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Registration of a Charge

Company name: COUNTRYSIDE PROPERTIES (UK) LIMITED

Company number: 00614864
XAOMGSV4

Received for Electronic Filing: 19/03/2021

Details of Charge

Date of creation: 11/03/2021
Charge code: 00614864 1168
Persons entitled: L&Q NEW HOMES LIMITED

Brief description:  THE LAND DESIGNATED FOR THE DEVELOPMENT OF FREEHOLD
HOUSES WITHIN PLOT 640 PHASE 1 AT THE BEAM PARK
DEVELOPMENT, AS ALSO SHOWN EDGED RED AND LABELLED 'X-0640°
ON THE PLAN NUMBERED 17-081 (CV) 417 REVISION C APPENDED TO
THE INSTRUMENT AT APPENDIX 1.

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

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

Certified by: WINCKWORTH SHERWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 614864

Charge code: 0061 4864 1168

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th March 2021 and created by COUNTRYSIDE
PROPERTIES (UK) LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 19th March 2021 .

Given at Companies House, Cardiff on 22nd March 2021

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 \\ U\UNJ\F\ _,éé;o(

COUNTRYSIDE PROPERTIES (UK) LIMITED
AND
COUNTRYSIDE RESIDENTIAL LIMITED
as Chargors

COUNTRYSIDE PROPERTIES (UK) LIMITED
AND
LAQ NEW HMOMES LIMITED
as Beneficiaries

L&Q NEW HOMES LIMITED
acting as LEQONH

FREEHOLD BEAM PARK PLOT 640
PHASE 1 CHARGE

EXECUTION VERSION
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This Freehold Charge is made on \\ MW 2020
Between

(1) COUNTRYSIDE PROPERTIES (UK) LIMITED a limited liability company incorporated in
England with registration number 00614864 whose registered office is at Countryside House,
The Drive, Brentwood, Essex CM13 3AT (in this capacily, the CPUK Trustee) and
COUNTRYSIDE RESIDENTIAL LIMITED a limited liability company incorporated in England
with registration number 02423299 whoss registered office is at Couniryside House, The
Drive, Brentwood, Essex CM13 3AT (in this capacity, the Countryside Residential Trustee
and, together with the CPUK Trustee, the Trustees),

(23 L&Q NEW HOMES LIMITED a limited liability company registered in England with registered
number D4828168 whose registered office is at 28-35 West Ham Lane, London E15 4PH (in
this capacity, the L&QNH Beneficiary) and COUNTRYSIDE PROPERTIES (UK) LIMITED a
fimited liability company incorporated in England with registration number 00614864 whose
registered office is at Countryside House, The Drive, Brentwood, Essex CM13 3AT {in this
capacity, the Countryside Beneficiary and, together with the L&QNH Beneficiary, the
Beneficiaries), and

{3} L&Q NEW HOMES LIMITED a limited labllity company registered in England with registered
number 04828168 whose registered office is at 29-35 West Ham Lane, London E15 4PH
(LEQNH). '

BACKGROUND:

It is intended by the parties hereto that this document shall take effect as a deed nolwithstanding the
fact that & parly hereto may only execute this document under hand.

It is agreed as follows:
1 Definitions and interpretation
1.1 Definitions

Tarms defined in the Coilaboration Agreement {as defined below) shall, unless otherwise
defined in this Deed, have the same meaning in this Deed. In addition, the foliowing
definitions apply in this Dead:

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration,

Chargor means each and any of the Trustees and the Countryside Beneficiary as the context
requires.

Collaboration Agreement means the collaboration agreement between, amongst others,
Countryside Properties (UK) Limited and L&QNH dated 21 July 2017 (as amended by a Deed
of Variation dated 16 May 2018 and by a Deed of Variation dated 28 February 2018 and by a
Deed of Variation dated 4 December 2019) in order to regularise the arrangements between
Countryside Properties (LK) Limited and L&QNH to work as equal pariners to carry out the
development of the Land.

Collaboration Real Property means the Real Property vested in, leased {o or licenced fo
any Chargor from fime to time which has been, is being or is to be developed pursuant to the
L &QNH Documents,

1
32028/00306/Freehold Houses Charge - Plot ~ 4142-4733-26848 v.2.docx



Default means Countryside Properties (UK) Limited becoming a Defaulting Pariner.
Defaulting Partner has the meaning giver to that term ir the Collaboration Agreement.
Bevelopmant has the meaning given to that term in'the-Principal Agreement.
Environmental Law has the mean'ing_.giveﬁ to-that term inthe Principal Agreemerit.

Event -of Default will ocour 10 Working Days after C_ou‘n’_trysiiée Properties {UJK} Limited
becornes-a Defaulting Partner. '

Fixtures means in respect of any Secured-Property, all fixtures and fittings (including {for the
avoidance of doubt but without-limitation) trade ﬁi‘(ture‘s and fittirigs’ and heatand power or
comiriunal energy system eguipment) and fixed: plant and machinery now: or at-any time after
the-date of this.Deed in-oron that Secured Property.

Insurances means all.contracts and policies’ of insurance of whatever nature which are-from
time to fime taken -out by or with the:authority or on behalf of any Chargor or Chargors.in
-relatuon to the Collaboration Real Property {mcluci:ng, without limitation, -any rights of light:
insurance policies and policies from the National House Building Council).

tnsured Risks means fire, storm, tempest, fiood, sarthgliake, 'iégﬁtning,_. explosion, impact;
aircraft -and other aerial -devices -and articles dropped from them; riot, civil commotion,
Tralicious damage, Iandsisp, subsidence, bufst pspes, envirenmental pollution; terrorist acts
and other such risks as L&QNH may, from time to time, reasonably require including
demolition. and site clearance costs and -€xpenses. and architects’, surveyors’ and ‘otHer
professional fees and all.ofher incidental expenses.

LEQNH Document means. this Deed, each Building Lease Charge, each School Site Lease
Charge, the L&QNH Security Adreement and the Collaboration .Agresment and any othiet
document designated-as stch by L&QNH and the Chargors.

L&QNH Security Agreement has the meaning given to that term in the Collaboration
Agreemient.

Lloyds: Fleating Charge means the ‘Security: Agreement dated 12 May 2016 betwaan,
amongst others, Countryside Properties (UK) Limited as'a chargor.and Lioyds Bark plcas the
security agent.

Octupational Lease nieans a lease of the whole or part of a Secured Property in respect of
which any Chargor is landlord.

Party means a party to.this Desd.

Permitted Disposal means a Permitted Disposition in respect of the Property that has been
‘made in-compliance with the arrangemerits approved by L&QNH and Countryside Properties.
(UK) Limited in‘the Collaboratior-Agreement.

Permitted Dispositicn has the mieahing given to the term Permitted Disposal in the Phase 1
Building Lease:applying this definition as if reference to-the “Land” in-such definition were to
‘the Property the subjéct of this Deed.

Phase 1 Building Lease means the lsase for the construction and sale of dwellings -arid
ottier buildings upon Phase 1 Land at Béam Park, Dagenham dated 28 February 2019
granted by GLA Land and Property Limited to Countryside Properties (UK) Limited and
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Countryside Residential Limited (as tenant and developer) and with Countryside Properties
PLC joined o the lease (as surety) as part surrendered pursuant to a transfer dated 20
December 2019 between (1) the GLA, (2) the Trustees and (3) Countryside Properties PLC
and as part surrendered pursuant to a transfer dated 7 August 2020 between (1) the GLA, (2}
the Trustees and (3) Counfryside Properies PLC and as such lease has been part
surrendered on or about the date of this Deed.

Premises means any building on a Secured Property.

Principal Agreement means the development agreement dated 21 July 2017 (as amended
by a Deed of Variation dated 16 May 2018) and entered into between, amongst others, the
GLA and the Chargors, in respect of the Development.

Property means the freehold property referred to in Schedule 1 (Properties) to this Deed and
as shown edged red and labelied 'X-0640° on the Plan numbered 17-081 {CV) 417 Revision
C appended at Appendix 1 to this Deed and any Fixtures from time to time situated on or
forming part of such freehold property,

Real Property means:
{a) any freehold, ieasehold or immovable property; and

{b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or forming part of that frechold, leasehold or immavable properly.

Receiver means any receiver, manager or administrative receiver appointed by L&QNH in
respect of any Chargoer or any of the Secured Assels.

Related Rights means, in relation to any Secured Assel:

{a) the preceeds of sale (or other disposal) of any part of that assef;

(b} all rights under any licence, agreement for sale or agreement for lease in respect of
that assel;

(c) all rights, covenants, easements, benefits, claims, contracts, warranties, remedies,

security, indemnities or covenants for title in respect of that asset; and
{d} any monies and proceeds paid or payabfe in respect of that asset.

