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Registration of a Charge

Company name: KIER LIVING LIMITED
Company number: 00775505

X77T1KXD4

Received for Electronic Filing: 30/05/2018

Details of Charge

Date of creation:  24/05/2018
Charge code: 0077 5505 0048

Persons entitled: THE GURLOQUE SETTLEMENT
NORWICH CONSOLIDATED CHARITIES
GREAT HOSPITAL
ANGUISH'S EDUCATIONAL FOUNDATION

Brief description:

Contains floating 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: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BIRKETTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 775505

Charge code: 0077 5505 0048

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2018 and created by KIER LIVING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th May 2018 .

Given at Companies House, Cardiff on 1st June 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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DATED zH Moy 2018

THE GURLOQUE SETTLEMENT
-and -
NORWICH CONSOLIDATED CHARITIES
- and -
GREAT HOSPITAL
- and -

ANGUISH’S EDUCATIONAL FOUNDATION

-and -

KIER LIVING LIMITED
- and -
ROYTHORNES LIMITED
-and -

BIRKETTS TRUSTEES LIMITED and
BIRKETTS TRUSTEES TWO LIMITED

DEED OF AGREEMENT FOR CHARGE,
OVERAGE AND ESCROW

relating to

land known as
Parcel B, Lot 1 (Cringleford 2}, Cringleford,
South Norfolk

www.roythornes.co.uk




THIS AGREEMENT is made the 2. L day of | iy 2018

BETWEEN:

(1)

(3)

(4)

(5)

(6)

(7)

THE GURLOQUE SETTLEMENT ¢/o Mills & Reeve LLP of Whitefriars, 1 St. James Court,
Norwich, NR3 1RU (whose details are set out in Part 1 of Schedule 1) (“Gurloque”);

NORWICH CONSOLIDATED CHARITIES a registered charity (registered charity number
1094602) of 1 Woolgate Court, St Benedicts Street, Norwich, NR2 4AP acting by its

trustees (whose details are set out in Part 2 of Schedule 1} {(“NCC");

GREAT HQSPITAL a registered charity (registered charity number 211953} of Bishopgate,
Norwich, Norfolk, NR1 4EL acting by its trustees {whose details are set out in Part 3 of

Schedule 1} (“GH");

ANGUISH'S EDUCATIONAL FOUNDATION a registered charity (registered charity
number 311288) also of 1 Woolgate Court aforesaid acting by its trustees {whose details

are set out in Part 4 of Schedule 1) ("AEF”);

KIER LIVING LIMITED {company number 00775505) whose registered office is at
Tempsford Hall, Sandy, Bedfordshire, 5G19 28D (the "Kier");

ROYTHORNES LIMITED {Company Registration Number: 06611251) whose registered
office is at Enterprise Way, Pinchbeck, Spalding, Lincolnshire, PE11 3¥R (reference
IH.KIE18-39) (“Kier’s Solicitors”); and

BIRKETTS TRUSTEES LIMITED (company number 06122123) whose registered office is at
Brierly Place, New London Read, Chelmsford, CM2 OAP and BIRKETTS TRUSTEES TWOQ
LIMITED {company number 10879076) whose registered office is also at Brierly Place

aforesaid (the “Security Trustees”).

NOW IT IS HEREBY AGREED as follows:

INTERPRETATION

The following definitions and rules of interpretation apply in this Deed.
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1.1 Definitions:

“Balancing Payment”

“Collaboration

Agreement”

"Default Rate"

“Escrow Account”

“Escrow Balance”

“Escrow (Retention)

Balance”

"Escrow {School)

Balance”

“First Charge”

has same meaning as contained in the relevant School Site
Overage Deed and Balancing Payments or Balancing

Payment(s) shall be construed accordingly..

means the collaboration agreement dated with the same
date as this Deed and made between (1) Kier Living Limited
{2) Kier Cross Keys Dev LLP (3) Allison Homes Eastern Limited
{4) Big Sky Developments Limited {5) BSDAO (Cringleford)
Limited (6) Roythornes Limited and (7) Birketts Trustees

Limited and Birketts Trustees Two Limited.

means 4% per annum above the Interest Rate.

means an account established by Kier's Solicitors and to be
used solely for the purpose of holding the Escrow Balance,
such account to be a solicitors' client account held with a UK
clearing bank and which account shall not be the same
account as the escrow account established pursuant to the

Collaboration Agreement.

means the Escrow {School} Balance or the Escrow (Retention)

Balance as appropriate.

means an amount equal o any Retention made pursuant to
the relevant School Site Overage Deed plus an amount equal

to VAT on that amount.

means the sum of £850,000 less the total of all Balancing
Payments previously made or in the process of belng made

plus an amount equal to VAT on that resulting amount.

means the legal charge relating to Parcel B, Lot 1 Cringleford
(including the School Site} made on the date of this Deed and

made between (1) the Gurloque Settlement (2} Norwich

IH.Deed of Deferment and Escrow.v1-07.02.2018



“First School Site

Charge”

First  School Site

Overage Deed

"Interest Rate"

“Insolvency Event”

Overage Payment
(Commercial

Candition)

Overage Payment

(Planning Condition)

Overage Payment
(Residential

Condition)

Overage Payment

(School Condition)

“Primary School

Condition”

IH.Deed of Deferment and Escrow

Consolidated Charities (3) Great Hospital (4) Anguish’s
Educational Foundation (5) Kier Living Limited and {6) Birketts

Trustees Limited and Birketts Trustees Two Limited.

means the First Charge insofar as it relates to the School Site.

means the overage agreement relating te the School Site
made on the date of this Deed between {1) the Gurloque
Settlement (2} Norwich Consolidated Charities (3) Great
Hospital (4) Anguish’s Educational Foundation (5} Kier Living
Limited and (6) Birketts Trustees Limited and Birketts

Trustees Two Limited.
means the base rate from time to time of HSBC Bank plc.

shall have the same meaning as defined in the relevant

School Site Charge.

shall have the same meaning as defined in the relevant

School Site Overage Deed.

means an QOverage Payment (Commercial Condition) or an

Overage Payment (Residential Condition) (as appropriate).

shall have the same meaning as defined in the relevant

School Site Overage Deed.

shall have the same meaning as defined in the relevant

School Site Overage Deed.

means the discharge of the School Site from the School Site

Obligations and (if appropriate} the return of the School Site

from Norfolk County Council to Kier or {at Kier's direction)

KCK and the ceasing of the School Site Obligations to he
3




“Reconciliation

Payment”

“Retention”

“"Replacement School

Site Charge”

“Replacement School

Site Overage Deed”

“Roundhouse
infrastructure

Agreement”

“School Site”

“School Site Charge”

“School Site

COhbligations”

“School Site Overage

Deeds”

IH.Deed of Deferment and Escrow

enforceable against the School Site in accordance with the
proviso to Paragraphs 1.1 to 1.3 (inclusive) of Part 4 of

Schedule 1 of the Section 106 Agreement.

means any payment required pursuant to clause 3.5 of the

relevant School Site Overage Deed.

shall have the same meaning as that contained in the

relevant School Site Overage Deed.

means a legal charge deed substantially in the form annexed

to this Deed at Appendix 2.

means an overage deed substantially in the form annexed to

this Deed at Appendix 1.

shall have the same meaning as that contained in the

Collaboration Agreement.

Shall have the same meaning as defined in the Collaboration

Agreement,

means the First School Site Charge or the Replacement
School Site Charge (as appropriate} and the relevant School
Site Charge shall mean the School Site Charge that is in force

against the School Site at the relevant time.,

means the obligations on the part of the owners of the
Property contained in Part 4 of Schedule 1 of the Section 106

Agreement

means the First School Site Overage Deed or the
Replacement School Site Overage Deed (as appropriate) and
the relevant School Site Qverage Deed shall mean which of

the School Site Overage Deeds is in force at the relevant



“Section 106

Agreement”

iseller”

“Seller's Solicitors”

“Termination Date”

“Thickthorn
infrastructure

Agreement”

IH.Deed of Deferment and Escrow

time. -

means the agreement made pursuant to Section 106 of the
1990 Act dated 6 July 2015 and made between (1) South
Norfolk District Council ({2} Norfolk County Council (3)
William David Winslow Barr Kate Alice Paul and David
Edward Brown (4) The Official Custodian for Charities on
behalf of the Trustees of Norwich Consolidated Charities and
the Trustees of the Great Hospital of Bishopgate (5) The
Official Custedian for Charities on behalf of the Trustees of
Anguish’s Educational Foundation and {6) Land Fund Limited
as varied by the Section 106 Deed of Variation) as varied by
the deed of variation dated 10 January 2018 pursuant to
Section 106A of the Town and Country Planning 1920 Act.

means collectively Gurloque, NCC, GH and AEF.

means Birketts LLP of Kingfisher House, 1 Gilders Way,
Norwich, Norfolk, NR3 1UB (Ref: RVG/182468.0008).

means the earlier of the date on which;

a. the sum of all Balancing Payments paid is equal to or

more than £850,000;

b.  the Overage Payment (School Condition} and the
QOverage Payment (Planning Condition) are paid to the
Seller in accordance with the relevant School Site

Overage Deed; or

C. the construction of a school on the School Site
pursuant to Part 4 of Schedule 1 of the Section 106

Agreement is commenced.

shall have the same meaning as that defined in the

Collaboration Agreement.



HVATII

“Withdrawal Notice”

means value added tax or any equivalent tax chargeable in

the UK or elsewhere,

means a written notice requesting the withdrawal of a sum
equal to the Balancing Payment (or part thereof where the
withdrawal relates to a part payment] or the Overage
Payment {School Condition) or the Reconciliation Payment

(as appropriate) and the written notice shall:

a. specify the reason for which the withdrawal is

required;
b. specify the amount of the withdrawal requested;

C. {unless the amount requested is a commuted sum or
other sum specified in the Thickthorn Infrastructure
Agreement or the Roundhouse Infrastructure
Agreement in which case a copy of the relevant
agreement is to be provided together with the written
notice) have annexed to it a copy of any relevant
invoice(s} {being a valid VAT inveice if VAT is to be
paid} receipt{s} or other documentation evidencing
that the amount requested has fallen due or will fall
due on or hefore the date for payment specified in the

Withdrawal Notice;

d. specify the payee, the required method of payment

and (if applicable) the payee’s account details; and

e. specify the date by which payment is required.

"Working Day" means any day from Monday to Friday (inclusive) which is not
Christmas Day, Good Friday or a statutory Bank Holiday.
1.2 A person includes a natural person, corporate or unincorporated body (whether or not

having separate legal personality).

IH.Deed of Deferment and Escrow



1.3

14

1.5

1.6

1.7

2.1

3.1

3.2

3.21

3.2.2

33

Unless otherwise specified, a reference to a statute or statutory provision is a reference

to it as amended, extended or re-enacted from time to time.

A reference to a statute or statutory provision shall include all subordinate legislation

made from time to time under that statute or statutory provision.

Unless the context otherwise requires, references to clauses are to the clauses of this

Deed and references to schedules are to the schedules of this Deed.

Clause headings shall not affect the interpretation of this Deed.

In this Deed, a reference to Kier includes its successors in titie to the School Site who
have provided a deed of covenant to the Sellers in which those successors covenant to

comply with Kier's obligations in this Deed.

GOOD FAITH

Kier and the Seller are to act in good faith towards each other in relation to matters

which are the subject of this Deed.

KIER’S AND SELLER’S COVENANTS

Kier will supply a copy of any written notification received from Norfolk County Council
confirming satisfaction of the Primary School Condition to the Seller within 5 ({five)
Working Days of receipt of the same (and which may be the same notice as served

pursuant to clause 3.8 of the relevant School Site Overage Deed);

If the School Site is transferred to Norfolk County Council pursuant to the Section 106
Agreement and is later returned by Norfolk County Council to Kier, Kier will immediately

upon completion of the transfer back of the School Site:

notify the Seller of the return of the School Site; and

enter into Replacement School Site Charge and Replacement School Site Overage Deed

with the Seller.

If between the return of the School Site to Kier and the date on which the Replacement

School Site Overage Deed is completed any payments would have become due and

7
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3.4

4.1

4,11

4.1.2

4.2

4.3

4.4

5.1

payable under the Replacement School Site Overage Deed had the Replacement School
Site Qverage Deed completed, Kier shall be liable to make those payments on the same

terms as though the Replacement School Site Overage Deed had completed.

The Seller acknowledges that Kier intends to transfer its interest in Parcel B, Lot 1
Cringleford to Kier Cross Keys Dev LLP {(“KCK”). in the event of such transfer, the Seller
covenants with Kier and KCK to release the First Charge and (if different) the relevant
School Site Charge provided that KCK enters into a new charge or charges on the same

terms upon complation of the release.
ESCROW ACCOUNT
On or before;

2 ™ aiq 2019 {unless by that date the Overage Payment (School
Condition) has become due and payable under the relevant School Site Overage Deed)

Kier shall pay the Escrow {School) Balance into the Escrow Account; and

the date on which each Overage Payment (Planning Condition) becomes due and
payable under the relevant School Site Overage Deed Kier shall pay the extent of the
Escrow (Retention) Balance relating to that Overage Payment {Planning Condition) {if

any) into the Escrow Account;
where the same shall be held in accordance with this Deed.

Any interest that accrues on the credit balance on the Escrow Account from time 1o time

shali belong to Kier and may be withdrawn by Kier at any time.

The liability to taxaticn on any interest on any amount in the Escrow Account shall be

borne by Kier,

No amount shall be released from the Escrow Account (other than interest) otherwise

than in accordance with clause 5 or clause 6.
WITHDRAWALS FROM THE ESCROW ACCOUNT

By serving a Withdrawal Notice on the Seller and Kier's Solicitors, Kier shall:

IH.Deed of Deferment and Escrow



51.1

5.1.2

5.1.3

5.2

53

5.4

subject to clauses 5.2 and 5.3, be entitled to request the withdrawal from the Escrow
Account and payment to the specified payee of 2 sum equal to any Balancing Payment(s)

that fall due; and

on or before the date on which the Overage Payment (School Condition) falls due,
request the withdrawal and payment of the Overage Payment (School Condition) to the
Seller which payment shall be in satisfaction of the Overage Payment {School Condition})

pursuant to the relevant School Site Overage Deed; and

on or hefore the date on which the Reconciliation Payment falls due, reguest the
withdrawal and payment of the Reconciliation Payment to the Seller which payment
shall be in satisfaction of the reconciliation payment to be made pursuant to clause 3.5

the relevant School Site Overage Deed.

Kier shall serve the Withdrawal Notice at least 10 Working Days prior to the date that
payment is required as specified in the Withdrawal Notice and unless (in relation to a
request relating to a Balancing Payment) within that 10 Working Day period a
reasonable and proper counter-notice is served by the Seller an Kier and Kier's Solicitors
objecting to the withdrawal of the Balancing Payment {or relevant part) Kier’'s Solicitors
are irrevocably authorised to pay the Balancing Payment {or relevant part} to the party

specified in the Withdrawal Notice on the date specified in the Withdrawal Notice.

Should a counter-notice be served on Kier and Kier's Solicitors by the Seller pursuant to
clause 5.2 Kier and the Seller shall act reasonably and in good faith and seek to agree the
Withdrawal Notice or an amended Withdrawal Notice within 10 Working Days of the
date of the counter-notice and in the event that the Withdrawal Notice or an amended
Withdrawa! Notice is not agreed within 10 Working Days of the date of the counter-
notice a dispute shall be deemed to have arisen and shall be determined pursuant to

clause 13.

It is acknowledged by the Seller that the Balancing Payment may fall due in stages and in
such case more than one Withdrawal Notice may be served in accordance with clause
5.1.1 requesting a part payment of the Balancing Payment and the procedures set out in

clauses 5.2 and 5.3 shall be repeated in respect of each withdrawal.

IH.beed of Deferment and Escrow
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-

5.5

5.6

5.7

5.8

5.9

Any element of Balancing Payment which is properly incurred by Kier but is not included
in one Withdrawal Notice may be included in a subsequent Withdrawal Notice but there

shall be no duplicate payments.

Any Balancing Payment{s} withdrawn from the Escrow Account under this Deed shall be
taken inte account in the calculation of the payments due under the relevant School Site
Overage Deed as a deduction in accordance with the tefms of the relevant School Site
Overage Deed but so that there shall be no double-deducticn of the same Balancing

Payment.

Where Kier does not pay the Overage Payment (School Condition) or the Reconciliation
Payment to the Seller on or before the date on which the Overage Payment {School
Condition) or the Reconciliation Payment (as appropriate} falls due the Seller shall be
entitled to request the withdrawal and payment of such sum from the Escrow Balance to
the Seller by serving a Withdrawal Notice on Kier and Kier's Solicitors and unless (in
relation to a request relating to a Balancing Payment) within 10 Working Days from
receipt of that Withdrawal Notice a reasonable and proper counter-notice is served by
Kier on the Seller and Kier's Solicitors objecting to the withdrawal of the Overage
Payment (School Condition) or Reconciliation Payment (as appropriate) Kier's Solicitors
are irrevocably authorised to pay the Overage Payment (School Condition) or
Reconciliation Payment (as appropriate) to the Seller on the date specified in the
Withdrawal Notice. Such payment shall be in satisfaction of the Overage Payment

{School Condition) or Reconciliation Payment {as appropriate).

Should a counter-notice be served on the Seller and Kier’s Solicitors by Kier pursuant to
clause 5.7 Kier and the Seller shall act reasonably and in good faith and seek to agree the
Withdrawal Notice or an amended Withdrawal Notice within 10 Working Days of the
date of the counter-notice and in the event that the Withdrawal Notice or an amended
Withdrawal Notice is not agreed within 10 Working Days of the date of the counter-
natice a dispute shall be deemed to have arisen and shall be determined pursuant to

clause 13.

