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Registration of a Charge

Company name: KIER LIVING LIMITED
Company number: 00775505
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Received for Electronic Filing: 04/08/2015

Details of Charge

Date of creation:  21/07/2015
Charge code: 0077 5505 0042

Persons entitted: THE RICHBOROUGH ESTATES PARTNERSHIP LLP
JOHN ERNEST ATHERTON
JOYCE BRERETON

Brief description:. THE PROPERTY KNOWN AS LAND AT GATEWAY AVENUE, BALDWINS
GATE, NEWCASTLE-UNDER-LYME, STAFFORDSHIRE, ST5 5PD BEING
ALL OF THE LAND REGISTERED AT THE LAND REGISTRY WITH
FREEHOLD TITLE ABSOLUTE UNDER TITLE NUMBER SF603952

Contains fixed charge(s).

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RACHEL SEATON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 775505

Charge code: 0077 5505 0042

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st July 2015 and created by KIER LIVING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th August 2015 .

Given at Companies House, Cardiff on 5th August 2015

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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(1) _KIERLIVING LIMITED

{8} . THE RICHBOROUGH ESTATES PARTNERSHIP
" LLP, JOHN EARNEST ATHERTON and JOYCE
" BRERETON '

LEGAL CHARGE

over land to at Gateway Avenue, Baldwins Gate,
Newcastle-Under-Lyme, Staffordshire, ST5 5PD .

Ref RXTV110250.068
Date: 07.067.2015
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' P‘ART!ES :
'{"’!_}.- o KE]R LIVING LIMITED (Company Regtstratlcn Number 0077’5505) cf Tempeford Hall-
: ' Sandy, Bedfordshire SG19 2BD and whose address for correspeondence is Kier Living -
. Limited Tungsten Building Blythe Valley Business Park Solihull B8O 8AU (hereinafter known .
..as the “Chargot”) _ _
THE RICH_BO_ROU'GH' ESTATES PARTNERSHIP LLP (Company Number OC375183)
o . whose registered office is situate at-Waterloo House, 20 Waterloo Street, Birmingham, B2
S ' _5TB and JOHN ERNEST ATHERTON of 1 Hawthorne Cottages; Madeley Road, Baldwin's -
"~ Gate, Newcastle-under-Lyme ST5 5ES and JOYCE BRERETON of Bridge Farm, Knighton,-
- Market Drayton, TF9 9HS (hereinafter together known as the "Chargee”) :
1., DEFINITIONS AND INTERPRETATION.
“In this Legal Charge the following definitions will apply:

Affordablie Housing

- has the meaning given to that term in Annex B of Plannmg Pctrcy Statement3 and any other :

guidance amending or replacing the same but including housing subject to restriction.in

-respect of occupiers or tenure or carrying any subsidy for. land or building cost or housing

“required to be ftransferred to or managed by a local authority registered social landlord -
" society association charity or similar body or housing intended to be affordable by persans

-on low incomes;

Business Day _ : ' ' T
any day (other than a Saturday, Sunday or publlc hohday) dunng whrch clearrng banks in the :
City of London are open for normal business;

' Charged Assets .

- the Charged Property and any other assets from time to tlme charged by oF pursuant to this

Legal Charge (and references to the Charged Assets shall include any part of them);

§ Charged Property

the part of the Property shown edged red and blue on the attached Plan until payment of the

'Second Payment and thereafter excluding the area shown coloured red on the Plan less in -
“respect of the Charged Property from time-to time any parts which become the subject of a

Release;

Chargor’s Deferred Payment ' R
a sum equal fo the Second Payment and the Third Payment plus Interest in the Event of _

Default;

. Chargee’s Solicitors

such solicitor or solicitors tha't the Chargee (or any one of them) may nominate from timé to
time;

Chargor’s Solicitors ' _
- such solicitor or solicitors that the Chargor {or any one of them) may nomrnate frcm time to

' - time;

Contract ' ' R L

the contract for the sale of the Property dated - '} C)’J“"”\ s . 20156
made between The Richborough Estates Partnersmp LLP (1) the Chargor (2) and John
Ernest Atherton, Joyce Brerston, Diana Mary Atherton, John Richard Atherton and Amanda

~ Susan Atherton (3);

Development

the development of the Property: in accordance wrth the’ Planmng Permiission and Sectlon '

- . 106 Agreement;

16663785,



Drspose or Dlsposal

" (@) any transfer or assent or a Jease for a term in excess-of 21 years

' {b)' any Disposition;

Drsposmon

has the meaning given to the term by Section 205(1) of the Law of Property Act 1925 (save
that for the avoidance of doubt the term ‘conveyance’ given by Section 205(1) of the Law of -

B Property Act 1925 shall include a transfer) and also includes any disposition as set out in -

Section 27 of the Land Registration Act 2002

Defaulf Notice

" a notice served in accordance with o[ause 10 upon the Chargor (followmg explry of a.period
-of 10 Business Days after notice has been served upon the Chargor requiring the Chargor

to pay any unpaid sum without payment being made) and confirming the power under this

Legal Charge which will be exercised if payment of the sum due together with the.amount of

any Interest due specified in the Default Notice is not paid within 10 Working Days of service

- of the Default Notice;

- -~ Encumbrance
. a fixed or floating mor’tgage or charge

Event of Default - ' o _
(@) the Chargor fails to pay the relevant Secured Lrabllrtres in accordance with the terms
of the Contract following service of a Default Notice; and/or

'(b) ~ any of the-following occurs:

{} - the winding-up, dissalution, administration or reorganisation (other than by way
. of voluntary arrangament or a scheme of arrangement of the Chargor; or
-(iiy the appointment of a liquidator, receiver, conservator, administrative receiver,.

