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Registration of a Charge

Company Name: COUNTRYSIDE PROPERTIES (UK) LIMITED
Company Number: 00614864

Received for filing in Electronic Format on the: 06/05/2022 XB3GBVIA

Details of Charge

Date of creation: 28/04/2022
Charge code: 0061 4864 1180
Persons entitted: TOGETHER COMMERCIAL LIMITED

Brief description:  THE PARCEL 1 THA SALE PART AS MORE PARTICULARLY DESCRIBED
IN A SALE AND DEVELOPMENT AGREEMENT DATED 10 DECEMBER
2022 AND AS SHOWN EDGED RED ON THE PLAN ATTACHED TO THE
CHARGING INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT 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: BEVAN BRITTAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 614864

Charge code: 0061 4864 1180

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 28th April 2022 and created by COUNTRYSIDE
PROPERTIES (UK) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 6th May 2022 .

Given at Companies House, Cardiff on 10th May 2022

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

Companies House s



COUNTRYSIDE PROPERTIES (UK) LIMITED (1)
Cand
.. TOGETHER COMMERCIAL LIMITED (2}
 LEGAL MORTGAGE

Site at Fishmoor Drive, Blackburn (Parcel 1) -

-*e‘va n Brittan @

- Wecertify th;s 10 b% a true cczmg ﬁ bﬁrg inal




THIS LEGAL MORTGAGE 15 made by way of deed on Zg Apl 209,
BETWEEN:

1

@

COUNTRYSIDE PROPERTIES {UK} LIMITED (Co No 00814864) whose registered address
is at Countryside House, The Dfive, Brentwood, Essex, CM13 3AT {(“CPL"), and

TOGETHER COMMERCIAL. LIMITED (Registered number 11800345)- whose registered
address iy at Bull Green House, Bull Green, Halifax, HX1 2EB {"TCL").

NOW THIS DEED WITNESSES as follows:

1.

41

DEFINITIONS AND INTERPRETATION
Definitions

in this Deed, unless the context otherwise requires:

“Assigned Contracts” means any sale contracts exchanged by CPL and prospective buyers
of Open Market Sale Units on the Property.

“Authorisation” means an authorisation, approval, consent,. licence, permit, exemption,
registration or filing which is necessary or desirabie for the ownership, use or enjoyment of the
Property or the validity or effectiveness of this Charge.,

“Business Day"” medns a day (other thin & Saturday or Sundéy‘) on which banks are open for

- general buginess in London,

“Charged Assels” means the Praperty and shall be inferpreted to mean both the whole and
any part of such Property, assets and rights and any interest therein.

“Enforcement Event’ shall have the meaning given to in Clause 7.1.

“Estate Disposal Deed™ means a form of temiplate lease or fransfer from time to time agreed
by the parties purstant to Clause 6 4 of this Charge.

“Existing Floating Charge” means the floating charge granted by CPL over all of fts assets
{(including the assets charged pursuant to this Deed) pursuant to the Existing Security

_ Agreement.

“Existing Security Agreement” means a secuwrity agreement dated 12 May 2016 and made
batween the companies listed therein as the chargors (including CPL} and Lloyds Bank PLC
as the security agent entered into in connection with the Existing Senior Facilities Agreement,
as the same may be further amended, supplemented, novated, restated or replaced from time

© to lime;

. “Existing Senior Facllities Agreement” means a revolving facilities agreement originally

dated 12 May 2046 and made between (amongst others) {1} Countryside Properties PLC ag
the parent and (2) Lioyds Bank PLC as the facility agent as the same may be further amended,
supplemented, novated, restated, replaced or refiranced from tirne to time;

“insurances’” means all contracts or policies of insurance required to be effected and

~ maintained by CPL undar Clause 5.12.

*Open Market Sale Units” has the same meaning as in the Sale And Development

Agreement.
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“Party” means a party to this Charge and includes its successors in title, permitted assigns
and permitted transferees, whether immediate or derivative.

“Permitted Disposals™ means any one or more of the foilcwing {as applicable):

{a) any disposal (whether by way of transfer of the freehold, the grant of a lease or
ctherwise) of any part or parts of the Property upon which an electricity substation, gas
goverror or purmiping station or other services or infrastructure have been o are fo be

.eonstructed or installed and the immediate curt:lage of the same together with ancillary
-easements andlor obligations; .

{b) the grant of or entry into any easement, wayleave, covenant, or pther agreement or
ancymbrance over of affecting the Property or any pan thereo! with a bona fide arm's
tength third party which s reasonably required in connection with the developmeant
permitted by the Planning Permissions,

{¢)  any ficence to carry out works in connection with the development permitted by the
Planning Permissions on the Property which doss riot carry the right to cccupy;

{d) any disposal (whether by way of transfer of the freehold, the grant of a lease or
otherwise) and/or by way of the grant of an easement or wayleave to a service provider
or g the local authority or to the highway authority or other public bodies for the purpose

-of access improvement or adoption or services or vesting of services in the services
provider required in connection with the development permitted by the Planning
Perrissions;

{&)  the grant of any easaments over the Property with a bona fide arm's lerigth third party
-for the benefit of any dwelling constructed outside of the Pmperty pursuant o the
Plamning Permissions;

{fy ' any disposal (whether by way of transfer of the freshold the grant of a fease or
otherwise) of any commaon parts or other amenity fand to 4 residents management
campany or company set up for the purpose of managing such property PROVIDED
THAT the form of transfer or lease concerned has first been approved by TCL {such
approval not to be unreasonably withheld or defayed); and

{4} any disposal (whether by way of transfer of the freshold the grant of & fease or
' otherwise) of any Open Market Sale Units PROVIDED THAT the form of transter or
" lease concemed has first been approved by the TCL (such approval not to be
unreasonably withheld or delayed) PROVIDED FURTHER THAT such approval shall

be dearmed given where the form of the transfer or lease materially follows the form of

the Estate Disposal Deed where an Estate Disposal Deed has been agreed pursuant

toy the provisions of Clause 6.4 of this Charge).