The Seller agrees not to enforce the relevant School Site Charge due to the non-payment
of the Overage Payment {School Condition} or Reconciliation Payment (as appropriate)
unless and until it has requested the satisfaction of such liability pursuant to clause 5.7

10

IH.Deed of Deferment and Escrow



6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.2

6.3

6.4

6.5

and such liability has not been settled within 10 Working Days of the date of notice of {in
the event of a dispute pursuant to clause 5.8) the date on which that dispute is

determined.
KIER'S SOLICITORS

Kier’s Solicitors have agreed at the request of the Kier and the Seller to join in this Deed

for the purpose only of:
acknowledging the instructions contained in It;

acknowledging that that they owe Kier and the Seller a duty of care in respect of carrying

out such instructions;

confirming that they will receive the Escrow Balance and that they will hold them as

stakeholder in the Escrow Account; and
giving the undertaking set out below in clause 6.4;

and it is accepted by Kier and the Seller that these acts are within the ordinary course of
business of Kier’s Solicitors and it is warranted that the director signing this Deed has

authority to bind Kier's Solicitors.

Kier and the Seller hereby irrevocably instruct Kier's Solicitors to receive and retain as

stakeholder the Escrow Balance or any part of them in accordance with this Deed.

Kier and the Seller hereby jointly and severally agree and irrevocably instruct Kier's
Solicitors to deal with the Escrow Balance upon the terms set out in this Deed and in
particular not to release any part of the Escrow Balance save in accordance with the

terms heregf.

Kier's Solicitors hereby undertake with Kier and the Seller (jointly and severally) to hold
as stakeholder in the Escrow Account any money received by them at any time
constituting the Escrow Balance and any interest earned thereon fram time to time and

to deal with them as specified in this Deed.

Kier's Solicitors shall not withdraw or release any monies from the Escrow Account

unless they are satisfied that:
11
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6.5.1

6.5.2

6.5.3

6.5.4

6.6

6.6.1

' 6.6.2

6.7

6.8

a Withdrawal Notice has been served and Kier and the Seller have agreed o the

withdrawal;

2 Withdrawal Notice been properly served but has not been responded to within the

relevant period;

a dispute has been finally determined and the withdrawal is in accordance with the

determination; or
the Escrow Account is to be closed pursuant to clause 9.

If Kier's Solicitors reasonably believe that they have received conflicting notices, claims,
demands or instructions or for any reason are unable to determine whether or not to
make any withdrawal or release of the Escrow Balance or any part of it or the correct
amount of such withdrawal, Kier's Solicitors may elect, by notice to Kier and the Seller,

to refuse to make any payment from the Escrow Account until:
Kier’'s Solicitors have received joint written instructions from Kier and the Seller; or

Kier's Solicitors are directed by a final order or judgment from a court of competent

jurisdiction;

and Kiet’s Solicitors shall then deal with the Escrow Account in accordance with those

instructions or that order.

Kier's Solicitors may be replaced by Kier by another reputable firm of solicitors in
England and Wales approved by Kier and the Seller in writing {such approval not to be
unreasonably withheld or delayed) provided that such firm has supplied an executed
deed of covenant to Kier and the Seller to comply with the terms of this Deed and upon
such appointment (and provided that the duly executed deed of covenant has been
delivered to Kier and the Seller) Kier's Solicitors shall immediately be discharged from

the undertaking contained in this Deed.

Kier’s Solicitors shall perform only such duties as are specifically set out in this Deed and
in connection with such duties, Kier’s Solicitors shall not be liable for any mistake of fact,
error of judgment or act or omission (other than resulting from their wilful misconduct
or gross negligence} and shall be entitled to rely on any written notice, instrument or

12
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6.9

6.10

6.11

7.1

7.2

8.1

signature helieved by Kier’s Solicitors to be genuine and believed to have been signed or

presented by the proper party or parties duly authorised 1o do so.

Kier and the Seller agree fo indemnify Kier's Solicitors and hold Kier's Solicitors harmless
against any and all liahilities (including, without limitation, any charges reasonably and
properly incurred in operating the Escrow Account) reasonably and properly incurred as
a result of actions taken pursuant to this Deed (except for liabilities incurred by Kier's
Solicitors resulting from their wilful misconduct or gross negligence or liabilities incurred
as a result of the Seller default of Kier or the Seller for which Kier or the Seller (as
appropriate) shall indemnify Kier's Solicitors} provided that Kier's Solicitors agree that
they will seek to enforce the indemnity in this clause 6.9 against Kier and the Seller

jointly.

Kier's Soliciters shall be entitled to be paid their reasonable and proper charges for
operating the Escrow Account as they fall due PROVIDED THAT Kier's Solicitors shall
provide a valid VAT invoice addressed to Kier and the Seller in respect of one equal share

of these costs.

Kier's Solicitors shall from time to time upon reasonable request notify Kier and the
Seller of the balance of the Escrow Account and provide details of all deposits and

withdrawals therefrom.
MANAGEMENT OF ESCROW ACCOUNT

In no circumstances shall Kier's Solicitors be required to draw or pay to any party an

amount exceeding the sum held on the Escrow Account from time to time

The Escrow Account is an interest bearing Escrow Account held by Kier's Solicitors on the
terms of this Deed and all interest as it arises shall be credited to the Escrow Account
and shall form part of the sums held and be subject to the terms applicable to the

Escrow Account as set out in this Deed.
OWNERSHIP OF ESCROW BALANCE

For the avoidance of doubt it is confirmed that the Escrow Balance paid in by Kier shall

remain the property of Kier until such time as a withdrawal is made pursuant to tha

13
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8.2

9.1

9.2

10.

10.1

10.2

11.

12,

terms of this Deed but subject to the charge contained in clause 8.2 below the Escrow
Balance shall not be released to Kier otherwise than in accordance with the terms of this

Deed.

Kier charges to the Seller Kier's interest in the Escrow Balance as security against an
Insolvency Event occurring in respect of Kier and shall at its own cost execute any
document or take any action which the Seller may reasonahly require in order to perfect
such charge, including the registration of the charge pursuant to the Companies Act

2006 section 860.

CLOSURE OF THE ESCROW ACCOUNT

As soon as reasonably possible after the Termination Date the Escrow Account shall be

closed.

In the event that a dispute has not been finally determined the Escrow Account shall
remain open and no payments shall be made until the dispute has been finally

determined.

VAT

Each amount stated to be payable by Kier to the Seller under or pursuant to this Deed is

exclusive of VAT (if any).

If any VAT is chargeable on any supply made by the Seller under or pursuant to this
Deed, Kier covenants with the Seller that on receipt of a valid VAT invoice, it will pay the

Seller an amount equal to that VAT.

THIRD PARTY RIGHTS

A person who is not a party to this Deed shall not have any rights under the Contracts

(Rights of Third Parties) Act 1999 to enforce any term of this Deed.

JOINT AND SEVERAL LIABILITY

Save where clause 14 applies, where the Seller comprises more than one person, those
persons shall be jointly and severally liable for the obligations and liabilities of the Seller

arising under this Deed and Kier may take action against, or release or compromise the
14
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13

131

13.2

13.3

i3.4

135

liability of, or grant time or other indulgence to, any one of those persons without

affecting the liahility of any other of them.
DISPUTES

Any dispute arising between Kier and the Seller will first be referred to a director or
managing director of Kier and the duly elected representative of the Seller for
resolution. If those individuals cannot resolve any dispute within 20 Working Days the

Kier and the Sefler shall be in dispute and the remaining provisions of this clause 13 shall

apply.

fn the event of a dispute arising in respect of any matter under this Deed Kier or the

Seller may refer the matter in d{pute to a Surveyor

gf Kol § A we

The Surveyor shall {in default .of agreemeht betweg Kier and the Seller as to his

o

appointment within 10 Working Pays of Kier or the Seller first proposing an
appointment) be appointed on the application of Kier and the Seller by the President {or
should he not be available the next senior officer available) of the Royal Institution of

Chartered Surveyors to act as an expert to determine the matter

The Surveyor shall be a practising member of the Royal Institution of Chartered
Surveyors and both of recognised standing and with current relevant experience. He
shall be instructed that on his appointment he shall forthwith notify Kier and the Seller
in writing of his appointment and that he should make his determination within six

weeks of the date of his appointment

If the Surveyor shall fail to determine the matter referred to him and inform Kier and the
Seller of his determination within a reasonable time (and in any event within 8 weeks of
being appointed) or if he shall relinquish his appointment or die or should it become
apparent that for any reason he will be unable to complete his duties Kier or the Seller
may apply to the President of the Royal Institution of Chartered Surveyors {or other
officer as before) for a substitute to be appointed in his place and this procedure may be
repeated as many times as necessary and the provisions of this clause shall operate in

relation to that application as in relation to any earlier application

15
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13.6

13.7

13.8

13.9

13.10

13.11

In determining the matter referred to him the Surveyor shall have regard to the terms of

this Deed.

The Surveyor (despite the fact that he is appointed as an expert) shall nevertheless
permit Kier and the Seller or their professional advisors to make written representations
to him and in the event that written representations are made the Surveyor shall pass
details to the other inviting written cross representations such cross representations to
contain solely comments in reply to matters raised in the other party’s initial
representations and to be forwarded to the Surveyor within 10 Working Days of receipt
by the respective Party in dispute of details of the other party’s initial representations
provided always that the parties shall not submit without prejudice correspondence or

records of without prejudice negotiations and representations

The Surveyor shall publish his determination within six weeks of the date of his

appointment

The determination of the Surveyor shall be final and binding upon Kier and the Seller

{except in the case of manifest error)

Kier and the Seller shall bear the fees and expenses of the Surveyor in such proportions
as the Surveyor shall determine and faifing determination shall bear them equally
between them but shall be responsible for their own costs and if Kier or the Seller shall
fail to pay to the Surveyor the proportion of fees and expenses so payable within 15
Working Days of the same heing demanded by the Surveyor the other shall be entitled
to pay such fees and expenses to the Surveyor and at that stage all such fees and
expenses and all incidental expenses shall be repayable by the party in default to the
other party with interest at the Default Rate calculated on a day to day basis from the
date of payment to the Surveyor to the date on which the party paid receives

reimbursement from the party in default.

Any reference to the Surveyor under the provisions of clause 13 shall not prevent Kier
and the Seller from agreeing the matter in dispute and withdrawing such reference

subject to payment of the Surveyor’s fees.

16
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14.

14.1

14.2

14.3

14.4

14.5

14.6

LIABILITY OF THE SELLER

The liability of the Seller under this Deed is joint and Kier may not take any action
against or release or compromise the liability of, grant time or other indulgence to any
one of the Seller without doing so with all of the persons who are the herein hamed

Seller,

The expression “net value of the assets” in this clause shall mean the net value for the
time being of the assets of the relevant trust less the value of any liability to taxation or
any other liability arising from the administration of the relevant trust and properly

payable from trust assets.

The aggregate liability of NCC and its trustees in respect of any claim (including the costs
relating to any such claim) under this Deed shall not exceed the net value of the assets
of NCC and nothing in this Deed shall entitle Kier or any other person to pursue, exercise
or enforce any right or remedy against the personal effects, estate, property or assets of
the said trustees or other the trustees from time to time of the NCC or against any assets

for the time being vested in them or any of them which are not assets of NCC,

The obligations which the trustees of NCC undertake can only be enforced against them
jointly and not individually and then only as trustees of NCC and a trustee who retires
from being a trustee of NCC will after his/her retirement no longer be liable for any
breach of an obligation under this Deed regardless of whether the breach occurred

before or after the retirement,.

Clauses 14.3 and 14.4 in relation to the liability of a trustee of NCC will not apply to such

a trustee in respect of any liability resulting from a fraudulent act by that trustee.

The aggregate liability of the trustees of GH in respect of any claim {including the costs
relating to any such claim) under this Deed shall not exceed the net value of the assets
of GH and nothing in this Deed shall entitle Kier or any other person to pursue, exercise
or enforce any right or remedy against the personal effects, estate, property or assets of
the said trustees or other the trustees from time to time of the GH or against any assets

for the time being vested in them or any of them which are not assets of GH.

17
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14.7

14.8

14.9

14.10

14.11

14.12

14.13

The obligations which the trustees of GH undertake can only be enforced against them
jointly and not individually and then only as trustees of GH and a trustee who retires
from being a trustee of GH will after his/her retirement no tonger be liable for any
breach of an obligation under this Deed regardless of whether the breach occurred

before or after the retirement.

Clauses 14.6 and 14.7 in relation to the liability of a trustee of GH will not apply to such a

trustee in respect of any liability resulting from a fraudulent act by that trustee.

The aggregate liability of the trustees of AEF in respect of any claim {including the costs
relating to any such claim) under this Deed shall not exceed the net value of the assets
of AEF and nothing in this Deed shall entitle Kier or any other person to pursue, exercise
or enforce any right or remedy against the personal effects, estate, property or assets of
the sald trustees or other the trustees from time to time of AEF or against any assets for

the time being vested in them or any of them which are not assets of AEF.

The obligations which the trustees of AEF undertake can only be enforced against them
Jointly and not individually and then only as trustees of AEF and a trustee who retires
from being a trustee of AEF will after his/her retirement no longer be liable for any
breach of an obligation under this Deed regardless of whether the breach occurred

before or after the retirement.

Clauses 14.9 and 14.10 in relation to the liability of a trustee of AEF will not apply to such

a trustee in respect of any liability resulting from a fraudulent act by that trustee.

The aggregate liability of the trustees of Gurloque in respect of any claim {including the
costs relating to any such claim) under this Deed shall not exceed the net value of the
assets of Gurloque and nothing in this Deed shall entitle Kier or any other person to
pursue, exercise or enforce any right or remedy against the personal effects, estate,
property or assets of the said trustees or other the trustees from time to time of
Gurloque or against any assets for the time being vested in them or any of them which

are not assets of Gurloque.

The obligations which the trustees of Gurlogue undertake can only be enforced against
them jointly and not individually and then only as trustees of Gurloque and a trustee

who retires from being a trustee of Gurlogue will after his/her retirement no longer be
18
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14,14

15.

15.1

15.11

15.1.2

15.1.3

15.14

15.2

16.

16.1

16.2

liable for any breach of an obligation under this Deed regardless of whether the breach

occurred before or after the retirement.

Clauses 14.12 and 14.13 in relation to the liability of a trustee of Gurloque will not apply

to such a trustee in respect of any liability resulting from a fraudulent act by that trustee,
SECURITY TRUSTEES

The Seller the Security Trustees and Kier acknowledge that the Seller has appointed the
Security Trustees to act on the Seller's behalf in relation to all matters arising out of this

Deed and until otherwise advised by the Seller to Kier in writing:

a reference to the Seller in this Deed shall be deemed to be a reference to the Seller or

the Security Trustees;

in the event of notices served or representations made by both the Seller and the
Security Trustees to Kier relating to the same subject matter Kier shall only be obliged to

consider the notice(s) or representations made by the Security Trustees;

unless otherwise requested in writing by either the Security Trustees or the Seller, any

payment to be made by Kier to the Seller shall be made to the Security Trustees; and

a payment to the Seller’s Solicitors shall be deemed to be a payment to the Seller or the

Security Trustees as appropriate.

The Security Trustees have joined into this Deed to confirm their acknowledgment of

and agreement to the matters contained in clause 15.1.
EXECUTION

This Deed has been executed by the Seller, Kier, Kier's Solicitors and the Security

Trustees and is completed on the date referred to on the first page of it.

This Deed may be executed in any number of counterparts each of which when executed
and delivered shall constitute a duplicate original but all the counterparts shall together

constitute ane deed

19

IH.Deed of Deferment and Escrow.v1-07.02.2018



16.3 No counterpart shall be effective untll each party has executed and delivered at least

one counterpart
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SCHEDULE 1

Part 1 (THE TRUSTEES OF THE GURLOQUE SETTLEMENT)

1. {william David wWinslow |c¢/o Mills & Reeve LLP, Whitefriars, 1 St. James Court, Norwich,
, Barr NR3 1RU
2. | Kate Alice Paul ¢/o Mills & Reeve LLP, Whitefriars, 1 St. James Court, Norwich,
' NR3 1RU
] 3. | David Edward Brown c/o Mills & Reeve LLP, Whitefriars, 1 St. James Court, Norwich,
NR3 1RU
Part 2 (THE TRUSTEES OF NORWICH CONSOLIDATED CHARITIES)
, Name of Trustee Address of Trustee
1. Philip Blanchflower 1 Broadmead Green, Thorpe End, Norwich, NR13 5DE
! 2. Brenda Ferris 7 Valentine Street, Norwich, NR2 4BA
: 3. | David Fullman 115 Somerleyton Gardens, Norwich, NRZ 2BP
s 4. | Christine Herries 21 Oak Street, Norwich, NR3 3AE
i 5. Geoffrey Loades Upland House, Main Road, Swardeston, Norwich, NR14 8AD
] 6. lain Brookshy Swainsthorpe Hall, Swainsthorpe, Norwich, NR14 BQA
! 7. Jeanne Southgate 11 Lime Tree Road, Norwich, NR2 2NQ
) 8. Marion Maxwell Flat 4, 37 St. Benedicts Street, Norwich, NR2 4PQ
i 9. | Karen Davis 61 Pettus Road, Norwich, NR4 7BY
10. | Heather Tyrrell 29 Hardley Street, Hardley, Norwich, NR14 6BY
11. | Beth Jones 59 Stafford Street, Norwich, NR2 3BD
12. | Peter Shields 54 Thunder Lane, Norwich, NR7 OPZ
13. | Michael Flynn 190 Wroxham Road, Sprowston, Norwich NR7 8DE
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R

14.

Lesley Grahame

7 Railway Cottages, Hardy Road, Norwich, NR1 1Jw

Part 3 {THE TRUSTEES OF GREAT HOSPITAL)

Name of Trustees

Address of Trustee

William John Waller

18 Indigo Yard, Norwich, NR3 307

Elizabeth Ann Crocker

36 Eaton Road, Norwich, NR4 6PZ

Michael John Brookes

32 Eaton Road, Norwich, NR4 6PZ

Alexandra de Bunsen

Old Rectory, Kirby Bedon, Norwich, NR14 7DX

Jon Stanley

2, Meadway, Norwich, NR4 6XS

James Shanklin Powell

vy Farmhouse, Anchor Street, Tunstead, Narwich, NR12
8HW

David Howard Bucl

2 Riverside, Reedham, Norwich, NR13 3TQ

Julie Anne James

Bishops House, Norwich, NR3 15B

David Marris

55 Mount Pleasant, Norwich, NR2 2DQ

10.

