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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 255429

Charge code: SC25 5429 0420

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th March 2024 and created by MILLER HOMES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th March 2024 .

Given at Companies House, Edinburgh on 26th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1) MILLER HOMES LIMITED
{2) CENTRAL BEDFORDSHIRE COUNCEL

LEGAL CHARGE
over land at Phase 1 Stotfold Road,
Ariesey, Bediordshire
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THIS DEED is made on 195 Tae Ty, 2024
PARTIES

n

{2)

MILLER HOMES LIMITED {No 5C255429) whose registered office is at Miller House, 2
Lochside View, Edinburgh Park, Edinburgh, EH1Z 9DH (Miller); and

CENTRAL BEDFORDSHIRE COUNCIL of Priory House, Monks Walk, Chickstands,
Shefford, SG17 5TQ (the Council}.

iT i AGREED

1.
1.1

DEFINITIONS AND INTERPRETATION
In this Deed the following definitions will apply:

Affordable Housing

means Dwellings for sale or rent at costs below those associated with open market housing
which is available to househoids in housing need and which complies with one or more of the
definitions of affordable housing coptained in Annex 2 of the National Planning Policy
Framework {(March 2012 as may be updated from time to time), and which is available either
to rent or purchase,

Business Day
any day {other than a Saturday, Sunday or public holiday) during which clearing banks in the
City of London are open for normal business,

Charged Assels

that part of the Property from time to time which is, or is expressed to be, the subject of the
security created in favour of the Council by or pursuant to this Deed (and references {o the
Charged Assets shall include any part of them},

Council's Solicitors
Pinsant Masons LLP of 30 Crown Place, Earl Street, lLondon EC2A 4ES (ref
SWh7 698765.07001)

Default Rate
interest at the rate of 4% per annum above the base lending rate of The Bank of England in

force from day to day;

Deferred Consideration
the First Deferred Payrment, the Second Deferred Payment and the Third Deferred Payment;

Dwelling{s)

a dwelling {or the intended site of a dwelling) including their curtilages, garages, parking
spaces, private driveways, outbuildings and the like and such dwelling(s) being a house, flat,
maisonatte, bungalow or other construction intended for residential use and erected orto be
eracted on some part of the Properly;

Encumbrance
a fixed mortgage or charge;

Event of Default
each of the events or circumstances set out in clause B

First Deferred Payment
the instalment of the purchase price payable by Milier to the Council pursuant to clause 8.4 of
the Sale Adgreemsnt;

insolvency Event
the acourrence of any of the following events or circumstances -

{a) awinding up order is made against Miller;



(b)  an administrator, liquidator or receiver is appointed in respect of Miller;

(¢}  avoluntary winding up of Miller is commenced except a winding up for the purpose of
amalgamation or reconstruction of a solvent company;

ey Miller is struck off from the Register of Companies,
(e} Miler otherwise ceases o exist; or
{f) any analogous procedure or step is taken in any jurisdiction;

LPA
the Law of Property Act 1825,

Miller's Solicitors
Gateley Legal of One FEleven Edmund Street, Birmingham B3 2HJ  (ref
RNF/ICRI052799.01058),

Permitied Disposal
any disposition of the following part of parts of the Property:

(8)  up to a maximum of 37 Private Dwellings during the period from the date of this Deed
up to and including the date on which the First Deferred Payment has been received
by the Council {the "First Period");

(b)  upioafurther 37 Private Dwellings during the pariod from the expiry of the First Period
to and including the date on which the Second Deferred Payment has been received
by the Council (the “Second Period”) (being in aggregate, a maximum of 74 Private
Nwellings disposed of during the First Period and Second Period);

{c}  up to a further 42 Private Dwellings during the period from the expiry of the Second
Period to and including the date on which the Third Deferred Payment has been
received by the Council (the “Third Period™) (being in aggregate, a maximum of 116
Private Dwellings disposed of during the First Period, Second Period and Third Period),

(d) any part or paris of the Properly which are being transferred, leased or otherwise
disposed of for the purposes of an electricity sub station, pumping station, gas governor
station, balancing pond, the provision of drainage (foul or surface water) andfor water
maine, telecommunications or similar and ancillary apparatus for the provision and
adoption of services sewers or other infrastructure to an appropriate utility supplier,
water undertaker, management company or other relevant authority or similar body and
any easements granted in respect of the same; and/or

{e) the dedication/adoption and/or disposal of any parts of the Property and/or the grant of
rights or easements to the highway or other competent authority for roads, footpaths,
cycleways (together with anciliary areas and rights) or other highway works in relation
to the adoption of such roads, footpaths, cycleways (together with ancillary areas and
rights) or other highway works including any agreement made under sections 38 or 278
Highways Act 1980; andfor

(/i the disposal of any part of the Property which is required to comply with the
requirements of any Works Agreement; and/or

() alease of a garage or garages erected or to be erected underneath a Dwelling; and/or

(h)  the disposal of any part of the Property as common parts, open space, amenity land or
similar to the local authority, 2 management company of similar or the disposal of land
intended for use as an electricity substation, transformer chamber, gas governor,
pumping station or similar infrastructure; and/or



(i) a disposal of a Dwelling or Dwellings pursuant to clause 6; andfor

(i} the grant of any easement (including sasements in the transfers or leases of Dwellings);
and/or

(k) adisposal of part of the Property to a registered provider as defined in the Housing and
Regeneration Act 2008 or to any other Affordable Housing provider,

Planning Permission

planning permission permitting the development of the Property granted by Central
Bedfordshire Council with reference CB/17/01158/0UT and any madification, amendment or
variation thersto and any substiluted planning permission and any spproval of all mallers
reserved under such planning permissions;

Private Dwslling(s}
means any Dweliing(s) to be constructed on the Property which do not comprise Affordable

Housing,

Property
the Property described in Schedule 1;

Receiver
any receiver, administrative receiver or receiver and manager of the whole or any part of the

Charged Assets;

Helease

a form DS3 or form D51 or such other form as shall be appropriste to release (when dated)
the Charged Assets or any interest in the Charged Assets or any part of parts of the Charged
Assets from this Deed;

Release Fee
a sum per Private Dwelling in respect of which a Release has been requested pursuant to
clause 8 calculated in accordance with the following formula:

K=Ax(B+(C)
Where:

A iz the balance of the Deferred Consideration which at the relevant time remains
unpaid

B is the number of Private Dwellings in respect of which a Release is sought by Miller

C is the tolal number of Private Dwsllings which at the relevant ime remain subject to
this Deed;

Sale Agresment
an agreement for the sale and purchase of the Property dated Ve M@W 2024 and
made between (1) the Council and (2) Miller;

Setond Deferred Payment
the instalment of the purchase price payable by Miller to the Counclil pursuant to clause 8.5 of
the Sals Agreameant;

Security
a mortgage, charge, pledge, lien or any other security interest securing any obligation of any
person of any other agreement or arrangement having a similar effect;



1.2

Security Period
the period beginning on the date of this Deed and ending on the date on which the Secured
Liabilities have been irrevocably and unconditionally paid and discharged in full;

Secured Liabiiities

the obligations of Miller under the Sale Agreement to pay to the Council in accordance with
the terms set out in the Sale Agreement, the Deferred Consideration and the sums (if any}
referred 1o in in clause 2.5 of the Sale Agreement together with any interest accruing at the
Default Rate arising under clause 2.2 and any costs arising under clause 19 together with any
interest and costs arising in connection thereof;

Services
water, gas, glectricity, surface and foul drainage, waste and telecommunications,

Third Deferred Payment
the instalment of the purchase price payable by Miller to the Council pursuant to clause[3.6 of
the Sale Agreement;

Works Agresment
all or any of the foliowing as the case may be

(@) an agreement in respect of and affecting the Property (whether or not also affecting
other land or property) pursuant to section 33 Local Government Miscellaneous
Provisions) Act 1882 and/or section 111 Local Government Act 1872 and/for section(s)
38 and/or 278 Highways Act 1980 and/or section 104 Water Industry Act 1991 or any
provision to similar intent or an agreement with a waler undertaker or a sewerage
undertaker {(within the meaning of the Water Indusiry Act 1891) or the Environment
Agency or an Internal Drainage Board (within the meaning of the Water Resources Act
1991 or the Land Drainage Act 1991) or other appropriate authority as to water supply
or drainage of surface and/or foul water from the Properly or an agreement with any
competent authority or body relating to other services; and/or

(b) a plarning obligation (whether entered into by agresment or otherwise) in respect of
and affecting the Properly (whether or not also affecting other land or property)
pursuant to Section 106 of the Town and County Planning Act 1990

