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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12195127

Charge code: 1219 5127 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th November 2020 and created by STONE CIRCLE
HOUSING COMPANY LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 9th December 2020 .

Given at Companies House, Cardiff on 10th December 2020

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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Bevan Brittan:

Dated e ”i}l Eis

STONE CIRCE HOUSING COMPANY LIMITED
and

WILTSHIRE COUNCIL

LEGAL MORTGAGE OVER 18 LEISLER GARDENS,
TROWERIDGE, WILTSHIRE BA14 7W.)

& Bevan Brittan LLP

Toronto Square - 7 Floor | Toronto Street | Leeds LE1 2HJ
T 0370 194 1000 F 0370 104 5465

Fleat Place House | 2 Fleet Place { Hathorn Viaduot | London EC4M FRE
T 0370 194 1000 F 0370 184 7800

Kings Crehard | 1 Queen Bireet | Bristol BS2 0HO
T 0370194 1000 F 0370 194 1001

imorchangs Place | Edmund Street | Birmingham B3 2TA
T 0370184 1000 F D370 184 5001

v bevanbrian com

Form of Charge filed at H M Land Registry under reference MD15834
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THIS DEED is dated 7™ oeveEMRERL 3620

PARTIES

{1

{2)

STONE CIRCLE HOUSING COMPANY Limited, incorporated and registered in England and
Wales with company number 12195127 whose registered office is at County Hall, Bvthesea
Rd, Trowbridge BA14 8.N (the "Borrower"); and

WILTSHIRE COUNCIL of County Hall, Bythesea Rd, Trowbridge BA14 8JN (the "Lendar™.

BACKGROUND

(A}

The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan facilities on
a secured basis,

(B} The Borrower owns the Property.

{C) This deed provides security which the Borrower has agreed to give the Lender for the loan facilities
made or to ba made available under the Facility Agreement.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply in this deed.

Business Day means a day {other than Saturday and Sunday} on which banks are open for normal
banking business in London:

Charged Property means all the assets, property and undertaking for the time being subject to any
Security created by this deed (and references to the Charged Property shall inciude references to any
part of it}

Delegate means any person appointed by the Lender or any Recelver under clause 11 and BNy DErson
appointed as attorney of the Lender, Receiver or Delegate.

Event of Defauit has the meaning given to that expression in the Facility Agreement.

Facility Agreement means the facility agreement entered into between the Borrower and the Lender
on or around the date of this deed for the provision of the loan facilities secured by this deed.

Insurance Policy means each contract or policy of insurance effecied or maintained by the Borrower
from time to time in respect of the Property.

LPA 1928 means the Law of Property Act 1925,

Property means the property owned by the Borrower and described in Schedule 1.

Receiver means a receiver or a receiver and manager of any or all of the Charged Property,
Secured Liabilities means all present and future monies, cbligations and liabilities owed by the
Borrower to the Lender, whether actual or contingent and whather owed jointly or severally, as
principal or surety or in any other capacity, under or in connection with the Facility Agresment or this

deed (including, without limitelion, those arising under clause 2532 together with all inisrest
{including, without limitation, default interest) accruing in respect of those monies or liabilities,
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““%amsﬁ%y means any morlgage, charge {whether fued or ?’%{'mi'm:; legal or equitable), oledgs, Hen,
ssignment by way of securlly or other sec i %y interest securing any obligation of any parson, or any
{}ﬁ;?sw agreament or grrancement having a similar effect

Security Perfod means the period starting on the dale of this desd and ending on the date on which

the Lender iz satisfied that all the Secured Liabiitlss have heen uncondiionally and Irrevocably pald

argd discharged infull and no further Secured Ligbilities are capable of baing @ui&i{mmmg

AT means value added tax.

Interpratation

i thiz deed:

1.2 clause, Schedule and persgraph headings shall not affect the interpretation of this desd;

122 a reference to 2 person shell nclude g reference fo an individual, firm, company,
corporation, parinership, unin ‘a‘msmmiiﬁfﬁ body of persons, government, state or agenay of
a stale or any association, trust, jpint venture or consartium {(whether or not having separate
fegal personadityy and that pgmﬁ s persongl representatives, successors, permilied

azsigns and permiited ransferses;

1.2.3 uniass the contex! otherwise M"ﬂmaém& words in the singuiar shall include the plural and in
the plural shalf include the singular;

124 urtess the context otherwise requires, a reference to one gender shall include a reference
to the other genders;

1.2.5 areference to a party shall include that party's successors, permitied assigns and permitted
fransferess,

126 areforence o a sietule or stalutory provision is 8 reference ot s amendead, extended or
ra-enacted from Hme o tme;

1.2.7 areference o a stalule or stalulory provision shall include alf subordinats legisialion made
Tromn tims o Ume under thal statule or statutory provision;

1.2.8 a reference (o writing or written includes fax;
528 an obligation on a party not to do something includes an obligalion not 1o allow that thing

o b done;

1.2.146G a reference o this deed {or any provision of i} or to any other agreement or document
raferred o in this dead s & refersnce 1o this desd, thal provision or such gther agroemaent
or document s varied, amendad or supplemented (In each case, other than in breach of
the provisions of this desd) from time o time;

