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THIS DEED OF VARIATION is dated 			 		      2024

BETWEEN:

(1) THE LONDON BOROUGH OF HILLINGDON of the Civic Centre, High Street, Uxbridge, Middlesex, UBS 1UW ("the Council").
(2) [bookmark: _Hlk110348220]SOVEREIGN NETWORK GROUP LIMITED c/o Devonshires Solicitors LLP, 30 Finsbury Circus, London, EC2M 7DT   (“SNG”) 
[bookmark: _Toc147673503]BACKGROUND 

(A) For the purposes of the 1990 Act, the Council is the local planning authority for the area within which the Land is situated and is the appropriate authority to enforce the planning obligations in this Deed and the Original Agreement.

(B) [bookmark: _Hlk147674062]The Site is subject to a Section 106 Agreement dated 7 April 2022 made between (1) The London Borough of Hillingdon (2) Millington Road (HPH4) LLP and (3) Hemnall Limited (“the Original Agreement”) 

(C) The Original Agreement was varied by a deed of variation dated 23 June 2023 between (1) The London Borough of Hillingdon (2) Millington Road (HPH4)  LLP and (3) Hemnall Limited (“the First Deed of Variation”). 

(D) SNG acquired the Land on [ ]  with registration pending at the Land Registry 

(E) SNG wish to amend the Original Agreement as varied by the First Deed of Variation in order to the deliver the Development as an entirely affordable housing scheme and to make consequential amendments to the Original Agreement as varied by the First Deed of Variation.

(F) Without prejudice to the terms of the other covenants contained in the Original Agreement as varied by the First Deed of Variation the Parties have agreed that the Original Agreement shall be modified in the manner set out within this second Deed of Variation (“this Deed”).

(G) The Council and SNG (“the Parties”) hereto consider it expedient in the interests of the proper planning of the Land that provision should be made as provided for by this Deed for regulating or facilitating the Development.