In this Deed, a reference {o:

1.2.1 a clause or a schedule is, unless otherwise siated, a reference to a clause of, or
a schedule to, this Deed;

122 a particular law is a reference to it as it is in force for the time being, taking
account of any amendment, extension, application or re-enactment and includes
any subordinate legisiation for the time being in force made under it;

123 laws in general is to all local, national and directly applicable supra-national laws
in force for the time being, taking account of any amendment, exension,
application or re-enactment and includes any subordinate laws for the time being
in force made under them and all orders, notices, codes of practice and guidance
made under them;

124 a perscn includes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking (whether or not having a
legal personality and irrespective of the jurisdiction in or under the law of which
it was incorporated or exis{s),

1.2.5 a party is to a pariy to this Deed and includes its permitted assignees and/or the
succassors in title to substantially the whole of its undertaking and, in the case
of an individual, to his estate and personal representatives;

128 a company shail be construed so as to include any company, corporation or other
body corporate, wherever and however incorporated or established, and



1.3

14

1.5

1.6

1.7
1.8

1.8

1142

2.1

2.2

127 a reference to this Deed (or any provision of it} or to any other agreament or
document referred to in this Deed is a reference to this Deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this Deed) from time {o time,

The schedules form part of this Deed and have the same effect as if expressly set out in the
body of this Deed and shall be interpreted and consirued as though they were set out in this
Deead.

The contents table and headings in this Deed are for convenience only and do not affect the
interpretation or construction of this Deed.

Words importing the singular include the plural and vice versa and words importing a gender
include every gender.

The words other, include, including and in particular do not limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

Witing or written includes faxes but not e-mail unless otherwise specified in this Deed.

Where a parly is placed under a restriction in this Deed, the restriction is to be deemed to
include an obligation on that party not to permit infringement of the restriction.

Whenever a party is more than one person, all their obligations can be enforced against all
jointly and against each individually.

A referance in this Deed 1o a charge over the Properly includes:

1.10.1 all buildings, fidures and fittings situated on or forming part of the Property at
any time;

1.10.2 any estate, right or interest over the Property, whether legal or equitable, and
wherever the Propeny s siluated, including the benefit of any covenants or
rights: and

1.10.3 the benefit of any covenants for title given, or entered into, by any predecessor

in title of Miller in respect of the Property.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
200%9).

This Deed shall take effect a5 2 deed even if it is sighed under hand on behalf of the Council.
COVENANT TO PAY
Deferred Consideration

Miller covenants with the Council that it shall pay or discharge on demand the Secured
Liahilities when the same are due and payable in accordance with the ferms of the Sale
Agreament.

Interest

if Miller fails to pay the Deferred Consideration when due and payable in accordance with the
terms of the Sale Agreement, Miller covenanis with the Council that it shall pay interest at the
Default Rate on the amount unpaid from the date falling two Business Days after the date the
sum became due until the date of actual paymant.

CHARGES
Fixed Charges

Ag a continuing security for the payment and discharge of the Secured Liabilities, Miller with
full title guarantee charges to the Council all its right, title and interest from time o time in and
o each of the following {(subject to clause B):

3.1 by way of first iegal mortgage the Property; and



3.2

52

5.3

654

5.5

56

31.2 by way of first fixed charge, to the extent not effectively charged by clause 3.1.1,
all buildings, fixtures and fittings situated on or forming part of the Charged
Assets from time to ime.

Trust

If or to the extent that for any reason the assignment ar charging of any Charged Assets is
prohibited, Miller shall hold it on trust for the Councit,

APPLICATION TO THE LAND REGISTRY

Miller consents to the Council applying to HM Land Registry for the following restriction to be
antered on to the registered title to the Property:

"RESTRICTION

No disposition of the registered estate by the propriefor of the registered eslate, or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
restriction, is fo be registered without a written consent signed by the propristor for the time
being of the charge dateds ~~afan2024 or their conveyancer or without a certificate
signed by a convevancer that the provisions of clause 5.1 of the charge dated v, wwurc 2024
made betwsen (1) Miller Homes Limited and (2) Central Bedfordshire Council have begen
compiied with or that they do nof apply to that disposition”

COVENANTS
Disposals

Miller covenants with the Council that it will not without the Council's prior written consent
dispose or agree to enter into & single transaction or & series of transactions (whether related
or nat and whether voluntary or involuntary) to sell, lease, license, sub-license, transfer or
otherwise dispose of any Charged Assets other than a Permitied Disposal.

Megative Pledge

Miller covenants with the Council that it shall not create or permit to subsist any Security over
any Charged Assets.

Further assurance
Miller shall as soon s reasonably practicable assist the Council:-

531 to perfect or protect the Security created or expressed to be created by this Deed,
of its priority; of
532 t facilitate the realisation of the Charged Assetls or the exercise of any rights

vested in the Council or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Assats {(whether to the Council or its nominees or otherwise)}, the grantor reservation
of any easement, wayleave or similar right over the Property for the benefit of the Charged
Assets, or making any registration and giving (where reasonably appropriate in the
circumstances) any notice, order or direction.

Payments without deduction

Miller shall calcuiate and make all payments under this Deed without {(and free and ciear of
any deduction for) set off or counierclaim.

Proservation

Miller shall not knowingly do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the Security held by the Council or materially
diminish the value of the Property or the effectiveness of the Security created by this Deed
provided that development of the Property pursuant to the Planning Permission shall nof
amount to a breach of this obilgation.

Compliance

5861 Miller shall not, without the Council's prior written consent, use or permit the
Properly to be used in any way contrary o law,



82

6.3

6.4

6.5

6.5

7.1

58.2 Miller shall in so far as consistent with its proposed davelopment of the Property
pursuant to the Planning Parmission:

(8 comply with the requirements of any law or regulation relating to or
affecting the Property or the use of it or any part of it; and

(b) obtain, and promptly renew from time to time, and comply with the terms
of ali authorisations that are required in connection with the Property or its
proposed use or that are necessary to preserve, maintain or renew any
Property.

PARTIAL RELEASE AND WORKS AGREEMENTS

The Council agrees, within 10 Business Days of a request from Miller, to provide to Miller
executed Release(s) or (as appropriate) consent(s} or other executed forms of discharge in
respect of both this Deed and the restriction referred to in clause 4 (which shall in each case
be compliant with the Land Registry's requirements from time to time} in respect of a Permitted
Disposal and take any further action as is necessary to release the land subject to the relevant
Permitted Disposal from this Deed and the restriction referred to in clause 4.

Miller may at any fime during the Security Period request that the Council executes Release(s}
for such parts of the Charged Assets as Miller may requirg, such request to be accompanied
by the forms of Release. Subject to payment of the appropriate Release Fee being made by
Miller to the Council to the Council's satisfaction, the Council agrees to provide to Miller the
duly executed forms of discharge in respect of both this Deed and the restriction referred to
in clause 4 (which shall in each case be compliant with the Land Registry’s requirements from
time to time) within 5 Business Days of receipt of the Release Fee. The Councit and Miller
agree and acknowledge that any payment(s) of a Release Fee from time to time shall be
treated as a part payment of the Deferred Consideration and shall reduce the amount due to
the Council on the date for payment of the relevant part of the Deferred Consideration.

The Council agress, within 10 Business Days of a request from Miller, to provide to Miller an
overarching consent to the Land Regisiry acknowledging the Council's consent to the grant
of rights and easements in the transfers and/or leases of Dwellings to use the new roadways,
footpaths, service media and similar matters to be constructed on the Proparty for the use
and enjoyment of such Dwellings.

The Council will f so reasonably requested by Miller and in order to facilitate the development
of the Property enter into any relevant Works Agreement (as the mortgagee only} and return
to Miller the relevant Works Agreement duly exscuted by the Council (fogether with the
Council's irrevocable authority to complete such Works Agreement) within 10 Business Days
of service of such Works Agreement upon the Council,

In the avent that the Council fails to comply with its obligations under this ciause 6, Miller may
deliver a notice to the Council notifying the Council of its failure to comply with such obligations
(Notice). If the Council fails to satisfy its obligations under this clause 6 (such obligations to
be specified in the Notice) within 5 Business Days of receipt of the Notice (calculated in
accordance with clause 18 of this Deed), the Council hereby irrevocably appoints Miller as its
attorney to sign the relevant forms of discharge or the relevant Works Agreement (as
applicable) on behalf of the Council and provided that Miller has complied with the
requirements of this clause 8, the Council hereby grants Miller a security power of attorney to
do such acts in accordance with the terms of this clause 6.