- administrator, compulsory manager or other similar officer in respect of the -
- Chargor or any of its assets; and/or

(e} the making of a request by the Chargee for the appointment of a Receiver;

Interest

Interest at the rate of 3% above the base Iendmg rate from time to tlme of Barclays Bank ple

which shall be included within the definition of Secured Liabilities should payment of the

| - relevant amount of the Chargor's Deferred Payment not be made on the due date;

LPA _ _
the Law of Property Act 1925; -

Material

all designs, drawings, models, plans, specifications, design 'deté'ils,'phOtOQraphs, brochires,
reports, notes of meetings, CAD materials, calculations, data, databases, schedules,

programmes, bills of quantities, budgets and any other materials provided in connection with:

the Works and all updates, amendments, additions and revisions to them and any warks,
designs, or inventions incorporated or referred to in them for any purpose relating to the

'_ ~ Works;

“Media

- all pipes, gutters, drarns sewers, wrres cables and related apparatus to carry Utllltres

essrenT

" .Nominated Account

the client account of Gateley Plc Sohcrtors or the-client account of such other Solicitors

regulated by the Solicitors Regulation Authority (or is successor) as shall be nofified in

writing by the Chargee fo the Chargor;
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. in relation to the adoption of such roads, footpaths, cycleways (together with ancillary
areas and rights) or other highway works including any agreement made under.

_ : {4:{} .

~:or similar to the local authority, a management company or sitmilar or the Disposal of

{E}

o)

has been given a Release; and/or

' Permitted Disposal.
- (a)

the Disposal dedication or adoption of any part of the Property or Media or other
service within the Property and/or any rights over any part of the Property to or in _
favour of any statutory undertaking, utility company, local authority or similar body for

- the provision and adoption of services sewers or other infrastructure; and/or

the dedicationladbption and/or Disposal of any parts of the Property and/or the grant |
of rights or easements to the highway or other competent authority for roads,
footpaths, cycleways (together with ancillary areas and rights) or other highway works. -

sections 38 or 278 of the Highways Act 1980; and/or

the Disposal of any part of the Property which is required to Co'm'ply w.ith the ..
requirements of any Works Agreement; and/or _ .

the Disposal of any part of the Properfy as comimon 'p'ar’ts,' apen s'pace,i'amén'ity' land N |

. land intended for use as an electricity substation, transformer chamber, gas governor,

pumping station or similar infrastructure; and/or

- the Disposal of Affordable Housing Unit(s) in relation to ah’y'ancil_lary- area within the -
Charged Property required by the Planning Permission or any Section 106 Agreement -

" for Affordable Housing Units and any ancillary areas;

Cw

: Planning Permission

i

the Disposal of the freehold reversion of any building or Unit on the Property which '

~ Unit has been the subject of a sale pursuant to a Release; and/or

the Disposal of-any building or Unit on the Property in respect of which the Chargor |

“Subject to the payment of the Release Fee any D'ispds’al to an assc':c'iated'-cornpény of
~the Chargor where the Disposal is of a Unit or part of a Unit which has besan _
constructed or is in the course of construction where the Disposal is made only to -

facilitate- the Disposal by way of the grant of a lease of another Unit for example (but -
not limited to) Disposal by way of the grant of a lease of a garage under a coach

“house or of a first floor maisonatte over a ground floor maisonette; andfor

the grant of any easement;

the planning permission ~dated 12 January 2015 granted on  appeal 'reféren'ce.'_

-APP/P3420/A/14/2218530 together with any reserved matters approval renewal substitution

" variation or replacement therecf or supplemeant or addition thereto;

~ Plan

~ the plan or plans attached to this Légal Charge at Appendix 1 and reference to a numbered
plan shall be to the plan so numbered at Appendix 1;

Professional Team . _ :
- the Architect, the Principal Desigher', the Quantity Surveyor the Employer's Agent,, the

“Styuctural Engineer and any other specialist advisors or sub-consultants that may be

-+ appointed for the time being in connection with.the design or management of the Works on
. the Charged Property;

Projections- S L o R _
eaves, roofs, gutters, spouts, downpipes, chimnays, foundations and anything similar; =

Property
© the

. wessEEsy -

Propertty described ih Schedule ;



Receiver

_ any receiver, manager or receiver and manager appointed by the Chargee under this Legal

Charge;

- 'Release S — : S .
~+a form DS3 or form DS1 or such other foirn as shall bs appropriate to release (when dated)

the Charged Property or any interest in the Charged Property or any part of parts of the .-
Charged Property from this Legal Charge; .

‘Release Fee

a sum per Unit.in respect of which a Release has been requested pu'rsuant to clause 6.2.

- calculated in accordance with the following formula:

X—A-fﬁ '
e =ax(z)
Where: S

A is the balance of the Chargor's Deferred: Paymerit whish at fhie relevant time
© remains unpaid;

B is the number of Units comprised in the part of the Charged Property in respect of L

'_ which a Release is sought by the.Chargor; and

G is the total number of Units which at the relevant time remain subject to this Legal
Charge:

Second Payment

£2,691,667.00 (two miillion " six " Aundred and n'ihety one thousand six hundred and sixty

~* seven thousand pounds);

Second PaymentDate -~~~ R -
the first Business Day six‘months afterthe date of this Legal Charge;

Section 106 Agreement . _ ' ; o :
any agreement pursuant to Section 106 Agreement of the: Town and Country Planning. Act _

- 1990 from time to time relating to any Planning Permission;

‘Secured Liabilities

 the Chargor's obligation to pay all outstanding amounts of the Chargor's Deferred Payment -

together with interest (if any);

Third Payment .'

£2,691,667.00 (two million six. hundréd and ninety one thousand 'six hundred and sixty

seven thousand pounds);

" Third Payment Date S ' ' -

the first Business Day 12 months after the date of this Legal Charge: . . -

Uncharged Property .

