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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 255429

Charge code: SC25 5429 0328

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th May 2018 and created by MILLER HOMES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2018 .

Given at Companies House, Edinburgh on 31st May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED \30% M@\j 2018

(1  MILLER HOMES LIMITED

2y MICHAEL JAMES PADDOCK & EDWARD JAMES
COSTELLO

1.EGAL CHARGE
Land af Waterloo Road,
Bidford on Avon
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DATE:
PARTIES:
1. MILLER HOMES LIMITED (Company Number SC255429) whose registered office is at Miller

House, 2 Lochside View, Edinburgh Park, Edinburgh, EH12 9DH (Miller); and

2. MICHAEL JAMES PADDOCIK of 86B Victoria-Road, Bidfard o Avon, Warwickshire B50
4AR and EDWARD JAMES COSTELLO of 3 Waterlos Crescent, Bidford on Avon,

Warwickshire B50 4DP (together, the Chargae).

P DEFINITIONS AND INTERPRETATION
1.1 inthis. Legal Charge the following definitions will apply:

Business Day _

any day:{other than a Saturday, Sunday or public holiday) during which clearing banks in the

City of Loridon are opet for néfmal business;

Chiarged Assets o ' _

all property and assets from time to time charged by or pursuant to this Legal Charge {and

references tothe Charged Assets shall include any part of them),

Chargee’s Solicitor

Higgs & Sons of 3 Waterfront Business Park, Brierley Hill, West Midlands DY5 1LX (Ref.

KXJ/54074511) or such other solicitors ‘as the Chargee may appoint from time to time and

whose détails are notified to Miller

Contract i ¥ .

the contract for sale of the Property and dated | L{.‘ M L4 12018:and entered into

between (1) the Charges and (2) Miller; J

Deferved Consideration

Together the First Payment and the Second Payment totalling £6,076,960 (six million and

seventy five thousand nine: hundred and sixty pounds) fogether with any interest or other

payment that. may become due thereon pursuant to the Contract;

Dispose or Dispesal

includes. any sale, transfer, lease; licence, or parting with possession or granting any

easament or inferast ing '

Due Date _ _

the date or dates that the Deferred Consideration is payable by Miller to the Chargee

pursuant to the terms of the Contract;

Encumbrance

" a fixed mortgage or charge;

Estate _

The land shown edged red on the attached at Appéndix 2,

Event of Default -

(@)  Millerfails to pay all or any of the Secured Liabilities following a demand for payment
by the Chargee, or the failure by Miller to pay-all or any of the Secured Liabilities .on
the: Due Date in accordance with the terms of the Contract;

{b)  Theoceurrence of any Event of Insalvency;

Event of Insoivency _

in respect in ail cases of Miller, the appointment of a Receiver or an administrator or a

liquidator over its undertaking or assets or a substantial part of them, or the winding up of

Miller either compulscrily or voluntarily, or Milier ceasing to exist or being: struck off the.
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register, or Miller being unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986

First Payment:.

£3,000,000 {three: million pounds) due to be paid by Miler to the Chargee on the date

referred to in clause 17.2 of the Contract

Green Land:

that part of the Property shown edged green on'the Plan

LPA
the Law of Property Act 1925,

Media
all pipes, gutters, drains, sewers, wires, cables and refated apparatus to'carry Utillties;

Miller's Funder _ _
such bank or other financial institution or private finance as notified to the Chargee by Miller
from: time to time;

Miller's Solicitors
suth solicitor or solicitors that Miller (or any orie of them) may nominate from time to'time;

Permitted Disposal
Any or all of the following disposals of the Property:

(a) the Disposal dedication or adoption of any part of the Property. or service within the
Property and/or any rights over any part of the Property to or in favour of any. statutory
undeitaking, utlity company, local authority or -similar body for the provision .and
-adoption of services sewers or other infrastructure; and/or

{b) the dedication/adoption andfor Disposal of any parts of the Property and/or the grant
of rights or easements fo the highway or ofher competent authotity for roads;
footpaths, cycleways. (together with ancillary area 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 of the Highways Act 1980; and/or

(c) the Disposal of any parts of the Property as common parts, open.space, amenity land
or similar to-the.local-authotity & management company or similar or the Disposal of
land intended for use as a gas governor pumping station or simitar infrastructure;
andfor '

