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THIS DEED is dated 7 September 2020

PARTIES

(1)

COUNTRYSIDE PROPERTIES (UK) LIMITED incorporated and registered in
England and Wales with company number 00614864 whose registered office
is at Countryside House, The Drive, Brentwood, Essex, CM13 3AT (the
Borrower).

HERTFORDSHIRE COUNTY COUNCIL. of County Hall, Pegs Lane, Hertford
S5G13 8DE (the Lender)

BACKGROUND

(A}

Under the terms of the Funding Agreement (as herein defined), paymenis are
due from the Borrower to the Lender on a secured basis.

(B}  The Borrower is the owner of the Property (as herein defined).
(C} This deed provides security which the Borrower has agreed to give the
Lender for the payments due under the Funding Agresment.
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

The definitions and rules of interpretation in this clause apply in this deed.

Adjoining Property: the School's property within the same development site
as the Property and referred to in the Sale Agreement as the "Property”.

Business Day: a day (other than a Saturday or Sunday) on which
cemmercial banks are open for general business in London and deposiis are
dealt with in the London interbank Market.

Costs: all reasonable and proper costs, charges, expenses, taxes and
liabilities of any kind, including {without limitation) costs and damages in
connection with litigation, professicnal fees, disbursements and any VAT
charged on Cosis which the Lender or any Receiver or Delegate may charge
or incur.

Default Interest: means interest for late payment of the Secured Payment
calculated at the interest Rate for the peried from and including the Secured
Payment Date up to and including the date of payment.

46875/280117352728 .1



Default Interest Rate: means 4 per cent per annum over Barclays Bank Plc
base rate from time to time or if that base lending rate stops being used or
published then at a comparable commercial rate reasonably determined by
the Lender.

Delegate: any person appointed by the Lender or any Raceiver pursuant to
clause 12 and any person appointed as attorney of the Lender, Receiver or
Delegate.

Encumbrance: any morigage, charge {whether fixed or floating, legai or
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or
arrangement having a similar effect.

Environment: the natural and man-made environment including all or any of
the following media, namely air, water and land (inciuding air within buildings
and other natural or man-made structures above or below the ground) and
any living organisms (including man) or systems supported by those media.

Environmental Law: ali applicable laws, stalutes, reguiations, secondary
legislation, bye-laws, common law, direclives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice and
quidance notes insofar as they relate to or apply to the Environment.

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

Event of Default: the non payment of the Secured Payment on or before the
Secured Payment Date.

Funding Agreement: a funding agreement enterad into by the Parties on the
date of this Legal Charge under which the Lender agreed to advance monies
to the Borrower on a secured basis.

LPA 1825 the Law of Property Act 1925,
Permitted Disposal: means any one ar more of the following transactions:

{a) any legal charge over the Property or any part thereof (together with
the grant of all necessary easements and rights) in favour of any bank
or other instiiution providing finance for the acquisition and/or
development of the Property provided that such charge shall rank
behind the security created by this deed;

{b) the transfer grant or lease of any wayleave or easement or the liketo a
third party which is reasonably and properly reguired for the purposes
of develepment of the development site or any part of it of which the
Property forms part;

48875/2901/17362728 1



{c) a transfer grant or lease of any part of the Property together with the
grant of all necessary easements and rights in favour of the relevant
statutory undertakers for the purpose of providing Services;

{(d) a transfer grant or lease of any part of the Property together with the
grant of all necessary easements and rights to a local authority or
similar body of land which is required to be transferred or leased
pursuant {o any Planning Agreemeni as more particularly defined in
the Sale Agreement;

(e) a transfer grant or lease ic a registered pravider or other provider of
affordable housing as referred to in and pursuant fo any Planning
Agresment or Planning Parmission {(as more particularly defined in the
Sale Agresment} together with the grant of all necessary easements
and righis.

Pian: the plan attached to this Deed

Property: such part of the Borrower's freehold property referred to in the Sale
Agreement as the “Retained Land” described in Schedule 1 and referred to in
the Funding Agreement as the "Secured Property”.