1.2.11 untess the context otherwise roguires, & refarencs 1o a clausea or Behadule 8 1o & clause
of or Bochedule to, this deed and areference to a paragraph 5 10 & paragraph of the relevant
Schedule:

121 any wirds ‘?’:‘ﬁi@w" ing the terms including, include, in particular, for example or any
similar expression shall be construed as llusirative and shall not imit the sense of the
worgs, desor m{m definition, phrase or lerm preceding those terms,

1243 areference o an amendment includss a novation, re-enactment, supplement or variation

{znd amendsd shall be construed according §y.},



1.3

1.4

1.5

1.6

1.7

1.2.14 a reference o assets includes present and fulure properties, undertakings, revenues,
rights and bene&fits of every description;

1.2.15 a reference (o an authorisation includes an approval, authorisation, consent, sxemption,
Thing, licence, notarisation, registration and resolution:

1.2.16 a reference 1o continuing in relation to an Event of Default means an Fvent of Default that
has not heen remedied or walved;

1.2.17 a reference to determines or determined means, unless the conirary is indicated, a
determination made af the absolute discretion of the person making it; and

1.2.18 a reference to a regulation includes any regulation, rule, official directive, reguest or
guideline (whather or not having the force of law) of any governmental, inter-governmental

or supranational body, agency, department or regulatory, seif-regulatory or other authority
oF organisation.

Clawback
If the Lender considers that an amount pald by the Borrower in respect of the Secured Liabilities is

capable of being avoided or otherwise set aside on the liguidation or administration of the Borrower or
otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes of

this deed,
Mature of security over real property
A reference in this deed to a charge or mortgage of or over the Property includes:

1.4.1 all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings) and
fixed plant and machinery that are situated on or form part of the Properly at any time;

142 the proceeds of the sale of any part of the Progerty and any other monies paid or payable
inrespect of or in connection with the Property;

1.4.3 the benefit of any covenanis for title given, or entered into, by any predecessor in title of
the Borrower in respect of the Property and any monies paid or pavable in respect of those
coverants; and

144 all rights under any licence, agreement for sale or agreement for lease in respect of the
FProperty.

Law of Property (Miscellansous Provisions) Act 1988

For the purpeses of section 2 of the Law of Property (Miscellaneous Provisions) Act 1888, the terms
of the Facilily Agreement and of any side letters between any parties in relation to the Facility
Agreements are incorporated into this deed,

Perpetuity period

it the rule against perpetuities applies to any trust created by this dead, the perpetuity period shall be
125 years {(as specified by section 5(1) of the Perpetuities and Accumulations Act 2009}

Schedules

The Schedules form part of this dead and shall have effect as if set out in full in the body of this deed.
Any reference to this deed includes the Schedules.

COVENANT TO PAY



The torrower shall, on demand, pay o the Lender and discharge the Sscured Liabilities when they
hacome due,

3 GHANT OF SECURITY
31 Legal mortgage and fived charges

Az a continuing security for the payment and discharge of the Sescured Ligbilitles, the Borrower with
full tlle guaraniee charges o the Landar

311 oy way of legal morigags, the Propserty; and
3tz by way of fived charos:
{my  allits rights o easch Insurance Polloy, including sl olaims, the proceeds of all claims

mﬁ all relurns of premiums in connection with each Insurance; angd

{tdy  the banefil of all other contracts, guarantees, appointments and warranties relating
to the Charged Property and aaﬁwﬁr documents o which the Borrower is a parly or
which are in #s favour or of which i has the bensfit relating to any letting,
dwaizzm nant, sale, purchase, use of ihe operation of the Charged Property or
ofbwrwise relaling o the Charged 9?‘(};&3?‘%@; {including, m aach case, but without
limitation, the m;m o demand and receive all monios whatever payeble to or for is
benefit under or arising from any of them, el remedies provided for inany of them or
avaiabls atlaw or ineguily in relation to any of them, the right to compe! performance
of any of ‘hwﬁ and alt other rights, interests and benelils whatever acoruing 1o or for
e vanall ansing from any of them).

32 Assignment

As o wm'nu‘ﬂg securily Tor the payment and discharge of the Secured Ligbiiities, the Borrower with
full e guaraniee assigns o the Lendsr absolutely, subles! o 8 proviso %03’ raassignment on
irrevocable discharge in Tull of the Secured Liabilities, all s righls in each Insurance Policy, including
ail olabms, the proceeds of all claims and all returmns of premiums in connection with each Insurance
Policy, ;zrw ided that nothing in this Clause 2.2 shall constiiute the Lender as a morlgegee in
Qﬁﬁféﬁ&%ﬁi(}m

4 PERFECTION OF BECURITY
4.1 Hegistration of legal morigags 8t the Land Registry

The Borrower conserds o an apphoalion being madse by the Lender 1o the Land Hegisbar for the
foliowing rastnchion i Form P o be registersd against 15 e o the Properiy;

“Mo disposition of the registered estate by the ;}re;:xg}r“w:z;w‘ of the registersd estate or by the propristor

of any regi starad charge, not i;&* ﬁg; a charge registered before the @rmy of this reslriction is 1o be

registered withoul g wrillen ¢ x}r‘;@d by the proprs o for the tme being of the charge dated [ 7379,
{1 0] in ?avm; of Wiltshire Council refier red 1o in the charg

Py

A4 Further advances

Subject (o the lerms of the Facility Agreement, the Lender covaenants with the Borrowsy that @t shall
parform s obligations {o make advances under the Facllity Agreemaent (ncluding any obligatinn o
make available further advances).