- the Property excluding the extent of the Charged Land at the relevant time; - '

" Unit

" AgssaTEsT |

a single dwelling (or the intended site of a single dwelling) including any curtilage together -
with associated private driveways, garage or access (being a house, flat, maisonetts,
bungalow or other construction intended for residential use} erected or.to be erected on
some part of the Property; - ' S

Waorks SRR _ e _
© the residential development being undertaken on-the Property;



Works Agreement S
‘all or any of the following as the case may be:

~{8) & agreement in respect of and affecting the Property (whether or not also affecting

~other property) pursuant to:the Local Goverdment Miscellaneous Provisions) Act 1982
Section. 33 andfor the Local Government Agt 1672 Section 111 andlor the Highways - -~

~Act 1880 Section(s) 38 andior 278 and/or the Water Industry Act 1991 Section 104 oF

-any provision-to similar intent or an agreement with a water uridertaker or 2 drainags |

‘undertaker (within the meaning of the Water indushy Act 1991} or the Enviranmiant

- Agency or an intemal Drainage Board (within. the mearing of the Watér Resourdes |

- -Act 1881 or the Land Drainage Act 1991) of pthar appropriate authority as to water:
- gupply or drainage of surface andlor foul water from-the Property or an agreement
- with - any competent authority or body: relating other services or an agreement
- wiherwise required fo be-enfered into in cornection with this Plarining. Permission;
o candfor ' e B
(b} a planning obligation (whether enitered into by. agreemert or otherwise) in respect of - -
" and affecting the Property (whether or not also affecting other property) pursuant to -
-~ Section 106 of the Town and County Pianning Act 1990 ; and/or : :
&}~ a Unilateral Undertaking' dated 14~ Novemiber 2014 réferred to in the . Planning
" Permission and any substitute plannirig abligation or variation of it fromtime to time.

iz In this Legal Charge, a reference to: R R -
124 a clause or a schedule is, unless otherwise stated, a réferénce to a clause of .
7 oraschedule to, this Legal Charge; _ _ o
C 122 a paragraph is, unless otherwise stated, a referénce to a paragraph of ‘g -
S - schedule; ' _ . :
“1.2.3 © - a statutory: provision includes a reference to  that statutory " provision as - -

repiaced, modified or re-enacted from time to time and any subordinate
- legislation made under that statutory provision from time to time, in each case
- whether before or after the date of this Legal Charge;

124 a person includes a reference to an individual, body. corporate, association,
h government, state, ‘agericy of state or any undertaking (whether or not havinga .
legal personality and irrespective of the jurisdiction in or under the law of which

it was incorporated or exists):

125 - aparly means a party to this Legal Charge and a reférence to the "Chargor’, .~

the "Chargee” or a party includes its assignees and/or the successors in title to - _
substantially the whole of its undertaking and, in the case of an individual, to his -
estate and personal representatives; '

126 - @ company shall be construed so as to include any company, corporation or
o . other body corporate, wherever and however incorporated or established; and
127 - the Property or the Charged Property includes any part or parts of them. _ _
1.3 The schedules form part of this Legal Charge and have the same effect as if expressly set

out in the body of this Legal Charge and shall be interpreted and construed as though they -
were set out in this Legal Charge.

44 - The contents table and headings in this.Legal Charge are for convenience: only and do not . .
o - affect the interpretation or construction of this Legal Charge. -
_ ’Eﬁ " Words importing the singular include the plural and vice versa and words importing a gender
o ~ include every gender. _ :
18 The words "other”, “include”, “incl_ud?hg" and "in particufar” do not limit the generality of any -

" preceding words and any words which follow them shall not be construed as being limited in . -

“scope to the same class as the preceding words where a wider construction is possible,

16559765.7
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Whengver a party is more than one person, all their obligations ¢an be enforced againstall
Jointly and against each individually. : :

- COVENANT TO PAY

The Chargor covenants with the Chargas that it wil pay or discharge the Securad Liabifies
in-accordance with-the Contract on the Second Payment Date and the Third Paymant Date

- ‘and i not Interest shall acerue and shall fall to be. payable on the amount due and payable

- but not pald from the date

- which such amountis uncorditionally and itrevocably gald and discharged in full
- GHARGES .  ' S B TR R e

" Fixed Charges _ e I e

- As a continuing security for the payment of the Secured Liabilities and the sums péyéb'l'e’.-

& date payment was due unfil th
on any amount which 8 not paid under this De

€ date payment is made ahd pay Interest
fram s due untll the date-oni

~pursuant to clause 2, the Chargor hereby, with full title guarantee, charges, and agrees to -~

-""-charge by way of first legal mortgage, the Charged Assets together with all buildings and =~ -~
- fixtures on the Charged Property at any time which belong to the Chargor: _ _

32

©ExtentofSecurity | = o S |
3.2.1 - ltis agreed that this Legal Chargeis intended to be the solé-security which is SR
' . held by the Chargee over the Charged Property for the Secured Liabilities and -

the Chargee shall have no equitable charge or lien pursuant to the Contract, -

822 Nothing in this Legel Charge shall prevent restrict or otherwise limit the -

RETIE

- -Development of the Property by the Chargor in. accordance with the Planning
-~ Permission and any related Section 106 Agreement andfor Works Agresment
~and disposals by way of Permitted Disposals. ;

- 'COVENANTS BY CHARGOR.

The Chargor covenants with the Chargee: 2 :

- Incumbrances

Nof to create nor pier'm'it'ahy incimbrance or flrther morfgage' or chafge'u'pon the Ché_r'ged'

' 42 -

o Property without the previous written consent of the Chargee.

_Insurance. .

4,21 “To Insure or procurs that the bulldings and works on the Charged PBropery

{whether completed arin the coiirse of tonsteiction) are kept instired in' their -
full reinstatement value from time to time and any professional fees which may

be incurred in or about repair, rebuilding or reinstatement)-against loss or -

- damage by such risks as are covered:

{a) in respsct of any buildings or works under construction: under a
contractor’s all risks insurance policy; or

{by - in respect of completed buildings and works: under a comprehensive
' insurance-policy for buildings or works of a similar nature;

'.ahd to pay the premiums as and when they become due -and when requested .
ta deliver to the Chargee a copy of the policy of insurance and the receipt for-
each premium.

-4'.2.2__' . If the Chargar fails to perform any of its obligations under this sub-clause the

Chargee may effect such insurance on the Charged Property as the Chargee .-
considers appropriate and the Chargor will on demand repay to the Chargee afl

. payments made by it for that purpose together with Interest from the date when
the Chargee incurred the same until repayment by the Chargor.

' 4'.'2'.-3 - Any money received under any policy of insurance effected or maintained by .

© o eészres7

the Chargor will at the option of the Chargee be applied either in making good-
{he loss or damage In respect of which it was recelved or in or towards




dlscharge of the Secured Liabilities and if received by the Chargor will be held S

on trust for the Chargee for this purpose.

