Companies House
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Registration of a Charge

Company name: YALDING LIMITED
Company number: 09721183

X8ZHEOCG

Received for Electronic Filing: 03/02/2017

Details of Charge

Date of creation:  31/01/2017
Charge code: 0972 1183 0001
Persons entitled: ST. MODWEN DEVELOPMENTS LIMITED

Brief description. THE FREEHOLD LAND KNOWN AS SITE 1 LAND AT HAMPSTEAD LANE,
YALDING, MAIDSTONE, KENT MORE PARTICULARLY DESCRIBED IN THE
SALE AGREEMENT DATED 1 AUGUST 2016 MADE BETWEEN YALDING
LIMITED AND ST. MODWEN DEVELOPMENTS LIMITED AND BEING
PART OF THE LAND REGISTERED AT HM LAND REGISTRY WITH TITLE
ABSOLUTE UNDER TITLE NUMBER K433531.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09721183 Page 1



Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: 09721183 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9721183

Charge code: 0972 1183 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2017 and created by YALDING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd February 2017 .

Given at Companies House, Cardiff on 6th February 2017

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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YWALDING LIBITED

AND

STMODWEN DEVELOPMENTS LIMITED

{1

{2

Legal Charge to Becure Overage

Felating to Site 1 Land at Hampstead Lane,
Yalding, Maidstons, Kent
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THIS DEED 5 made on

BETWEEN:

{3

}Eiﬁi‘?ﬁ?

Yalding Limited ncomorated and registered in England and Wales with company
number O8721183 whose registered office s at Camburgh House, 27 New Dover Hoad
Canterbury, Kerd T 30N {the "Chargor™;, and

5t Modwsn Developments Limited incorporated and registersd in England ang Wales
with company number 882832 of Park Pamnb 17 bhgh Streel, Longbridos, Birmimgham

By the Transfer the Charges bansferrsed the Propsily to the Chargor oy the

i the Ovarage Agreement the Chargor agreed that £ will pay Overage o the Charges In
certan oiroumstances 38 provided in the Dverage Agreemant

831 200 ithe "Charges™)
BACKGROUND
(A

consderaton stated n the Transter
(B
<y

it was sgresd that this Desd should be execuled by the Chargor in order o secwe
payment o the Charges of the Dverags.

The Charges ang the Chargor agres a3 folDws,

1.1

CEFINITIONS AND INTERPRETATION

Cefintions
i this Dieag
SAGPE Aede

H

"Change of Control’

"Hevelopment”

"Disposition”

means the Law of Properly Act 1825,

peowrs 8 person who controls the Chargor {divectly o
mdirectly] ceases to do so or i another person goquires
control of i)

the construction on the Properly of up to 18 or 18 dwelings
for which outbne planning consent has been oblained
under reference MATIZ15Y,

nclutdes 8 Change of Control and 8 conveyanoce, &
transisr, a lease, (whether or aol amounting o 8 parling
with or shanng of posssssion), & morigsge and 8 charge
i nedther & mordgage nor a charge shall be g dsposition
{ay ff i orenis o priorily after the charge created by this
desd and by {when applving for regstreton of hat
chgrger the charges aiso apebes for & restnchion i a form
refarred to under Bule 81 of the Land Regstrabon Hules
2002 (as set oul i Schedule 4 ¢ the sals Hules) to the
gfect that no dispogiion by the propnelor of thal charge 8
o be registered without the consent of the Charges and
“disnose of and cdisposal snd “disposals”  have



corresponding meanings:

“Events of Default™ - means the evenis of circumsiancss described in Schedule
2 {(Pvents of Defeull] and “Bvent of Defaull” shall be
conatrued accordingly: '

. “"Cverage™ . . mesns the sums 0 be paid by the Chargor to the Charges
' : pursuant o cleuse 20 of the Overage Agreement

HOverage &gréémént” o omeans the sale agresment dated 1 August 2018 made
betwean the Chargor (1) and the Chargee (23,

“Pary" o - means any perty o this Desd and “Partas” shall be
o ' construed accordingly

“Plots™. .. . - shall mean the dwedlings 1o be srected on the Promﬁy;'
-“Property” R  means the freehold property known as Site 1 Lard at

- Harmpstead Lane Yalding, Maidslone, Kent desoribed maore
particalarly in the Overage Agresment and being part of -
Cthe landd registersd 2t HM Land Regisiry with Hils sbaolule
Cunger tide number K433537 which  has besn ansferred
by the Chargee 1o the Chargoe by the Transfer L