"Planning Permissions” has the same meaning as in the Sale And Developrment Agreement;

“Property” means the property of CPL described in Schedufe 1 together with all bulidings;
fistures and fixed plant and machinery {but for the avoidance of doubt not including construction
vehictes or machinery) on such property, the proceeds of sale and all other income in respect

-of such property and all rights appurtenant to or benefiing such property, and shall be
interpreted to mean both the whale and any part of such property, assets, proceeds and rights
and ainy interest therein, .

*"ﬁaceiver” meEns any one or more receivers @nd/or managers appointed by TCL pursuant to
" this Charge in respect of CPL or aver all or any of the Charged Assets. '

“Relevant Legistation™ means alf laws, directions, regulations, codes of practice, guidance
notes, clroutars and the like concerning the protection of the environment, human health or
working conditions at the Property, or the actual or proposed use or development of the
Property.
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“Sale And Development Agreement” means the sale and development ggreement dated

| 2 -3 | Novemter-2824 and made between (1) CPL (2) Countryside Properties plc {3) Together
3 €

Q’ 0@2/

12

i3

Housing Association Limited and (4) TCL and any amendments thereto that may be agreed
betwaen the parties in writing by deed.

“Secured Liabilities™ means

(a)  all of the obligations of CPL to TCL in Clause 24 of the Sale And Development
Agreement; and

(t)  all costs, charges and expenses incurred by TCL under this Charge.

“Secutity Interest” means a mortgage. charge, pledge, fien or other security interest securing

. any obligation of any person or any other agreement or arrangement having a similar effect.

“Security Period” means the period from the date of this Charge until the date on which the

Securad Liabilities are discharged in full,
Coanstruction

In this Charge, unless the context otherwisé requires:

1.2.1  each reference to this Charge or any other agreement or instrument is a reference to
this Charge or such pther agreement or instrument as armended, novated, replaced,
restated, supplemented or varied from time to time,;

122 each reference to a provision of iaw is a reference to that provision as amended,
replaced or re-enacted from time to fime;

1.2.3 . any grant of rights for full title guarantee shall be deemed to contain all of the covenants
and warranties implied in respect of any conveyance with full tithe guarantee pursuarnt
to saction 1(2) of the Law of Property {Miscellaneous Provisions} Act 1984;

124 Clause and Schedule headings are for ease of referance only; ‘

125 &ach reference to a Clatse or Schedule is a reference to a Clause or Schedule of this
Deed;

126 words importing the singular shall include the plural and vice versa;

127 words importing one gender witl be treated as importing any gender,

128 & reference to any person includes that person’s successors and {in the case of the

Council only) its permitted assignees and transfereas;

1248 areference to any person is to be construed to include references to a corporation,
firm, company, partnership, joint venture, unincorporated body of persans, individual
or any agency of a state, whethet or not a separate legal entity, and

1210 the words “include”, “including”, “in particular” and any similar expression shall not
he corstrued as implying any limitation, and general words introduced by “other”,
“atherwise” or any simifar expression will not be given a restrictive meaning by reason
of the fact that they are preceded or followed by words indicating a particular class, of
acts, matters or things.

| Effect of this Charge

This Charge is intended {o take effect as a deed notwithstanding that & Pary may have

 executed it under hand only.
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1.4

31

3z

33

34

0

inconsistency

In the event there is any inconsistancy between a provision of this Charge and a provision of
the Sale And Development Agreement the terms of the Sale And Development Agreement shall
prevail.

GOVENANT TO PAY AND DISCHARGE

- CPL, covenants with TCL that it will pay and distharge the Secured Liabi.titiés in accordance

with the Sale And Development Agreement when due and in the manner provided in the Sale
And Development Agresment.

CHARGES

Fixed charge

- CPL charges to TCL a% a cantinting security for the paymea’nf and digchargs of the Secured

Liabifities the following assets, both prasent and future:

311 by way of legal mortgage, the Properly;
312 by way of fixed charge, the full benefit of all agreements, contracts, guarantees,

indemnities, warranties and other documents and arrangements refating to the
Property to which CPL is or may becoms a party ot {8 or becomas otherwise entitled in
respect of the Proparty, and all rights and claims thereunder; and

313 by way of first fixed charge any insurance policies i respect of the Property, the

_progeeds of any such policy and any refund of premium in relation to any such policy
o the extent that they relate to the Property. '

Collateral Warranties

CPL wilt defiver to TCL prior to the date of this Charge a collateral warranty fram each of the
consultants listed in Schedule 2 in relation to the professional services in relation to the
proposed develaprment of the Property listad in Schedule 2.

