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Registration of a Charge

Company name: COUNTRYSIDE PROPERTIES (UK) LIMITED

Company number: 00614864
X8D5Y1CI

Received for Electronic Filing: 02/09/2019

Details of Charge

Date of creation:  30/08/2019
Charge code: 00614864 1143
Persons entitled: LOUISE SUZANNE HUMPHREYS AND ALISON JAYNE LUCAS

Brief description: ALL FREEHOLD PROPERTY KNOWN AS TYE GREEN, BRAINTREE ROAD,
CRESSING, BRAINTREE, ESSEX COMPRISED WITHIN SITE TRANSFER
SAVE FOR AND EXCEPTING THOSE PARTS SHOWN EDGED BLUE ON
PLAN 1 SUBJECT TO VARIATION AS SET OUT IN CLAUSES 2.4 AND 4A.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TRACY M WARREN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 614864

Charge code: 0061 4864 1143

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th August 2019 and created by COUNTRYSIDE
PROPERTIES (UK) LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 2nd September 2019 .

Given at Companies House, Cardiff on 3rd September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 2019

(1) COUNTRYSIDE PROPERTIES (UK) LIMITED

{2) LOWUISE SUZANNE HUMPHREYS AND ALISON JAYNE LUCAS

LEGAL CHARGE

relating to property known as Tye Green, Braintree Road,
Cressing, Brainiree, Essex
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THIS LEGAL CHARGE is made on the

BETWEEN
(1} the Buyer; and
(@) the Seller,

BACKGROUND

{A) By a transfer dated the same date as this Legal Charge, the Seller transferred the Property

and other land to the Buyer.

(B) The Buver has agreed to pay the Deferred Purchase Price to the Selley on the terms of the

Opiion Agreement.

{Ch The Buyer has agreed to grant this Legal Charge to the Seller as security for the Buyer's
chbligation to pay the Secured Liabilities.

OPERATIVE PROVISIONS

1. INTERPRETATION

1.1, Defined terms

in this Legal Charge, the following words and expressions have the following meanings:

4925 Act”
“1986 Act”

“Affordable Housing”

“Authorised Altorney™

ilBuyer”

“Business Day”

GAEGALMAND  FILESZ.  NHOVTYE

GREEN

Law of Property Act 1925
Insolvency Act 1986

land forming part of the Property which is required as a
planning requirement to be occupied (at least initially}
by persons in need involving (whether by way of
development management transfer or other disposal) a
local authority registered provider or similar body

David Springett Lega! Director of Birkeits LLP, Brietly
Place, 160—162 New London Road, Chelmsford,
Essex, CM2 DAP

COUNTRYSIDE PROFPERTIES (UK) LIMITED
{registered number 00614864) whose registered office
is at Countryside House The Drive Great Warley
Brentwood Essex CM13 3AT.

a day (other than a Saturday or a Sunday) on which
commercial banks are open for general busingss in
London and deposils are dealt with on the London
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“osis”

“Deferred Purchase Pricg”

*Delegate”

“Development”

“Due Dates”

“Encumbrance”

*Environment”

GMEGALAND FILESWZ. NHOTYE  GREEN

interbank Market.

all reasonable and proper costs, charges, expenses,
faxes and liabilittes of any kind, including {without
imitation) costs and damages in connection with
litigation, professional fees, disbursements and any
VAT charged on Gosts which the Seller or any Receiver
or Delegate may charge or incur in relation o this Legal
Charge, the Property or breach of any pravision of this
Legal Charge by the Buyer.

Such part of the sum of NINE MILLICN THREE
HUNDRED AND THIRTY THREE THOUSAND
THREE HUNDRED AND THIRTY THREE POUNDS
AND THIRTY FOUR PENCE {£9,333,333.34) as shall
remain unpaid by the Buyer to the Seller from time to
{ime.

Any person appointed by the Seller or any Receiver
pursuant to clause 7.13 and any person appointed as
an atiorney of the Seller, Recsiver or Delegate.

Planning permission reference 16/02144/QUT issued
by Braintree District Council on 18" December 2018 or
any replacement or variation thereto.

The following dales:-

a) The date failing eighleen months afier the date
of this Legal Charge upon which the First
Instalment shall fall due; and

B The date falling thirty six months after the date
of this Lega!l Charge upon which the Second
instaiment shall fall due.

Any morigage, charge (whether fixed or floating, legal
or equitable), pledge, lien, assignment by way of
security or other securily interest securing any
obligation of any person, or any other agreement or
arrangement having a similar effect.

all of the air, water and land, inciuding ({without
limiation] the air within buildings and other natural or
man-made structures above or below ground, ground
and surface water, and surface and sub-surface soil.
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“Environmental Law”

“Event of Default”

“First Instalment”

“Indebiednoss”

“Insolvency Act”

“interest Rate”

“Met Developable Land”

“Option Agreement”

“Plan 1” and “Plan 27

BE Property”

“Receiver”

GMEGALLAND  FILERY., NHOTYE

GREEN

all applicable statutes, treaties, regulations, directives
or similar measures relating to the pollution or
protaction of the Environment that affect the Property.

Any of the events of default set out in clause 6.6

The sum of FOUR MILLION SIX HUNDRED AND
SIKTY SIX THOUSAND SIX HUNDRED AND SIXTY
giX  POUNDS AND  SIXTY SEVEN PENCE
{£4,666,566.67)

Any ohligation io pay or repay monay, present or fuiure,
whether actual or contingent, sole or joint

Insolvency Act 1888

2% above the base rate from time to time of Bank of
Scotland PLC or such other clearing bank nominated
by the Selier at any time or, if the ciearing banks cease
at any time to publish a base lending rate, such
comparable rate of interest as ithe Seller may
reasonably determine.

maans land which is capable of bensficial and/or
valuable development {including land required for Uniis
and the curtilage of ali Units, but excluding {not by way
of limitation) estate roads, estale sewers and estats
services, land required for community use, play areas,
service apparatus, balancing ponds, noise bunds, iree
bells, amenity and open space areas and other |and
necessary to deliver the Development, shown edged
red and edgead biue on Plan 1.

an option agreement dated 70 May 2015 made
between {1) the late David Thomas Earey and {2) the
Buyer

The plans annexed herato and so numbered

All the freshold property known as Tye Green,
Braintree Road, Cressing, Braintree, Essex comprigsed
within the Site Transfer, save for and excepting those
parts of the same shown edged biue on Plan 1
SUBJECT TC VARIATION as set out in clauses 2.4
and 4A

any receiver or receiver and manager appointed by the
Sallar under this Legal Charge or pursuant io any
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“Reserved Matters Consent™

“Second Instalment”

“Section 106 Agresment”

“Securad Liabilities”

“Security”

“Seller”

“Services”

“Site Transfer”

Title Number

“Unit”

GMEGALLAND FILESVT.