{d) thegrant of an easement

Permitted Ericumbrance
(a) any lien arising by operation-of law in the ordinary course of trading over property
otherthan land; or

(b)Y = second legal charge in favour of Miller's Funder,

Planning Acts

the Town and Country Planning Acts 1990 and the Planning (Listed Buildings and
Conservation Argas) Act 1990, the Planning (Hazardous Substances) Act 1890, the
Planining {Corisequential Provisions) Act 1880, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations made pursuant o
those acts;
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Property
the' property described in Schedule 1 and the benefit of all rights, easemernts and privileges
in retation to such property;

Projections _
gaves, roofs, gutters, spouts, downpipes, chimneys, foundations and anything similar;

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

Charge;

Release

a Land Registry form DS1 or (as appropriate) DS3 or such other form as shall be

appropriate to release (when dated) the Property or any part of paris of the Property from:
this Legal Charge;

Second Payment:

£3,075,960 {three million and seventy five thousand nine hundred and sixty pounds) due to

be paid by Miller to the Chargee on the date specified in clause 17.3 of the Contract

Secured Liabilities
Miller's obligations to pay all unpaid parts of the Deferred Consideration;

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

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

(@)  an agresment in respect of and affecting the Property (whether or not also. affecting
othier propetty) pursuant to the Local Government Miscellaneous Provisions) Act 1882
Section 33 and/or the Local Government Act 1972 Section 111 and/or the Highways
Act 1080 Section(s) 38 andfor 278 and/or the Water Industry Act 1991 Section 104 or
any provision to simitar intent or an agreement with-a water undertaker or-a drainage
undertaker (within the meaning of the Water Industry Act 1991) or the Environment
Agericy or an Internal Drainage Board {within the meaning of the Water Resources
Act 1991 ot the Land Drainage Act 1991) or other appropriate authotity as to 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, andfor

(b) -a planning obligation {(whether entered into by agreement of otherwise) in-respect of
-and affecting the Property (whether or not also affecting other property) pursuant to
Section 106 of the Tawn and County Planning Act 1990

it this Legal Charge, areference to:-

1.2.1 a clause or a schedule Is, unless otherwise stated, a reference to a clause of,
of aschedule to, this'Legal Charge;

1.2.2 a paragraph Is, untess otherwise stated, a reference to a paragraph of a
schedule;

1.2.3 a statutory provision includes a reference to that statutory provision as

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

124 @ person 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 irréspective of the jurisdiction in or under the law of which
it was incorporated or exists);
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1.2.5 a party means a party to this Legal Charge and a reference to the “Chargor”,
the "Chargee® or a party includes its asslgnees andfor the:successors in title to
substantially the whole of its undertaking and, in the case of an individual, to his
estate and personal representatives; and

1.2:6 a company shall be construed so as to include any company, corporation or
other body corparate, wherever and however incorporated or established.

The schedules form:part of this Legal Charge and:have the same effect as if expressly set

ot in the body of this Legal Charge and shall be interpreted and construed as though they

were set out in this'Legal Charge:

The contents table and headings in this Legal Charge are for convenience only and do not

afect the interpretation or construction of this: Legal Charge.

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

inciude-every gender,

The words “other”, “include”, “including” and “in particular” do not limit the generality of any

préceding 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.

Whenever a party Is. more than one pafson, all their obligations can be enforced ‘against all

Jjointly and against each individually.

COVENANT TO PAY

Miller covenants with the Chargee that it will pay or discharge on demand the Secired
Liabilities. when the same are due and payable in accordance with the terms of the Contract.

CHARGES

Fixed Charges

As a contining security for the payment of the Secured Liabilities,- Miller hereby, with full

title guarantee, charges, and agrees to charge by was of first legal mortgage, {he Property

‘together with all buildings and fixtures on the Property at any time which befong to-Miller.

Extent of Security _
It'is agreed that this Legal Charge is intended to be the sole security which is held by the

Chargee aver the Charged Asssts for the Secured Liabilities and that the Chargees will not
take or exercise any other security {including any fien) over the Charged Assets unless

Miller-and the Chargee expressly agree otherwise in writing.

