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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12195127

Charge code: 1219 5127 0003
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25 of the Companies Act 2006 on 18th December 2020 .

Given at Companies House, Cardiff on 21st December 2020

The above information was communicated by electronic means and authenticated
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THIS DEED is dated & el e MECTL 2080y
PARTIES

o) STONE CIRCLE HOUSING COMPANY Limited, incorperated and registerad in England and
Wales with company number 12195127 whose registered office is at County Hall, Bythesea
Rd, Trowbridge BA14 8JN {the "Borrower"}: and

{1 WILTSHIRE COUNCIL of County Hall, Bythesea Rd, Trowbridge BA14 8N (the "Lender”).
BACKGROUND

(A The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan faciliies on
a securad basis,

{8 The Borrower owns the Property.

{Ch This desd provides security which the Borrower has agreed to give the Lender for the loan faciliies
matie or to be made avallable under the Facility Agreemeand,

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
1.1 Definttions

The following definitions apply in this deed.

Business Day means a day (other than Saturday and Sunday) on which banks are aopen for normal
banking businass in London;

Charged Properly means all the assets, property and undertaking for the time being subject to any
Becurity created by this deed {and references to the Charged Property shall include references to any
part of it),

Delegate means any person appointed by the Lender or any Receiver under clause 11 and BIY DETS0N
appointed as attorney of the Lender, Receiver or Delegate.

Event of Default 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 meaans each contract or policy of insurance effected or maintained by the Borrower
fromm time to time in respect of the Property.

LPA 1925 means the Law of Property Act 1925,

Property means the property owned by the Borrower and described in Schedules 1,

Recelver means a receiver or a receiver and manager of any or all of the Charged Property.
Secured Liabilities means all present and future monies, obligations and labilities owed by the
Borrower 1o the Lender, whether actual or contingent and whether owed iointly or severally, as
principal or surety or in any other capacity, under or In connection with the Facility Agreement or this

deed {including, without limitation, those arising under clause 25.3.2 together with all interest
(including, without limitation, default intersst) accruing in respect of those monies or liabilities,

M-TERGE A



Spcurity means any modgage, charge (whather ed or Hosting, legal or couitable), pledges, Ben,
assignment by way of security or other securily interest securing any obligation of any person, or any

piher agresment of arrangement having a similar effect

Security Period means the period starting on the date of this desd and ending on the dite on which
the Lender s satishied that all the Secured Liabilties have been unconditionally and irevorably paid
and discharged in full and no Turther Sacured Liabillies are capable of being cutstanding.

YAY meany value added tax

intsrpretation

Iy this deed:

1.2.1

1.2.4

1.2.5

1.2.8

129

ciause, Schedule and paragraph headings shall not affect the Interpretation of this deed;

a reference to & person shall include & reference o an individual, firm, company,
corporation, partnership, Unincorporaied body of persons, governiment, state or sgency of
2 siate or sny sssocizton, trust, o venture or consortitim {whether or not having separate
legast personalityy and ihat person's personal representalives, successors, permitted
assigns and permitted transferees;

urdess the context otherwise requires, words In the singular shall include the olural and in
the plurat shall include the singular,

untess the context otherwise requires, a eference 1o one gender shal includs & reference
o the other genders;

areferance o a party shall include thed party’s sucoessors, permitted assigns and permitied
transleress;

areference to g statute or stetutory provision is & reference o it as gmended, extended or
re-erpotad from tme o Hme;

& reference o a statule or stetutory provision shell iInclude sl subordinete legislation made
frony time to Ume under that statule or stalulory provision,

a reference o writhhg or wrilten includes fax,

arn obligalion on a parly not o do somathing includes an obligation not to sliow thet thing
to be done;

a reference lo this deed {or any provision of i) or 1o any ofher agreemesnt or document
referred (o in this deed i a reference 1o this deed, thel provision or such glher agreement
or document Bs variad, amended or suppiemented (In each case, other than in breach of
the provisions of this desd) om time o Ume;

urdess e contewt otherwise requires, B reference o a oladse or Schedule 15 1o 2 clause
of, or Schedule to, this deed and 2 reference 1o 8 paragraph is o a paragraph of the relevant
Lohedule;

ary words following the tenms inchuding, nclude, in particular, Tor sxample or any

similar expression shall be construed as Hlustrative and shall not Hmit the sense of the
wiords, description, definltion, phrase or term preceding those erms;

a reference o an amencment inchudes a novation, re-engelmeant, supplement or variation
{and amended shall be consbrued acoordingly);



1.3

1.4

1.5

1.8

1.7

1.2.74 a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

1.2.15 a reference to an authorisation includes an approval, authorisation, consent, exemplion,
filing, licence, notarisation, regisration and resolution;

1.2.16 a reference o continuing in relation fo an Event of Defaull means an Event of Defauit that
has not been remedied or waived,

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

1.2.18 a reference o a regulation includes any reguiation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-governmental

or supranational body, agency, depariment or regulatory, setf-regulatory or other authority
or arganisation.