Catherine leffries

g Judges Drive, Norwich, NR4 7QQ,

| 11.

James Banham

Breydon House, 13 High Street, Loddon, NR14 6ET

12.

Clare Singh

Chandlers Ford, 4 Dian Road, Brundall, Norfolk, NR13 5PD

Part 4 (THE TRUSTEES OF ANGUISH’S EDUCATIONAL FOUNDATION)

Name of Trustee

Address of Trustee

Philip Blanchflower

1 Broadmead Green, Thorpe End, Norwich, NR13 5DE

Brenda Ferris

7 Valentine Street, Norwich, NR2 4BA

David Fullman

115 Somerleyton Gardens, Norwich, NR2 2BP

Christine Herries

21 Oak Street, Norwich, NR3 3AE
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b. | Geoffrey Loades Upland House, Main Road, Swardeston, Norwich, NR14 8AD
6. lain Brookshy Swainsthorpe Hall, Swainsthorpe, Norwich, NR14 8QA

7. |Jeanne Southgate 11 Lime Tree Road, Norwich, NR2 2ZNQ

8. Marion Maxwell Flat 4, 37 St. Benedicts Street, Norwich, NR2 4PQ

Q. Karen Davis 61 Pettus Road, Norwich, NR4 7BY

10. | Heather Tyrrell 29 Hardley Street, Hardley, Norwich, NR14 6BY

11. | Beth Jones 59 Stafford Street, Norwich, NR2 3BD

12. | Peter Shields 54 Thunder Lane, Norwich, NR7 OPZ

13. | Michael Flynn 190 Wroxham Road, Sprowston, Norwich NR7 8DE

14. | Lesley Grahame 7 Railway Cottages, Hardy Road, Norwich, NR1 1JW
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Signed as a deed by WILLIAM DAVID WINSLOW
BARR in the presence of:

Withess:

Sighature: %CfLQuM

Birketts LLP (Norwich)
Address: .............Kingfisher. House
1 Gilders Way

e Norwich N3 1UB

|

J
. Signed as a deed by LAUREN PARKER as
1i attorney for Kate Alice Paul in the presence of:

Withess:

3 Signature: @&DM
Name: %Q/NWE

Birketts LLP (Norwich)
Address: ............Kiﬂgfisheq:.]—.-lguse
H 1 Gilders Way
. e NOIWICH-NR3-1UB

Signed as a deed by LAUREN PARKER as

' attorney for DAVID EDWARD BROWN in the
L presence of;
i Withess:

Signature: .. en S e,

Address: B’rkeﬂSLLP (Norwich)
Kingfisher House
<...... Gilders Way
Norwich NR3 1UB
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Signed as a deed on behalf of the trustees of
NORWICH CONSOLIDATED CHARITIES by

Philie Reonald Blaneh Ciaw erand
David lipran

two of their number under an authority

conferred pursuant to Section 333 of the

Charities Act 2011 in the presence of:

Witness:

Signature: ﬂ/“j

Name: %awyflﬁw@”\—

AQAress: v dEKEHS LLR. (Norwich)
Kingfisher House
. Gillclors- Way
Norwich NR3 1UR

Signed as a deed on be\_half of the trustees of HA/MZ“\N
GREAT HOSPITAL by Willram John walker )
and Cotherime -g@?kr“-mﬁ two Q‘«Q/\_‘_
of their humber under an authority conferred

pursuant to Section 333 of the Charities Act

2011 in the presence of;

Witness:

Signature: %W@I{Aﬁ/

Birketts LLP {Norwich)
Address: ... Kinglisher-House
1 Gildlers Way
~Momwieh-NR3 1URB
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Signed as a deed on behalf of the trustees of
ANGUISH'S EDUCATIONAL FOUNDATION by
Flal L@ Renald Blanchflpuw e and

Dawrd Gallpaan
two of their number under an authority

conferred pursuant to Section 333 of the

Charities Act 2011 in the presence of;

Withess:

Signature: ... &.//
Name: m@@f?ylﬂ/ﬁ ;e —

Address: .................i’ﬁirﬁx&t@s-&:&@{Nmmﬂch‘z
Kingfisher Houge
-l Gllders-Way
Norwich NR3 1UR

Executed as a deed by KIER LIVING
LIMITED acting by a director in the

presence of;

Witness: Director
SIENAtUrE: (v e e
[ T 11 SRR
AdOress: v nuis v iresins
26
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Executed as a deed by

ROYTHORNES LIMITED )
acting by a director )
)

Director of ROYTHORNES LIMITED
In the presence of
Withess signature: .. .

Name:

Address:

Executed as a deed by BIRKETTS )
TRUSTEES LIMITED acting by a director

in the presence of
Director of BIRKETTS TRUSTEES LIMITED
Witness sighature: ... cieeininnnnnness

Name:

Address:

Executed as a deed by BIRKETTS }
TRUSTEES TWO LIMITED acting by a
director

In the presence of Director of BIRKETTS TRUSTEES TWO LIMITED
Witness signature: ... neemmen,

NAME: e

Address:
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APPENDIX 1

REPLACEMENT SCHOOL SITE OVERAGE DEED
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Draft version: 8 (RLtd)
Draft date: 25.4,2018

DATED o 2018

THE GURLOQUE SETTLEMENT
- and -

NORWICH CONSOLIDATED CHARITIES

- and -
GREAT HOSPITAL
_ -and -
ANGUISH’S EDUCATIONAL FOUNDATION
- and - | I
KIER LIVING LIMITED
- and -

BIRKETTS TRUSTEES LIMITED and
BIRKETTS TRUSTEES TWO LIMITED

|
|
i
|
.
|
J

[replacement] OVERAGE DEED
relating to

Primary School Site at Cringleford, South
Norfolk
being part of the land known as
Parcel B, Lot 1 (Cringleford 2)

www.roythornes.co.uk




THIS AGREEMENT is made the day of 2018

BETWEEN:

(1)

(2}

(3)

{5)

(6)

THE GURLOQUE SETTLEMENT c/o Mills & Reeve LLP Whitefriars, 1 St. James Court,
Norwich, NR3 1RU acting hy its trustees (whose details are set out in Part 1 of Schedule

1} (“Gurlogue”);

NORWICH CONSOLIDATED CHARITIES a registered charity (registered charity number
1094602) of 1 Woolgate Court, St Benedicts Street, Norwich, NR2 4AP acting hy its

trustees (whose details are set out in Part 2 of Schedule 1) (*NCC”);

GREAT HOSPITAL a registered charity (registered charity number 211953} of Bishopgate,
Norwich, Norfolk, NR1 4EL acting by its trustees (whose details are set out in Part 3 of

Schedule 1) (“GH");

ANGUISH'S EDUCATIONAL FOUNDATION a registered charity (registered charity
number 311288) also of 1 Woolgate Court aforesaid acting by its trustees {whose details

are set out in Part 4 of Schedule 1} (“AEF”);

KIER LIVING LIMITED (cofnpany number 0.0.775505) whose registered office is at

Tempsford Hall, Sandy, Bedfordshire, SG19 2BD (the "Buyer"}; and

BIRKETTS TRUSTEES LIMITED {company number 06122123} whose registered office is at
Brierly Place, New London Road, Chelmsford, CM2 OAP and BIRKETTS TRUSTEES TWO
LIMITED (company number 10879076) whose registered office is also at Brierly Place

aforesaid {the “Security Trustees”).

BACKGROUND:

{A)

(B)

By a transfer dated [ } 2018, the Seller transferred the Property
together with other property to the Buyer subject to the First Overage Agreement,

On| | the Buyer transferred the Property to Norfolk County Counci
pursuant to a planning obligation for use as the site of a primary school in accordance

wlith the Section 106 Agreement free from the First Overage Agreement. On the date of
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this Deed rlre Property has been returned to the Buyer by Norfolk County Council in

accordance with the Section 106 Agreement.

(C) The Buyer has agreed to enter into this Deed as a replacement for the First Overage
Agreement. '
(D) On the terms of this Deed, the Buyer agrees that an overage payment(s) will become

due to the Seller if the Property is or has been released from the planning obligation to
be used as the srte of a prlmarv school and further ovarage payment(s) WI|| become due

as set out herem
NOW IT IS HEREBY AGREED as follows:
.y INTERPRETATION

The following definitions and r'ul_es of interpretation apply in this Deed.

S I RS -Deﬁnitiens::----l---__---- e ,,, e

"Affordable Housing”  means housing of a kind that falls ‘within the définition set
_outin Annex 2 of the National Ptannmg Pohcy Framework or

_other deﬁmtlon specnfled by’ South Norfoik Dlstrlct Council or

the relevant Delermmmg Authorltv otherw:se is housmg of a

‘kind which (having tegard to its rent of other consideration)

s suitable for occupation by people who-are'in need of such

“housing because of their limited means.

"Affordable Housing means a house, flat or.eny other Strucfure (whether or not
Unit" construction of that house, flat or other structure hias been
' commenced or completed) which is reduired by any Planning
Permission or any Plannmg Obllgatlon to be used for

' 'Affordable Housing.
“pggregate | “means:

Pei’éen’cag'es"
o for Gurlogue  53.395%
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“Balancing Payment”

“Base Valug"

for NCC; 15,000%

for GH: 30.010%

for AEF: 1.595%

means the sum calculated in accordance with the following

formula:

A+B

where:

A = the total and final Offsite Foul Drainage Works Cost;

) B = _the total and final Thi‘ckt_horn and Roundhouse Excess

Costs

Pro\nded That the - Balancmg Payment shall never exceed

-£850 000.

m,éa_n_s;

1

in r;e:lat-ion' to the first calcui-ation of Overage Payme'nt
' -(Commercral Conditlon) relating to that Deve[opment
- :_'Lancl £10r '

in re!atlon to any. subseqUent calculation of Dverage

',Payment (Commerma[ Condltmn) relatlng to that
'De\re[opmtant land, the _M_arket Value of ‘the

:.‘ .Development Land'
| at the TnggerDate (Commercaal Condltlon)

P fdlsregardmg any effect on va!ue of the relevan’c

,_CommerCJal Planmng Permlssmn and

' il _.assurnmg that there is ne expectatlon of the grant

:-'-‘of any Commercual P[annmg Permrss:on and th|5

| ’D_.ee d,
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“Buyer's Solicitors”

“Collaboration

Agreement”

“Commercial

Development”

“Commercial

Development Costs”

means Roythornas Limited of Enterprise Way, Pinchbeck,

Spalding, Lincolnshire, PE11 3YR (Ref: NJH/KIE18-39)

means the collaboration agreement dated with the same
date as this Deed and made between (1) Kier Living Limited
{2) Kier Cross Keys Dev [LP (3) Allison Homes Eastern Limited
(4) Big Sky Developments Limited (5) BSDAO (Cringleford)
Limited (6) Roythornes Himited and (7) Birketts Trustees

Limited and Birketts Trustees Two Limited.

means use of the whole or any part or.parts of the Property,
with or without other land, for any one Of more Uses
'cc'jmp"rise'd in Part A, Part B, Part C (other than Class C3) or
Part D of the Town and Country Planning (Use Classes) Order
1987 (SI. 1987/764) at the date of the First Overage

Agreement together with ancillary uses but excluding any

"7 such use which s andilldry to or facilitates @ dévelopment

' pursuant to a Planning Permission.

means the aggrega‘ée_ calculated up to and including the

relevant Trigger Date (Commercial Condition} of the costs

reasonably and properly incurred by the Buyér in connection

B with:

. procuring the Commercial Plarining Permission;

ii. constructing the commercial plots consented by the

Commercial Planning Permission to Serviced Plot Level;-

a_nd _

iii.  in connection with considering or pursuing any prior

'applica’ci'on for a Commercial Planning Permission or a

Residential Planning Permission;

but ekcludiﬁg any Buyer’s internal management costs where

“ external consultants have been engaged to advise the Buyer

in fela'tion to the same element of cost so there shall be no

double-counting of costs relating to the same element.

NH.H.OVERAGE DEED {Parcel 8 School Site).18.04.2018



Permission”

“Commercial Unit"”

Decision"

"heed of Covenant”

"Default Rate"

"Determining

“Commercial Planning means an outline or detailed planning permission for

Commercial Development pursuant to a planning application
submitted by or on hehalf of the Buyer and granted during

‘the Overage Period by a Determining Authority including a

_planning permission issued pursuant to an application under

section 73 of the Town and Country Planning Act 1990 and
for the avoidance of doubt does not include any Residential

Planning Permission.

means a unit on the Property which is permitted by a
Commercial Planning Permission constructed to Serviced-
Plo.t Level Including any anciltary fand and facilities for use In
connection with that unit including (but not limited to) any

parking space.

"Court Confirmatory means either:

f. a judgment of the High Court or Court of Appeal
- confirming the grant of Planning Permission by the
Petermining Authority or by the Secretary of State

- following a Planning Appeal, and the period for an
appeal against such a decision has expired without a

further Third Party Application being made; or

ii. . judgment of the Supreme Court confirming the
grant of Planning Permission by the Determining
Authority or by the Secretary of State following a

Planning Appeal.

‘means a deed of covenant with the Seller containing

covenants in the same terms as those given by the Buyer in

this Deed with such minor modifications as the Seller may

_agree.

imeans 4% per annum above the Interest Rate.

means the local planning authority or other appropiiate
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Authority" ' determining body or person.

i . "Development Land"  means the whole or any part or parts of the Property which

has the benefit of the Relevant Planning Permission.

"Disposal” means the transfer of the freehold or the grant of a lease for
} ‘ . ' a term of not less than 99 years of the whole or any part or

parts of the Prdperty other than a Pertnitted Disposal.

"Enhanced Value" means the Market Value of the Development Land at the

- Trigger Date (Commercial Condition) with the benefit of the
relevant Commercial Planning Permission.

“Existing Planrring means the outline planning permission granted on appe'al by

P_ermission” the Secretary of State on 7 January 2016 under reférehce

APP/LZGSO/A/M/ZZZ?SEG and in accordance WIU’] p[annlng

apphcatlon reference 2013/1494/0 for the Deve[opment as

_ “'“'.amended or mod:fied hy

,(a) ~the planning consent for removalfvariation of
conditions granted by South Norfolk Council on 28
April 2017 under reference 2017/0196; and

; (b) the planning consent for rerhoval/\rariation of
| ‘ condltlons granted by South Norfolk Councri on 10
January 2018 under reference 2017/2120

"Final Deter_mination means the cfarliest' date on which:
- : Date" .
- E i any Third Party Application is Finally Determined; or

i a Plan'ni'n'g P:ermission is granted or fi‘nall\,r upheld

g (thfhér_ after a reference back to the Secretary of

State. or the local p[anniﬁg authority or any other

~ relevant authority (as the case may be)); or

iil. tr\e next Working Day after the expiry of the Review
Period (provi'déd that no Third Party Application is

6
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commenced by such date);

so that the Relevant Planning Permission remains extant and
is no longer open to challenge In any way by the issue of

further Third Party Applications.

"Finally Determined”  means where a Third Party Application has been made, the

first of the following events to occur:

i. pefmission 1o bring a Third Party Application {where
required) has not been granted and the period within
which an application for permission to appeal against
such refusal has expired without a further Third Party
Application being made;

.  all Third Party Applications have been withdrawn;

ii.  a Court Confirmatory Decision has been issued; or

iv. a Quashing Order has been issued and the
Determining Authority has issued a further Planning
Permission and the Review Period in respect of that

further Planning Permission has e'kpired.

“First Overage means the overage agreement relating to the Property dated
Agreement” f ] 2018 and made between (1) The Gurlogue
Settlement (2} Norwich Consolidated Charities (3) Great
Hospital (4) Angulsh’s Educational Foundation (5) Kier Living
Limited and (6) Birketts Trustees Limited and Birketts

Trustees Two Limited.

“Flpst Overage means any "Overage Payment” paid pursuant to the First

Agreement Payment”  Overage Agreement.

"Implementation” means the implementation of a Relevant Residential Planning
Permission by the carrying out of a2 Material Operation by or
on behalf of the Buyer provided that, for the purposes of this
Deed, implementation of a Relevant Residential Planning

Permission shall be deemed to have occutred
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"Independent

Surveyor"

“Index”
"Interest Rate"

"Marlet Value"

"Material Operation”

“Offsite Foul Drainage

Works Cost”

notwithstanding any breach of a condition to that Relevant

Residential Planning Permission.

means a member or a Fellow of the Royal Institution of
Chartered Surveyors with at least ten years' experience in
valuing properties similar to the Property, for uses similar to
the Residential Development, and whose usual place of

practice is within a 50 mile radius of the Property.
means the Nationwide House Price [ndex for East Anglia.
means the base rate from time to time of HSBC Bank plc,

means the éstimated amount for which the Development

" Land should ékc"hange hetween a willing buyer and a willing

‘seller in an arm’s length transaction, after proper marketing

and” whee the parties had each acted knowledgeably,

' p’ri-jd;ént'ly and without compulsion, -

means has the same meaning as in section 56 of the Town

and Country Planning Act 1990 but disregarding for the

-purposes of this Deed and for. no other purpose, the

. following operations:

i, demolition works;
il site clearance;
iii. gr_odnd investig_ations;
| iv. ‘si.i-:e.'s.urvey \:Norks;
v.  temporary access construction works; -
vi.  archaeological investigation; a.nd :

vii.  erection of any fences and hoardings.

means {a) the cost of providing ‘a pumped foul drainage
system linking Site A Parcel 2 (as defined in the Collaboration
Agreement) to Site A Parcel 1 (as defined in the Collaboration

Agreement) In-excess of the cost of providing a gravity
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“Overage Cap”

“Overage Disposal”

“Qverage Payment”

"Overage
{Commercial

Condition)"

Payment

discharge foul drainage system to Round House Way and (b)
the cost of providing offsite off-fine storage as reasonably
required by Anglian Water for the purpose of the
development of Site A Parcel 1 and Site A Parce! 2

means an amount equal £2,150,000 less

i.  where the Balancing Payment is calculable, the

Balancing Payment; or

il.  where the Balancing Payment is not calculable, the

‘Retention,

means the sale of the Property or any part with the benefit of
a Commercial Planning Permission and constructed to

Serviced Plot Level.

means the Overage Payment (School Condition) or any
Overage Payment {Commerclal Condition) or any Overage

Payment {Residential Condition) as appropriate.

means a sum calculated in accordance with the following
formula to two decimal places and rounded to the nearest

second decimal place:
A-(B+C+D+ E)
Where:

A = the sale price actually achieved for the sale of the

Property as serviced commercial units;

B = the costs reasonably and properly incurred by the
Buyer in procuring the sale of the Property as serviced
commercial units including {but not limited to) legal,

surveyor’'s and other professional costs and
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disbursements and estate agent’s commission.

