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In accordance with -2
Sections 859A and M RO 1 Aaserform
859 of the Companies
Aot 2000 Particulars of a charge

A fee 1s payable with this form. You can use the WebF \\ \\\\ \\

Please see ‘How to pay’ on the Please go to www compgS] 57

last page = 19107!2016 - #3

S HO -
< What this form s for X What this form 1s NOT f COMPANIE

You may use this form to register You may not use this fo “A5AUG303

a charge created or evidenced by register a charge where thd < A10 09/07/2016 #163

an instrument instrument Use form MRO4 COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginming 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
court order extending the time for delivery

D/é:)u must enclose a certfied copy of the nstrument with this form This will be

scanned and placed on the public record Do not send the onginal.

Company details

TR

Company number

fofofefsfefsfele

Companynamemfull|COUNTRYSIDI~3 PROPERTIES (UK) LIMITED

=> Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

|
2 |

Charge creation date

Charge creation date IFO— [‘T W F l? F’_O— |Ti‘ ’q o

3 |

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

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

Name |PETER JOHEN BROWNE S
| ,
Name lFIONA MARGARET BROWNE /
|
Name |
|
Name |
|

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

[] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
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MRO1

Particulars of a charge

o

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
regrstered or required 1o be registered in the UK subject to a charge {(which is
not a floating charge) or fixed securty included in the instrument

Brief descnption

THE LAND AT MILDENHALL ROAD, BURY ST. EDMUNDS BEING

/ PART OF THE LAND COMPRISED WITHIN TITLE NUMBER

SK12736 AND SK65950.

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them i the text field and add a
statement along the lines of, "for
more detals please refer tothe
instrument”

Please hrrut the description to the
available space

Other charge or fixed secunty

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

] Yes
x] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue
[x] No Goto Section?

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 secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(] Yes
[x] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subiect of the charge

]

@ This statement may be filed after
the registration of the charge (use
form MRO6)

o

Signature

{Please sign the form here

Signature

Signature

x@% o X

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

CHFPO25
06/14 Version 20




MRO1

Particulars of a charge

EPresenter 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

| Contactrame  JOHN AYNSLEY

| Company name

|Mm=ss 9-13 St Andrew Street

Rosenklatt Solicitors

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

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
onh paper.

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

|
|

i Pestwn  T,ondon

[ County/Region

= e

1 Coungy

‘Ux DX: 493 London/Chancery Lane

|mepm 020 7955 0880

W4 Certiricate

We will send your certificate to the presenter's address
if given above or 1o 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 Reqister

(] You have included a certified copy of the
instrument with this form

(] 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 description in Sechion 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, it must

be a certified copy

oo d Ad

@ 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 Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, 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 Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ 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

CHFP025
06/14 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

ar

Company number. 614864

Charge code: 0061 4864 1113

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2016 and created by COUNTRYSIDE PROPERTIES
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th July 2016

Dy

Given at Companies House, Cardiff on 25th July 2016
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DATED L j-;lﬂl 2016

COUNTRYSIDE PROPERTIES (UK) LIMITED
and

MR AND MRS P J BROWNE

LEGAL CHARGE

Over land at Mildenhall Road, Bury St Edmunds

We hereby certify this to be
a true copy of the original

Viogeirndd o

Rosenblatt Solicitors
9-13 St Andrews Street
London EC4A 3AF

ROSENBLATT
9-13 St Andrew Street
London EC4A 3AF
Tel 0207955 0880
Fax 02079550880
Rel JA/COU/22723
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DATE I jilj 2416
PARTIES
1) COUNTRYSIDE PROPERTIES (UK) LIMITED incorporated and registered in England and

(2) PETER JOHN BROWNE AND FIONA MARGARET BROWNE of Brakey Pin Hall Farm,
Flempton, Suffolk (the "Chargee™)
1. DEFINITIONS AND INTERPRETATION
11 In this Legal Charge the following definitions will appty:
“Business Day”
any day (other than a Saturday, Sunday or public hehday) during which cleaning banks in
the City of London are open for normal business;
“Chargor’s Solicitors™
SUC!'I solicitor or solicitars that the Chargor (or any one of them) may nominate from time
to time,
“Charged Assets”
each and every part of the Property,
“Charged Land”
means that part of the Option Propenty that s at any time subject to this Legal Charge;
“Contract”
the option agreement in respect of the property known as Mildenhall Road, Bury St
Edmunds dated 10 Apnl 2010 entered into between (1) the Chargee and (2) the Chargor
as vaned by a supplemental agreement dated™h L J between (1) the Chargee and (2)
the Chargor, ] :-J—u &lj Z ) | G E@
“Deferred Consideration™
the deferred sums defined as the “Deferred Consideration™ in the Contract, b
“Dispose ar Disposal”
includes any sale or transfer or assent or a lease or tenancy
*Due Date™
i
2150689v4

Wales (registered number 00614864) whose regstered nddress is at Countryside House, The
Dnve, Brentwood, Essex, CM13 3AT (the "Chargor™)
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the daltes that the Deferred Consideration 1s payable by the Chargor pursuant to the terms
of the Contract,

"Encumbrance"

a fixed mortgage or charge,

“Event of Default”

has the meanming given to that term in clause 7 (Eveats of Default),

“Financial Indebtedness”

mecans any indebtedness for or 1n respect of

(a) moneys borrowed,

b any amount raised by acceptance under any acceptance credit facthity or
dematenahised equivalent,

(c) any amount raised pursuant to any note purchase facihity or the 1ssue of bonds,
notes, debentures, loan stock or any simtlar instrument,