“Recetver™ . means any one. of more receivers endior managers .
' ' appomted by the Chargee pursuant o this Deed i respact
- of the Chargor o over all or any part of the Property;

“Secured Obligations™ . means the Overags and a8l other moneys agreed o be
Cpwig by the Chergor o the Charges under the Qverage
Agrsernent togather with any VAT payabie by the Chargor -
o the Charges pursuant to the Overage Agresment

_ “Transfer® . .o " means the transfer dated a{y hw’ﬁ _ Eﬁﬁ?ﬁmad@

between the Chargor (1) and the Grarges (2)

- “v%'f"'"_. o L means value added tex a8 referred toin the Value Adfﬁ@d
: - S Tax Act 1904, and

“Working Day” : _means any day from Monday to ?ricﬁay’ {inchisivel which s
: ' ~onet Christmas Day, Good Friday or a stetutory Bank
Hohday
1.2 . interprefation

" in this Deed:

{a)  the clause heatlings shall not affect s construction:
- words imporing only one gender shall include the other genders,
e orcks ting only gurder shall inglude the other gend

m‘)'



o} words imporiing the singular shall inglude the plural and wice versa

gy o evaery reference 1o any clause number or Sohedule shall be a referencd o thal
O olause of or Beheduls o this Deed:

Cfgy every reference foany legislation in this Deed shal be deemet! to refer 10 any
stalutory amendment or modiication or re-enactment for the ime beng in force;

(R reforences to the Properly include aniy part of the Proparty,
{gy o the expressions “Chargee” and “Chargor” inciude their respective SUCCETSOrE

and {in the caze of the Cherges) its ransferess and assigness,

- where the expression Chargor” includes more than one person the @Xﬁ?ﬁ.‘%&ﬂﬁr‘? )
. shall include each and 2l of such parsons as the context may permit, and sach
- myoh person shall be ontly and severally bable under this Deed, and '

i ‘whars any term in this Deed is not defined in it then that term shall have the
- mesaning asoribed to i in the Overage Agresment,

2. COVENANT TO PAY -

The Chargor covenants’ that it will 'dé&&?ﬁmgé' anid ;ﬁay to the Chargee the Secured
- Obligetions when they bacome due for payment or discharge in accordance with the -
- Overags Agreement,

3 CHARGE

The Chargor with Tall titie guararies a3 8 e::msi%nu%ﬂg smuﬁ?ymé‘ ihe paymrent and
o dhscharge of the Secured Obligetions charges the Propery o the Chargee by way of
- legal morlgage,
4 . UNDERTAKINGS

 The Chargor covenints that during the continuance of this security it will comply with the
- underiakings set cutin Schedule 1 (Undertakings)

5 FURTHER ASSURANCE

© The Chargor covenants that it shall [if and when required by the Chargee) do ail such -
~acts andd things as the Chargee shall from me to Ume reasonably require 10 parfect or

protect the seouily intendad o be creafed by this Deed over the Properly or 1 faciitatle
O the reglisation of the seounly

5 ' CERTAIN POWERS OF THE CHARGEE: ENFORCEMENT

6.1. . Powers of gnforcement

 Afany tme on or after an Event of Default or if requested by the Chargor, the Chargee
may without further notice. without the restrictions contained i the 1928 Act and whether
" ornot 8 Recsiver shall have been apponiad, exerciss. '

3



6.2

I

g
5%

{@} all the powers conferred upon morigagess by the 1825 Act as varied or sxiended
by this Desd, and
by afl the powesrs and discretions conferred by this Desd on g Rocewver efther

exprassly or by reference,

Ststuiory oower of lsasing

Foltowing an Bvent of Defaull, the Chargee shell have the power to lease and maks
agresments for leeses s 3 premiurm o otherwise, (o gocept surrenders of jsases and o
grant options on such terms as the Chargee shall consider expadisnt and without the
rwed o observe any of the provisions of sechons 88 and 100 of the 1925 Act

APPOINTMENT AND POWERS OF RECEIVER

Agporiment

{#} At any tme after an Evant of Defaull or i requested by the Chargor, the Charges
may by instrument in wiiling execuied a3 a deed appoint any qualiied person o
b 2 Recewer of the Property,

{b) Where mare than one Recelver s appointed, sach joint Recaiver shall have
power 10 acl severally, independently of any other joint Recewvers, except o the
axtant that the Chargee may speciiy 10 the conlrary in the sppontment.

