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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12195127

Charge code: 1219 5127 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th January 2021 and created by STONE CIRCLE HOUSING

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th January 2021 .

Given at Companies House, Cardiff on 15th January 2021

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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THIS DEED is dated 20

PARTIES

(1)

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

{Z] WILTSHIRE COUNCIL of County Hall, Bythesea Rd, Trowbridge BA14 8JN (the "Lender").

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,

() This deed provides security which the Borrower has agreed to give the Lender for the loan facilitios
made or to be made available under the Facility Agreement,

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.1

Definitions
The following definiions apply in this deed.

Business Day means a day {other than Saturday and Sunday) on which banks are opean for normal
banking business in London;

Charged Property means alfl the assets, property and undertaking for the time being subject to any
Security created by this deed (and references to the Charged Property shall include references to any
part of #).

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

Event of Default has the meaning given 1o 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 effected or maintained by the Borrower
from time to fime in respect of the Property.

LFA 1825 means the Law of Proparty Act 1925,

Property means the property owned by the Borrower and described in Schedule 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, ohligations and liabilities owed by the
Borrower (o the Lender, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in any other capacity, under or in connection with the Facility Agreement or this

deed (including, without limitalion, those arising under clause 253.2 together with all interest
(including, without limitation, default interest) accruing in respect of thoss monies or lishilities,
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Security means any morigage, charge (whether fixed or floating, legal or equitable), pledae, len,
assignment by way of security or other securily interest securing any obligation of any person, or any
other agreament or arrangemant having a similar effect,

Beourity Period means the period starling on the dale of this deed and ending on the dale on which
e

the Lender iz salisfied that all the Secured Lishillles have been unconditionally and rrevocably pald
and discharged in full and no Rurther SBecured Liabiites are capable of being outstanding

WAT means valus added tax.
Interpretation

In this desad;

1. clauss, Schedule and paragraph headings shall not affect the interpretation of this desd;
1.4 g roference o 8 person shall include & reference o an individusl, firm, company,

corporation, parnershio, unincorporated body of persons, government, state or agency of
a state or any associition, trust, loint venture or consortium (whsther or not baving separate
imgal personality) and ihat person's personal representatives, successors, permilted
assions and permitted ransferses;

123 uritess the contexd otherwise e’@qu res, words in the singular shall include the plurad and in
the plursl shall include tha singular

1.2.4 untess the contex! stherwise requires, a reference o one gender shall include a reference
to the other genders;

1.2.5 areference (o a party shall include that party’s successors, permitted assions and permitted
ransforess;
126 arefarence 1o a siatule or stalulory provision & a reference 1o 1 8s amendsd, exlended or

re-gnacted from fme to Hme;

1.2.7 & referance o 8 sietule or stabiory provision shall include all subordinete legislation mads
from time o time under that siatute or statulory provision,

1,28 a refereance (& writing or written includes fax;

1249 zn obligation on g party not o do something includes an obligation not to allow that thing
i be done;

1240 a reference 1o this deed (or any provision of i) or o any other sgreemant or document
referrad o i this dead s 8 reference o this dead, thal provigion or such other agreement
or document a8 varled, smended or supplemented {in each case, other than in reach of
the provisions of this dead) from time o ime;

1.2.11 uﬁim% e contaxt otherwise requires, a relerence 1o a8 clause or Scheduls s o & clause
of, or Beh wﬁu%v i, this deed and a reference to a paragraph 810 8 paragraph of the relevant
Bohedule

1.2.42 any words following the terms ncluding, inchide, in particular, for sxample o any
similar expression shall be construed as Husirative and shall not limit the sense of the
words, description, definition, phrass or term preceding those terms;

1.2.13 a reference o an amendment includes a novalion, re-enaciment, supplement or variation
{and amended shall be construad acoordingly ),



1.3

1.4

1.5

1.8

1.7

1.2.14 a reference fo assets includes present and future properties, undertakings, revenues,
rights and benefits of every description,

1.2.18 a reference to an authorisation includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution;

1.2.16 a reference to continuing in relation to an Event of Default means an Event of Defaull that
has not been remedied or walved;

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

1.2.18 a roference to a regulation includes any reguiation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmaental, inter-governmental
or supranational body, agency, department or regulatory, self-regulatory or other authority
or organisation,

Clawback
if the Lendsr considers that an amount paid by the Borrower in respect of the Securad Lishilities is
capable of being avoided or otherwise set aside on the llquidation or administration of the Borrower or

otherwise, then that amount shall not be considered io have been irevocably paid for the purposas of
this deed.

Nature of security over real proparty
A referance in this deed ic a charge or mortgage of or over the Property includes:

1.4, all buildings and fixtures and fittings {including trade and tenant's fixtures and filtings) 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 Froperly and any other monies paid or payable
i respect of or in connection with the Property:

1.43 the benefil of any covenants for title given, or entered info, 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

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

Law of Property (Miscellaneous Provisions) Act 1880

For the purpeses of section 2 of the Law of Properly (Miscellanoous Provisions) Act 1989, the terms
of the Facility Agreament and of any side lellers between any parties in relation to the Facility
Agresments arg incorporated into this deed,

Perpetuity period

if the rule against perpeluities appiles to any trust created by this deed, the perpetuity period shall be
125 years {as specified by section 5(1} of the Perpetuities and Accurmulations Act 2009},

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 to this deed includes the Schedules.