Secured Asseis means all of the assets and undertaking of the Chargors the subject of any
Security created by, under or supplemenial to, this Deed in favour of L&GNH (including, for
the avoidance of doubt and without limitation, the Secured Property).

Secured Liabilities has the meaning given to that term in the LEQNH Security Agreament.

Secured Liabilities Limit has the meaning given to that term in the LAGNH Securily
Agreement.

Secured Property means at any time the Property and all other freshoid, leasehold or
commonhold property which is subject to any Security created by, under or supplemental to,
this Deed.

Security means a morlgage, charge, pledge, lien, security assignment, hypothecalion or
other security interest securing any obligation of any person ar any other agresment or
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arrangement having a similar effect (such-as sale or lease and leaseback, a blocked :account,
set-off or similar “flawed asset” arrangemerit),

Security Period means the pericd beginning on the date of this Deed and ending on the date
on which L&QNH is satisfied that ‘the ‘Secured Liabilities have been irrevacably and
unconditionally. discharged in full.

Subsidiary means :a subsidiary within ‘the meaning: of section 1158 of the Companies Act
2006 and a subsidiary’ undertaking within the meaning of section 1162 of the Companies Act
2006.

Transfer means the transfer of the Property dated on or-about the date of this Deed from
-GE_A Land a'nd' Property Limi’te‘d 't'o Countrysf'de' Properties (UK) Limited @nd Countryside

reasonably)

Working Day means.any day Monday to Friday excluding public holidays in England and
Wales,

1.2 Interpretation
(a): Uinless a contrary indication appears, & reference in this Deed to:

A L&QNH, any Chargor; any Party or any other person shall be canstrued so as
to include its successors in title, permitted:assigns and permitted transferees;

B. agsets includes presentand future properfies, revenues and rights of every
‘description (including any right to receive such revenues);

C. a L&QNH Document -or-any other-agreement or Instruinient is a référence to
that L&QANH Document or cthier agreement or instrument as amerided,
‘novated, supplemented or restated f(howeVer'funﬂ_am:eﬁtaiiy) or replaced;

D. indebtedness includes any obligation (whether incurred -as principal or as
surety) for the paymenit or repayment of mioney, whether prasent or futiire,
actual or contingent;

E. a person includes any individual person; firm, company, corporation,
government, ‘state or dgeroy of astate or any association; trust; joint venture;
consertium or partnership (whether or not having separate legal personality)
or any other entity-or body of any- description;

F. a regulation includes: any. regulation, rule, official directive, requést or
guiideline {whethiar or not having the force of law: but if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agengy, department:or of any regulatory, seif—regufatary or other authority or
e:vrgamsatzoﬂ

G. a provision of law is a reference fo: & provision, of any freaty, legislatior,
tegulation, decree, order or by<law and any secondary’ legislation. enacted
under a power given by that provision, as: amended apphed or re-enacted or
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(b)
{c)
{d)

(e)

{f)

replaced (whether with or without modification) whether before or after the
date of this Deed;

H. a time of day is a reference o London time;

L sterling and £ shall be construed as a reference to the lawful currency of the
United Kingdom; and

J. dispose includes any sale, leass, licence, fransfer or loan.
Clause and schedule headings are for ease of reference only.
Any word importing the singular shall include the piural and vice versa.

A Default {other than an Event of Default) is continuing if it has not been remedied
or waived and an Event of Defaull is continuing if it has not been waived.

Any certificate provided by a director of any Chargor pursuant fo the terms of this
Deed shall be given without incurring any personal Hability.

A term defined in this Deed has the same meaning when used In any notices,
acknowledgements or other documents issued under or in connection with this Deed.

1.3 Third party rights

{a}

{b)

Unless expressly provided to the contrary in any L&QNH Document, a person who is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1998 fo
enforce or enjoy the benefit of any term of this Deed or any other L&GNH Document
issued or entered info under or in connection with it

Unless expressly provided to the contrary in any L&GQNH Document, the consent of
any person who Is not a Party is not required to rescind or vary this Deed or any other
LAONH Document entered inio under or in connection with it

1.4 incorporated terms

The terms of the L&ONH Documents and of any sida lefters relating to the L&QNH
Documents and the Secured Liabillties are incorporated into this Deed to the extent required
for any purported disposition of any Secured Assets contained in this Deed to be a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1988,

1.5 ho confiict with the Collaboration Agreement

The provisions of this Deed are subject to the terms of the Collaboration Agreement and if
there is any conflict between the provisions of this Deed and the provisions of the
Collaboration Agresment, the provisions of the Collaboration Agresment shail prevail.

1.6 LEQNH Document

This Deed is hareby designated an L&ONH Document.

5
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3.1

3.2

3.3

3.4

Covenant to pay

Each Chargor covenants. with LA&QNH to pay and discharge the Secured Liabilities on
demand when they:become due for payment .and discharge, in accordance with the LEQNH
Documents and in the manner provided for in the relevant L&QNH Document, provided that
neither such covenant nor the Security constituted by this Deed shall extend to or include any
liability -or- sum ‘which -would, but for this provise, cause such covenant or Security fo be
anlawful or prohibited by any-applicable law,

Charging provisions
General

All Security credted by the Chargors under Clauses 3.2 to 3.5 (inclusive) is:

{(a} acontinuing security for the payment and discharge ofthe Secured Liabilities:

{2)] granted . with full title Guarantee;

{ey granted in respect of alf the right; title-and interest (if any), present and future; of gach

Chargorinand to'the relevant Secured Asset; and.
{dy  granted infavour of L&QONH,
First légal mortgage

The Trustess charge by way of first legal mortgage the Property and all Praémises and
Fixturas on.the Propérty.

Equitable Charge

The Countryside Beneficiary charges by way of fixed equitable charge -all its right, ftitte,
interest, estate and benefit in and to the Property.

First fixed charges

Each Chargor charges by way of first-fixed charge:

(a) all interests: and éstates:in any freehold, leassheld .or eommonhold property now or
subsequently owned by it by virtue of the Transfer (other than any freshold, leasehold
‘or commonhold: property effectively charged by way of legal mortgage under Clause:
3.2)and, in-each case, the Premises and Fixtures on-each such property;

(b} all Related Rights;

(e all E:éh’zs‘ receivable from any lease.granted out of'.é'rs:y Property-and the benefit of all
guarartees, indemnities, rent deposits, agreements, undertakings -and warranties
relating to'the same;

{dy the benefit of all Authorisations held of ufilised by it in connection with the: Secured
Asséts of the use of any of the Secured Assets and the right to recover-and receive

compensation payable in-respect of any of such Authorisations;

(¢)-  aliits rights-and interests in-and claims under the Insurances; and

B
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................ (fy ... to the extent that any assignment set out. in Clause 35 is: meffectwe as. dn
UL S ass;gnment the assets referred toin that clause S

3.8 .-f:-Asmgnments .
S Each Chargor ass:gns by way of secunty

"'_'_'('a':)" e Insurances to WhICh is @ party (unc!udrng, for the avcidance of doubt any such"-:f' '; o :
o -_--Insurance on and from the date of enterlng mto such tnsurance) S

by il clazms remedres awards or Judgements paid oF payab!e o dny Chargor[ S
R (rncludmg, withaut limitation, all fiquidated and ascertamed damages payable to-any - ;:-"'
' Chargor under the- abcve) in each case relatmg to: the Secured Assets :

o (c) Coall nghts and ctalms to which- any Chargor is now-or may hereafter become entutted i .
0 relation ‘to any development, ‘construction project, redevelopment refurbrshment SRR
' _reparr or rmprovement of oron the Property, and 8 : '

C(d)y ke beneflts ofall guarantees, warranties and representatlons given o made by and L

R - any rights: or remedies against. all or any of the valuers,” professronat advrsers,-'f.
_ ‘gontractors: “or-sub- contractors or manufacturers, supphers and :netatlers of any RN
o '..Frxtures in each case i connectron wnth the Property, RN .

provrded that
' AL :._.each Chargor shatl remain Ilabte to perform al% |ts obhgatsons under the.' .
U Becured Assets which it has: assugned to L&QNH pursuant to Clauses 3. S(a)- =
to {d) above; and T o :
B. .'(other than the assrgnments referred to in Clause 3 5(a) above) notice of any. S

L ‘assignments created by any- Chargor in thts Clauge 3.5 will onty be: senred on- -

the occurrence of & Default: - : : .

A Contmumg securlty .