Clawback
if the Lender considers that an amount paid by the Borrowsr 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 bean irrevocably paid for the purposes of
this deed.

Nature of security over real property
A reference in this deed to a chargo or morigage 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 Property at any time;

1.4.2 the procesds of the sale of any part of the Property and any other monies paid or payabie
inn respect of or in connection with the Praperty;

1.4.3 the benefit of any covenants for title given, or entered into, by any predecessor in title of
the Borrower in respect of the Property and any monies paid or payable in respect of those
covenants: and

1.4.4 all rights under any licence, agreement for sale or agreement for lease In respect of the
Properiy.

Law of Property {Miscellanecus Provisions} Act 1989

For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1988, the terms
of the Facility Agreement and of any side letters between any parties in relation to the Facility
Agreements are incorporated into this deed.

Permpetully period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall be
125 years (s specified by section (1) of the Perpetuities and Accumulations Act 2008).

Schedules

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

COVENANT TO PAY



The Borrower shall, on demand, pay to the Lender and discherge the Secured Lisbilittes when they
berome due.

3 GRANT OF SECURITY
31 Legal morlgage and fived cherges

Ag a continuing securilty for the payment and discharge of the Secuwred Linbilities, the Bomrower with
full title guarantee charges 1 the Lemder

311 by way of legal mortgage, the Property; and
3042 by way of fixed charge:

{a) &l il rights in each Inswance Policy, including all claims, the proceeds of all claims
and all retumns of premiums In connection with each Insurance; and

iby  the benefit of all other contracts, guarantees, appointments and warrantios relating
1o the i,f?';c;z*gﬁd Property and ﬁ}%hw documents to which the Sorrower is a porly of
which ars in B8 favour or of which ¥ haz the benefl relzling fo any leting,
teveal :wmm*’{ sale, purchase, use or the operation of the Charged Propsrly or
otherwize relating to the Charged §~3mg;wﬁ}g {including, in sach case, but withow
Himitation, the H}%&“& to dermand and receive all monies whalever payable to or for its
baneft under or arising from any of them, all remedies provided for in any of them or
awvallable af law or in equity in relationto any of them, the rdght to compel parformancs
of any of them and all other rights, interests and benefits whatever socruing tn or for
is benellt arising from any of them).

3.2 Assigniment

As A mmémﬁg BE0 sf'?y for the payment and discharge of the Secured Liabilitles, the Borrower with
full title guarantes assi ggm o the Lender absolu ‘t@y’ aubiect o a proviso for reassignment on
irevocable discharge in Tull of the Secured Lisbiid it ?‘gh%ﬁ in ezch insurance Policy, includin

aff claims, the {)?’(?ﬁ@%’:d& m’ all claims and all z’emma »c:a‘f ;;;r%%ra’s%azm& in connecton with gach mwmm&»
Policy, provided that nothing in this Clauss 3.2 shall constiiute the Lender as a morigagee in
poOssession

4 PERFECTION OF SBEQURITY
4.1 Hegistration of legal morigage 21 the Lamnd Hegistry

The Borrower consents o an apolication being made by the Lender o the Land Registrar for the
following restriction in Form P o be registerad against s (lle to the Property;

NG {t@;%pm;t o of the ragistered estate by the proprietor of the registered estate or by the prapi ietor

of any registered charge, not being 8 charge registered before the entry of this restriction is 1o be

registered without a wiilten consent signed by the proprigtor for the tme being of the charge dated [ 16
T CEMEEE Dol in favour of Wiltshire Councll referred 0 in the charges register”

b

s Further advances

Hubiect m the terms of the Facility Agreement, the Lender covenants with the Borrower that i shall
perform its obligations to make advances mdw the Facility Agreement {including any obligation 1o
mz&%{ﬁ am%imb?@ further advancas).