COVENANT TO PAY



The Borrower shall, on demand, pay 1o the Lender and discharge the Secured Liahilities whan they
become dus.

3 GHANT OF SECURITY
3. Legal mortgage and fixed charges

Az g continuing security for the pavment and discharges of the Becured Liabllitles, the Borrower with
full title guarantee charges fo the Lendar:

2.1 by way of legal mortgage, the Property; and
3.2 e way of fixed chargs:

fay =l s rights In each Insurance Polioy, including alf claims, the proceads of all claims
and all returns of premiums in connection with each nsuwrance: and

by the bensfit of all olher contracts, guarantees, appointments and warranties relating
o the Uharged Property and other documsnis 1o which the Borrowsr is a parly or
which are in its favour or of which & has the benefit relating to any Istling,
development, sale, purchase, use or the operalion of the Cherged Property or
otharwise relating o the Charged Property {including, in each case, bui without
firitation, the right to demandd and recelve all monies whalever payabla o or for s
benelit under or arising from any of them, a8l remedies providad for in any of them or
available atlaw or in equity In refation o any of them, the right o compei parformance
of any of them and all other rights, interests and benefits whatever asorulng to or for
e benefil arlsing from any of them),

A2 Assignmant

Ag w contingng security for the payment and dischargs of the Becured Linbilitss, the Borrowsr with
full title guarantes assigns fo the Lender sbsolutely, subject to a proviso for resssignment on
irevocable discharge in ull of the Secured Liabilities, all its rights in each Insurance Policy, including
all clalms, the procesds of all clalims and all returns of premiums in connection with sach insurance
Policy, provided that nothing in this Clause 3.7 shall constitute the Lender as 8 morlpagee In

DOSEESHI0nN,
4 PERFECTION OF SECURITY
4.1 Feaistration of legal morigage at the Land Registry

The Borrower consents 1o an application being made by the Lender (o the Land Regisirar for the
following restriction In Form P o be registered sgalnst its title to the Propariy:

Mo disposition of the registered aslate by the propristor of the registered estate o by the propristor

of any regislered charge, not being a charge registersd before the entry of this resiriction is 1o be

registered without & written consent signed by the proprietor for the time being of the charge dated {9
Jarsuaed 262 in favour of Wiltshire Council referred to in the charges register.”

4.2 Further pdvances

Sudrect o the terms of the Facilily Agreement, the Lender covenanis with the Borrower that i shall
perform s obligations to meke advances under the Facilily Agresment (including any obligation to
make avaiable Turther advances).

4.3 Cautions against first registration and nolices

Whether or not tile to the Property Is registered at the Land Regiatry, T any caution against first

registration or any notice {whether aoreed or unitaleral) s registered against the Borrower's ttle o the
Property, the Borrower shall immedialely provide the Lender with full particulars of the circumstances



5.1

5.2

6.1

8.2

6.3

5.4

8.5

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

LIABILITY OF THE BORROWER
Liability not discharged

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

51.1 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;

51.2 the Lender renewing, determining, varying or increasing any facility or other fransaction in
any manner of concurring in, accepling or varying any comgpromise, 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 liability of the Borrower.

immediate recourse

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

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 to the Lender on the
date of this deed and the representations and warranties contained in clauses 6.2 {No prohibitions or

breaches)to 6.5 (Power and authority) (are deemed to be repeated on each day of the Security Period
with reference fo the facts and circumstances existing at the time of repetition.

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, agreement, document, instrument or obligation binding on the Borrower or its assetls.

Avoidance of security

No Security expressed to be created under this deed is liable to be avolded, or otherwise set aside,
on the liguidation or adminisiration of the Borrower or otherwisa,

Enforceable security

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

Power and authority

4.5.1 The Borrower has the power to enter info, perform and deliver, and has taken all necessary
action to authorise its eniry into, performance and delivery of this deed and the tfransactions
contemplated by this deed.



#.1

8.2

8.3

2.4

652 Wo limit on its powers will be excesded as a resull of graniing the Security pursuant to this
deed.

COVENANTE

The Borrower covenants with the Lander iy the tarms st out in Scheduls 2
POWERS OF THE LENDER

Powaer o remedy

514 The Lendsr shall be entitied (but shall not be obiiged) o remedy, &t any tme, 8 breach by
the Borrower of any of its obilgations containsd in this doed.