STATUTORY REQUIREMENTS

To comply with all Statutory Require'menta folr-"th'e"tim'e b'eihg'-in fOrce'app!icabte to 'the
Charged Property. . '
RESTRICTICNS AND WORKS AGREEMENTS

The Chargor agrees with the Chargee that it will not, wnthout the Chargees pnor wrltten L

. conhsent Dlspose or agree to Dispose of any Charged Assets except to the extent that such:
.. Disposal is 2 Permitted Disposal Provided That; '

811 the Chargee will not unreasonably withhold or délay consent to the creatton of

: ' an Encumbrance over the Charged Property which is postponed to the Secured
: _ Liabilities:

6.12  the Chargee will not withhold ‘or delay consent to creation of an’ Eficutnbrance

in respect of any charge overthe Charged Property-required by the Homes and

| -Communities Agency or is. successor agency or other relevant authority
(including any local authority) in connection with-any grant funding or similar
public or public agency backed funding provided in relation to the Development;

613 ~+" no consent shall be required ‘to the inclusion. of the Property including the o

- Charged Property wnthm the assets charged by any debenture andfor floetmg
-charge.

Not to dlspose of any Charged Assets specn‘led at paragraphs (e) (f) and (g) of the' defi n;hon ' _

~of a Permitted Disposal without paying the Release Fee but the Chargor shall be permltted_ o
to dispose of up to. 1 2 Affordable Housing Units as a Permitted Disposal without paying the -

"~ Release Fee .

- The Chargor consents to the Chargee applying to the Land Registry in form RX1 to register

the fallowing. restriction -against each of the titles specified in Schedule 1 or which is the

o subject of first registration of title:

' "RESTRICTION

- No disposition of the registered ostate by the propnetor of the regfstered estate or by the

. proprietor of any. registared charge, not being a charge registered before the entry of .this

. restriction, is to be ragistered without a certificate signed by the proprietor for the time being ~

B Charged Property as are required to procure the adoption dedication or transfer of any land.

of the charge dated [e] in favour of The Richborough Estates Parthership LLP, John Earmest

Atherton and Joyce Brerefon referréd fo in the charges register (or their conveyancer) or, by -
a certificate given by a conveyancer stating that the disposition is a Permitted Disposalas™ . .-
" defined by the Charge dated [e] in favour of The Richborough Estates Parinership LLP,

- John Earnest Atherton and Joyce Brereton referred fo in the charges register.”

The Chargee shall within 15 Business Days (fime being. of the essence) of réquest consent
to and join in any Works Agreement in a form approved by the Chargee (acting reasonably)
in its capacity as chargee only and shall release from this Legal Charge such parts of the

required under the Works Agreement or for the provision of infrastructure on the Property.

~and the Chargee and its successors in title shall indemnify and keep the Chargor and their

" estates and effects fully indemnified against all actions, proceedings, claims, demands, .

16552765 . .

losses, costs, expenses, damages and liabilities whatsoever arising from the breach, non-

observance or non-patformance of the covenants, conditions and restrictions-referred to in-
- any such Works Agreement.

 DISCHARGE

- Within 10 Business Days after the payment of the Chargors Deferred Payment the Chargee :
- will give to the Chargaor such form of Release as shall be appropriate to release the Charged

Properiy as set out in clause 5.2 and the restriction created pursuantto Clause 4.2 (fogether
with any relevant Land Registry form(s)).



_' The Chérgor méy :ait'ai'n'y time or times. in advance of payment of the -Ch’éfgor’s Déferred o
Payment by not less. than 10 Business Days’ notice to the '

: Releases: _executa._d.by;;he_@harg&é_ﬁ_fﬂmuch parts of the Charged Property as the Chargor

- Chargor's Deferred Payment and reduce the amount due to the Chargee on the Deferred

: ":-?ﬂ_a__ .

. Payment Date.

The Charger may reguest that the Chargee shall execute "afﬂtf't’ééﬁ?v&f‘f&ﬁ_]‘iha_- conveyancers -

acling for the Chargor on demand (1o be held ready. for delivery i required by the

. Conveyancers acting for the ;{‘-:Hiaégsa:r_ggﬂhj&cf-i{;:--théfmﬂv&yans&r{sﬁrﬂwﬁiﬁfg_aﬁy‘ undertaking
reasonably required In respect of such defivery including if a;ppiiaam_e-aﬁ}_yn@:fertfakéng-ﬂut_m' -
lreat & Relesss gs delivered . yntl the required. payment has: bean. transfered to the e

75

. Egregs to deliver the same within 10 Business D

Nomirated Account) any docuhents andiot provide any wiriten consents (including forthe
 avbidance of doubt consent in -accordance with or withdrawal of any restriction i the.
- proprietorship register of the regist 1 Re

-~ any Femitted Disposal in its capaci 3

gistered tille If required by the Land Registiy) in relation 1o
/P nly as morigagee of the Charged Property and free.
of cost to'the Chargor. e T R
The Charges agress fo. sxecuts’ Releases for Permittad Dispasals without ‘charge and
ays-of receipt of request from the Charae

provided that any such request s

~Any payment t the Chargee required In accordanse with this Legal Charge'shall be heldts

- have been pald upon transfe flﬂﬁhamgmmm@d Account aﬁﬁﬁﬁﬁhag’garsﬁ all have fio S
 obligation to make & S sl etk ok I
~ REPRESENTATIONS AND WARRANTIES

vake any - other form of payment or separate payments o the persons

-The Chargar rép'resents and warrants to the Chargee th'a't:'."

' 'Inco}-p'orati'on o _ _ . _ .
s a limited c'o'mpany duIyZOrga'nised, 'v-ari'dly existing and registered under the relevant.