"'_'4;1' "Tha Secunty constttuted by thes Deed shali be contmurng securrty and shall remarn |n fu!!_ e
“force and effect regardless of any: intermiadiate payment or discharge by any Chargor or any- e
- other person of the: whoie or any part of the: Secured Liabilities: : g

: 42 _'Recourse B
o e The Securrty constttuted by this Deed

""_(aj' ~18 i additton to any other Secunty whuch L&QNH may hold at any tsme for the :. :;." .
Sacured Lizbiliies: (or any of them) and . . TR :

' (b) . may be enforced wnthout furst hav:ng Fcotise o any other ”ghts of L&QNH
B :_ Trust represﬂmaﬂﬂns '

B3 I ._._Each Benefmrary hereby represents and warrants {6 L&QNH that on the date of thls Deed |t_ '_;:_::' SR
- authorised the Trustees to enter into th;s Deed o o SR e

B2 ."Each Trustee hereby represents and warrants 16, L&QNH that on the date of thrs Deed each' _ o~
S Benef‘ mary authonsed rt e} enter lnto this: Deed : -
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6.1

6.2

7.4

7.2

8.1

Each Chargor hereby.represents and warrants to L&QNH that on the date of this. Deed:
(a) the Trustess aré the sole legal owner; and

(&) the: Countryside Beneficiary is a beneficial owner in accordahce with the terms of the
Collaboration Agreement,

of the Secured Assets over which it purportsito grant Security:
Neagative pledge

Subject to Clause 6.2, no Chargor may create, purport 1o create. or permit to subsist any
Security over, or in relation 1o, ahy of the Secured Assels.

Clause 6.1 does not apply to:

{&) the Lioyds Floating Charge, in respect of which each Chargor hereby {1} confirms the

Lloyds Floating Charge. has not, as at the date of this Deed, become enforceable
andfor crystallised and (i) tindertakes to nofify: LAQNH immediately following any
enforcement andlor crystallisation of the Lioyds Floating Charge {or, if earlier, onthe
goourrence: any- event of circumstances which could reaé,onably result in the
enforcement and/or crystallisation of the Lloyds Floating Charge Lioyds), in each
case giving reasonable details of such enforcement and/or crystallisation; or

{b) any other Security or arrangement which.is expressly permiited Undeéi the terms of
any L&QNH Dotument or which'is permitted by L&QNH in writing (acting reasonably
and provided that it would be reasonable for L&QNH fo withhold consent if such
Security of ‘arrangement might adversely affect-its position as set out in thig Deed,
each Bullding Lease Charge and/or the L&QNH Security Agreement).

Restrictions on disposals
Subject to Clause 7:2, no Chargor may enter into a single transaction or a sefies of
transactions (whether related or not} and whether voluntary or involuntary to sell, lease,

transfer or otherwise dispose of the whole or any part of any Seclred Assets.

Clause 7.1 dogs niot applytol

{a) any Permiitted Disposal; or

b} any other disposal which is permitted by L&QNH in writing (acting reasonably).

Further assurance

Each Chargor shall promptly do -all 'such acts and execute.all such documents {including

assignments, transfers, mortgages; charges, nofices -and instructions) as L&GNH may

reasonably specify (and in such form as L&QNH may reasonably require) ir favour of L&QNH

orits:nominee(s): ' '

{a) to create, perfect, protect.and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers. and
remedies.of L&QNH provided by or pursuant to this Deed or by law; and/or

() {if an Event of Default-is continuihg) to facilitate the realigation of the assets which
are, orare intenided fo be, the subject of the Security created by-or under this Deed:

8
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RS+ s T
Cosisto be._re_gustered at the Land Registry, the Chargors. conisent toan application being made'to.
~“he Chief Land Registrar for registration of the following restriction on the register of title'of all = -~
Csuch Secured Proper’zy {and any unreglstered propemes subject 1o compulsory first - T
-_"reglstratuon at the date of thiS Deed) o : - : S

e

e

- _10" : -

R

fo th1s Deed

Any document requ:red to be executed by any Chargor under th;s C]ause 8 wsll be prepared_ - :
”: at the cost of the Chargors ' : S : : L

i.and Regnstry appl:catnon for restnchon '

In relation to aEE Secured Property sﬁuated in Engiand and Wales tntle to wh;ch is reglstered or" :

g _ "No dxsposutaon of the reglstered estate by the propnetor of the: reglstered estate o

" by the propristor of: any registered charge, not beirig a charge registered before the =
entry of this restriction; is to be registerad without a written consent by the pmprletorj_-__ o

. for the time being of the ‘charge dated W Mapdy 2021 in favour of L&Q  New

Hores Limited referred to In the charges register (or their conveyancer) or'without a i
il cate..s:gned_ by a conveyancer that the provisions of clause 7 of the: charge'_"_'-'-_ R
© U dated W Nawdy 2021 infavour of LAQ- New Homes' Limited refefred to in the 1o

: "charges reglster haVe been comphed wsth or that they donot app]y to'the dlSposmon '

For the avoadance of doubt the restr;ctscn i Clause 9 1 above will not app!y to the title of any " ST
L Permitted. Dasposai o : L : :

_ Each Chargor conf;rms that

'-'_'-"(a')_-"_ 8o far as any of the Secured Property is unregastered such Iand is not affecled by"'

oL any disclosable ovemd:ng interests within the meanlng of the Land Regastratmn Act :
2002 0r the Land Reglstratlon Rules 2003; and L

- ("b_)':__ “it wsIE prompﬂy prowde ewdence of the reg:stfataon requ;red by CEause 9 1 above to_ -

o L&QNH followmg riotice of same from the Land Reglstry

- Notlces of ass:gnments

a)y '.; On the date of this Dead, the Chargors shall g!ve hotice in the form specnfled inPart1

. {Form of notice of assigniment) of Schedule 2 to each insurer urider each Insurance

*that such Chargor has assigned hy way of secunty to: L&QNH ai! its rsght tltle and . §

: _'._unterest in that Insurance:

< oy : The"Chargdré‘ shall use reasdnablé”ehd'éavbufs to procuare that the reciplent of each

_ siich notice acknowlédges that notice in' substantially the form specified in Part 2 o
- (Form - of . acknowledgement). of Schedule 2 {(with ‘such -amendments therato asoo

"'-___L&QNH may agree) within five Worklng Days of that notice belng guven

'-"Undertakmgs

___'__'-.Each Chargor unden‘.akes to L&QNH in accordance w;th this Cfause 11 The undertaklngs m "; :
.- this Clause 11 sha!l femain in force dunng the Secunty Peraod : : : -

g
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. Each Chargor shail take all:such action as is available to it {including making all filings and -
S registrations) as may be hecessary for the purpose of the creation, perfection; protectlon or
- maintenance of any Secunty conterred or lntended o be conferred on L&QNH by ar. pursuant'_ o



11.1.  Real property
{a) Propeity and development undertakings

It will eomply with all of the covenants setout in clauses.2 {Objectives), 4 (Conduct of
the:Project) and 37 (Estate Management) of the Collaboration Agreement.

(b} ‘Outgoings

Itwill punctually pay and indemnify L&QNH and any Receiver against all present and
future rents, rates, taxes, assessments snd gutgoings of whstsoaver natuie imposed
on-of payable in respect of its Secured: Property or-any part of it or payable by the:
owner or ocoupier of it.

112 Propeity
{a) Transfer and covenant compliance
Itshall:

A perform: all the termis on ity part contaihed in any lease or agresmunt for
leass under which it Holds an interest in a Secured Property orto which-any
of its Secured Property is subject {ificluding, withiout limitation, the: Transfer
arid the Principal Agreement); and

B, properly perform (and indemnify L&QNH and each Receiver for any breach
of) any covenants and stipulations of whatsoever nature affecting any of Its
Secured Property (save w:here and o the exteni-that such sums are incuried
due to or in connection with a breach of ‘or non-observance by andjor
negligence by L&QNH (unless that breach, non-observance or hegligence
was caused.in whole or in part by a breach of or non:observance by and/or
negligence by a Chargor.of its obligations under this Desd and/or the rélevant
doctiment)).

{b} No variation fo Transfer or lease

Save as permitted under the L&QNH Documents, it shall not without the prior written

‘consent of L&QNH (such consent riot to be unreasonably withheld or delayed)alter or

vaty or agree to alter or vary the tefms of the Transfer or the terms of any lease under

‘which it holds any Secured Property. or any lease to which any. Secured Property is

‘subject.

{c) Compliance by tenants

At shall use reascnable efideavours to procure that -each fenard under an
QOccupational Lease complies with the terms of that Occupational Lease.