Assigned Contracts

CPL hereby assigns by way of security with full tithe guarartee to TCL as security for the
payment and discharge of the Secured Obligations the full benefit of the benefit of each of the .
Assigred Confracts and the bensfit of any guarantee or security for the performance of each
Assigried Contract,

' Priority

The charges and assignments created by this C’h.arge::

341 rank as first charges; and, _

342 -are Qiﬁen with full title guasrantee.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

CPL represents and warrants to TCL on the date of this Charge that, -

411 this Charge constitutes legal, valid and binding obligations of CPL enforceable in
accordance with its terms;
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51

52

413

414

415

the entry into and perfarmance of this Charge and the transactions contemplated by
this Charge do not and will not eonflict with or result in & breach of:

(a} anylaw judgment or regulation of any official or judicial order; or, -
{b} any agresment or document to which CPL is a party,

in the case of (a) above, which would have a material and adverse effect on the
interests of TCL under this Charge;

CPL’'s obligations under this Charge rank at least par passu with all CPL's other
present and future unsecured obligations save for any obligations mandatorily
preferred by law and hot by cotitract;

CPL is the sole legal and beneficial owner of the Property and hias good, valid and
rarketable title to the Property; and

the Charged Assets are free fram any Security Interest other than:
4151 as created by this Charge; or

4152 the Existing Fioating Charge.

UNDERTAKINGS

Duration

“The undertakings in this Clause & rermain in force during the Security Period

Compliance with Obligations

CEL will:

£2.1

522

523

524

observe and perfortn all miaterial covenants, burdens, stipulations, requiremerits and
ohiigations from time to fime affecting the Charged Assets or the use, ownership,
occupation, possession or other enjoymient of the Charged Agsets whether impossd
by statute, contract, lease or atherwise PROVIDED THAT for the avaidance of doubt
CPL will hot be ebtgining any approvals, interest or estate it the mines and minerals
excepted and reserved out of the title to the Property;

punctually pay, or caibse to be paid, all present and future rent, rates, taxes, duties,

charges, assessments, impositions and outgoings now or at any time payabie in
respact of the Property or any part;

do all acts Aécegsary 1o preserve its rights, title and interest in and 1o the Charged

Assets; and,

hot, Without the written prior consent of TCL {such consent not to be unrsasonably
withheld or defayed], enter into any onerous or restrictive obligations in respect of the
Charged Assets SAVE THAT:

&) where the Sale And Development Agresment provides that CPL is obliged to
-~ anter into any agreemants with third parties where no such congent shall be
reguired, and

(b  prior 1o an Enforcement Event, no such consent shall be required to any
Permitied Disposal.
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5.3

54 .

55

58

57

5.8

Access

Subject always to the terms of the Sale Arid De-velopﬁiént Agreement CPL will permit ary

‘person appainted by TCL, without TCL becorming liable to account as mortgagee in possession,

{at reasonable times and upon reasonable natice) to enter upon the Property and inspect the
state of the Charged Assets.

Information and Notices

541 CPL will produce to TCL. such documents or information relating fo the Charged Assets
as TCL may from time to time reasonably request and promptly deliver to TCL a copy
of any notice, order or proceedings served by any person on CPL concerning any

-Charged Assets, or alleging any breach by CPL of its obligalions relating to the
Charged Assets, in either case, which would have a material and adverse effect on the
interests of TCL under this Charge.

5.4.2 CPL will, if requested by TCL, without delay and at its own cost take all reasonable or
necessary steps io comply with any notice, order or proceedings referred to in Clause
54.1

- Relevant Legisiation

CPL will not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or
thing In, on or in respect of the Property required to be done or omitted by any Relevant
Legistation or which shall contravene the provisions of any Relevant Legislation, where such
act or omission would have a material and adverse effect on the interests of TCL under this
Charge.

Autharisations

-The Mortgagor will at alf fimes acquire and ‘maintain-all Authorisations and wil comply with all -

terms and conditions relating to alt Authorisations and will not do or permit any act or omission
whereby any Autharisation would be liable to be varied or revoked, in each case, where a fallure
to do so, would have a material and adverse effect on the interests of the Council under this
Deed PROVIDED THAT (for the avoidance of doubt) the Morgagor will not be obtaining any
approvals, interest or estate in the mines and minerals excepted and reserved out of the titie
to the Property. -

Value

CPL will not do, or cause or perimit to be done, anything which may materially depreciate,
jecpardise or otherwise prejudice the value ta TCL of the Property nor incur any expenditure
or Kability of an exceptional or unusual hature in respect of the Property without the prior written
consent of TCL PROVIDED ALWAYS THAT prior to an Enforcement Event, the performance
by CPL of its obligations under the Sale And Development Agreement shall not be in breach of
this Clause 5.7.

Land Registration Acts
CPL wilt not, without the prior writtefs consent of TCL:

581 pemit any person o be registered as proprietor of the Properly under the Land
Registration Acts;

5,82 create or knowingly permit fo arise or subsist any overriding inferest affecting the
Property within the definition in the Land Registration Acts; or,

5.8.3 permit any person fo become entitied to any proprietary right or interest which might

reasonably be expecled to affect the value of the Property or any other Charged Asset
thereon save for sale confracts with plot purchasers which stiall be permitted;
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59

510

511

PROVIDED THAT {for the avoidance of doubf):

(a)

(b)

prior to an Enforcement Event, the entry into one or more Permiitted Disposais shall not
constitite a breach of this Clause 5.8, and

CPL shall not be entitled to mortgage or charge the Property or any part of it without
TCU's prior written consent {such consent nut to be unreasonably withheld or delayed).