NHOVTYE

GREEN

statute, including the 1925 Act but does not include an
administrative receiver

The reserved matters consent to be granted in respect
of Planning permission reference 16/02144/0UT
issued by Braintree District Councli on 18th December
2018, or any replacament or varigtion thereto,

The sum of FOUR MILLION SiX HUNDRED AND
SIXTY SIX THOUSAND SDX HUNDRED AND SIXTY
SIX POUNDS AND  SIXTY SEVEN PENCE
{£4,666,666.67)

A section 108 Agreement dated 18th December 2018
and made between Brainiree District Council {1) Essex
County Councit {2) L § Humphreys and A J Lucas (3}
and Countryside Properties (UK) Limited {(4);

The Deferred Purchase Price and all other present and
future monies, obligations and liabiliies owed by the
Buver to the Seller, whether actual or contingent and
whather owed jointly or severally, as principal or surety
and/ar in any other capacity, under this Legal Charge
fogsther with all interest accruing in respect of such
monies or liabilities and any cosis and expenses due
and payable by the Buver under this charge

any legal charge, debenture, mortgage, lien or other
form of security granting any legal or eguitable charge
over the Property whether fixed or fioating

LOUISE SUZANMNE HUMPHREYS AND ALISON
JAYNE LUCAS care of Webbs Farmhouse Pole Lane
White Notley Witham Essex CM8 1RD

heat, electricity. gas, water, sewage, air conditioning,
energy, ielecommunications, data and all other
services and utilities

A transfer of the Property (fogether with other land)
made between {1) the Buyer and (2) the Selier of even
date {o this transfer.

EX878315

a Unit of residential accommaodation constructed or to
be constructed on the Property

CRESSING  BRAINTREE 008821 - FOOT4MEGAL
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“Warranties” the warranties given by the Buyer to the Seller under
clause 10

1.2, Construction
In this Legal Charge:
1.2.1 the clause headings do not affect its interpretation,

1.2.2 uriess otherwise indicated, references 1o clauses and Schedules are {o clauses of
and Schedules 1o this Legal Gharge and references in a Schedula to a Part or
paragraph are io a Part or paragraph of that Schedule;

1.2.3. references to any statute or statulory provision include references to:

1.2.3.1. all Acts of Parliament and ail other legislation having legal effect in
the United Kingdom; and

1.2.3.2. any subsequent statutes directly or indirectly amending,
consclidating, extending, replacing or re-enacting that statute and
alsp include any orders, regulations, instrumenis or other
subordinate legislation made under thal statute;

1.2.4. references to the Property include any part of it;

1.2.5. A reference in this Legal Charge to a charge or morigage of or over the Property

includes:
1.2.5.1. all buildings and fixiures and fittings (including trade and tenant's
fixtures and fittings) and fixed plant and machinery which are
situated on or form part of the Property at any time;
1.2.5.2, all rights under any licence, agreement for sale or agreement for
lease in respect of the Property.,
1.2.8. If the Seller considers acting reasonably and properly that an amount paid by the

Buver in respect of the Secured Liabilities is capable of being avoided or otherwise
sl aside on the liguidation or administration of the Seller or otherwise, then that
amount shall not be considered to have been irrevocably paid for the purposes of
this Legal Charge.

1.2.7. references to the powers of the Seller or the Receiver are references to the
respective powers, discretions and rights given to the Seller or a Receiver under this
Legal Charge, the 1925 Act, the Insclvency Act or otherwise given to or exercisable
by the Seller or the Receiver;

1.2.8, references io a Heceiver includes a reference to a Delegate appointed in
accordance with the terms of this Legal Charge.

GMEGALLAND FILESVZ, MHCTYE  GREEN CRESSGING BRAINTREE  00B82+ - FODAMLEGAL
CHARGEAENGROSEMENT\TYE GREEN LEGAL CHARGE - ENGROSEMENT FORM.doox 5



1.2.8. "including” means “including, without limitation”,

1.2.10.  “indemnify” means fo indemnify against all actions, claims, demands and
proceedings taken or made against the Seller and ali costs, damages, expenses,
lighilities and losses incurred by the Seller;

1.2.11.  where two or more people form a parly to this Legal Chargs, the obligations they
undertake may be enforced against them all jointly or against each individually; and

1.2,12.  if any provision is held to be illegal, invalid or unanforceable, the legality, validity and
enforceability of the remainder of this Legal Charge is to be unaffected.

1.3 Particulars
The Particutars form part of this Legal Charge and words and expressions set out in the
Partiulars are t0 be ireated as defined terms in this Legal Charge.

1.4. Contracts (Rights of Third Parties) Act 1998
The parties to this Legal Charge do not intend that any of its terms will be enforceable by
virtue of the Contracts {Righis of Third Partias) Act 1892 by any person not a party to it.

2. CHARGE

2.1. Covenant to pay
The Buyer covenants with the Seller to pay the Deferred Purchase Price to the Seller on the
Due Dates.

2.2, Legal motigade
The Buyer with full title guarantee charges the Property fo the Seller by way of first fixed legal
mortgage.

2.3 Continuing security
This Legal Charge is made for securing the Secured Liabilities and is a continuing security
and will not be discharged by any payment on account of the whole or any part of the Deferred
Purchase Prica.