{d) GPUK Trustee undertakings

The CPUK Trustee shall procure that:

A, the Couniryside Residential Trustee: will remain a subsidiary of the CPUK
Trustes;
B. the Gountryside Residential Trustee Wil remain residentin the- UK.,
40

‘32028/00308/Freehiold Houses Charge - Plot ~4142:4733: 2648 v 2.d06K



B B ST the Countryside Residential Trustee will not create any Encumbrance (as
o S :_"such term is defifed in the Collaboration Agreement) over its legal fitle in the_' S
s e SRR 'Property save as enwsaged in-the Collaboration Agreement and RRRIR RN

Dthe CPUK Trustee wzil Use reasonable endeavours to procure that the'_ :_' .
'..'_Countryssde Resudent:ai Trustee remaing so!vent I

413 f:-uhsurance e
: .j'.(a)::' . Insured Rlsks

o Except where msured by the iessor of any Propeny, the Chargors wﬂl instre. ail of the o
- 3Secured Assets (whlch are of an insurable nature) aga:nst : S

e AL : the Insured Rlsks

s  : B _ 'Ioss of rents payable by the: tenants or: other occupters of the Property for a 3-_ :

G ':-:'_.'th|rd party and pub!sc iiabuhty and

D. S any other visks riormally insured agamst by persons carrymg oni the- same_-"' g j:" L
- classof busmess as'that carried on by |t : R

.":; By 'Rep!acement value
R -Any insurance faust be in‘a sur or sums not lass than the rep!acement value of the:." =
- Secured Assets. For this purpose; ‘réplacement value' means the fotal cost of .
R rebuilding, reinstating or replacing those Secured Asssts in the event of their baing
SRE comp!etely destroyed together wath any re!evant archntects and surveyors fees
s "((.':.'):.  1 -'Ensurance company
__.Any insurance requlred under lhIS clause must be wsth an- msurance company o
B _underwr;ters acceptab!e to L&QNH (actmg reasonably)
{d) _':'Apphcatlon
X 'Subject to the provssmns of any lsase’ of pnor charge ‘of all or part of the Secured'_: S

BT .Assets all monies receuved or recewab|e under any insurance must be apphed

Aln replacmg,_restormg or- remstatmg the Secured Assets destroyed or-_'.- B
O *'damaged orin any other mannerwhrch L&QNH may agree or :

B (on and from the date thls Deed is enforceab!e) if L&QNH 50 dnrects and the -
U terms cof the relevant. insurances: aliow inor towards satisfaction of the. 2
_._Secured Liabilities. S ORI

o) " GosnsuraricelNote of interest
The' Charaers will prociire and’ erisufe that such insurance po't.icy' conitaing’ sueh
o prov:snon for the protection ‘of L&QNH as L&QNH may from tlme to nme reasonably: S

L .-requure

. (f) " '_Avo-idan‘cei"df:'pél'iév1_-_.'.._'.: L

32{)28!903051Freeho[d Houses Charga Plot 4142 4?33 2648 v.2. ducx -



12

121

12.2

No-Chargor will do or permit anything to be done which may make void or voidable
any policy of insurance in connection with any Secured Assets.

(@) Premiums

The Chargors Will promptly pay all premiums and do.all other things necessary to
keep each policy of insurance in respeat of the Secured Assets in force,

{h Return of policy
The Chargors will, promptly-at the request of L&QNH, prodtice to L&QNH the policy,
cerilficate or cover note relating to any Insurance policy- and the receipt for the
payrmient.of the Tast premium.

General

Other than for the purposes of the Development, no Chargor shall door cause or permiit to be

dorie anything which would or might in arly way depreciate, jeopardise or otherwise prejudice

the value to L&QNH of the Security created by or under this Desd or the effectiveness of the-

‘Bacurity created by this Deed.
Enforcement of rights
Each Chargor shall use all reasonable sndeavours to:

fa)y  procure the prompt observance and performance by each colnterpaity to any

agreement or arrangement relating to thie Secured Assets of the covenants and other
obligations imposed on-it; and

by enforce any rights and institute, continué or defend any proceedings relating to any of
the Secured Assets that L&QNH may require from tirme to'time.

Repiesentations - and warranties

Duration:and to whom made.

The representations arid warranties made by the Chargers: in this Clause 12 will remain in
force for (and will be deemed repeated on) each day falling during the period for Which the
Secured Liabilities are outstanding, and ars given to LEQNH.

Matters répresented

Except as disclosed in writing to L&QNH of in any cettificate of fitle addressedto LAGNH on

‘o prict to the date of this deed or-on or prior to the date the Property becomes subject to a

fixed charge hereunder:

{&) the Secured Assets are free from any Security. (other than (i} the'Security created by
this Deed, (i} the Lloyds Floating Charge and/or (iii) as otherwise permitted by Clause.
8.2) and any. other rights or interests in favour of third parties;

{b) no Chargor has received, or acknowledged fotice of, any adverse claim by any

person in respect of the Secured Assets or any interest ir thern;

{cy there -are no covenants, agreements, reservations, conditiods, interests, rights or
other matters whatsoever that materially and adversely affect the Secured Assets;

12
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R (_d)_.. - there is 7o breach of any law or reguiahon that: matenarly and adverse!y affects thei S

........ - Secured ASSQtS ) - . . . L o . )

: :(e_) " '_ no facrhty necessary for the en;oyment and use of the Secured Assets is subject toi
s ferms entrt!ing any person to term;nate or curtasl its: use, T : IR

o ® 'the entry inte thls Deed by each Charger does not and erl not constitute a- breaeh ef'_ FORA
Lo ._ any agreement or instrument bmdxng on any Charger or its assets o

o (g) 'this Deeci constitutes and will constrtute the Iega! valnd bundmg and enforceable'_'-' B .
"0 obligations of each Chargor, and is, and'will continue to-be, effectwe securaty over aE!._ R
~and every part of the Secured Assets in accordance wrth its: terms, S :

LRy the Chargors have d:sclosed to L&QNH fu!l detalls of a!l mspectlons mvestlgatrens = : e
C L studies,. Environmental Audits and other analyses commissionead by it in relation to L
- environment, matters in reepec’r of the Secured Assets arrd any adjormng Iend S

(R _' the Chargors are, ahd fave et al trmes been, in complrance with Envrronmental Law L
L and there is no Environmental ‘Claim which is current, pending oF threatened against
it and there ‘are o’ past or prasent acts, omissions, events or circumstancés that'_ s
L reould: form the basis of any Enwronmental Cleam agamst |t ' SO '

BN {) S there are no mrcumstances that may prevent or’ 1nterfere wuth it obtaunrng or beang m"_' R
- compliance with any Environmental Consent.in‘the future and no action is pending or -
‘threateniad . by-any authority -against it which would result in any Enwronmentat S
= : Consent’ belng revoked suspended orvaried; and ' . S

.-(ki)f = 'the Chergors have obtarned and are and have at aﬂ times been i comphanee wuth o
q - Environmental Consents and no. ‘circumstanées ‘exist which. might reasonably be
: 'jexpected fo: prevent oF mterfere wrth such ccmp!rance inthe future. -~ e

".E:'2ﬁ3' 'Securlty created

g '-Subject to regrstratron at Compames House ‘the Flnancaai Semces Authonty, the Land L

- Registry andlor at the Land Charges Regisiry as appropriate, this Dieed creatss those securily -
interests it purporis. to create rankifig as set out above and is not liable to be avoided or__-' L
- otharwise'set aside on the quurdatlon or adm:mstratron of any Chargor or otherw:se o

13 Power to remedy
S FF B any Chargor fails o comp!y with any of the undenakangs set out in Cleuse EERe—
' | (Unidertakings), it shall allow and rrevocably aithorises L&QNH and/or such: persons: as’it

. shall nominate 10 ‘take" stich “action on its: behalf as: shall be necessary to ensure that it - -
compiles wrth those undertakmgs : o : -

432 i any Chargor fa!Es to perform eny obirgatren oF other covenant effectmg the Secured Property_'.' R |
P f_or othat Secured Assets the Chargors shall perm:t L&QNH or rts agents and centractore

o (@) o enter on the Secured Preperty,
e (b). o compiy wrth or object to: any notice served on. any Chargor re!atrng to the Secured : (R
BRI Property or other Secured Assets and - ' - S SR '

g (é')"- to take any action L&QNH may reasonably cons;der expedlent fo prevent of: remedy %
RN any breach of any such term or to comply wath or object toany’ such notlce '

. S S g
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13.3  The Chargors shall within five (5) Working Days of demand indemnify L&QNH. against.any
cost, loss or.liability incurred by it in faking any of the steps referred to'in this Clause 13.