4.7 Cautions against irst registration and notic
Whather or not fitle o the Property s registered &t the Land Registry, if any caution against first

registration or any notice (whether agreed or uniiateral} is m(‘;;agiwmi againsl the Borrower's e o the
Froparty, the Borrower shall immediately provide the Lender with full particulars of the circumslances



5.1

52

g.1

8.2

6.3

6.4

8.5

relating to such caution or notice. if such caution or notice was registerad to protect a purported interest
the creation of which is not permitted under this deed, the Borrower shall immediately, and at its own
expense, take such steps as the Lender may require (o ensure that the caution or notice, as applicable,
is withdrawn or cancelled.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's llability under this deed in respect of any of the Secured Lisbilities shall not be
discharged, prejudiced or affacted by

511 any security, guaraniee, indemnily, remedy or other right held by, or available io, the
Lender that is or becomes wholly or partially illegal, void or unenforceable on any ground;

5.1.2 the Lender renewing, determining, varying or ingreasing any facility or other transaction in
ary manner Of Concurring In, accepting or varying any compromise, arangement or
settlement, or omitting to claim or enforce payment from any other person; or

1.3 any other act or omission, which but for this clause 5.1 might have discharged, or otherwise
prejudiced or affected, the liabilily of the Borrower.

Immediate recourse

The Borrower walves any right it may have to require the Lender to enforce any security or other right,
or claim any payment from, or otherwise proceed against, any other person before enforcing this deed
against the Borrower,

REPRESENTATIONS AND WARRANTIES

Times for making representations and warrantios

The Borrower makes the representations and warranties set out in this clause 6 o the Lender on the
date of this deed and the representations and warranties contained in clauses 6.2 (No prohibitions or
preaches) to 6.5 (Power and authority} (are deemed to be repeated on each day of the Security Period
with reference to the facts and circumstances existing at the time of repetition.

Mo prohibitions or breaches

There is no prehibition on the Borrower assigning its rights in any of the Charged Property referred to

in clause 3.2 and the entry into of this deed by the Borrower does nat and will not constitute o breach
of any policy, agreement, document, instrument or obligation binding on the Borrower or its assets,

Avoidance of security

Mo Securily expressed to be created under this deed is liable to be avoided, or otherwise set aside,
on the liquidation or administration of the Borrower or otharwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is and wilt continue to be effective security over all and every part of the Charged
Property in accordance with its terms.

Power and authority

651 The Borrower has the power to enter into, perform and deliver, and has taken all necessary
action to authoriss s entry into, performance and delivery of this deed and the transactions
comemplated by this deed,



o
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8.2

8.3

Bl No limit on its powers will be exceeded as o result of granting the Security pursuant [o this
daed.

COVEMANTS

The Borrower covenants with the Lender in the lerms sat oul in Bchadule 2.
POWERS OF THE LENDER

Fower to remedy

811 The Lender shall be sntitled (but shall not be obliged) 1o remedy, at any time, & breach by
the Borrowsr of any of its {}it.si oations contained in this deed,

812 The Borrower rrevocably authorises the Lender and its pgents to do all things that are
necessary of desirable for that purpose.

813 Ary r;fmr“w sxpendsd by the Lender in remedying @ breach by the Borrowsr of i
obligations conlained in this deed shall be reimbursed by the Borrower 1o the Lender on a
il sﬂdmm ity basls and shall carry interest In accordance with clause 181

5.1.4 In remedying any breach in saccordance with this clause 8.1, the Lender, #s agents and

thelr respective officers, agents and employees s mii bo end i:is»s;i to enter onlo the Property
ard o iske any m”*% on a8 the Lender may reasonably consider necessary or desirable
inchading, withouwt limitation, carrving out any repairs, other works or devalopmant

Exercise of rights

The righs of the Lender under clause 8.1 are withoul prejudice to any ofher rights of the Lender under
this deed. The exercise of any rights of the Lender under this desd shall no! make the Lender fable to
account as a morlgages in possession.

Lendor has Recelvers powers

To the extent permitied by law, any right, power or discretion conferred by this deed on a Recejver
may, after the securnity constituted by this deed has become enforceabls, be exercised by the Lender
in refation 1o any of the Charged Property whether or not it has taken possession of any Charged
Property and without first appointing 8 Recelver or notwithstanding the apoointment of o Receivor,

Conversion of currency

41 For the purposs of, o pending, the discharge of any of the Secured Liabilities, the Lender
iy COMvert afy monias receved, recovered o realised by under this desd {Inoluding
fhe pro ceeds of any provious conversion under this clause 8.4) from thelr existing
mm nicies of denomination into any other currencies of denomination that the Lender may

hinde it
847 Ay such conversion shall be effected at the then prevailing spot selling rate of exchangs
for such other currency ageinst the existing currency of a bank nominated at the time by
the Lender,
843 Each referance in this clause 8.4 to a currency axiands o funds of thel currency and, for

the avoidance of doubd, funds of one currency may e converied into different funds of the
SETE CUITEN0Y,