4% Cautions against first registration and notices
Whether or ot tlle o the Property iz registered &t the Land Reglstry, I any caution against first

registration or any hotice {whether aqr%@fj or unifateral} is registered against the Borrower's Hitls to the
Froperty, the Borrower shall immediately provide the Lender with full particulars of the croumstances



5.1

52

5.1

8.2

8.3

&4

6.5

relating to such caution of nofice. If such caution or notice was registered 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 1o ensure that the caution or notice, as applicable,
is withdrawn or cancelled.

LIABILITY OF THE BORROWER
Liabiilty not discharged

The Borrower's fability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by,

511 any security, guarantee, indemnity, remedy or other right held by, or available o, the
Lender that is or becomes wholly or partially illegal, void or unenforceable on any ground:

61.2 the Lender renewing, determining, varying or increasing any facility or other transaction in
any manner or conclirring in, accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person; or

513 any other act or omission, which but for this clause 5.1 might have discharged, or otherwise
prejudiced or affected, the lability of the Borrowsry.

Immediale recourse

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

REPRESENTATIONS AND WARRANTIES

Tirnes for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 8 1o the Lender on the
date of this deed and the representations and warranties contained in clauses 8.2 (No prohibitions or

breaches) o 6.5 (Powar 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 repstition,

Mo prohibitions or breaches
There is no prohibition 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 not and will not constitute a breach
of any policy, sgreement, document, instrument or obligation binding on the Borrower or ils assets,

Avaidance of security

Mo Secuwrity expressed (o be created under this deed is liable to be avolded, or otherwise set aside,
on the liquidation or administration of the Borrower or otherwise,

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is and will continue 1o be effective security over all and every part of the Charged
Properly in accordance with iis terms.

Power and authority
£.51 The Borrower has the power to enter into, perform and deliver, and has taken all NECESEAry

action to authorise its entry into, performance and dalivery of this deed and the transactions
cordemplated by this desd,



8.1

8.3

£4

5572 Mo limit on s powers will be excesded as & result of granting the Secunty pursuant o this
deed.

COVEMNANTS

The Barowsr coverants with the Lander in the terms sel outin Schedule 2.
POMIERE OF THE LENDER

Fower (o remaeandy

811 The Lender shall be entitled (but shall not be obliged) to remedy, a8t any time, 2 breach by
the Borrower of any of s obligations contained in this desd.

B.1.2 The Borrower yrevocably suthorises the Lender and s agents (o do all things that are
nenessary or desirable for thet purpose,

8.1.3 Any monies expended by the Lender in remsdying & breach by the Borrower of s
obligations condalned in this deed shall be relmbursed by the Borrower 1o the Lender on g
full indempity basis and shall camry interest In sccordance with clause 151,

8.1.4 In remedying any breach in aocordance with this clauss B the Lender, s agents and
their respeciive officers, agenls and employvaas shall be entitled to enter onlo the Property
and {0 lake any action as the Lender may ressonably consider necessary or desirgble
including, withowt Umilalion, camying out any repairs, other works or developmean,

Exarcise of righis

The rights of the Lender under clause 8.1 arg without prejudice (o any other rights of the Lender under
this dead. The exercise of any rights of the Lender under this deed shall nod make the Lender liable o
BoCOUNt 85 & Mmorigages i posgession,

Lender has Receiver's powers

To the sxtent pormitted by law, any rght, power or discretion conferred by this deed on @ Recaivar
mmay, after the securily constituted by this deed has become snforceable, be exercised by the Lender
in refation 0 any of the Charged Property whether or not i has teken possession of any Charged
Froperty and without fivst appointing a Receiver or notwithstending the appointment of & Recelver,

Carversion of gurrency

B4.1 Fur the purpose of, or perding, the discharge of any of the Segurad Liabiliies, the Lender
may convert any mobiss received, recovered or realised by it under this deed {including
the proveads of any previous conversion under this clause 8.4) from thelr existing
currencies of denomingtion into any other currencies of denomination that the Lender may

thiric it

84,2 Ay such conversion shall be effeciad sl the then prevailing spot selling rate of exchange
for guch other currency against the axisting currency of a bank nominated al the me by
the Lender.

543 Each referance in this clsuse 8.4 10 8 cumrency extends to funds of that currency and, for

the avoidance of doubl, funds of one currency may be convaried into different funds of the
SEME CUITENDY.