. €= Commercial Development Costs

= the total of all parts of the Balancing Payment

'known and certain at the relevant Trigger Date

(Commercial Condition) and which were not deducted
from any previous Overage Payment or from any First

Overage Agreement Payment; and

E = the Retention less the total of the Balancing
Payment deducted from any previous Overage Pa\)ment
or deducted from any First Ovei’age Agreément
Payment and ‘the tota1"0f"the Balancing Payment

déducte’d'from' thi_s calculation under D above and less

any elerent of Retention deducted from any prior

Ove:rag:e Payment.

- "Overage Payment means a sum calculated in accordance W|th the following

(Residential - o formula to two decimal places and rounded to the nearest

' Condi'tion)"' 7 sec_:ond_demma[ place:

(Ax B'_)-t'C+D]_' ‘

Where:

A = £65,000 (per Residential Unit);

B= efther:

- where the Trigger Date (Residential Condition) is on
or before [5th anniversary of the First Overage

- Agreement ] 2023, 1 (one); or

- where the Trigger Date {Residential Condition) is
after [5th anniversary of the First Overage

Agreement] 2023, the higher of the Index figure last
10
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published before the Trigger Date and 438.8 {being
the Index figure last published before the date of
theFirst Overage Agreement), divided hy 4388
{(being the Index figure last published before the date

of the First Overage Agreement);

C = the total of all parts of the Balancing Payment
known and certain at the relevant Trigger Date
(Residential Condition) and which were not deducted
from aﬁy previous Overage Payment or from any First

Overage Agreement Payment; and

P = the Retentlon less the total of the Balancing
Payment deducted from any previous Overage Payment
or from any First Overage Agreement Payment and the
total of the Balancing Payment deducted from this
calculation under C above and less any element of

Retention deducted from any prior Overage Payment.

Provided That where the total of the Balancing Payment
cannot be deducted in full from any one Oﬁeragé
Payment the outstanding parts of the Balancing
Payment shall be deducted from each subsequent
Overage Payment until the Balancing Payment has been

deducted in full

Provided Further That where the total of the Retention
cannot be deducted in full from any one Overage
"Payment the outstanding parts of the Retention shall be
deducted from each subsequent Overage Payment until

the Retention has been deducted in full.

"Qverage  Payment means a sum calculated in accordance with the following

{School Condition)” formula to two decimal places and rounded to the nearest

11
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second decimal place:
{AxB}-C

Wheré:

A = £850,000;

B = either

i.  where the Trigger Date (School Condition) is on or
before [5th anniversary of the First Overage

Agreement] 2023, 1 {one); or

.ii. where the Trigger Date (School Condition) is after
| [5th anhive_r_sary of the First' Overage Agreenient]
2023, the higher of the Index figure last published
before the Trigger Date (School Condition) and 435.8

- {being the Index figure last published hefore the date

~ of the ‘Firstr Overage Agreement ), divided by 4388

- (being the Index figure last published before the date

of the First Overage Agreement); and

C = the total of all parts of the Balancing Payment known and
certain at the Trigger Date (School Condition) and which were
not deducted from any previous Overage Payment or from

any First Overage Agreement Payment.

"Overage Perjod" means (subject to clause 2.3) a period of years starting on the
date of this Deed and ending at midnight on [ 25 years from
the da_té of the First Overage Agreement- ] 2043,

"Payment Date" meais the date on which an Overage Payment Is to be made

in accordance with clause 3.3.

"Permitted Disposal®  means any of the following:

12
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the grant of easements ar rights, transfer, lease or
dedication of any part of the Property to a local or
other public authority pursuant to a requirement in
an agreement or unilateral undertaking under
section 106 of the Town and Country Planning Act
1990;

the grant of easements or rights, transfer, [ease or
dedlcation of any part of the Property to a highways
authority to comply with highways requirements or
in connection with the adoption or dedication of

public highway;

the grant of easements or rights, transfer, lease or
dedication of any part of the Property to a utilities
company for an electricity substatlon, gas governor,

sewage or water pumping station, drainage balancing

"device or other similar matiers for the provision of

Services;

any other grant of easements or rights relating to the

Property or any patt thereof;

a transfer or a lease of an Affordable Housing Unit to

a local authority, private registered provider {which

Vi,
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has the same meaning as in section 80 of the Housing
and Regeneration Act 2008) or other similar person
or body providing Affordable Housing as agreed with
the local aufhority or with the Homes and

Communities Agency;

the first occasion on which a Residential Unit is

disposed of at arm's {ength in the open market by

13



Vi,

viii,

way of:

a. a sale of the freehold interest in that

Residential Unit; or

b: the grant of a fong leasehold interest in that
Residential Unit at a premium for a term of

not less than 99 years;

Provided that the Overage Payment (or where the
Overage Payment is not yet agreed or determined
pursuant to clause 4, the sum equal to the Buyer's
reasonable calculation of the Overage Payment
provided pursuant to clause 3.3.4) relating to such
Residential Unit has been received in full and cleared

funds by the Seller.

the transfer, lease or dedicatibn of any part of the
Pr_ép_erty_ toa hanagement company or other sarvice
bro\(id.e.rr'fcr the purpose of the maintenance of any
p_ar:t:of the Property to be used in common by more
than one Residential Unit or by more than one

Affordable Housing Unit;

the transfer, lease or dedication of any part of the -

_Ptopk_ar_ty for use as {and limited to) a resideritial care

~home éghool academy college or other body entity

NH.IH.OVERAGE DEED {Parcel B School Slta).18.04.2018

fou_ndat_it_m or charity for the provision of services to

the local community;

th_é transfer of the Property or any part to Norfolk

CoL_mty Council pursuant to the Section 106

Agreement;

the grant of a lease of or a licence to occupy the
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“plan”

"Planning Appeal”

"Plahning Appeal

Decision"

“Planning Cbligation”

“planning Permission”

“Practical

Property or any part thereof for a term of not more

than 10 years; and

xi.  an Overage Disposal Provided that the Overage
Payment {or where the Overage Payment is not yet
agreed or determined pursuant to clause 4, the sum
equal to the Buyer's reasonable calculation of the
Overage Payment provided pursuant to clause 3.3.4)
relating to such Overage Disposal has been received

in full and cleared funds by the Seller.
means the pia_n annexed herefo.
ineans an appeal by.t_he Buyer against:
. the refusél of the Determining Authority to grant
Planning Pe'rmi.ssi,i'o n;
ii. the non«determination of a Planning Application; or

i, any one or more conditions attached to a Planning

- Permission.

means the written deci_sio_n of the Secretary of State on the

Planning Appeal.

'mean_s a statutory obligatioh that [s necessary for or assists In

the Carrying out of the Residential Development including

{without limitation) an obligation under sectlon 106 of the

Town and Country Plahni_ng Act 1930, section 38 or 278 of

the Highways Act 1980 or section 104 of the Water Industry
Act 1991,

means a Commercial Planning Permission or a Residential

Planning Permission (as appropriate).

means the date of practical completion of the construction of

15
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Completion”

“Primary School

Condition”

“Primary School Site

Obligations” .

"Property"

"Quashing Order"

~ "Relevant  Planning

_Permission”

“Relevant Residential

a Residential Unit so that the Residential Unit is capable of
beneficial occupation and use save for minor defects and

“Practically Completed” shall be construed accordingly.

means the discharge of the Primary S(;,hool Site Obligations
from the Property and the ceasing of the Primary School Site
Obligations to be enforceable against the Property in
accordance with the proviso to Paragraphs 1.1 to 1.3
(inclusive) of Part 4 of Schedule 1 of the Section 106

Agreement.

means the obligétions on the part of the owners of the

| Prdperty,contained in Part 4 of Schedule 1 of the Section 106

Agreement

means the land at Cringleford edged in red on the Plan heing

part of the land registered at the date of the initial transfer of

the Property to the Buyer as m'e:ntidned in Recital Aln the
name of the tru_,stees..of'quioque at the Land Registry under
'Title Number Nl(263125 [drafting note — this Is the School
Site pér Plan 5 to "the V-Collaboration Agreement] or (if

 different) the part of the Property offered to Norfolk County

Council pursuant to the Buyer’s obligations under Part 4 of

Schedule 1 of the Section 106 Agreement
means the decision of the court to nullify a Planning
Permission granted by either:
. the Determining Authority; or
i, the'Secretary of State following a Planning Appeal.

means a Plar)ni'ng Permisslion in respect of which an Overage
Payment has not previously become due under the terims of
this Deed. | |

means a Residential Planning Permission in respect of which

16
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Planning Permission
“Relevant Date”

“Residential
Development"

"Resitential Planning

Permission”

an Overage Payment has not previcusly become due under

the terms of this .Déed.

shall have the same meaning as is defined in the Section 106

Agreement

means the construction on the Property of residential

dwellings pursuant to a Planning Permission.

means an- outliig or detailed planning permission for

Residential Development granted during the Overage Period

by a Determining Auth'ority inc[uding a planning permission

rlssued pursuant to an appl:cation dnder section 73 of the
Town and Country PIannIng Act 1990 and for the avoidance

of doubt does not mc!ude any Commercial Planning.

: ,Permission.'

"Residential Unit"

“Retention”

"Review Period"

means a Practically Completed house, flat or any other

structuré 'on:the _Pprerty which is permitted by the
. Residentiai PlanningrPermission and intended for residential

use;

i i_n_cludi:n‘g'any’ ancillary land and facilities for use in
confisction with'that house, flat or other structure
- including {but not limited to) any parking space and

garage; but

il.  excluding any Affordable Housing Unit.

means £850,000.

means either:

1 éix weeks and ten Working Days following the date of
' issue of a Planning Permission by the Determining

Authority; or

17
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li.  six weeks following the date of issue of a Planning

Appeal Decision.
“Satisfaction Date" means either:

i. . if the Primary School Condition has heen satisfied

before the date of this Deed, the date of this Deed; or

i if the Primary Sehool Condition has not been satisfied
before the date of this Deed, the date on which the

Primary School Condition is satisfied.

"Secretary of State” means the Secretary of State for Communities and Local
Government or other appropriate Minister including {where

re!eva'nt) any inspector appointed to determine any Planning

Appeal.
“Section 106 : means the agreement made pursuant to Section 106 of the
Agreement” 1990 Act dated 6 July 2015 and made between (1} South

Norfolk District Council {2) Norfolk County Council (3)
Wftliam David Winslow Barr Kate Alice 7 Paul and David
Edward Brown (4} The Official Custodian for Charities on
l:reh-ahC of the Trustees of Norwich Consolidated Charities and
the Trustees of the Great Hospital of Bishopgate (5) The
Ofﬁcial Custodian for Charlties on behalf of the Trustees of
Anguish’s Educational Foundation and (6) Land Fund Limited
as varied by the Section 106 Deed of Variation) as varied by
- the deed of variation dated 10 January 2018 pursuant to
Section 106A of the Town and Country Planning 1990 Act.

“Seller” ' means collectively Gurlogue, NCC, GH and AEF.

“Selier’s Solicitors” means Birketts LLP of Kingfisher House, 1 Gilders Way,

Norwich, Norfolk, NR3 1UB (Ref: RVG/182468.0008).

“Serviced Plot Level”  means the construction of such infrastructure, accesswayls)

and services that the Buyer and the Seller agree (each party

i8
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acting reasonably).

“Services” the supply of water, electricity, gas, data, telecommunication
services and/or the disposal of foul or surface water and any
other services and utilities reasonably required for the
development and use of the Property or any adjoining
prope_rty which is or was subject to the Collaboration

Agreement.

”Thickthprn and shall hatt'e the same meaning as that defined in the

Roundhouse ~Excess Collaboration Agreement.

Costs”
"Third Party" meansa person_other than:
i}. the SeIIer-
i the Buyer or
i, anyone actlng on the Buyer sor Seller 5 beha!f
“Third Party means gither of the rqnowm_g;
" ppplication” . Lo Eea o
SRR , . a l‘hlrd Partys apphcatmn for judicial review of a
| 'decismn by the Determmmg Authorlty to grant -
' Plannmg Permrssron ar
n @ Third Party‘s app!ication under section 288 of the ,
- Town and Country P]annmg Act 1990 in respect of a_
: decmon by the. Secretary of State to grant P[anmng
Permlssmn followmga Plannmg Appeai or
S an appllcatron to a h|gher court appealmg agalnst a
. Judgment |n respect of an applicatlon made under (l) _
or(n)above, Nen inaIDWEr court '
ﬁTﬁEﬁ?." D,a.‘te”' S means e:ther a Trlgger Date {COmmerCiai Condltlon) or &

Tngger Date (Resrdentral Condltlon) or the Trrgger Date

(School Condltron) as approprrate

19
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“Trigger Date means {subject to clause 2.3) the date on which the Overage

{Commercial Disposal is completed.

Caondition)

“Trigger Date means (subject to clause 2.3) Practical Completion of each
(Residential Residential Unit;

Condition)

Frigger Date (School means {subject to clause 2.3) the Satisfaction Date.

Condition)"

"YAT" means value added tax or any equivalent tax chargeahle in
' the UK or elsewhere.

"Working Day" means any day from Manday to Friday {inclusive) which is not

Christmas Day, Good Friday or a statutory Bank Holiday.

A person includes a natura_l person, corporate or unincorporated body (whether or not having

separate legal personality).

12

1.3

1.4

1.5

1.6

1.6.1

Unless otherwise specified, a reference to a statute or statutory provision is a reference

to it as amended, extended or re-enacted from time to time.

A reference to a statute or statutory provision shall include all subordinate legislation

made from time 1o time under that statute or statutory provision.

Unless the context otherwise requires, references to clauses are to the clauses of this

Deed and references to schedules are to the schedules of this Deed.
Clause 'headings shall not affect the interpretation of thls Deed.
Ih this Deed, a reference to:

the Seller does not include its successors in title but includes the assignees of the Seller
and subsequent assignees who have provided a deed of covenant pursuant to clause

5.3; and

20
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1.6.2

-

2.2

2.3

3.1

3.2

3.2.1

3.2.2

33

3.31

the Buyer includes its successors in title who have provided a Deed of Covenant

pursuant to clause 5.1.
CONDITION PRECEDENT
Subject to clause 2.2, this Deed comes into force on the date of this Deecl.

Clauses 3 and 4 are conditional on the satisfaction of the Primary School Condition and

shall come into force on the Satisfaction Date.

If the total sums exclusive of VAT paid by the Buyer to the Seller pursuant to this Deed

amount to the Oyerage Cap thls Deed shall automatlcaliy terminate and cease to take

effect and lhe Buyer s Sollcitors shall be permltted to remove from the Buyer’'s title to

the Property any notice of this De_ed reglstered agamst the Buyer's title to the Property
and the restriction as referred to In clause 5.2, '
OVERAGE PAYMENTS

Subject to clause 2.3, on the date that the Trigger Date (School Condition) pccurs during
the Overage Period, the Overage Payment (School Condition} shall inirnediatély become

due from the Buyer to the Seller.

Subject to clause 2.3, on each omasion'that:.

a Tngger Date (Commerclal Condltron) occurs durmg the Overage Perlod an Overage

Payment (Comrnermal Condrtlon) shall lmmedrate!y become due from the Buyer to the
Seller; and -
a Trigger Date '('F'iesid'enﬁal‘ Conoli.t:ion)' OCCUr's during the Overage' Péi‘iod, an QOverage

Payment (Resldential Condition) shall immediately become due from the Buyef to the

 seller in respect of each Practical Completion (if more than one} occumng on that

Trigger Date (ReS|dent|al Condition),
The Buyer covenanits that it shall pay each Overage Payment to the Seller on the later of:

the date which is 15 Working Days from and including the relevant Trigger Date for that

Overage Payment; and
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© 3372

333

3.3.4

34

35

3.6

3.7

the date which is 15 Worling Days from and including the date on which the amount of
that Overage Payment is agreed or determined in accordance with the terms of this

Deed
and shall on or before that payment provide to the Seller:

evidence of any Offsite Foul Drainage Works Cost or Thickthorn and Roundhouse Excess

Costs being deducted from that Overage Payment (if any); and

the Buyer's reasonable calculation of any Overage Payment payable as a result of that

Trigger Date.

An Overage Payment shall be due in respect of each and every Trigger Date that occurs
during the Overage Period notwithstanding that a Trigger Date may have previously
occurred for the Properiy or any part or parts of it Provided That the total of all sums
exclusive of VAT payable by the Buyer fo the Seller pursuant to this deed shall hot

exceed the Overage Cap.

Where any Overage Payment was calculated with reference to the whole or any part of

the Retention, the Buyer will within 15 Working Days after the total and final amount of

Thickthorn and Roundhouse Excess Costs and the Offsite Fou! Drainage Works Cost can
he calculated pay to the Seller an amount equal to the total amount of the Retention
actually deducted from any Overage Payment less any additional Balancing Payment not

deducted from an Overage Payment.