[bookmark: _Toc147673504]AGREED TERMS
	


1 [bookmark: _Toc147673505]INTERPRETATION 
1.1 [bookmark: _Toc128466765][bookmark: _Toc129575330][bookmark: _Toc130182812][bookmark: _Toc130182966][bookmark: _Toc132435517][bookmark: _Toc139174094][bookmark: _Toc139255756][bookmark: _Toc139255844]Save where expressly stated otherwise the words and expressions used in this Deed shall have the meaning assigned to them as in the Original Agreement.
1.2 The clause and paragraph headings in this Deed are for reference only and do not affect its construction or interpretation.
1.3 [bookmark: _Toc128466766][bookmark: _Toc129575331][bookmark: _Toc130182813][bookmark: _Toc130182967][bookmark: _Toc132435518][bookmark: _Toc139174095][bookmark: _Toc139255757][bookmark: _Toc139255845][bookmark: _Toc128466767][bookmark: _Toc129575332][bookmark: _Toc130182814][bookmark: _Toc130182968][bookmark: _Toc132435519][bookmark: _Toc139174096][bookmark: _Toc139255758][bookmark: _Toc139255846]References to clauses and Schedules are to the clauses and Schedules of this Deed, unless stated otherwise.
1.4 [bookmark: _Toc121281535][bookmark: _Toc121281577][bookmark: _Toc121281613][bookmark: _Toc121798055][bookmark: _Toc122157265][bookmark: _Toc122249337][bookmark: _Toc129575333][bookmark: _Toc130182815][bookmark: _Toc130182969][bookmark: _Toc132435520][bookmark: _Toc139174097][bookmark: _Toc139255759][bookmark: _Toc139255847]A reference to a paragraph is to the paragraph of the Schedule in which the reference is made, unless stated otherwise.
1.5 [bookmark: _Ref428079525][bookmark: _Toc121281536][bookmark: _Toc121281578][bookmark: _Toc121281614][bookmark: _Toc121798056][bookmark: _Toc122157266][bookmark: _Toc122249338][bookmark: _Toc129575334][bookmark: _Toc130182816][bookmark: _Toc130182970][bookmark: _Toc132435521][bookmark: _Toc139174098][bookmark: _Toc139255760][bookmark: _Toc139255848]Words importing one gender include any other genders and words importing the singular include the plural and vice versa.
1.6 [bookmark: _Toc128466768][bookmark: _Toc129575335][bookmark: _Toc130182817][bookmark: _Toc130182971][bookmark: _Toc132435522][bookmark: _Toc139174099][bookmark: _Toc139255761][bookmark: _Toc139255849]A reference to a person includes a reference to a firm, company, authority, board, department or other body and vice versa.
1.7 [bookmark: _Toc129575336][bookmark: _Toc130182818][bookmark: _Toc130182972][bookmark: _Toc132435523][bookmark: _Toc139174100][bookmark: _Toc139255762][bookmark: _Toc139255850]Unless this Deed states otherwise, any reference to any legislation (whether specifically named or not) includes any modification, extension, amendment or re-enactment of that legislation for the time being in force and all instruments, orders, notices, regulations, directions, byelaws, permissions and plans for the time being made, issued or given under that legislation or deriving validity from it.
1.8 [bookmark: _Toc129575337][bookmark: _Toc130182819][bookmark: _Toc130182973][bookmark: _Toc132435524][bookmark: _Toc139174101][bookmark: _Toc139255763][bookmark: _Toc139255851][bookmark: _Toc129575338][bookmark: _Toc130182820][bookmark: _Toc130182974][bookmark: _Toc132435525][bookmark: _Toc139174102][bookmark: _Toc139255764][bookmark: _Toc139255852]References to any party in this Deed include the successors in title of that party and any references to the Council include any successor local planning authority exercising planning powers under the Act. 
1.9 [bookmark: _Toc129575339][bookmark: _Toc130182821][bookmark: _Toc130182975][bookmark: _Toc132435526][bookmark: _Toc139174103][bookmark: _Toc139255765][bookmark: _Toc139255853]References to “including” mean “including, without limitation”.
1.10 [bookmark: _Toc129575340][bookmark: _Toc130182822][bookmark: _Toc130182976][bookmark: _Toc132435527][bookmark: _Toc139174104][bookmark: _Toc139255766][bookmark: _Toc139255854][bookmark: _Toc129575341][bookmark: _Toc130182823][bookmark: _Toc130182977][bookmark: _Toc132435528][bookmark: _Toc139174105][bookmark: _Toc139255767][bookmark: _Toc139255855]Whenever there is more than one person named as a party and where more than one party undertakes an obligation all their obligations can be enforced against all of them jointly and against each individually unless there is an express provision otherwise.
1.11 If any provision is held to be illegal, invalid or unenforceable, the legality, validity and enforceability of the remainder of the Deed shall be unaffected.
2 [bookmark: _Toc147673506][bookmark: _Hlk14335333]LEGAL BASIS
2.1 [bookmark: _Toc79429169][bookmark: _Toc83310784][bookmark: _Toc88582085][bookmark: _Toc100653692][bookmark: _Toc100659624][bookmark: _Toc100758319][bookmark: _Toc100764035][bookmark: _Toc102494072][bookmark: _Toc102900073][bookmark: _Toc103780484][bookmark: _Toc104452564][bookmark: _Toc107606324][bookmark: _Toc110688952][bookmark: _Toc119673747][bookmark: _Toc121219178][bookmark: _Toc121224588][bookmark: _Toc147673507]This Deed is made pursuant to Section 106 and 106A of the 1990 Act, Section 111 of the Local Government Act 1972, Section 1 of the Localism Act 2011 and any other enabling powers.
2.2 The covenants, restrictions and requirements imposed upon the parties under this Deed create planning obligations pursuant to Section 106 of the 1990 Act and are enforceable by the Council as local planning authority against SNG and its successors in title and assigns. 

2.3 The Parties covenant to observe and perform or cause to be observed and performed their obligations contained in the Original Agreement as amended by this Deed.

3 [bookmark: _Toc147673508]VARIATIONS TO THE ORIGINAL AGREEMENT
3.1 The Parties hereby agree that from and including the date of this Deed the Original Agreement as varied by the First Deed of Variation shall be read and construed as varied by the provisions of Schedule 1 of this Deed. 
3.2 Except as provided in this Deed, it is agreed between the Parties that this Deed is supplemental to and not in substitution for the Original Agreement as varied by the First Deed of Variation and that the terms of the Original Agreement as varied by the First Deed of Variation will continue in full force and effect, subject only to the provisions of this Deed.
4 [bookmark: _Toc147673509]COSTS
SNG shall pay on or before the date of completion of this Deed the Council's reasonable and proper legal costs together with all disbursements incurred in connection with the preparation, completion and registration of this Deed.
5 [bookmark: _Toc147673510]LAND CHARGES
This Deed shall be registered as a local land charge by the Council.
6 [bookmark: _Toc442347535][bookmark: _Toc147673511]THIRD PARTY RIGHTS
A person who is not a party to this Deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed.
7 [bookmark: _Toc147673512][bookmark: _Toc442347536]MISCELLANEOUS 
7.1 [bookmark: _Toc119673753][bookmark: _Toc121219184][bookmark: _Toc121224594][bookmark: _Toc147673513][bookmark: _Toc110688958]Where the agreement, approval, consent or expression of satisfaction is required from the Council under the terms of this Deed such agreement, approval or consent or expression of satisfaction shall not be unreasonably withheld or delayed.  