2.4. Felease

2.4.1 Upon payment of the First Instalmant, the Seller will release from this Legal Charge such part
of the land and/or buildings edged blue on Plan 2 as forms part of the FProperty at the request
and cost of the Buyer

2.4.2 The Selier wili release from this Legal Charge further Net Developable Land SUBJECT TO (i)
the value of the Property remaining under charge o the Selier foliowing such release equating
10 a sum no less than 130% of the Deferred Purchase Price plus interest, casts and expenses,
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243

2.5

2.51.

2.5.2.

253

2.5.4.

2.5.5.

2.5.6.

2.8,

2.8.1.

and (i) the ability 10 develop the remainder of the Froperty under this charge independently
fram those paris of the Property to be or already released not being adversely affected.

Once the Buyer has paid the Secured Liabilities, the Seller will at the request and cost of the
Buyer release the Property from this Legal Charge and withdraw the restriction referrad to in
clause 2.6.1 below.

Consent to Righis

The Buyer shall not grant any righis over the Charged Property without the consent of the
Seller, which the Selier may withhold in its absolute discretion save where otherwise stipulated
in this clauses 2.5 or clause 3 below.

The Seller shall not unreascnably withhold its consent 1o the grant of any rights over the
Charged Propeity in connection with any 'Parmitted Disposal’ as such term is defined in the
Site Transfer. The Seller shall be permitied 1o reasonably withhold such approval where:-

2.5.2.1. the abiiity to deveiop the remainder of the Charged Property is in the reasonable
apinion of the Seller adversely affected as a result of such grants; and

2.5.2.2. the instrument of such Permitted Disposals does ot in the reasonabie opinion of
the Seller reserve or imposes for the benefit of the Charged Property such rights as
may reasonably be required for the development of the remainder of the Charged
Property;

The Selier shall be deemed to have approved the terms of any Permitted Disposal for the
purposes of clause 2.5.2 if no written natification of refusal is served by the Sefler on the Buyer
within 15 working days of the date of service by the Buyer on the Seller of a request for
approval {including a copy of the instrumaent of such Permitied Disposal}. The Buyer shall pay
the Seller's reasonable and proper legal fees in respect of any such approval request, whether
or not granted.

For the sake of expediency, The Buyer may request and the Seller will not unreasonably
withhold approval to a block of muliiple Permitted Disposals all in materially the same form.

Following approval or deemed approval by the Seller pursuant o this clause, the Seller shall
promgtly provide to the Buyer a letter in the Seller's capacity as mortgagee in such form as
the Buyer may reasonably require in order for the rights granted by the Pammitted Disposal
over the Charged Property to be registered at the Land Registry.

Any dispute between the Buyer and the Seller as to whether the Buyer is unreasonably
withhelding its approval pursuant io this clausge shall be determined in accordance with clause
14 below,

Land Registry restriction

The Buyer is to apply to the Land Registrar on Land Registry form RX1 to enter a restriction
on the regisier of the Titlie Number in the following Land Registry standard form:
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“No disposition of the registered estate by the propriefor of the registered estate, or by the
proprietor of any registered charge, being a charge registered before the entry of this
resirighion, 5 1o be repistered without eazher_ {1 ﬁ wnfiﬁen consen signed by the propristor for
the #ime being of the charge dated.fulal (5. Ma@e}?ﬁiﬂ in favour of Louise
Suzanne Humphreys and Alison Jayne Lucas referred to in the charges register or {ii} a

certificate signed by the solicitor to the registered proprietor that such consent is not required.”

2.6.2. The Seller, in iis absolute disoretion, may make an application referred 1o in clause 2.6.1 in
place of the Buyer. In such a case, the Buyer consenis to the entry of the relevant restriction
and will pay al! fees, costs and expenses incurred in connection with the application.

3. PLANNING AND INFRASTRUCTURE AGREEMENTS
At the reasonable request of the Buyer, the Seller agrees to join, in a capacily as chargee
only, as party ic any planning and infrastructure agreements relating to the Development of
the Property, and to provide a release of the Education Site from this charge pursuant to a
disposat under Schedule 8 of the Section 106 Agreement SUBJECT ALWAYS toi-

31 not being kound by any development or financial obligations contained therein, save in the
event of the Seller entering the Property as morigagee in possession; and

3.2, the Buyer being responsible for the Seller's reasonable and proper legal costs in connection
with any such agreement; and

2.3 the value of the Property and the integrity of the Buyer's security pursuant to this legal charge
not (in the reasonable opinion of the Buyer) being materially adversely affected by the entering
into of these agreements; and

3.4. In respect of a disposal of the Education Site, the Seller having fully complied with its
ebligations pursuant to clause 6 {(Education Site) of the Site Transfar at the date such disposal
is made.

4, POWER OF ATTORNEY

4.1. The Seller hereby grants to the Authorised Atforney a Power of Attorney to sign on its behalf,
in circumstances where the Seller is incapacitated or fails to respond o a request from the
Buyer within ten working days:-

4.2 A release sought under clause 2.4 of this Legal Charge

4.3. A release sought from the resiriction at clause 2.8 of this Legal Chargs

4.4, Planning and infrastruciure agreements of the nature referred to at clause 3 of this Legal
Charge.

45, To emter inta an approved {or deemed by independent expert to be approved) form of deed
of variation pursuant to clause 44 of this Legal Charge.

4.6. Ta provide a letter of consent in accordance with clause 2.5.4 above.
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4.7,

44

4A.1

4A.2

4A.3

4A.4

4A5

4A.5

The Buyer hereby grants to the Authorised Altorney a Power of Attorney to sigh on its behalf,
in circumstances where the Buyer fails 10 enter into an approved {or deemed by independant
expert to be approved) form of deed of variation pursuant to clause 4A of this Legal Charge
within ten working days of being requestad to do so.

FLAN VARIATIONS

The Seller and the Buyer contemplate that the layout of the Development may change prior
to the grant of Reserved Matlers Consent.

The Buyer shall provide the Seller with a copy of the Reserved Maiters Consent as soon as
reasonably practicable after the grant thereof, together with revised Plans 1 and 2 for the
anproval of the Buyer reflecting any change in the layout of the Development approved in
respect of that Reserved Matters Consent.