The Buyer covenants with the Seller that it shall pay interest at the Default Rate to the
Seller on any Overage Payment that is not paid on its Payment Date. Such interest shall

accrue on a daily basis for the period from and including the relevant Payment Date to

- and including the date of payment (whether before or after any judgment) and shali not

affect any other remedy the Seller may have.

The Buyer covenants with the Seller that it shall pay interest at the Default Rate to the

- Seller on any additional sums due under clause 3.5 if not paid on the due date as

determined under that clause. Such interest shall accrue on a daily basis for the petiod
from and including the due date to and including the date of payment (whether before

or after any judgment) and shall not affect any other remedy the Seller may have.

22
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3.8

3.8.1

.3.8.2

3.8.2.1

3.8.2.2

3.8.3

3.84

3.85

3.86

387

The Buyer covenants with the Seller that it shall: .

supply a copy of any written notification received from Norfolk County Council
confirming satisfaction of the Primary School Condition to the Seller’s Solicitors within

15 Working Days of receipt of the same;

not submit or allow to be submitted on its behalf an application for a Commercial
Planning Permission without having first used reasonable endeavours to procure a
Residential Planning Permission for all of the Property Provided That the Buyer shall not

be obliged to pursiié a Residential Planning Permission where:

an independent planning consultant appointed by the Buyer and the Seller (agreement
to the consultant not to Be unreasonably withheld or delayed) advises that an
application for a Résidential Plantiing Pertnission is not likely to be successful; or

a previous application for a Residential Planning Permission has been refused.

supply a copy of any application for Planning Permission in relation to the Property
submitted by or on behalf of the Buyer. during the Overage Period to the Seller's

Solicitors within 15 Working Days of its submis’:_';ion ta the local planning authority or

other appropriate determining body or person;

| supply the Seller’s Sollmtors W|th a copy of any Plannmg Permission granted during the

Overage Perlod within 15 Worklng Days of the date of grant

allow the Seller and its surveyor access to the Property at all reasonable times and on

not Iess than 15 Worklng Days' prtor wrltten ﬂOthe to mspect whether lmplementatlon

of any Relevant Residentfal Ptannmg Permlssmn has occurred

- supply the Seller’s. Solicitors with a copy of any agreement for a Disposal of the whole or

any part or parts of the Property that is entered-into hy the Buyer during the Overage

Period within 15 Working Days of that agreement being entered into;

notify the Seller in writing within 15 Working Days of completion of any Disposal of the
whole or any part or parts of the Property during the Overage Period completed during

the Overage Pericd and at the same time supply the Seller with a copy of the instrument
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3.8.8

3.8.8.1

3.8.8.2

3.8.83

3.9

39.1

3.9.2

4.1

4.2

4.3

effecting that Disposal and the original of the completed associated Deed of Covenant;

and

notify the Seller in writing of the occurrence of any Trigger Date during the Overage
Period within 10 Working Days of that Trigger Date occurring and at the same time

supply the Seller with;
a statement of the amount of the Overage Payment that the Buyer considers is due; and

appropriate evidence that is satisfactc'nry' to the Seller {acting reasonably) of how the

Overage Payment was calculated; and

appropriate evidence of the Offsite Foul Drainage Works Costs.

The parties comprising the Seller are entitled to each Overage Payment in the Aggregate

Percentages.

Notwithstanding clause 3.9.1 the Buyer shall pay each Overage Payment to the Seller's
Solicitors by way of one aggregate payment (without any requirement to split such

payment in _its Aggregate Percehtages).

AMOUNT OF OVERAGE PAYMENT

If the Seller reasonably disputes the Buyer's calculation of the Overage Payment, the

Seller must within 15 Working Days after receipt of the Buyer's notice referred to in
clause 3.8.7 (time being of the essence) serve a wiltten counter-notice on the Buyer of

the Seller's calculation of the Overage Payment.

If the Seller falls to serve a counter-notice within the period referred to in clause 4.1 the

Seller wilf be deemed to have accepted the Buyer's calculation of the Overage Payment.

If the Seller serves a counter-notice within the period referred to in clause 4.1 but the
Seller and the Buyer have not agreed the amount of the Qverage Payment within 15
Working Days after service of the counter-notice either party may require the amount of
the Overage Payment to be referred to the Independent Surveyor for determination

under this clause 4,
24
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4.4
4.4.1

4.4.2

4.4.2.1

4.4.2.2

4.5

4.6

4.7

4.8

4.9

No [ater than the date 15 Working Days after:
where the Seller agrees the Overage Payment notified by the Buyer, the Trigger Date; or

where the Seller disputes the Qverage Payment notified hy the Buyer, the earlier of the

date on which:

the Buyer and the Seller agree the Overege Payment; or
the Independent Sur\reyor's determination has been made;
the Buyer must pay the Qverage Payment to the Seller.

If the parties agree the amount of an Overage Payment at any fime after the relevant
Trigger Date for that Overage Payment, the Buyer and the Seller shall immed'iately sign.

and date a memorandum recording the amount of that Overage Payment and the date

‘of the memora ndum shall be the date of agreement for the purposes of clause 4.4.2.1, .

The parties shall agree on the appointment of the Independent Surveyor and shall agree

with the Independent Surveyor the tarms of the appointieit.

If the parties are unable to 'agree'on an Independent Su'_rvey_or or the terms of the
appointment within 15 Working Days from and including the date on which the matter

was referred for determination under this clause 4, either party shall thén be entitled to

_ request the Pre5|dent for the time being of the Royal Instltutron of Chartered Surveyors
to appoint the lndependent Surveyor and to agree W|th the Independent Surveyor the

terms of the appomtment

The Independent Sur\reyor is required to prepare a Written decision and give notice

(including a wrltten copy) of the dectsron on the amounl of the Overage Payment to the |

partres wrthm 15 Workmg Days from and mc:ludmg the date of the !ndependent

Surveyor 8 eppomtment

If the Independent Surveyor dres or becomes unwrlllng o mcapable of actmg, or does

not dellver the decision wathm the t:me requared by this clause then:
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4.8.1

4.9.2

4.10

4,11

4,12

4.13

5.1

5.1.1

5.1.2

either party may apply to the President of the Rovyal Institution of Chartered Surveyors
to discharge the Independent Surveyor and to appoint a replacement independent

Surveyor; and

this clause shall apply to the new Independent Surveyor as if they were the first

Independent Surveyor appointed.

The parties are entitied to make submissions and counter-submissions to the
Independent Surveyor and will provide (or procure that others provide) the Independent
Surveyor with such assistance and documents as the independent surveyor reasonably

requires for the purpose of reaching a decision.

The Independent Surveyor shall act as an expert and not as an arbitrator. The
Independent Surveyor's written decision shall be final and binding on the parties in the

absence of manifest error or fraud.

~The Buyer and the Seller agree to pay the Independent Surveyor's costs in the

proportions determined hy the Independent Surveyor within 15 Working Days from and
including a demand for payment. If they are not so paid, the party against whom the
costs were not awarded shall be entitled to pay the Independent Surveyor the sums due

and recover the amount from the other party on demand,

In default of agreement pursuant to this clause 4, the Overage Payment shall be the
amount determined by the Independent Surveyor and the date of issue of the
Independent Surveyor's written decision shall be taken as the date of determination for

the purposes of clause 4.4.2.2,
DISPOSALS AND RESTRICTION
The Buyer covenants with the Seller:

not to make any Disposal {except a Parmitted Disposal) at any time during the Overage
Period without first procuring that the person to whom that Disposal is being made has

executed a Deed of Covenant; and

to deliver such duly executed Deed of Covenant to the Seller within 5 Working Days after

the relevant Disposal.
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5.2

5.3

6.1

6.1.1

6.1.2

The Buyer covenants with the Seller that it shall apply for the entry of the following
restriction against the Buyer's title to the Property at HM Land Registry simultaneously
with the registration of the transfer of the Property to the Buyer and shall procure that

the restriction has priority to any mortgage or charge entered into by the Buyer other

" than a mortgage or charge entered into by the Buyer with the Seller in which case the

restriction shall not have priority to such mortgage or charge:

"No disposition of the regiStéréd estate {other than a charge) by the proprietor of the

registered estate, or by the-proprie-toi" of any registered charge, not being a charge

registered before the entry of this restriction, is to be registéred without a certificate
signed by a coriveyancer that the provisions of clause 5.1 of the deed dated 20138
and malde between (1} The Gurloque Settlement {2) Norwich Co__nso‘fidat_ed Charities {3)
Gre_at H.osp_i.*ga] (4) Anguish's Educafcionai Foundation (5} Kier Living Limited and (6)
Birketts Trustees ‘[;imit‘ed and Birketts Trustees Two Limited have been complied with or-

that they do not apply.”

The Seller covenants with the Buyer not to assign the benefit of this Deed at any time

without first procuting that the assignee has executed a deed of covénant with the

‘Buyer and (if appropriate) the Security Trustees r_:o_ntaining covenants in the same terms

as those given by the_SeIIer in this Deed with such minor modifications as the Buyer and

{if appropriate) the Security Trustees may agree.

SELLER'S OBLIGATIONS

‘The Seller covenants with the Buyer that following:

a Permitted Disposal {except any Permitted Disposal that falls within sub-paragraphs iv .
of x of that definition, in relation to which property the freehold interest shall remain

bound by this Deed), if reasonably required by thel Buyer in order to ensure that the

same restriction {or a new restriction in the same terms) as the restriction referred to in

clause 5.2 is not entered against the registéred title to the Property (o relevant part of

“the Property In'the case of the Permitted Disposal of part of the Property) once the

disponee under that Permitted Disposal is registered as the registered proprietor of that

title; or

the termination of this Deed pursuant to clause 2.3;
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6.1.3

6.1.4

6.1.5

6.2

31

the Seller shall:

not object to an application by the Buyer or that disponee to cancel that restriction in
relation to the Property {or part of the Property) disposed of under that Permitted

Disposal (except as aforesaid and except where the Permitted Disposal triggers an

Overage Payment and the Buyer’s reasonable estimate of that Overage Payment as

stated in accordance with clause 3.3.4 has not been paid in full in cleared funds to the

Seller); or

in relation to any application by the Buyer or that disponee to withdraw that restriction,
provide immediately on receipt of a written request from the Buyer or that disponee a
consent to that withdrawal in accordance with the requirements of HM Land Registry

from time to time; and -

apply for the withdrawal of the restriction entered against the title to the Property
within 10 Working Days from and including the end of the Overage Period provided all
Overage Payments then due have been paid or (if earlier) the date on which this Deed

terminatas in accordance with clause 2.3.

The Seller irrevoca bly appeints the Buyer"s Solicitars to complete and submit to the Land
Registry such forms as are properly required pursuant to clause 6.1 in order to comply

with the Seller's obligations.
ENDORSEMENT

Promptly following the occurrence of a Trigger Date which will result in an Overage
Payment the calculation of which will include the deduction of the Balancing Payment or
the Retentlon, both the Seller and the Buyer shall each endorse a memorandum Uupon

this Deed and any counterparts in the following terms:

"The [Retention or (as appropriate) Balancing Payment] has been deducted by a Trigger

Date occurring on | ]
VAT

Each amount stated to be payable by the Buyer to the Seller under or pursuant to this

Deed is exclusive of VAT {If any).
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8.2

10.

10.1

10.2

10.3 -

11.

12.

If any VAT is chargeable on any supply made by the Seller under or pursuant io this

Deed, the Buyer covenants with the Seller that on receipt of a valid VAT invoice, it will

‘pay the Seller an amount equal to that VAT.

THIRD PARTY RIGHTS

A person who is not a barty to this Deed shall not have any rights under the Contracts

(Rights of Thfrd Par'tieiq) Act 1998 to enforce any term of tl;lis‘Deec[.

ENTIRE AGREEMENT

" This Deed constitutes the whole agreement between the parties and supersedes alf

previous discussions, correspondence, hegotiations, arrangements, understandings and

- agreements between them relating to its subject matter.

Each ﬁarty acknowledges that in entering into this Deed it does not rely on, and shall.
have no remedies in respect of, any represehtation ot warrahty {whether mader

negligently or ihnbcently} other than those set out in this Deed.

Nothing in this clause shall limit or exclude any liability for fraud.

JOINT AND SEVERAL LIABILITY

Where the Buyer comprises more than one person,‘thdsé p‘ersoné shall be jointly and
severally liabfe for the obligations and liabilities of the Buyer ar_isi_ng_undEr this Deed and
the Seller may take action against, or release of compromise the Iia‘bi!ity of, or grant

time of other indulgence o, any one of those persons without affecting the fiability of

-any other of them.
. GOVERNING LAW

This Deed and any dispute or claim arising out of or in connection with it or its subject

matter or formation (including non-contractual disputes or clqims)_sha'll be governed hy

and construed in accordance with the law of England and Wales.
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13.

14.

15.

151

15.2

15.2.1

15.2.2

15.3

16.

16.1

JURISDICTION

Subject to clause 4.6 to clause 4.14 {inclusive), each party irrevocably agrees that the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or
claim arising out of or in connection with this Deed or its subject matter or formation

(including non-contractual disputes or claims).
GOOD FAITH

The Seller, the Security Trustees and the Buyer are to act in good faith towards each

otherin relation to matters which are the subject of this Deed.
INDEX

Subject to clause 15.2 if the reference base used to compile the Index changes or if the
method of calculating the Index changes substantially after the date of this Deed, the
Index last published before the Payment Date Is to be adjusted to give the figure which
would have been shown by the Index if the method for calculating the Index current at

the date of this Deed had not been changed.

The Seller and the Buyer shall use reasonable endeavours to agree an alternative index
reflecting changes in house prices in East Anglia for the purposes of caiculating the Index

where required under this Deed if;

the Buyer or the Seller reasonably believes that any change referred to in clause 15.1
would fundamentally alter the calculation of the Overage Payment and has given notice

to the other party of this belief; or
the Index ceases to be published.

In default of agreement between the Buyer and the Seller on an alternative index, either
party may require the matter to be referred to the Independent Surveyor for

determination under clause 4. ‘
LIABILITY OF THE SELLER

The lfability of the Seller under this Deed is joint and the Buyer may not take any action

against or release or compromise the liability of, grant time or other indulgence to any
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16.2

16.3

164

16.5

16.6

16.7

one of the Seller without doing so with all of the persons who are the herein named

Seller,

The expression “net value of the assets” in this clause shall mean the net value for the
time being of the assets of the relevant trust less the value of any liability to taxation or
any other lability arising from the administration of the relevant trust and properly

payable from trust assets.

The aggregate liability of NCC and its trustees in respect of any claim (including the costs
rela’;in'g to any such claim) under this Deed shall not exceed the net value of the assets
of NCC and nothingr in this Deed shall entitle the Buyer or any other pérsbn o pursue,
exercise or enforce any right or remedy against the personal effects, estate, property or
assets of the said trustees or other the trustees from time to time of the NCC or against

any assets for the time being vested in them or any of them which aié not assets of NCC.

“The ohligations which the trustees of NCC undertake can only be enforced against them

jointly and not individually and t,hén only as trustees of NCC and a trustee who retires
from being a trustee of NCC will after his/her retirement no longer be lable for any
breach of an obligation under this Deed regardless of whether the breach occurred

before or after the retiremerit,

Clauses 16.3 and 16.4 in relation to the liability of a trustée of NCC will not apply to such

a trustee in respect of any liahility resulting from a fraudulent act by that trustee.

The aggregate liabifity of the trustees of GH in respect of any claim {including the costs

refating to any such claim) under this Deed shall hot exceed the net value of the a?.sets
of GH and nothing in this Deed shall entitle the Buyer or any other person to pursue,
exercise or enforce any right or remedy against the personal effects, estate, property or
assets of the said trustees or other the trustees from time to time of the GH or agéin;t

any assets for the tfme being vested in them or any of them which are not assets of GH,

The ohligations which the trustees of GH undertake can only bie e_nfo‘rte’d against them
Jointly and not individually and then only as trustees of GH and a trustee who retires
from being a trustee of GH will after his/her retirement no [onge.rl be. liable for ahy
breach of an obligation under this Deed regardless of whether the breach occurred

before or after the retirement. -
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16.8

16.5

16.10

16.11

16.12

16.13

16,14

Clauses 16.6 and 16.7 in relation to the liability of a trustee of GH will not apply to such a

trustee in respect of any liability resulting from a fraudulent act by that trustee,

The aggregate liability of the trustees of AEF In respect of any claim {including the costs
relating to any such claim) under this Deed shall not exceed the net value of the assets
of AEF and nothing in this Deed shall entitle the Buyer or any other person to pursue,
gxerclise or enforce a ny .right or remedy against the personal effects, estafe, property or

assets of the said trustees or other the trustees from time to time of AEF or against any

“assets for thetime being vested intherm or any of thenrwhich arenotassets of AEF, -

The oblligations Which the trustees of AEF undertake can only be enforced against them
jointly and not individually and then only as trustees of AEF and a frustee who retires
from being a trustee of AEF will after his/her retirement no longer be liable for any
breach of an obligation under this Deed regardless of whether the breach oceurred

before or after the retirement,

Clauses 16.9 and 16.10 in refation to the liahility of a trustee of AEF will not apply to such

a trustee in respect of any liability resulting from a fraudulent act by that trustee.

The aggregate liability of the trustees of Gurloque in respect of any claim {including the
costs relating 1o any such claim) under this Deed shall not exceed the net value of the
assets of Gurlogue and nothing in this Deed shall entitle the Buyer or any other person
to pursue, exercise or enforce any right or remedy against the personal' effects, estate,
property or assets of the said trustees or other the trustees from time to time of
Gurloque or against any assets for the time being vested in them or any of them which

are not assets of Gurlogue,

The o‘bligrqtions which the trustees of Gurlogue undertake can only be enforced against
them jointly and not individually and then only as trustees of Gurloque and a trustee
who retires from being a trustee of Gurfoque will after his/her retirement no longer he
liable for any breach of an obfigation under this Deed regardiess of whether the breach

occurred before or after the retirement.

Clauses 16.12 and 16.13 in relation to the liability of a trustee of Gurlogue will not apply

to such a trustee in respect of any liahility resulting from a fraudulent act by that trustee.
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17.