{:) The Chargee may (subject, where ralevant, to section 45 of the Insolvancy Aot
TUHST remiove any Recelver so appointed and appoint another in his place.

Rooaiver as anent

Any Recewer shall be the agent of the Chargor and the Chargor shall be solely
responsinle for his acts or defauits and oy his remuneration,

Fower

st Bgeslver

=) Any Recever shall have all the powers conferred from time to fime on receivers
and adrministratve receivers by stalute {n the case of powers conferred by the
1025 At without the restrictions comtained in saction 103 of the 1825 Act and
powsr on behsall and al the expense of the Chargor to do or omit o do anyihing
which the Chargor could do or omit o do i relation to the Property,

{5 Without imitstion fo the powers refermed o o paragraph (2  Recsiver shall have
E /
DOWEE I

{5 take possassion of. ootiect and get n all or any of the Propery,
(it} manage. develop, alter improve or reconstruct the Property;
i buy, lease or otherwise acuulre and develop or mprove proparties or

other assels without being reaponsible for loss or damage,



vy acosre) renew, exiend. grant, vary or otherwise deal with gasoments
vigls, privileges and lcences over or for the benefit of the Proaperly, '

~{y]. - without the restrictions imposed by section 103 of the 1625 Act or the

. nead to obssrve any of the provisions of sections 99 and 100 of the 18238
CAct sell by public auclion or private contract, tel surrender or actoep!
Cmutrenders, grant lcences or otherwise dispose of o deal with ithe
Propery in such manner for such consideration and generally on such

terms and conditions 25 he may think & with Rl power W convey, lat
Cmyrrender, acoept surrenders o otherwise transfer or desl with the

Property n the name and on bahall of e Chargor or othenyiss,

iy make and effect such regialrs or renewais to the Property as he may think
fit angd mainiain, renew, take oul of INCrease INBUTANDES,

{vii}. - appoint managers. sgents,  officers snd empiovess for any of the
' purposes referred 0 in this clause 7.3 (Powsars of Receiver) or to guard or
protect the Property at such saleries and commissions and for such
- periods argd on sueh ferms as he may daterming,

(vitly - without any further consent by or nolice to the Chargor exgrsige for and
on behall of the Chargor all the powers and provisions conferred on &
landioed or 2 tensnt by any legisiation from tme to ime in forcs B any

relevant jurisdiction rglating to security of lenure or renis or agriculture in
- oreapect of the Propaerty but without sny obligation to exercse any of such
copowers and withou! any hebilty in respect of powers 80 exercised or
ormthed 10 be exaroged,

(xi . institute,. continue.. enforce,” defend, settie of discontinue ‘any actions
Cosulle or procesdings in relalion to the Properly or submit to arbitration as
he may think 86 and

(e sign any document, execute any deed and do &l acts and things as may
" be considered by him 0 be noidental or conduche i any of the powars
in this clause 7.3 (Powsrs of Repeltver) or o the realisation of the secunily
preated by or pursuant to this Desd and o use the name of the Chargor
for al these purposes.

74

(@) . The Chargee may from bme lo time determine the remunaration of any Receiver

' and s 1088 of the 1825 Act shall be vared acoordingly.

“{b} . A Receiver.shall be snliled lo. remuneration  appropriate o the work and
responsibilifies mvolved upon the basis of charging from time W me adopled by
the Beceiver In accordance with the current practice of his firm

B APPLICATION OF PROCEEDS; PURCHASERS

B1. . Aoplcation of proceeds

Al moneys received by the Charges or by @ny Receiver shall be applied . after e
- diecharge of the remuneration and expenses of the Recabver and all labiities having



-ofiority 1o the Secured Obligations, In or towards satisfaction of such of the Sacurad
- Obligations and in such order as e Chargee in s abeolute discretion may from fime o
Hme determine.