Mew BOOOUTES

51 Hihe Lender recelves, or s deemed 10 have receivad, nolice of any subsequent Securily
or other irferest, affecting all or part of the Charged Property, the Lendsr may open & new
account for he Borrower in the Lender's books, Without prejudice o the Lender's right o



8.6

8.7

9.1

8.2

10

10.1

0.2

combine accounts, no money paid to the credit of the Borrower in any such new account
shall be approprialed towards, or have the effect of discharging, any part of the Secured
Liahitities,

8.5.2 Iif the Lender does not open a new account immediately on receipt of the notice, or deamed
notice, referred to in clause 85,1, then, unless the Lender gives express written notice to
the contrary to the Borrower, all payments made by the Borrower to the Lender shall be
treated as having been credited to a new account of the Borrower and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt or deemed receipt
of the relevant notice by the Lender.

Lender's set-off rights

I the Lender has more than ong account for the Borrower In its hooks, the Lender may at any timea
after:

8.6.1 ithe security constituled by this deed has become enforceable or

862 the Lender has received, or is deemed to have received, notice of any subsequent Security
or other interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account to any
other acoount that may be in debil. After making any such transfer, the Lender shall notify the Borrower
of that transfer.

indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other amangemeni,
variation or release with any person not being a party (o this deed (whether or not any person is Jjointly
liable with the Borrower) in respect of any of the Secured Liabilities or of any other security for them
without prejudice either to this deed or to the liabilily of the Borrower for the Secured Liabilities,
WHEN SECURITY BECOMES ENFORCEARBLE

Security becomes enforceable on Fvent of Defaull

The securily constituted by this deed shall be immediately enforceable i an Event of Default occurs
and is continuing.

Discretion

After the security constituted by this deed has become enforcaable, the Lender may, in its absolute

discretion, enforce all or any part of that security at the times, in the manner and on the terms it thinks

fit, and take possession of and hold or dispose of all or any part of the Chargad Property.

ENFORCEMENT OF SECURITY

Enforcement oowers

10.1.1 The power of sale and other powers conferred by saction 101 of the LPA 1925 (as varied
or extended by this deed) shall, as between the Lender and a purchaser from the Lender,
arise on and be exercisable at any time after the exacution of this deed, but the Lender
shall not exercise such power of sale or other powers until the security constitulad by this
deed has become enforceable under clauss 8.1,

10.1.2 Section 103 of the LPA 1925 does not apply to the securily constituted by this deed.

Extension of statutory powers of leasing



0.3

1.4

s

1.5

The stalutory powers of leasing and accepling surrenders confamred on morgageas under the LPA
1925 and by any other siglute are exdiendad so as o authorise the Lender and any Hegsiver, al any
time after the securily constifuted by his deed has become enforceab ?wi whether in its own name oy
in that of the Borrower, fon

10,21 grant g lesse or agreement for leass;
027 accep! surrenders of leases; or
1023 grant any option of the whole or any part of the Property with whatever rights relaling o

other paris of it
whather or not at 8 premium and containing such covenants on the part of the Borrower and on such
terms and conditiens {including the payment of money 1o s lessss or tenant on & surrender) as the
Lender or Recelver thinks i, without the need o comply with any of the reslrictions imposed by
sectinng 88 and 100 of the LPA 1825,
Prior Becurily

At any tme after the seourity constiiuted by this desd has become enforosable, or after any powers
conferrad by any Securily having prionity 1o this deed shall have hecome exercisable, the Lender may:

10.3.1 radesin that or any other prior Security;

10.3.2 procure the ansier of that Sscurity to itsell; and

.33 sette any account of the holder of any prior Security,

The setiemend of any such scoount shall be, in the absence of any manifes! error, conclusive and
binding on the Borrower. All monles paid by the Lender to an encumbrancer in setllemnent of such an
account shall be, as from its payment by the Lender, due from the Borrower to the Lender on current
acoount and shall baar interest al the defaul! rals of interest specilied in the Faciity Agreement and
ne securad s part of the Secured Liabilities,

Frotection of third parties

Me purchaser, morigagee or other persan dealing with the Lender, any Faceiver or Delegate shall be
concernad 0 snquire;

1G.4.1 whedher any of the Secured Liabilies have become due or payable, Or remain unpaid or
undischargsd;

10.4.2 whather any powsr fm»ﬂ Lender, a Feceiver or Delegate is purporting to exercise has
hacoms exercisable or is properiy exercisable; or

10.4.3 how any money gaid o the Lender, any Recelver or any Delegals s (o be applied.
Privileges
Each Fecebver and the Lendear (s enhitled to all the rdghis, powers, privileges and immunities conferred

by the LRPA 1925 on morlgagees and receivers,

Mo lisbilily as morlgages in possassion

Melther the Lender, any Hecelver nor any Delegate shall be Hable o account as mmtgmg;m i
poassession in respect of all or any of the Charged Properly, nor shall any of them be liable for any loss
on realization of, or for any neglect or defau ‘2{3’? any nature in connaction with, all or any of the Charged

Froperty for which 8 morigages in possession might be liable as such.