{d) the amount of any lability mn respect of any lease or lure purchase contract wluch
would, 1 accordance with GAAP, be treated as a finance or capital lease,

{e) receivables sold or discounted (other than any receivables to the extent they are
sold on a non-recourse basis);

{H any amount raised under any other transaction (including any forward sale or
purchasc agreement) having the commercia} effect of a borrowing,

(2) any denvative transactton entered into in connection with prolection against or
benefit fram fluctuation in any rate or price (and, when calculating the value of
any derivative transaction, only the marked to market value shall be taken mio
account),

(h) any counter-tndemmity obligation in respect of a guarantee, indemmity, bond,
standby or decumentary letter of credit or any other instrument issued by a bank
or financial institution, and

(1) the amount of any llability 1n respect of any guaraniee or indemmty for any of the

items referred to 1in paragraphs (a) to (h) above,

“Indexed Sum”

means to increase a sum by muluplying the relevant sum payable by 2% per annum

above the base rale of the Bank of England for the penod from Hre=dateoi=thie-tregal- QL
Shargeunul the date of payment of the relevant sum; U_
"L-!- \a'j_j f:LDIB\

\

“LPA!!

2150689v4
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thie Law of Property Act 1925,
“Nominated Land™

{a) the First Tranche of the Property as described in Appendix | and identified on a
Land Registry compliant plan by the Chargor subject 1o such land being no more
than 18 13 acres Residential Land {by reference to the measurements 1n the table
and plan at Appendix 1) (being less the number of acres of Residenuial Land for
which a sum equivalent to a Release Fee has been deducted from the relevant
ranche of Deferred Consideration (1if any)) and no more than 22 62 acres of Non-
Residenttal Land (by reference to the measurements n the table and plan at
Appendix 1) (being less the number of acres on Non-Residential Land for which a
sum equivalent to a Release Fee has been deducted from the relevant Tranche of
Decferred Consideration (if any)),

(b) the Second Tranche of the Property as described in Appendix 1 and idenufied on
a Land Registry comphant plan by the Chargor subject to such land being no
more than 18. 36 acres Residential Land (by reference o the measurements in the
table and plan at Appendix 1) (being less the number of acres of Residential Land
for which a sum equivalent to a Release Fee has been deducted from the relevant
tronche of Deferred Consideration (if any)) and no more than 22 90 acres of Non-
Residental Land (by relerence to the measurements n the table and plan at
Appendix 1) (being less the number of acres on Non-Restdential Land for which a
sum equivalent lo a Release Fec has been deducted from the relevant Tranche of
Deferred Consideration (1f any)),

{(c) the Third Tranche of the Propenty as descnibed 1in Appendix 1 and dentified on a

Land Registry compliant plan by the Chargor being any part of the Property sull
subyect to this Legal Charge,

“Non-Residential Land”
means the whole or any part of the the area of 93 80 acres being part of the
Option Property and referred to mn the plan and iable annexed to this Legal
Charge at Appendix §;

“QOption Property”
has the meaning aseribed Lo 1t 1n the Contract,

“Permitted Development and Use™

means the residential development of the Property pursuant to the Planning
Permmission,

“Perpetuity Period™

means the penod commencing on the date hereof and endunng for a penod of 80
years which period shall be the perpetuity period applicable o this Legal Charge,

“Permitted Disposal™

2150689v4
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a Disposal falling inlo any of the following categories.-

(a) a transfer or lease to a local authonly or other statutory body (excluding the
transfer or lease of land for alfordable housing) pursuant to a Works Agreement
or such other statulory agreement or dedication obligation where such a transfer
or lease ts 1o a statutory body or service supply company of an eleciricity
substation, gas governor, pumping station, water pumping station, balancing pond
or other statutory services which have been or are to be constructed or installed
on the Property, or

{b) any deed of grant of rights, hicence or wayleave granted to any local authority,
statutory body or service supply company,

“Planning Permission”

means the outline planning permission dated 8 October 2014 granted by St Edmundsbury
Borough Councit! under Reference Number DC/13/0932/HYB relating to the Property or
such other planning permission in relation 1o the Property,

“Pl"ﬂpcl’t}'“
the Property descnbed in Schedule I,
"Recciver"

any recerver, manager or receiver and manager appointed by the Chargee under tlus Legal
Charge,

“Release”

a duly signed form DS3 or form DS1 or such other form as shall be appropnate to release
(when dated) the Property or any interest in the Property or any part of parts of the
Property from this Legal Charge,

“Release Fee”

an amount 1n pounds sterling based on the area of Residenual Land in respect of which a
Release has been requested pursunnt to clause 5 2 as a proportion of the Residential Land
initiatly subject 10 tis Legal Charge calculated in accordance with the following formula
and as shown on the attached worked example for the purposes of 1llustration -

Release Fee=(A~B)xC
Where:

A 1s the number of residential acres compnsed n the part of the Properiy in respect of which a
Release 15 sought by the Chargor based on the areas identified in the table and plan

attached at Appendix 1,

B 15 54.87 acres; and

2150689+4
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C 15 a sum calculated by multiplying 20,129,449 by 2% per annum above the base rate of the
Bank of England for the penod from tha-deta-e(—dm—l:?ehﬂrgc untl the date of
payment of the relevant sum plus 20,129,449, s u-ld 2.0f},

“Residential Land”

means the whole or any part of the area of 75 19 acres being a part of the Opthion Property
refetred to 1n the plan and table annexed to this Lega! Charge at Appendix 1;

