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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4019282

Charge code: 0401 9282 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th April 2018 and created by HYDE VALE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th May 2018 .

Given at Companies House, Cardiff on 10th May 2018

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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PARTIES.

{1} Countryside Properties (UK) Limited {No B

Qﬁélhgél{«

78 whose ragisterad office is at Countryside

House, The Urive, Brentwood, Esgex CM13 BAT and Hyde Vale Limited (No 04019282) whose
registered office is at 30 Park Streat, London SE1 9EQ {together the Developer).

2y  Medway Council of Gun Whart, Dock Hoad, Chatharm, Kent ME4 4TR and Homes &
Communities Agency {trading as Homes Erigland) whose registered office is at 428 Mtdsummer
Boulevard, Central Mitton Keynes MK9 2EA (togethier, the Landowneis).

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 The definitions and rules of interpretation in clause 1-apply;

Administrator

Business Day

Gharged Property

Engumbrance

Envirpnment

Environmental Law

EXpenses

Interest

Lease

Licgnces

Ubligations

MA_39360832 2

an administrator appointed under the Insolvency Act 1886,

a day (not being a Saturday or a Sunday) on which clearing banks

“are open for general banking tiusiness in the City of Londan.

the assets and -prp:perity Qﬁa_r-ge-d or a_ss_igjn:ed_'by clause 3.

any mortgage, charge {fixed or floating}, ptadge, lien and any other
arrangement or interest (whether by way of assignment, trust, title
retention .or otherwise) which has this effect of creating security o

“payrment priority.

the natural and man-made environment and all or any of air, water

‘and land, including afr within buildings and air within other natural or

man-mede strichirés above or below grourid:

' common Jaw and other natmnat and Iocal laws, al[ ;udgments _

orders, Instrustions or ‘awards of any court o comgetent authority

and all codes of practice and guidance notes which relate to the
- Environmiant of human frealth or the: health of snimalg or plants.

all expenses {on a full indemnity basisy including legal afid valuation
fees, from time to time paid or incurred by the Landowners or any
Heceiver at any time in connection with the Charged Pmperty or the
Obhgahtms or'in taking, perfecting or enforcing this deed or in

exercising any right or power under this deed or otherwise togather

with VAT upon stich expenses where appropriate and Interest from

‘the date they are incurred,

A% per anfum ahove the Barik of Engtand base tate from ttme to

tirne.

any letting, underlease or sub-lease and any tenancy, licance or
other agreement for possession & accupation.

all licences, consents, certificates, registrations, permits or other
simitar matters required in connection with the Property.

the rionies, obligations and liabilities of the Developer to the
Landowners covenanted 1o be discharged or paid tinder clause 2,
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Planning Acts any Iegisiation, diréctions, notices and bye-laws from time to time in

Property

Receiver

force relating to town and couittry planninig, building and
construction.

“the 'freehostd'p.ra;perty described in the Schedule,

any person appointed as receiver, administrative receiver, manager
or receiver and manager.

Helevant Currency in relation to ezach of the Obligations and Expenses the cutrency in

Tax

VAT

which it is from time to time expregsed.

any form of taxation, levy, duty, charge, contribution or impost
{including -any applicable fine, penalty, surcharge or interest)
imposed by any local, municipal, governmental state, federal or
dgther fiscal, reveriue, customs and/or excise authority, body or
offictal anywhere in the werld.

value added tax or any other tax on added vatue or on turnover for
the fime beinig in force.

1,2  inthis deed, each reference to:

1.2

-l. \-232

123

124

1.2.7

1.2.8

129

Charged Property, Expenses, Obligations or Property includes a reference to any
part of therm or it

Developer includes a reference to any person deriving tifle through the Developer;
Landowners includes a reference to.any person who glaims any tifle of interest
through the Landowners or any person to whom the business of the Landowners is
transfarred;

any document {including this deed) or a provision of such document includes a
refererice to such document or prcwsron as supplementead, varied or reptaced from
tirne fo-tim,

a statutory provisior includes a reference to any modffication, conselidation o re-
enactment of the provision from time to time in force and all subordinate instruments;
arders or regutations made under it;

the singular includes the plural and vice verss;

any gender includes any other gender;

a person includes a body corporate, unincorporated association, government, state,
partnership or frust (in edch case, whether or not having separate legal personality);

dispase includes charging, selling, le'asin'g assighing o trahsferring or agreeing ta do

.any of the same, granting an option or sirnilar right, creating a trust or other equitable

interest or sharing or parting with possession of accupation.