Haelinquishing possassion



10.8

11

If the Lender, any Receiver or Delegate enters into or takes possession of the Charged Property, it or
he may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a purchaser
and, in making any sale or other disposal of any of the Charged Property or in making any acquisition
in the exercise of their respective powers, the Lender, every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that i or he thinks fit.

RECEIVERS
Appointment

At any time after the security constituted by this deed has become enlorceable, or at the request of
the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise in writing,
any one Or more Derson or persens 1o be a Receiver of alt or any part of the Charged Properiv.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986), from time
to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appainted by it withoul the restrictions contained
in section 109 of the LPA 1825 and the remuneration of the Receiver shall be a debt secured by this
deed, which shall be due and payable immediately on its being paid by the Lender.

Power of appointment additional to statutory powers
The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other

powers of the Lender under the Insolvency Act 1988, the LPA 1825 or otherwize, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise,

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this deed or by statute) shall be, and remain,
axercisable by the Lender despile any prior appointment in respect of all or any part of the Charged
Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acls, omissions, defaults, lossass
and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue untll the Borrower goes inte liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender.

POWERS OF RECEIVER
Fowers additional to statutory powers

1211 Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on him by statule, have the powers set out in clause 12.2 1o dause 12 .20,



123

12.4

125

128

12.10

1212 i there & more than one ?fiiw“;ﬁivfgear noiding office ot the same lime, sach FHecelver may
junless the document appointing him states otherwise) exercise all of the powers conferred
on @ Receiver under this dead individually and o the exclusion of any olher Recebrer

1213 Any exercise by a Receiver of any of the powsrs given by clause 12 may be on behalf of
the Borrower, the directors of the Borrowsr or himasll

Hepair and develop the Froperty

& Recaver may undertaks or complele any works of repalr, alteration, bullding or developmeant Gﬁ i?‘ e
Properly and may apply for and mainiain any planning permission, development corsent, by
regllation approval or any other permission, consent or Hcence (o carry oul any of the sams,

Grant or gocepl surrenders of leases

A Faceiver may grant, or ﬁ{’{“i”*;}’{ surranders of, any leases or enancies affacling the Pmmﬁ%s”@; and
may grant any other interest or right over the Property on any terms and subject io any conditions that
he thinks fil.

Employ personnel and advisers

A Hecelver may provide services and employ, of engage, such managers, officers, servoants,
contractors, workmen, agents, other personnet and mrofessional advisers on such terms, and subject
o such {,ﬁi"s{”ﬁ tions, as ha th ?EE'%‘\”‘ fit. A Recelver may Jischarge any such person or any such persorn
appointed by the Borrower,

Make pnd revole VAT options o tax

A Hecaiver rmay exercise or revoke sny VAT oplion 1o iax as he thinks fit

Charge for remuneralion

A Receivor may charge antd receive &?‘s%’"}«‘ sum by way of remuneration {in addition o all costs, charges
and expermas inourred Dy him) that the Lender may prescribe or agree with him,

Healise Charged Property

A FHecsiver may collect and get in the Charged Property or any part of 1 in respect of which he s
appointed and maks ary demands and teke any f};‘mmm ngs as may seem expedient for that purposs
argd take possession of the Charged Property with like rights,

Manage or reconsiruct the Borrower's business

A Recelver may carry on, manags, develop, reconstruct, amalga ??diif‘ o {‘i wersily or conourin carrying
on, maraging, developing, reconstructing, amalgamating or diversifying the business of the Borrower
carried oul &1 the Properly,

Dispose of Charged Property

A Heceiver may grant options and %{{ﬁ nees ovar all or any parl of the Li‘mmwé 3"%0;3(:{3,, sel, assign,

lease and acospl surrenders of leases of (or corgur in selling, assigning, Basing or accepting
surrenders of leases ofy all or any s:}‘? iﬁeﬁ* Charged Froperty inrespect of which hs is appointed for such
consideration and in such manner {including, without limitation, by public auclion or private sala) and

generally on any terms and e’{’}ﬂiim()!?‘% that %‘w thinks it A Receiver may promode, or conour in
promoting, a company to purchase the Charged Froperty 10 be disposed of by him

Sever fixtures and Tilings

A Reoelver may sever and sell separately any ftures or ittings from the Froperty without the consent
of the Borrower.
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1212

1213

12.14

12.16

1216

12.17

12.18

12.18

12.20

Give valid receipis

A Receiver may give vaiid receipts for all monies and execute all assurances and things that may be
proper or desirable for realising any of the Charged Property.

Make settlements

A Receiver may make any arrangement, seitlement or compromise between the Borrower and any
other person that he may think expedient.

Bring proceedings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
relation 1o any of the Charged Property as he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 15.2, effect with any
insurer any policy of insurance sither in lieu or satisfaction of, or in addition to, the insurance reguired
to be maintained by the Borrowsr under this deed.