“Relevant Authorities”

means the local and county highway authonties dramage electricity gas
telecommunication and cable television companies and any other relevant authority utily
company body corporation or organmisation concerned with the adoption of roads and
Service Installations and the provision of Services and "Relevant Authority” means any
one of them as the context may admat,

“Roads”

means the roads foolways footpaths verges and cycleways now or at any time dunng the
Perpetuily Peniod constructed within the Option Property and intended to be maintained at
public expense,

“Secured Liabilitics™

all the habtitty of the Chargor 1o the Chargee 10 pay the Deferred Consideration together
with ail amounts payable under this Legal Charge,

“Scction 106 Agrecment”

means the agreement under section 106 of the Town and Country Planming Act 1990
dated 8 October 2014 between (1) St Edmundsbury Borough Council (2) Suffolh County
Council (3) Countryside Properhes {(UK) Limited and (4) John Charles Browne, Peter
John Browne and Fiona Margaret Browne,

“Service Installations”

means sewers drains pipcs manholes culverts soakaways channels watercourses condwis
pumping stations balancing facilities channels pipes outlets mains wire cables optic fibres
ducts flues poles ventilation shafis electricity substations gas governors headwalls and
interface devices and all other ancidiary equipment and apparatus now ar within the
Perpetuty Period to be lad and used for the conduel of Services through the Option
Property and designed to serve the Cption Property,

“Services”

means the disposal of foul and surface water land dranage and the supply of water gas
elecineity telephone telecommunications cable television and all other services,

“Uncharged Land”

2150684
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means that part of the Option Praperty that 1s niot at any time subject to the Legal Charge,

“Works Agreement”

2150689v4

any deed or agreement required 1n connection with the development of the Property or
any part of it and required by a local planming authority or by any authonty or body
responsible for hghways, sewerage, water, gas, electricity or communicalion services
Such agreement may be under any of the following statutes or similar legisiation -

{a) Section 106 of the Planning Act,

{b) Section 111 Local Government Act 1972,

(c) Highways Act 1980,

(d) Electricity Act 1989,

(c) Gas Act 1980,

n Water Act 1989, or

(g) Water Industry Act 1991

{h) Road Traffic Regulation Act 1984

(1) Flood and Water Management Act 2010

and includes a unilateral undertaking given pursuant to Section 106 of the Town and
Country Planning Act 1990

In this Legal Charge, a reference to -

121

122

123

124

123

a clause or a schedule 1s, unless otherwise stated, a reference to a clause of, or a schedule
to, tlus Legal Charge,

a paragraph 1s, unless otherwise stated, a reference to a paragraph of a schedule,

a statutory proviston includes a reference to that statutory provision as replaced, modifted
or re-enacted from time to tme and any subordinate legislation made under that statutory
provision from time to time, in each case whether before or after the date of this Lega)
Charge,

a person includes a reference to an individual, body corporate, association, povernment,
state, agency of state or any undertaking (whether or not having a legal personahty and
wrrespective of the junsdiction 1n or under the law of which 1t was incorporated or exsts),

a party means a parly to this Legal Charge and a reference to the “Chargor”, the
“Chargee” or a party includes its assignees and/or the successors 1n tile to substantially
the whole of its undentaking and, n the case of an wndividual, to lus estate and personal
representatives, and
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126 acompany shall be construed so as to include any company, corporation or other body
corporate, wherever and however incorporated or established

13 The schedules form part of this Legal Charge and have the same effect as if expressly set oul in
the body of this Legal Charge and shall be interpreted and construcd as though they were set out
in this Legal Charge

14 The contents table and headings in this Legal Charge are for convenience only and do not affect
the interpretation or construction of this Legal Charge

15 Words importing the singular include the plural and vice versa and words smporting a gender
include every gender

16 The words “other”, “include”, “including” and *1n particular” do not lunit the generality of any
preceding words and any words which follow them shall not be construed as being mited n
scope to the same class as the preceding words where a wider construction 1s possible

17 Whenever a Party 15 more than one person, all their obhigations can be enforced against atl jointly
and against each indwvidually

2. COVENANT TO PAY
The Chargor covenants with the Chargee that 1t will pay or discharge on demand the Secured
Liabilites when the same are due and payable in accordance with the terms of the Contract

3, CHARGES

KR Fixed Charges
As a continuing security for the payment of the Secured Liabiliies and the sums payable pursvant
to clause 2, the Chargor hereby, with full utle guarantee, charges, and agrees to charge by way of
first legal mortgage, the Charged Assets,

32 Extent of Secunty '
1t 1s agreed that thus Legal Charge 15 intended to be the sole secunity which 1s held by the Chargee
over the Property for the Secured Liabihties and that the Chargee will not take or exercise any
other secunty (including any hien) over the Property unless the Chargor and the Chargee expressly
agree otherwise 1 writing

4. RESTRICTIONS AND WORKS AGREEMENTS

41 The Chargor agrees with the Chargee that 1t wall not, without the Chargee’s prior wnitten consent,
Dispose of any Charged Assets charged by way of fixed charge except 1f it is a Permitted Disposal
or the saic of a part of the Property on the completion of or conciding with a Release,

42 The Chargor consents to the Chargee applymg to the Land Registry in form RX1 (o register the
following restnction against the Property -