All reasonable costs and expenses (including legal fees, subject to any pre-agreed cap),
incurred by the Council pursuant to this clause 6 shall be payable by Miller within 20 Business
Days of demand,

REPRESENTATIONS AND WARRANTIES
Miller represants and warrants to the Councll that
incorporation

It is & limited company or a fimited liability partnership duly crganised, validly existing and
registered under the relevant laws of the jurisdiction in which it is incorporated and has the



7.2

7.3

7.4

7.5

7.6

7.7

7.8

8.2

power and all necessary governmental and cther consents, approvals, licences and
authorities to own the Charged Assets,

Authority

It is empowered to enter into and perform its obligations contained in this Deed and has taken
all necessary action to authorise the execution, delivery and performance of this Deed, to
create the security to be constituted by this Deed and to observe and perform ifs obligations
under this Deed.

Obligations binding

This Deed as executad and delivered constitutes and will constitute its legal, valid and binding
obligations.

Ownership of the Property

Mitler is the sole legal and beneficial owner of the Property and has good and marketable title
to the Property.

No adverse claims

Miller has not received, or acknowledged notice of, any adverse claim by any person in
respact of the Properly or any inferest in it.

Mo breaches

The entry into of this Deed by Miller does not and will not constitute a breach of any policy,
agreement, document, instrument or obligation binding on Miller or its assels.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of Miller or otherwise.

Enforceable security

This Deed is and will continue to be effective security over ali and every part of the Property
in accordance with its terms.

EVENTS OF DEFAULT
Each of the following events or circumstances set out in this clause 8 is an Event of Default:-

81.1 Miller fails to pay any part of the Deferred Consideration when such payment is
due under the Sale Agreement, uniess:-

(8) its failure to pay is caused by an administrative error or technical probiem;
and

(b) payment is made within three Business Days of the date on which the
Council has notified Miller in writing of any outstanding payment of the
Deferred Consideration; and

8.1.2 the ocourrence of an Insolvency Event.
ENFORCEMENT OF SECURITY
When Security becomes snforceable

The Security constituted by this Deed shall become immediately enforceable upon the
cccurrence of an Event of Default which is continuing.

Discretion

After the Security constituted by this Deed has become enforceable, the Council may, in its
absolute discretion, by notice in writing to Miller enforce all or any part of that Security at the
tirmes, in the manner and on the ferms it thinks fit, and take possession of and hold or dispose
of all or any part of the Charged Asseis.



10.
10.1

10.2

10.3

10.4

1.
111

POWERS ON ENFORCEMENT

At any time after the security constituted by this Deed becomes enforceable or if so reqguesied
by Miller by written notice at any time, the Council may do all or any of the following {(without
prejudice to any other rights and remedies):

10.1.1 appoint any person (or persons) to be a Receiver of all or any part of the Charged
Assets andlor of the income from any Charged Asset;

10.1.2 exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferred on mortgagees by the LPA, as varied and extended
by this Deed, without the restrictions imposed by sections 103 or 108{1) of the
LPA; and

16.1.3 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to any
Charged Asset, without the restrictions imposed by sections 89 and 100 of the
LA,

The Council may remove from time to time any Receiver appointed by it and, whenever it may
deem appropriate, appoint a new Receiver in the place of any Receiver whose appointment
has terminated for whatever reason.

In exercising the powers referred to in Clause 10.1 {Powers on enforcement), the Gouncil or
any Receiver may sell or dispose of all or any of the Charged Assets at the times, in the
manner and order, on the terms and conditions and for the consideration determined by it.

Any rights conferred under this Deed upon a Receiver may be exercised by the Council, or to
the extent permitted by law, an administrator, after the Security created by this Deed has
become enforceable, whether or not the Council shall have taken possession or appointed a
Receiver of the Charged Assets.

The Council may delegate in any manner to any person any rights exercisable by the Council
under this Deed. Any such delegation may be made upon such terms and conditions
{including power {o sub-delegate) as the Lender thinks fit

RECEIVERS

Every appointment or removal of & Receiver, any delegate or any other person by the under
this Deed shall be in writing under the hand of any officer or manager of the Council {subject
to any requirement for 2 court order in the case of the removal of an administrative receiver).

The Council may {(subject to the application of section 45 of the Insolvency Act 1988) remove
any persen from office in relation to all or any part of the Charged Asset of which they are the
Receiver and at any time (before or after any person shall have vacated office or ceased to
act as Receiver in respect of any of such Charged Asset) appoint a further or other Receiver
or Recsivers over all or any part of such Charged Asset.

Every Receiver shall have and be entitled to exercise all the powers:-

11.3.1 of the Council under this Deed;

11.3.2 conferred by the LPA on morigagees in possession and on Receivers appointed
under the LPA;

11.3.3 of an administrative receiver set out in Schedule 1 to the insolvency Act 1988,

whether or not the Receiver is an administrative receiver;

11.3.4 in relation to any Charged Asset, which they would have if they were the only
beneficial owner; and

11.3.58 to do all things incidental or conducive to any functions, powers, authorities or
discretions conferred or vested in the Receiver.

The Receiver shall be the agent of Miller (and Miller shall be solely liable for the Receiver's
acts, defaults, remuneration, losses and liabilities) unless and until Miller goes inte liquidation,
from which time the Receiver shall act as principal and shall not become the agent of the
Council.

10
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13

14.
14.1

14.2

If two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary) each
of them may exercise individually all the powers and discretions conferred on Receivers by
this Deed.

Every Recsiver shall be entitled to remuneration for their services at a rate 1o be fixed by the
Council and the maximum rate specified in section 108(8) of the LPA shall not apply.

APPLICATION OF MONEYS

All sums received by virtue of this Deed by the Council or any Receiver shall, subject to the
payment of any claim having priority to this Deed, be paid or applied in the following order of
oricrity:-

12.1.1 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Council in relation
to this Deed, or by any Receiver (including legal expenses), together with interest
at the Default Rate (both before and after judgment} from the date those amounts
became due until the date they are imevocably paid in full or other person entifled

foit

12.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid fees, commission or remuneration of the Council or any Receiver,

12.1.3 thirdly, in or towards payment of the Secured Liabiiities in accordance with the
Sale Agreement; and

12.1.4 fourthly, in the payment of the surplus (if any), to Miller or any other parson
antitled to it

and section 109(8) of the LPA shall not apply.
PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Council or with any Receiver shall be
obliged or concerned to enquire whather the right of the Council to appoint a Receiver or the
right of the Council or any Receiver to exercise any of the powers conferred by this Deed in
relation to the Charged Assets or any part of the Charged Assets has arisen or become
exercisable by the Council or by any such Receiver, nor be concerned with notice to the
contrary, nor with the propriety of the exercise or purported exercise of any such powers and
the title of such @ purchaser and the position of such a persen shall not be impeachable by
reference to any of those matters. All the protection to purchasers contained in sections 104
and 107 of the LPA, section 42(3) of the Insclvency Act 1888 or in any other applicable
legisiation shall apply to any person purchasing from or dealing with the Council, any Receiver
or gny person to whom any of them have delegated any of their powers.

PROTECTION OF THE COUNCIL

Mone of the Council, any Receiver or any of their respective officers, employees or delegates
shall be liable in respect of any cost, lishility, expense, loss or damage which arises out of the
exercise, or attempted or purported exercise of, or the failure to exercise, any of their
respective rights under this Deed.

Without prejudice to any other provision of this Deed, entry into possession of any Charged
Asset shall not render the lLendsr, any Receiver or any of their respective officers or
emplovess liable:-

1421 to account as morigages in possession;
14.2.2 for any loss on realisation; or
14.2.3 for any defaull or omission for which a morigagee in possession might be liable,

and if and whenever the Council or any Receiver enters info possession of any Charged Asset
it shiall be entitled at any time it or they think fit to refinguish possession.
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14.3

14.4

15.

18.

17.
17.14

17.2

18.
18.1

18.2

None of the Council, any Receiver, or any of their respective officers, employses and
delegates, shall be responsible for any losses, costs, expenses and liabilities incurred in
respect of all or any of the following -

14.3.1 any act or omission by any of them in relation to all or any of the Charged Assets;

1432 any payment relating to or in respect of all or any of the Charged Asset which is
made at any time by any of therm,

14.3.3 any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this Deed,

14.3.4 exercising or purporting to exercise or failing to exercise any of the rights, powers
and discretions conferred on them or permitied under this Deed; and

1435 any breach by Miller of any of its covenants or other obligations to the Council,
except in the case of gross negligence or wilful misconduct on the part of that person.

