings with Charged Assets
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The Buyer covenants with the Seller that (save in the case of a Permitted Disposal
where the consent of the Selier shall not be required) it will not without the prior
written consent of the Seller

71 create nor allow to be created any charge, mortgage, lien or pledge or
encumbrance over the Property or any nght or option on the Property nor
agree to do or allow any such matter, or

72 sell, convey, transfer or otherwise dispose of the Property (nor confer any
licence night or any interest tn 1t), or

73 exercise or agree to exercise any of the powers of leasing and ancillary
powers vested in or conferred an the Buyer in possession by common taw or
by sections 99 and 100 LPA, or

74 create or agree a tenancy of the Property nor part with or share possession
or occupation or agree to do so

Powers of Enforcement Exercisable by the Seller

Sections 103 shall not apply to this Deed and the statutory powers of sale and
appointing a Receiver under Sections 101 and 109 of the LPA (as vaned and
extended under this Deed) shall anse on the execution of this Deed by the Buyer
and shall become immediately exercisable without the restrictions contained in the
LPA on giving of nolice or otherwise at any time after the occurrence of an Event of
Default Upon the occurrence of an Event of Default the whole of the Liabilities will
become payable including any element of the Secured Consideration even If the
relevant payment date for that part of the Secured Consideration has not occurred
under the Sale Agreement

Power to Appoint a Receiver

91 Either (1) at the request of the Buyer or {i) at any bime after the occurrence of
an Event of Default, whilst an Event of Default 1s subsisting the Seller may In
its discretion without further notice appeoint in wnting a Receiver or Recewers
over all or any part of the Property with power (subject to the provisions of
the Insolvency Act 1986) from time to time to remove any Recewver so
appomnted and appoint one or more Receivers in his place Where two or
more persons are appointed as Receivers they shall have the power to act
severally as well as jointly

82 The Seller may from tme to tme determine the remuneration of such
Recewver

913 Every such Receiver shall be the agent of the Buyer for all purposes and the
Buyer alone shall be responsible for the acts and defaults, loss or
misconduct of the Receiver and for the remuneration costs charges and
expenses of the Recewver and the Seller shall not incur any hability as a
result of its making or consenting ta tus appointment as such Recewer

Powers, Rights and Duties of Receiver
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The Receiver shall have and be entitled to exercise all powers conferred by
the LPA and the Insclvency Act 1986 in the same way as If the Recewver had
been duly appointed under such statutes and in particular by way of addition
to but without imiting any general powers referred to above (and without
prejudice to any of the Seller’ powers referred to above) the Receiver shall
have power in the name of the Buyer or otherwise to do the following things

namely

1011

1012

1013

1014

1015

1016

1017

1018

1019

10110

to take possession of, collect and get in all or any part of the
Property and for this purpose to rmake demands and take
proceedings as he may think fit,

to commence and/or complete any buillding operations cn the
Property and to apply for and obtan any planning permissions,
bullding regulation approvals and any other permissions,
consents or licences in each case as he may Iin his absolute
discretion think fit,

to borrow moneys from the Seller or others on the secunty of the
Property for the purpose of exercising any of his powers,

to purchase or acquire any land and purchase, acquire and grant
any interest in or night over the land or accept surrenders of
leases or tenancies of the Property and to carry any such
transactions into effect,

without the restrictions of section 103 of the Law of Property Act
1925 or the need to observe any of the provisions of sections 99
and 100 of such act to sell, transfer, assign, lease or concur In
selling, letting or leasing the Property or any part of it on such
terms and conditions and for such constderation and payable at
such time to time as he may in his absolute direction think fit
including without limitation the power to dispose of any fixtures
separately from the Property,

to take, continue or defend proceedings or make any
arrangement or compromise between the Buyer and any persons
which he may think expedient,

to make and effect all repairs and improvements to the Property,

to effect such insurances of or in connection with the Property as
he shall in his absolute discretion think fit,

to purchase materials, tools, equipment, goods or supplies for the
above purposes,

without any further consent by or notice to the Buyer exercise on
its behalf all powers and provisions conferred on a landlord or a
tenant by the Landlord and Tenant Acts 1927 and 1954 or any
other legislation from time to time n force relating to any tenancy
or any matter relating to or anstng out of any tenancy in respect of
any part of the Property but without any obligation to exercise any
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of such powers and without any liabiity in respect of powers so
exercised or omitted to be exercised,