14 Security power of altorney

Each Chargor, by way of security, irrevocably and severally appoints L&QNH, each Receiver
and any of their delegates or sub-delegates to be its attorney to-take any action which -any
Chargor is.obliged to take under this Deed, provided that such power of attorney shall not be
enforceable until-an Event of Default whick is continuing has occurred. Each Chargor ratifies
and. -confirms: whatever any attorney lawfully does or purports to do puirsuant to its
appointment under this Clause 14.

15 Enforcement of security
151 When security is enforceable

‘On the oceurrence of-any Event of Default which is-continuing, the: Security ¢reated by and
under this Deed is immediately énforceable,

162 Acts of enforcerisnt

L&QNH may, at its absolute discrefion; at aiy time after the Security ¢reated by-or.under this
Reedisenforseable:

(a) enforce all orany part of the Security created by or under this Deed in any mannerit
sees fit;

(b): exercise its rights and powers conferred upon mortgagees by the Law of Property Act
1925, a5 varied-ard extended by this Deed, and rsghts arid powers-conferfed on g
Receiver by this Deed, whether or not it has faken ‘possession or appointed a
Receiver to any of the Secured Assets;

(e} appoint a.Receiverto all or any part of the Secured Asssts:
{d) appoi'r_it an administrator in respect of any Chargor and‘take any steps to doso;

(s) exercise its power of sale under section 101 of the Law. of Property Act 1925 (as.
amended by this Deed);

6] if permitted by law, appoint an administrative receiver in respect of any Chargor; or

{9} ;appiy; 'tran'sfer or set off 'aii ar a‘ny part df its Funding Contribuﬁiﬂns 'io dlscharge ;’n

_Deed
15:3  Right of appropriation

To the extent that the Security created by this Dead constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral" for the purposs of the
Financial Collateral Arrangements (No 2) Ragulations 2003 (Regulations), L&QNH' shall
have the-right on:giving prior notice to the Chargors; at any time after the Sécurity becomes
enforceable, to appropriate sl or any part of those Secured Assets in or towards ‘discharge of
the Secured Liabilities. The Parties agree that the value of the appropriated Secured Asssts
shall be, in the case of cash, the amount of cash appropriated and, in the cdse of
Investments, determined by L&QNH by reference to any publicly available market price and,

14
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.............. “in the absence of which, by such other means as L&QNH (acting reasonably) may géléect
LR - inciudmg, without limitation, an rndependent yaluation. For the purpose of Regulation 18(1)of =
. the:Regulstions, the Chargors agree that any such: determination by L&QNH wil constitute a' S

' i valuatlon "in'a commercially reasonab!e manner S

o 1'5.4"_"_ Statutory powers general

'('e} RS For the purposes of aH powers rmplred by statute the Secured Lrab:hires are deemed'f T

o to have become due and’ payable ‘on the date of this Deed, provided that LA&QNH' S
~shall not exetcise euch power of sale until the Securrty constrtuted by this Deed has-- R S
becorne enforceebie ' Sl el

6y Sectron 103 of the Law: of Proper’ry Act 1925 and section 93 of the Law of Property g
ST Act 1925 do not. appiy to the Secunty constrtuted by or under thls Deed : S

:('c) 3_'3The statutory powers of Ieaerng conferred on L&QNH are extended [Te] that wuthout"
0 thé need to comply with any provision of section 89 or section 100 of the Law of ~
" Property Act 1925, L&QNH is empowered to lease and make agréements for lease at- : o
@ prémium of otherwise, ‘accept surrenders of leases and: grant ‘options or vary:or -
el reduce any sum’ peyable undér eny Ieases or tenancy agreements as it may thmk f:t

; oy 'Each Recelver and. L&QNH is entrtEed to e!l the rlghts powers pnv;leges and N
o 'rmmumtres conferred by the Law of Property Act 1925 and the !nsolvency Act 1986 SRR
Ceon mortgegees and Recelvers : R R SR

4BE _.: Contmgencres

o If L&QNH enforces the Secunty constituted by or under ‘this. Deed at a tzme when o amounts [
aredue to LAQNH but at & time when:amounts:may or will become 50 dué, L&QNH (or'the

" Receiveér) may pay the proceecis of any. recoveries. effected by zt znto an |nterest beerrng SRR
e _'suepenee account el : :

156 _Mortgagee in poseessron no ilabzhty '_: S

'Nelther L&GINH nor any. Receiver will be' Isab!e, by reason of entermg mto possessron ofa
“Secured Assst, to account as mortgagee in possession or for any loss on realisation of fof
‘any default or omission for whrch a mortgagee in poeseesron mrght othenmse be lrable

: o 15;7_ ;"":Redemptuon of prlor mortgages L g

o At any frme efter the Securlty created by or Under thrs Deed has become enforceable L&QNH
S may, at the sole coet of the Chargors (peyeb!e to L&QNH on demand) ;

_"(a)' redeem any pnor form of Securuty over any Secured Asset endlor
| (b}~ procure the tranefer of that: Securlty to rtseif andlor o B

o) _: settle and passthe sedolite of aify prior mortgagee chargee or encumbrencer whrch' e
“once 5o settled and passed shall be conclusive and birding on the Chargors. =

16 .'R.e.ceiver-'.“"__'_ o
R K| o Ab’ﬁbihtment of Receiver 0
@

- . . 1 5
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A At any time after any Security created by or under this Deed is enforceable,
LEQNH may appoint a Receiver to-all or any part of the Secured Asséts in
accordance with Clause 15:2(c) (Acts of enforcement).

B. At any time, i so requested in writing by-any Chargor, without further hotice,
LBQNH may appoint @ Receiver to all or any pari of the: Secured:Assets as if
L&QNH had become entitied urider the Law of Property-Act 19256 exercise
‘the power of sale conferred under the: Law of Property Act 1925.

tb) Any Receiver appointed under this Deed shall be the agent of the Chargors and the
' Chargors shall be solely résponsible for his: acts or defauits and for his remuneration
and liable on any contracts or engagements made or entered into by Him and in no
circumstances whatsoever shall L&GNH be In any way responsible for any
misconduct, negligence or default of the Receiver,

() Where any Chargor is.an -eligibie.:cor_npany within the meaning of paragraphs 2 to 4

(inclusive) of Schedule A1 to the Insolvency Act 1086:

A. obtaining a mdraterium,; or

B: anything done with a view to obtaifing a moratoritin including any
preliminary decision or investigation in terms of paragraph 43:of Schiedule A1
tothe Insolvency Act 1986,

shall not be grounds for appointient of a Receiver.

162 Removal

L&GNH may by written notice remove from time to time any Receiver appointed by'it (subject
to- the provisions of 'section 45 of the: Insolvency Act 1986 i the case of ah adiihistrative
receiver) and, whenever it may déern appropriate, appointa new Receiverin the place of any
Receiver whose appointment has terminated.

16.3  Powers of Receiver
{a) General
A In addition’ fo those conferred by the Law of Property Act 1925 oft any
Receiver appointed under that Act, each Receiver has, and is erititled to
exercise, all of the rights, powers and discretions set out In this Clause 16.3.
B. It there is:more-than.one Receiver holding office at the same tirme, unless the
document:appointing him states othérwise,.each Recelver may exercise all of

the powers conferred on @ Recelver under this. Deed or under the Insolvency
Act 1986 individually and to the-exclusion of any other Receivers.

G A Receiver of any Chargor has all the rights, powers and discrétions of an
administrative receiver under the insolvency Act 1986.