The Seller shall within 10 Working Days of receipt of the revised Plans 1 and 2 pursuant to
clause 4A.2 serve wrilten notice on the Buyer, confirming whether the Seller appraves the
revised Plans (such approval noi to be unreasonably withheid). The Buyer shall not be eniitied
to reasonably withhold its approval where:-

4A.3.1 the extent of the red edging on Plan 1 includes Net Developable Land no lesser
in extent than that shown edged red on the original Plan 1 annexed fo this
Charge, and the blue edging on Plan 1 includes Net Developable Land no
greater in exient than that shown edged blue on the original Plan 1 annexed to
this Charge; and

4A.32 the extent of the red edging on Plan 2 includes Net Deveiopable Land no lesser
in extent than that shown edged red on the original Plan 1 annexed o this
Charge, and the blue edging on Plan 2 includes Net Developable Land no
greater in extent than that shown edged blueg on the original Plan 1 annexed to
this Charge:

But may reasonably withhold its approval whers the red edging and blus edging on Plan 1
and Plan 2 include any part of the Property which is not Net Developable Land,

Following approval of the revised Plans 1 and 2, the Seller and Buyer shali promptly enter into
a deed of variation in such form as the Seller may reasonably require. The Seiler shall provide
the Buyer with a copy of the draft of the deed of variation for approval within 10 working days
of approval of the revised Plans 1 and 2.

The Selier shall within 10 Working Days of receipt of the draft deed of variation pursuant io
clause 4A.4 serve written notice on the Seller, confirming whether the Buyer approves the
revised Plans (such approval not io be unreasonably withheid).

Any dispute with regard to whether or not the Buyer or Seller {as applicable) is reasonable in
withholding its approval pursuant to this clause 4A shall be determined in accordance with
clause 14 balow.

COVENANTS
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5.1,

5.2,

5.3.

5.4,

5.5,

5.6.

Restriction on further security

The Buyer shali not create, sxtend, or permit to subsist, any Security over any of the Propsarty
for purport to do so0); nor may it, without the prior consent of the Seiler or as otherwise herein
provided, (a) execute, or agree 1o grant, vary, or accept any surrender of, any conveyance,
transfer, lease or assignment, or any other right of ococupation or use, of the Property {or
purport to do so), () create any legal or equitable estate, or other interest, in, over, or relating
1o, the Property or (¢) otherwise dispose of its interest (whether legal or beneficial) in the
Property {or purport to do 54}

Enforcement of Rights
The Buyer shall use all reasonable endeavours to:

52.1. procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Buyer and forming part of the Property of
the covenants and other obligations imposed on such counterparty; and

5.2.2. enforce any rights and institute, continue or defend any proceedings relating to any
of the Property which the Seller may require from time to time.

Notice of Breaches

The Buyer shall, prompily on bacoming aware of any of the same, give the Seller notice in
writing of any breach of:

831, any representation or warranty set out in clause 10; and
5.3.2 any covenant set out in this clause 3.
Further Assurance

Solety for the perfecting, protecting or facilitating the realisation of s security over the
Property, the Buyer, at its own cost, shall prepare and execute such further legal or other
maorlgages, charges or transfers (containing a power of sale and such other provisions as the
Seller may reasonably require) in favour of the Selier as the Selier, {acting reasonably),
requires from time to time over all or any part of the Property and give all notices, orders and
directions which the Seller may reasonably reguire.

Buyer's Walver of Set-off

The Buyer waives any present or future right of set-off it may have in respect of the Secured
Liabilities {including sums payabie by the Buyer under this Legal Charge).

Insurance of the Property

The Buyer is 1o insure and keep insured the buildings and fixed plant, machinery and fixiures
forming part of the Property in the joint names of the Seller and the Buyer:

5.68.1. against loss or damage by fire and such other risks as the Seller may require;
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5.6.2. in their full reinstatement cost, including the costs of demolition, site clearance and
professional costs and expenses;

5.6.3. through an insurance office or underwriters approved by the Seller; and

5.6.4. onterms acceptable to the Seiler (acling reasonably)

8.7, Additional insurance obligaticns
The Buyer is {0
571, pay allingurangce premiums as soon as they become due;
5.7.2. provide the Seller on reguest with a copy of the insurance policies eifected by the
Buyer together with evidence for the payment of the last premiums for those policies;
5.7.3. apply all manies received by virtue of any insurance policies in making good the loss
of or damage 1o the Property or, if the Seller so directs, in or towards discharging
the Secured Amounts; and
5.7.4.  pay to the Seller an demand the costs of any insurance affected by the Selier to
remedy any defaull by the Buyer in insuring under this clause 5.7.
5.8. No invalidation of insurance
The Buyer shall not do or omit to do or permit to be done or amilted anything that may
invalidaie or otherwise prejudice the insurance pelicies in respect of the Property.
5.9 Compliance with and Enforcement of Covenants
The Buyer shall:
5.9.1. observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and {if the Seller 50 requires) produce
to the Seller evidence sufficient to satisfy the Seller that those covenants,
stipuigiions and conditions have been observed and performed; and
5.9.2, diligently enforce all covenants, stipulations and conditicns benefiting the Property
and shail not {and shall not agree io) waive, release or vary any of the same.
5.8.3. Observe and perform by way of indemnity only the obligations on the part of 'the
Cwner set out in the Section 106 Agreement.
5.10. Notices or Claims Relating to the Property
5.10.1. The Buyer shaii:
5.10.1.1.1. give full particulars to the Seller of any notice, order, direction,
designation, resolution, application, requirement or proposal given
or made by any public or local body or authority {a "Notice”) thal
specifically applies 10 the Property, or {0 the iocality in which it is
GALEGALLAND  FILES\Z.  NHC\TYE  GREEN  CRESSING  BRAINTREE 008821 - FOOT4BLEGAL
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situated, within seven days after becoming aware of the relevant
MNotice; and

5104112 {if the Seller zo requires) immediately, and at the cost of the Buyer,
take all reasonable and necessary sieps o comply with any Notice,
and make, or join with the Seller in making, such objections or
representations in respect of any such Notice as the Seller may
desire.