The rights, powers and discretions given to the Council in this Deed:-

14.4.1 may be exercised as often as and in such manner as, the Council thinks fit;

14.4.2 are cumulative, and are not exciusive of any of its rights under the general law,
and

14.4.3 may only be waived in writing and specifically, and any delay in exercising, or

non-exercise of, any right, is not a waiver of it.
PRESERVATION OF SECURITY

This Deed shall be a continuing sscurity to the Council and shall remain in force until expressly
discharged in writing by the Council notwithstanding any intermediate settlernent of account
or other matter or thing whatsosver.

RELEASE

Upon the irrevocable and unconditional discharge in full of the Secured Liabilities, the Council
shall, at the request and cost of Miller, promptly:-

16.1.1 release the Charged Assets from this Deed;

16.1.2 remove the restriction referred {0 in clause 4,

16.1.3 re-assign any Charged Asset that has been assigned to the Council {if any) under
this Deed, and

16.1.4 take whatever further action as is necessary to release the Charged Assets from
this Deed.

THIRD PARTY RIGHTS

Subject to clause 17.2, a person who is not a party to this Deed shall have no rights under the
Contracts (Rights of Third Parties) Act 1998 to enforce or rely upon a provision of this Deed.
No party to this Deed may hold itself out as trustee of any rights under this Deed for the benefit
of any third party unless specificaily provided for in this Deed. This clause 17.1 does not affect
any right or rernedy of any person which xists, or is available, otherwise than pursuant to the
Contracts (Rights of Third Parties) Act 1559

Any person to whom the benefit of any provision of this Deed is assigned in accordance with
the terms of this Deed is entitled under the Cantracts {Rights of Third Pariies) Act 1989 to
enforce any term of this Deed which confers (expressly or impliedly) any benefit on any such
DErsorn.

NOTICES

Any notice given under this Deed shall be in writing and signed by or on behalf of the party
giving it.

Any notice to be given under this Deed shali be given by delivering it by hand, or by

commercial courier, or sending it by prepaid recorded delivery first class post or other next
Business Day delivery service:

12



18.3

18.4

18.56

18.6
18,

20,

18.2.1 to the Council at; Priory House, Monks Walk, Chicksands, Shefford SG17 57Q,
marked for the attention of Lorna Carver (Director of Place and Communities)
and copied fo Harry Cole;

18.2.2 to Miller at:

(8} its registered office address for the time being, marked for the attention of
the company secretary, and

(b}  South Midiands Office, Secondus House, Cygnet Drive, Northampton NN4
9RS or such other address notified in writing to the Council from time to
time after the date of this Deed, marked for the attention of the Managing
Director.

in the absence of evidence of earlier receipt and subject to clause 18.4, a notice served in
accordance with clause 18.2 shall be deemed to have been recaived,

18.3.1 if delivered by hand, at the time of actual delivery to the address referred to in
clause 182, or
18.3.2 if delivered by commercial courier, on the date and at the time (if given) that the

courier's delivery receipt is signed; of

18.33 if delivered by prepaid recorded delivery first class post or other nexd Business
Day delivery service, at .00 a.m. on the second Business Day after posting.

if deemead receipt under clause 18.3 cccurs on a day which is not a Business Day or after
5.00 p.m. on a Business Day, the notice shall be deemed to have been received at 9.00 a.m.
on the next Business Day.

In proving delivery, it will be sufficient to prove that delivery was made or that the envelope
containing the notice or document was properly addressed and posted as a pre-paid recorded
delivery first class letter or by another next Business Day delivery service, as the case may
be.

A notice to be given under this Deed shall not be validly given if sent by fax or email.
COSTS AND EXPENSES

Miller shall, within 20 Business Days of receipt of 2 written demand, pay to, or reimburse, the
Counci and any Receiver all reasonable costs, charges, expanses, taxes and liabilities of any
kind (including, without limitation, legal, printing and out-of-pocket expenses) reasonably
incurred by the Council, or any Receiver in connection with:-

19.1.1 taking any action or step pursuant to clause 6 at the request of Miller; or

189.1.2 enforcing (or attempting to do so) any of the Council's or a Receivers rights
under this Deed; or

18.1.3 taking proceadings for, or recovering, any of the Secured Liabilities.

POWER OF ATTORNEY

Miller irrevocably and by way of security appoints the Council, any delegate or sub-delegate
or officer of the Lender and (as separate appointment) each Receiver, severally as the Miller's
attorney with power to do any act, and execute and deliver any deed or other document, on
behalf of and in the name of Miller which Miller is required to do or execute under any provision
of this Deed, or which the Council in its sole opinion (acting reasonably) may consider
necessary for perfecting its title to any of the Charged Assets or enabling the Lender or the
Receiver to exercise any of is rights or powers under this Deed, provided that such
appointment shall only take effect following:-

2011 failure by Miller to comply with its obligations under this Deed;

2012 delivery of a notice by the Council to Miller notifying Miller of its failure to comply
with such obligations {Council's Notice), and

20.1.3 Milier failing to satisfy the obligations specified in the Council’s Notice within 5

Business Days of receipt of the Council's Notice (calculated in accordance with
clause 18 of this Deed).

13



21
211

21.2

213

214

21.5

21.8

22,
22.1

22.2

GENERAL

Mo variation to this Deed shall be effective unless made in writing and signed by or on behalf
of all the parties to this Deed. Miller and Council shall not be required to obtain the consent of
any third party on whom a benefit is conferred under this Deed to the termination or variation
of this Deed or to the walver or seitlement of any right or claim arising under it. A waiver given
or consent granted by the Council under this Deed will be effective only if given in writing and
then only in the instance and for the purpose for which it is given.

Each provision of this Deed is severable and distinct from the others. If at any time any
provision of this Deed is or becomes unlawful, invalid or unenforceable to any extent or in any
circurnstances for any reason, it shall to that extent or in those circumstances be deemed not
to form part of this Deed but (except to that extent or in those circumstances in the case of
that provision) the legality, validity and enforceability of that and all other provisions of this
Deed shall not be affected in any way.

If any provision of this Deed is found to be illegal, invalid or unenforceable in accordance with
clause 21.2 but would be legal, valid or enforceable if some part of the provision were deleted,
the provision in question shall apply with such modification(s} as may be necessary to make
it legal, valid or enforceable.

The failure or delay in exercising a right or remedy provided by this Deed or by law does not
constitute a waiver of that (or any other) right or remedy. No single or partial exercise, or non-
axercise or non-enforcemeant of any right or remady provided by this Deed or by law prevents
or restricts any further or cther exercise or enforcement of that (or any other) right or remedy.

The Council's rights and remedies contained in this Deed are cumulative and not exclusive of
any rights or remedies provided by law.

This Deed may be executed in any number of counterparts each of which when executed and
delivered shall be an original. All the counterparis together shall constitute one and the same
document.

GOVERNING LAW AND JURISDICTION

This Deed will be governed by and construed in accordance with the law of England and
Wales.

Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of England
and Wales over any claim or matter arising under or in connection with this Deed or the legal
relationships established by this Deed.

Executed and delivered as z desd on the date appearing at the baginning of this Deed.
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SCHEDULE1

The Property
e The land on the south west side of Stotfold Road, Arlesey, Bedfordshire shown edged red on the
o attached plan being the whole of the land comprised in a transfer dated 5 v, 2024

made between (1) the Council and (2) Miller.



EXECUTED and DELIVERED as a DEED by
MILLER HOMES ULIMITED acting by a
director in the presence of a witness:

Witness signature .

Witness name . 0¥ L€ ORAdAM

Address: . HIUBL Hawse, L LoctScoe view

Ocoupation: {Q

The Common Seal of CENTRAL
BREDFORDSHIRE COUNCIL

was hersunto affixed

in the presence of:-

{Duly authorised officer)
{Print NaMe.....ccoovrvvnvranirmannmnanorsnaes }
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THIS DEED s madeon | Mar N 2024
PARTIES

(1

(2}

MILLER HOMES LIMITED (No SC258428) whose registered office 8 at Miller House, 2
Lochside View, Edinburgh Park, Edinburgh, EMH12 80OH (Miller); and

CENTRAL BEDFORDSHIRE COUNGIL of Pricry House, Monks Waik, Chickstands,
Shefford, 5G17 5TQ (the Council).