D. A Receiver may, in the name of a Chargor or the Chargors:

(A) do-all other acts and things which he may-consider expedient for
realising any Secured Asset; ard

16
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A (B . exercise in relation to-any Secured Asset all the powers, authorities.
............................. o2 and things. which he would be capable of exercnsmg lf he ‘ware its
i SR absoiute beneﬂcaal owner. - - -

e ______ . - Sorrow monay :' '

. ._'A Recewer may raise and borrcw money (elther unsecured er on the security of ARy

~Secured Asset; either in priority to the secuuity gonstituted by this. Bead or otherwise) =~

~on any. termis and for whatever purpose which he thinks fit. No.person lending that =~ S
"money need enquire as to the propriety or purpose of the exercise of that power orto

check the applicatlon of any money 50 ra:sed or borrowed > :

o (c) __:Carry on buemess f

A Recelver may carry “oh + i busaness of any Chargor as'he’ thmks fut and for the'_'i o
R avoidance of doubt, a Receiver may apply for such Authonsatlone S he ccnelders N
S _'has abso!ute d!scretlon appropnate : R :

{dy Compromise

A Rece:ver may settle adjust refer to arbrtrataon comprcmlse and arrange any
"'_cIaums accounte dnsputes questlons and demands wnh ‘of by any person who is or"

ey _Del‘egatuon S
'A R‘e'ceiyer"may"-'dele'gete hig pc‘yver'e'én accordance with Clause 17 (Dé!eg'ation');. S
wm .'Employ’ees

L . _ For the purposes ef thls Deed a Recelver asg he thlnks appropnate on. beha;f of the-': P
C _'Chargors or for itself as: Recewer mey o _

. A appomt and dlscherge managers “off cers agenie accountants ser\rante S
U workinen.and others upcn such terms as o remuneratlon or othervwse ashe -
__;maythmk proper ahd - Sl o
- B : d:scharge any such persons appomted by any Charger '_:
ROR ""L'e'as:es o :
A Recewer may Eel any Secured Aseet for any term and at any rent (wnth or wsthcut a: _:' . SRR
- 'premlum) which he thinks properand may accept a.surrendef of any lease or tenancy: S

“of any Securad Asséts on any terms whlch he thinks fit (lnciudlng the payment off
Cmionay to a iessee ar tenant on‘a surrender} S :

Shy Legai actlons R

;A Recewer may brlng, prosecute, enforce, defend and abandon all actlone suns and '_
- praceedings or submiit to arbitration or any form of alternative dispute resolution in'the o
- hame of.any Chargor.in relation to:any Secured. Asset as hé considers expedient. =

RO Possessnon
A Recewer may take ummedlate possessmn of, get m and co![ect any Secured Asset

. . : ) . i 47
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() Protection of agsets
A Receiver may, in each case as he may think fit:
A, make and effect-all repairs and insurances and do all-other-acts which AaAny

Chargor might do in the ordinary conduct of its business be. they for the
protection:or for the improvemant of the: Secured Assets;

B. -commence and/or complete :any building operations on any Secured Asset:
-and
C, apply for and maintain any planning permission, bullding regulation approval

orany other periission, congent or ficance,
(k)  Receipts

A Receiver may give valid receipts for all rhonies: and execiité. all assurances and
things which may be expedient for realising any Secured Asset.

i Sale of assets .

A Receiver may sell, exchange; convert into monies and realise any Secured Asset
by public auction or private contract in any manner-and on any termis which he thinks
proper. The corisideratiot for any such transaction may consist of cash, debenture or
other obligations, shares; stock or other valuabie consideration and ‘any such
consideration may be payable in a lump sum or by instalments spread. over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately frorr the property
containing them without the consent of the Chargors.

{ri) Subsidiaries

A Receiver may form a Subsidiary of.any Chargor ahd transfer to that Subsidiary any:
Seeured Asset.

{n) Deal with Secured Asseéts

A Receiver may, without restriction sell, let-or lease, or concur in selling, letting or
leasing, or vary the terms of, deterriiineg; surtender or accept surrenders of, leases.or
tenancies of, orgrant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,

and so that : any such. sale, lease or disposition may be made for cash payable by
instalmerits, loan stock or other debt: obligations. or for shates or securities of another
company or other valuable consideration. The Receiver may form and promote, or
concur in forming and promoting, & compaily -or companies: fo purchase,. lease,
licence or offierwise acquire interests invall orany of the Secured Assets or othenwise,
arrange for'such companies to trade or ceasé to trade and to purchase, lease, license
or otherwise acquire all or any of-the Secured Assets 6n such terms and conditions
whether or not ircluding payment by instalments secured or unsecured as he may
thinkfit:

{0) Security
A Receiver may redeem any prior Security and settte and pass the accounts of the

‘persen entitied to the prior Security so that any accounts so settled and passed shail

18
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6.4

17

17.14

17.2

18

{p}

(9}

(s)

)

(subject to any manifest error) be conclusive and binding on the Chargors and the
money so pald shall be deemed to be an expense properly incurred by the Recaiver.

Acguire land

A Receiver may purchase or acquire any land and purchase, acguire or grant any
intersst in or right over land.

Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property.

Landiord's obiigations

A Receiver may on behalf of the Chargors and without consent of or notice to any
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any cother legislation from time
to time in force in any relevant jurisdiction relating to rents or agriculture in respact of
any part of the Secured Property.

Uncalled capital

A Receiver may make calls conditicnally or unconditionaily on the members of any
Chargor in respect of uncalied capital.

Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing ail documents and deeds as may be considered by the Recelver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive o the preservation, improvement or reaiisation of
the Secured Assets and to use the name of the Chargors for all the purposes set oul
in this Clause 16.

Remuneration

L&QNH may from time to time fix the remuneration of any Receiver appointed by it.

Delegation

L&QNH and any Recelver may delegate by power of aftorney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exsrcisable by
L&QNH and the Receiver (as appropriate) under this Deed to any person or persons as it
shall think fit. Any such delegation may be made upon such terms and conditions {including
the power to sub-delegate) as L&QNH and Receiver (as appropriate) may think fit.

L&QNH and any Recelver will not be liable or responsible to any Chargor or any other person
for any losses, liabilities or expenses arising from any act, default, omission or misconduct on
the pari of any delegate.

Application of monies

19
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18.1

18.2

183

19

191

19.2

20

20.1

20,2

20.3

2%

22

221

Cections 109(8) and (8) (Appointment, powers, remunaration and duties. of receiver) of the

Law.of Property Act 1925 shall not'apply to a Receiver appdinted under this Deed.

All monies received by L&QNH or any Receiver under this Deed and.applied in discharge of
the Secured Liabilities:shall be applied to the Secured Liabilities in-such order as L&QGNH may
determirie.

L&QNH and any Receiver may place any money recelved, récovered or realised pufsuant to
this Deed inan interest beating suspense account and it may retain the same for such period
as.it considers expedientwithout havmg any-obligation to apply the same.or any.part of it inor

‘towards discharge of the Secured Liabilities.

Remediss and waivers

No failure to exercise, nor any delay in-exercising, on the. part of L&QNH or any Recaiver; any
tight or remedy under this Deed shall operate as 'a waiver, nor shall any. single or pattial

exercise of any right or remedy prevent any further ot-other exercise or the exercise of any
other right or remedy. The: fights and remedies provided in this Deed aré cumulative and ot
exclusive of any rights of remedies provided by law.

A'waiver given or.consent granted by L&QNH under this Deed will be effective only if.given in
writing and then only in the instance-and for the purpose for which itis given.

Protection of third parties:

Noperson (including a purchaser) dealing withi L&QNH or a Receiver or its. or his agents has
an obligation-to enquire of LRONHM, Receiver or others:

{8y  whetherthe Secured Liabilities have become payable;
(b} whether any power purporied to be exercised Has become exercisable:

(€} whetherany Secured Liabllities or other monies refmain outstanding;

{d) how ary rionies paid to LAQNH or tothe Receiver shall be applied: or

(e}  the status, propriety or validity of the acts of the Receiver oF L&ONH.

The receipt by L&QNH orf any Recsiver shall'be an absolute:and 2 conclisive dischargetoa
purchaser and shall relieve him of any obligation to-see to the application of any menies paid

to-or bythe direction of L&GQNH or-any Receiver.

In Clauses: 20.1 and 20.2; purchaser includes any person acquiring, for money. or monies
wotth, any lease of, or Secutity over, or any other interest or right: whatsoever in relation to,
the Secured Assets orany of Ehem

Additional security

The Security created by orunder this Dead is'in addition to and ig notin any-way prejud;ced
by any.guarantee or security now or stbsequently held by LE&QNH.