Recelver: a receiver andf/or manager of the Property.

Sale Agreement: the sale agreement for the sale and purchase of the
Adjoining Property dated 28" February 2020 between the School (1) and the
Borrower {2) as varied by a supplemental agreement dated 1 May 2020 and a
Deed of Variation dated 6" May 2020 between the School (1) the Borrower
(2) and the Lender (3).

Secured Liabilities: the Secured Payment together with all Default interest
accruing in respect of such monies or liabilities for fate payment and all other
monies cwed by the Borrower to the Lender under the terms of this deed.

Sscured Payment: all sums payable by the Borrower to the Lender under the
Funding Agreement.

Secured Payment Date: the date the Secured Payment is due to be repaid
tc the Lender under the Funding Agreement.

Security Period: the period starting on the date of this deed and ending on
the date on which all the Secured Liabilities have been unconditionally and
irravocably paid and discharged in full and no further Secured Liabilities are
capable of being outstanding.

Service Apparatus: cables channels conduits drains ducts infiltration basins
flues gutters pipes scakaways storage vessels reqgulators sewers storage

46875/2901/17352728.1
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vessels switch gear installations water courses wires and other items used for
the transmission of Services

Services: water soil effluent gas electricity telephone data communication
and such other necessary services,

VAT: value added tax.

1.2  Interpretation

In this deed:

{a)

(b}

{c)

)

{9}

reference to a statule, statutory provision or subordinate legislation
is a reference fo it as it is in force for the time being, taking account
of any amendment or re-enactment or extension and includes any
former statute, statutory provision or subordinate legislation which it
amends or re-enacts;

unless the context otherwise requires, a reference to one gender
shall include a reference to the other genders;

unless the context otherwise requires, words in the singuiar include
the plural and in the plural include the singular;

a reference o a clause or Schedule is to a clause of, or Schedule
to, this deed and references to paragraphs are o paragraphs of the
relevant Schedule, uniess the context otherwise requires;

a reference to continuing in relation to an Event of Default means
an Event of Defauit which has not been remedied or waived;

a reference to this deed (or any provision of it} or any other
document shall be construed as a reference o this deed, that
provision or that document as it is in force for the time being and as
amended in accordance with its terms or with the agreement of the
relevant parties;

a reference {o a persen shall include a reference to an individual,
firm, company, partnership, corporation, unincorporated body of
persons, or any state or any agency of any person;

a reference to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed
accordingly);

a reference to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;

46875/2901/17352728 1



13

1.4

1.5

1.6

(iy areference to an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

(k) a reference to a regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of
law) of any governmental, inter-governmental or supranational body,
agency, department or regulatory, seif-regulatory or other authority
or organisation;

(3 & reference to determines or determined means, unless the
contrary is indicated, a determination made at the discretion of the
persen making it; and

(m) clause, Schedule and paragraph headings shali not affect the
interpretation of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over the Property
includes all buildings and fixtures 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.

Law of Property (Miscelianegus Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellansous
Provisions) Act 1988, the terms of the Funding Agreement and of any side
letters between any parties in relation ip the Funding Agreement are
incorporated into this deed.

Third party rights

A third party (being any person other than the Borrower, the Lender and its
permitted successors and assigns, any Receiver and any Delegate) has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce, ¢r to
enjoy the benefit of, any term of this deed.

Perpetuity period
If the rule against perpetuities applies to any trust created by this deed, the

perpetuity peried shall be 125 years (as specified by section 5(1) of the
Parpetuities and Accumulations Act 2008)

AGBT5/290117352726.1



1.7 Schedules

The Schedules form part of this deed and shall have effect as if set cut in full
in the body of this deed. Any reference to this deed includes the Schedules.

2. COVENANT TO PAY

2.1 The Borrower shall, on demand, pay to the Lender and discharge the
Secured Liabilities when they beccme due pursuant tc the Funding
Agreament without set off, counter claim or any deduction of any
description.

2.2 The Bomower shall, on demand, pay Default Interest on the Secured
Payment if it remains outstanding on the Secured Payment Date.