1.3 General words shall not ba given a restrictive interpretation by reason of their being preceded or-
follawed by words. indicating a p_arttcuiar class of acts, matters or things.

1.4 Headings in this deed are for convenience only and shall not affect its interpretation.

2. SECURED LIABILITIES

The Developer covenants to:

Ma_30355052 2



2:1

2.2

2.3

3.1

3.2

33

3.4

35

4.1

4.2

discharge on demand from time to time all its obligations and liabilities to the Landowners of any
kind and ir any currericy (whether present or future, actual or contingent and whether as principal
or surety or incurrad alone or jointly withi another and whether the Landowners. shall have been
an griginal party to the relevant transaction or not}

pay to the Landowniers on demand from time to-time the Expenses; and

pay to the Landowniers on dem-a-n.d_ from fime to tirie Interest on the obligations arid liabilities to.
the Lardowners covenanted to be discharged and/or paid by the Developer under clauses 2.1
and 2.2 from the tate on which the Devéloper has agreed to pay Interest on them or, if there is

no such agreement, from the date ori which they bseome due.

It the case of any of the Obligations which is not (but for this clause 2) due for discharge on
dermard, the Landowners shall not make demand before ihe due date,

SECURITY

As a continuing security for the discharge and payment of the Obligations and with full title
guarantee, the Developer

charges to the Landowners by way of 1_e_gai rortgage the Property;

assigns to the Landowners the benefit of all covenants, rights, claims and guarantees relating to
the Property and its construction, use or title and the benefits of all easements serving or relating
1o the Property, subject to reassagnmam on redemption;

charges to the Landowriers by way of fixed charge all rights and interests in and claims under alf

policies of insurarice and assuranceé now or in the future held, to be held or inuring to the
Developer's berefit and relating {o the Property and the other assets charged by this deed;

charges to the Landowners by way of fixed charge all buildings, structures, plant, machinery and
other items affixed 10 or forming part of the Property now and in the future; and

charges ta the Landowriers by way of fixed charge all the goodwill relating 19 the Charged
Property or the business arid undertakmg conducted at the Property.

RESTRICTIONS

The Developer will ot withoit the Landowniers' price wiitten congent:

4.4.1 creata or permit to arise or continue any Encumbrarice affecting the Chatged Property
or incfease Or extend any Hability of the Developer secured oh any of the Charged
Praperty;

4.1.2. dispose of the Charged Property charged by clauses 3.1-10 3.5 inclusive; or

4.1.3 grant or accept a surrender of any Lease, or part with ar share possession or
occupation of the Property or dny part of it nor vary any Lease or reduce any sum.
payable under any such Lease or enter into anyorerous or restrictive ebhgatuons
-affecting #ts freehold and leasehold property or any part of it.

The Developer applies to the Chief Land Registrar to enter & restriction on the Register of Title of

any registered land charged by this deed in the following terms: “no disposition of the registered

estate by the proprietor of the registered estate , or by the propristor of any registered charge, not

‘being a charge registered before the entry of thls restriction is 1o be registered without & written
-consent signed by the proprietor for the time being of the charge dated [date] in favour of

Medway Council and the Homes and Communities Agency referred to in the charges register’.

MA_ 59858635 5 4



5.1

52

53

5.4

5%

5.6

57

5.8

6.1

Wik gssEEe 5

INSURANCE

The Developer will 1o the Landowners' reasanable satisfaction keep comprehensively insured for
its full reinstatement cost plus VAT {due allowante being made for inflation during the period of
insurance and reinstatement] all of the Charged Property which is of an insurable nature in such.

- name and i such offices as the Landowners shall in writing approve arrd on such terms, for such

amounts ard of sueh fypes as would be effected by prudent companies carrying on business -
similar to the Developer {including in respect of environmental poliuiion, subsidence and
terratism}, and with the Landowners as co-insured in respect of such Charged Property.

any part of the Property is subject 1o a Lease, thenthe Developer will afso insure for three
years loss of rent,

- The Developer will punctually pay when dug all premiums payable in respect of any insurance of

the Charged Property and if required by the Landowners will delivér to the Laridowners gvidence
satisfactory to the Landowners of payment of such premiums together with a copy of the
msurance paficies,

Subject fo the provrsnons cf any Leasg of the Charged F'mpeﬁy (and thhraut pre;ud:ce to any-

. Jmposed by thIS deed), the Develeper shall ho]d in trust for the. LanciOWners al momes reca;ved

by it under any insurance of the Charged Property and at the Landowners’ option will apply the
same in making good the relevant loss or damage or int or towards discharge of the Qhligations
and in-the meantime wift pay all such monies into stch account gs the Landowners may specify.