Settiements conditional

If LAQNH (acting reasonably) believes that any amount paid. by any-Chargor or any other
person in respect of the Secured Liabilities is-c¢apable of being avoided or set aside for any

20

“32028/00306!Freahiold Houses Ghargie:- Plot = 4142-4733-2648 v.2.docx’



2220 Any settiement dsscharge ar release bethaen any Chargor and L&QNH sha!! be cond:tlona[' PR
T upennio Security ‘or payment - to:of for L&QNH by any Chargor o ‘any. other person being. -
- avoided of set aside or orderad to be refunded or reduced by v;r’zue of any Taw re!atmg to
8 bankruptcy, msolvency or Ilqwdatuon or otherwuse ' : R :

93 Subsequent Securlty

o If L&QNH receives: notace of any other subsequent Secunty or other rnterest affec’ung aH or.
Coany of the Secured Assets it may open ‘a new account or: ‘Accounts for any ‘Chargor inits
_ f__.books It does not do so then, unless it gives express written notice to the contrary to the.
. Chargors, as.-from- the tifmie of receipt: of 'such notice by LEQNH, all payments made by any
“Chargor to ‘L&QNH shall be {reated As having been’ credited to a oW account of the '
-Chargor(s) and’ nct as hawng been apphed in reduction of the'Secured i.labi!mes ' L

u ':sgt off

L&QNH may, at any tame after the Secunty constltuted by this Deed has become enforceab!e _
set off -any matured ‘obligation due froni -any Chargor {to the extent benefncually owned by
~L&QNH ) against any matured obligation owed by L&GNH:to any Chargor, regardless: of the
. place ‘of payment, booking’ branch.or currency of either -obligation.. If the obligations - arg m-_ ' §
" different currencies, L&QNH may convert sither obligation at a market” rate of exchange m s
“usual cotrse of business for the purpose of the set-off ORI o : '

25 | 'Notmes -

25 _;Any nonce or other commumcatlon gwen or made under this Deed shall be in. wntmg and'_: o
o shall be: addressed (in the case of the Chargors) to the Company Secretary of that. Chargor’ L
" and (in: the case of LAQNH) to the Company Secretary and shall be hand delivered or sent by - % _
first class pre-paid lstter {o the registered office of thal:party from time to time or:such- other -
_ address’ as may’ be notifisd by that party from time to. time for this purpose and shall bao _' T
Lo effectual notwnthstandmg any change of address not s0 notnf ed : :

- 952 -Un!ess the contrary shall be proved each such. notice or: commumcatuon shall be deemed © o
RIS 'have been gwen or made and delwered ' : o

“(a) : "-|f by ieﬂer two Workmg Days after postmg, and

'(b.).: -_.-:3-'.sf by hand delsve;y when !eft at the relovant address provsded the same is ieﬂ dunng{' -
Ce ingrmal Project hours on & Working . Day, failing whuch it shal! be deemed to be "
_delwered on the next foilcwmg Workmg Day : SR

B 2 Assugnment

S L&QNH may ‘assign o otherw:se transfer ail or any part of its nghts under thls Deed or any . L
" Seécurity created” by-or under it to any Permitted Transferée provided it has also ‘asgigned or
. transferred its rights and/or obhgatlons under the Collaboration Agreement in accordance wnth -

the terms-of the Co!laboratlon Agreement : : o :

L - 32028!003{]6!Freeho!d Houses Charge Plot 4147 4733 2648 V2. doox



271

272

28

2841

28.2

283

28.4

285

28

30

Upon the expiry -of the Security Period, L&QNH shall promptly after the request-and at the
cost of the Chargors, fake whatever action is hecessary 1o release and teassign to the
televant Chargor(s):

{a) its rights and obligations arising under this-Deed; and
{b) the Sectired Assets from the Secufity created by and under this Deed,
and return all documents or deeds of title-delivered to it under this Deed.

LEQNH will, atthe request and cost of the: Chargors, provide to thé relevant Chargor(s) within
10 Working Days of request, a signed Land Registry Form DS3 or consent to dealing of such
otherappropriate discharge or consent as may be required by the:Land Registry, in-order to
release the subject matter of any Permitted Disposal from this Deed.

Planning and Infrastructure Agreements.

At the reasonable request of the Chargors, L&QNH agress to join (in a capacity as chargee
only} as party to any planning and infrastructure: agreements relating to the development of
the Property, SUBJECT ALWAYS to the following:-

the form of any such planning or infrastructure agreerient will be subject fo approval by
L&QNH (acting reasconably), before L&QNH is required to enter into: any-sush planning of
infrastructuresagreement;

accordance with the terms of the Gollaboration A_greement) LEQNH wﬁi_ not be bound b.y any
development or financial obligations contained in: any such plannig or infrastructure
agreement;

L&QNH's reasonable costs and expenses {including tegal fees) incurred by L&GNH in

connection with any such planning ar .infrastructure agreement shall be treated as
Development Costs under (and so payable in sccordance with the terms of) the Collaboration

Agreemerit;

the Chargors hereby agree: that they jointly and severally Jndemmfy and keep L&QONH
mdemmﬁed ‘againstall lisbility, proceedings, costs, claimis, demands-and -expenses directly or
indirectly incurred or-arising under the relevant planning or infrastructure agreement {save for

:any that arise as a result of a direct breach of the planning or infrastructure agreement by
'L&QNH), including any-irrecoverable VAT; and

L&ONH will be. released from the obligations in thig clause 28 and all obligations in the

planning and infrastructure agreements following any release, assignment or transfer of the
whole of this Deed (in each case, in accordance with the provisions of this Deed).

Certificates and determinations

Any certification or determination by L&GQNH of a rate of amount under this. Deed is, in the
absence of manifest error; conclusive evidence of the matters to which it rélates.

Gonsolidation

The restriction on:the right of consolidation contained in section 93:of the Law of Praperty Act
1925 shall not apply to this Deed.

22
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Co(a) "_'.:Sub‘]ect to Clause 31(b), each Chargor shall promptly Indemnify LAGNH and every
T Receiver and ‘Delegate (each an Indemnified Person} agesnst any cost, 1o8s ar RN
- liability: together with-any: associated VAT (together the Cest) mcurred by eny of them-- S

o _:as aresult o¥ : : :

' A " the enforcement of thre Deed

B the exercise of any of the rlghts powers, drscretrons and remedres vested o .
T -L&QNH and each Recerver and De!egete by thrs Deed ar by Iaw and

LG _..-iany defauit by any Chargor in the performance of any ) of the obl:gat:ons'.".-' o
el expressed to be assumed by it |n thrs Deed ' SR

: (by - 'Clause 31(3) doee not: apply if the Cost is caused by. 1he gross negirgence fraud or S R
AN -'wrlfui defauEt of L&QNH any Receiver or: any DeEegate respectrvely ' .

o 32 .Exclusmn efhabmty
_. 321 ' No habilrty s

o Neither L&QNH fior any Recewer shall be hable in respect of. aH or any pant of th: Secured S
- -Assets or for ‘any loss “or damage which arises olit of the “exercise or the attempted or
o purported exercise of, or the failure 1o exercise any of; thair respectwe powers unless.such
S _Eoss or damage is ceused by its gross neglrgence or wrlful acts of default and recklessness. L

: 322 ' Off;cers and agents

No Chargor may take proceedrngs egarnst any off cer, employee crr agen’r of L&QNH m'_' S
U respect of any claim it might have against L&QNH or in réspect of any act-or omission:of eny.'_ B _
ki, by that officer, employee or‘agent in re!atren fo fhrs Deed end any officer; empioyee or.
': .:'agent of L&QNH mey rely orr thisclause. : : S S

33 _' Fees, costs and sxpenses’ S
’ 331 _'Trensaetron e:rr;renses |
- 'Each Party shall pay the ccsts and expenses rrrcurred ey itin connectuen wrrh the: .prepa.ratren, RURTRETI
negotratren exacutfion; completson ‘and pen‘ectren of thre Deed.
332 Amendment cests | o

S any Chargor requests an amendment Wwailver & conssit of this Deed ihe Chergors sha!i e
~withif five (5} Working Days of demand, reimburse L&QNH for the amount of alf feasenable o
- costs’ and -expenses- (including legal fees) together with any- associated: VAT regsoniably. s
' - ingurred by L&ONH in respondrng to evaluatrng, negotiatrng of comp!y:ng with the request or
e requrrement s _ e o S

333 Enforcement and preservatrcn costs

_-The Chargors sha!! wrthrn five (5) Workmg Days of demand pay to L&QNH the amount of a!! S _
U costs, fees aind expenses (including legal fees) together with any associated VAT incurred by .
. L&GINH in connection with' the enforcement of or the- preservatron of @ny rights under this: S
: Deed and any preceedmgs rnstituted by or agernet L&QNH as'a consequence of takmg or -

S . S 23
. 32028[00306!Freeh0!d chses Charge Plot = 4142 4733 2648 v, docx



334

34

35

36

361

362

37

38

holding the Security created. or expressed to be created in favour of LEQNH under this Desd
or enforeing these rights.

Intergst on fate payiments

If any Chargor fails to pay any amount payable by it under this Deed on its due date, irterest
shall-accrue on the overdue amount from the due-date upto-the date of actual payment {both
before and after judgment) at a rate which is 4 per cerit higher than the Bank of England base
rate.