3. GRANT OF SECURITY
3.1 Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Lender by way
of first legal mortgage, the Property.

4. PERFECTION OF SECURITY

4.1 Registration of iegal mortigage at the Land Registry

The Borrowsr consents to an application being made by the Lender to the
L.and Registrar for the following restriction in Form P {o be registered against
its title to the Property:

"No disposition of the registered estate by the proprietor of the registerad
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this resfriction is o be registered without a
written consent signed by the proprietor for the time being of the charge dated
[ 12020 in favour of the Chargee referred to in
the charges register or a conveyancer that the provisions contained in clause
8.7.3 of the Funding Agreement dated | ] 2020 have heen
complied with or that they do not apply to the transaction.”

It is acknowledged that a Permiited Disposal shail not be deemed a disposal
for the purpose of this provision

48875/2901/17302728.1



4.2 Cautions against first registration and notices

i any nolice {whether agreed or unilateral) is registered against the
Borrower's title to the Property, then unless such notice relates to a Permitted
Disposal the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such
caution or notice was registered to protect a purported interest the creation of
which is not permitted under this deed, the Borrowsr shall immediately, and at
its own expense, take such steps as the Lender may require to ensure that
the caution or notice, as applicable, is withdrawn or cancelled.

5. LIABILITY OF THE BORROWER

5.1 Liability not discharged
The Borrower's liability under this deed in respect of any of the Secured
Ligbilities shall not be discharged, prejudiced or affected by:

{(a) any securily, guarantge, indemnity, remedy or other right held by, or
available to, the Lender that is or hecomes wholly or partially illegai,
void or unenforceable on any ground:

{(b) the Lender renewing, determining, varying or increasing any facility
or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement cr settlement, or omitting to
claim or enforce payment from any other person; or

{c) any other act or omission, which but for this clause 5.1 might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.

52 Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce
any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower

53 Ownership of Property

The Borrower is the legal and beneficial owner of the Property.

5.4 Mo prohibitions or breaches

46875/2801/17352728.1



There is no prohibition on the Borrower charging its rights in the Property and
the entry into of this deed by the Borrower does not and will not constitute a
breach of any policy, agreement, docurnent, instrument or obligation binding
on the Borrower or its assets.

5.5  Avoidance of security

Nc Encumbrance expressed e be created under this deed is liable {o be
avpided, or otherwise set aside, on the liquidation or administration of the
Borrower or otharwise.

56 Enforceable security

This deed constitites and will constitute the legal, valid, binding and
enforceable obligations of the Borrower and is and will continue o be
effective security over all and every part of the Property in accordance with its
terms.

6. COVENANTS

The Bomower covenants with the Lender in the ferms set out in Schedule 2.

7. POWERS OF THE LENDER

7.1 Power to remedy

{a) The Lender shall be entitied {but shall nct be obliged} to remedy, at
any time, a breach by the Borrower of any of its obligations
contained in this deed.

(b} The Borrower irrevocably authorises the Lender and its agents to do
all such things as ars necessary or desirable for that purpose.

(¢} Any proper and reasonable monies expended by the Lender in
remedying a breach by the Bommower of its obligations contained in
this deed, shall be reimbursed by the Borrower to the Lander on a
full indemnity basis and shall carry interest in accordance with
clause 15.1.

{(d) In remedying any breach in accordance with this clause 8.1, the
Lender, its agents and their respective officers, agents and
amployees shall be entitled to enter onto the Property and 1o take
any action as the Lender may reasonably consider necessary or
desirable including, without limitation, carrying out any repairs, other
works or development.

46875/2901/17352728.1



7.2 Exercise of rights

The rights of the Lender under clause 7.1 are without prejudice to any other
rights of the Lender under this deed. The exercise of any righis of the Lender
under this deed shall not make the Lender liable to account as a mortgagee in
pOSSession.

7.3 Lender has Receiver's powers

To the extent permitted by law, any right, power or discreticn conferred by this
deed on a Receiver may, after the security constituted by this deed has
become enforceable, be exercised by the Lender in relation to any of the
Property whether or not it has taken possession of any Property and without
first appointing a Receiver or notwithstanding the appointment of a Receiver.