- laws of the jurisdiction ‘in which it is incorporated and has the pawer and ali necessary

~hswats

" has taken al necessary action to. authorise. the execution, defivery and petformancs of this

B3

 conferred by section 101

o
101

governmentat and other consents; approvals, licences and-authoriies to own the Charged:

Authority R ) | L | |
It is empowered to enter into and perform its obligations contained in this Legal Chargs and -

' Obligations binding

. This Legal Charge as executed and. delivered constitutes and will constifute its legal, valid -
- and binding obligations. '

' ENFORCEMENT OF SECURITY _ N _
The security constituted by this Legal Charge shali become enforceable 4 Business Day

following the occurrencé of an Event of Default and the ‘power of sale and other powers
LPA, ‘s varied or amended by this Legal Charge, shall bo

exercisable. Affer the security constituted by this legal Charge has become enforceable, the

- APPOINTMENT AND POWERS OF RECEIVER

At any time-after the security constituted by this Legal Charge becomes énfo'rce’able'o.r'if Col

~requested by the Chargor by written notice at any time, the Chargee may:

101 appoint any person (or persons) to be & Recaiver of all or any barf_df- the -

- YeSmaTesT

- Charged Assets of the income from any Charged Assets; and/or

hall include the form of Releass required to be executed. o



104

104.2 - aﬁﬁ;éféfa{é-.i'n; réépaééit:@f!a;i or any of the Char "&-‘-ﬁsséws_ or any of the powers

- and remedies ghven o mortgagees by the LPA including the power to take.
‘ possession of, receive the benefit of, or sell any of the Charged Assets;

- 'i‘gk_f;iﬁé"ﬁ'ffﬁ'a*'i“&'fsﬁfﬁéﬁéhsfi’;ﬁpﬁa&tﬁ‘iby the LPA In retation tﬁ.ih&:apm-infmeﬁmf Recsivers oras’ -

102

- may deem appropriate; appoint & hew Rece
- @ppointment has terminated for whatever reason.

103

- Tha Chargee may remove from time o ,’_rime‘;f:ar;y."_ij%?eﬁéiﬁéﬁ'akipﬂi;nzéﬁ' by it and, whehever it

to the giving of notice or otherwise shali apply.

ver in the:place of any: Receiver whose

Powers Additional to Statutory Powers

: 1031 - AnyRecsiver appointed by the Charges under this deed shall, in addition to the:
. powers conferred on him by statute, have the powers set out in clauses 10.4 to- L

.. clause 10.22.

1032 ~If there is more than one Receiver holding office at the same time, each

o 10.3.3 '..w&n'g"_ammisazt;:y.‘az'_&e_gawejf-_af’iam:ﬁ 'ﬁfﬁ*ﬁé-pﬁ%m_giﬁ

the exclusion of any other Receaiver. . P .
ven by clause 10°may be on -

he directors of the Chargor or himself,

“behalf of the Chargor, 1

'___'-Répa'i'r-'ahd Develop the Charged Propeity e
A Receiver may undertake or complete any works of 'fﬁﬁééeﬁ;',ajéi;&fa‘-f_ﬁjam bullding or
-development on the Charged Property and may apply forand maintain any - planning’

permission, development consent, building reguiation approval or. any other permission, |

) 105

T 06

consent or licence to carry out any of the sama.
Grant or Accept _Surrend ers of Leases

A Receiver may- grant; or accept; s’urréhders_of any lsasss %’:3"-':taﬁia'ﬂﬁiégf'gffééﬁ'ﬁg the

_ Charg,ed_Pmpeny on any terms and subject to amymndéﬁms:'gh_a_%:h-;gj.géﬁﬂ&@ﬁ%; o

Eniploy Personnel and Advisers

A Receiver may provide services and employ, or'"engage, any manajg"'ers,”ofﬁéers,-servants-,-
contractors, workmen, agents, other personnel and professional advisers on any terms, and

~ subjectto any conditions, that he thinks fit. A Receiver may discharge any such person or -
~ any such person appointed by the Chargor.

10.7 -

108

Make and Revoke VAT Options to Tax _ L -
A Recsiver may exercise or revoke any VAT option to tax that he thinks fit.
' Charge for Remuneration '

A Receiver may charge and receive any sum by way of remuneration (in addition toall

109

costs, charges and expenses incurred by him) that the Charges may prescrioe oragres with -
him. ' a o R o
Realise Charged Property '

- A Receluer may collsct and getin the Chargsd Property m_"-_argy{ part of It in fﬁ%spéﬁ%.ﬁﬂméﬁh- _

; ‘ha s appointed and make any demands and take any proceedings as'may seam exvediant

- for that purpose; and take possession of the Charged Property with like rights.

1010

Manage or Reconstruct the Borrower's Business

"~ A Regeiver Mmay-carry on, manage, develop, reconstruct, dmalgamate or diversify or concur

1041

- grant any other intere
- licences over all or any p

166527557 -

in carrying on, managing,  developing, reconstructing, amalgamating or diversifying the
_ business of the Chargor carried out-at the Charged Property.

Dispose of Charged Property

A Receiver may grant options and ficences over alf or any "patt fr;@f-i'ﬁmx'ﬂ'ﬁafgq;eid_-.f?mpemyg._--- o
ting opticns and

fight over, sell, assign or lease (or corigur In ol
art of the Chargad Propsrty, granti

any other interest or: right




o over, selling, 'assign'ing' or leaéiné) all or any of the ChaTgéd 'Pfopérty_'in' respect of which he
- Is appointed for such consideration and in such manner (including, without limitation, by
- public auction or private sale) and generally. on any terms and conditions that he thinks fit. A

Receiver may promote, or concur in promoting, a company to purchase the Charged - ]

- Property to be disposed of by him.
1012 Sever Fixtures and Fitfings S el S o
-0~ A Receiver may sever and sell saparately any fixtures or fittings from:the Property WIthout_
. the consent of the Chargor. : ' :
10.13 . Give Valid Receipts. A o R
. AReceiver may give valid receipts for all monies and execute all assurances and things that.
- ~...may be proper or desirable for realising any of the Charged Property.
10.14 ' Make Settlements _ o PRI AESS
A Receiver may make any arrangement, seftlsmant or compromise between the Chargor
~-and any other person that he may think expedient. o o '

1045 Bring Proceedings _ o

A Receiver may. bring; 'p'rbsécu'té, -enforce; defénd ‘ahd abandon “all :'aCtiOn's,"suité and .

o - proceedings in relation to any of the Charged Property that he thinks fit. :

1046 ~Insure R TR UU TP S N

- A-Receiver may, if he thinks.fit, but without prejudice to the indemnity in clause 12, effect
-~ with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the

.+ insurance required to be maintained by the Chargor under this deed.