Mew anoounts
8.5.1 if the Lender recelves, or is deemed {0 have received, notice of any subsequent Security

or other interest, affecting all or part of the Charged Property, the Lander may open a new
account for the Borrower in the Lenders books. Without prejudice to the Lender's right 1o



8.6

8.7

a3

9.2

10

101

10.2

combine accounts, no money paid to the credit of the Borrower in any such new account
shalt be appropriated towards, or have the effect of discharging, any part of the Secured
Liabilities.

8.5.2 if the Lender does not open a new account immediately on receipt of the notice, or deemed
notice, referred {0 in clause 8.5.1, then, unless the Lender gives express written notice o
the contrary to the Borrower, all payments made by the Borrower o 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 refevant nofice by the Lender,

Lender's sebt-off rights

If the Lendsy has more than one acocount for the Borrower in its books, the Lendar may at any time
after

8.6.1 the security constituted by this deed has become enforceable: or

86.2 the Lender has received, or is desmed (o have received, notice of any subsequent Security
or other interest affecting alt or any part of the Chargad Property,

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

indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other arrangement,
variation or release with any person not being a party to this deed (whether or not any person is jointly
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 liabliity of the Barrower for the Secured Liabilities.
WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The securily constituted by this deed shall be immediately enforceable if an Event of Default ocours
and iz continuing.

Discration

After the security constitted by this deed has become enforceable, the Lender may, in its absolute

discretion, enforce all or any part of that securily 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 Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

10.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extended by this deed) shall, as belween the Lender and a purchaser from the Lender,
arise on and be exercisable at any time afler the execution of this deed, but the Lender
shall not exercise such power of sale or other powers until the security constituted by this
deed has become enforceable under clause 9.1,

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

Extension of statulory powers of leasing



10.4

105

10.8

The statutory powsrs of lsasing end accepting swrenders conferred on morigagess under the LPA
1925 and by any other statule are exiended so as to authorise the Lander and any Recelver, at any
tirme after the secunly constilted by this deed has become enforceable, whether In 8 own name or
in that of the Borrower, 0]

10621 grant @ lease of agreement for lease
10.2.2 acoepl surrenders of leages; or
10.2.3 grant any option of the whole or any part of the Properly with whatever rights relating to

other parts of i

whelher or not at 8 premium and conlalning such covenants on the part of the Borrower antd on such
ferms And condions dnoluding the vayvment of money to a lzsses or tenant on a swrender) as the
Lender or Heoeiver thinks 0t without the nesd to comply with any of the restiictions imposed by
sections 99 and 100 of the LPA 1825

Prior Seourity

AL any tme after the secunty constiluted by this deed has become enforceable, or afler any powers
conferred by any Security having priority to this deed shall have become exercisable, the Lender may

1631 radesrn that or any other prior Security;
3 procure the ransfer of that Securily to ieedd and
10.3.3 setfle any acoount of the holder of any pricr Security.

The setflement of any such account shall be, in the sbsence of any manifest error, conclusive and
binding on the Borrower, Al mondes pald by the Lender o an encumbrancer in setllement of such an
account shall be, as from its payment by the Lender, dus from the Borrower 1o the Lender on current
account and shall bear interest gt the defaull rale of Interest specified b the Facllily Agrsement and
be secured 3% part of the Secured Ligbiliias,

Protection of third parties

Mo purchaser, mortgages or other person dealing with the Lender, any Regelver or Delegate shall be
concamed to anguire:

1.4 whather any of the Secured Ligbiliies have become due or payable, or remain unpaid or
undischarged,

1042 whether any power the Lender, a FHeceiver or Delegale i3 purporting o exercise has
become exercisable or s properly exerc wbm, o

10,43 howe any monay pald (o the Lender, any Receivar or any Delegate is (o be applied,
Privilages

Each Recelver and the Lender is entithe im all the rights, powers, orivileges and rmmunities conferred
by the LA TBZE on morigagess and recelvers,

Mo Hablity as morigages in possession

Neither the Lender, any Recsiver nor any Delegale shall be lisbls 0 acoount as mﬁﬁg;ﬁgw i
possession in respect of all or any of the Charged Property, nor shall any of them be Hable for any loss
an realisation of, or for any neglect or default of any naturs In connection with, all or any of the Charged

Froperly for which a mortgagee in possession might be lable as such.

repiishing posssssion



10.8

11

12

12.1

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

Conclusive discharge to purchasers

The receipt of the Lender or any Recelver or Delegate shall be a conclusive discharge to a purchaser
and, in making any sale or other dispesal 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 it ar he thinks fit