7.4 Induigence

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

8. WHEN SECURITY BECOMES ENFORGEABLE

8.1 Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if an
Event of Default occurs.

8.2 Discretion

After the security consiituted by this deed has become enforceable, the
Lender may, in its absolute discretion, enforce alt or any part of that security
at the times, in the manner and on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Property.

9. ENMFORCEMENT OF SECURITY

9.1 Enforcement powers
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{a) The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall, as between
the Lender and a purchaser from the Lender, arise on and be
exercisable at any time after the execution of this deed, but the
Lender shall not exercise such power of sale or other powers until
the security constituied by this deed has become enforceable under
clause 9.1

(b) Section 103 of the LPA 1925 (resiricting the power of sale) does nct
apply to the security constituted by this deed.

92 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and/or by any other statuie are extended so
as to authorise the Lender and any Receiver, at any time after the security
constituted by this deed has became enforceable, whether in its own name or
in that of the Borrower, to;

(a) grant any lease or agreement for lease;
(b} accept surrenders of leases; or
(c) grant any option of the whole or any part of the Property with

whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Borrower and on such terms and conditions {including the payment of money
o a lessee or tenant on a surrender) as the Lender or Receiver thinks fit,
without the need to comply with any of the restrictions imposad by sections 99
and 100 of the LPA 1825.

8.3 Protection of third parties
MNo purchaser, mortigagee or cther person dealing with the Lender, any
Receiver or Delegate shali be concerned fo enquire:

{a) whether any of the Secured Liabilities have becoms due or payable,
or remain unpaid or undischarged;

(b) whether any power the Lender, a Receiver or Delegatie is purporting
to exercise has hecome exercisable or is properly exercisable; or

(c) how any money paid to the Lender, any Receiver or Delegate is to
be applied.
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9.4

9.5

9.6

9.7

10.

10.1

10.2

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on morigagees and receivers,

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable to account
as mortgagee in possession in respect of ali er any of the Property, nor shali
any of them be liable for any loss on realisation of, or for any neglect or
default of any nature in connection with, alt or any of the Propeity for which a
mortgagee in possession might be liable as such.

Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the
Property, it or he may at any time relinquish possession.

Conclusive discharge to purchasers

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

RECEIVERS

Appcintment

At any time after the security constituted by this deed has become
enforceable, or at the request of the Borrower, the Lender may, without
further notice appoint by way of deed, or otherwise in writing, any one or more
person or persons {o be a receiver, or a receiver and manager, of all or any
part of the Property.

Removal

The Lender may, without further notice, (subject ic section 45 of the
Insolvency Act 1986), from time fo time, by way of deed, or otherwise in
writing, remove any Recesiver appointed by it and may, whenever it thinks fit,
appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

11
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10.3 Remuneration

The Lender may fix the proper remuneration of any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1925 and the
remuneration of the Receiver shall be a debt secured by this deed, which
shall be due and payable immediately on its being paid by the Lender.

10.4 Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to
all statutory and other powers of the Lender under the insolvency Act 1986,
the LPA 1925 or ctherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA 1925 or otherwise.

10.5 Power of appeintment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this deed or by
statuie} shall be, and remain, exercisable by the Lender despite any prior
appointment in respect of all or any part of the Charged Property.

10.6 Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of
the Barrower and the Borrower shall be solely responsible for the coniracis,
engagements, aclts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Borrower goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the
Lender.

11. POWERS OF RECEIVER

11.1  Powers additional to statutory powers

{a) Any Receiver appointed by the Lender under this deed shali, in
addition to the powers canferred on him by statute, have the powers
set out in clause 11.2 to clause 11.43.

(b} If there is more than one Receiver holding office at the same time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and to the exclusion of any other Recaiver.
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{c) Any exercise by a Receiver of any of the powers given by clause 12
may be on behalf of the Borrower, the directors of the Borrower or
himself.