The Developer covensants:
551 ter comply with the requirerments and recommendations of its insurers; and-

552 not to do or allow o be done anything on the Charged Property which might
prejudicially affect any insurance poficy.

If the' Developer is required under any Lease o insure the Charged Property of to reimburse the
tandiord any insurance premiums;

56.1 if the: Developar fully complies with such requirements, the Developer will be deemed
to have complied with clauses. 5.1 and 5.2 if such insurance, whether by the Developer
or by the fandlord, extends to cover at least the risks required by the Lardowners in at
least the amounts specified in such clauses; and

5862 the Developer will on request from the Landownérs from time to time produce
satisfactary evidence of such insurance.

I the Developer defaults in its obligations under this clause 5 or at any time after the Landowners
have demanded repayment of the Qbligations or if the Developer does not ensure that any
landlord insures the Charged Property (where applicable) in-accordance with clause 5.6, the

Landowners or any Receiver may effect insurance as specified in this' clause 5 withiout becoming

liable to aceount as mortgagee in possession and the cost of so doing shali be an Expense.

The Developer shall notify the Landowners as soonas possnb!e after an event has happened
which is likely to lead to a claim being made under any insurance policy relating to the Charged

Property:

PROCEEDS

The Developer will, if requested by the Landowners, pay into an account specified by the
Landowners all monies which it receives in respect of any policies of insurance or any other of
the rights a@nd claims charged under clause 3-and untit such payment will hold all menies so
raceived o trust for the Landaovwriers.



7.1

7.2

7.3

7.4

75

76 .

v

7.8
7.8

710

741

712

8.1

82

UK D‘ERTAKiNG_S BY THE DEVELOPER

The Developer undartdkes with the Landowners:

to collect in the ordinary course of business and in a-proper and efficient manner all monies
which it receives in respect of any policies of insurange, income or any other of the Fights and

claims charged under clause 3;

punctually fo pay and to indemnify the Landowners and any Receiver against all rents, rates,
Taxes, duties, assessments and other outgoings payable in respect ofithe Property;

to observe and perform all covenants (positive and restrictive}, conditions, permissions and

“stiputations from ime to time affecting the Property;

to permit the Landowners and their representatives 1o enter and view the state and condition of
the Charged Property and on default by the Developer to effect repairs {without the Landowners
becoming liable to account as-morigages in possession);

to somply with all applicable laws and regulations affecting the Property {including, without

limitation, all environmental laws, legislation relating to public health, control.and handling of
hazardous substances or waste, fire precautions, health and safety at work, product safety and
the Planning Acts);

- within 14 days of receiving any order, notice, proposal, demand or.other requirement affecting the

Charged Property from any competent authority {including any landlord) to give full partrcuiars to

- the Landowners and deliver to the Landowners copies of such documents as it may require;

to maintain the Developer's centre of main interest (COMIY for the purposes of the EU-Regutation
on nsolvency Proceedings 2000 in-the United Kingdon,

1o take out, rensw and mamtain all Licences;

to natify the Landowners immediately if ary steps {including the making of any application of the
giving of any notice) are faker by any person {including the Developer} in relation fo the
administration, receivership, winding up or dissolution of the: Developer;

to not altow any person other than itseff 1o be registered under the Land Hegistration Act 2002 as
proprietor of any of its properties (or any part of its praperties) or create or petmit to atise any
overriding interest as specified in Schedule 1 or Schedule 3o the Land Registration Act 2002
affecting any such properties;

without the prior wiitters Gonsent of the Landowners not to do or allow 1o be done or omit to do on
the Charged Praperty anything which might fesid either to the Developer mcurnng any liabilities or
committing any offence under the Environrriental Protection Act 1990 or incurring any other
liability 4s & result of the pollution of the Charged Property ot ta the Charged Property being:
entered upon any registers of jand which may have been put to 8 contaminative use under that
Act and further to send copies to the Landewners of any riotice received in connectton with.
enviranmental matters relating fo the Charged Property; and

generally not'to do @nything or cause or permit to be done anythmg to lessen the value or
marketability of the Charged Property.
POWERS OF THE LANDOWNERS

The Landowners may without restriction grant or accept surrenders of Leases of the Charged
Praperty or any part of it and grant or vary or reduce ‘any sum payable under any Ledse.