RECEIVERS
Appointment
At any time after the security constituted by this deed has become enforceable, 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 person or persons to be a Receiver of all or any part of the Chargea Property,

Reamoval

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1988), 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 Recelver appoinied by it without the restrictions comtained
in section 108 of the LPA 1925 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 1925 or otherwise, and shall be
exarcisable without the restrictions contained in sections 103 and 108 of the LPA 1925 or otherwize,

FPower of appoirtment exercisable despite prior appoinimants

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

Agent of the Borrower

Any Receiver appoeinted by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and for fiabilities incurred by that Receiver. The agancy of each
Receiver shall continue until the Borrower goes into liguidation and after that the Receiver shall aot as
principal and shall not become the agent of the Lender,

POWERS OF RECEIVER

Powers additional to statuory powers

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



1.4

12.3

12.8

12.%9

1217 Hothere (s more than one Recelver holding office at the same tme, esch Recelver may
funtess the document sppointing him states otherwise) exerciae all of the powers conferred
on a8 Receiver under this deed individually and to the exclusion of any other Recaiver,

12158 Ay exercise by a Recelver of any of the powers given by clause 12 may be on behat of
the Borrowsr, the directors of the Borrowser or himsaif,

Fepair and develop the Proparty

A Recsiver may underlake or con ap%@% By wWorks c}?mg’m , a?tm‘z& ion, bullding or development on the
Froperty and may apply for and maeiniain any planning permission, development consent, bullding
regulation approval or any other permission, conzent or iié nee 1o carry out any of the same,

Granmt of accept surrenders of leases

A& Recsiver may grant, or sccept surrenders of, any leases or tenancies sffecting the Property and
may grant any other interest or right over the Frope.y on any terms and subject to any conditions that
ha thinks it

Employ personnel and advisers

A Recelver may provide services and employ, o engsge, such managers, offficers, sarvanis,
contractors, workmen, sgents, other personnel and ;3 rofessional advisers on such terms, and subjeot
o guoh mmﬁai ans, #s ne thinks it A Hecelver may discharge a0y such Darson of any such person
appointad by the Borrower,

Make and revoke VAT oplions o tax

& Hecelver may exercise or revolke any VAT option 1o tex a5 he thinks fit,

Chargs for remuneration

& Fecelver may chargs and receive any sum by way of rermuneration (n addiion 1o gl costs, charges
and expenses inourred by himi that the Lerder may presoribe of agres with him,

Reallse Charged Property

A Recsbver may coflect and get in the Chargsd Property or any part of i in respect of which he s
appointad and make any demands end Iske any proceedings as may seam ﬁxmd entfor thal purpose,
and take possession of the Charged Property with like righis.

Manage or reconstruc] the Borrowsr's business

A Recsiver may carmy on, manage, {5@*!;2*?4?;’: reconstruct, amaloarmate or diversily or conour in carrying
o, maEnaging, develop “@g reconstructing, amalgamating or diversifying the business of the Borrower
carrisd out al the Property.

Dispose of Charged Property

A Recelver may grant options and icences over all or any mrt of the Cf wﬁ;m Prmse by, sall, assign,
lsmse and sccept surrenders of lesses of (or concur in selling, assigning, lsasing o accapling

surrenders of leases of) sl or any of the Charged Property in respact of which he is appointed for such
corsideration and in such manner (ncluding, without Bmitation, by public auction or private sale) and
gensrally on any terms and conditions thal he thinks il A Recsiver may promole, or concur
promoting, 8 company 0 purchase the Charged Property o be disposed of by bim

Sever Bxiures and Bitings

A Heceer may sever and sell separately any fixtures or fillings from the Property without the consen
of the Borrower,
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12.20

Give valid receipts

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

Make settlements

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

Bring proceedings

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

insure

A Recsiver may, if he thinks fit, but without prejudice to the indemnity in clause 15.2, effect with any
insurer any policy of insurance either in ieu or satisfaction of, or in addition to, the insurance required
o be maintained by the Borrower under this deed.

Powers under LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had been
duly appointad under the LPA 1825 and exercise all powers provided for an administrative receiver in
Schedule 1 to the Insolvency Act 1985,

Borrow

A Receiver 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 alf or any of the Charged
Property in respect of which he is appointed on any terms that he thinks fit {including, i the Lender
consents, terms under which that security ranks in priorily {o this dead).