Powers under LPA 1625

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had been
duly appointed under the LPA 1925 and exercise all powers provided for an adminisirative receiver in
Schedule 1 to the Insolvency Act 1888,

Borrow

A Recelver may, for any of the purposes authorised by this clause 12, raise money by borrowing from
the Lender (or from any other person) either unsecured or on the security of all or any of the Charged
Property in respect of which he Is appointed on any terms that he thinks fit {including, if the Lender
consents, terms under which that securily ranks in priority to this deed),

Hedesm prior Securily

A Receiver may redeem any prior Security and settle the accounts to which the Security relates. Any
accounts so setfled shall be, in the absence of any manifest error, conclusive and binding on the

Borrower, and the monies so pald shall be deemed 1o be an expense properly incurred by the
Fecaiver.

Delagation

A Receiver may delegate his powers In accordance with this deed,

Absolie benelicial owner

A Receiver may, in relation to any of the Charged Properly, exercise all powers, authorisations and
rights he would be capable of exercising, and do all those acts and things, as an absolute bensficial
owner could exercise or do in the ownership and management of the Charged Property or any part of
the Charged Property.

Incidentat powers

A Hecelver may do any other acts and things:

12,201 that he may consider desirable or necessary for realising any of the Charged Property;
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131

133

14.2

12202 hat he mey consider incidental or conducive (o any of the rights or powers conferred on a
Hecoiver under or by virtue of this dead orlaw; or

12203 ihat he lawlully may or can do as agant for the Borrower,

DELEGATION

Delegation

The Lender or any Faoceiver may delegale {sither gensrally or specifically} by power {3‘? attamey o In
any othor maoner 1o any person any rght, power, authority or discretion conferrad on i by this deed
iincluding the powsr of allomey granted under clause 1711

Tarms

The Lender and sach Receiver may meke 8 delegation on the terms and conditions {including the
power 10 sub-delegate) thal it thinks il

{iability

Maither the Lender nor any Receiver shall be in ary way lizble or responsible o the Borrower for any
loss or Hability arising from any act, defacll, omizsion or miscondut on the part of any Delegate,

APPLICATION OF PROCEEDRS
Order of soplication of procesds

Al monios recoived by the Lender, 8 Receiver or a Delegate under this deed afler the securily

we" stiuted i}y this dewd has become enforceable (other than sums received under any Insurance

lews, shalt {subject to the claims of any person having prior rights and by way of varistion of the LPA
?Mf:a} he applied in the following order of pricrity:

4.1 inor fowards pavment of or provision for aff costs, charges and sxpenses incurred by or on
behalf of the Lender (and any Receilver, Delagate, mimrawy o agent agpoirted by 1) under
or i connection with this desd and of &l remuneration due o sny Receiver undsr or in
sonnection with this deed;

14,12 i or towards payment of or provision for the Socured Lisbilities in any order and mannsr
thal the Lendar determines; and

14.1.3 in payment of the surphus (i any) to the Borrower or other person entifled fo it
Appropriation

NMeither the Londer, any Fecoiver nor any Delegate shalt be bound {whether by virtue of section 1088}
of the LA 1925 which 8 varned JGQ{}?”{W?Q?& or otherwise) o pay or appropriate any receipt or
payment st towards interest rather than principal or otherwise i any particular order between any of
the Secured Lisbillies,

SBuspenss acoount

Adi monles racaived by the Lender, a Roceiver or a Delegate under this deed (other than sums receivad
amdm any Insurance Policy that are not going 1o be applied in or owards discharge of the Becured
Liabilities):

1431 may, gt the discretion of the Londer, Roceiver or Delegate, be credited o any suspenss or
securiies realised account;

4.5 shalt bear nterest, I any, al the rate agreed in wirlling belweean the Lender and the
Horrower, and
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15.2

16

161

14.3.3 may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.
COBTS AND INDEMNITY

{Cosis

The Borrower shall, within five Business Days of demand, pav lo, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind

(including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any
Receiver or any Delegale in connection with:

15.1.1 this deed or the Chargad Property:

15.1.2 taking, holding, prolecting, perfecting, preserving or enforcing {or attempting to do so) any
of the Lender's, a Receiver's or a Delegate’s righis under this deed; or

15.1.3 taking proceedings for, o recovering, any of the Secured Lishilities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made} from the date on which the relevant cost or expense arose until full discharge
of that cost or expense (whether before ar after judgment, liquidation, winding up or administration of
the Borrower) at the rate and in the manner specified in the Facility Agreement.

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their respective
employees and agents against all liabilities, costs, expenses, damages and losses {including but not
imited to any direct, indirect or consequential losses, loss of profit, loss of reputation and ail interest,
penaities and legal costs (calculated on a full indemnity basis) and all other professional costs and
exponses) suffered or incurred by any of thermn arising out of or in connection with:

15.2.1 the exercise or purported exercise of any of the rights, powers, authorities or discretions
vested in them under this deed or by law in respect of the Charged Property:

15.2.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) the
securily constituted by this deed: or

1523 any default or delay by the Borrower in performing any of its obligations under this deed,

Any past or present employee or agent may enforce the terms of this clause 15.2 subject to and in
accordance with the provisions of the Contracls (Rights of Third Parties) Act 1880

FURTHER ASSURANCE
Further assurance

The Borrower shall, at ils own expense, take whalever action the Lender or any Receiver may
reasonably require for:

168.1.1 crealing, perfecting or protecting the security intended to be created by this deed;
16.1.2 facilitating the realisation of any of the Charged Property; or

18.1.3 facilitating the exercise of any right, pawer, authority or discretion exercisable by the Lender
or any Receivar in respect of any of the Charged Property,

including, without limitation {if the Lender or Receiver thinks it expedient) the exccution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of (or intended to form
part of) the Charged Property {whether to the Lender or to its nominee) and the giving of any notice,
order or direction and the making of any regisiration.
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POWER OF ATTORNEY
Appointment of atformeys
By way of securily, the Borrower rrevocably appoints the Lender, every Recelver and every Delagale

separalely o be the atlomey of the Borrowsr and, inils name, o ils behall and a3 18 act and deed,
o execute any documents and do any acls and things that

17.1.4 the Borrowsr i3 required o execute and do under this deed; or
1742 any allormey deems proper or desirable In exoarcising any of the righls, powers, authoritios

and discretions conferred by this deed or by law on the Lender, any Recelver or any
Uialegate.

Ratification of acts of altorneys

The Borrower ratifies and confirms, and agrees to ratily and confirm, anvibing that any of s allormeys
may do in the proper and lawiul exercise, or purported exercise, of all or any of the nghls, powars,
authorities and disorations referred o in olause 17,1

RELEASE

Redemse

Subject to clause 253, on the expiry of the Security Perfod (bul not otherwiss), the Lender shall, at

the raques! and cost of the Borrower, take whalover aclion 8 necessary !
1811 redease the Charged Property from the securily constituled by this deed; and

18.1.2 reassign the Charged Properiy 1o the Bormrowar,
ASBIGHNMENT AND TRANEFER
Assignment by Lender

1411 Al any time, without the consent of the Borrower, the Lender may assign or lransfer any or
all of iis rights and ohligations under this daed.

14917 The Lender may disclose to ary actual or proposed assignes or ransferes any informalion
in its possession that relates 1o the Borrowsr, the Charged Properly and this deed that the
Lander considears appropriate,

Assignment by Borrower

The Borrower may not assign any of 8 rights, or ransfer any of i1s nghts o obligations, under this
dasd,

SET-UFF
Lender's righl ol set-off

The Lender may at any time set off any Hability of the Borrower o the Lender against any liability of
the Lender to the Borrower, whether either lability 1s prasent or fulure, Houldated o unliquidated, and

whether of not elther Habllity arises under ihis deed, i the lsbilties o be set off are expressed in
noBe

different currencias, the Lender may convert sither liabillty 2t o markst rate of exchange for the pur
of set-off. Any sxercise by the Lender of it rights under this clause 201 shall not limit or affect any

other rights or remedies available to i under this deed or otherwisea,
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21.2

21.3

22

221

23

231

24

24.1

25

25

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

Mo amandment of this deed shall be effective unless itis in writing and signed by, or on behaif of, each
party {or its authorised representative),

Walvers and consents

21.2.1 Awaiver of any right or remedy under this deed or by law, or any consent given under this
deed, is only effective if given in writing by the waiving or consenting party and shall not be
deemed a waiver of any other breach or default. it only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequenily relying on the
relevant provision.

21.2.2 A failure or delay by a party to exercise any right or remedy provided under this deed or by
law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constitule an election to affirm this
deod. Mo single or partial exercise of any right or remedy provided under this deed or by
faw shall prevent or restrict the further exercise of that or any other right or remedy. No
election to affirm this deed by the Lender shall be sffective unless it is in writing.

Rights and remeadies

The rights and remedies provided under this deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

SEVERANCE

Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or unenforceable, i
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. if
such modification I8 not possible, the refevant provision (or part of a provision) shall be deemed
deleted. Any modification to or delgtion of a provision {or part of 3 provision} under this clause shall
not affect the legality, validily and enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

This deed may be execuled in any number of counterparts, sach of which when axecuted and
delivered shall constitute a duplicate original, but all ithe counterparis shall together constitute one
daed,

THIRD PARTY RIGHTS

Third party rights

Except as expressly provided elsewhere in this deed, a person who is not a party to this deed shall
not have any rights under the Contracts {Rights of Third Parties) Act 1888 to enforce, or enjoy the
benefit of, any term of this deed. This does not affect any right or remedy of a third parly which exists,
or is available, apart from that Act.

FURTHER PROVISIONS

independent security
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281

This deed shall be in addition 1o, and independent of, any other securily or guarantae that the Lendor
may hoid for any of the Becursd Liabllitles sl any time. No prior security held by the Lender over the
whole or any gart of the Charged Properly shall merge in the secunty crested by this dood,
Condinuing security
This deed shall rermaln in full force and effect as & conlinuing secunty for the Secured Liabilities,
despite sny setfiement of account, or infermediate payment, or other matter or thing, unless and untl
the Lender discharges this dead in writing.
Diecharge conditional
Any releagse, dischargs or setiement between the Borrower and the Lender shall be decmsd
conditional on no paymeant or securily received by the Lender inrespect of ihe Secured Lisdilitias being
avoided, reduced or ordered o be refunded under any law relating to nsolvency, bankruptoy, winting-
up, administration, receivership or otherwise, Despile any such release, discharge or seltiement:
2551 the Lender or iis nominge may relain this deed and the securily created by or under i
mcluding all certificates and documents relating o the whole or any part of the Charged
Property, for any peried thal the Lender deems necessery o provide the Lender with
security sgainet any such avoidence, reduction or order {or refund, and

2557 the Lender may recover the value or amount of such securlty or paymeant from the Borrower
¥
subseguently as f the release, discharge or setflemant had not ocourred.