5.10.2. The Buyver shall give full particulars to the Seller of any claim, notice or other
cammunication served on it in respact of any alleged breach of any Environmental
l.aw relating to the Property.

5.11. Environment
The Buyer shall in relation to the Property:
5.11.1. properly discharge in all material respects all duties of care and responsibilily placed

upen it by Environmental Law; and
5.11.2. observe and perform in ali material respects all the requirements of Environmental
Law.

512. Conduct of Business on Property
The Buyer shall carry on its trade and business on those paris [if any) of the Praperty as are
used for the purposes of frade or business in accordance with the standards of good
managament from time to time current in such trade or business.

5.13. inspection
The Buyer shall permit the Selier and any Receiver and any person appointed by either of
them to enter on and inspect the Property on reasanable prior notice,

5.14. Mo Restrictive Obligations
The Buyer shall not, without the prior writlen consent of the Seller, enfer into any onerous or
regirictive obligations affecting the whole or any part of the Property or create or parmit to
arise any overriding interest, easement or right whatsocever in or over the whole or any pari of
the Propsriy.

5.15. Statutory requirements
The Buyer is 1o comply with sl statutory and other requirements affecting the Property and
shall obtain and prompily renew from time to time and comply with the terms of all
authorisations which may be nscessary to enable it {0 preserve, maintain or renew the
Property.

5.16. Taxes and oulgoings
The Buyer is punctually to pay all iaxes, duties. rates and outgoings payable in respect of the
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847,

£.18.

6.1.

B.2.

Pronary.

Costs and expenses

The Buyer is o pay on demand to the Seller or the Receaiver:

5171, all Costs which may be incurred by gither of them in connection with:

5.17.1.1. any consents or approvals which may be required in respect of
the Property;

5.147.1.2. negotiating, preserving, perfecting, enforcing or seeking to
preserve or enforce this Legal Charge or their respective rights
and powers (or any attenpts 1o do soj;

517.1.3. stamp duty land fax and other fees and cosis arising from
preserving of improving the security created by this Legal
Charge; and

5.17.2. interest on any Costs payable under this Legal Charge from the date upon
which they were demanded uniil repayment and as well after as before
judgment at the interest Rale.

Not jeopardise Security

The Buyer will not do or omit to de anything or allow anything o be done or omitted which
may in any way depreciate, jecpardiss or otherwise prajudice the value to the Seller of the
Securily created by this Legal Charge or the priority of its ranking as expressed in this Dasd.

ENFORCEMENT
Consolidation of morigages

The restrictions on the cansolidation of martgages in section 83 of the 1925 Act do not apply
to this Legal Charge.

Power of leasing

The restriction on the powers of the Seller or the Receiver to grant Leases or to accept the
surrender of Leases in sections 89 and 100 of the 1925 Act do not apply 1o this Legal Charge
The statutory powers of leasing and accepting surrenders are extended so as to authorise the
Seller and any Receiver, at any time after the security constituted by this Legal Charge has
become enforceable, whether in its own name or in that of the Buyer, to make any lease or
arrangement for lease, accept surrenders of leases or grant any option of the whaile or any
part of the Property with whatever rights relaling to other parts of it, containing whalaver
covenants on the part of the Buyer, generally on such terms and conditions (including the
payment of money to a lessee or tenant on a surrender) and whether or not at a premium as
the Seller or Receiver thinks fit..
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8.3.

Power of sale

For the purposas only of section 101 of the 1925 Act, the Secured Liabilities becomes due
and the statutory power of sale and other powers of enforcement given by section 101 of the
1825 Act {as varied or extended by this Legal Charge) arise immediately on exacution of this
l.egai Charge.

6.4, Exsrcise of power of sale
Section 103 of the 1825 Act does not apply to this Legal Charge and all moneys secured by
this Legal Charge are immediately payable withaut any demand.

6.5, Privileges
Each Recelver and the Seller is eniitled to all the rights, powers and privileges and immunities
conferred by the 1925 Act on mortgagees and receivers

6.8. Events of default

This Legal Charge will become immediately enforceable and the powers of the Seller and the

Receiver exercisable in any of the following events:

6.6.1. the Buyer does not pay the Deferred Purchase Price or such part as is due on the
Due Dates afier receiving five working days written notice from the Seller of its
intention to enforce under this clause

6.6.2. the Buyer does nat comply materiaily with its obligations in this Legal Charge after
receiving five working days written netice from the Seller of its intention to enforce
under this clause;

6.6.3. there is any breach by the Buysr of the Warrantiss;

6.6.4. an order is made for the compulsery purchase of the whole ot any part of the
Property;

6.6.5, if any representation or warranty made by the Buysr hereunder is or shall prove to
be or to have been incorrecl. untrua or misleading when made;,

6.6.8. if the Buyer repudiates or shows an intention to repudiaie this agreement;

8.6.7. if any formal legal step (including without fimitation petition. proposal, convening a
meeting or service of a notice of intention to appoint an administrator under
paragraphs 15 or 26 of Schedule Bt 1o the Insolvency Act 1988, or any statutory
modification or re-enactment thereof) is taken with a view to the administration,
liquidation, winding-up or dissclution of the Buyer, or any other insclvency
proceedings invelving the Buyer,;

6.6.8. if a receiver, adminisiraior or other similar officer be appointed of the whole or any
part of the assets or undertaking of the Buyer an sncumbrancer takes possession
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of, ar any person exercises or attempts to exercise any power of sale in relation to
all or any part thereof;

5.6.9. if the Buyer shall stop payment of its debis or be deemed, for the purposes of
Section 123{1) of the insclvency Act 1888 or any statutory modification or re-
enaciment thereof, ip be unable to pay its debts, or shall cease or threaien to cease
to carry on its business or substantially the whole of its business or shall enter into
or become the subject of any composition or arrangement with its creditors or any
one or more of them;

6.6.10. if a moratorium is declared in respect of any indebtedness of the Buyer,

8.68.1t1, if a distress, aftachment, execution, expropriation, sequsstration or other
analogous legal process is levied, enforced or sued out on, or against, the Buyer's
assels and is not stayed within 15 Business Days;

68.6.12.  if any event occurs {or circumstances exist) which, in the reasonable apinion of the
Seller , has or is likely io materially and adversely affect the Buyer's ability to
perform all or any of its obligations under, or otherwise comply with the terms of

the Cption.