17.1

17.1.1

17.1.2

-17.1.3

17.1.4

i7.2

18.

18.1

18.2

18.3

SECURITY TRUSTEES

The Seller the Security Trustees and the Buyer acknowtedge that the Seller has
appainted the Security Trustees to act on the Seller’s behalf in relation to all matters

arising out of this Deed and until otherwise advised by the Seller to the Buyerin writing:

a reference to the Seller in this Deed shall he deemed to be a refarence o the Seller or

the Securlty Trustees;

in the event of notices served or representations made by both the Safler and the

Security Trustees te the Buyer relating to the same subject matter the Buyer shall only

be obhged to consrder the notlce(s) or representations made by the Securlty Trustees

unless otherwrse requested in wrltmg by either the Security Trustees or the Seller, any

© payment to be made by the Buyer to the Seller shall be made to the Securrty Trustees;

and

- @ payment to the Seller’s Solicitors shall be deemed to hé a payment to the Seller or the

Security Trustees as appropriaté.

The Security Tr'ustees'have-joined into this Deed to confirm their acknowledgment of

and agfeernent to the matters contained in clause 17.1. -

EXECUTION
* This Deed has been executed’ hy the Seller, the Buyer and the Securlty Trustees and is

:completed on the date referred to on the flrst page of |t

Thrs Deed may he executed in any number of counterpa rts each of whlch when executed

and dellvered shall conistitute a ‘duplicate orlglnal but all the counterparts shall together

:censtltute one deed

~ No counterpatt shall be effective until each party has executed and deliverad at least:

one counterpart
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SCHEDULE1

Part 1 (THE TRUSTEES OF THE GURLOQUE SETTLEMENT)

1. Iwilllam David Winslow | ¢c/o Mills & Reeve LLP, Whitefrlars, 1 5t. James Court, Norwich,
Barr NR3 1RU |
2. Kate Afice Paul c/o Mills & Reeve LLP, Whitefriars, 1 St. James Court, Norwich,
NR3 1RU
3. MI;;J'vid .Edwa}d Brc;wn | ‘ rc/o Mi"s & ReéVé LlL—I.’, Wﬁiteﬂ;iars, i St.wJéméls Coth, N{_:)rw];h,
NR3 1RU
Part 2 (THE TRﬂSTEES OF NORWICH tONSDLIDATED CHARITIES}
Name of Trustee Address of Trustee
1. “Philip Blanchfiower 1 1 Broadmead Green, Thorpe End, Norwich, NR13 5DE
2. | Brenda Ferris 7 Valentine Street, Norwich, NRZ 4BA
3. iDavid Fullman 115 Somerleyton Gardens, Norwich, NR2 2BP
4. | Christine Herries 21 Oak Street, Norwich, NR3 3AE
5. |Geoffrey Loades Upland House, Main Road, Swardeston, Norwich, NR14 8AD
6. |[lain Brookshy Swainsthorpe Hall, Swainsthorpe; Norwich, NR14 8Q4A
7. | leanne Southgate 11 Lime Tree Road, Norwich, NR2 ZNQ
8. Marion Maxwell Flat 4, 37 St. Benedicts Street, Norwich, NR2 4PQy h
9. | Xaren Davis 61 Pettus Road, Norwich, NR4 7BY
10. | Heather Tytrell 29 Hardley Street, Hardley, Norwich, NR14 6BY
11. |Beth Jones 59 Stafford Street, Norwich, NR2 3BD
12. | Peter Shields 54 Thunder Lane, Norwich, NR7 OPZ
13. | Michael Flynn 190 Wroxham Road, Sprowston, Norwich NR7 8DE
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14. | Lesley Grahame 7 Railway Cottages, Hardy Road, Norwich, NR1 1JW
Part 3 (THE TRUSTEES OF GREAT HOSPITAL)
Name of Trustees | Address of Trust'ée
1. | William John Walker - 18 Indigo Yard, Norwich, NR3 3Q0Z
2. [ Elizaheth Ann Crocker 35:Eaton Road, Norwich, NR4 6PZ
3. | Michael John Biookes 32 Eaton ﬁoad, Norwich, NR4 6PZ
4, Ale.x‘andr.a de Bunsen 0ld R;e.ctory,_'l*('irby Bedon, Norwich, .NF{14 7&))(_
5. |Jon Stanley 2, Meadway, Norwich, NRAGXS
B. 'Janie.s Shanidin Powell vy Farmhouse, Anchor S't-réét,‘ Tunstead, Norwich, NR12 |
SHW '
7. | David Howard Buck rzrlr%i\-férside, Réédﬁarﬁ, ﬁorWich, NR13 3TQ
8. |lulie Anne Jémes Bishop; House, No.rwich, NRS 1SB
9, -D-avid Mafﬁs | 55 Mouﬁt_ f’]easant, N.o.r.wié:h, NR2 éDQ 7
10. Cath.érihe J.eff‘r'iés 9 Judgés VDrive,‘ Norvﬁicﬁ, NRd 70Q
11. | James Banha'm Br_ey.d.io_n Ho_u_se, iErHrigh Street, Loddc.m,‘ NR14 GVET
12. | Clare Sin.gh_ Chéﬁ;ilérs Frbrrd., 4 Di.én Réad, Brund.all, .I\-lorfoll;, NR13 5PD
Part 4 ‘(TI-ZIE'_TR.USTEES OF ANGUISH’S EDUCAiioﬁA; FO_I._INDAT_IOI\:I}'
Natie of Trustee Address o..f Trusteé
1, | Philip Blanchflower 1 B:roadmead_ Green, Thorpé End, Norwich, NI:R13 SDE |
2. | Brenda Ferris | 7 Valentine S’éreet, Norwich, NR2 4BA |
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3. | David Fullman 115 Somerleyton Gardens, Norwich, NR2 2Bp

4. | Christine Hérries 21 Oak Street, Norwich, NR3 3AE

5, Geoffreyzoades Upland House, Main Road, Swardeston, Norwich, NRi4 8AD
6. |[lain Brooksby Swainsthorpe Hall, Swainsthorpe, Norwich, NR14 8QA

7. | leanne Southgate 11 Lime Tree Road, Norwich, NR2 2NQ,

;';,_ Marion WMaxwell Flat 4, 37 St. Benedicts Streét, Noarwich, NR2 4PQ o
9. | Karen Davis 61 Pettus Road, Norwich, NR4 ;BY

10. | Heather Tyrrell 29 Hardley Street, Hardley, Norwich, NR14 6BY

11. |Beth Jones 59 Stafford Street, Norwich, NR2 3BD

12  Peter Shields 54 Thunder Lane, Norwich, NR7 OPZ

13. | Michael Flynn 190 Wroxham Road, Sprowston, Norwich NR7 8DE

14. | Lesley Grahame 7 Railway Cottages, Hardy Road, Norwich, NR1 1JW
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Signed as a dead hy WILLIAM DAVID WINSLOW
BARR in the presence of; '

Withess:
SIENALUME! v i v v
NETIE! 1arerseverai iedeeesseessieerstonsasssrssesntes

Fia L T R R,

Signed as a deed by KATE ALICE PAUL in the
presence of;

Witness:
SIBNATUIE: Lo e imeneenenmnine
NEITEE? oesvesed e oesesmre s ssseroressismassns

~ Address:

Signed as a deed by DAVID EDWARD BROWN in
the presence of:
Witness:

ngnature:
NAIME! i v mren i s s ense s

AGEIESS: wvvrmvoeeeeers e esseesssesssrssses oo
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Signed as a deed on behalf of the trustees of

NORWICH CONSOLIDATED CHARITIES by |
] and

[ ] two of their humber
under an authority conferred pursuant to
Section 333 of the Charities Act 2011 in the

presence of

Witness:
SIZNAtUre: e e
NAME s e sssssenerarasaes

AAESES! vriviiinsvstseesreeerereersconsrseners

Signed as a deed on behalf of the trustees of
GREAT HOSPITAL by [ Jand [

' ] two of their number
under an authority conferred pursuant to
Section 333 of the Charities Act 2011 in the

bresence of:

Witness:

1 LTI
NAME! s
AArESss! wovvevvrverreseinesisessnrins
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Signed as a deed on behalf of the trustees of
ANGUISH'S EDUCATIONAL FOUNDATION by |
land

[ ] two of their
number under an authority conferred
pursuant to Section 333 of the Charities Act

2011 in the présence of:

Witness:
Signature: o
NAMES vorrrerenrisessmarsemsssssisstrosssssereserss

AAress: v e venseeerresmene:

Executed as a deed by KIER LIVING
LIMITED acting by a director in the

presence of:

Witness:
SIgNAtUre: oo
NAME? .overrveerssstmissrinns

AAAFESS: vovveriseeeeresseeeens

---------------------------------------------------------

NH.IH.OVERAGE DEED (Parcel B School Site).1.8.04.2018
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Executed as a deed by BIRKETTS TRUSTEES
LIMITED acting by a director in the

presence of:

Witness: ]
Director
SIENATUIE! oo mrssr e imseiens

B 1 1 T

ALAEESS! i s sene

Executed as a deed by BIRKETTS TRUSTEES
TWO LIMITED acting by a director in the

presence of;

Witness: )
Director
3 140 P,

NAITIE: v vererensireraiearenis revessamsmersssens

AGIESS! toririmererrnrsrirenn s ersmeserinsenss
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IH.Deed of Deferment and Escrow

APPENDIX 2

REPLACEMENT SCHOOL. SITE LEGAL CHARGE
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‘Draft version no: 4 (RLtd)
Draft date: 28 April 2018

DATED 2018

KIER LIVING LIMITED )
and | |
VARIOUS PARﬁEs VBEIIT\.I?G 'fHE éELLj;EI%Sm " (:2)
and
T TR TS

[repla'cement] FIRST LEGAL CHARGE

relating to o
Land at Cringleford, South Norfolk ,
known as Lot 1 (Parcel! B) (Crmgleford 2)

B1r1<etts

e D RN e,

Birketts LLP: Offices in Cambridge | Chelmsford | Ipswich ] Norwich
www.hirketts.co.uk )



THIS LEGAL CHARGE is made on the day of 2018

BETWEEN

@

®

KIER LIVING LIMITED (company'n‘umb.er 00775505) whose registered office is at
Tempsford Hall, Sandy, Bedfordshire SG19 2UD (“Buyer”)

(a) ©  THE GURLOQUE SETTLEMENT c/o Lime Tree Farm, Wellgate, Mattishall
Norfolk, NR20 3PJ acting by ifs trustees (whose details are set out in Part 1
of Schedule 1) (“Gurloque")

NO :NORWICH CONSOLIDATED CHARITIE‘I a reglstered “charity (registered

:ohanty number 1094602) of 1 Woolgate Court, St Benedicts Street,
_ '-Norwrch NR2 4AP acting by its trustees (whose detarls are set outin Part 2
I of Schedule 1) (“NCC” : '

) (c) L GREAT HOSPITAL a regrstered chanty (regrstered ohanty number 211953)

t-_".of B|shopgate Norwich, ‘Norfolk, NR1 4EL aotmg by its trustees (whose
" detalls are ‘setout i in F’art 3 of Schedule 1) (“GH”) L

"'-.(d) ANGUISHS EDUCATIONAL FOUNDATIDN a registered oharrty

'(reglstered Gharlty number 311288) also oI 1 Woolgate Court aforesaid
acting by lts trustees (whose detarls are set out in Part 4 of Schedule 1)
(“AEF”) ' '

collectrvely the “Sellers”

7_'BIRKETTS TRUSTEES LIMITED (company number 061221 23) whose reglstered

ofﬂce s at BnerIy Place New- London Road Chelmsford CMZ OAP and BIRKETTS
TRUSTEES TWO LIMITED (company number 1 08?’90?6) whose reglstered offloe is

aIso at Bnerly Ptaoe aforesa;d ("Secunty Trustees")

IQBACKGROUND

BN

By the Transfer the Property has been transferred to the Buyer B

_The Seoured Amount Is outstandlng on the date hereof

The Buyer has agreed to grant thls Legal Charge as a 'ﬁrst Iegal charge to the |
- SeIIers as secunty r’or the Secured Amount ' '

The SeIIers have appomted the Securlty Trustees at act on thelr behalf pursuant to
this’ Legal Charge

Ranlacamant Firat Laaal Charae 25-04-2018



OPERATIVE PROVISIONS

1. INTERPRETATION

1.1 Defined terms

In this l.egal Charge, the following words and expressions have the following

meanings:
11.1 1925 Act

T 11.2° Alternative
Compensation

1.1.3  Buyer’s Solicitors

1.1.4  Collaboration
Agreement

1.1.5  Escrow Agreement

1.1.8 Event of Defauit

Fmnlmm s momh Flamd 1 muvrl Plbveemm ae "d and o

L.aw of Property Act 1925;

means a- reasonable -and proper—amount-of -
financial compensation acceptable by the Sellers
(acting reasonably) reflecting the financial loss
that the Sellers have incurred or are likely to incur
due to the Event of Default complained of to be
paid by the Buyer to the Sellers in lieu of making
good the Event of Default complained of.

Roythornes Soliciters, Enterprise Way, Spalding,
Lincolnshire PE11 3YR (Ref: NH.KIE18-38);

the collaboration agreement of even date and
made bétween (1) Kier Living Limited (2) Kier
Cross Keys Dev LLP (3) Allison Homes Eastern
Limited (4) Big Sky Developments Limited (5)
BSDAO (Cringleford) Limited (6) Roythornes
Limited and (7) Birketts Trustees Limited and

- Birketts Trustees Two Limited.

means the agreement for charge, overage and
escrow dated 2018 and
made between (1) Gurlogue (2) NCC (3) GH (4)
AEF (6) the Buyer and (6) Roythornes Limited
and (7) the Security Trustees.

any of the following situations:

. the Buyer does not pay any of the
Secured Amount as they fall due in
accordance with the Parcel B (School
Site) Overage Agreement; or

ii. the Buyer does not comply with its other



AT Ex«ampt_ed Property

11.8  Expért

1.1.9  Group Company .

1.1.10 lnSc}'lyency:Act

1111 Interest

PRanlacarmant Eleel | ansl Carma 25049018

ii.

Vi

il

obligations in this Legal Charge; -

there is any breach by the Buyer of the
Warranties;

a receiver or administrative receiver is
appointed of the whole or any part of the
Property or any person takes possession

- of or exercises or attempts to exercise any

power of sale in relation to the Property;

: 'Where the B.u_y'e'r_is: a company, an

administrator is appointed over the Buyer;

where the Buyer is a company, a
resolution is passed or an order made for

~ * the winding up of the Buyer;

where the quer is a company, a voluntary
arrangement is made in respect of the

o Buyer under Part | Insolvency Act;

RV

where the B‘uye'r is an individual, a petition
is presented for the bankruptey of the
Buyer or a bankruptey order is made

o against the Buyer; or

where the Buyer is an individual, an

~interim order is made for a voluntary

'_,.a[range_mg'_r}t' under  Section 252

Insolvency Act in respect of the Buyer.

- means any part of the Property in which the
- freehold interest is transferred pursuant to a

Permitted Disposal.

the person appointed pursuant to clause 13

has the same meaning as given to that phrase by

‘Sgction 42 Landlord and Tenant Act 1954;

Insolvency Act 1986

interestiat thie Interest Rate from and including the
due date for payment to and including the date on



1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.18

which the payment is made and the interest is to
be paid at the same time as the payment. The
interest shall be calcutated on a daily basis from
and including the due date for payment to and
including the date on which the payment is made;

Interest Rate 4% per annum above the base rate from time to
time of Barclays Bank Plc;

Lease any lease of the whole or any part of the Property

= - - - -~ —and Ineludes -any--underlease, —sublease- or—

fenancy and any agreement for a lease,
undetlease, sublease or tenancy;

Parcel B (School Site) the overage agreement dated with even date

Overage Agreement  herewith and made pursuant to the Escrow
Agreement between (1) the Buyer (2) the Sellers
and (3) the Security Trustees marked as relating
to “Primary School Site at Cringleford, South
Norfolk being part of the land known as Parcel B,
Lot 1 (Cringleford 2)" relating to the provision of a
primary school

Permitted Disposal has the same meaning given to the definition of
“Permitted Disposal” in the Parcel B (School Site)
Overage Agreement other than item “ix” of that
definition in relation fo which clause 2413
applies.

Plan ' the plan annexed . to this Legal Charge and
' showing the Praperty edged red ;

Propé'rty : 'the land at Cringleford shown edged red on the

Plan to the e’xten't that such property has not been
released from this Legal Charge from time to
ttme '

Receiver any receiver or manager appointed by the Sellers
under f:hlS Legal Charge or pursuant to any
statute, including the 1925 Act but does not
include an administrative receiver;

Relevant Authority any authority or body or company (whether public
or otherwise) having jurisdiction in each insfance




The Aiium, St George's Streel, Mongich, NRR A8
Tol: 01603 629871 Email: norslch@brown-co.com

Land at Cringleford

SCALE !