ITIS AGREED

1.
1.1

DEFINITIONS AND INTERPRETATION
In this Deed the following definitions will agply:

Affordable Housing

means Dwellings for sale or rent at cosls below those associated with open market housing
which is available {o households in housing need and which complies with one or more of the
definitions of affordable housing contained in Annex 2 of the National Planning Policy
Framework (March 2012 as may be updated from time (o time), and which is available either
to rent or purchase,

Business Day
any day {other than a Salurday, Sunday or public holiday} during which clearing banks in the
City of London are open for normal business;

Charged Assels

that part of the Property from time to time which is, or is expressed to be, the subject of the
security created in favour of the Council by or pursuant to this Deed {(and references to the
Charged Assets shall include any part of them);

Councili’s Soliciiors
Pinsernt Masons LLP of 30 Crown Place, Earl Sireet, London ECZA 4ES (ref
SWH7 889765.07001;;

Default Rate
interest at the rate of 4% per annum above the base lending rale of The Bank of England in
force from day 1o day;

Deferred Consideration
the First Deferred Payment, the Second Deferred Payment and the Thurd Deferred Payment;

Dweliing(s]

a dwelling {or the intended sie of a2 dwalling) including their curtilages, garages, parking
spaces, private driveways, outbuildings and the like and such dwelling{s) being a house, fiat,
maisonetie, bungalow or other construction intended for residential use and erecled or fo be
erecied on some part of the Property;

Encumbrance
a fixed mortgage or charge;

Event of Defauit
gach of the events or circumsiances set oul in clause 8

First Deferred Payment
the instalment of the purchase price payable by Miller to the Council pursuant to clause 8.4 of
the Sale Agreement;

insolvency Event
the occurrence of any of the following events or circumstances:-

{a} awinding up order is made against Milier;



{b)  anadministrator, liquidator or receiver is appointed in respect of Miller;

{c}  avoluniary winding up of Miiler is commenced except a winding up for the purpose of
amaigamation of reconstruction of a solvent company,

{di  Miller is struck off from the Register of Companies,
(e} Miller otherwise ceases o exist; or
{f any analogous procedure or step is taken in any jurisdiction;

LPA
the Law of Property Act 1925

Milier's Solicitors
Gateley Legal of One Eleven Edmund Streel,  Birmingham B3 2HJ  ({ref
RNF/CRIOS2755.01088);

Permitied Disposal
any disposition of the following part of parts of the Property:

{ay  uptoa maximum of 37 Private Dwellings during the pericd from the date of this Deed
up o and including the date on which the First Deferred Payment has been received
by the Council {the “First Period");

{b}  uptoa further 37 Private Dwallings during the period from the expiry of the First Period
to and including the date on which the Second Deferred Payment has been received
by the Council (the "Second Period”} (being in aggregate, a maximum of 74 Private
Dweliings disposed of during the First Period and Second Period);

{c} upioa further 42 Private Dwellings during the period from the expiry of the Second
Pericd to and including the date on which the Third Deferred Payment has been
raceivad by the Council {the "Third Period”) (being in aggregate, a maximum of 118
Private Dwellings disposed of during the First Period, Second Peripd and Third Period);

{d) any part or parts of the Property which are being transferred, ieased or otharwise
disposed of for the purposes of an electricity sub station, pumping station, gas governor
station, balancing pond, the provision of drainage {foul or swface water) and/or water
maing, telecommunications or similar and anciilary apparatus for the provision and
adoption of services sewers or other infrastructure to an appropriate utility supplier,
water undertaker, management company or other relevant authority or similar body and
any easements granted in respect of the same; andfor

{g) the dedication/adoption and/or disposal of any parts of the Property andfor the grant of
rights or easements o the highway or other competent authorty for roads, foolpaths,
cycleways (together with ancillary areas and rights) or other highway works in relation
to the adoption of such roads, foolpaths, cycleways (together with ancillary areas and
rights} or other highway works including any agreement made under sections 38 or 278
Highways Act 1880; and/or

{fi the disposal of any part of the Property which iz required to comply with the
requiremesnts of any Works Agreement; and/or

{g) alease of a garage or garages eracted or to be erected underneath a Dwelling; and/or

()  the disposal of any pan of the Property as commion parts, open space, amenity land or
similar {0 the local authority, @ management company or simitar or the disposal of land
intended for use as an electricity substation, transformer chamber, gas govermor,
pumping station or similar infrastructure; andfor



{i} a disposal of a8 Dwelling or Dwellings pursuant o clause §; andfor

(} thegraniofany easement (including easements in the transfers orleases of Dwellings),
andior

() adisposslof part of the Property to a registered provider as defined in the Housing and
Regeneration Act 2008 or to any other Affordable Housing provider.

Planning Permission

planning permission permitting the development of the Property granted by Cenlral
Bediardshire Council with reference CBATAONSBIOUT and any modification, amendment or
variation thereto and any substituted planning permission and any approval of all matters
reserved under such planning permissions;

Private Dwelling{s)
means any Dwelling(s) to be constructed on the Property which do not comprise Affordabie
Housing,

Froperty
the Property describad in Schedule 1,

Receiver
any receiver, administrative receiver or receiver and manager of the whole or any part of the
Charged Assets;

Release

a form DS3 or form DS or such other form as shall be appropriate (o release (when dated)
the Charged Assets or any interest in the Charged Assets or any part of parts of the Charged
Assats from this Deed;

Helsase Fee
a sum per Private Dwelling in respect of which a Release has been requested pursuant o

clause 8 calculated in accordance with the following formula:
X=Ax(B =G
Whhere:

A is the balance of the Deferred Consideration which at the relevant time remains
unpaid

B is the number of Private Dwsilings in respect of which a Release is sought by Miller

¢ is the total number of Private Dwellings which at the relevant time remain subject o
this Deed,

Sale Agreement 7
an agreement for the sale and purchase of the Property dated {6 febru i 15 2024 and
made between (1) the Council and {2) Miller;

Szcond Deferred Payment
the instalment of the purchase price payable by Miller to the Council pursuant to clause 8.5 of
the Sale Agreement;

Seourity
a morigage, charge, piedge, lien or any other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect;



1.2

Security Period
the period beginning on the date of this Deed and ending on the date on which the Becured
Liahilities have been irmevocably and unconditionally paid and discharged in full;

Secured Liabilities

the obligations of Miller under the Sale Agresment to pay to the Council in accordance with
the terms set out in the Szle Agreement, the Deferred Consideration and the sums {if any)
referred (o in in clause 2.5 of the Sals Agreement together with any interest accruing at the
Default Rate arlsing under clause 2.2 and any costs arising under clause 19 ogsether with any
interest and costs arising in connaction thereof,

Bervices
water, gas, electricity, surface and foul drainage, waste and telecommunications;

Third Deferred Payment
the instalment of the purchase price payable by Miller to the Council pursuant to clause[8.8 of
the Sale Agreement,

Works Agreement
all or any of the Tollowing as the case may be

(a) an agreement in respect of and affecting the Property (whether or not also affecting
other land or propertyd pursuant to section 33 Local Government Miscellaneous
Provigions) Act 1982 and/or section 111 Local Govemnment Act 1872 andfor section{s}
38 gndfor 279 Highways Act 1980 andfor section 104 Water Industry Act 1881 or any
provision to similar infent or an agreement with a water undertaker or & sewerage
underiaikker (within the meaning of the Water Industry Act 1891) or the Environment
Agency or an Internal Drainage Board (within the meaning of the Waler Resources Act
1881 or the Land Drainage Act 1891 or other appropriate authority as (o water supply
or drainage of surface andfor foul water from the Property or an agreement with any
competent authority or body relating to other services; andior

(Y & planning obligation {(whether entered into by agreement or otherwise) in respect of
and affecting the Property (whether or not also affecting other land or property)
mursuant to Section 108 of the Town and County Planning Act 1880,

in this Deed, a reference to:

1.2.1 & clause or g schedule is, unless otherwiss stated, a reference to a clause of or
a schedule ig, this Deed;

1.2.2 a particular law is a reference fo it as it is in force for the time being, laking
account of any amendment, extension, application or re-enactment and includes
any subordinate legislation for the time being In force made under i;

1.23 iaws in general is o all local, national and directly spplicable supra-national laws
in force for the time being, taking account of any amendmeni, exlansion,
application or re-enactment and includes any subordinate laws for the time being
in force made under them and ali orders, notices, codes of praciice and guidance
made under them,

124 a person includes a reference to an individual, body corporate, association,
government, stale, agency of state or any undertaking {whether or not having a
legal personality and irmespective of the jurisdiction in or under the law of which
it was incorporated or exists);

1.2.5 a parly is to a party o this Deed and includes its permitted assignees and/or the
successors in title o substantially the whole of s undertaking and, in the case
of an individual, to his estate and personal representalives;

1.2.6 a company shall be consirued so as to include any company, corporation or other
body corporate, whersver and however incorporated or esiablished; and



1.3

1.4

1.5
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1.7
1.8

1.8

1.12

2.1

2.2

1.2.7 a reference to this Deed (or any provision of i) or to any other agreement or
document referred to in this Deed is 5 reference o this Deed, that provision or
such other agreement or document as amendad {(in each case, other than in
hreach of the provisions of this Dead) from time o time.