10111 to appoint managers, officers, contractors and agents for the
above purposes upon such terms concerning remuneraticn or
otherwise as he may determine, or

10112 to do all such other acts and things as may be considered to be
incidental or conducive to any of the above matters or powers
and which he lawfully may or can do

Any moneys received by the Receiver in the exercise of his powers under
this Deed and under general law shall be (so far as the law permits) apphed
by him in the following order

1021 in the payment of the costs, charges and expenses of and
incidental to his appointment and the exercise of all or any of his
powers,

1022 in payment of his remuneration at such rates as may be agreed

between him and the Seller,

1023 in payment to the Seller in or towards satisfaction of the
Liabilities, and

1024 any balance shall be paid to the person or persons entitled to it

11 The Seller and Receiver Liable only for Actual Receipts and Indemnity

111

112

The Seller shall not nor shall any Receiver appointed by it or its agents be
liable by reason of an entry into possession of the Property or any part of it
to account as seller in possession or for anything except actual receipts or
be liable for any loss on realisation or for any default or crmission for which
the Seller in possesston might be hable

The Buyer hereby agrees to indemnify and hold harmless any Receiver from
and against all actions clams expenses demands and liabilities whether
ansing out of contract or in tort or in any other way incurred or which may at
any time be incurred by him or by any manager agent officer servant or
workman for whose debt default or miscarriage he may be answerable for
anything done or omitted to be done In the exercise or purported exercise of
his powers under the provisions of this Deed or pursuant hereto

12 Delegation of power by the Seller

The Seller may con prior written notice to the Buyer at any time and from time to time
delegate by power of attorney or in any other manner to any person or persons or
fluctuating body of persons all or any of the powers authorities and discretions which are for
the time being exercisable In respect of the Charged Property or any part hereof and any
such delegation may be made on such terms and condiions and subject to such
regulations as the Seller may think fit

13 Exclusion of hability

10
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15

16

131

132

The Seller shall not In any circumstances by reason of the Seller taking
possession of the Property or any part thereof or for any other reason
whatsoever and whether as mortgagee in possession or on any other basis
whatsoever be liable to account to the Buyer for anything except the Seller's
own actual receipts nor be llable to the Buyer for any loss or damage ansing
from any realisation of the Property or any part thereof or from any exercise
or non exercise by her of any power authonty or discretion conferred upon ot
In relation to the Property or any part thereof by or pursuant to this Deed or
by the Law of Property Act 1925 unless such loss or damage shall be
caused by the fraudulent actions of the Seller or any delegate of the Seller

All the provisions of clause 13 1 shall apply in relation to the hability of any
Recewver and In respect of the liability of any such delegates as aforesad in
all respects as If every reference in clause 13 1 to the Seller were instead a
reference to such Recelver or (as the case may be) to such delegate

Seller's general rights

141

14 2

The Seller's nghts and powers ansing out of any breach or non-performance
of or non-compliance with any covenant agreement or condition herein
contained or imphed shall not be prejudiced by any delay in enforcing such
nghts and powers or time being given to the Buyer or any other act done or
cmitted by the Seller and which but for this sub-clause might have been
deemed a waiver of such breach nor shall any single or partial exercise of
any such nght or power preclude any further exercise of the same or the
exercise of any other nght power or remedy available to it

The restnctions on the rnght of consolidating mortgage securities contained in
sechon 93 of the Law of Property Act 1925 shall not apply to this secunty

Payment of cost and certificate of sums due

151

152

All costs charges and expenses properly incurred hereunder by the Seller
and all other monies properly paid by it In respect of the said costs charges
and expenses or otherwmise shall be payable by the Buyer and charged on
the Property as part of the Liabilties