Redeam prior Securily

A Racelver may redeem any prior Security and setlie the accounts to which the Security relates. Any
accounts so settled shall be, In the absence of any manifest error, conclusive and binding on the

Borrower, and the monies so paid shall be deemed io be an expense properly incurred by the
Recelver.

Delagation

A Receiver may delegate his powers in acoordance with this deed.

Absolute heneficial pwner

A Receiver may, in refation to any of the Charged Property, exercise all powers, authorisations and
rights he would be capable of exercising, and do all those acts and things, as an absclute beneficial
owner could exercise or do in the ownership and management of the Charged Froperty ar any pari of
the Charged Property.

Incidental powers

A Receiver may do any other acts and things:

12.20.1 that he may consider desirable or necessary for realising any of the Charged Properly;
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12202 that he may consider incidental or conducive to any of the righis or powers conferrad on a
Feceiver under or by virlue of this deed orlaw, or

12.20.3  thet he lawlully may or can do as agent for the Borrower,
DELEGATION
Delegalion

The Lender or any Recelver may delsgate (either genarally or specifically) by powsr of altorney or in
amy other manner 1o any person any rghtl, power, authorily or disoretion conferred on i by this deed
{nchiding the power of sltorney granted under clause 17,14

Tarms

The Lender and each Receiver may meks a delegation on the terme and corditions {ncluding the
power to sub-delegals) that i thinks 1.

Liability

Meither the Lender nor any Recelver shall ba In any way lable or responsible to the Borrowsr for any
losa or llabilily arising from any act, defaull, omission or misconduct on the part of any Delegals,

APPLICATION OF PROCEEDS
Crrder of application of proceeds

All monies received by the Lender, 3 Recelver or a Delegate under this desd afier the securily
constifuted by this desd has become enforceable {other than sums received under any Insurance
Policyy, shall (sublect o the claims of any person having prior righis and by way of varialion of the LPA
19287 be apphed in the following order of priority:

14,11 in of Wewards payment of or provision for all costs, charges and expenses inourred by or on
pehalf of the Lender {(and any Receiver, Delsgale, attormey or agent appointsd by ) under
or in connection with this deed and of all remuneration due o any Recelver under or in
cormention with this dead;

1412 iy or towards payment of or provision for the Secured Liabilites in any order and manner
inmt the Lender delarmines; and

14.1.3 in payment of the surplus (f any) to the Borrowsr or othey person entitled to &
Appropriagtion

Walther the Lender, any Receiver nor any Delegate shall be bound (whather by virtus of saction 108(8)
of the LA 1828, which i varled sccordingly, or otherwise) o pay of abpropriale any receipt or
paymert first owards interest rather than principal or otherwise in any parlicular order bebwesn any of
the Secured Lisbililies.

Suspenss acoount

All monies recaived by the Lender, 3 Receiver or a Delegale under this deed {other than sums received
urdar any lrsurance Policy that are not going 1o be applied In or towards discharge of the Secured
Lighiliies):

1431 may, & the discretion of the Lender, Recalver or Delegale, be credited (o any suspenss or
socurities realised acoount

14.3.2 shall bear interest, i any, st the rale agreed In wiiling between the Lender and the
Horrower, ang
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16

16,1

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

Costs

The Barrower shall, within five Business Days of demand, pay to, or reimmburse, the Lender and BNy
Receiver, on & full indemnity besis, all costs, charges, expenses, taxes and liabilities of any kind
{including, without limitation, legal, printing and cut-of-pocket expenses) incurred by the Lender, any
Recaiver or any Delegatle in connection with:

15.1.1 this deed or the Charged Property,;

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

15.1.3 taking proceedings for, or recovering, any of the Securad Liabilities,
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 or 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
Emited to any direct, indirest or consequential Insses, joss of profit, Ioss of reputation and all interest,
penalties and legal cosis (calculated on a full indemnity basis) and all other professional costs and
expenses) suffered or incurred by any of them arising out of or in connection with;

15.2.1 the exercise or purported exsrcise of any of the righte, powers, authorities or discretions
vested in them under this deed or by law In respect of the Charged Froperty;

15.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) the
security constifited by this deed; or

15.2.3 any defaull or delay by the Borrower in performing any of #ts 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 Contracts (Rights of Third Parties) Act 1998

FURTHER ASSURANCE

Further assurance

The Borrower shall, al ks own expense, take whatever action the Lender or any Receiver may
reasonably require for;