Section 108 of the Law of Property Act 1925 shall not apply and the Landowriers may exercise
thelr power of salé _and other powets under that or any other Act or this deed at any time after the-
date of this deed.

A 353559522 g 5



8.3

8.4

8.5

8.6

87

8.8

9.1

MA 39358052 T

At any time after the Landowners have demanded payment 6f any of the Obligations or any step
or procesding has been taken for the appointment of an Administrator, hqu;dator oF provisiohal
fiquidator or with & view to seeking & moratorium or a voluntary drrangement in respect of the
Developer or if requested by the Developer, the Landowriers may appoint by writing, insofar as
permitted by law, any person or persons to be a Receiver of all or any of the Charged Property’
and the security created by this deed shall in-any of such events become immediately
enforéeable. '

Thie Landowners may, to the extent permitted by law, remove a Receiver or Receivers from.all or

.any of the Charged Property of which he or they is or are the Receivers, fix and pay the fees of a

Heceiver and substifute any Receiver, but any Receiver shall be the agent of the Developer and
the Developer shall be solely responsible for the Receiver's acts, defaults and remuneration.

Once a Receiver is appointed, the Landowners will not be preciuded from making any
subsequent appointment of a Receiver aver any Charged Property, whether or not any Receiver
praviously appointed continues to act,

At any time after a demand for repayment of the Obligations, alt ar any of the powers conferred
by clause 9.1 may be exercised by the Landawners, whether as the Developer's attarney or hot,
without first appointing a Receiver or netwnthstandmg any such a@ppointment:

The Landowners will not be liable to account to the Developer as mortgagee in possession for
any money not actually received by the Landowners and if the Landowners or any Receiver takes

. possession of the Charged Property it or he may at any time relinquish such possession (whether

#tor he relinquishes such possession in whole or in part),

If the Developer is in default of any of its obligations under this deed, the Landowners of any
Heceiver may perform such-obligation and take such action as is necessary to make good the
default without becoming liable to account as a mortgagee itr possession and the cost of so doing
shall be an Expeiise.

Section 93(1] of the Law of Property Act 1925 shall-not apply to this deed.
The Landowners may at any time obtain, at the Developer's expanse, an up to date professional

valuation of the Charged Property and the Developar shall give any valuer so instructed aft
reasonahle assistance to-enable him to-garry aut the vatuation and permit hir such access to the

-Charged Property and to the records and accaunts of the Developer as he reasonably requires to

sondlude his valuation,
RECEWERS

Any Receiver appointed by the Landowners shall be 4 receiver and manager and shall have the
powers specified in schedule 1 to the Insolvency Act 1986 and the following powers exercisable

-upon such: terms and conditions as he thinks fit
9.1 to take possession of and ge_r:_a-eraliy to manage the-C'har_g-'e_d' Property;

91.2 to enter into, carry into effect, complete, defiver, perform, repudiate, rescind or vary any

deed, contract or arrangement in relation to the Property to WhECh the Developet is ot is
to be a party;

‘913 to carry out on the F'rc)_pe'rty any new works o complets any unfinished works of

building, reconstruction, maintenance, furnishing of equipment and to apply for and
abtain all planning permissions, building regulation approvals and other permissions;
consents or licences as may be necessary or desirable for such purposes and to effect
and/or carry out any development, building or other works:

9.1.4 to purchase or-acquire any land or othert property and purchase, acquire, grant or
release any interest in or right over land or other property and enter inta, take or



9.2

9.3

9.4

release the benefit of covenants (positive or restrictive} binding an or benefiting the
Property-or any pari of it;

9.1.5 o seli; lease, licence, surrender or accept surrenders of Leases; deal with or dispase
of the Charged Property withiout restriction including power to dlspose of any fixtures
separately from the land;

8.1.6 to complete dany transaction by executing deeds or dacuments in the name of or on

bahalf of the Developer;

817 to insure the Charged Propetty and any works and effect indemnity insurance: or other
similar insurance and obtain bonds or give commitments, guatdrntees, indemnities and
seaLity;

9.1.8 to call up any uncalled capital of the Developer with all the powers conferred by thie
-Avrtictes of Association of the Developer in relatior. to calts

919 to engage, rely on the advice of and dismiss advisers, consultants, officers, managers,
agents, workmen and others;