A written certificate by the Seller's Solicitors as to the Liabilities for the time
being due or incurred to the Seller by the Buyer shall be conclusive evidence
in any legal proceedings in the absence of any manifest error appearing on
the face thereof

Release from the Charge

16 1

The Seller agrees to release the Property from this Deed forthwith on
payment of all of the Secured Consideration and satisfaction of the Liabilities
regardless of whether such payments are capable of being avoided or set
asude (as distinct freom where such payments have previously been avoided
or set aside 1n which case (and only in such case and not further or
otherwise) the provisions of clause 21 1 apply)

11
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16 3

16 4

165

166

Without prejudice to clause 16 1 If there 1s no Event of Default subsisting the
Seller must at the request the Buyer and within ten (10) Business Days of
the Buyer's direction to do so (or such longer period as may be reasonable in
the circumstances) and subject to (1) the Buyer beanng any reasonable
professional costs properly and reasonably incurred by the Seller and (1) the
provisions of clause 16 4

1621 enter into, execute and otherwise consent to any Works
Agreement and/or Stalutory Agreement or a deed of grant or
wayleave satisfactory to any relevant statutory undertaker or
authonty, and/for

1622 release from the burden of the legal charge created by clause 2
of this Deed such parts of the Property in respect of which the
Buyer 1s completing a Permitted Disposal

Pursuant to section 4 of the Powers of Attorney Act 1971 the Seller hereby
irrevocably appoints the Buyer and any person nominated in writing by the
Buyer Jointly and severally as attorney of the Seller and in its name and on
behalf of the Seller and as the act and deed of the Seller to execute seal and
deliver and otherwise perfect any deed assurance agreement instrument or
act which may be properly required 1n relation to the obligations on the Seller
in cfause 16 2 (but subject always to the provisions of clauses 16 2(1) and
16 2(n) having been complied with by the Buyer) and the Seller agrees to
ratify and confirm the proper actions of the Buyer by virtue of this power of
attorney PROVIDED THAT this clause shall only apply  the Seller has faled
to comply and discharge its obhgations to enter into, execute and otherwise
consent to the same and/or in respect of the relevant Permitted Disposal the
Seller has not released from the burden of the legal charge created by
clause 2 of this Deed such parts of the Property in respect of which the
Buyer 1s completing that Permitted Disposal in each case within ten (10)
Business Days following receipt of a wntten request from the Buyer to do so

the Buyer must indemnify the Seller against all associated clams costs
charges expenses and labiltties ansing from any obligations entered into
pursuant to clause 16 2 and (iIf applicable) clause 16 3 and ensure that any
such obhgations on the part of the Seller will cease on the Seller ceasing to
have an interest in the Property pursuant to this Deed

The Seller shall (subject to the Sellers Solicitor receiving the Buyer's
Solicitor undertaking to hold the Pre-Signed DS3s and Pre-Signed DS1 and
to only release those in accordance with Clause 16 6 and further undertaking
to return the same to the Seller's solicitor immediately on receiving valid
notice of an Event of Default) deliver the Pre-Signed DS3s and Pre-Signed
DS1 to the Buyer's Solcitor simultaneously on the completion of this Deed

The Seller and the Buyer irrevocably instruct the Buyer's Solicitor to

661 at any time following the date of this Deed to date up to twenty
nine (29) of the Pre-Signed DS3s and attach a single Plot Plan to
each of the same (which Pre-Signed DS3s cannot for the
avoidance of doubt when taken together exceed more than
25 2% of the total number Market Units to be constructed on the

i2
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Property in accordance with the Development} before delivering
each of those Pre-Sighed DS3s to the Land Regrstry so as to
effect the release of the those part(s) of the Property from the
burden of this Deed provided that each of the Pre-Signed DS3s
may only be dated on the date of completion of the sale of each
of the Market Units to which the Pre-Signed DS3 relates and the
Buyer's Solicitor will provide the Seller's Solicitor with a certified
copy of each signed and dated Pre-Signed DS3 within five (5)
Business Days of the completion of each sale,