7.2 [bookmark: _Toc119673754][bookmark: _Toc121219185][bookmark: _Toc121224595][bookmark: _Toc147673514]Any notices shall be deemed to have been properly served if sent by recorded delivery to the principal address or registered office (as appropriate) of the relevant party.

7.3 [bookmark: _Toc110688959][bookmark: _Toc119673755][bookmark: _Toc121219186][bookmark: _Toc121224596][bookmark: _Toc147673515]Insofar as any clause or clauses of this Deed are found (for whatever reason) to be invalid illegal or unenforceable then such invalidity illegality or unenforceability shall not affect the validity or enforceability of the remaining provisions of this Deed.

7.4 [bookmark: _Toc110688960][bookmark: _Toc119673756][bookmark: _Toc121219187][bookmark: _Toc121224597][bookmark: _Toc147673516]Nothing contained or implied in this Deed shall prejudice or affect the rights, discretions, powers, duties and obligations of the Council under all statutes, by-laws, statutory instruments, orders and regulations in the exercise of their functions as a local planning authority.

8 [bookmark: _Toc147673517]GOVERNING LAW
This Deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England. 


IN WITNESS whereof the parties hereto have sealed and/or executed this document as a deed the day and year first before written.


EXECUTED as a DEED by affixing		
THE COMMON SEAL of The Mayor
And Burgesses of the London Borough
Of Hillingdon 
In the presence of:
			           


						________________________________
						Authorised Signatory




EXECUTED as a DEED by affixing		
THE COMMON SEAL of 
SOVEREIGN NETWORK GROUP LIMITED
In the presence of:

			          
						


						________________________________

                                 				Authorised Signatory




________________________________

                                    			 Authorised Signatory





[bookmark: _Toc147673518]SCHEDULE 1

Variations to the Original Agreement


The Original Agreement as varied by the First Deed of Variation will be varied as follows:



1. The following new definitions shall be inserted in alphabetical order at Clause 1.1 of the Original Agreement



“Accommodation 		means the schedule annexed at Appendix 4 to this Deed
Schedule”			showing the quantum, tenure, mix, type and unit sizes of the Affordable Housing Units and the Open Market Housing Units to be provided as affordable housing pursuant to clause 18.1 of this Deed 

“CIL Regulations”		means Community Infrastructure Levy Regulations 2010 (as varied)

“Date of Deemed Service”	means in each instance where a Chargee has served a Default Notice under paragraph 8.1 of Part 1 of Schedule 2 to this Deed:
(a) In the case of service delivered by of the Default Notice to the Council’s offices at the Director of Director of Residents Services, London Borough of Hillingdon, Civic Centre, High Street, Uxbridge, Middlesex, UBS 1UW the date on which the Default Notice is so delivered; or 
(b) in the case of using first class registered post to the Council’s offices at Civic Centre, High Street, Uxbridge, Middlesex, UBS 1UW the second Working Day after the date on which the Default Notice is posted (by being placed in a post box or being collected by or delivered to Royal Mail) PROVIDED THAT the Chargee is able to evidence that the Default Notice was actually delivered to the Council  (by Royal Mail proof of delivery or otherwise)


“Intention Notice”	means a notice in writing served on the Chargee by the Council under paragraph 8.2 of Part 1 of Schedule 2 to this Deed that the Council  is minded to purchase the relevant Affordable Housing Units and/or Additional Affordable Housing Units

“Option”	means the option to be granted to the Council (and/or its nominated substitute Affordable Housing Provider) in accordance with paragraph 8.3 of Part 1 of Schedule 2 to this Deed for the purchase of the Affordable Housing Units and/or the Additional Affordable Housing Units


“Social Housing Relief”	means a relief from liability to pay CIL for the social housing element of a development where specific conditions set out under regulation 49 of the CIL Regulations are met




2. The following definitions at Clause 1.1 of the Original Agreement as varied by the First Deed of Variation shall be varied as detailed below:


2.1 	The definition of “Average Intermediate Housing Value” shall be modified by 	deleting the words “or the Late Stage Review Estimated GDV (as applicable)”.

2.2 	The definition of “Average Low Cost Rent Housing Value” shall be modified 	by deleting the words “or the Late Stage Review Estimated GDV (as 	applicable)”.