Insurances

581

592

593

594

CPL will effect and mairtain:

{a) ~ insurance of the Property and {once constructed) the buildings, fixtures, plant,
machinery and eguipment on the Property on g full reinstatement basis,
incltding, without limitation, site clearance costs, professional fees, VAT and
subsidence;

{b} third party liability insurances in respect of the Property; and,

{c] Insurance against acts of terrorism in respect of the Property to the extent the
same is gvailable in the UK insurance market at the time on commaercial terms.

CPL wilt promplly pay all premiums and do afl ofher things nacessary to keep ail of the
insurances in fult force and effect and will not do or permit to be done anything which

. may make any of the Insurances void or voidable.

CPL will procure that the TCL's interest is endorsed on each insurance pélicy in form

and substance satisfactory to TCL maintained by it but without TCL having any liability
for ary premium in refation to those insurance premiums.

I CPL fails to comply with any of the provisions of this Clause 5.9, TCL shall

irtmediately be entitled to effect the Insurances concerned at the expense of GPL.

Restrictions on dealing with the Charged Assets

Save for a Pérmitted Disposal prior to the occurrence of an Enforcement Event, CPL will not
{whether by a single fransaction or a series of related or unrelated fransactions and whether at
the same time or over a perkad of time) without the consent of TCL {such consent not {o be
unreasonably withheld or delayed);

5.10.1 sell, transfer, lease, declare any trust in respect of or otherwise dispose of any of the
Charged Assets or any interest therain; o,

5.10.2 create or permit to subsist any Security Interest in the Charged Assets other than the
securily created by this charge without the prior written consent of TCL and any such
other mottgage shall stand behind the priority of this charge; or,

5103 grant any lease, licence or tenancy of otherwise part with or share possession or
occupation of the Property, or,

5104 agres to do any of those things save by way of sale contracts in respect of disposals

~ falling under limb (i) of Permitted Disposals.

Notice of Assignment

Following an Enforcement Event, CPL shall promptly give notice of assignment to each
counterparty to an Assigned Contract in the form set out in Part | of Schedule 3 and shall
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5.12

5.1

6.2

6.3

procure that each relevant party acknowledges that notice substantially in the form sef cut in
Part il of Schedule 3. :

Power to remedy

5.12.1 i CPL at any time defaults in complying with any of its obligations contained in this
Charge, TCL shall, without prejudice to any other rights arising as a consequence of
such default, be entitled to make good such default and CPL irrevocably authorises.
TCL and its employees and agents by way of security to do all such things necessary
or dasirable in connection with the same,

5122 Any moneys 50 expended by TCL under this Clause 5.77 shall be repayable by CPL
to TCL on demand together with interest at the Default Rate from the date of written
demand by TCL such written demand shall only be made following the incurring of such
expenditure untit such repayment, both before and after judgment.

FURTHER ASSURANCE

Furthe¥ Assurance

CPL will, if and when required by TCL and any Receiver and at ifs own expense, execute such
further Security Interests and assurances in favour of TCL and any Receiver and do all such -

.acts and things as TCL or any Recejver shall from time to time reasonably require aver or in

relation to alt or any of the Charged Assets to secure the Secured Liabilities or to perfect ar
protect the security intended fo be created by this Charge over the Charged Assets or any part
thereof or to facilitate the realisation of the same, including, without limitation:

6.1.1 o execute and complete any documents or instruments which TCL or such Receiver
may reasonably require for perfecting this Charge, the title of TCL fo the Charged
Assets or for vesting the same in TCL, its nominge or any purchaser,

“6.1.2 . fo sign, execule, seal and deliver, and otherwise perfect, any further Security interests

of other documents referred to it Clause 6.2, and

-8.1.8 otherwise generalily to sign, seal, execute and deliver all deeds, agreements and other

documents and to do all acts and things which may be required for the full exercise of
afl or any of the powers conferred on TCL or a Receiver under this Charge or which
may be deemed expediant by TCL or a Receiver in connection with any disposition,
realisation or getting in of the Charged Assets or any part thereof or in connection with
any other exercise of any power under this Charge.

Certain Documentary Requirements

Such further Security Interests and assurances shall be prepared by or on behalf of TCL, at
the expense of CPL, and shall contain an immediate power of sale without notice, a clause
excluding section 93 of the Law of Property Act 1825, a clause excluding the restrictions’
contained in section 103 of the Law of Property Act 1925 and such other clauses for the benefit

- of TGL as it may reasonably reguire.

Permitted Disposals

TCL covenants with CPL that whenever requested by CPL TCL will within 10 (ten) Business
Days of the date of CPL’s request execute and deliver to CPL an appropriate consent and/or
where necessary a release (being an executed Land Registry Form D53 and RX4 or such other
form{s) or method(s) which may be required from timea to time pursuant to the appropriate Lanhd
Registry Rules then applying) in respect of a Permitted Disposal PROVIDED ALWAYS THAT

-where:

6.31 an Enforcement Event hasg ocourred: or
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6.4

6.4.1

842

643

_ 85

6.6

obhgattons vnder the Saze and Deveinpment Agreement

TCL rmay {in its absolite discretion} not provide the release or consernit form required above in
relation o a Permitted Disposal until {in the case of Clause 6.3.2) the breach concerned has

been remedied by CPL.