RESTRICTIONS AND WORKS AGREEMENT

Wilier agrees with the Chargee: that it will not, ‘without the Chargee’s prior written consent
Dispose or agree to Dispose of any Charged Assets charged by way of fixed charge other
than Permitted Disposals '

Miller consents to the Chargee applying to the Land Registry in form RX1 to register the.

following restriction against the title to the Property:-
‘RESTRICTION

No transfer or lease of the registered estate by the proprietor of the registered estate or by

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

restriction, is to.be registered without a certificate sigried by the proprietar for the time being
of the charge dated s Fior)2018 in favour of Michael James Paddock and Edward
James Costalio referred to in the charges register

The Chargee shall within 5 Business Days (time being of the-essence} of request consent to
and join inany Works Agreement and shall release from this Legal Charge such parts:of the
Property as are required to procure the adoption dedication or transfer of any land required
under the Works Agreement or for the provision of infrastructire. on the Property or for the
grant of planring permission for the development of the Property and the' Chargee and its
successors intitle shall indemnify and keep Miller and its estate and effects fully indemnified
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against all actions, proceedings, claims, demands, losses, costs, expenses, damages and
liabilities whatsoever arising from the breach, non observance or non-performance of the
covenants, conditions and restrictions referred to in this Charge

If the Chargee falls to comply with its obligations in clause 4.3 the Chargee hereby
irrevocably appoints Miller its attorney by way of security to execute the relevant Works

Agreement

DISCHARGE

Withirni 10 Business Days after the receipt by the Chargee of the First-Payment the Chargee

wiif give to Miller such form of Release as shall be appropriate to release the Green Land
from this Charge

Within 10 Business Days after receipt by the Chargee of the Second Payment and all other

sumis due under this Legat Charge the Chargee will give to Miller such form of Release as
shall be appropriate to release the whole of the Charged Assets remaining :subject o this
Charge from this: Charge and the restriction created: pursuant to Clause 4.2 (together with

any relevant Land Registry form(s))

The Chargee: agrees to execuie Releases for Permiited Disposals and agrees to deliver the
same within 10 Business Days of receipt of request from Miller provided that any’ such
request shall include the form of Release required to be executed,

The Chargee hereby consents to the creation of such gasements which-affect and/or burden

the Property arising from Permitted Disposals hereby confirms that its consent in this clause

also constitutes consent to the grant of such rights for the purposes of the restriction
referred to'in clause 4.2, '

If the Chargee fails to execute any Release or issue any certificate or conserit to-deal with
the Restriction or to complete of the Property in accordance with its obligations in clause 5.1
to 5.4 {inclusive), the Chargee hereby lrrevocably appoints Miller its attorney by way of
security to execute the relevant Release.

NEGATIVE PLEDGE

Mifier covenants with the Chargee that, during the continuance of the security created by
this Legal Charge, it shall not without the: prior written consent of the Chargee:

create or permit to subsist any Encumbrance (other than a Permitted Encunibrance} upon
any of the Charged Assets; or

dispose of, whether by a single fransaction or a number of transactions and whether related
or not, the whole or any part of the Charged Assets except-a Permitted Disposal.
REPRESENTATIONS AND WARRANTIES

Miller represents and warrants to the Chargee that:

Incorparation

1t is.a limited company or & limited liability partnership duly organised, validly existing and
registered under the relevant laws of the jurisdiction in which it is incorporated and has the
power and all necessary governmental -and other consents, approvals, licetices arnd
authorities to owry the Charged Assets;

Authority

It is empowered to-enter into and perform its obligations contalned in this Legal Charge and
has-taken all necessary action to authorise.the execution, delivery and performance of this
Legal Chairge, to cteate the:security to be constituted by this Legal Charge and to observe
and perform its obligations under this Legal Charge;

Obligations binding
This Legal Charge as executed and delivered constitutes and will constitute its legal, valid

and binding obligations;
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ENFORCEMENT OF SECURITY

The security constituted by this Legal Charge shall become enforceable 30 days after the
Chargee provides Miller with written notice that an Event of Default and the power of sale
and other powers conferred by section 101 LPA, as varied or amended by this Legal
Charge, shall be exercisable: After the security constituted by this: Legal Charge has
become enforceable, the Chargee may in its absolute discretion enforce all or any part of
the security constituted by this Legal Charge in'such manner as it:sees fit. '