11.2 Repair and develop the Property

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

11.3  Grant or accept surrenders of leases

A Receiver may grant, or accept sumenders of, any leases or isnancies
affecting the Property and may grant any other interest or right over the
Property on such terms and subject to such conditions as he thinks fit.

11.4 Employ personnel and advisers

A Receiver may provide services and employ, or engage, such managers,
officers, servants, Borrowers, workmen, agents, other personnel and
professional advisers on such terms and subject fo such conditions as he
thinks fit. A Receiver may discharge any such person or any such person
appointed by the Borrower.

11.5 Charge for remuneration

A Receiver may charge and receive such proper sum by way of remuneration
{in addition to all costs, charges and expensas incurred by him) as the Lander
may prescribe or agree with him.

11.6 Dispose of Property

A Receiver may grant options and licences over all or any part of the
FProperty, sell, assign, tease and accept surrenders of leases of {or concur in
selling, assigning, leasing or accepting surrenders of leases of) all or any of
the Property in respect of which he is appointed for such consideration and, in
such manner (inciuding, without limitation, by public auction or private sale}
and generally on such terms and conditions as he thinks fit. A Receiver may
promote, or concur in promoting, a company to purchase the Property to be
disposed of by him.

11.7 Make settlemenis
13
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A Receiver may make any arrangement, settlement or compromise between
the Borrower and any other pereon which he may think expedient.

11.8 Bring proceedings

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

11.9 lInsurse

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance
either in lisu or satisfaction of, or in addition to, the insurance required to be
maintained by the Borrower under this deed

11.10 Powers under LLPA 1925

A Receiver may exercise all powers provided for in the LPA 1825 in the same
way as if he had been duly appointed under the LPA 1925 and exercise all
powars provided for an administrative receiver in Schedule 1 of the
insolvency Act 1986.

11.11 Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise
money by borrowing from the Lender (or from any other person) either
unsecured or cn 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 Lender
consents, terms under which such security ranks in priority to this deed).

11.12 Absolute beneficial owner

A Receiver may, in relation to any of the Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do ali such
acts and things, as an absolute beneficial owner could exercise or do in the
ownership and management of the Property or any part of the Property.

11.13 Incidental powers

A Receiver may do all such other acts and things:

{a) as he may consider desirable or necessary for realising any of the
Property;
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12.

12.1

12.2

12.3

13.

13.4

(b} as he may consider incidental or conducive to any of the rights or
powers conferred on a Recsiver under or by virtue of this deed or
law; or

(¢} which he lawfully may or can do as agent for the Borrower.

DELEGATION

Delegation

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

Terms

Any delegation may be made on such terms and conditions {including the
power to sub-delegate) as the Lender or any Receiver may think fit.

Liability

Neither the Lender nar any Receiver shali be in any way liable or responsible
to the Borrower for any loss or liability arising from any act, default, omission
or misconduct on the par of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this
deed after the security constifuted by this deed has become enforceable
{other than sums received pursuant to any Insurance Policy), shall (subject to
the claims of any person having prior rights and by way of variation of the
LPA 1925} be applied in the following order of priority:

{a) in or towards payment of or provision for all reasonable and proper
costs, charges and expenses incurrad by or on behalf of the Lender
{and any Receiver, Delegate, attorney or agent appointed by it)
under or in connection with this deed and of all remuneration due to
any Receiver under or in connection with this deed;

(b} in or iowards payment of or provision for the Secured Liabilities in
such order and manner as the Lender determines; and
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{c) in payment of the surplus (if any)} to the Borrower or other person
entitled toit.