9.1.10  to purchase materials, tools, equipment; goods or supplies;

9111 tobring, gantinue ordefend any claim, dispute, action or Iegai proceedings and enter
into any arrangement or compromise;

81.12  toredeem any security and to borrow or raise any money and Secure the payment of
-any money in priority to the Obligations for the purpose of the exercise of his powears
andfor defraying any casts or liabilities incurred by hitr in such exercise;

9.1.13  to'make any elections for VAT purposes; and

9.1.14  to do anyother acte which He may consider to be incidental or conducive to any of his
powets or to the realisation of the Charged Property.

frrthie case of joint Receivers any power may be exercised jointly or severally.

Any moneys received under the powers conferred by ihis deed Will, subject to the payment or-
repayment of any prior claims, be pair or applied in the following order of priority:

g9.3.1 in or towards satistaction of ali costs, charges and experses incurred and payments
rade by the Landowners and/orthe Recgiver including the remuneration of aby
Hegaiver;

9-.’3.:2 in or towards satisfaction of the Obligations in whatever order the Landownars may
require;

5.3.3 as to the surplus {if any) to the person{s) erfitied to it,

provided that the Receiver may retain any moneys in his hands for so fong as he thinks fit and
the Landowners may, without prejudice to any other rights it may have at any time and from time
to time place and keep for such fime as the Landowners may think it any moneys received,
recovered or realised under or by virtue of this deed toor at a separate or suspense account to.
the credit either of the Developer or of the Landowners as the Landowners thinks fit wrthout any
intermediate obligation on the Landowners’ part to apply such meneys or any part of such
maoreys in or towards the discharge of the Obligations.

Subject to clause 9.3, any moneys received or realised by the Landowriars frort the Developer or
a Heceiver under this deed may be applied by the Landowners to any iten of accourit or liability
ot transaction it such order or. manner as the Landowriers may detarimine.

A 30355030 2 - 7
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102

10.3

10.4

.

111

1.2

113

1.4

42,

12,1

12.2

123
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PROTECTION OF PURCHASERS AND POWER OF ATTORNEY

No purchaser or other. person shall be obliged or concerned to See or enguire whether the right of
the Landowners, any Recsiver o exerciss any of the pawers cenferred by this deed has arisen or
bedome exercigable nor be toricermed with notice 1o the contrary or with the propriety of the
exarcise or purported exercise of such powers.

The receipt of the Landowniers, any Receiver shall be an absoiute discharge and the payer shall
net be obliged to see the application of the monies paid to either of them.

Neither the Landowners nor any Receiver shall be liable to the Develapar in respect of any loss
or damage arising out-of the exercise or the attemipted, purparted or failure to exércise any of
their respective powers or arising out of any valuation or report relating to the Charged Property.

The Developer by way of security irrevocably appoints the Landowners and any Receiver

- severally to be the attorney for the Developer {with full power of substitution and delegation) in

the Developer's name and on the Developer's behalf and as the Developor's act and deed to sign
or execute all such deeds, instruments and documents and do all such acts and things as may be
required by the Landowners or any Receiver pursuant to this deed or the exercise of any of their
powers.

APPROPRIATION, SET-OFF AND RESTRICTION

“Subject to clause 12.2, the Landowners may apply all payments received in respect of the
o thgatlons in or towards discharge of such part of the Obligations as the Landowners decide,

The Landowners may open a new account upan the Landowners receiving actual or constructive
rotice of any charge or interest affecting the Charged Property and whether or not the

‘Landowners apens any such account no payment received by the Landowners after receiving

such notice shatl {if followed by any payment out of or debit to the refevant account) be
appropfiated towards or have the effect of discharging the Obligations outstanding at the fime of
receiving such notice.

The Devalopst agress that the Landowners may-at any time without notice (and notwithstanding
any settlement of account or othar matter) combine or consolidate all or any of their then existing
acoounts including acsounts, jointly in the name of the Devetoper and any other pefson (whather
current, deposit, loan or of any uther nature, whether subject to notice or not and whether in.
steriing or any other currency).