The schedules form part of this Deed and have the same effect as if expressly set outin the
body of this Deed and shali be interpreted and construed as though they were sel out in this
Deed.

The contents table and headings in this Deed are for canvenience only and do not affect the
interpretation or construction of this Deed.

Words importing the singular include the plural and vice versa and words importing a gender
include every gender,

The words other, include, including and in particular do not limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

Writing or written includes faxes but not e-mail unless otherwise specified in this Deed.

Where a party is placed under a restriction in this Deed, the restriction 15 to be deemed to
nclude an obligation on that party not to permit infringement of the restriction.

Whenever a party is more than one person, all their obligations can be enforced against all
jointly and against each individually.

A reference in this Dead (o a charge over the Property includes:

1101 all buildings, fixtures and fittings situated on or forming pari of the Property at
any time;

1.40.2 any estate, right or interest over the Property, whether legal or equitable, and
wherever the Properly is situated, including the benefit of any covenants or
rights; and

1103 the benefit of any covenants for tite given, or entered into, by any predecessor

in title of Miller in respact of the Property.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 vears (as specified by section 5(1) of the Perpetuilies and Accumulations Act
2008).

Thig Deed shall take effect as a desd even i i is signed under hand on behalf of the Coungil.
COVENANT TO PAY
Defarred Consideration

Miller covenants with the Council that it shall pay or discharge on demand the Secured
Liabilities when the same are due and payable in accordance with the terms of the Sale
Agresment.

interest

if Miiler fails io pay the Deferred Consideration when due and payable in accordance with the
terms of the Sale Agreement, Miller covenants with the Council that it shall pay interest at the
Default Rate on the amount unpaid from the date falling two Business Days after the date the
sum became dus until the date of actual payment.

CHARGES

Fined Charges

As a vontinuing security for the payment and discharge of the Secured Liabiities, Miller with
full title guarantee charges to the Council ali its right, title and interest from time to time in and
o each of the following {subject to clause 8):

311 by way of first legal mortgage the Property; and



3.2

5.2

53

5.4

56

68

312 by way of first fixed charge, 1o the extent not effectively charged by clause 3.1.1,
all bulldings, fixtures and fitlings situated on or forming part of the Charged
Assets from time to time.

Trust

If or o the extent that tor any reason the assignment or charging of any Charged Assels s
profibited, Miller shall hold it on trust for the Council.

APPLICATION TO THE LAND REGIBTRY

Miller consents to the Councll applying to HM Land Registry for the following restriction to be
entered on to the registered title o the Property,

"RESTRICTION

No disposifion of the registered estale by the propristor of the registered estale, or by the
propristor of any registered charge, not being a charge registered before the eniry of this
rasfriction, is o be registered without a written conserd signed by the propristor for the time
being of the charge dated {3 Mﬁfm 2024 or thewr conveyancer or without a certificale
signed by a conveyancer that the provisions of clause 5.1 of the charge dated | Miath 2024
mada betwean (1) Millar Homes Limited and (2) Cenitral Bedfordshire Councid have been
compiiad with or that they do not apply to that disposition”

COVENANTS
Disposals

Miller covenants with the Council that it waill not withouw! the Council's prior wrilten consent
dispose or agres to enter info a single transaction or a series of ransactions {whether related
ar not and whather voluntary or involuntary) to sall, lease, licenss, sub-license, transfer or
ctherwise dispose of any Charged Assels ofher than a Permitted Disposal,

Megative Pledge

Willer covenants with the Councll that #t shall not create or permit to subsist any Security over
any Charged Assets.

Further assurance

Miller shall as soon as reasonably practicable assist the Council-

5.3.1 to perfect of protect the Secunty created or expressed (o be created by this Deed,
or its priority; or

532 to facilitate the realisation of the Charged Assets or the exercise of any rights
vasted in the Council or any Receiver,

including executing any transfer, convevance, charge, assignment or assurance of the
Charged Assets (whether to the Council or its nominees or otharwise)}, the grant or reservation
of any easement, wayleave or similar right over the Property for the benefit of the Charged
Assets, or making any registration and giving {where reascnably appropriate in the
cirsumstances) any notice, order or direction.

Fayments without deduction

Biller shall calculate and make all payments under this Deed without {and free and clear of
any deduction for) set off or counterclaim.

Preservalion

Miller shall not knowingly do, o permit to be done, any act or thing that would or might
depreciate, jecpardise or otherwise prejudice the Security held by the Council or materially
diminish the vaiug of the Property or the effectiveness of the Security created by this Deed
provided that development of the Property pursuant o the Planning Permission shall not
amourt to a breach of this obligation.

Compiliance

581 Miller shall not, without the Council's prior written consent, use or permit the
Property to be used in any way contrary to law.
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6.3

6.4

8.5
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7.1

562 Miller shall in so far as consistent with ifs proposed devslopment of the Property
pursuant io the Flanning Permission

fay comply with the requirements of any law or regulstion relating 1o or
affecting the Property or the use of it or any part of i, and

{by  obizin, and promplly rensw from ime to me, and comply with the terms
of all authorisations that are required in connection with the Property or ils
proposad use o that are necessary o preserve, maintain or renew any
Property.

FARTIAL RELEASE ARD WORKS AGREEMENTS

The Council agrees, within 10 Business Days of a reguaest from Miller, to provide to Miller
executed Releasals) or (as appropriate) consent(s) or other executed Torms of discharge in
raspect of bath this Desd and the resbriction referred to in clause 4 (which shall in sach case
b complisnt with the Land Registry's requiremaents fromtime to time) in respect of & Permitted
Disposal and tele any further action a5 {8 necessary 1o release the land subject {o the relevant
Farmitted Disposal from this Deed and the restriction referred 1o clause 4.

WMiller may at any time during the Security Period request that the Council executes Release(s)
for such parts of the Charged Assets as Miller may require, such reguest 1o be accompanied
by the forms of Helease Subject to payment of the appropriate Release Fes being made by
Miller {0 the Councit o the Couneil's salisfaction, the Council agrees o provide {o Miller the
duly executed forms of discharge in respect of both this Deed and the restriction referred o
in clause 4 {which shall in each case be compliant with the Land Registry's requirements fom
fime to broe) within 5 Business Days of receipt of the Relgase Fee The Council and Miller
agrae and achknowledge that any peyment(s) of a Helease Fae from tme o tme shall be
treated as a part payment of the Deferred Consideration and shall reduce the amount dus o
the Counail an the date for payment of the relevant part of the Deferred Considarstion.

The Council agrees, within 10 Business Days of a request from Milier, to provide o Miller an
overarching consent to the Land Registy acknowledging the Courncil’s consant o the grant
of rights and easemants in the transfers and/or leases of Dwellings o use the new roadways,
footpaths, service media and sirmilar matters o be constructed on the Property for the use
and erjoyment of such Dwellings.

The Councll will if 30 reasonably requested by Miller and in order to facllitate the development
of the Froperty enter into any relevant Works Agreement (@8 the mortgagese only) and retum
o Miller the relevant Works Agreement duly execuled by the Councll (logether with the
Councif's irrevocable authority to complete such Works Agreerment) within 10 Business Days
of sanvice of such Works Agreemaent upon the Council,

In the event that the Council fails 1o comply with its obligations under this clause 8, Miller may
deliver a nolice to the Councll notifying the Councll of its failure to comply with such obligations
(Motice). If the Council fails to salisfy iis obligations under this clause 8 (such obligalions o
be specified in the Notice) within & Business Days of receipt of the MNolice (celculated in
accordance with clause 18 of this Deed), the Council hereby irrevocably apooints Miller a5 is
atiomey (o sign the relevant forms of discharge or the relevant Works Agresment {(as
applicable) on behalf of the Councll and provided that Miller has complied with the
reguirements of this clause &, the Coundll hereby grants Miller a security power of atiorney (o
do such acls In accordance with the terms of this clause 8.