1017 PowersUnderlPA . o R e

: A Receiver may exercise all powers provided for in the LPA in thé same. way as if he had

- been duly appointed under the LPA and exercise all powers provided for an administrative - .
receiver in Schedule 1 to the Insolvency Act 1986, :

'10._18-.'.'Borrow1 3 RIS L R .
A Recalver may, for any of the. purposes authorised by this clause 9, raise money by
borrowing from the Charges (or from any other person) either unsecured or on the security
of all or any of the Charged Property in respect of which he is.appointed on any terms that
. he thinks fit (including, if the Chargee consents, terms under which that Secutity ranks in
S -priority to this deed).
10119 Redeem Prior Security o o o _ 5 o
- AReceiver may redeer any prior Security and settie the accounts fo. which the"Secu'rity =
‘relates. Any accounts so settled shall be in the absence of any marifest error, conclusive

~and binding on the Chargor, and the monies so paid shall be deemed to be an expense. -
properly incurred by the Receiver.. :

- 10.20' . Delegation _ _ _ R N
A Receiver may delegate his powe'r's in accordance with this deed.
11021 Absolute Beneficial Owner

- A Recetver may, in relation to any of the Charged Property, exercise all powers,
. authorisations and rights he would be capable of exercising, and do all those acts and-
.- things, as an absclute beneficial owner could exercise or do in the ownership and
- management of the Charged Property or any part of the Charged Property.

022 Incidental Powers

' .. A Recelver may do any other acts arid things: : S _ _ RS
10221 - that he may consider desirable. or necessary for realising any of the Charged o
' - Property; . _ . . '

| t8s5BITEET
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i1

-and- enjoyment of the Charged Property {incliding bu
.. development): and the Chargor will {at its & ncost) o : _ :
- agreements and/or deeds of easement as the Chargee or the relevant utilities supplier may = -
U requirein respect oftheutifiies, .~ 0 7 7 T o R R e
If the Chargor fails to execute any deed of easemant or adoption agreement in accordance . - -
~-with its obligations in-clause 10.1, the Chargor hereby irrevocably appoints the Chargee its -
-attorney by way of security to execute the relevant deed. o _ R
On any sale of the Charged Property or any part of it by the Chargee or a Receiver pursuant
o the powers.conferred by this Legal Charge, the Chargor will (at its own cost) on demand. _
procure the grant of collateral warranties in a form acceptable to the Chargee (acting - -

-"'16.2;'2.'_'2-_ 'j'iﬁé’ti-ﬁa:-maf,ﬁ'ﬁéﬁﬂ;ﬁ% Incidental or conducive to any of the '_ré:giﬁis-ﬁr”pﬁwéfé;- R

- ‘conferred on g Ra@aiveﬁ-unﬁar--w:hy vt;}t_&s-gfﬁﬁé deed or law, or

10223 that he lawfully may or can do as agent for the Chargor. .

GRANT OF EASEMENTS AND ANCILLARY ISSUES

O any sale of the Charged Property or any part of it by thie Chargse 6ra Receiver pursiant. RS
‘to the powers conferred by this Legal Charge, the Chargor will {

at its own costh dnd

ncharged Property set
red for the beneficial use
ut:not limited: to use for residential
demand eriler

- - reasonably) from each mémiber of the Professional Team in favour of the Chargee or as the:
.. Chargee directs ' - ' .

14

.- copy and make full use of any Material prepared by-or on behalf of the relevant member of _ |

On any sale of the'Charged'Prb'perty or any partof it by the Chardee or a Receiver pursuant
to the:powers conferred by this Legal Charge, the Chargor will (at its own cost) on demand’
procure-the grant of an irrevocable, non-exclusive, non-terminable, royalty-free licence to.

... the Professional Team for any purpose relating to the Warks. Such licence shall; - _
1144 cany the right to-grant sub-licences and shall be transferable to third parties .

without the consent of the Developer or ‘the relevant member of the -
Professional Team: and : : .

1142 provide that the relevant member of thie Professional Team has no liability for

Hz

~ the right of the Chargee or any Receiver to exertise
- -Legal-Charge in relation {0 the Cha sd Assety or an
- Briser or become exercisable by the Charges or by any s

" such powers and the-title of such & purcha
. Impeachable by reference to any of those ma
| ~ COSTS AND INDEMNITY

... The Chargor shall, wiihih five Business Days"of demand, pay to, or reimburse, the Charg’e'e o

- use of the Material for any purpose other than that for which it was prepared

and/or provided.

PROTEGTION OF THIRD PARTIES

' :':Nifa purchaser from m‘-_mhﬁr‘*pémﬂ'd&aﬁﬁgz'wéth the G‘hﬁf@égf or with any. F%ie%w&rsha&é be

any of the powers conferred by this
W the Charged Asgets has

_ h Regetver, nor ba concerned

with notice to the contrary, fior with the propristy of the ex roise or purportad e of any

ser and the position of such & pérsar shall

Hers:

obliged or concerad to enquire whether the righ

Costs

and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and

-~ liabilities of any kind (including, without limitation, legal, printing and out-of-pocket expenses)
incurred by the Chargee, any Receiver or any person appointed as attorney of the Chargee

. or Receiver (Attorney) in connection with:

165527657

: 1314 - this deed_ or the Charged Property;- e L

. _ : ._ : DWIT G emand .-
center into such deed of sasement as the Chargee requires to grant to the purchaser or other
: _i.ﬁisigﬁﬁi‘jﬁ!&{h&_{i}gf“&fts'?ﬂﬂh&h@i’}éffﬁsﬂf-!fh';é Charged Property over the Uncharger

“outin Schedule 2 and such other rightsas may be reasonably req

nto such adoption -



4342 taking,:' hbldihg,_pfotecfin'g.' perféﬁting, presetvirng Or_:en‘fbréihg{ér‘&f‘éesmﬁﬁﬁgf -t;tﬁs’:_: -

do:so} any of the Chargee's, a Receivers or.an Attormsy's rights under this
desdior b Omey's nigntsunder. this.