APPOINTMENT AND POWERS OF RECEIVER

At-any titne after the security- constituted by this Legal Charge becomes enforceable, the
Chargee may:

9.1:1 appoint .any person (or persons) to be a Receiver of all -or any part of the
Charged Assets and/or of the income from any Charged Asset; and/or

9.1.2 exercise in respectof-all or any of the Charged Assets-all or any of the powers
and remedies given to mortgagees by the LPA, including the power to {ake
possession of, receive the benefit of, dr sell any of the Charged Assets.

The Chargee may remove from time to time any Receiver appointed by it and, whenever it

may deem appropriate, appoint a riew Receiver In the place of any Receiver whose

appointment has terminated for whatever reason:

GRANT OF EASEMENTS

On any sale of the Property or dny part of it by the Chargee pursuant to the powers
conferred by this Legal Charge, Miller will (at its own cost) on demand enter into stich deed
of easement as the Chargee requires to grant to the purchaser or other disponee the rights
that the Property benefits from as set out in the Schedule and such other rights as may
reasonably required for the beneficial use and enjoyment of the: Property (including but not
limited to use for residential development) and Miller will {at its own cost) on demand enter
into such adoption agreements andfor deeds of easement ds the Chargee or the relevarit
utilities supplier may require ih respect of the Utilities

PROTEGTION OF THIRD PARTIES

No purchaser front or othet person dealing with the Chargee or with any Receiver shall be

«obliged. or concerned to enquire whether the right of the Chargee to appoint.-a Receiver or

the right of the Charges or any Receiver to. exercise. any of the powers conferred by this
Legal Charge in relation to the Charged Assets or any part of the Charged Assets has
arisen or become exercisable by the Chargee or by ary such Receiver, nor be copcerned
with niotice 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.

ASSIGNMENT AND TRANSFER

The Chargee may not assign, transfer, chiarge, make the subject of a trust or deal in any

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

THIRD PARTY RIGHTS

Subject to clause 13.2;.a person who is not'a.party to this Legal Charge shall have no rights
under the Contracts {Rights of Third Parties) Act 1989 to-enforce or rely upon.a provision of
this Legal Charge. No party to this Legal Charge may hald itself out as trustee of any rights
under this Legal Charge for the benefit of ‘any third party unless specifically. provided: for in
this Legal Charge. This clause 13.1 does not affect any right of remedy of any person which
exists, or is available, otherwise than pursuant to the Contracts (Rights of Third Parties) Act
1999,

Any person to whom the benefit of any provision of this Legal Charge is assigned in
accordance with-the terms of this Legal Charge is entitled under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Legal Charge which conférs (expressly or
Impliedly} any benefit on any such person.
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NOTICES

Any notice.given pursuant to this Legal Charge shalf be in writing signed by, or on behalf of,
the person issuing the notice. Any notice shalt be:defivered by hand or by prepaid recorded

delivery first class post or fax to:

14,11 in the cage of Miller, at the address set out below:-
(2) Miler House, 2 Lochside View, Edinburgh Park, Edinburgh, EH12 9DH
(b}  marked for the attention of the Managing Director; and
14:1.2 in the case of the Charges, care of the Chargee's Sollcitors :
or, in relation to any party, such othér address for service in the Unlted Kirgdom as that
pairty may from time fo time notify to the other.

it the absence of evidence of earlier receipt and subject to clause 14.3, a notice served in
accordance with-clause 14,1 shall be deemed to have been received:

14.2.1 if delivered by hand, at the tithe of actual delivery to the address referred to-in
clause 14.4:
1422 if detivered: by prepaid recorded delivery first class post, iwo Business Days

from the date 'of posting; and
14,2.3 if delivered by fax, upen receipt of confirmation that the notice has been
correctly transmitted.

[f deemed receipt under clause 14.2 occurs on a day which is riot a Business Day or after
5,00 p.m. on a Business Day, the relevant notice shall be deemed to have been received at
9.00 a.m, on the next Business Day.