82 Protection of purchasers

Mo purchaser or other parson shall be bound or concerned o soe or enquire whather the
right of the Charges ar any Receiver 1o exercise any of the powers conferred by this
Uesd has ansen or be concernsd with nobice o the contrary or with the proprety of the
gxarcise or purported axercise of such powers,

83 . Molisblay as morigages i poisession

Neither the Chaigee nor any Receiver shall bo Sable o account as mortgages in
posseszion in respect of the Property or be llable for any loss upon realisstion or for any
neglent or default of any nature whatsoever for which 8 morlgagss in possassion may be
liabls,

g . RELEASE

. The Charges will release the Property from this Deed in accordance with the Overage |
- Agresment

10° MISCELLANEOUS

Remedies Cumulative

—t
]
ey

Mo falure or delay on the part of the Charges (o exercise any powst, rightl of remedy shail
operate as a waver thereo! nor shall any single or any partial exerclas or waiver of any
power, right or remedy preciude s further exercise or the exercise of any other power,
rght or remay '

07 Sucoessors and gssigns
U Any anpointmert of remova! of 8 Recewer under clause 7 {(Apnoiniment and Powers of
Becolver) and any consents under this Dead may e made or given in wilting signed by
~or on behalf of any successors or assigns of the Charges

0.3 Unfeffered discretion

L Any liability or power which may be exercised or any determination which may be made
under this Deed by the Chargee may be exercised o made in s absoluls and unfeltered
- discration and it shall not be obliged 0 give reasons thersfor,

104 Provisions severable

- Each provisich of this Deed w severable and distingt from the others and, # at any time
Cons or more of such provisions B or bectrnes mvalid, ilegal or unenforcesble, the
validity, legabty and enforcaabilily of the remsining provsions of this Deed shall nat in any
Cway e affectad or impaired
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Covenants rsdabing to relpasas and nonssniy

Tre Charges covenants with the Chargor and the other owners and lesseas r the g
being of the Plots bul subject as the case may be 1o reimbursement of the proper and
ressenable legal costs mourred on behat! of the Charges for he proouwrement by the
Chargor of the aporopnate form of relessaes o7 consents as follows:

(& Yo provide a restriction consent to the registration of g Disposition of the
individua! Plots and foliowing receipt of the sums dus pursuant to clause 202 of
the Owverage Agreement o sxecute g retease of the whole or part of the charge
greated by this deed (a8 the case may be) subject o payment of the Charges's
legal cosls to be fimited to £75 plus VAT for sach release and restriclion consent;

(b That the Chargee, ¥ requested inwnting 1o do so by the Chargor, will consent o
the postponement of the charge created by this deed lo 8 prior legal charge or
iegal charges o secure without limitation such sum as will enable the Chargor o
underake Development on the Properly pursuant to the relevan! planning
LENTISEIGNS; and

That ¥ requested by the Chargor the Thargee will as morigages on payment of 18
reasonable fegal costs consent {0 and join in any agresment or deed previously
approvad by the Chargee required by any authorlty andior service supply
nompany i secure the provision of and adoption of all conduits for services and
roads to be constructed on the Property subiect & the Chargor indemnifying the
Chargee i respect of all iability arising a3 a resull of such document and subjsol
to such document being 0 & form which includes 8 Rl release of the Charges
upon dischargs of the charge created by this desd,

e,
£
e

NOTICES

Form of nolices

Any notos served undsr this Deed s 10 be

{a) i owriding:

{t signaed by or on behalfl of the Party giving 4 and

{2 delivered by hand, first-class post. pre-paid or recorded detivery at the address of
the Party on whom s served sel out above or such other address whicn it may
notify inwritng to the other Parties at any time,

Time of regeint

i & notice s received after 4 G0 pm on & Working Day, or on a day which is not g Working
Day. it s {0 be reated 23 having been received on the nexd Working Day

Blearned recaint

Unless the Sme of actua! teceipl s proved. 8 nobce served by the mllowing mesns © o
be rested as having been receved,

.



{1} ifdetiversd by hand, al the time of delivery; o1
(&) ¥ sant by post on the second Working Day after posting
12 ENFORCEMENT

121 Governng lay
This Deed and any dispide or claim anging out of o in connaction with it (whether
cantractial of nonecaptraciual in neture) shall be governed by the law of England snd
Wales,

122 Jursdiciion

Bubfect o any prowsion of this Dead which sxpressly permils or requires some other
means of dispule rescluion o e used, sach Party irevocably submits fo the non
exciusive jurisdiction of the courts of England and Wales in respect of any matter, dispule
ar claim ansing out of or in connection with this Deesd (whether contractual or non-
contraciual in naturel.