Certficates

A cartificate or determination by the Lender as 1o any smount for ihe tme being dus o 1t from the
Borrower under this dead and the Facility Agreemant shall be, in the absence of any manifest orror,
conclusive evidence of the amount dusg.

Consolidation

The restriction on the right of consolidation contained in sechion 83 of the LPA 1825 shadl notl apily 10
this desd.

NOTICES

Dalivery

Ay notice or ofher communication given (o a party under or in connection with this deed shail be:
28,11 iry writing;

26.1.2 dedvered by hand, by pre-paid firat-class post or other nexd working day delivery service or
sent by elsctronic small; and

26,13 sant if

{a} the Borrower alb

Address; Coundy Hall, Bylthesesa Road, Trowbridge, Wiltshire, BAT4 8JN
Ernail mareus, wil f:‘;&ﬂ@?Wéiiﬁsh%?z’;a«..gw..uk
Altendion: ompany Seoretary

{by  the Lender al

Acldress: i‘;@um‘ty Hall, Bythesea Road, Trowbridge, Willshire, BATA BJN
Emal simon hendey@willshire. gov.uk
Altention: Simon Hendey, Direclor of Housing & Commaercial



26.2

26.3

27

271

272

27.3

or to any other address or email address as is notified in writing by one party to the other from
time o time.

Receipt by Borrower

Any notice or other communication that the Lender gives o the Borrower shall be deemed to have
hean receivad:

2621 if delivered by hand, at the time it is left ot the relevant addrass;

2622 if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting, and

26.2.3 if it is electronic mail, upon receipt by the party 1o which it is given,

A notice o other communication given as described in clause 26.2 on a day that is not a Business
Day, or after normal business hours, inthe place it s recelved, shall be deemed o have been regeived
on the next Business Day.

Receipt by Lender

Any notice or other communication given {0 the Lender shall be deemed to have been receivad only
on actual receipt.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim arising out of or in connection with # or ifs subject matter or
formation {(including nor-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales.

Jurisdiction

Each parly irrevocably agrees that, subjact as provided below, the courts of England and Wales shall
have exdclusive jurisdiction over any dispute or claim arising out of or In connection with this deed or
its subect matler or formation {including norn-contractual disputes or claims). Nothing in this clause
shall imit the night of the Lender {0 take proceedings against the Borrower in any other court of
sompetent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions precluds
the taking of procesdings in any other jurisdictions, whether concurrently or not, to the extent parmitted
by the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings under clause
27.2 being served on it in accordance with the provisions of this deed relating {o service of notices,
Mothing contained in this deed shall affect the right fno serve process in any other manner permitted by
faw.

This document has been executed as 3 deed and is delivered and takes sffect on the date staled at the
baginning of it.



SOHEDULE 1 - PROPERTY

18 Laisler Garderns, Trowbridge, Willshirs BAT4 TWJ and registersd under MM Land Ragistry Tille Number
Waear4,
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1.2

1.3

3.1

3.2

SCHEDULE 2 - COVENANTS
Part 1 - General covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time, except with the prior written consent of the Lender or as expressly
permitied by the Facility Agreement.

creais, purport to creale or permit to subsist any Security on, or in relation to, any Charged Property
other than any Security created by this deed;

sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or purport 1o do
sal all or any part of, or any interest in, the Charged Property; or

create or grant {or purport 16 create or grant) any interest in the Charged Property in favour of a third
party.

PRESERVATION OF CHARGED PROPERTY
The Borrower shall not do, or permit 1o be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the securily held by the Lender or materially diminish the value of
any of the Charged Property or the effectiveness of the security created by this deed.

TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with the Lender amnd the Lender shall, for
the duration of this deed, he entitied o hold:

all deeds and documenis of title relating to the Charged Property that are in the possession or control

of the Borrower {if these are not within the possession andior control of the Borrower, the Borrower
undertakes to oblain possession of all such deeds and dosuments of fitle); and

each Insurance Policy,
BORROWER'S WAIVER OF SET-OFF

The Borrower walves any present or future right of set-off it may have in respect of the Secured
Liabilities {including sums payable by the Borrower under this deed).

INSPECTION

The Borrower shall permit the Lender and any Recelvar and any person appointed by aither of them
to entar on and inspeact the Property on reasonable prior notice.



EXECUTION PAGE

Exeouted as g Deed by the Allorney on 3

i;@ all of

STONE CIRCLE HOUSING COMPANY k3

LiMHTED o

v exercise of the Power confarred upon ¥ e d
them by & Power of Allorney dated 8 A
October 2020 b Attorney LIDTINDA WU CRS

i1 the presence of

Signature;
Name of wilnass:

Adddress:
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