6.7 Enforcement of Security
After the security constituted by this Legal Charge has become enforceable, the Seller may
in its absolute discretion enforce all or any part of that security at the times, in the manner and
on the terms it thinks fit and take possessicn of and hold or dispose of all or any part of the
Property.

6.8. Mo liability as morigagee in possession
Meither the Seller, any Receiver nor any Delegate shall be liable to account as morigagee in
possassion in respect of all or any of the Property, nor shall any of them be liable for any loss
on realisation of, or for any neglect or defauli of any nature in connection with, all or any of
the Property for which a morigagee in possession might be liable as such.

6.9. Relinguishing possession
if the Seller, any Receiver or any Delegate enters into or takes possession of the Progerty, it
or he may at any time relinguish possession

6.10. Beller's powers
The power of sale and the other powers conferred by the 1925 Act or otherwise are extended
and varied to authorise the Seller at its absolute discretion to
£.10.1. do all or any of the things or exercise all or any of the powers which a Receiver is

empowered to do under this Legal Charge without first appointing a Recsiver aor
notwithstanding the appointment of a Receiver.
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6.10.2. remedy a breach at any time by the Buyer of any of its obligations comtained in this
Legal Charge. The Buyer irrevocably authorises the Seller and iis agents to do all
such things as are necessary or desirable for that purpose. Any monies expended
oy the Seller in remedying a breach by the Buyer of any of its obligations contained
in this Legai Charge shall be reimbursed by the Buyer to the Seller on a full
indemnity basis and shall carry interest at the Interest Hate in accordance with the
terms of this Legal Charge;

in remedying any breach in accordance with this clause g4.1 0.2;]"*{?1@ Seller, its agents
and their respective officers, agents and smiployees shall be entitled to enter anto
the Property and ito iake any action as the Seller may reasonably consider
necessary or desirable including, without limitation, carrying out any repairs, other
works or development.

The rights of the Seller under this clause are without prejudice to any othar rights of
the Seller under this Legal Charge. The exercise of thase rights shall not make the
Selier liable to account as a mortgagee in possassion.

6.10.3. grant iime or other indulgence or make any other arrangement, variation or release
with any person that is not party to this Legal Charge {whether ar not such person
is iointly liable with the Buyer) in regpect of any of the Secured Liabilities or of any
other security for them without prejudice either to this Legal Charge or to the liakility
of the Buyer for the Secured Ligbilities.

7. APPOINTMENT OF RECEIVERS

7.1. Powers under this Legal Charge
The powers under this Legal Charge shall be in addition to all statutory and other powers of
the Seller undsr the 1986 Act, the 1825 Act or otherwise and shall be exercisable without the
restrictions contained in sections 103 and 108 of the 1925 Act.

7.2. Appointment of recelvers
At any time after the Seller's power of sale has become exercisable, the Selier may without
further notice appoint one or more than one Receiver in respect of the Froperly ar any parf of
the Property. The power to appoint a Receiver {whether conferred by this Legal Charge or
statute) shall be and remain exercisable by the Seller despite any prior appointment in respect
of all or part of the Property.

7.3, Removal of restrictions on appointment
MNone of the restrictions imposed by the 1925 Act in relation to the appointment of receivers
or to the giving of notics or otherwise will apply.

7.4, Joint and several powers
if more than one Receiver is appointed the Recelver may act jointly or jointly and severally.
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7.5,

Additional or alternalive receivers

The Seller may remove the Receiver and appoint another Receiver and the Seller may also
appoint an alternative or additional Receiver.

7.8 Agent of the Buyer
The Receiver will, so far as the law permits, be the agent of the Buyer. The agency of each
Receiver shall continue until the Buysr goes inte liquidation and after that the Receiver shall
arct as pringipal and shail not become the agent of the Selier,
7.7 Scope of Receiver's Powers
Any exercise of any of the powers of a Receiver by the Receiver may be on behalf of the
Buyer, the directors of the Buyer or himself
7.8. Buyer's liability
The Buyer alone wiil be responsible for the acts or defaults of the Raceiver and will be liable
on any contracts or obligations made or entered into by the Receiver.
7.9 Liability for default
The Seller will be not be responsible for any misconduct, neghgence ar defaul of the Receiver.
7.10. Continuation of powers following liquidation or bankruptcy
The powers of the Receiver will continue in full force and effect following the liguidation or
bankrupicy of the Buyer.
7.11. Receiver's remuneration
The remuneration of the Receiver may be fixed by the Seller withaut the restrictions contained
in section 108 of the 1825 Act but will be payable by the Buyer. The amount of the
remuneration will form part of the Secured Amounts.
7.2 General powers of a Receilver
A Receiver will have the power on behalf and at the cost of the Buyer:
7.12.1. to de or omit to do anything which the Buyer could do or omit te do in relation to
the Property; and
7.12.2. to exercise all or any of the powers conferred on the Receiver or the Seller under
this Legal Charge or conferred upon receivers by the Insolvency Act, the 1925
Act or any other staiutory provision {whether or not the Receiver was appointed
pursuant o the relevant statutory provision).
7.12.3. to undertake or complete any works of repair, aiteration, building or development
on the Properly and may apply for and maintain any planning permission,
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7.12.4.

7.12.5.

7.12.6.

7.2.7.

7128

7.12.9.

7.12.10.

74291,

71212,

74243

71214,

7.12.15,

development consent, building regulation approval or any other permission,
consent or licence {0 carry out any of the same;

in connection with the exercise of the Receiver's powers, provide services and
employ, or engage, such managers, officers, servanis, contractors, workmen,
agenis, other personnel and professional advisers on such salaries, for such
periods and on such gther terms as he thinks fit. A Recsiver may discharge any
such person or any such person appointed by the Buyer.

to exercise or revoke any VAT option to {ax as he thinks fit.

to charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) as the Seller may prescribe or agree with
hirn.

to collect and get in the Pronerty or any part of it in respect of which he is
appointed and make such demands and take such proceedings as may seam
expedient for that purpose, and take possession of the Property with like rights.