“RESTRICTION
7
2150689v4
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43

44

45

No dispositton of the registered estate by the proprietor of the registered estate or by the propnetor
of any registered charge, not bemng a charge registered before the entry of this restrnicuon, 1s to be
regstered without either a wrntien consent signed by the propnetor for the ime being of the
charge datedf ) Il g 2016 1n favour of Peter John Browne and Fiona Margaret Browne as
referred to i the cha register or a certificate from the conveyancer for the proprietor of the
registered charge that the dispositton 1s a transaction permitted by Clause 4 of such Charge” EB

The Chargee shall (at the Chargor's cost) within 10 Business Days of a request consent to and join
in any Works Agreement 1o give its consent to the terms of the Works Agreement and to those
terns being binding on the Chargee 1f 1t becomes a morlgagee 1n possession subject to the terms
of the Contract and shall release from this Legal Charge such parts of the Property 2s are required
to procure the adoption dedication or transfer of any land required under the Works Agreement
provided that the Chargor indemmifies the Chargee and its successors 1 ttle from any hability
arising under or as a result of any Works Agreement

Rights Granted by the Chargor

441 The Chargor so as 1o bind the whole and every part of the Uncharged Land covenants
with the Chargee for the benefit of the whole and every part of the Charged Land that the
Chargor will not make any objection whether to the Land Registry or otherwise following
a disposal of all or part of the Charged Land by the Chargee or 1ts Recerver to the entry on
the Chargor's registers of utle to the Uncharged Land of nghts excepuions and
reservations benefiting the Charged Land over the Uncharged Land in the terms of the
nghts exceplions and reservations contained in the Schedule hereto.

4,42 The Chargor covenanis with the Chargee that 1t will not dispose of all or any part of the
Uncharged Land without reserving for the benefit of the Charged Land nghis exceptions
and reservations over the Uncharged Land substantially and materially in the terms of the
nghts exceptions and reservations contained 1n the Schedule hereto or (in the case of any
other disposal) first procunng that the disponee covenants directly with the Chargee n the
terms of this clause 4 4 and the Chargor and the Chargee hereby apply lo the Land
Regustrar for the following restriction 10 be entered on the Register of utle 1o the
Uncharged Land

“No disposition of the regisiered estate by the proprietor of the registered estate 1s 1o be
registered without a written consent signed by the propnetor for the time baing of the
charge dated | 7_Jiy 2016 in favour of Peter John Browne and Frona Margaret
Browne referred to e Charges Register or thexr conveyancer or without a certificaic
signed by the applicant for registration or by thew conveyancer that the provistons of
clause 4 4 2 of the charge dated {0 w 2016 have been complied with or that
they do not apply to the disposition™ j

PROVIDED THAT the Chargee hereby confirms that the Chargee will within 10 working
days of receipt of a written request for such consent provide such consent if the disponee
shall have entered into a deed of covenant with the Chargee contaiming a covenant
substantially in the terms of this clause 4 4 together with an apphcation to the Land
Registrar for a restnction 10 be entered upon the Regster of utle of the land being
acquired by the disponee in the same terms set out above

Rights granted by the Chargee

Z150689v4
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451 The Chargee so as to bind the whole and every part of the Charged Land covenants with

the Chargor for the benefit of the whole and every part of the Uncharged Land that the
Chargee will not make any objecuon whether to the Land Registry or otherwise following
a disposal of all or part of the Uncharged Lund by the Chargor to the entry on the
Chargee’s regisiers of utle to the Charged Land of the nghts exceptions and reservations
benefiung the Uncharged Land over the Charged Land in the terms of the nghts
exceptions and reservations contamed in the Schedule hereto

452 The Chargee agrees o grant and reserve to the Chargor for the benefit of the whole and

every part of the Uncharged Land the nghts exceptions and reservations over each other’s
respeclive parts of the Option Properly contained within the Schedule on the request of
the Chargor

4 53 The Chargee covenants with the Chargor that 1t will not dispose of all or any part of the

51

52

53

2150689v4

Charged Land withowt {in the case of transfer or lease of the whole or any part of the
Charged Land) reserving for the benefit of the Uncharged Land substantially and
matenally rights exceptions and reservations over the Charged Land 1n the terms of the
rights exceptions and reservations contained in the Schedule herelo and the Chargee and
the Chargor hereby apply to the Land Regisirar for the following resiriction 1o be entered
on the Register of Title of the Charged Land

“No disposition by the propnetor of thie registered charge dated NI
2016 referred to above 1s to be registered without a certaficate signed by a conveyancer
2016 have been

that the provisions of clause 4 5 of the charge dated | !
complied with or that they do not apply (o the disposition _j @E
DISCHHARGE

Within 10 Business Days afier,the payment of the entirety of the Deferred Consideration and all
other sums due under tlns Legal Charge the Chargee will mive to the Chargor such form of
Release as shall be appropniate to release the whole of the Property remaiming subject 1o this
Charge from this Charge and the restrniction created pursuant o Clause 4.2 (together with any
relevant Land Registry form(s)).