Estate Disposal Desd

-CPL shall present to TCL for TCL's approval a termplate form of transfer and/er lease which it
_ proposes to use on disposals of Open Market Sale Units for the approval of TCL.

CTCL shall act régsonably and without unréasonable delay in approving the proposed forr of -

lease or transfer sent to it by CPL further to Clause 6.4.1.

A temiplate lease or transter once éent to TCL for approval under Clause 6.4.1, and approved
by TCL under Clause 6.4.2, shall constifute an Estate Dlspcsal Deed for the purposes of this

- Charge.

Third Party Agraements

Prior to an Enforcement Event, TCL shall as chargee enter into any third party agreements or
desds réasonably required by CPL in connection with the development and use of the Property -
subject to the prior written approval of TCL {such approval not to be unreasonably withheld or

~detayed} to the relevant third party agreemant or deed.

Assighed Contracts

- CPL will ramain liable to perform all the obligations 0 be performed in respect of any of

- 7.1

the Assigned Contracts and TCL wilt have no obligation of any kind whatsoever in relation
to them or be urder any hability whatsosver in the event of any failure by the CPL o peiformi
its obligations in respect of them. CPL agrees to indemnify and hold TCL harmless from
all costs, claims, damages or lisbiliies whatscever and howsoever arising out of the
performarice of or the failure in performance of the CPL's obligaions in respect of the

.. Assigned Contracts.

CERTAIN POWERS OF TCL

Powers ont Enforcement

The security constituted by this Charge shall become immediately enforceable, at any time on
or after demrand by TCL following the occurrence of any of the following events (each an
Enforcement Event)

741 a failure by CPL to discharge any of the Secured Liabilities when due in accordance. -
with clause 24.2 of the Sale And Disposal Agreement, or if requested in writing by CPL;

7.1.2  any failure by CPL fo recﬁﬁj a material breach of its obligations tinder the Sale and

Development Agreement (which is capable of rectification} within 30 Working Days of
the earlier of (8} TCL givirg notice of such breach to CPL and (b) CPL becoming aware
of the breach coricemed,

- 7.1.3 any material breach by CPL of its ubhgaﬂons pursuant to the Sale And Development

Agreement whtch is not capable of réctification;

7.1.4  Any action, proceedings, procedure or step is taken for,
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72

7.3

7.4

8.1

82

(a) the suspension of payments, a moratorium of any indebtedness, winding up,
disgolution, adrministration or recrganisation (using a voluntary arrahgement,
scheme of arrangement or otherwise) of CPL; or

(b}  the composition, compromise; assignment or arrangement with any creditor; or

ey  the appointment cf a liquidator, receiver, administrative recéiver, administrator,
compuisory manager or other similar officer in respect of CPL or any of their
agsets; or

C{dy  the enforcement of ahy Security Interest over any assets of CPL;

THEN TCL may, without further notice and whether or not a Receiver shall have been
appointed, exercise all the powers conferred upon muorigagess by the Law of Property Act
1925, as varied or extended by this Charge, and a1l the powers and discrefions confarred by
this Charge on & Recéiver either expressly or by reference and the provisions of the remainder
of this Clause 7 shall only apply where and to the extent this Clause 7.1 applies.

Enforcement of Security

7.2 For the purposes of all powsars implied 'by statute, the Secured Liabilities are deemed
to have become dug and payable on the date of this Charge.

7.22 The power of sale and other powers conferred by section 101 of the LPA 1825 (aé'
varied or extended by this Charge) shall be immediately exercisable at any time after
. the security constituted by this Charge has become enforceable under Clause 7.1

Statutory Power of Leasing

TCL shall have the power to lease and make agreements for feases at a premium or otherwise,
to accept surrenders of leases and fo grant options on such terms as TCL shall consider
expedient and without the need to obiserve any of the provisions of sections 99 and 100 of the
Law of Property Act 1925,

Power of Sale and Right of Consguolidation

Sections 93 and 103 of the Law of Property Act 1925 do not apply to the security constituted
by this Charge. '

- APPOINTMENT AND POWERS OF RECEIVER

Appointment

811 Atany fime on or after the security pursuant 16 this Charge has become enforceable,
or if requested in writing by CPL, TCL may by instrument in writing executed &s a dead
or under the hand of any duly authorised officer appoint a8 Receiver of the Charged
Assels or any part thereof, .

812 Where more than one Reaceiver is appointed, each joint Receiver shall have power to
act sevarally, independently of any other joint Receivers, except to the extent that TCL
may specify to the condrary in the appointrent.