The Landowners shall be entitled at any time or imes without notice {both befare and after

demand) to set off any liability of the Developer to the Landowners against any liability of the
Landowners to the Developer (in either case whether actuat or cantingent, present or future and

_irrespective of the branch or office, curfency or place of payment} and may for such purpose

convert or exchange any cutrency.
PROTECTION OF SECURITY

This.deed shall be a continuing security and shall exterid to cover the ultimate balance due from
the Developer to the Landowners notwithstanding that there may have been atany time.a
balance to the cradit of the Developer on any account of the Developer or any other matter or
thing.. '

This deéd is in addition-to any other rights or security, present ar future, held by the Landowners
from the Developer or any other person for the Obligations and shalt not merge with or prejudice

-or be prejudiced by any such rights or security or any other contractual or legal rights of e,
‘Landowners. Such rights or security may be enforced in whatever order the Landowners

decides,

No security or payment which may be avoided or adjusted under any law relating to insolvency or

‘similar fegisiation binding on the Developer in whatever jurisdiction and no reléase, setfement or
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discharge given or made by the Landowners on the faith of any such security ar payment shall
prejudice or affect: the right of the Landowners to recover from the Developer (including the right
to recover any monies refunded under the Insolvency Act 1986 &nd any costs payable by itor
incurred i conrection With any such process) or 1o etiforce the security created by or pursuant to
this deeid to the full extent of the Obligations. Any such release, sefttement or discharge wilt be
deemed to have beeh made upon the condition that it will hecome entirely void i the secunty or
payment oy the faith of which it was made or given is at any time avoided {in whole or in part).

This security shall be a continuing security and shall extend to caver the ultimate balance dus
from the Developer to the Landowners nictwithstanding there may Have beerr from time to- tine or
at any tinve & balance to the credit of the Developer on any account bétween the Developer and
the Landowners or any other matter or thing whatsoever and shall be in addition to and without

prejudice 1o any other securities or refedies now or at any fime held by the Landowners.

FURTHER ASSURANCE

The Developer will at. its. own-cost at the Landowners’ or any Receiver's request execute any

deed or docurment and take any action required by the Landowners or any Receiver to perfect or
pratect this security or its priority or further to secure on the Charged Property the Qbligations or
for facilitating the realisation of the Charged Proparty or the exercise of any rights or powers of

-the Landowners or any Receiver or for-establishing the nature or extent of the Charged Property.

ARRANGE_ME'NTS_'W'ITH THE DEVELOPER AND OTHERS

'-The Landowners may without releasing or affecting the security created by this. deed do-arry of

the following:
atlow to the Developer or any other person any time or indulgence;

grant to the Developer or-gny other person-any new or increased facility and increase any rate of
interest or charge;

enter into, refiew, vary or end any agreement ar arrangement with or liability of the Developer or
any ather persor;

reriew, vary, refrain from enforcing or release any present or futtire security or guarantee which
the Landowriers holds from the Developer or any othér person; and

compound with the Developer or any othier person.
CURRENCY

The Developet’s liability under this deed is to discharge the Obligations in the Relevant Currency.

'-Obhgat:ans 'from any source ina currency other than the Haievant Currency, then

15,21 such payment shall take effect as a payment to the Landowners of the amount in the
Relevant Currency which-the Landowners is able fo purchass {after deduction of any
rélevant costs) with the amiount of the payment so received in accordance with its
-usual practice; and

18.22  if such paymentis made under a court ordet and is treated by ¢lause 15.2.1 as a
. payment of an amount which falls short of the relevant liability of the Developer
exprassed in the Relevant Currenicy, the Developsr 4s a separate and independent
obligation shall on demand from time to fime indemnify the Landowners against such
‘shortfall and pay interest on such shortfall from the date- of such payment to the date
an whn::h the shorifall is paid.

MA_H5355932 2 4
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17.

18.
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201

202

PAYMENTS TO BE MADE WITHOUT DEDUCTION

All sums payable by the Developer shall be paid in the Relevant Currency in immediately
available funds and shall be paid 1o the credit of such account as the Landowners may designate.
Alt such payments shall be made in-full without set-off of any surri owing by the Landowners to
the Developer of counter-claim and frée and clear of any deduction of or withhelding for or arr
account of any Tax ar for any other reason, except to the extent that any such deduction or
withholding is required by law.

i at any time the Developer is required by law to make any deduction or withhiolding from any

- payment due from the Developer to the Landowners, the Developer shalf simultaneously pay 1o

the Landawners whatever additional amount is necessary to ensure that the Landowners roceive
and retain a net sum equal 1o the payment it would have réceived had rio deduction or
withholding been made.