13.2 Appropriation

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

13.3 Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed
{(ather than sums received pursuant to any Insurance Policy which are not
going to be applied in or towards discharge of the Secured Liabilities):

{a) may, at the discretion of the Lender, Receiver or Delegaie, be
credited to any suspense or securities realised account;

(b} shali bear interest at such rate, if any, as may be agreed in writing
between the Lender and the Borower; and

{c) may be held in such account for so long as the Lender, Receiver or
Uelegate thinks fit,

14, COSTS AND INDEMMITY

141 Cosis

The Borrower shall pay to, or reimburse, the Lender and any Receiver on
demand, on a full indemnity basis, the reasonable and proper Costs incurred
by the Lender, any Receiver or Delegate in connection with or arising from:

{a) Clause 18 and/or any default by the Borrower under this deed;

(k) taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do s0) any of the Lendet's, a Receiver's or Delegate's
rights under this deed; or

{c) tiaking procsedings for, or recovering, any of the Secured Liabilities,

together with interest on those Costs, which shall accrue and be payable
{without the need for any demand for payment bsaing made) from the date on
which the relevant Cost arose until full discharge of that Cost (whether before
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15.

18.

16.1

16.2

or after judgment, liquidation, winding up or administration of the Borrower) at
the rate and in the manner specified in the Sale Agreement.

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender or
any Receiver may reasanably require for;

(a) crealing, perfecting or protecting the security intendad to be created
by this deed;

(R} facilitating the realisation of any of the Property; or

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

including, without limitation, if the Lender thinks it expedient, the execution of
any iransfer, conveyance, assignment or assurance of all or any of the assets
forming part of, or intended to form part of, the Property (whether to the
Lender or to its nominee} and the giving of any notice, order or direction and
the making of any registration.

RELEASE

On the expiry of the Security Period, the Lender shall, at the request of the
Borrower and free of expense to the Borrower, promptly take whatever
action is necessary to release the Property from the security constituted by
this deed which shall include supplying to the Borrower a signed Form DS1
and Form RX4 cor such other form as the Land Registry shall require and
the Lender shall provide all assistance reasonably required to complete any
such form and to answer any reguisitions raised by the Land Registry in
relation thersto in order to perfect the removal of the entry from the title to
the Property.

During the Security Period the Lender shall, at the request of the Borrower
and free of expense of the Borrower, provide fo the Bomower within 5
working days of such written request signed Form DS3 and Form RX3 or
consent to dealing or such other appropriate discharge or consent as may
be required by the Land Registry in order to release the charge the subject
of this deed in relation to any Permitted Disposal {(or in the case of a
Permitted Disposal comprising the grant of a legal charge or the grant of a '
wayleave or sasement) consent to its registration.
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16.3  On completion of a Permitted Disposal the Barrower shall be entitled (io
apply for the removal of the restriction referred to in clause 4.1 on Form
RX3 or Form RX4 or such other form as the Land Registry shail require in
relation only to that part of the Properly the subject of the Permitted
Disposal and the Lender shall give its consent to such application and shail
provide all assistance reasonably required to complete any such form and
to answer any requisitions raised by the Land Registry in relation thereto in
order to perfect the removal of the entry from the title to the relevant par of
the Property.

16.4 During the Security Period the Lender shall, at the request of the Borrower
and free of expense of the Borrower, provide to the Borrower within 5
working days of such written request signed Form DS3 and Form RX3 or
consent to dealing or such other appropriate discharge or consent as may
be required by the Land Registry in order to release the charge the subject
of this deed in retation to any part of the Property that is to be released from
this Legal Charge under the terms of the Funding Agresment following a
partial redemption of the Secured Payment or a waive of the right to draw a
part of the Funding Sum (as defined in the Funding Agreement) under the
terms of the Funding Agreement.

16.5 Delay

No delay or failure {0 exercise any right or power under this deed shall
operate as a waiver,

16.6 8Single or partial exercise

No single or partial exercise of any right under this deed shall prevent any
other or further exercise of that or any other right.

16.7 Consolidation

The rasiriction on the right of consolidation contained in section 93 of the LPA
1925 shall not apply to this deed.

16.8 Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a
provision} of this deed 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, enforceabie or legal if some
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16.9

17.

171

17.2

part of it were deleted, the provision shall apply with any modifications
necessary o give effect to the commercial intention of the pariies.

Counterparis

This deed may be executed and delivered in any number of counterparts,
each of which is an original and which together have the same effect as if
each party had signed the same document.