Partial Invalidity

If, at-any time, any: provision: of this Deed is or bacomes illegal, invalid or unenforceable in any

respect under the law-of any jurisdiction; neither the legality; validity or enforceability of the

remaining provisions of this Deed nor of stch provision under the laws. of ‘any :other
Jurisdiction shall in any-way be affected or impaijﬁed: thereby and, if any part of the Saeurity
intended to be created by or pursuant to this Déed is invalid, unenforceable or ineffective for
any reason, that shall net affect orimpair any other part of the Security.

Counterparts

This Deed may be executed in any number of counterparts, and by ‘each party on separate
counterparts. Each counterpart.is an ariginal, but all counterparts shall together constitute one
and the same instrument. Delivery of ‘a counterpart of this Deed by e mail attachment or
telecopyshall be an effective mode of delivery.

Joint and several liability

The Chargors shall be jointly atid severally liable for the: obligations: of sach Chargor under

this-Deed. -

L&GQNH tay take. action against, 'or release or compromise the liability of; any Chargor,

without-affecting the liability of-any other Chargor. :

Governing faw'

This Deed and any non-contractual -obligations arising out of ‘or in connection’ with it are

governed by English law,

Jurisdiction

{a) The courts of England have exclusive jurisdiction to-setile any dispiite arising out.of
or.in connection with this Deed (including a dispute-relating to the existerice; validity
‘or termination of this Deed or any ron-contractual obligation arising out of or in
eonnection with this Deed) (Dispute).

{by The Parlies agree thatthe courts of England are/the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

THIS DEED has been entered into as a deed on the date given at the baginning. of this Deed.

24
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Chargors

Countryside
Properties (UK)
Limited and
Couniryside
Residential Limited

Schedule 1
Property
Registered Land
Full address including country and district

The land designated for the development of freehold
houses within Plot 840 Phase 1 at the Beam Park
development, as also shown edged red and labelled X-
0840° on the plan numbered 17-081 (CV) 417 Revislon
C at Appendix 1
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Schedule 2
Insurances

Part 1 - Form of notice of assignmant

To: {Insurer]
Dated: {s]
Dear Sirs

The insurance policies described in‘the attached schedile (Insurances)

We hereby notify you that we have:-assigned by way of security to L&Q New Homes Limited {L&QINH)
all our right, title and interestin-and tothe Insurances.

We confirmi that:

1 we will remain fiable under the Agreement to perform all the obligations assumed by us under
the Insurances; and

2 none of L&QNH, its agents, any receiver or-any ottier person will at any time be under any
obligation. ot liability to you under or in respect'of the Insurances:.

‘We will also remain entitled to-exercise all our rights, powsrs and discretions under the insurances,
and you should continue to give notices tnder the Tnsurancés 16 us, unless and until ‘you receive
riotice from L&QNH to the conirary stating that the security has become enforceable. In this event, all
the rights, powers and discretions will be-exércisabls by, -and notices must be given to, L&QONH or as
it directs:

Please riote that we have agréed not to :amend or waivé any provision of the Insurances or terminate
the Insurances without L&GNH's prior writteri consent.

Please sign and return the acknowledgerent attaéhed o one énclosed copy.of this notice to L&QONH
and the othercopy to us.

The provisions of this notice (arid any non-contractual obligations arising.out of or in connection with
ity are governed by English law.

Yours faithiully

for-and on behalf of
[Countryside Properties (UK) Limited]
[Countryside Residential Limited)

26
32028/00306/Freehiold Houses Gliatge - Plot ~ 4142-4733-2648:v:2.d80%



Date of-'[s'iolicy e Insured__ ' .P:oticy type-'_ —. | Policy number

F -:_ {Attach_forfh of:abkhow;’e&g'néenﬂ._- '

g
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Part 2 - Form of acknowledgement

To: L&Q New Homes Limited as LE&QNH
25-35'West Ham Lane
Loridon E154PH

To [Countryside Properties (UK) Limited] [and] [Courtryside Residential Limited] {the
Ghargor[s]) '
[Eountryside House
The Drive:
Brentwood
Essex GM13 3AT]

We acknowledge receipt of the notice of assignment (the. Notice) of which the above is a duplicate.
Terms defined in‘the Notice shall have the same meaning when lsed in this acknowledgement. We
confirm that:

{a) there has been no amendment, waiver or releass of any rights or interests: in any Insurance
since the date of such policy;

(b) we have noted L&RQNH's interest as mortgagee arid first loss payee on each | nsurance;

{c) we will not agree to any-amendmient, waiver or release of any provision of any Insuraiice
without the priar-written consent of L&GNH;

(d) we shall act in accordance with the Notice;

)] as: at the. date: of this acknowledgement we have not received any notice of assignment or
charge of {the/either] Chargor's interést in-any Insurance or the proceeds of ‘any Insurance in
favour of any other person; and

{f we do not have and have not claiméd or ‘exercised any tight or claim -against fthefany}
Chargor: or exercised or attempted to exercise any right of setoff, countérélaim or other right
telating to any Insurance.

The. provisions of this acknowledgement (and any non-contractual obligations arising out of or in.
connection with'it) are governed by English Jaw.

Forand on behalf of
[Irsurance company]

28
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U The Trustees o

EXECUTED AS A DEEDBY ""COUNTRY'squ._'.__

* PROPERTIES (UK) LIMITED actmg by
- En the presence of

o Address of witness

hdes

L Attention: '-_-'_The Company Secretary

dcéﬂ'p'ation 'df Wit'h'é"ss ' -

o LU Director's Sighature <
I s X (R Nameofw&tness SR o

: :..;.Signa'twe of-'withe‘ssf ETHERE

3 Countrysude House The Drwe Brentwood Essex CM13 3AT_ e s

'--'_.'-'-_"Execu-rso 'AS A DEED BY COUNTRYS[DE

- RESIDENTIAL LIMITED act;ng by
< n the presence of

i i el Name of withess

Dwectors Saqnature R

:'Si‘g‘nafuré of wifness 1;?_f B

e Address Of wntness .

' Occupatlon of w&tness
© Address:
- Attention: Company Secretary

. : 30
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SIGNATURES TO THE PHASE 1 FREEHOLD CHARGE
The Trustees
_EXECU'?ED AS ADEEDBY COUNTRYSIDE
PROPERTIES (UK} LIMITED acting by:-
inthepresenceof: _
Director's Signafure
cetrennene. NAME of witness

B P e s i Grwn v e o ...Signature of witness

o eigidress of witness:

e JoCUpation of withess

Address: ‘Countryside House, The Drive, Brentwodd, Essex CM13 3AT
Altention: The Compariy Sécretary '

EXECUTED AS A DEED BY COUNTRYSIDE
RESIDENTIAL LIMITED acting by:
In the-presence of:

Name of witness  Director's Sigriatiire

rereneres e SHGTIELUTE Of Withess

| Winessed by: ewnenen AAUTESS O Wilriess

_Name Neph
Addrass:
Occugatin: .
R O s ks s .. Oecupation of withess.
Address: Countryside House, Thi Drive, Brentwood, Essex CM13 3AT
Attentior: Company.-Secretary
30.
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| PROPERTIES (UK) LIMITED actlng by:- -
o 'Inthe presence of: RRRT :

R " Director's Signature”

"-.;_Sign:a_ture ofwitness

o Add’fréss' -o'f_ wiiheés'_ S

ﬁGc"cupati’on- of wit’ne'ss R

_"Addé"és.”s'.':'-.i_-:?.': .Coumryszde House The Drsve Brentwood Essex CM13 SAT S '
~UAttention: _The Company Secretary S S R

_.-'-EXECUTEDASADEEDBY e
© - L8Q NEW HOMES LIMITED actmg by a T e TN NS 0
L '.dlrector i the presence of e Dwector for L&Q New Homes antted,_ S

- Signatire of Witness
N Name of withess S

7 Address ‘of withess

: ST
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o _:3: EXECUTED AS ADEED BY  COUNTRYSIDE
. PROPERTIES (UK) LIMITED acting by-'-' S L
“nthe presence ofr o ....................................... e

. S Ssgnature of wutness S R

. Address. oif witn-es's- i

' Occupation of witness.

- Addresst s Countrysade House, The Drive, Brentwood Essex CM13 3AT S
_-Att'e'n'tion:. “The Company Secretary e o S

EXECUTED AS ADEEDBY R .
" L&G NEW HOMES LIMITED acting bya T B .;PWEL
-:'dlrectcr in the. presence of PR TE T : Dlrector for L&Q New Homes imited -

o Signature ofWItness :

' m'a'me'- Of_Witné"ss -
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rL&Q New Homes Limited - o

- director inthe presence Ofl L e a
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R --_'_Name of thness
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