CERTIFICATES

A certificate signed by an official of the Landowners as to the amount due or owing from the

 Developer shall be conglusive evidence against the Developer, except in the case of obvious

ror.
MERGER OR AMALGAMATION

The Obligations shall include all liabilities of the Developer to the Landowners notwithstanding
any change to the name, style or canstitution of the Landowngrs and/or the Landowners’
abserption by or in or amalgamation with any other. person or the acquisition of all or part: of its
undertaking by any other person and all sums in respect of advances and other fagilities from
auch other person.

PRIOR CHARGES

if there s dny Encumbrance which ranks in priotity to the security created by this deed and the

‘person with the benefit of such Encumbrance does anything to enforoe it, the Landowners, any

Administrator or any Receiver may repay the monies owed under that Encumbrarice or arrange
for it to be transferred 1o the Landowners and the costs of doing so shall be an Expense.

NOTICES
Communications in writing

Any cammunication to be mades under or in connection with this deed shall be made in writing

-and, unless otherwise stated, may be made by e-mall or letter,

Addresses

20.21  The-addréss of each of the Landowners for any communication or document to be
' made of delivered under or in connection with this deed is as specified on page 1 of
this deed or any substitute address as the Landowners may naotify respectively to the
Developer by not fess than five Business Days’ notice. -

20.22  The.address of the Developer for any communication or document to be mads of
delivered undsr or in connection with deed shail be their respective registered offices
af the time such communication or document is made or delivarad,

2023  The address for service on each of the Landowners in the case of registered land is as

specified on page 1 of this deed.

MA_39359552_2 %
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221

222

223

Delivery

20.3.1  Anycommunication or document made or delivered by one person to another under ar
' in-connection-with this deed will only be effective if by way of letter, when it has been
{eft at the relevant address or three Business Days after being depomted itt the: post
postage prepaid in an envelope addressed fo it at that address.

2032  Any communication or docurnent to be made or delivered to the Landowners will be
effective only when actually received by the Landowners and then only if it is expressily.
marked for the attention of the Head of Legal Services at éach Landowner.

2033  Communications to the Developer may also be sent by slectronic mail to the
Develsper's most recent e-mall address held by the Landewners. A communication
sent by e-mall shall be deemed served when sent provided that the Landowners have
not received notice that the message is undeliverasle: The Developer undertakes to
keep its cufrent e-mail address available and five unless and untit it notifies the
Landowners of an-alternative address for the purposes of this clause 20.3.3.

'REPRESENTATIONS AND WARRANTIES

The Developer represents and warrants to the Landowniers that:

if it is & body corporgte or a partnership, it has the appropriate powsr ahd authority to-carry on jis

“husiness, own ifs assets and property and enter into and comply with its obligations under this

deed,

it certifies that none of the prowswns, covenants and obligations contained in this deed
contravenies any of the pravisions of its Memorandum or Articles of Association of other
constitutional documents nor will this deed or its performance infnrrg_e any law or pbligation
binding upen if; '

it has complied with every formality and obtained every licence or consent and satisfied every
ather requirement {statutory or otherwise) which may be negessary to procure the effectiveness
of this deed;

the Charged Property is not subject to any Encumbrance other than the charges contained in this
deed; and

all infarmation given by the Developer to the Landowners it conhection with the Charged
Property was when given and is now true, accurate and comprehiensive in alf material respects,
LAW AND JURISDICTION

This deed and any dispute or claim arising out of or in sorinsction with it or its: subject matter or
formation. {including non-contractual disputes or claims) shall be governed by arid construsd in
accordance with the laws of England and Wales.

The Developer agrees for the exciusive benefit of the Landowners that the courts of England and
Wales shall have exclusive jurisdiction to hear and determine any sult, action or proceedings, and

ta settle any dlsputes or.glaims {including any non-contractusl disputes or claims) which may

arisa out of or in connection with this deed, its subject matter or formation {or any documents

‘entered into ir‘accordance with its pravisions) {in this clause’ 22, Proceedings) and; for such
purposes, revocably submits to the jurisdiction of the courts of Ergland and Wales.

The Developer irrevocably waives any objection which it might at any time have to the courts of
England and Wales being nominated as a forum to hear, determine and settle any Proceedings
and agrees not to claim that the courts of England and Walss gre not g convenisnt of appropriate
farurr;
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27,
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273

ASSIGNMENT AND TRANSFER

The successors in title of the parties shall have the benefit of and be subject to this deed.

The Landowners may at-any timie dispose of or deal i any manner with or without notice to-any

other person all or afty part of its rights, beneficial interests or benefits under this deed.