The Chargor may at any time or times in advance of payment of each tranche of the Deferred
Conswderation by not less than five Business Days’ notice to the Chargec request the 1ssue of a
Release duly executed by the Chargee for such parts of the Property as the Chargar may require,
such request (o be accompanied by the form of Release requured to be executed and the payment
to the Chargee of the Release Fee by way of cleared funds shall be made at the same time as the
Release 15 provided to the Chargor Each payment of a Release Fee shall be treated as part
payment of the Deferred Consideration and reduce the amount due to the Chargee on the date for
payment of the next tranche of Deferred Consideration that s payable. The area of Non-
Residential Land the subject of a Release must be no more than 1 25 x the area of Residential
Land the subject of the Release by reference to the measurements 1dentified n the plan and table
at Appendix |

The Chargee agrees to execute Releases for Permitted Disposals and agrees to deliver the same
within 10 Business Days of receipt of request from the Chargor prowvided that any such request
shall include the form of Release required to be executed




o

e

54 On the date of receipt of the first tranche of the Deferred Consideration 1n the sum of £6,709,816
(less any Release Fee paid in respect of such tranche) plus the Indexed Sum the Chargee will give
10 the Chargor's Solicitors a duly execuled Release in respect of the Nominated Land

55 On the day of receipt of the second tranche of the Deferred Consideration 1n the sum of
£6,709,816 (less any Release Fec paid in respect of such tranche) plus the Indexed Sum the
Chargee will give to the Chargor's Solictiors a duly executed Release in respect of the Nominated
Land

56 On the day of receipt of the third tranche of the Deferred Constderation in the sum of £6,709,816
(less any Release Fee pad 1n respect of such tranche) plus the Indexed Sum the Chargee will give
to the Chargor's Solicitors a duly executed Release m respect of the remainder of the Property

57 The Chargor will be responsible for the Chargee's reasonable and proper legal and agents fees
plus VAT thereon on any calculation of the Nominated Land or any Release Fee and for any
matters directly related 10 the same

6. REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the Chargee that

61 Incorporation
It 1s 8 hmned company or a lumited habiliy partnerstup duly orpamised, validly existing and
registered under the relevant laws of the junsdiction in which i1 1s incorporated and has the power
and all necessary governmental and other consents, approvals, licences and authorities to own the
Charged Assets,

62 Authority
It 1s empowered to enter into and perform s obligations contained 1n tlus Legal Charge and has
taken all necessary action to authonse the execution, delivery and performance of thns Legal
Charge, to create the secunty to be constituted by this Legal Charge and to observe and perform
its obhigations under this Legal Charge

63 Obligations binding
Tius Lega!l Charge as executed and delivered constitutes and will constilute 115 legal, vahd and
binding obligations

7. EVENTS OF DEFAULT
Each of the events or circumstances set out 1n this clause 7 15 an Event of Default

71 Non-payment
The Chargor does not pay on the due date any of the Secured Liabilities at the place and n the
currency in which 1t is expressed to be payable unless
711 s failure to pay 15 caused by adm:mistrative or technical error, and

10
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payment 15 made within 10 Business Days of its due date together with interest accrued
thereon at a penalty rate of 4% above the Bank of Scotland PLC base rate

72 Insolvency

721

71.22

7.23

The Chargor 15 unable or admits imability to pay 1ts debis as they fali due, suspends
making payments on any of its debts or, by reason of actual or anticipated financial
difficulues, commences negotiations with one or more of its creditors with a view to
rescheduling any of its indebtedness

The value of the assets of the Chargor 1s less than its habilities {taking nto account
conbingent and prospective habiliies)

A moratonium s declared 1n respect of any indebtedness of the Chargor

73 Insolvency proceedings

731

732

733

734

735

Any corporate acuon, legal proceedings or other procedure or step 1s laken in relation to
the suspension of payments, a moratonium of any indebledness, winding-up, dissolution,
admmistranon or reorgamsation (by way of voluntary arrangement, scheme of
arrangement or otherwise) of the Chargor;

a composilion, compromise, assignment or arrangement with any crediior of the Chargor,

enforcement of any secunty over any assets of the Chargor,

the appointment of a liqudator, receiver, admimstrative recciver, administrator,
compulsory manager or other similar officer in respect of the Chargor or any of its assets

or any analogous procedure or step 1s taken in any junsdiction

This clause 7 3 shall not apply to any winding-up petiton which 1s frivolous or vexatious and 1s
discharged, stayed or dismissed within 10 Business Days of commencement

74 Cessation of business

The Chargor ceases, or threatens to cease, to carry on business.

75 Unlawfulness and invalidity

751

752

It 15 or becomes unlawful for the Chargor to perform any of its obligations under this
Lega! Charge or tn respect the Secured Liabilities or any secunity created or expressed to
be created or evidenced by this Legal Charge ceases to be effective.

Any obligation or cbligations of the Chargor under tlus Legal Charge are not or cease to
be legal, valid, binding or enforceable and the cessation individually or cumutauvely
maienally and adversely affects the inierests of the Chargee under this Legal Charge

76 Repudiation and rescission of agreements

2150689+4
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101

103

The Chargor rescinds or purports to rescind or repudiates or purports to repudiate this Legal
Charge or the Contract or evidences an intention to rescind or repudiate this Legal Charge or the
Contract

ENFORCEMENT OF SECURITY

The secunty constituted by tins Legal Charge shall become enforceable immediately after the
Chargee provides the Chargor with written notice that an Event of Default and the power of sale
and other powers conferred by section 101 LPA, as vanied or amended by this Legal Charge, shall
be exercisable  Afier the secunty constituted by this Legal Charge has become enforceable, the
Chargee may n us absolute discretion enforce all or any part of the secunty and all or any part of
any Works Agreement constituled by tlus Legal Charge 1n such manner as it sees fit and the
Chargor shall execute all necessary documents and carry out all necessary actions so required by
the Chargece or its Receiver 1n connection with the enforcement of the secunity and also in relation
to any Works Agreement or any other agreement so as to enable the Chorged Assets to be
developed in accordance with any planning permission or procured that such acts are cammed out
or such things are done pursuant to the terms of the Controci