Notice giveri-under this Legal Charge shall not be validly served If sefit by e-mail.
GENERAL

No varia't_‘i.e.n. 10 this Legal Charge shall be effective unless made in writing and signed by or
on behalf of all the parties to this Legal Charge. Miller and Chargee shall not be required to

obtain the consent. of any third party on whon a benefit is conferred under this Legal Charge

to the terthination or variation of this Legal Charge-or to the waiver or seftlement of any right
or clair arising under-it. A waiver given or consent granted by the Charges -under this Legal
Charge 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. Legal Charge is.severable and distinct from the others. If at any time
any provision of this Legal Charge is or becomes tnlawful, invalid or unenforceable t any
extent or In any circumstances for ‘any reason, it shall to that extent or in those
circumstances be deemed not to forrr part of this | egal Charge but (except to that-extent of
ih those circumstances in the case of that provision) the legality, validity and enforceability of
that sind all other provisions-of this Legal Charge shall not be affected in any way.

If any provision of this Legal Charge is found to be illegal, invalid or unenforceable in
accordance with clause 15.2 but would be legal, valid or enforceable if some part of the:
provision were deleted, the provision in question shalt 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 Legal Charge or by law
does not constitute a waiver of that (or any other) right or remedy. No single or partial
exercise, or non-exercise or non-enforcement of any right or remedy provided by this Legal
Charge-or by law prevents or restricts any further of other exercise or enforcement of that
{orany other} right ar remedy.

The Chargee's rights-and remedies contained int this Legal Charge are cumulative and not
exclusive of any rights.or remedies provided by law:

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




16. GOVERNING LAW

This Legal Charge and any non-contractual abligations atising out of or in connection with it
are governed by English law.

17. JURISDICTION

17.1 The courts of England have exclusive jurlsdiction to seftle any dispute arising out of or in
connection with this Legal Charge {including a dispute relating to the existence, validity or
termination of this Legal Charge or any non-cortractual obligation. arising out af or in
conhection with this Legal Charge) {(a "Dispute”).

17.2 The parties agree that the courts of England are thie most appropriate and convenient courts
to settle Disputes.and accordingly no-parly will argue to the contrary.

IN. WITNESS whereof Miller has duly.executed this Legal Charge as a deed and it is-delivered on the

date first set out above.
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SCHEDULEA
Details of the Property

The land at Waterloo Road, Bidford on Avon-as shown edged red on the plan at Appendix 1 with the
benefit of the following rights over the Estate in-common with Miller and alt others-who have stich or
similar rights:

7.2
7.3

T4
75

78

BEEHTIZA

a pedestian and vehiculdr right of way over the Estate at all fimes and for all purposes to
gain access to-and from the Property, provided that Miller (actmg reasonably) may from time
to time prescribe the route or routes. over which the right Is to be exercised.

to enter the Estate to make connections o the Media in the Estate and to iristall addifional
Media inthe Esfate .

to the supply of Utilities to and from the Property by means of the-Media in the Estate.

to enter the Estate to build on, inspect, repair, maintain, renew and replace the Property and
the Media,

to keep and use Projections incidental to any building erected on the Property which
overhang or protrude beneath the Estate.

of supportand protection afforded by the Estate for any building erected on the Property,

All tights of entry are subject to the following conditions:

entry can only be exercised so far-as-and to the extent that the purpose for which the right is
exercised cannot reasonably be undertaken without such enfry.

entry shall not be exercised over the curiilage of any dwellings:

entry can ohly be exercised at reasonable times of the day after giving reasonable prior
written notice (except in-an emergency when ho notice shall be regquired).

entry can be exercised with and without workmen and appliances. if necessary.

anyone exercising a right of entry must do-as little damage as possible and must make good
or pay compensation for any damage that is done.

the route of any additional Media to be taid shall first be agreed by Miller or {if different). the

owner of the land through ‘which it is fo be laid (such agreement not to be unreasonably
withhield or delayed).




EXECUTED asa DEED by )
MILLER HOMES LIMITED )
acting by a Director inthe )
presence of e aukhenced
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inthe presence of :
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EXECUTED as a DEED by )
EDWARD JAMES COSTELLO )
in'the-presence.of )
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Appendixi
‘Plan (Property)
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