The Landowners may give such information relating to the Developer, its affairs or this deed as it
thinks fit to any of its associated companies ot 1o any third party propesing to take an assignmient
andjar transfer from the Landowners andfor to enter into contractual relations with the
Landowners with respect to this deed,

INDEMNITY

The Developer will indemnify the Landowners on demand against any loss or expense (including
legal fees) sustained or incurred as & result gither of a failute by the Developer to perfarm any of

its obligations under this deed or of any representation or warranty made in this deed having

besn incorrect when made.

WAIVER

No failure to exercise or any delay in exercising any right or remedy under this deed shall operate
as a waiver of it or of any other right or remedy under it: 'No single or partial exercise of any such
right or remedy shall prevent any further or other exercise of it or the exercise of any other right
o remedy.

Any waiver given by the Landowners must be in writing and expressly statéd by [an authorised
employee of] the Landowners 1o be a waiver, Such waiver will only apply to the specific events
or circumstances to which itis stated to relate, and notto any other events or circumstances,
past or future..

SEVERANCE

T any provision of this deed shall be found by any court or authority of competent jurisdiction to

bie invalid of unenforceabte, such provision shall be severed from the remainder of this deed
which remain in full force and effect to the extent permitted by law.

Ifany provi’é_i’pn of this deed is so found to be invalid or unenfarceable but wotld be valid or
enforceable if some part of the provision were reduced in application, the pravision in question
shall apply with such modification as may bie necessary to make it valid,

MISCELLANEQUS

Interest will be calculated both before and after judgment on the basis agreed with the Developer,

or if none has been agreed, on a daily basis and on the basis of a 365 day year or according to
the usual practice of the Landowners and be compounded according to the usual practice of the:

‘Landowners o, if there is no such practice, quarter]y

The Developer agrees that the Landowners may frcm time 1o time seek from any person having

deatings with the Developer such information about the Developer and its affairs as the

Landowners may think fit and authorises and requests any sueh persen to provide that
information to the Landowners and agree to provide such further authority for this purpose as the
Landowners may from time to time require.

The terms of the documents under which the Obligations atise and of any side letters between

the Developer and the Landowners in relation to the Obligations are incorporated into this deed
o the extent required for any purported. d|sposmon of the Charged Property {or any part of it}
‘contained in this deed to be a valid disposition in accordancs with section 2(1) of the Law of

Property {Miscellaneous Provisions) Act 1989,
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27.4  if two or more persons are incliided in the expregsion “Developer™

27.4.1

27.4.2

27.43

2744

274.5.

2746

the uge in this deed of the word “Developer” shall be deemed to refer to such persons
both together and separatsly;

the liability of each Developer under this deed shall be joint and several;

any communication under this deed shall be deermed to be served an every Dev&lﬂper

if served on orie Developer;-

the Landowners may release or discharge any ane or more of thiem from ali or any’
liability or obligation under this deed or may make any arrangement or composition
with any such person without by so domg releasing any other or others of them;

if the Developer comprises partners in 4 firm then if any person is admitted as &
partner to such firm; the other partners shall procure that such new partner undertakes
ta adept and be bound_ by this deed as ifhe had otiginally been a party to it; and

if the: Developer is 2 parmership, the Rability of the Developer shall not e affected by
any ghange in its constitution.

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

The Property

Freehoid land at Flochester Riverside, Medway, Kent comprising Phase 1 and comprised in a Transfer of
gwan date made between the Landowners (1) and the Developer (2}

W4_dossagaz 2 14



EXECUTED as a DEED by

COUNTRYSIDE PROPERTIES (UK) LIMITED

) f;&btf ceall L\/(fhﬂtﬂfﬂy‘ 5
Acting by [Name of Director] adireflor ol

Dirgictor's signature

Inthe presence of.

Witness signature

Witness name: [ ]

Address:

o Wrmessed by .
e T e a
Addvess; The Mole: Hiﬂ Halicw RDad Molehﬂ! Green
Nr. Felstad, Groal Dunmow, Essax CME3IF

Qecypation: Chartered Secretary

AL

Occupation:

fuA_G0358692 2
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EXECUTED as a DEED by-
HYDE VALE LIMITED by af} i, i

Director's signature

in the prasence of. & #lareod,

el AL 7

Witaees signature

Witngse-agme: | i

Aderess;

Occupatigw:

MA, 9358932 2
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