4343 taking proceedi'ngs for, or 'fécovérihg, any of the Secured-Liabilities,:' ) :

132

- Indemnity
o321

together with Interest, which shall accrue arid be payable (without the need for any -demand
~.. for payment being made} from the date on which the relevant cost or expense arose until full = .
. discharge of that cost or expense (whether bafore or after judgment, liquidation, winding-up . .- .
.. or administration of the Chargor). 3 '

The Chargor shall indeminify the Chargee, each Receiver and sach Aftorney,
- and el respective employees and agenits against all liabilities, costs,
- 'expenses; damages and losses (ine ;
“or'consequential losses, loss of reputsition and all interest, pensliiés ard legal j
wosts (caloulated on & il indemnity. basis)-and all other professional costs and -
sxpenses) suffered or incurred by any of them: arizing out of ‘orin connsction’
withe 0 S
{a)  the exercise or purported * exercise of any of the tights, powers;,
. adthorities o discrations. vested in them under this deed or by law in-
" respect of the Charged Property: e

bl taking, -holding, - protecting, perfecting, presenving “or enforcing - {or
. attempting to do so) the security constituted by this deed: or e _
~{ey any default or delay by the Chargor in performing any of its obligations
. under this deed. . : :

Co13z220 ~ Any past or present employee. or agent may enforcs the terms of this clause

" : : B U
- Save in respect of a change‘in any individual_or iegal person. atting: In-the cdpacity 6f &
security-trustes the Chargee may not assigh, transfer, charge, make the subject of a trust or e

s
B2

e
161

1642 o the address set out after its name at the béginhing of this Legal Charge' R

R

-BXists, or is-available, ‘aths

o 12.2. subject to and in accordance with the provisions of the Contracts {Rights -
- of Third Parties) Act 1999,

ASSIGNMENT AND TRANSFER

dealin any other mariner with this Legal Charge or any of its rights under this Legal Charge
or purport to do any of the same without the prior written consent of the Chargor.

THIRD PARTY RIGHTS T |
' Subject to clause 132& person who Is not & party to:this Legal Charge shail -_%hiam:ﬁ@:rji?gjms
; uﬂciﬁrfthﬁ.ﬁﬂnﬁrmiﬁﬁiﬁ.fgﬁ_ ki
- this Legal Charge. Mo pary 1
- uhder this Legal Char

f Third Partles) Aot 1998 ta enforce or rely upon a pravision of

may hold itself out a3 triistes of any ¢ ghis
ird party unless specifically. provided for i
ctany right or remsdy of any i rson which
the Contracts (Rights of Third Partigs) Aot

Legal Charg
enefit of an
3:1 doss nota
wise than pursuant to

& for i

this Legal Charge. This ¢l

Any-person to whom the benefit @f-_a{@-.gf«:@;ﬁﬁﬁ of this Legal Charge s assigned in-

acoordance with the-terms of this Legal Charge Is entitied under the Contracts (Rights of -

Third Parties) Act 1999 to enforce any term of this Legal Charge which confers (expressly or

-impliedly) any bensfit on any such parson.

NOTICES

* Any notica given pursuant to this Lagal Charge {“notice”) shall be made inwriting and'shall

be treated as having been ‘served if served I accordance with clause 142, Eachnotice
may be delivered to the relevant party; M S .

1611 at its registered office; or -

(unless that party has by 10 Business Days’ written notice to the other party or. -
parties specified another address); : N :

] i!:suf_nm;_'iiméﬁﬁdftﬁ-any.diré_ék; indireet '



162

‘Service may bé made on a party: S
1621 personally on any director or the company secretary:

1622 by leaving it at an address for service referred 1o in clause '14.__1; or

_'_'16.2.'3_- by sending it by prepaid first-class letter {or by airmail if o or from an address

. outside the United Kingdom) through the post to an address. for service referred
foinclause 14.1; - : - :

- .'_'._'16'.2.4'_ o Any Default Notice sent to the Chargor must be sent to-the reQiste'r'e'd_'-'office- of -

163

- the Chargor and also to the address for correspondence of the Chargor at the

i beginning of this Legal Chargs (or such other address as may be notified to the -

~ Chargee in accordance with this Legal Charge) clearly marked "For the urgent - )

- attention of the Commercial Director’ and a copy sent io the Chargor's
.- Solicitors. '

'.Any h'otiCe' shall be served of'tréated .a's'-ser'ved atthe 'followin"g times:

16.3.1 . in the case of. service personally or in“accordanée ‘with clalise 1’4.2.-2; at the
. .- time of service: or : .

1632 S _in the case of service by post, at 9.00 am. on the second Business Day after it -

164
165
- e
AT

- Legal Charge 1o the te
= Charges under this Lagal Charge w
o Instance and for the purpdse for whi
- Each provision of t

. 3%”1‘5{"' i o

17.2

Cinthe
o7E

- provision’

7.4

It any provision of this Legal Charge is fo

- Was posted or in the case of service to orfrom an address outside the United. -

" Kingdom, at 9.00 a.m. (local time at the place: of destination) on the fourth o L

- Business Day after it was posted.

n p'roifing.'Service-of a notice by post, it shall bé_ sufficient 'tc; prove: that stch no'tice-w'as'-_
correctly addressed, full postage paid and posted, ' : :

E-miail and fax are not.valid forms of service under this Le'ga'l_(}ﬁargel
" GENERAL . ' '
m =1

ation to this Legal Charge shiall be &
N behalf of all the parties o this Legal C 2 shall r
quired to obtain the consent of any third party. whom g benefit s conferred underthis
jal : tination . of variation of this | Charge or fo the ‘walver or
setflement of any right or claim ¢ sing under it A walver'g or consent granted by the

Ci‘i itls giver,

his Legal Charge s severable and distinet from the others. If af any time

iy provision of this Legal Charge is or becomes. anlawfil, alld or unenforceable to-any
extant or o any ércumstances for ‘any reason, i shall to that axtent or in those:
cireumnstances be deamed not to form part of this Legal Charge but (sxcept to that extent or
i those circumstances in the case of that provision) tha legality, validity and enforceability of
that and all other provisions of this Legal Charge ¢ of be affected in ary way,

be lllegal, invalid or unenforceable In

with clause 15.2 but would be legal, valig enforceable if some part of the

> deletad, the provision:in question shall apply with syich miodification(s) as

ion were dal _ : 5!
may be necessary tomake itlsgal, valid ot enfarceable.

The failure or delay in exercising a rigit or remedy provided by this L'egal Charge or by law .-

~ does not constitute a waiver of that (or any other) right or remedy. No single or partial

exercise, or non-exercise or non-enforcement of any right or remedy provided by this Legal .