16.1.1 creating, 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

16.1.23 facilitating the exercise of any right, power, authority or discretion exercisable by the Lender
or any Receiver in respect of any of the Charged Property,

including, without limitation {if the Lender or Receiver thinks it expedient) the execution 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 Properly {whether to the Lender or to its nominee) and the giving of any notice,
order or direction and the making of any registration.
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20.1

POWER OF ATTORNEY

Appointrent of attorneys

By way of seourily, the Borrower irrevocably appoints the Lender, every Recelver and every Delegate

sgparately o be the altormey of the Borrower and, in iis name, on s behelf and a5 s ol and deed,

o execute any documents and do any acts and things thal

IR the Borrower is required to execute and do under this deed; or

1714 any attorney deems proper or desirable In exercising any of the rights, powars, authorities
and discretions conferred by this deed or D}’ iaw on %?w Lender, any Receber or any
Delegats,

Ratfication of acls of allomeys

The Borrower ratifies and confinms, and agrees Lo ratlfy and confirm, anything that any of iis & dmwwyﬁn

may do in the proper and lawlul exerclse, or purported exercise, of all or any of the righis, powers

suthorities and discretions referred (o 1 clause 17,1

HELEARE

Rgleass

Subject to clayse 253, on the explry of the Securily Period (but nod otherwise), the Lender shall, &l
the request and @:w of the Borrowsr, take whalever action is necessary o

18.1.1 relmase the Charged Property Trom the security constituled by this deed, and
LR reassign the Charged Property to the Borrowsr,

ASSIGHMENT AND TRANBFER

Assignment by Lender

1911 Al any tme, without the consent of the Borrower, the Lender may sssign or transfer any or
a8 of is nights and obiigations under this deed,

16,12 The Lender iy discinse to any agtusl or proposed assignee or ransferse any information
i its possession that wiﬁﬂw %;ts e Borrowsr, the Charged Froperty angd this deed that the
Lender considers appropria

Assigranent by Borrower

The Borrower may not assign any of s righis, or anster any of 88 righls or obligations, under this
degd,

SBET-OFF
Lenders right of setoff

The Lendsr may a8l any tme set off any iability of the Borrower 1o the Lender against any ability of
the Lender o the Borrowser, whether either Habilily is present or Biture, liguidated or unliquidated, and
whether or not either Uability arizes under this deed. T the lsbiilies o be set off are expressed in
differert currencies, the Lender may convert either Habilily al @ marketrale of exchangs for the purnose
of seboff, Any axs rrise by the Lender of &5 rights under this olause 20,1 shall not it or afTect any
other rights or remaedies svallable ot under this deed or otherwise,
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AMEMDMENTS, WAIVERS AND COMSENTS
Amendments

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

Walvers and consents

21.2.1 A waiver of any right or remedy under this deed or by faw, or any consent given under this
deed, is only effective if given in writing by the walving or consenting party and shall not be
deemed a walver of any other breach or defauit. it only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the
refevant provision,

21.2.2 A failure or delay by a party to exercise any right or remedy provided under this deed or oy
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 constitute an election to affirm this
deed. No single or partial exercise of any right or remedy provided under this deed or by
lew 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 effective unless it is in writing.

Rights and remedies

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

SEVERANCE

Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. if
such modification Is not possible, the relevant provision {or part of a provision) shall be deemed
deleted. Any medification to or deletion of a provision (or part of a provision) under this clause shatt
not affect the legality, validity and enforcsability of the rest of this deed.

COUNTERPARTS

Counterparts

This deed may be execuled in any number of counterparts, each of which when executed and
defivered shall constitute a duplicate original, but all the counterparts shall together constitute one
deed.

THIRD PARTY RIGHTS

Third parly 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 Parfies) Act 1999 to enforce, or enjicy the
benefit of, any term of this deed. This does not affect any right or remedy of a third party which exists,
of is availabie, apart from that Act,

FURTHER PROVISIONS

independent security



o

e
n

25.3

25

a6

This deed shall be In addifon o, and indes €‘5"3£3(3‘ {of, any other security or gusraniee that the Lander
may hold for any s::r! the Secured Uiabilifies at any fims, NG EREERTy wg,ﬁ“?y hald bgf‘z”;f Lender over the
whole or any part of the Charged Properly shall merge in the securily created by this deed.