NEGATIVE PLEDGE

The Chargor covenants with the Chargee that, during the continvance of the secunty created by
this Legal Charge, 1t shall not wathout the prior written consent of the Chargee

creale or permut lo subsist any Encumbrance upon any of the Charged Asseis, or

dispose of, whether by o single transaction or a number of transactions and whether related or not,
the whole or any part of the Charged Asscts except by way of a Permitted Disposal and/or
Disposal that 1s the subject of a Release

APPOINTMENT AND POWER OF RECEIVER

At any ume afler the secunty constituted by this Legal Charge becomes enforcecable or if so
requested by the Chargor by written notice at any time, the Chargee may

101 I appoint any person {or persons) 10 be a Receiver of all or any part of the Charged Assets
and/or of the income from any Charged Asset; and/or

1012 excrese in respect of all or any of the Charged Assets all or any of the powers and
remedies given to mortgagees by the LPA, including the power to take possession of,
reccive the benefit of, or sell any of the Charged Assets

The Chargee may remaove from time to time any Receiver appointed by 1t and, whenever « may
deem appropnalte, appount a new Receiver in the place of any Recewver whose appaintment has
terminated for whatever reason

If the Chargee or any Receiver exercises the power of sale pursuant to thus Legal Charge the
Chargor and such Receiver shall grant for the benefit of any part of the Charged Assets and
reserve for the benefit of any land which remains charged pursuant to this Lega! Charge and the
Chargee shall grant for the benefit of any part of the Option Property all necessary nights to enable
the whole and each part of the Opuion Property to be developed n accordance with the planning
permission granted prior to the date of this Legal Charge and any subsequent planning permission

12
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104  The Chargee and Chargor hereby 1revocably consent to the creation of such easements (both
legal and equitable), encumbrances and covenants which affect and/or burden the Charged Assets
for the benefit of the Optien Property

11. COSTS AND INDEMNITY

111 Costs

The Chargor shall pay to, or reimburse, the Chargee and any Receiver on demand, on a full
indemnuy basis, all costs incurred by the Chargee or any Receiver in connection with

1111 takmg, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Chargee's or a Receiver's nights under this Legal Charge, or

11.1 2 taking proceedings for, or recovening, any of the Secured Liabthities,

1113 together with interest on those costs, wiich shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the relevant cost arose
until full discharge of that cost (whether before or after judgment, hiquidation, winding up
or admimstration of the Chargor) at the rate and in the manner specified in the Contract

112 Indemnity

The Chargor shall indemmfy the Chargee and each Receiver, and their respective employces and

agents on a full indemnity basis in respect of all costs incurred or suffered by any of them 1n or as

a result of*

1121 the exeraise or purported exercise of any of the rights, powers, authonties or discretions
vested in them under this Legal Charge or by law 1n respect of the Charged Assets,

1122 taking, holding, protecuing, perfecting, preserving or enforcing (or attempting to do so)
the secunty constituted by this Legal Charge, or

11 23 any default or delay by the Chargee in performming any of its obligations under tlus Legal
Charge

Any past or present employee or agent may enforce the terms of Uus clause 11.2 subject 1o and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999

12, FURTHER ASSURANCE

The Chargor shall, at its own expense, take whatever action the Chargee or any Receiver may
reasonably require for

1211 creating, perfecting or protecting the secunity intended to be created by this Legal Charge,
1212 facilitaung the realisation of any of the Charged Assets, or

1213 facilitaung the exercise of any right, power, authonty or discrennon exercisable by the
Chargee or any Receiver in respect of any of the Charged Assets,

13
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13.

131

13.2

14,

15,

16.

161

162

including, without limitation, 1f the Chargee thinks 1t expedient, the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of, or intended to
form part of, the Charged Assets (whether 1o the Chargee or to its nominee) and the giving of any
notice, order or direction and the making of any registration

POWER OF ATTORNEY
Appoiniment of attorneys

By way of security, the Chargor rrevocably appomts the Chargee and every Recerver separately
to be the attorney of the Chargor and, 1n its name, on 1ts behalf and as 1ts act and deed, Lo execute
any documents and do any acts and things that

1311 the Chargor 1s required to execute and do under thus Legal Charge, or

1312 any atiorney deems proper or desirable in exercising any of the rights, powers, authorihes
and discretions conferred by this Legal Charge or by law on the Chargor or any Receiver.,

Ratification of acts of attorneys

The Chargor ratifies and confirms, and aprees to raufy and confirm, anything which any of s
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
nights, powers, authorities and discretions referred to 1n clause 13 ]

PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Chargee or with any Receiver shall be obliged
or concemned 1o enquire whether the right of the Chargee to appoint a Receiver or the nght of the
Chargee or any Recerver (o exercise any of the powers conferred by tlus Legal Charge in relation
to the Charged Asscts or any part of the Charged Assets has ansen or become exercisable by the
Chargee or by any such Receiver, nor be concerned with notice 1o the contrary, nor with the
propriety of the exercise or purported exercise of any such powers and the title of such a purchaser
and the positon of such a person shall not be vmpeachable by reference to any of those matters

ASSIGNMENT AND TRANSFER

The Chargor may nat assign, transfer, charge, make the subject of a trust or deal in any other
manner with this Legal Charge or any of us rights under tlus Legal Charge or purport to do any of
the same without the prior wntten consent of the other party

THIRD PARTY RIGHTS

Subject 1o clause 16 2 a person who 1s not a party to this Legal Charge shall have no rights under
the Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a provision of this Legal
Charge No party 1o this Legal Charge may hold itself out as trustee of any nghts under this Legal
Charge for the benefit of any tlurd party unless specifically provided for i tlus Legal Charge
Thus clause 16 1 does not affect any nght or remedy of any person wluch exists, or 1s available,
otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999