- Charge or by law prevents or restricts any further or other exercise or enforcement of that

175,
116
7T

16852765.7

(or any other) right or remedy.
The Chargee's rights and remedies contained. in this Legal Charge are cumulative-and not :

- exclusive of any rights or remedies provided by law.

" This Legal Charge may be executed in any number of co'unt_e'rpart's each of which when. _
~executed and delivered shall be an original. All the counterparts together shall constitute _

one and the same document.

-Nolien will be created as a result of this Legal_'.C_ha_rg_'e' over the Chiarged Property.

5

dihenonlyinthe
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' GOVERNINGLAW -

"~ This Legal Charge and -any"non-cohtractual_ obligations 'é'r'i'sing"ou't ofor in connaction with it -

are governed by English law.
JURISDICTION :

The cours of England have exclusive jurisdiction to setfe any dispute arising out of or fn

tonnection with this Legal Charge (including a dispute relating t the existence, validity or

- termination of this Legal Charge or-any mon-contractual obligation arising out of or in .~
- .connection with this Legal Charge) (a "Dispute”). o :

- 1essiveR? .

The parties agree that the courts of England are the most appropriate and convenient courts -
to setile Disputes and accordingly no party will argue to the contrary_.

- INWITNESS whereof the Chargor has duly executed this Legal Charge as a deed and itis defvered
" onthed e LT TR S

ate first sef out above,

g



' SCHEDULE1
. DetilsoftheProperty o
The properly known - as Land at Gateway Avenus, Baldwins Gats, Newcastie-under-Lyme,

. Staffordshire ST 5PD being all of the land registered at the Land Registry with freehold title absolute

. under title number SF603952 and shown more particularly edged red on the Plan until payment of the
-~ Second Payment and thereafter being that part of the Property shown edged blue on the Pian.

o femsaresy.



2

L dessgmesy

4

- SCHEDULE2 o
'Rights to be Grafited

The 'fbuov}'/ing fights over the Uncharged Propérty in common with the Chérgbr and all ‘others who -

- have such or similar rights:
B a4,

a pedestrian and vehicular right of way over the Uncharged Property at &l times and forall-

- I ‘purposes to gain access to.and from the Charged Property and Stafford Road, provided that o
-+ the Chargor (acting reasonably) may from time to time prescribe the route or routes over “ - -
o ‘Which the right is to be exercised. . : :

" to eriter the Uncharged Property ‘to make connecﬁons_:to ‘the Media: in'thé-Unchargéd- S
. Property and to install additional Media in the Uncharged Property. L =
- to the supply of Utilities to and from the Charged Property by means of the Media in the o
" Property, _ . _ L _

- to enter the'Un'chargéd'P-r.o'pérty to'b.L'tin'o'n,-'.in'spect,' repair, maintain, renew-and replace the
- Charged Property and the Media. - o S e
o keep-and use- Projections incidental. to any-building erected on the Charged Property .

- Which overhang or protrude beneath the Uncharged Property. o

- of support and_prbtection afforded by the Uncharged Property .for -any'buirding'érécted'oh _
- thé Charged Property. R _ : L L
All'tights of enitry are subject to the following conditions: S e
ity can only bé exercised so far as and ta the extent that the purgose for which the fightis
- axercised cannot.reasonably be Undartaken without such entry. LT o

- entry shall not be exercised over the curtilage of ainy Units -

~entry can only be exercised at reasonable times of the day éfte‘rfgivi’n'g régasonable prior. -
- written notice (except in-an emergency when no notice shall be required). . _ -
- entry can be exercised with and without workimen and appliances if necessary.

anyone exercising-a right of entry must do as little damage as possible and must make'good -
- or pay compensation for any damage thatis done. e
" the route. of any additional Media to be laid shall first be agreed by tha C’harg'ofor‘-(if

different) the owner of the land through which it is to be laid (such agreement not to be o

- uUnreasonably withheld or delayed),

. ﬁ*ﬁi:_
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- EXECUTED2s aDeed B

 byKERLWINGUMITED )
“acting by a Director in the présence of B S

- Director -

" Witiiess Name:
- Witress Signature

e Wit_n'es'szddfe"ss

 EXECUTEDasaDeed -~ = - §
By THE RICHBOROUGH ESTATES )
-_:-PARTNERSHIP LLP actmg by: = oy

" ‘Partner

EXECUTED asaDeed - RTINS Sl
by JOHN ERNESTATHERTON T P
Vinthe presenceof: y o
© Witness Name:
 Witness Signature

- Witness Address:

. AessiresT



 CHARGOR RSN S
. EXECUTEDasaDeed. . . . . o

by KIERLIVING LIMITED Sy

acting by & Director in the presence of Ty
. Diréctor

" Witness Name:

. Withess Signaturs

- Withess Address:

| CHARGEE

EXECUTED asaDeed - Sy
- By THERICHBOROUGH ESTATES = g
o _PAR_'_E_'NE'RS_:I__-IEP LLPacting by: - ¥

AR G B R A

- Partner
" EXECUTED &5 a Deed oy
' by JOHN ERNEST ATHERTON =~ R o
- in‘the presence of: . ey
: With'esS'Néme:_' :

Wi't'h'es's'Si'gnatu'ré B

: ..."_Witné'ss"Addi‘essﬂ:' T

1gsszresy. -



'CHARGOR _
- EXECUTED as a Deed

 byKEERLIVINGLIMITED
E acting by & Director in the presence of =

. ._'-'Dire'ct'b'r
'.Witn'essName:-__' o
" Witness Signature -

_-'_Witness'Add.re”s'-s':__'-'_ e

CHARGEE S
“EXECUTED as a Deed

By THERICHBOROUGH ESTATES
~ PARTNERSHIP LLP acting by: -

o Paither

EXEC'UT'ED‘ as a Deed

by JOHN ERNEST ATHERTON -

- inthe presence of: -
* Withiess Name: -
Witness Signature

. Wf'tné'ss_'Addres's:-_ - f

165527687




. EXEQUTEDasaDeed . 3y
‘byJOYCEBRERETON - S
inthe.presenceof: . L R r

) _'Wi'tn'e's-s- Name: -
" ‘Witness Signatiire - i

L Withiess Addréss’:.":

- ABhszzesT
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. Plan
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