Continuing secunty

This deed shall remain in Ul force and effect as g continaing security for the Sscured Liabiliies,

despite any seltiemeant of account, or intermediate payment, or other matter or thing, unless ar m uniil

the Lender discharges this deed in wiiling,

Dhscharge condiional

Any reivase, discharge or setilement belween the Borrower and the Lender shall be deemad

conditional on ne payment or security received by the Lender in respect of the Secured Liabilities w ny

avoided, reduced or ordered to be refunded under any law relating to insolvency, bankruptey, winding-

up, adminisiration, receivership or gtherwise. Desplte any such release, discharge or sefiiement:

2531 the Lender or its nomines may retamn this deed and the secunly crealed by or undsr i,
inciuding all certificates and documents relaling to the whole or any part of the ‘?"ﬁr»g;g@ﬁ
Froperty, for any period that the Lendsr deems necessary to provide the Lendsr with
security against any such aveidance, reduction or order for refund; and

2532 the Lender may recover the value or amount of such security or payment from the Borrowser
subsaguenily as i the release, discharge or sefflernant had not ocourred.

Certificales

A cerificate or determination by the Lender as 1o any amourd ‘?{3? the lime being due to § from the
Borrower under thas GWG and the Faciity Agreement shall be, in the absence of any manifest error,
conclusive avidencs of the amount dus,

{onsolidation

The restriction on the right of consolidation contained in section B3 of the LPA 18925 shall not apely o
this deed.

NOTICESB
Dislivery

Ay nolice or other communication given o a parly under or in cormection with thig deod shall ber

=\¢-

2811 iy writing

2612 f;ée;ﬁ vered by hand, by pre-paid firgt-class post or other next working day delivery service or
ent by slectronic amall; and

2513 gart i

{a) the Borrower st

Adudress: County Hall, Bythessa Road, Trowbridge, Willshire, BAT4 8JM
Emai: marcus wilson@wilishire gov.uk
Atertion Dompany Secretary

&y ihe Lender ab

Address County Hall, Bytheses Road, Trowbridge, YWillshire, BATA 80N
Ernail sirnon, hendey wiiishire gov.ul
Attention: Sirmon Hendey, Divector of Housing & Commercial
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27.3

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

Receipt by Borrower

Any natice or other communication that the Lender gives o the Borrower shall be deemed to have
been received:

2821 if delivered by hand, at the time it is left at the relevant address;

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 itis efectronic mail, upon receipt by the party to which it is given.

A notice or ofher commupication given as desciibed in clause 26.2 on a day that is not a Business
Day, or after normal business hours, in the piace it is received, shall he deemed to have been recelved
ony the next Business Day,

Recaipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been received only
on actual receint,

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject matter or
formalion (including non-contractual disputes or claims) shall he govarned by and construed in
accordance with the law of England and Wales.

Jurisdiclion

Each parly irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or ciaim arising out of or in connaction with this deed or
s subject matter or formation (including non-contractual disputes or claims). Mothing in this clause
shall limit the right of the Lender to take proceedings against the Borrower in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude
the taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent permitied
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 reiating to service of notices.
Nothing contained in this deed shall affect the right to serve process in any other manner permitted by
fawe,

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it,



SUHEDULE L - PROPERTY

A2 Yeoman Way, Trowbridge, Wiltshire BA14 0QL and registered under HM Land Registry Title Mumber
YWT212958
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1.2

1.3

3.1

3.2

SCHEDULE 2 - COVENANTS
Part 1 - General covenanis
MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

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

create, purport to create or permit 1o subsist any Security on, or in relation to, any Charged Property
other than any Security created by this deed:

sell, assign, iransfer, part with possession of or otherwise dispose of in any manner {or purport to do
so) all or any part of, or any interest in, the Charged Praperiy; or

create or grant (o7 purport to 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 to be done, any act or thing thal would or might depreciate,
ieopardise 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 securily created by this deed.

TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shali, for
the duration of this deed, be entitled to hold:

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

of the Borrower {if these are not within the possession and/or control of the Bomower, the Borrower
undertzkes {o obtain possession of all such deeds and documents of fitle); and

gach 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).

[NBPECTION

The Borrower shall permit the Lender and any Raceiver and any person appointed by either of them
to enter on and inspect the Property on reasonable prior notice,
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Executed as a Deed by the Altormey on }

hehalf of

STONE CIRCLE HOUBING COMPANY )

LITED

In exercise of the Power conferred upon ) €
i by a Powsr of Altormey dated 8 O

e

Dictober 2020 n the presence of

Signature:
Name of witness:

Address

Oooupation of
Wil

Attorney

CHAKIMAING BRADLEY
EA EICHEN RO AD.
CEReME
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