DATE ! N
1:2500 15/04/2018
i
Repiacement Legal Charge - Schicol Site ™

Mag

L]

dala shown may sontain Jrdnencs Survey ® products supplied by
ear Techndogy Services Lid; Emall: info@peariechnology, to.tk

Crowt Copyght snd databate-dghis from date showm ahbre
Ordnznce Survey @ kbence humber 108023148




1120 Secired Amount

1.1.21

1.1.22

1.1.23

1.1.24

Security

Security Trustees’
Solicitors

Sellers’ Solicitors

Statutory Agreement

~ means:

in respect of the matter referred to or any aspect
thersof including (without prejudice to the
generality of the foregoing) the highways
authority, the planning authority, the drainage
undertaking, the gas, water, electricity and
telecommunications suppliers and any other
authority, body or company to whom the powers
of such authority, body or company are
delegated;

. any sums payable by the Buyer to the Sellers
as  “Overage  Payment  (Residential
Condition)” pursuant to the Parcel B (School
Site) Overage Agreement;

ii. any sums payable by the Buyer to the Sellers
as  “Overage Payment (Commercial
Condition)” pursuant to the Parcel B (School
Site) Overage Agreement; and

.all other sums due or that may become due from

the' Buyer to the Sellers and/or the Security

Trustees under this Legal Charge and which -

relate to item i. above.:

any legal charge, imortgage, lien or other form of
s_et;uriiy granting any legal or equitable charge
fixed over the Property; ‘

the Sellers’ Solicitors

- Birketfs LLP of'King_ﬁs.her House, 1 Gilders Way,

Norwich,  Norfolk, NR3 1UB  (Ref:

RVG/182468.0007);

an agreement obligation or undertaking to be |

made pursuant to all or any of the fol[owing

(a) Section 106 Town and Country Planning
Act 1990




1.1.25 Transfer

1.1.26 | Warranties

1.1.27 VAT

| 1.1.28 Unredeemed Event of
: 7 Default '

1.2 Construction

In this Legal Cha_rge:

(b) Seclion 38 andfor Section 278 Highways
Act 1980

(c) Section 104 Water Industry Act 1291

(d) . Section 33 Local Govermnment
' (Miscellaneous Provisions) Act 1982

“or pursuant to any other statutory enactment or

derivative legislation or as may be required by a

_. local authority the local hrghway authority orany . . __ . .

service undertaker;

the transfer of the Property dated the same dale

as this Legal Charge made between (1) Norfolk . .
' COunty Council and (2) the Buyer;

the warrantres given by the Buyer to the Sellers

" unde clause o

- value added tax or other similar tax or Ievy.r

an Event of Default (which does not include
situations i and/or iv and/or v and/or vi and/or vii
and/or viii andfor ix} that has not been redeemed
in accordance with clause 4. 52 '

1.2.1 the clause headings do not affect its interpretation'

1.2.2 _ unless otherwise lndrcated references fo clauses and schedules are to
clauses of and schedules to this iegal charge and references in a
schedule to a part or paragraph are to.a parl or: paragraph of that

, schedu]e

123 references to any statute or statutory provision include references fo:

123.1  all Acts of Parliament and all '-orhér legisfation having legal
' effect in the United Kingdom; and

1.2.3.2 any subsequent 'st'atutes direCt[_y or indirectly amending,
consolidating, extending, replacing or re-enacting th_at statute

Ranlaramant Blrat t aral Chama 25-04-2013




1.3

2.1

2.2

and also include any orders, regulations, instruments or
ofher subordinate legislation made under that statute:

1.2.4 references to the Property include any part of it and references to
Tranche include any part of if;

1.2.5 references to the powers of the Receiver are references to the

respective powers, discretions and rights given to the Trustes or g

- Receiver under this Legal Charge, the 1925 Act, the Insolvency Act or
otherwise given to or exercisable by the Trustee or the Recaiver:

1.2.6 "including means mciudmg, wﬁhout I[m:tation

1.2.7 “indemnify” means to indemnify against all reasonable and proper
actions, claims, demands and proceedings taken or made against the
Sellers and all reasonable and proper costs, damages, expenses,
liabilities and tosses incurred by the Sellers;

1.2.8 - the obligations undertaken by the Seflers in this Legal Charge may oniy
be enforced against them all jointly;

1.2.9 the obligations undertaken by the Security Trustees in this Legal Charge
may only be enforced against them both jointly; and

1.2.10 if any provision is'heid to be iiiegai invalid or unenforceable, the legality,
validity and enforceability of the remainder of this Legal Charge is to be
unaffected. :

Contracts (Rights of Third Parties) Act 1999

The parties to this Legal Charge do not intend that any of its terms will be
enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any
person not a party to it.

CHARGE
Covenant to pay

The Buyer covenants with the Sellers to pay the Secured Amount in accordanoe
with the prowsuons of the Parce! B (School Site) Overage Agresment.

Legal mortgage

The Buyer. with full title guarantee charges to the Sellers the Property by way of first
fixed legal morlgage as security for the payment of the Secured Amount Provided




That this charge shall not preclude the Buyar (without the consent of the Sellers in
their capacity as chargee being required) from: .

221

222

223

224

225

- 2206

227

carrying out development, . building, civil engineering operations and
faying, constructing, nstalling and: effecting (or permitting to be laid
constructed, installed or effected) all necessary or requisite works in
connection with the development of the Property or any part of the same
and thereafter having rights fo use roads, footpaths, sewers drains,
watercourses, service pipes, wires, cables and other conducting media,
equipment and the” ‘apparatus of any statutory undertak!ng or Relevant

" Autfioity or otfier viorks or installatioris (inciuding & compotnd and site

huts) in of under or over the Property or any part of the same for the
purposes of the development and residential. and other uses of the
Property permitted by planning law or any part of the same;

" granting to the Buyer‘s_"sjucce'esere in _fitte te"the‘:Pr'operty and those

deriving tifle under it or them in respéct of each and every part of the
Property the rights referred fo in clause 2.2.1; :
granting to any Ret'event Authority such easements or rights as may be

required. in connection with the works referred to n clause 2.2.1 or in
respect of the Property or the relevant part or parts of it;

transferrmg ot demising to any Relevant Authority any Exempted
Property; '

| making any Permitted Disposal;

entering Into and per'forming the terms of any_St_etutory Agreement;

' carrymg out any act or grantlng any rtght pursuant fo the terms of the

Col[aborat:on Agreement

and it Is acknowledged and agreed that eubject as referred to in this clause such
works, easements, rights, transfers and demises and the terms of any such
Statutory Agresment and the performance thereof shall be free of this Legal Charge.
The Setlers eheli forthwith enter into such 'dogum_entattqn and do all such acts and

- things as are 'reasonebty required to perfect the grant of such rights and easements
or the trensfer of such Exern'pted F’roperty or the completing of any Permitted
Disposal upon request by and the Sellers covenant with the Buyer to do so or
procure that it is so done as so0n as reasonably practicabte

23 Security

This Legal Charge is made for securing the Secured Amount.

Renlacement First Leaal Charae 25-04-2018



2.4

] I o _._s_tmultanepusl,ywnh such reJease e

2.5

Release

2.4.1 The Sellers covenant with.the Buyer to release from this Legal Charge
(and from any related caution, notice or restriction on the title to the
Property): ' '

2411 all Exempted Propetty;

2412 each Reéidential Unit and Cofnmercial Unit which is released
from the Parcel B (School Site) Overage Agreement

2.4.1.3 the Property on the date of expiry or sooner determination of
the Parcel B (School Site) Overage Agreement provided that
all Secured Amouris (if h_aving become due and liable to the
Sellers) have bsen paid to the Sellers.

and upon release of any part or parts of the Property from this Legal
Charge, all references to the Property in this Legal Charge shall be
construed as references to those parts of the Property which remain for
the time being subject to this Legal Charge and the covenants on the
part of the Buyer shall continue in full force and effect in all respects as
though they had at all times related solely to such parts of the Property
so remaining subject to the provisions of this Legal Charge

2.4.2 The Sellers frrevocably appoint the Buyer's Solicitors to complete and
submit to the Land Registry' such forms as are properly required
pursuant to clause 2.4.1 in order to comply Wlth the Sellers obltgatmns
fo release. '

Sellers’ Go-operation

Upon request at any time by the Buyer and at the Buyer’s cost (so that the Buyer
shall first indemnify the Security Trustees and the Sellers in respect of all relevant
reasonable costs and expenses properly lncurred and any consequent liability), the
Sellers shall as chargee :

251 join in and execute all such Statutory Agreements or other agreements

as may be requlred by the Buyer in pursumg any planning application or
in conductmg any planmng appeai in respect of the Property or any parl
of if;

2.5.2 enter into all such Statutory Agreements and/or consent to the giving or
granting or enterjng into by the Buyer of any Statutory Agreements or
any rights under such agreements which may be imposed or required by



any Relevant Authority in connection with the supply, diversion or
adoplion of any service media or services to and from in, on, under or
over the Property or any part of it, the construction or dedication of any
road, path, sewer or drain “and all anclllary works, faciliies and
apparatus end the undertaking of any works in or the widening of any
public highway in, on, under or over the Propetty or any patt of it; and

253 jointly consent with the Buyer to the grant of such rights as shall
reasonably be required to permit or facilitate the development and use of
SUCh part or parts’ of the'Property Whlc'h have been released l’rom this

* and the Sellers shall forthwith at the B‘uyers r'equ'e:et apply to HM Land Registry for
the release or modlflcatlon of any caution, notice or restriction on the fitle to the
‘Property so as to permlt the dealrngs referred to in this clause 2. 85 and provided
that in entering mto such agreements and grants the Sellers shall not be obliged to
be subject to any llabllrty. -

26 " Land Reglstry restrrotlon and other matters

2.6.1 The Buyer is to apply to-the H M Larid Registrar on H M Land Registry
© form RX1 o enter a restriction on the register of the titte number
allocated to the: Propeérty by the Land Regrstry in the following Land

” Registry standard form N 7

“No disposition of the registered estate by a proprietor of the registerad
estate Is to be registered without a written consent signed by Birketts
LLP of Klngflsher House 1 ‘Gilders Way. Norwrch Norfolk NR3 1UB
(reference RVG/ 1 82468, OODT)" -

262  The Sellers shall procure that the Seller's Solicitors will forthwith provide:
2621  therelevant corjsentin ._r'el_atton' to,anfy Pérmitted Disposal;

2622  such release of all Exempted Property as thie Land Reglstry

reqlire m order 1o release that l:xempted Property from this

Legal Charge and

2.6.2.3 such releaSe of a!l parts of the Property released from thrs
Legal Charge pursuant 10 clause 2.4 as the Land Reg[stry
réguire in order fo release that or those parts of the Property
from thls Legal Charge '
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2.7

3.1

3.2

3.3

The Sellers and the Buyer each covenant with one another that they will

Exempt information document

The Buyer shall register this Legal Charge at H M Land Registry on behalf of the
Seliers and when doing so, the Buyer is to make an application to the Land Registry
on Form EX1 and Form EX1A, each signed by the Sellers and the Buyer and in a
form agreed between the Sellers and the Buyer both acfing reasonably, applying for
this Legal Charge fo be designated as an Exempt [nformation Document by HM
Land Registry.

Further assurance

execute or
procure the execution of all such further documents as may reasonably be required

. to:

2.8.1 give effect fo the provisions of this Legal Charge and the security
created by it including this clause 2; and

2.8.2 allow the development of the Property and any part of it from fime to
time released from this Legal Charge to be developed and occupied or
transferred for occupation; and

283 to ensure that the Property remaining subject to this Legal Charge is
capable of serviced residential development with all necessary
infrastructure rights.

COVENANTS
Restriction on further security

The Buyer covenants with the Sellers that it will not create or permit any Security to
be created In or over the Property without the prior written consent of the Sellers
(such consent not fo be unreasonably withheld or delayed where the further security
is to rank below this Legal Charge), - |

Statutory requirements

The Buyer covehahts with the Sellers that it will comply with all statutory and other
requirements affecting the Property.

Taxes and outgoings

The Buyer covenants with the Sellers that it will punctually pay all taxes, duties,
rates and ou;tgoings payable in respect of the Property.
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3.4

3.6

4.1

4.2

Interest

The Buyer covenants with the Sellers to pay Interest on all sums payable by it under
this Legal Charge to the Sellers and not paid on the due date for payment Provided
That Interest shall not be charged on any sums that are already subject to additional
interest payable fo the Sellers under any other document or on any such other
interest amounts so that ho sum shall be subject to interest twice and interest shall
not be paid on interest.

Property

The Buyer covenants wrth the SeHers and the Secunty Trustees that i wrll not do or

permit to be done anything on the Property which would prevent the Property (whilst
it is the subject of this Legal Charge) from being capable of being developed as
serviced residential or commercial development with ancrl[ery uses and with all
necessary infrastructure rrghts -

Disposals
3.6..1 The "Buyer, the Sellers, the Security Trustees and any Receiver
appointed by any of them will:
3.6.1.1 not dispose of any part of the Property without ensuring that
the remainder of the Properly has the benefit of all
neceSsary rights reservations and ce'\fenants_ reasonably
required (if any) for the development of ‘t_h_e remainder of the
Properfy in accordance with the Collaboration Agreement
and anticipated by the Percel B (Sshool Site} Overage
Agresment; and o .
3.6.1.2. enter rnto al[ necessary deeds end documents reqmred to_
gwe effect to clause 3 6 1.
| POWER OF SALE

Consolldatlon of mortgages

The restnctrons on the consohdetlon of mortgages in sectlon 93 of the 1925 Act do
not epply to this Legal Charge : '

Power of leas.,mg

The restrlctron on the powers of the Seliers or the Receiver to grant Leases or fo
eccep‘r the surrender of Leases m sections 99 and 100 of the 1925 Act do not apply
to this Legal Charge

Renlaramenl Firat | anal Charae 25-04-2018



5.1

5.2

53

5.4

5.5

56

8.7

5.8

45.34,5.4_This Legal Charge will become immediately enforceable and the powers
of the Seller _and the Receiver exercisable in the event of any of
situations i, v, v, vi, vn vuand lxm the deﬂmtlon of Event of Default

_ APPDINTMENTC}F REGEIVERS '

Appointment of receivers

At any time after the Sellers’ power of sale has become exerciéabie, ihe Seliers may
appoint one or more than one Receiver in respedt of the Property and the Sellers

will forthwith give the Buyer notice of such appointment, -~
Removal of restrictions on appointment

None of the restrictions imposed by the 1925 Act in relation to the appointment of
receivers or fo the glvmg of notice or otherw:se will apply

' Jo:nt and several powers

If more than one Recerver is appomted the Recelver may act jointly or Jomtly and -
severally

* Additional or aitemati\re ret:eivers‘

The Sellers may remove ’rhe Recelver and appomt another Recelver and the Sellers
may also appomt an altemative or addf’uonal Recelver

Agent of the Buyer

The Rgaceiver_ will, so far as the law permits, be the agent of the Buyer.

Buyer’s Iiabili_ty "

The Buyer will be responsub[a for the proper acts or defaults of the Receiver and will
be Ilable on any con{racts or oblrgatlons properly made or entered into by the
Receiver ac’nng in good falth '

Llablllty for default _

| Nelther the Sellers nor. the Buyer wﬂi be responsable for any mlsconduct negllgence

or default of the Recelver
Conti_nuat'im of po’w‘ers fq.ll,owi,ng:liquidétipﬁ or b'a'nkrupt_c'y.

The powers of the Recelver will continugé 'in full force and effect following the |
hqwdanon or bankruptcy of the Buyer.
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5.9

5.10

5.11

[ Y DO

General powers of a Receiver
A Receiver will have the power on behalf and at the cost of the Buyer:

5.9.1 to do or omit to do a_nythiing which the Buyer could do or omit to da in
relation to the Property; and

5.9.2 to exercise all or any of the powers conferred on the Receiver or the
Trustee under this Legal Charge or conferred upon receivers by the
Insolvency Act, the 1925 Act or any other statutory provision (whether or

.. not the Recelver was appointed. pursuant to_the. relavant statulory... .

provision).
Specific powers of a Recelver

Without limitation to the powers of the Receiver, the Receiver will have full power
and discretion:

5.10.1 to take possession of and collect the income from the Property and for
that purpose to take any proceedings in the name of the Buyer;

5.10.2 to carry on, manage or permit the carrying on and managing any
business of the Buyer at the Property as the Receiver may think fit;

5.10.3 to sell, whether by public auction or private contract or ofhenwise
exchange, license or otherwise dispose of or deal with all or any part of
the F’roperty for such consideration, if any, and upon such terms as the
Receiver reasonably thmks fit; and

5.10.4 fo grant any Lease and to accept or agree fo accept surrenders of
Leases in such circumstances and for such purposes and upon Such,
terms as the Rece:ver may reasonab!y think fit.

| Application of proceeds

Sectlons 109(6) and 109(8) of the 1925 Act will not apply in relation to a Rec:ewer
appointed under this clause 5, :

DISTRIBU' nQNs

Subject to section 176A Insolvency Act, the net proceeds arising from the éxerciée
of the powers of the Recsiver will, subject fo any claims ranking in priority to the
Secuned Amount, be applied in or fowards dlschargmg in the followung order of
prlonty '

6.1.1 the Secured Amount;
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8.1

8.2

6.1.2 the reasonabie costs, charges and expenses incurred and payments
made by the Receiver in connection with or as a result of the exercise of
the Receiver's powers and the reasonable cosls, chargés and expenses
of and incidental {o the Receiver’s appointment;

6.1.3 the remuneration of the Receiver:
6.1.4 ©in payment of the surplus (if any) to the Buyer.
PURCHASER

" A'plirchaser from, fenant or other person dealing with the Seliers or the Receiver will

not be concerned fo enquire whether any of the powers which they have exercised
or purported to exercise have arisen or become exercisable.

EXCLUSION OF LIABILITY AND INDEMNITY

Liahility for loss and damage

.The the Sellers and the Recerver w:ll not be liable to the Buyer for any logs or

damage incurred by the Buyer arising out of the proper exercise of thelr respective
powers including entering intd possession or any attempt or failuire to exercise those
poOwWers.

' Liability of the Sellers

8.2.1 The !rabrlrty of the Sellers under thrs Legal Charge i is joint and the Buyer

| ~ may not take any actlon against or re[ease of compromise the liability of,
grant time or other rn_d_ulgence to any one of the Sellers without doing so
with all of the persons Who are the herein named Sellers.