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

to give valid receipts for all monies and execute all assurances and things which
may be proper or desirable for realising any of the Property.

o make any arrangement, settiement or compromise between the Buyer and any
gther person as he thinks fit.

to bring, prosecute, enforce, defend and abandon all actions, suils and
proceedings in relation to any of the Property as he thinks fil.

To effect with any insurer any palicy of insurance either in lisu or satisfaction of,
or in addition to, the insurance required to be maintained by the Buyer under this
Legal Charge if the Receiver thinks fit.

to for any of the purposes authorised by this clause, raise money by borrowing
from the Seller {or from any other person) on the security of all or any of the
Property in respect of which he is appointed on such terms as he thinks fit
{including, if the Seller consents, terms under which such security ranks in priority
io this Legal Charge).

to redesm any prior Encumbrance and settle and pass the accounts to which the
Encumbrance relates. Any accounts so settled and passed shall be conciusive
and binding on the Buyer, and the monies so paid shall be deemed to be an
gxpenge properly incurred by the Receiver, and

to do all such other acts and things as the Receiver may consider incidental ar
conducive to any of the matters or powers in this clause, or which he lawfully may
of can do as agent for the Buyer
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7.13.

7.14,

7.15.

Delegation

Each of the Seller and any Recsiver may delegate {either generally or specifically) by power
of aficrney or in any other manner to any person any right, power, autharity or discretion
conferred on it by this Legal Charge {including the power of attorney granted by this Legal
Charge}. Any such delegation may be made upon such terms and gonditions {including the
power to sub-delegate) as the Ssller or any Receiver shall think fit. Neither the Seller nor any
Feceiver shall be in any way liable or responsibie to the Buyer for any loss or liability arising
fram any act, default, omission or misconduct on the part of any Delegate.

Specific powers of & Recelver

Without fimitation to the powers of the Receiver, the Recsiver will have full power and
discretion:

7.14.1. totake possession of and collect the income from the Property and for that purpose
to take any proceedings in the name of the Buyer;

7.14.2. to carry on, manage or permit the carrying on and managing any business of the
Buyer at the Property as the Receiver may think fit;

7.14.3. to sell, whether by public auction or private confract or otherwise, exchange, license
or otherwise dispose of or deal with all or any part of the Property for such
consideration, if any, and upon such terms as the Receiver thinks fit; and

7.14.4, to grant any Lease and o accept or agree to accepl surrenders of Leases in such
ciroumstances and for such purposes and upon such terms as the Receiver may
think fit.

Application of proceeds

Sections 105(6) and 10%8) of the 1925 Act will not apply in relation io a Receiver appeinted
under this clause 5.

DISTRIBUTIONS

Subject to section 1784 Insolvency Act, all monies received by the Selier or a Receiver {other
than sums received pursuant to any insurance policy over the Property) pursuant to this Legal
Charge will, subject to any claims ranking in priority to the Secured Liabilities, be applied in or
towards discharging in the following order of priority:

8.1.1. the costs, charges and expenses incurred and payments made by the Receiver in
connection with or as a result of the exercise of the Receiver's powers and the costs,
charges and expenses of and incidental to the Receiver's appeintment;

8.1.2. the remuneration of the Receiver;

8.1.3. the Segurgd Liabilities in such order as the Seller may determine; and
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§.1.4. the claims of those entitled to any surplus,

8.2, Appropriation

Neither the Seller, any Receiver or a Delegaie under this Legal Charge shall be bound

{whether by viriue of section 108(8) of the 1925 Act, which is varied accordingly, or otherwiss)

o pay or appropriaie any receipt ar payment first fowards interest rather than principal or

ctherwise in any particular order between any of the Secured Liabilitiss

9. PURCHASER

A purchaser from, tenant or other person dealing with the Seller or the Receiver will not be

concerned 10 enguire whether any of the powers which they have exercised or purported o

exercise have arisen or become axercisable,

10. WARRANTIES
10.1. The Buyer warrants to the Seller that:
10.1.1. neither the exacution of this Legal Charge by the Buyer nor compliance with iis terms
will:
10.1.1.1. conflict with or result in any breach of any law or enactment or any deed,
agreement or other obligation or duty to which the Buyer is bound; or

10.1.1.2. cause any limitation on any of the powers of the Buyer or on the right or
ahility of the directors of the Buyer to exercise those powers to be
exceeded;

10.1.2. afl consents required by the Buyer for the execution, delivery, issue, validity or
enforceability of this Legal Charge have been obtained and have not been
withdrawn;

10.1.3. no person having any charge or other form of security over the Property or any other
assels of the Buver has enforced or given notice of its intention to enforce such
security; and

10.1.4. no Event of Defauli has occurred or is continuing.

11, EXCLUSION OF LIABILITY AND MISCELLANEOUS
111 Liabiiity for loss and damage

11.1.1. The Seller and the Receiver will not be liable to the Buyer for any loss or damage
ingurred by the Buyer arising out of the exercise of their respective powers ofr any
attempt or failure to exorcise those powars,

11.1.2. The Buyer may not take any proceedings against any officer, employee or agent of
the Selier or the Beceiver in respect of any claim it might have against the Seller or
the Receiver or in respect of any act or omission of any kind by thai officer, employes
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11.6.

or agent in relation to this Legal Charge.
Buyer's indemnity

The Buyer agrees with the Seller to indemnify the Seller and the Receiver against any exercise
of the powers of the Seller or the Receiver or any attempt or failure 1o exarcise those powers,

Continuing Security

This Legal Charge shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any seftlement ¢of account, or intermediate payment, or othsr matter or
thing, uniess and until the Seller discharges this Legal Charge in writing.