Al reasonable costs and expenses (ncluding legal fess, subject 10 any pre-agreed cap),
ncurrad by the Council pursuant to this clause 6 shall be payable by Miller within 20 Businass
Days of demand.

REPRESENTATIONS AND WARRANTIES
filier represents and warrants to the Coungll that
ncorporation

It s & limited company or a limited Hability partnership duly organised, validly existing and
ragisterad under the relevant laws of the jurisdiction in which 1 ig incorporated and has the
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power and all necessary governmental and other consents, approvals, licences and
authorities to own the Charged Assets;

Authority

it is empowered to enter into and perform its obligations contatned in this Deed and has taken
all necessary action to authorise the execution, delivery and performance of this Deed, to
create the security to be constituted by this Deed and to cbserve and perform ils obligations
undar this Deed.

Obligations binding

This Deed as sxecuted and deliverad constitutes and will congtitute its legal, valid and binding
ohbligations.

COwnership of the Property

Miller is the sole legal and beneficial owner of the Property and has good and marketable title
i the Property.

Mo adverse claims

Miller has not received, or acknowledged notice of, any adverse claim by any parson in
respect of the Froperty or any interestin it

Mo breaches

The entry into of this Deed by Miller does not and will not constitute a breach of any policy,
agreement, documerd, instrument or obligation binding on Miller or its assets.

Avoidance of security

No Security expressed 10 be created under this Deed is liable to be avoided, or otherwise set
aside, on the liguidation or adminisiration of Miller or otherwise.

Enforceabls securily

This Deed is and will continue (o be effective security over ail and every part of the Property
in accordance with its terms.

EVENTS OF DEFAULT
Each of the following events or circumstances set out in this clause 8 is an Event of Default-

811 Riller falls to pay any part of the Deferred Consideration when such payment is
gue under the Sale Agreement, unless:-

{a} s fallure to pay is caused by an adminisirative error or technical problem;
and

(b} payment is made within three Business Days of the date on which the
Council has notified Miller in writing of any oulstanding payment of the
Deferred Consideration; and

B2 the ocourrence of an insoivency BEvent
ENFORCEMENT OF SECURITY
When Security becomes enforceable

The Security constituted by this Deed shall become immediately enforceable upon the
occurrence of an Event of Default which is continuing.

Discretion

After the Securily constituted by this Deed has become enforceable, the Council may, in ils
absolute discration, by notice in writing to Miller enforce all or any part of that Security at the
times, in the manner and on the terms it thinks fif, and take possession of and hold or dispose
of zit or any part of the Charged Assels,
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POWERS ON ENFORCEMENT

At any time after the security constituted by this Deed becomes enforceable or if 5o requested
by Miller by written notize at any time, the Councli may do ali or any of the following (without
prejudice to any other rights and remeadies):

10.1.1 appoint any persan {or persons) 1o be a Receiver of ali or any part of the Charged
Assets andfor of the incomea from any Charged Assat;

1012 exercise the powsr of sale under section 101 of the LPA iogether with all other
nowers and rights conferred on marigagees by the LPA, as varied and extended
by this Deed, without the restrictions imposed by sections 103 or 108(1) of the
LFA; and

10.1.3 exercise the power of leasing, lefiing, entering into agreements for leases or
lattings or accepting or agreeing (o accept surrenders of leases in relation 10 any
Charged Asset, without the restrictions imposed by sections 89 and 100 of the
LPA,

The Council may remove from time to time any Receiver appointed by it and, whenever it may
desm appropriate, appoint 2 new Recedver in the place of any Receiver whose appointment
has terminated for whatever reason.

In exercising the powers referred to in Clause 10.1 {Fowers on enforcement), the Council or
any Receiver may sell or dispose of all or any of the Charged Assels at the times, in the
manner and order, on the terms and conditions and for the consideration determined by i

Any rights conferred under this Deed upon & Receiver may be exercised by the Council, orto
the extent permitted by law, an administrator, after the Security created by this Deed has
become enforceable, whether or not the Council shall have taken possession or appointed a
Receivaer of the Charged Assels.

The Council may delegate in any manner to any person any rights exercisable by the Councll
under this Deed  Any such delegation may be made upon such terms and conditions
{inciuding power o sub-delagate) a5 the Lender thinks it

RECEIVERS

Every appointment or removal of a Recelver, any delegate or any other person by the under
this Desd shall be in writing under the hand of any officer or manager of the Council {(subject
to any requirement for a court order in the case of the removal of an administrative receiver).

The Council may {(subject to the application of section 45 of the Insolvency Act 1986) remove
any person from office in relation to all or any part of the Charged Asset of which they are the
Receiver and at any time (before or after any person shall have vacated office or ceased fo
act as Receiver in respect of any of such Charged Asset) appoint a further or other Recaiver
or Receivers gver all or any part of such Charged Assst,

Every Receiver shall have and be entitied to exarcise all the powers -

11.3.4 of the Council under this Deed,

1132 confered by the LPA on mortgagees in possession and on Receivers appointed
under the LPA;

1133 of an administrative receiver set out in Schadule 1 to the Insolvency Act 1886,

whether or not the Recelver is an adminisirative receiver,

11.3.4 inn relation to any Charged Asset, which they would have if they were the only
beneficial owner, and

11.3.5 to do all things incidental or conducive o any funclions, powers, authorities or
discretions conferred o vested in the Recebver.

The Receiver shall be the agent of Miller (and Miller shall be solely liable for the Receiver's
acts, defaults, remuneration, losses and liabilities) unless and untll Milier goes into liquidation,
from which time the Receiver shall act as principal and shall not become the agent of the
Council,

10
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14.2

If two or more persons are appointed as Recsivers of the same assets, thay may act jointly
andfor severally so that (unless any instrument appointing them specifies to the contrary] each
of them may exercise individually all the powers and discrations conferred on Receivers by
this Deed.

Fvery Receiver shall be entitied to remuneration for their services at a rate to be fixed by the
Council and the maximum rate specified in section 109(8) of the LPA shall not apply.

APPLICATION OF MONEYS

All sums received by virtue of this Deed by the Council or any Receiver shall, subject to the
payment of any claim having priority to this Deed, be paid or applied in the following order of

priority.-

1211 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Council in relation
te this Deed, or by any Receiver (including legal expenses), together with interest
at the Default Rate (both bafore and after judgment) from the date those amounts
hecame due until the date they are irrevocably paid in full or other person entitied

to it

12.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid fees, commission or remuneration of the Councll or any Receiver,

1213 thirdly, in or towards payment of the Secured Liabilities in accordance with the
Sale Agresment; and

12.1.4 fourthiy, in the payment of the surplus (if any), to Miller or any other person
antitied o i,

and section 109(8) of the LPA shall nof apply.
PROTECTION OF THIRD PARTIES

Mo purchaser from or other person dealing with the Council or with any Receiver shall be
obligad or concerned to enquire whether the right of the Council to appoint a Receiver or the
right of the Council or any Receiver to exercise any of the powers conferred by this Deed in
relation to the Charged Assels or any part of the Charged Assels has arisen or become
exercisable by the Council or by any such Receiver, nor be concemned with notice to the
contrary, nor with the propriety of the exercise or purported exercise of any such powers and
the title of such a purchaser and the position of such a person shall not be impeachable by
reference to any of those matters. All the protection o purchasers contained in sections 104
and 107 of the LPA, section 42(3) of the Insoclvency Act 1888 or in any other applicable
iegisiation shall apply to any person purchasing from or dealing with the Council, any Receiver
or any person to whom any of them have delegated any of their powers.

PROTECTION OF THE COUNCIL

Mone of the Council, any Receiver or any of their respective officers, employees or deiegates
shall be liable in respect of any cost, liability, expense, loss or damage which arises out of the
exercise, or attempted or purported exercise of or the failure to exercise, any of their
respective rights under this Deed.

Without prejudice to any other provision of this Deed, entry into possession of any Charged
Asset shall not render the Lender, any Receiver or any of their respective officers or
amployees liable-

1421 to account ag morigagee in possession;
14.2.2 for any loss on realisation, or
14.2.3 for any default or cmission for which a mortgagee in possession might be liable,

and if and whenever the Council or any Receiver enters into possession of any Charged Asset
it shall be entitfed at any time it or they think fit to relinquish possession.