8.2.2 The expréesion “net value of the assets ln thrsﬂ clauee 9.2 shall mean

the net value for the time belng of the assets of the relevant trust at the

date of thls Legal Charge less the value of any liability to taxatlon or any
other liability arising from the administration of the relgvant trust and
properly payable from trust assets ' '

8.2.3 The aggregate liability of NCC and its trusteas in respect of any claim
(including the costs relating to any such claim) under this Legal Charge
shall not exceed'the net value of the assets of NCC and nofhrng in ‘ths
Legal Charge shali eh’utle the. Buyer or any other person to _pursue,
exetcise or enforce any nght or remedy against the personal effects,
estate, property or assets of the sald trustees or other the trust_e_ee_frpm
time to time of the NCC or againet any assets for the time being vested
in them or any of them which are not assets of NCC.
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8.2.4

8.2.5

8.2.6

8.2.7

8.2.8

8.2.9

8.2.10

The obligations which the trustees of NCC underteke can only be
enforced against them jointly and ot individually and then only as
frustees of NCC ahd a trustee who retires from being a 1ruetee of NCC
will after his/her refirement no longer be liable for any breach of an
obligation under this Legal Charge regardless of whether the breach
occurred before or after the retirement.

Clauses 8.2.3 and 8.2.4 in relation fo the liability of a trustee of NCC will
not apply to such a trustee in respect of any liability resulting from a
fraudu]enl act by that trustee. ' '

The aggregate hablllty of the frustees of GH in respect of any claim
(including the costs relating to any such claim) under this Legal Charge
shall not exceed the nel value of the assets of GH and naothing in this
Legal Charge shall entite the Buyer or any other person to pursus,
exercise or enforce any right or remedy against the personal effects,
estate, property or assefs of the said frustees or other the trustees from
time to time of the GH or against any assets for the time being vested in
them or any of them which are not assets of GH. |

The obligations which the trustees of GH undertake can only be
enforced against them jointly and not individually and then only as
trustees of GH and a trustee who retires from being a frustee of GH will
after histher refirement no longer be liable for any breach of an
obligation under this Legal Charge regardless of whether the breach
occurred before or after the retirement.

Clauses 8.2.6 and 8.2.7 in relation to the liability of a trustee of GH will
not apply to such a trustee in respect of any liability resu!tmg from a
fraudulent act by that trustee

The aggregate liability of the trustess of AEF in respect of any claim
(including the costs relating to any such claim) under this Legal Charge
shall not exceed the net value of the assets of AEF and nothing in this
Legal Charge shall entitle the Buyer or any other person to bursu_e,
exercise or enforge any right or remedy against the personal effects,
estate, property or assets of the sald trustees or other the trustees from
time fo time of AEF or against ahy eseets for the time being vested in
them or any of them which are not assets of AEF. ‘

The obhgatlons which the trustees of AEF undertake can only be
ehforced agamst them Jomtly and not individually and then only as
trustees Of AEF and a trustee who retires from being a trustee of AEF
will after his/her retirement no lpnger be liable for any breach of an
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obligation under this Legal Charge regardless of whether the breach
occurred before or after the retirement.

8.2.11 Clauses 8.2.9 and 8.2.10 in relation to the liability of a frustee of AEF will
not apply to such a frustee in respect of any liability resulting from a
fraudulent act by that trustee. - '

§.2.12 The aggregate liability of the frustees of Gurloque in respect of any claim
(including the costs relating to any such claim) under this Legal Charge
shall not exceed the net value of the assets of Gurlogue and nothing in

~- . — -— this Legal Charge shall entitle the-Buyer-or-any-other-person te-pursue; —— -~ ~—

exercise or enforce any right or remedy against the personal effacts,
estate, property or assets of the said frustees or other the trustees from
time to time of Gurloque or against any assets fot the time being vested
in them ar any ‘of them which are not assets of Gur[oque

8.2.13 The ~obligations which the irustees of Gurloque undertake can only be
| enforced against them jointly and not_mdrvrduaily and then only as
trustees of _Gurjoqu_e ahd a trustee who retires from being a trustee of
Gurlbque will after his/her retirement no longer be liable for any breach
- of an obligation under this Legal Charge regardless of whether the
breach occurred before or after the retirement.

| 8.2.14 Clauses 82 12 and 8.2. 13 in re[atlon to the [iability of a trustee of
Gurlogue wrll not apply to such a frustee in respect of any liability
resulting from a fraudulent act by that trustes,

8.3 Buyer's Indemnity

The Buyer agrees wrth the Secunty Trustees and the Sellers to indemnify the
Security Trustees and the Sellers and the Receiver against any reasonable and
proper exercise of the powers of.the Security Trustees in relation tfo this Legal -

~ Charge.
9. WARRANTIES
9.1 - The Buyer warranis fo the "Security Trustees and as a separate warranty fo the

Sellers that as at the date of this Legal Charge

9.1.1 nerther the executmn of this Legal Charge by the Buyer notr compliance
with its terms will:

9.1.1.1 conflict with or result in any breach of any law or enactment
or any deed, agreement or other obhgatlon or duty to which
the Buyer is bound; or
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9.1.1.2 cause any limitation on any‘of the powers of the Buyer or on
the right or ability of the directors of the Buyer to exercise
those powers to be exceeded:

9.1.2 all consents required by the Buyer for the execution, delivery, issue,
validity or enforceability of this Legal Charge have been obtained and
have not been withdrawn;

9.1.3 no person having any charge or other form of security over the Property
or any other assets of the Buyer has enforced or given notice of jts

9.1.4 no Event of Default has occurred or is continuing.
10. POWERS
10.1 Execution of documents

The Receiver will have power, sither in the name of the Buyer or in the name of the
Receiver, to execute documents and do all acts or things which may be necessary
under this Legal Charge or in exercise of the Recelvers POWers.

10.2 Disposal of chattels

If the Sellers or the Receiver obtain possession of the Property and the Buyer does
not remove any chattels on the Property within 20 working days of being requested
in wntrng to do o, the Sellers or the Recerver may remove and store or sell them
without being under any liability to the Buyer other than 1o account for the net
proceeds of the sale. All reasonable and proper expenses and liabilities incurred by
the Sellers or the Recerver in connestron with the removal storage and sale of the
chattels will form part of the Secured Amount. :

11. NOTICES
11.1 | Form of nqtices
Any notice s'er\_/ed under ttt_i_s l:_ega.] Charge is tg be:
1111 inwriting;
11.1.2 sign.ed by an foicer of the party serv[ng th_e notice or by its selic'itors

11.1.3 delivered by hand, first class post, pre- pard or special defivery at the
address of the party on whom it is served set out above or such other
address whrch they may notrfy in wntmg to the other partles at any time
with & copy being sent also to at the same time (as the case may be) the
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1.2

11.3

12.

12.4

12.2

13,

13.1

13.2

Buyer's Solicitors and the Sellers' Solicitors and the Security Trustees’
Solicitors.

Time of receipt

If a notice is re_oe_ived after 4.00 pm on a working day, or on a day which is not a
working day, itis to be treated as having been received on the next working day.

Deemed receipt

Unless the time of actual receipt is proved a notloe served by the followmg means is

1o be treated as having been recelved

11.3.1 if delivered by hand, at the time of delivery:
11.3.2 if sent by post, on the second working day after posting.

LAW AND JURISDICTION

Governing law

This Legal Charge is to be governed by and interpreted in accordance with English
law, ' I

Jurisdiction

- The courts of England and Wales are to have jurisdiction in relation to any diep’utes :

between the parties arising out of or related to this Legal Charge. This clause
operates for the bénéfit of the Sellers who retain the right to sue the Buysr and
enforce any Judgment agamet the Buyer in the courts of eny competent junsdlo’c[on

.EXPERT DETERM[NATION

The Buyér and the Sellers shail use all reasonable and commercially: prudent
endeavours to settle any dfspute relating to the subject matter or provisions of this .
Legal Charge by negotfation but if they are not able to do so within a period of 10

_ workmg days from the date of the dlspute ansmg it shall be eettted by an Expert_

under the followmg terms of thse oleuse

The Expert shaH be appointed jomtly by the Buyer and the Sellers within 20 working
days of the d|spute arlelng If the Buyer and the Sellers fall to make a joint
appointment of. an Expert wrthm the penod the Expert shall be appolnted on the
apphoatlon of either of them by the Preeldent {or if the President is not avallab!e the
next senior officer avail_able) of the Royal Institution of Ch_artered Suryeyors.
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13.3  The Expert shall be instructed on terms that on appointment he shall forthwith notify
the Buyer and the Sellers in wiiing of his appointment dnd he will make his
determination within six weeks of the date of his appoinfment.

13.4 If the Expert shall fail to make a determination on the matter i question within a
reasonable time or if he shall relinquish his appoiniment or die or should it become
apparent that for any reason he will not be able to complete his duties either of them
may apply to the President {or other officer as before) of the Royal Institution of
Chartered for a substitute to be appolnled in his place and this procedure may be
repeated as many times as necessary and the provisions of this clause shall operate

- -—in relation-to-that-application-as in relation to-any-earlier application— . .

135 The Expert shall afiord the Buyer and the Sellers or their professional advisors the
opportunity to make written representations and cross-representations and shali act
as an Expert.

-13.6  The determination of the Expert shali be final and binding upon the Buyer and the

Sellers (exCept in the case of manifest error)

13.7 The Buyer and the Sellers shall bear the fees and expenses of the Expert in such
‘proportions as the Expert shall determine but otherwise in equal shares.

14, CHARITIES STATEMENT

The interests of NCC, GH and AEF in the Property and this Legal Charge are held in
trust for NCC, GH and AEF, who are all non-exempt charities, and the restrictions
on disposition imposed by sections 117 fo 121 of the Charities Act 2011 will apply to
their mlerests In the Property and this Legal Charge (subject fo section 117(3) of
that Act)

15.  SECURITY TRUSTE‘ES:

15.1 The Sellers the Securrly Trustees and the Buyer acknowledge that the Sellers have
appemted the Security Trustees to act on the Sellers’ behalf in relation to all matters
arising out of this Legal Charge and until otherwme adwsed by the Sellers to the' -
Buyer in writing: '

15.1.1 a reference to the Sellers in this Legal Charge shall be deemed tobea
reference to the Seller or the Securlty Trustees; ‘

15.1.2 m the event of notices Served or representations made by both the
Sellers .and the Security Truslees to the Buyer relating to the same
subject matter the Buyer shall only be obliged to consider the notrce(s)
ar representatlone made by the Security Trustees;
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15.1.3 unless otherwise requested in writing by eith.er the Security Trustees or
the Sellers, any payment to be made by the Buyer to the Sellers shali be
made fo the Security Trustees; and : :

15.1.4 a payment fo the Sel_lers’-SQIioitors shall be desmed to be a payment to
the Seller or the Security Trustees as appropriate. : '

15.2°  The Seeurrty Trustees have Jomed into this Deed to confirm their acknowiedgment of
and agresment to the matters contamed in clause 15.1,

16.  EXEGUTION

16.1  This Legal Charge:

16.1.1 is executed as a deed and by its execution the parties authorise their
respective solicitors to deliver it for them when it is dated;

16.1.2  was délivered when it was. dated;

16.1.3- may be executed in any number of dup[tcete parts a[l of Wh[Ch tdken
‘ together wril constitute one deed '
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SCHEDULE 1
(TRUSTEES)

Part 1

(THE TRUSTEES OF THE GURLOQUE SETTLEMENT)

1. | William David Winslow
Barr

c/o Mills & Reéve LLP, Whitefriars, 1 St. James Court,
Norwich, NR3 1RU

Tfo Mills & Resve LLP, Whiteftiars, 1~ St. Jamas CToy |

Norwich, NR3 1RU

3. | David Edward Brown

c/o Milis & Reeve LLP, Whitefriars, 1 St. James Court,
Norwich, NR3 1RU

(THE TRUSTEES

Part 2

OF NORWICH CONSOLIDATED CHARITIES)

Name of Trustee

Address of Trusfee | j

1. Philip Blanchflower

1 Bro‘adm:eglereen, Thorpe End, Norwich, NR13 5DE

2. |Brenda Ferris

7 Valentine Street, Norwich, NR2 4BA

3. | David Fullman

115 Somerleyton Gardens, Norwich, NR2 2BP

4, | Christine Herries

21 Oak Street, Norwich, NR3 3AE

5. Gebffrey ‘L_o:ades

i Upland House, Main Road, Swardeston, Norwich, NR14
| 8AD ' '

6. |lain Brook_siby

Swainsthorpe Hall, Swainsthorpe, Norwich, NR14 8QA

7. | Jeanne Southgate

11 Lime Tree Road, Norwich, NR2 2NQ

8. | Marion Maxwel

Fiat 4, 37 St. Benediots Street, Norwich, NR2 4PG

——

9. | Karen Davis |61 Pettus Road, Norwich, NR4 7BY
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10.

Heather Tyriell

29 Hardley Streef, Hardley, Nomnoh NR14 6BY

11.

Beth Jones

59 Stafford Street, Norwich, NR2 38D

12.

Peter Shields

54 Thunder Lane, Norwich, NR7 OPZ

13.

Michas! Flynn

190 Wroxham Road, Sprowston, Norwich NR7 8DE

14.

Lesley Grahame

7 Railway Cottages, Hardy Road, Norwich, NR1 1Jw

Part 3

(THE TRUSTEES OF GREAT HOSPITAL)

Name of Trustees

Addfess of Trustee

William John Walker

18 Indjgo Yard, Norwich, NR3 3QZ

Elizabeth Ann Crocker

36 Eaton Road Norwich, NIR4 6PZ

Michael -J'ohn Brooke__s _'

32 Eaton Road Norwnoh NR4 BPZ

Alexandra de Bonsen

OIdA Rectory, Kirby Bedon, Nolwich, NR14 7DX

Jon Steo!ey

|2, Mezdivay, Norwich, NR4 éXs

James Shatkiin Powell

Ivy Farmhouse Anchor Street Tunstead Norwnoh
NR12 BHW

David Howard Buck

2Rwers:de Reedham Norwmh NR13 Q-

Julie Anne James

| mishops House Norwich, NR3 15B

David Martls

|55 Mount Pleasant Norwnch NRQ ZDQ

10

Cathetine Jeffries

9 Judges Dnv_e, Norw’mh, NR4 TQQ

11.

James_Ban_ham

Breydon House, 13 High Stres, Loddon, NR14 6ET

12.

Clare Singh

- Chend[ers Ford, 4‘D'ien, Road, Brundaii,' No_rwioh, NR13
|5PD - |
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Part 4

(THE TRUSTEES OF ANGUISH'S EDUCATIONAL FOUNDATION)

Name of Trustee | Address of Trustee

’1. Philip Blanchflower 1 Broadmead Green, Thorpe End, Nonwiéh, NR13 S'Eé%_
2. | Brenda Ferris 7 Valentine Street, Norwich, NR2 4BA

3. | David Fﬁiimaﬁ 115 Somerleyto;éérdens, Notwich, NR2 ZB; T
4. | Christine Herries 21 Oak. Street, Norwich, NR3 3AE A

5. | Geofirey Loades Upland House, Main Road, Swardeston, NOW]&B?";IET;

8AD

6. |lain Brooksby Swainsthorpe Hall, Swa]nsthorpe, Norwiol': NR14 80QA N
7. [Jeanne Southgate 11 Lime Tree Road, Norwich, NR2 2NQ

8. | Marion Maxwall Flat 4, 37 St. Benedicts Street, Norwich, NR2 4PG
9. | Karen Davis 61 Petlus Road, NoMich, NR4 7BY N
10. |Heather Tyrrell 29 Hardley Street, Hardley, Norwich, NR14 6BY

11. | Beth Jones 59 Stafford Street, Norwich, NR2 38D ]
12. | Peter Shields 54 Thunder Lane, Norwich, NR7 0PZ

13. r\;lui;hael Flynn 190 Wroxham Road, Sprowston, Nénrvich NR7 8DE

14. |Lesley Grahame 7 Raiiway ébttages, Hardy Road, Norwich, NR1 14w
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Executed as a deed by KIER LIVING
LIMITED acling by a director in the
presence of:

Witnhess: S _ - e v e e

) , Director
SIgNature: ..o e _

Name: e

AJAIESS: ..ot eeee e

.........................................................

Signed as a deed by WILLIAM DAVJD
WINSLOW BARR in the presence of:

Withess::
Signature: ............ e b s bt
Name: ,..... Ty PP E A

AdDresS: cvviveeeriennens b s '

P R R R R T

Slgned as a deed by KATE ALICE PAUL ln
the presence of: - ‘

Wltn'es's:
SIGNALLIS: ....vvevirrcreneersiieeeseereeeeaanns
Name:........... rreras T -

Address: ..., T

...........................................................
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Signed as a deed by DAVID EDWARD
BROWN in the presence of:

Witness:
SIGNALUNE: e e,
122111 = OO

P [ [t TR

.........................................................

Signed as a deed on behalf of the trustees
of NORWICH CONSOLIDATED
CHARITIES hy [ - ]and
[ - ] two of their
number under an authority conferred
pursuant to Section 333 of the Charities
Act 2011 in the presence of;

Withess:
SIGNALUME. o e
NG, v

LN (e =t O

R NN R N N N T TN L R R I I IR

Signed as a deed on behalf of the trustees
of GREAT HOSPITAL by [ ]
and [ ] two of
their number under an authority conferred
pursuant to Section 333 of the Charttles
Act 2011 in the presence of:

Witness:
Signature: ......... feeeeraereieenannaa e
Name: e e

Address: ..

.........................................................
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Signed as a deed on behalf of the trustees
of ANGUISH'S EDUCATIONAL
FOUNDATION by [ land
[ Jtwo of
their humber under an authority conferted
pursuant to Section 333 of the Charities
Act 2011 in the presence of:

Withess:

Signature: ..o

[ = T TR

ADAIEsE: s

.........................................................

Executed as a deed by BIRKETTS
TRUSTEES LIMITED acting by a
director in the presence of:

Witness: = - _ Director
Signature: ......o.oeennee. i e
Name: ...... ST e

Address: ....oeiee.e.. e ean et rnens

RN EE R EEEEEEESEaEEEEEFEEERLE R M NN R RN RTINS bdmmmEm R

Executed as a deed by BIRKETTS
TRUSTEES TWQ LIMITED acting by a
director in the presence of:

I

Withess: : . 'Direc_;tc')r

SIGNatUre: ... v
Name: ..c....oooovcennvnn, SUPNS -

Address: ......... T T

.........................................................
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