B.1.3 TCL may remove any Receiver so appointed and appoint another in his place,

Receiver as Agent

A Receiver shalt be the agent of CPL and CPL will be solely responsible for his acts or defaults

- and for his remuneration,
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8.3

Powers of Recelver

A Receiver shall have all the powers conferred from time to time on receivers and administrative
receivers (whether or not the Receiver is an administrative receiver} by statute and power on
sehalf and af the expense of CPL to do, ar omit ko do, anything which CPL eould do, or omit to
do, in refation to the Charged Assets or any part theraof including (without imitation) power to:

831

832

833

834

835

838

837

take possession of, collect and get in, and give a good diiécharge for, all or aty of the
Charged Assets; andlor,

exercise in respect of the Charged Assets all powers or rights available to a registered
or other holder in stich manner as he may think fit, and/or,

cafry on, manags, develop, reconstruct, amalgamate or diversify the whoie or any part
of the business carried on by CPL on the Property; and/for,

lease or otherwise acquire and develop or improve properties of other assets without
being responsible for loss or damage; andfor,

raise or harrow any mo=néy from or incur any other Iiébiiity to TCL or othiers an such
terms, with or without security, as he may think fit and so that any such security may

" b or include a charge on the whole ar any part of the Charged Assets ranking in priority

to this security or otherwise; and/or,

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal
with alt or any of the Charged Assets for such congideration and generally on such
terms and conditions as he may think fit, and the consideration for such sale, lease or
disposition may be for cash, debentures or other obligations, shares, stock, securities
or other valuable consideration and be payable immediately or by instaiments spread
over such period as ke shall think fit and so that any consideration received or
receivable shall immediately be and become charged with the payment of ali the
Secured Liabllities; andlor, :

promote the formation of ccmpahjes with a view to the same becdoming a subsidiary of

- CPL and purchasing, leasing, licensing or otherwise gcquiring irderests in all or any of

the Charged Assets or otherwise, arrange for such companies to trade or cease to
trade and to purchase, lease, license or otherwise acquire all or any of the Charged

" Assets on such terms and conditions as he may think fit; and/or,

838

838

8310

8.3.11

8.3.12

8313

“make any grrangement or compromise or enter into, or cancel, any contracts which he

shall think expedient; and/or,

make and effect such repairs, renawals and improvements to the Charged Assets or
any part thereof as he may think fit and maintain, renew, take out or increase
insurances; and/or, '

appoint managers, agents, officers and employees for any of the purposes referred to _

in this Clause 8.3; and/or,

institute, continue, enforce, defend, settle or discontinue any actions, suits of
proceadings in relation to the Charged Assets or any part thereof or submit to
arbitration as he may think fit, and/for,

delegate his pmivers in accordance with Clause 171, ahdior,.
sign any document, execute any deed and do all such other acts and things as may be
considerad by him to be incidental or conducive to any of the matters or powers referred

to in this Clause 8.3 or to the realisation of the secutity created by or pursuant 1o this
Charge and to use the name of CPL for all the purposes referred to in this Clause 8.3,
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84

10,

..

12

121

122

Remuneration

TCL may from time to time determine the remunération of any Receiver and saction 106{8) of

" the Law of Property Act 1925 shall be varied accordingly.
- APPLICAT IBN OF PRGGEED‘&

All mone'ys received by TCL or by any Recewer shall be applied, after the drschaz‘ge of the

- remuneration anid expenses of the Recesiver and all liabilities having priority to the Secured
Liabilities, in or towards satisfaction of such of the Secured Liabilities and in such order as TCL
i its absolute discretion may from _tlme to time mnctus;vely determing, except that TCL may

it of & suspense account in the name of TGL for
50 long and in such manner as TOL may from tims fo time determing and the Receiver may
retain the same for such period as he TCL consider expedient and any rem
shall bs transferred o CPL. Any_drspute a5 to what the axtent of the Secured Liabi mes utidar
the termis of this Charge shall b referred for cfetermmahon pursuant to Clause 10 of the Sale
And Davelopment Agresment. S

procure the payment of the same to'the ¢

PRQTECT!ON OF TRIED P:ARTIES

No purchasar or other persors deallng with TCL or a Recelver shall be bound or concerned 1o
enguire whethetr any power éxercised of purported to be exercised under this Charge has
become exercisable or whether any money is due on the seturity of this Charge or as to the
‘propriety or regulaﬁty of any sale by, or other deaimg with, TEL of such Receiver or be

- concermed with notice to the contrary, Any such sale or dealing shall be deemed to be within -

thie powers conferred by this Charge and to be valid and effectual accordingly.

_ _DEL‘EGKT!GN

TCLandany: Recewer may. cfeiegate by pcswer of attcmey or in any other mahner to 2ny perscn :
- eny right, power o discretion exercisable by itunder this Charge. Any such delegation may be

made upon the terms (including power to sub—delegate) and subject to any regulations which
TCL ar such Redgiver (as the case may be) may think fit. Neither TCL nor any Receiver will
be in any way liable or rasponsible to CPL for any loss or liability arising from any act, default,
omission or m{saonduct ot the part of any such delegate or sub-delegate.

' lNDEMHmES

Enforcement Coests

CPL shall, thhin 3 Business- Days of demand, mdemmfy TCL: agamat ary cosi loss or hab:hty .
incurred by TCL of by any Receiver as a result of the enforcement, preservation or attempted
preservation of any of the secarity created by or pursuant to-this Charge or any of the Charged

'_ Assets tagether with iritérest at the Default Rate from the later of the date on which such cost -

liability was so incurred and the date of written demanid until the date of payment by CPL; both

" before and after judgment save for any logses, actions, claims, expenses, demands or Hiability
whilch restitts froen such party's gross négligence or witful migconduct,

~ Indemnity fram charged Assets

TCL and any Receiver, attomey, agent oF other petsor appmnted by TCL under this Charge :
and the officers and employees of TCL and any such Receiver, attorney, agent or other persan
(each an “%ﬂdemmﬁed Party”) shall be entitied to bé indemnifisd out of the Charged Assets
m respect of ail rcper casts and [asses whmh may be ' mperly mcurred by or mada agamst
or omrss;on any of them may be answerabte} at any trme relatmg toor ansmg out of m' asa
consequence of

12.2.1 anything pmpésif done or cm'itted m the proper exargise, of proper purported exercise;

‘of the pawers contained In this Charge save for any losses, aclions, claims, expenses,
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13.