13 CONTHACTS (RIGHTS OF THIRD PARTIES) AGT 1998

Each Party confirms that ao term of this Deed is erforcealds under the Contracts (Rights
of Third Parties) Act 19582 by a person who is not g parly to ths Deed

THIS QOCUMENT has been exscuied



SCHEDULE 1

{Undertakings)

Coornpliange wath covenante ato

Cbeerve and pedorm el covenants alfecting the Properly {whether mposed by agresment
shatule o1 ofherwisa)

Proosry oulotings

Purctually pay, of cause o e paid, all present and future rent, rates, taxes, dubes, charges
assessments, impostons and outgoings whalsoever (whether imposed by agreement, stalule or
el

otherwise] now or at any time dunng the continuance of this securnly payable in respect of the
Property or by the owner o pooupier of

Cirders and oroonsale

Within seven days of receip! send o the Charges coples of any notice or order (o proposal for
the same! given ssued o made o the Chargor by any locsl or other authority whather under
sgresment statute or otherwise ralating 10 the Property



SCHEDULE 2

{Events of Defaulh

Hreact of obligabions fo the Charges

The fallure by the Chargor to pey or dischargs the Secured Obligations pursuant

clause 2 {Covenant to Fayi or 1o comply with any other provision of ths Desd,

ngolve

The Chargor s desmed unable to pay s debls within the meaning of section 123(1}a),
{by, (8) or {2 Insolvency Aot 1888 or otherwise becomas insolvent or slops or suspends
making pavments with respact o all or any class of s debts or anncunces an intention ©
da so or the Chargor (being a8n individeal) diss or becomes meatally dsordersd or has a
Bankrupicy pelition presented against dmvhes or has an intenm order ar bankruplioy order
made againsl bondher (0 sach cage within the meaning of the nsolvenoy Act 19885,

Legal Protess

Aryy udgment or order made sgainst the Chargar (s not complied with within five Working
Days o any execution distress, sequestration or other process B levied or enforeed upon
o sged oul ggainst any of the gssets of the Chargor and 5 not discharged within five
Working Days,

Apnoimtrent of Becelvers and Managers

A administrative or other recawer 5 appointed of or any part of the assaels andior
underiaking of the Chargor or any othar steps are taken o enforce any security over afl or
any part of the assels of the Chargaor,

Lomnositions

Any steps are faken, or negotations commenced, by the Chargor or by any of 45
creditors with & view o proposing any kind of composition, comoromises of arangament
mnvolving the Chargor and any of iis oreditors

Yinding up

Any petition s pressnted or ofher step is taken for the purposs of winding up the Chargor
or an order is mads or resolution passed for the winding up of the Chargor or 2 notios s
lssued convening a meeting for the purpese of passing any such resclution

Any oelition s presented or other step s teken for the parposs of the appointment of an
adminsteator of the Chargor or an administration order i made in relation to the Chargor

14



There cccurs, in relation o the Chargor, in any country or ferritory in which i carmmies on
nusiness or to the urisdiction of whose courts any part of s assels is subject, any avent
which, in the opinion of the Chargse, appears in that country or tsrilory o corespond
with, or have an sefect sguivalent or similar fo, any of those mentioned above v this
schedule or the Chargor otherwise bacomes subject in any such country or tsrritory, (o
the operation of any law relating to maohvency. bankruptey o liguidation.

Security defectve

Agy part of the securily conshtuted by this Deed fils or ceases in any respect o have full
force and effect or o be continuing or s disputed or challenged or bacomes i jpopardy
mvalid or unenforeeable

Chanae of Controf

Controd {as defined in sechion 438 Insolvency Aot 1988) ol the Chargor [baing 2 company]
is acquired by any person or group of associates las defined in such sechion) not having
control of the Chargor at the date of this Deed

Prior Charges

The holders of the Prior Charges take any steps 1o enforce them or o demand the mongy
secured by them,

Mateng! adverse chanas

Thers ooours, in the opindon of the Chargse. & matena! adverse change » the finandial condition
or rading position of the Thargyr

Material Events

Any ctier svent ocours of croumstance anses which in the opinion of the Charges is likely
raterially and adversely o sfect the ablity of the Chargor o perform all or any of s obligations
under or ptharwise 1o comply with the terms of this Deed or to pay or discharge gny of the
Secured Obligations.




SHENED a5 2 DEED by
TALDING LIMITED

acting by 8 Director and ity Secretary {or two Directors)

Hrecior

Director/Becralary -

Len 0PRSS ES ) EEBATTIVTO



SIGMED a5 a DEED by
ST MODWEN DEVELOPMENTS LIMITED

acting by a Director and its Secretary (or two Directors)

Director

Director/Secretary ‘7

Ll B A B8 28val T 0]