1662 at any time following the payment of the sum due to the Seller in
accordance with clause 3 2 2 of the Sale Agreement to date up to
a further twenty nine (29) of the Pre-Signed DS3s and attach a
single Plot Plan to each of the same (which Pre-Signed DS3s
together with the Pre-Signed DS3s referred to in clause 16 6 1
cannot for the avoidance of doubt when taken together exceed
more than 504% of the total number Market Units to be
constructed on the Property in accordance with the Development)
befare delivening each of those Pre-Signed DS3s to the Land
Registry so as to effect the release of the those part(s) of the
Property from the burden of this Deed provided that each of the
Pre-Signed DS3s may only be dated on the date of completion of
the sale of each of the Market Uruts to which the Pre-Signed DS3
relates and the Buyer's Solicitor will provide the Seller's Salicitor
with a certified copy of each signed and dated Pre-Signed DS3
within five (5) Bustness Days of the completion of each sale, and

166 3 to at any time following the payment of the sum due to the Seller
In accordance with clause 3 2 3 of the Sale Agreement and so as
to effect the release of the balance of the Property from the
burden of this Deed date the Pre-Signed DS1 and deliver it to the
Land Registry and the Buyer's Sclicitor will provide the Seller's
Solictor with a certified copy of such signed and dated Pre-
Signed DS1 within five (5) Business Days of delivery to the Land
Registry

PROVIDED THAT unless there 1s an Event of Default subsisting the Seller
shall promptly complete such other documentation (f any) as may be
required by the Land Registry and/or assist the Buyer and/or the Buyer's
Solicitor to ensure that the charge created by clause 2 of this Deed 1s
released in accordance with this Clause 16 6 (iIn each case at the request
and reasonable cost of the Buyer and subject to the Buyer paying the
reasonable legal costs of the Seller in this regard)

At any time following the grant of Planning Permissicn the Buyer may direct
in wnting that the Seller (at the expense and reasonable cost of the Buyer
and subject to the Buyer paying the reasonable legal costs of the Seller in
this regard) re-sign the Pre-Signed DS3s with individual Plat Plans attached
and (subject to the Selier's Solicitor receving an undertaking from the
Buyer's Solicitor to simultaneously return to the Seller's Solicitor the
previously signed Pre-Signed DS3s which the re-signed DS3s will replace)
deliver those to the Buyer's Solicitor on the date which 1s ten (10) Business
Days following the Buyer's direction to the Seller in accordance with this

13




17

18

19

Ciause 167 whereupon they will be held by the Buyer's Sohcitor n
accordance with the undertaking referred to in Clause 16 5

Protection of Third Parties

No person dealing with the Seller or any Receiver shall be concerned to enquire
whether the security created by this Deed has become enforceable or whether any
power exercised or purported to be exercised under this Deed has become
exercisable or whether any money remains due on the security created by this Deed
or to see to the application of any money paid to the Seller or to any such Recewer
and such dealing shall be deemed to be within the powers conferred by this Deed
and the remedy of the Buyer for any irregularity in the exercise of such powers shall
be in damages only '

Rights of the Seller

18 1 At any time after this Deed becomes enforceable all powers of the Receiver
may be exercised by the Seller whether as attorney of the Buyer or
otherwise

18 2 The Buyer hereby and by way of secunty irrevocably appoints the Seller and
any Recewver or Receivers appointed hereunder its attorney with full power
to appoint substitutes and to subdelegate with regard to the whole or any
part of the Property in its name and on its behalf to execute any document or
do any act or thing which the Buyer 1s obliged to execute or do under this
Beed

Remedies Cumulative

191 The nghts, powers and remedies provided by this Deed are cumulative and
are not, nor are they to be construed as being, exclusive of any rights
powers or remedies provided by law or otherwise

192 No failure on the part of the Seller to exercise or delay on its part In
exercising any of its respective nghts, powers and remedies provided by this
Deed or by law (collectively the "Rights") shall operate as a waver of the
Rights nor shall any single or partial waiver of any of the Rights preclude any
further or other exercise of that one of the Rights concerned or the exercise
of any other of the Rights