13.1

13.2

14.

4.1

4.2

14.3

demands or liabilities arising from and to the extent the same is directly due to such
indemnified Party's gross negligence or wilful misconduct, or

12.2.2 any breach by CPL of any of its obligations under this Charge.,
POWER OF ATTORNEY
Power of Attorney

CPL, by way of security (’and to secure proprietary interests of any delegates), irrevocably

-appoints sach of TCL and any Receiver and their respective delegates severally to be its

attorney in its name and on its behalf to execute and complete any documents or instrumments
which TCL or such Receiver may reasonably require for creatmg or perfecting the security

- cregted or Intended to be created by this Charge.

Ratification

CPL ratifies and confirms and agrees to ratify and confirm all acts and things which any attorney
pursuant to Clause 13.1 shall do, or purgort fo do, in the exercise of his powers under Clause
13.1.

M!SCELLAHEGU&

Continuing Security

* This Charge and the antgatrons of CPL under this Charge shall!

1411 secure the ultimate balanice of the Secured Liabilities and sha!! bea cantlnumg securﬁy
notwithstanding any setilement of account or other matter whatsoever;

14.1.2 be in addition to, and not prejudice or affect, any present or futiire Security Interest, or
any other right ar reredy held by or available to TCL; and,

14.1.3 not merge with, or be in any way prejudiced or affected by the existence of, any such
Sacurity Interest, right or remedy.
Exercise of Rights

The rights of TCL under this Charge tnay be exercised as often as nacessary, and no waiver

" thereof shall be effective unless i is made by TCGL in writing and with specific reference to the

right concermed. Any delay in the exercise or non-exercise of any right of TCL under this

. Charge is not a waiver of that right.

Land Registry

In respect of the Property charged by this Charge, the title to which is or is {0 be registered at
“the Land Registry, CPL:

14.3.1 certifies that the security created by this Charge does not contravene gny of the
provisions of the constitutional or other governing documents of CPL; and

14.3.2 hereby consents to the lodgement at the Land Registry of an application by or 6n behalf
of TCL for the antry of the following réstriction in the Proprietorship Register of any
relavant Property

“No digsposition of the registered estate {other than by way of charge) by the proprietor
of the registered sstale is fo be registered without & cerlificate provided by the
proprietor for the time being of the charge dated [ § . (g « &0} orits conveyancer
confirming that the requirements of clause 5. 10 of & charge datedqd J between

B 22 W
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14.4

14.6

148

15.

18.

16.1

16.2

17.

17.1

17.2

{1} Counlryside Properties (UK} Limited and {2} Together Commercial Lamrted have
been complied with or do nof apply.” .

No Responsibility for Loss

exercise of its powers under this Charge

No Liability as Mortgageee in Possession

Neither TCL nor any Receiver shall be liable to aceount morlgagee or heritable credfitcr'in
possession in respect of all or any of the Charged Assets of be fiable for any loss upon
reglisation or for any neglect or defaulf of any nature whatsoever for which a mortgagee or
heritable ereditor in possession may be liable a3 such.

Perpetuity Period

" The perpatuity period applicable to any trusts created by or arising under this Gharge is 125
_years.

PARTIAL INVALIDITY

if, at any time, any provision of this Charge is or becomes filegal, invalid or unenforceable in
any respact under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity er enforceability of such provisions under the law

~ of any other jurisdiction will in any way be affected or impaired.

TRANSFERS

Transfer by TCL -

“TCL may not assign or transfer or declare a trustin respect of the whote or any part of |ts rights

and obligations under or in respect of this Charge without the consent of CPL {such consent
not ta be unreasenably withheld or defayed),

Transfer by CPL

CPL rhay not assign or transfer any of its 'rigﬁis' and obligations u‘r‘ider or in respect of this

" Charge or enter into any transaction which wauld result in any of those rights and obligations

passing to another person without the consent of TCL {such consent not to be unreasonably
withheld or defayed),

.NOTICES

Communications in Writing .

Any communication to be made under or in connection with this Charge shail be made in writing
and, urless otherwise stated, may be made by letter.  Any such communication by TCL may
be signed by an officer, employee or agent of TCL.

‘Comminications by TCL

Without prejudice to any other effective means of servics, any communication by TCL may be
served on CPL at, or by post to, the registered office of CP addressed to the Company -
Secretary. Any such communication so served shall be deemed to have been received by CPL
and to be effective on the second Business Day following the day on which it was depc:s;ted in
the post pestage prepaid, even If returnied undelivered. :
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17.3

17.4

18.