Any person to whom the benefit of any provision of thus Legal Charge is assigned in accordance
with the terms of tlus Legal Charge is entitled under the Contracts (Rights of Third Parties} Act

14
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1999 to enforce any term of tins Legal Charge which confers (expressly or impliedly) any benefit
on any such person

17. NOTICES
171  Any notice given pursuant to this Legal Charge shall be in writing signed by, or on behalf of, the
person 1ssuing the notice Any notice shall be delivered by hand or by prepaid recorded delivery
first class post or fax to
17 1 1 1nthe case of the Chargor, at the address set out below.-
{a) Countryside  Properties  (UK) Limited, Countryside House, The Dnve,
Brentwood, Essex CM 13 3AT
{b) Fax No 01277 690 618
imarked for the attention of the Company Secretary, and
(c) in the case of the Chargee
Peter Johin Browne and Fiona Margarct Browne of Brakey Pin Hall Farm,
Flempion, Sufiolk
and Ashtons Legal, 81 Guldhall Street, Bury St Edmunds, Suffolk 1P33 IPZ -
FAO Jonathan Long/Jeanctte Denms
or, in relation 10 any party, such other address for service 1n the United Kingdom as that party may
from time to time nously to the other
172 In the absence of ewvidence of earher receipt and subject to clause 17 3, a notice served n
accordance with clavse 17.1 shall be deemed to have been received
1721 f delivered by hand, at the time of actual delivery to the address referred to n clause
171,
1722 1f delivered by prepaid recorded delivery first class post, two Business Days from the date
of posting; and
1723 1f delivered by fax, upon receipt of confirmation that the notice has been correctly
transmitted
173  If deemed receipt under clause 17 2 occurs on a day which 1s not a Business Day or after 5 00
p m on a Business Day, the relevant notice shall be deemed to have been received at 5.00 am on
the next Business Day
174  For the avoidance of doubt, notice given under this Legal Charge shall not be validly served if
sent by e-mail
15
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182

183

18 4

i85

18 6

19.

202

GENERAL

No vanation to thus Legal Charge shall be effective unless made in wrniung and signed by or on
behalf of all the parties to this Lega) Charge. The Chargor and Chargee shail not be required to
obtain the consent of any thurd party on whom a benefit 1s conferred under this Legal Charge 1o
the termunation or vanation of thus Legal Charge or to the waiver or settlement of any nght or
ctmm ansing under 1t, A waiver given or consent granted by the Chargee under tlus Legal Charpe
will be effective only 1f given in wrniting and then only in the nstance and for the purpose for
wlich 1115 given

Each provision of this Legal Charge 15 severable and distinct from the others, If at any time any
provision of this Legal Charge 1s or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumstances be deemed
not to form part of tius Legal Charge but (except to that extent or i those circumstances in the
case of that provision) the legahty, validity and enforceability of that and all other provisions of
thus Legal Charge shall not be affecied in any way.

If any provision of thus Legal Charge 1s found 1o be illegal, invalid or unenforceable 1n accordance
with clause 18 2 bul would be legal, valid or enforceable f some part of the provision were
deleted, the provision 10 question shall apply with such modification(s) as may be necessary o
make 1t legal, valid or enforceable

The fallure or delay in exercising a right or remedy provided by thus Legal Charge or by law does
not constitute a waiver of that (or any other) nght or remedy No single or partial exercise, or
non-exercise or non-enforcement of any night or remedy provided by this Legal Charge or by law
prevenls or restricts any further or other exercise or enforcement of that (or any other) nght or
remedy

The Chargee’s nghts and remedies contained n thus Legal Charge are cumulative and not
exclusive of any rights or remedies provided by law

This Legal Charge may be executed in any number of counterparts each of which when executed
and delivered shall be an oniginal All the counterparts together shall constitute one and the same
document

GOVERNING LAW

Thus Legal Charge and any non-contractual obligations ansing out of or in connection with 1t are
governed by English law.

JURISDICTION

The courts of England have exclusive junsdiction to settle any dispute arising out of or
connection with this Legal Charge (including a dispute relaung to the existence, validity or
termination of this Legal Charge or any non-contractual obligation ansing out of or in connection
with this Legal Charge) (a “Dispute™).

The parties agree that the courts of England are the most appropnate and conventent courts to
settle Disputes and accordingly no party wtll argue 1o the contrary

This Legal Charge has been executed as a deed and 1t 1s dehivered on the date first set out above

16
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SCHEDULE 1

Delails of the Property

The land at Mildenhalt Road, Bury St Edmunds being part of the land compnsed at the date of tlus Legal
Charge within Title Numbers SK12736 and SK65950 and shown edged red on the plan attached to tlus

deed at Appendix 2
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2.2

23

24

25

27

28

SCHEDULE 2

The part of the Option Property having the beaefit of the rights granied excepted and reserved 1s
referred to as “the Dominant Property” and the part of the Option Property burdened by such
nghts 1s referred 1o as “the Servient Properiy™ and the owners thereof are called “the Dominam
Owner" and “the Servient Owner” respectively

For the Dominant Owner and us successors 1n title and those denving title under the Dominant
Owner and all other persons authorized by 1t or them for the benefit of the Domnant Property and
each and every part thereof \n common with all others entitled thereto the following rights:

Rights of way at all times and for all purposes over the ronds following construction to base
course leve!l insofar as the same are now or within the Perpetuity Period constructed or to be
constructed on the Servient Property until the sume are adopied by the Relevant Authonity as
lughways maintainable at the public expense,

To the passage of Services through all Service Installations now or withun the Perpetuity Penod
constructed or to be constructed wathin the Serient Property until the same are (1f at all) adopted
by the Relevant Authonty and maintainable at public expense,

Such nghts as may be reasonably necessary to enter upon the Servient Property at any time within
the Perpetuty Period with or without workmen or others for the purposcs of connecting to
inspecting maintaining repainng or cleansing the Roads and laying connecting 10 inspecting
mamtaming reparing cleansing and augmenting any Service Installations and for construching
repaining cleansing maintaming mspecting or renewing any buildings or fences or other structures
to be erected on the Dominant Property adjacent to the Servient Propenty and doing all things
(including the erecion of scaffolding) as may reasonably be expected to facihitale the
development of the Dominant Property,

The nght of support and protection from the Servient Property,

The nght 1o have roofs eaves gutiers spouts chimneys rminwater pipes fence posts and piers and
foundations constructed within the Perpetuiiy Period on the Dominant Property protruding into
and under and overhanging the Servient Property;

Such other easements wayleaves licences rights and privileges over the Servient Property winch
shall be reasonably required by the Parties to be granted to the Relevant Authonties for the
benefit and advantage of the Dominant Property or any partt thereof AND THE Chargee and the
Chargor FURTHER AGREE that they shall if necessary grant to the Relevant Authonties such
easements over the Servient Property as they shall reasonably require 1n connection with the
provision and maintenance of Service Installations and Roads for the benefit of the Dominant
Property,

Such other nghts and easements as may reasonably be required by the Dominant Property over
the Servient Property and as may be necessary for the reasonable and proper development of the
Dominant Property for the Permitied Development and Use,

The nght to aiter deviate or (subject 1o adequate alternative provision) stop up or remove any of

the Service Installations 1n which case the nghts hereby granted shall be exercisable in respect of
such altered diverted or aliemative length of position of the Service Installations in substitution

19
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for that in respect of which nghts were previously exercisable and “the Service lastallations™
insofar as thereby varied shall be construed accordingly,

PROVIDED ALWAYS that -

A

Notlhung herein shall matenally affect the layout or development of the Servient Property
over which such nglits are to be exercised or the adoption of works capable of adoption
or shall prejudice or otherwise interfere wath a structurally compleied building or an
intended bwlding and 1ts curtilage

The exercise of the nghts referred to above 1s subject (o the Dominant Owner

()

(1)

(i)

()

)

{except in respect of rights granted over the Servient Property and/or unless
otherwise ngreed with the Servient Owner) paying a fair proportionate part
based on user of the expense of the repair maintenance and renewal of the
Roads and the Service Installations unt] adoption,

making good any damage caused thereby to the reasonable sausfaction of the
Servient Owner as soon as rensonably possible

causing as litle inconvenience or disturbance as reasonably possible to the
Servient Property,

giving due consideration to the proposals of the Serwvient Owner for the
development of the Servient Property including but not limited to its
programme for such development,

in the case of the nights referred te 10 paragraph 2 3 (save m the case of
emergency) and 27 and 2 § above serving on the Servient Owner reasonable
written notice that the Domunant Owner wishes to exercise such right and the
Servient Owner and the Dominant Owner agreeing the position of the subject
maltter of the exercise of the proposed night {which in the case of Service
Installations shall wherever practicable be beneath roads footways footpaths or
verges) and the terms of exercise thereof (such agrccment wot o be
unreasonably withheld or delayed but not so as to require the payment of any
consideration for the exercise of such nght).

. e e ———————




Bury St Edmunds
Leaal charge worked example

Scenario: On Completion (1% July 2016) £13,000,000 (the “Inthal Payment™) 15 paid to Mr and Mrs P
J Browne in accordance with Supplemental Agreement In March "17 Countryside Properties (UK)
Limited serve notice to request the 1ssue of a Release ¢n the balance of Parcel C (16 acres
Reswdential Land) from the Legat Charge

Calculation: The Release Fee wiil be (16 acre / 54 87acre } x £20,129,443 (plus the Indexed Sum)}
= £586,971 35 (plus the Indexed Sum)

« The area of Residential Land {free from the Legal charge) would increase by 1 § acres
+ As a result of above, the Non-residential land (free from the Lega! charge} would increase by
2 acres 1 e 125 x area of Residential Land

The outstanding Deferred Consideration would be £19.542,477 65 and the subsequent July ‘17
payment {assuming no further notice requesting issue of a Release s served) would be
£6,122,844 65 (plus the Indexed Sum)
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APPENDIX 2
Charged Land Plan
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EXECUTED and DELIVERED asa )
DEED by COUNTRYSIDE )

PROPERTIES (UK) LIMITED )

acting by a director in the presence of ) Director z)

Witness Witnessed By
, Name TM Warmen
Witness  pddress The Mole Hill, Hollow Road, Malehill Green,
Nr Felsted, Great Dunmow, Essex, CMB 3JF
Wilness Occupation” Chartered Sacretary
Witness
EXECUTED as a DEED by )
PETER JOHN BROWNE )
m the presence of )
Signature
Witness Name
Witness Signature
Witness Address
Witness Occupation
23
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EXECUTED as a DEED by
FIONA MARGARET BROWNE

n the presence of

Witness Name

Signature

Wilness Signature’

Witness Address

Witness Occupation
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