11
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18,
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17.2

18.
181

18.2

MNone of the Council, any Receiver, or any of their respective officers, employees and
delegates, shall be responsible for any losses, costs, expenses and liabilities incurred in
respect of ali or any of the following: -

14.3.1 any act or omission by any of them in relation to all or any of the Charged Assets;

1432 any payment relating to or in respact of all or any of the Charged Asset which is
mads gt any time by any of tham;

14.3.3 any stamp, registration or similar Tax or duly which becomes payable in
connection with the enfry into, or the performance or enforcement of, this Deed,

14.3.4 exercising or purporting 1o exercise or failing to exercise any of the righis, powers
and discretions conferred on them or permitted under this Deed; and

14.3.5 any breach by Miller of any of its covenants or other obligations to the Council,
except in the case of gross negligence or wilful misconduct on the part of that person.

The rights, powers and discretions given o the Council in this Deed.-

14 4 1 may be axercised as often a8 and in such mannar as, the Council thinks fit;

1442 are cumuiative, and are not exclusive of any of its rights under the general law,;
and

1443 may only be waived in wnling and specifically, and any delay in exarcising, or

non-exercise of, any right, is not a waiver of it
PREBERVATION OF SBECURITY

Thizs Deed shall be a continuing sscurity (o the Council and shall remain in force unlil expressly
discharged in wiiling by the Council nolwithstanding any intermediate sefllemant of account
or gther matter or thing whatsoever,

RELEASBE

Lipon the irevocable and unconditional discharge in full of the Secured Liabilities, the Council
shall, at the request and cost of Miller, promptly -

16.1.1 release the Charged Assets from this Deed;

18.1.2 remove the resinction referred to in clause 4;

16.1.3 re-assign any Charged Asset that has been aasignead to the Councll {if any) under
this Deed; and

16.1.4 tike Svhegever further action as is necessary o release ihe Charged Assats from
this Deead.

THIRD PARTY RIGHTS

Subject to clause 17.2, a person who is not & party o this Deed shall have no rights under the
Contracts {(Rights of Third Parties) Act 1888 {o enforce or rely upon a provision of this Deed.
Mo party 1o this Deed may hold iself out as rustee of any rights under this Deed for the benefit
afany third party unless specifically provided for in this Deed. This clause 17.1 does not affect
any right or remedy of any person which exists, or is available, otherwise than pursuant o the
{Contracts {Rights of Third Parties} Act 1988,

Any person to whom the benefit of any provision of this Dead is assigned in accordance with
the terms of this Deed is entiled under the Contracts {Rights of Third Parties) Act 1588 to
enforce any term of this Deead which confers (expressly or impliedly) any benefit on any such
LErSon,

NOTICES

Any notice given under this Deed shall be in writing and signad by or on behalf of the party
giving it

Any notice to be given under this Deed shall be given by delivering it by hand, or by

commercial courler, or sending it by prepaid recorded delivery first class post or other next
Business Day delivery service:

12
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18.5

186
18.

20.

18.2.1 o the Council at; Priory House, Monks Wall, Chicksands, Shefford 5G17 570,
marked for the attention of Lorna Carver {Director of Place and Communities)
and copled to Hamy Colg;

1822 to Mitler at;

(@) its registered office address for the time being, marked for the altention of
the company secretary; and

{n  South Midlands Office, Secondus House, Cygnet Drive, Northampton N4
SBS or such other addrass notifisd in writing to the Councll from time o
time after the date of this Deed, marked for the attention of the Managing
Director.

In the absence of evidence of earlier receipt and subject to clause 18.4, a notice served in
accordance with clause 18.2 shall be deamead to have been recaived.

18.31 if deliverad by hand, at the time of actual delivery to the address referred to in
clause 182 or
18.32 if delivered by commercial courier, on the date and at the time (if given) that the

courier's delivery receipt is sighed; or

1833 if delivered by prepaid recorded delivery first class post or other next Business
Day delivery service, at 8.00 a.m. on the second Business Day after posting.

if deemed receipt under clause 18.3 occours on a day which is not a Business Day or after
500 p.m on s Business Day, the notice shall be deemed to have been received at 800 a m.
on the next Business Day.

in proving defivery, it will be sufficient to prove thal delivery was made or that the envelope
containing the notice or document was properly addressed and posted as a pre-paid recorded
delivery first class letter or by another next Business Day delivery service, as the case may
be.

A notice to be given under this Deed shall not be validly given if sent by fax or email.
COSTS AND EXPENSES

Miller shalt, within 20 Business Days of receipt of a written demand, pay {o, or reimburse, the
Councll and any Recaiver all reascnable costs, charges, expenses, taxes and liabilities of any
kind (including, without limitation, legal, printing and cut-of-pocket expenses) reasonably
incurred by the Council, or any Receiver in connection with:-

19.1.1 taking any action or step pursuant o clause € at the reguest of Miller; or

18.1.2 enforcing (or attempting o do so) any of the Council's or a Receiver's rights
under this Desd; or

19.1.3 taking proceedings for, or recovering, any of the Secured Liabilities.

POWER OF ATTORNEY

Miller irrevocably and by way of security appoints the Council, any delegate or sub-delegate
or officer of the Lender and {as separate appointment) each Receiver, severally as the Miller's
attorney with power to do any act, and execute and deliver any deed or other document, on
hehalf of and in the name of Miller which Miller is required to do or execute under any provigion
of this Deed, or which the Council in iis sole opinion (acling reasonably} may consider
necessary for perfecting its title to any of the Charged Assets or enabling the Lender or the
Receiver to exercise any of its rights or powers under this Deed, provided that such
appointment shall only take effect following:-

2011 failure by Miller in comply with its obligations under this Deed;

2012 delivery of a notice by the Council to Miller notifying Miller of its failure to comply
with such obligations {Council's Notice), and

20.1.3 Milier failling to satisfy the obligations specified in the Council's Notice within 5
Business Days of receipt of the Council's Notice (calculated in accordance with
clause 18 of this Deed).

13
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22.
22.1

22.2

GENERAL

No variation o this Deed shall be effective unless made in writing and signed by or on behalf
of all the parties to this Deed. Miller and Council shail not be reguired fo obtain the consent of
any third party on whom a benafit is conferred under this Deed to the termination or variation
of this Deed or (o the waiver or setflement of any right or claim arising under it. A walver given
or consent granted by the Council under this Deed will be effective only if given in writing and
then only in the instance and for the purpose for which it is given.

Each provision of this Deed is severable and distinct from the others. if at any tme any
provision of this Deed is or becomes unigwiul, invalid or unenforceable to any extent or in any
sircumstances for any reason, it shall to that extent or in those circumstances be deerned not
to form part of this Desd but {except o that extent or in those circumstances in ihe case of
that provision) the legality, validity and enforceability of that and all other provisions of this
Deed shall not be affectad in any way.

If any provision of this Deed is found to be llegal, invalid or unenforceable in accordance with
clause 21.2 butwould be legal, valid or enforceable if some part of the provision were deleted,
the provision in guestion shall apply with such modification(s) as may be necessary (o maks
it legal, valid or enforceable.

The failure or delay in exercising a right or remedy provided by this Deed or by law does not
constitute a waiver of that {or any other) right or remedy. No single or partial exercise, or non-
exercisa or non-enforcement of any right or remedy provided by this Deed or by law prevents
or restricts any further or other exercise or enforcement of that {or any other) right or remedy.

The Council's rights and remedies contained in this Deed are cumulative and not exclusive of
any rights or remedies provided by law.

This Deed may be executed in any number of counterparts each of which when executed and
deliverad shall be an original. All the counterparts together shall constitule one and the sama
document.

GOVERNING LAW AND JURISDICTION

This Deed will be governed by and construed in accordance with the jaw of England and
Wales.

Each party irevocably agrees to submit to the exclusive jurisdiction of the courts of England
and Wales over any claim or matter arising under or in connection with this Deed or the lagal
relationships established by this Deed.

Execuisd and delivered as a deed on the date appearing at the beginning of this Deed,

14



SCHEDULE 4
The Property

The land on the south west side of Stotfold Road, Arlesey, Bedfordshire shown edged red on the
atteched plan being the whole of the land comprised in a transfer dated |5 PACL 7N 2024
made betwesn {1} the Council and (2) Miller,

15



EXECUTED and DELIVERED az a DEED by
MILLER HOMES LIMITED acling by =z
director in the presence of a withess:

Oirector

Witness signature ... ...

WINeSS Name ...

Address: .. e

Occupation: ...

The Common Seal of CENTRAL
BEDFORDSHIRE COUNCIL

was hersunto affixed

in the nresence of:-

ly avthorised officer)

gPrint name..2ERINLEEZ. IWVIKHHE oo
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