NOTICES

Service

Each notice or other communication required to be given under or in
connection with this deed shall be:

{a} inwriting, deliverad personally or sent by pre-paid first-class letter or
fax; and

(b} sent:

(i)

to the Borrower at:

their registered office as above

Attention: Company Secretary

to the Lender at:

County Hall, Pegs Lane, Hertford $G13 8DE

Attention: Head of Commercial and Property | Legal Services
| Resources

Provided that a copy of such notice shall also be sent i

the parties’ respective solicitors. In the case of the Lender to
Winckworth Sherwood, Minerva House, 5 Montague Close,
L.ondon, SE1 9BB

Aitention: Andrea Squires

In the case of the Bommower, Rosenblatt Solicitors, 9-13 St
Andrew Street, London, EC4A 3AF

Attertion: John Aynsley

Receipt by Borrower

4BB75/2901/17352728.1
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Any notice or other communication that the Lender gives shall be deemed to
have been received:

(a} if given by hand, at the time of actual delivery; and

(b} if posted, on the second Business Day after the day it was sent by
pre-paid first-class post.

A notice or other communication given as described in clause 17.1 or clause
20.2(a) on a day which is not a Business Day, or afier normal business hours,
in the place it is received, shail be deemed to have been received on the next
Business Day.

17.3 Receipt by Lender

Any notice or other communication given io the Lender shall be deemed to
have been received only on actual receipt.

18. GOVERNING LAW AND JURISDICTION

18.1 Governing law

This deed and any dispute or claim arising out of or in connection with it or its
subject matter or formation {including ncn-coniractual disputes or claims)
shall be governaed by and construed in accordance with the law of England
and Wales.

18.2 Jurisdiction

The parties to this deed irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction io selfle any
dispute or claim that arises out of or in connection with this deed or its subject
matter or formation (including non-contractual disputes or claims). Nothing in
this clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the
extent parmittad by the law of such other jurisdiction.

18.3 Other service

The Borrower irrevocably consents to any process in any proceedings under
clause 21.2 being served on it in accordance with the provisions of this deed

20

4B875/2901/17352728.1



relating to service of notices. Nothing contained in this deed shall affect the
right to serve process in any other manner permitted by law.

15. RESTRICTIONS ON DEALINGS

19.1  Notwithstanding the security created by this deed the Borrower shall be
entitled to:-

(a)

(b)

(c)

develop the Property and carry out the Seller's Works and Seller's
Development Obligations as defined in and envisaged by the
Funding Agreement and the Sale Agreement;

enter into such agreements with the local planning or highway
authority as it deems appropriate in connection with the
development of the Property as envisaged in the Sale Agreement;

enter into such agreements in connection with the development of
the Property as envisaged in the Sale Agreement as the Borrower
deems appropriate with any authority, body or person authorised or
to supply Services.

18.2 For the avoidance of doubt the dealings referred to above may include
where reasonabie the creation of restrictive covenants binding the Property
and the grant of easements binding the Property provided that such
restrictive covenants or easements do not have a materially adverse effect
on the Lender's security hereunder,;

18.3 The Lender shali:-

{a)

{c)

take all steps and execute all such other documents free of expense
to the Borrower as the Borrower shall reasonably be required to
permit the Borrower tc enter into the transactions referred o in this
clause notwithstanding the existence of this deed; and

enter {to grant consent as morlgagee only) into any agreement or
underiaking pursuant to Section 106 of the Town and Country
Planning Act 1990 in respect of the Properly or any part thereof
relating to the development of the Property as envisaged by the
Sale Agreement; and

enter (o grant consent as mortgagee only) into any agreement
pursuant to Sections 38, 278, 116 or 118 of the Highways Act 1880
or Section 104 of the Water Industry Act 1991 or Sections 247 or
257 of the Town and Country Planning Act 1980 or any similar
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statutory provisions in relation io the roads, sewers and other
services to be provided as part of the development of the Property
or the diversion of any sewers cressing the Property in each case in
connection with the development of the Properly as envisaged by
the Sale Agreement.