Discharge conditional

Any release, discharge or seitlement between the Buyer and the Seller shall be deemed
canditional on no payment or security received by the Seller in respect of the Secured
Liabiities being avoided, reduced or ordered 1o be refunded pursuant to any law relating to
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or seitlement:

11.4.1. the Seller or its nominee may retain this Legal Charge and the security created by
or pursuant to it, including all certificates and documents relating to the whole or any
part of the Property, for such period as the Seller deems necessary to provide the
Seller with security against any such avoidance, reduction or order for refund; and

11.4.2. the Seller may recover the value or amount of such security or payment from the
Buyer subsequently as if such release, discharge or setilement had not occurred.

Rights cumulative

The rights and powers of the Seller conferred by this Legal Charge are cumulative, may be
exercised as often as the Seller considers apprapriate, and are in addition to its rights and
powers under the general law.

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Seller shall, in any way,
preclude the Seller from exercising any right or power under this Legal Charge or constitute
a suspension of variation of any such right or power.

Delay

No delay or failure 10 exercise any right or power under this Legal Charge shall operate as a
waliver.

Single or partial exercise

No single or pariial exercise of any right under this Lagal Charge shall prevent any other or
further exercise of that or any cther right.
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11.9.

11.10.

12.

12.1.

2.2,

13.

13.1.

13.2.

Consolidation

The restriction on the right of consolidation contained in section 93 of the 1925 Act shall not
apply 1o this Legal Charge.

Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this Legal
Charge under the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisions. If any invalid, unenforceable or illegal provision would be valid,
enforceable or legal if some part of it were deleted, the provision shail apply with any
madification necessary ic give effect to the commercial intention of the parties.

POWERS
Execution of documenis

The Receiver will have power, either in the name of the Buyer or in the name of the Receiver,
o execute documents and do all acts or things which may be necessary under this Legal
Charge or in exercise of the Receiver's powers,

Disposal of chatiels

If the Seller or the Receiver obtain possession of the Property and the Buyer does not remove
any chattels on the Property, the Selier or the Recelver may remove and store or seli tham
without being under any liability to the Buyer other than to account for the net proceeds of the
sale. All expenses and liabilities incurred by the Seller or the Receiver in connection with the
removal, siorage and sale of the chatiels will form part of the Secured Amournts,

NOTICES

Form of notices

Any notice served under this Legal Charge is to be:

1311, in wriling;

13.1.2. signed by an officer of the party serving the notice or by its solicitors;

13.1.3. delivered by hand, first class post, pre-paid or recorded delivery (i} in the case of the
Seller at the address set cut above and (i) in the case of the Buyer at iis registered
office from time o time marked for the attention of the Company Secretary or in
either case at such other address which they may notify in writing {o the other patties
at any tims.

Time of receipt

If a notice is received after 4.00 pm on a werking day, or on a day which is not a working day,
it is to be treated as having been recsived on the next working day.
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13.3. Deemed receipt

Unless the time of actual receipt is proved, a notice served by the following means is to be
treated as having been received;

13.3.1. it delivered by hand, at the time of delivery;

13.3.2. if sent by post, on the second working day after posting

14. DETERMINATION OF DISPUTES

14.1. Appointment of Expert

14.2, if any dispute or difference shall arise between the parties with regard to any of the provisions
of this lzgal charge then either party may give notice to the other that it requires such dispuie
or difference to be referred to and {0 be determined by an independent expert in accordance
with the provisions of this Clause 14 who (if not appoeinted jointly by agreement between the
Seller and the Buyer within 10 Business Days of either the Selier or the Buver requesting an
appointment) shall be appointed upon the application of either the Seller or the Buyer at any
time in regard to any maiter or thing of a valuation nature arising out of or conneciaed with the
subject matter of this legal charge.

14.3, Determination by Expert

The independent expert appointed in accordance with clause 14.2 shall:

14.3.1,

14.3.2,

14.3.3.

14.3.4.

14.3.5.

14.3.6.

GALEGALVLAND

in respect of any valuation dispute, be a valuer appointed by the President for the
time being of the Royal institute of Chartered Surveyors or his duly appointed
Deputy;

in respect of any other dispute arising under this legal charge, be an expert of not
less than 15 years recent experience in his profession dealing with matters similar
io the subject matter of the disputs;

act as an expert;

caonsider any writien representations made by or on behalf of either the Buyer or the
Selier {(each party being entitled to receive a copy of the other's representations and
within & Business Days to submit counier representations) but otherwise shall have
an unfettered discretion;

insofar as reasonably practicable determine the matter within 10 Business Days of
his appoiniment and serve writlen notice of his reasoned determination on the Buyer
and the Seller; and

be paid his proper fees and expenses in connection with such determination by the
Buyer and Seller in equal shares or such shares as he shall determine PROVIDED
THAT gither party may pay the costs of the other party and may recover fram
that other party such costs and the reasonable and proper costs of making payment
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of such costs.

And any determination of such indepeandent expert shall be final and binding on the Buyer and
the Seller save in case of manifest error or omission.

15. LAW AND JURISDICTION
15.1, Governing law

This Legal Charge is io be governed by and interpreted in accordance with English law.
15.2. Jurisdiction

The courts of England are to have jurisdiction in relation to any disputes between the parties
arising out of or related to this Legal Charge. This clause operates for the benefit of the Seller
who retains the right to sue the Buyer and enforce any judgment against the Buyer in the
courts of any competent jurisdiction,

16, EXECUTION

The Seller and the Buyer have execuled this Legal Charge as a deed and it is delivered on
the date set out in the Particulars.
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EXECUTED as a desd by affixing
the common seal of
COUNTRYSIDE PROPERTIES
(U LIMITED in the presence of;

Witnessed by
Name: TH Warren

fodress:  The Male Hill, Holtow Road, Molehifl Grean,
tr. Felsted, Greal Dunmaw, Essex CMG 4P

Crcupation: Chartered Secrefary

SIGNED 25 a deed by

LOUISE SUZANNE HUMPHREYS

in the presence of:

Witness signature:

Name:

Adldrass:

Occupation:

SIGNED as a deed by

ALISON JAYNE LUCAS
in the presence of:

Witness signature:

Name:

Address:

Ocoupation:

GMEGALMAND FILESV?. NHOTYE

X

v

GREEN

4

Director-Secretary.

CRESEING  BRAINTREE 0068241
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