2.3 	The definition of “Average Open Market Housing Value” shall be modified by deleting the words “or the Late Stage Review Estimated GDV (as applicable)”.

2.4 The definition of “Default Notice” shall be modified by deleting the words “paragraph 4.1(a) of schedule 2” and replacing it with “paragraph 8.1(a) of Part 1 of Schedule 2 of this Deed”.

2.5 	The definition of “Development Viability Information” shall be modified by deleting the paragraphs (c) and (d) in their entirety.

2.6 	The definition of “Formula 3” shall be deleted in its entirety. 

2.7 The definition of “Formula 4” shall be deleted in its entirety. 

2.8 The definition of “Fraudulent Transaction” shall be deleted in its entirety. 

2.9 [bookmark: _Hlk147675917]The definition of “Late Stage Review Actual Build Costs” shall be deleted in its entirety. 

2.10 The definition of “Late Stage Review Actual GDV” shall be deleted in its entirety.

2.11 The definition of “Late Stage Review Cap” shall be deleted in its entirety.

2.12 The definition of “Late Stage Review Contribution” shall be deleted in its entirety.

2.13 	The definition of “Late Stage Review Date” shall be deleted in its entirety.

2.14 	The definition of “Late Stage Review Estimated GDV” shall be deleted in its 	entirety.

2.15 	The definition of “Moratorium Period” shall be modified by deleting the words “paragraph 4.1(a) of schedule 2” and replacing it with “paragraph 8.1(a) of Part 1 of Schedule 2 of this Deed”.

2.16 The definition of “Relevant Review Date” shall be modified by deleting the 	words “or the Late Stage Review Date (as the context requires)”.


2.17 	Paragraph 3.2 of Part 1 of Schedule 2 shall be modified by deleting the words “paragraph  below” and replacing them with the words “paragraphs 8.1-8.7 below”. 
2.18 Paragraph 3.2 of Part 1 of Schedule 2 shall be modified by deleting the words “A mortgagee” and replace it with “a Chargee” 

2.19 Paragraph 8 of Part 1 of Schedule 2 shall be deleted and replaced with the 	words “Not Used”. 

2.20 	Paragraph 8.1 of Part 1 of Schedule 2 shall be modified by deleting the words “paragraph 8.6” and replacing them with the words “paragraph 3.2 of Part 1 of this Schedule 2”.


2.21 Paragraph 8.1 of Part 1 of Schedule 2 shall be modified by deleting the words 	“(an absolute release of the restriction on the Affordable Housing Units and/or 	the Additional Affordable Housing Units if a sale to the Council or a Registered 	Provider has not been completed with the 3 month Moratorium Period detailed 	below)”

2.22 	Paragraph 8.1 (c) of Part 1 of Schedule 2 shall be modified by deleting the 	words “paragraph 8.5” and replacing it with “paragraph 8.6”. 

2.23 	Paragraph 8.5 of Part 1 of Schedule 2 shall be modified by adding “(i)” after the 	words “paragraph 8.4(b)”.

2.24 	Formula 3 and Formula 4 shall be deleted from within the annex to Schedule 2 	in their entirety

	
3. 	A new paragraph 9  shall be inserted into the First Part of the Second Schedule 		Original Agreement as follows:

3.1		“9.  Alternative delivery of Open Market Units

9.1	Notwithstanding anything to the contrary in this Deed, the Council and the Owner hereby agree that the Owner shall, in addition to the Affordable Housing Units, provide the Open Market Housing Units as affordable housing comprising [ ]  London Affordable Rented Housing Units and [ ]  London Shared Ownership Housing Units in accordance with the mix detailed in the Accommodation Schedule.

9.2	The Council confirms that where the Open Market Housing Units are delivered in accordance with clause 9.1, this Deed shall be evidence that the Open Market Housing Units qualify for Social Housing Relief pursuant to regulation 51 (3)(d)(ii) of the CIL Regulations.

9.3	The Council acknowledges that the provisions of Part 1 of Schedule 2 of this Deed shall not apply to the Open Market Housing Units which are to be delivered in accordance with paragraph 9.1 of this Deed. 

9.4	The Owner confirms that the Council shall have nomination rights to the number of Open Market Housing Units to be provided as London Affordable Rented Housing in accordance with clause 9.1 of this Deed.


8 	The Accommodation Schedule set out in Schedule 1 to this Deed shall be inserted into the Original Agreement as varied by the First Deed of Variation as Appendix 4.


[bookmark: _Toc147673519]SCHEDULE 1

Accommodation Schedule 
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