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

Schedule 1 Property

The land shown edged red on the plan annexed o this deed and forming part of the
land know as St James Park Whittington Way Bishops Stortford and registersd at HM
Land Registry under title number HD{76795
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2.1

2.2

3.

Schedule 2 Covenants

Part 1. General covenants

PRESERVATION OF PRQPERTY

The Borrower shall not do. or permit {0 be done, any act or thing which would
or might depreciate, jeopardise or ¢ctherwise prejudice the security held by the
Lender or materially diminish the value of any of the Property or the
effectiveness of the security created by this deed.

COMPLIANGE WITH LAWS AND REGULATIONS

The Borrower:

shall not, without the Lender's prior written consent, use or permit the
Property io be used in any way contrary to law;

shall:

(a}

(b)

(c)

comply with the requirements of any law and regulation relating to or
affecting the Property or the use of it or any part of it;

obtain, and promptly renew from time o time, and comply with the
terms of all authorisations that are required in connection with the
Property or its use or that are necessary to preserve, maintain or
renew any Property; and

promptly effect any maintenance, modifications, alterations or repairs
to be effected on or in connection with the Property that are required
to be made by it under any law or regulation.

ENFORCEMENT OF RIGHTS

The Borrower shall use iis reasonable endeavours {o:

(a)

(b

procure the prompt ohservance and performance by the relevant
counterparty tc any agreement or arrangement with the Borrower
and forming part of the Property of the covenants and other
obligations imposed on such counterparty; and

enforce any rights and institute, continue or defend any proceedings
relating to any of the Property that the Lender may require from time
fo time.
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3.1

NOTICE OF MISREPRESENTATIONS AND BREACHES

The Borrower shall, promptly on becoming aware of any of the same, give the
Lender notice in writing of:

(a)

(b)

any representation or warranty set out in clause 6 which is incorrect
or misleading in any material respect when made or deemed to be
repeated; and

any breach of covenant set out in this deed.

Part 2. Property Covenants

PROPRIETARY RIGHTS

Save for a Permitted Disposal the Borrower shall procure that no person shall
become entitied to assert any proprietary or other iike right or interest over the
whole or any part of the Property, without the prior written consent of the

Lender.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Borrower shall:

(a)

()

observe and psrform all covenants, stipulations and conditions to
which the Property, or the use of if, is or may be subject and {if the
Lender so requires) produce to the lLender evidence sufficient to
satisfy the Lender that those covenants, stipulations and conditions
have been observed and performed; and

diligently enforce all covenants, stipulations and conditions benefiting
the Property and shall not (and shall nat agree to) waive, release or
vary any of the sama.

NOTICES OR CLAIMS RELATING TO THE PROPERTY

The Borrower shali:

(a)

give full particulars to the Lender of any nolice, order, direction,
designation, resclution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Notice; and
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(b) (if the Lender so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with
any Notice, and make, or join with the Lender in making, such
objections or representations in respect of any such Notice as the
Lender thinks fit.

3.2  The Borrower shall give full particulars to the Lender of any claim, notice or
other communication served on it in respect of any maodification, suspension
or revocation of any Environmental Licence or any alieged breach of any
Environmental Law, in each case relating to the Property.

4, PAYMENT OF OUTGOINGS

The Borrower shail pay (or procure payment of the same) when due ali
charges, rates, taxes, duties, assessments and other outgoings relating 1o or
imposed upon the Property or on its occupier.
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Executed as a deed by Tuini @ O4 ey
COUNTRYSIDE PROPERTIES
(UK} LIMITED acting by a director - N a

in the presence of a witness X m& ‘_\\, .

Director
Witness Signature i/ pevenernennn LR R R e
Witness Name } A o) FANES
Address w9 Claw. crosi, cooxmurrart Baar 2K
QOccupation CEFIC£. MANAGERL /)""s"ﬂi

46875/28011 73527284
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EXECUTED as a DEED
By the affixing of the COMMON SEAL of
HERTFORDSHIRE COUNTY COUNCIL:

In the presence of:

8y

A6875/2901/117352728.1

Attesting Officer
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