193 Al costs, charges and expenses properly incurred by the Seller in
connection with this Deed or the Liabilittes shall be reimbursed by the Buyer
to the Seller on demand on a fuli indemnity basis and until so rembursed
shall carry interest at the Interest Rate from the date of payment to the date
of rembursement and be secured on the Property

194 The Seller and every Receiver, attorney or other person appointed by the
Seller under this Deed and their respective employees shall be entitled to be
indemnified on a full indemnity basis out of the Property for all habilites and
expenses properly incurred by any of them in or directly or indirectly as a
result of the exercise or purporied exercise of any of the powers, authonties
or discretions vested in them under this Deed and aganst all actions,

14
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proceedings, losses, costs, claims and demands for any matter or thing done
or omitted in any way connected to the Property and the Seller and any such
Receiver may retain and pay all sums for such matters out of the monies
received under the powers conferred by this Deed

The restnction on the nght of consolidating mortgage securities contained in
Section 93 LPA shall not apply to this Deed.

20 Notices

201

202

203

Any communication to be made under or in connection with this Deed shall
be made 1n writing

The address (and the department aor officer, if any, for whose attention the
communication 1s to be made} of each party for any communication or
document to be made or delivered under or in connection with this Deed Is
as set out at the beginning of this Deed (in each case marked for the
attention of the Managing Director) or any substitute address, or department
or officer as either party may notify to the other by not less than 5 Business
Days' notice

2031 Any such communication will be deemed to be given as follows
2032 if personally delivered, at the time of delivery,

2033 If by letter, at noon on the second Business Day following the day
such letter was posted (or in the case of airmail, seven days after
the envelope containing the same was delivered into the custody
of the postal authonties), and

2034 In proving service, it shall be suffictent to prove that personal
delivery was made or that such letter was properly stamped first
class, addressed and delivered to the postal authonties

21 Clawback and Liability

211

212

Subject to clause 16 1, if an amount paid by the Buyer in respect of the
Liabilties 1s avoided or otherwise set aside on the occurrence of any of the
events In paragraphs (d) to (g) (inclusive) of an Event of Default or
otherwise, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed

The Buyer's liability under this Deed in respect of any of the Liabilites shall
not be discharged, prejudiced or affected by

2121 any security, guarantee, indemnity, remedy or other nght held by,

or avallable to, the Seller that 1s, or becomes, wholly or partially
ilegal, void or unenfarceable on any ground,

15




2122 the Seller renewing, determining, varying or increasing any facility
or other transachon in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement, or omtting
to clam or enforce payment from any other person, or

2123 any other act or omission that, but for this clause 22 2, might

have discharged, or otherwise prejudiced or affected, the Liability
of the Buyer

22 Third Party Rights
The parties do not intend that a person who 1s not a party has any night under the
Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any
term of this Deed

23 Counterpart
This Deed may be executed and delivered in any number of counterparts each of
which 15 an original and which together have the same effect as if each party had
signed the same documnent

24 Law and Jurisdiction
This Deed shall be governed and construed in accordance with the provisions of the
Laws of England and Wales and the parties agree to submit to the exclusive
Junsdiction of the Courts of England and Wales

Executed as a deed on the date appeaning at the beginning of the Deed

EXECUTED as a deed by
Miller Wates (Southwater) Limited

Acting by
Director
Director / Secretary
EXECUTED as a deed by Anthony Merrik Burrell ¥ GW Q\/V\ v
Fa i ¥
in the presence of, ML
\ (S
Witness Signature {
Witness Name ‘)l (Ao &% Zace
¥ Caqiww CrTAR  mogY cAn< Covdfr
Witness Address Cotmasiam e 300
Witness Occupation X £ i g
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7 Y
EXECUTED as a deed by Louise lona Burrell X Lﬁ:

in the presence of, m

Witness Signature X
Witness Name Ceorce FBace
Witness Address

s Aapue

Witness Occupation  »*
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