19,

20,

21

Communications hy CPL

Without prejudice to any other effective means of service, any communication by CPL may be
sarved on TCL personally at its registered office. Any such communication so served shall be
deemed to have been received by TCL and to be effective on the second Business Day
following the day on which it was deposited in the post posiage prepaid, sven if returned

_undelivered

No set-off by CPL

All payments to be made by CPL under this Cherge shall be calculated and be made without

{and frea and clear of any deduction for) set-off or countarclaim,

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1984

For the purposes of the Law of Property (Miscellanecus Provisions) Act 1988, any provisions

of sach document govarning the terms of the Secured Liabilities and relating to any disposition .-
of property shall be deemed to be incorporated in this Charge,

‘This Charge may be executed in any number of counterparts, and this has the same efﬁzaét as

if the signatures of the counterparts were on a single copy of this Charge.
THIRD PARTY RIGHTS

Save as perrmnitied in this Charge, a person who is not a Party to this Charge has no rights
under the Contracts (Rights of Third Parties) Act 1998 to enforce any term of this Charge,

“This Clause 19 does not affect any right or remedy of any person which exists or is available

atherwise than pursuant to that Act.

. This Charge, and any non-contractual obligations arising out of or in connection with it, shall be

governed by and construed in accordance with English law and CPL imevocably submits to the
non-exciusive jurisdiction of the English courts,

IN WITNESS of which this Charge has been entered into and hag been caused to be delivered on the
date first stated.
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SCHEDULE 1.
The Praperty

The Parel 1 THA Sale Part {as defined in the Szle and Development Agresment) as showh ecﬁgad red
on the plan attached to this Charge
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Scheduls 2
Consulfant Collateral Warranties

1 Geotechnical Engineer - The professionsl appointmant of E3P by GPL for the carrying out of
] tapagrz«zphm survey, ulility scans, and an intrusive ground investigation in relation to the
pmpws&d development of this F‘mparézy

2 Civii Engfnmr ~ The professional ag};mntment of Alan Johniston Parinershxp by CPL for the

provision of a full suite of civil engiresring sevices, irforming the Jayout and - producing

-enginéering drawing packages for roads, sewers and finished lavels in relation to the proposed
developmint of the Priperty.

3 Structural Engineer - The professional appointment of Alan Jehnston Parinership by CPL for
C O the provision of 2 full sulte of structural engineering services, informing the foundation solution
tayout and producing @ngmaﬁnng drawing packages in relation to the proposed developirent

of the Property.
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Schedule 3.

Part I: Notice of Assighment of Assigned Contracts

Form of notice of assignment of an Assigned Contract

To;

Date:
Notice of Assignment

We heraby give notice that by a legal charge dated | « | made between | ] (the Chargoy)
(1) and Together Commercial Limited (the Chargee) (2] (thé Charge), the Chargar assigned to the
Charges all its rights; title and interest present and fulure in {the { « | between you and [ » | dated [«]]
ftogether with all ancillary or other agreements and docurients entered into pursuant o or in connection
-therewith] {each an Agreement and together the Agreements) as security for the obligations more
particularly reférred 1o inf the Charge. _

By signing and returning to the Charges the additional vopy of this letier, please acknowledge notive of
this Charge and confirm and agres that:

1 you have not recéived notice of any previous assignment, charge, fien or other security
-interest of or affecting the Agreemernt(s);

2 - all monies due or {0 become due from you 1o the Chargor under the Agreement(s) will be
paid to the Chargor's accountnumber| » J{{ » Dwith[ « Jatits[e]{sort code(s])
or tu such other account as the Chargee (or the Chiargor and the Charges) may hotify you
in writing and without set-off or counterclaim save as provided in the Agreement(s}; and

1 you will net without prior wiitten consent of the Chargee determine, agree to amend or
accept & walver of your obiigations under the Agreement(s). '

Untit the Chargee serves written hotice to the eontrary, the Chargor will be entiffed, subject o the
provisions of this natice, to exercise its rights under the Agresment{s).

This fetter and any not-contractual obligations ar‘iéiﬁ:g’; out of or in tonnec‘tia-h with it shall be governed
- by, atid construed in accordance with, the laws of England,

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
contained in it by sending a lefter, addressed to us and the Chargee in the form attached hereto.

Yours fafthfudly

Adthorised signatory
for and on behalf of
[Chargor]

Fage 18




Part Il 'Form of acknowladyement of notice of assignment of an Assigned Contract

Te'.  Together Commercial Limited - {as Charges)

Copy. - [Chargor]
Dated:

Dear Sirs

Ankaawiedgammt of notice

We hereby acknowledge receipt of 4 letter {a copy &wmh is attached herato) dated Pl and addréssed
to us by [Chargor] {the Natice) and hereby acknowledge: the Charge (as defingd the Notice) and aooept
. thie instructions and autharisa:ms contained in the Notice.

We alga confirrm timt wa will pay all sums dite um!ear this &gmm&nt{s} {as defined in the Pémme} as
+ dirstted i the Nolice.

Yours falthfully

for and on behalf of
I 1

. PHB




d WIMHED .

- Withéss Address:

)
)
- behalf of TOGETHER COMMERCIAL LIMITED )
)

EXECUTION PAGE

EXECUTED as & DEED (but rot deliversd
until the data of this Agreament) for and on Voo Director
- bshalf of COUNTRYSIDE PROPERTIES ;UK} }

Withess S:gnamm
Witrness Narhe:

_ &LV ek
EXECUTED as & DEED (but not delivered
urttil the date of this Agréement) for and on

acting by a Director in the presence ot

Witness Signatire:
Witness Name:

“Witnese Addiees:

Page 30
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