812 The Borrower revooably authorizes the Lender and s agents 1o do all things that are
nacessary or desirable for that purpose,

219 Ay monies expended by the Lender In remedying a breach by the Borrower of s
obligations contained in this desd shall be reimbursed by the Borrower {0 the Lender on a
fudl indemnily basis aﬁd shall carry interest in accordance with olause 151

814 in remedying any breach in accordance with this clause 8.1, the Lender, Iis agents and
their respeciive officers, agents and employees shall be entifled to enter onto the Properly
and 1o take any action as the Lender may rmammby consikder necassary of desirable
neduding, without Hmitation, carrying oul any regairs, other works or development,

xercise of rights

The righis of the Lender under clause 8.1 are without prefudics to any other rights of the Lender under
iz deed. The exercise of any f'"gh’m of the Lendsr under this deed shall not make the Lender liable 1o
arcount 85 & morigages in possession.

Lender has Hecslver's powers

To the extent permitted by law, any rght, power or discration conferred by this deed on 8 Reosiver
may, after the securily constitutad by this deed has become enforcesble, be exarcised by the Lender
iy redation o any of the Charged Property whaether or not it has tsken possession of any CM"{;M
Property and without fiest apoointing a Recsiver or notwithstanding the appointmant of 8 Recelver,

Conversion of currency
#.4.1 Forthe purpose of, or g’.}@;ﬂdmg tha cischarge of any of the Secured Ulsbiiities, the Lander

ray convert any monies received, recoverad or realised by i undsr ihis desd {miud ingy
the proceeds of any previous conversion undar this clause 8.4) from thelr existing

currencies of denomination inte any other currencies of denomination that the Lender may
hink i
B.42 Ay such conversion shall be effecled atl the then prevalling spot m‘*%é“m} rate of i"’x{‘?'az"mﬂ;@

for such other currency against the exdsting currency of 2 bank nominated at the dme by
the Lender.

843 Fach reference in this cause 8.4 10 8 currency axiends o funds of that currency and, for
the avoidance of doubl, funds of one currency may be converted inlo different funds of the
Hadmie CLITEnoy.

Mew accounts
BEA ¥ the Lender receives, or 8 deemed o have received, notice of any subseguent Security

o other interest, affecting all or part of the Charged Propertly, the Lender may open a new
account for the Borrower In the Lender's books, Without prejudice to the Lender's right to



8.6

87

9.1

8.2

10

101

10.2

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

852 If the Lender does not open a new account immediately on receipt of the notice, or deemed
notice, referred o in clause 8.5.1, then, uniess the Lender gives express writlen notice o
the contrary to the Borrower, all payments made by the Borrower to the Lender shall be
treated as having been credited 10 a new account of the Borrower and not as having been
apptied in reduction of the Securad Liabilities, as from the time of receipt or deemed receipt
of the relevant notice by the Lender,

Lender's sel-off righis

if the Lender has more than one account for the Borrower in its books, the Lender may at any time
aftar:

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

8.6.2 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 account that may be in debit. After making any such transfer, the Lender shall notify the Borrower
of that transfer,

Indulgence

The Lender may, at its discretion, grant ime or other induigence 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 liability of the Borrower for the Secured Liabilities.
WHEN SECURITY BECOMES ENFORCEABLE

Securily becomes enforceabls on Event of Default

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

Discretion

After the security constituted by this deed has become enforceable, 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 Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

1011 The power of sale and other powers conferred by section 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 afler the execution of this deed, but the Lender
shali 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 slatulory powers of leasing



105

10.4

105

160

10.7

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1928 and by any other stalule are extended so 95 o authorise the Lender and any Receiver, at any
fime after the securly constituled by this deed has become enforceable, whether in ils own name or
in that of the Borrower, o

10.2.1 grant  lease or agreement for lease;
T2z accept surrenders of leases; o
1243 grant any oplion of the whole or any part of the Properly with whatever righis relating o

other parts of #
whethar or not &l & premium and containing such covenants on the parl of the Borrowsr and on such
terms and condiions (ncluding the payment of money 1o g lesses or lenant on 8 surrender) as the
Lender or Heceiver thinks B withou! the need © comply with any of the restrictions mposed by
sections B9 and 100 of the LPA 1925,

Mrior Becurity

At any time after the security constiiuted by this deed has become enforceable, or afler any powoers
sordarred by any Security having prionity 1o this deed shall have become exercisable, the Lender may:

1031 racdear that or any other prior Securily:

1052 nrocure the transfer of that Security 1o sall; and

10.3.3 settie any account of the holder of any orior Becurity.

The setllement of any such acoount shall be, in the sbheence of any manifest aror, conclusive and
binding on the Borrower, Al monies pald by the Lender to an encumbrancer in settlemant of such an
acoount shall be, as from its payment by the Lender, due from the Borrowser to the Lender on currant
aceount and shall baar interest at the defaull rate of interest specifiad In the Facllity Agreement and
be secursd as parl of the Secured Liabilities,

Frotection of thivd parties

Mo purchaser, mmimgm ar other person desding wilh the Lender, any Receiver or Delegate shall be
concermnad o enguire:;

1044 whaether any of the Secured Liabiities have become due or payable, or remain unpaid or
urglischarged;

10.4.2 whether any power the Lender, & Receiver or Delegate i3 purporting to exercise has
become exercisable or is properly exercisable; or

10.4.3 how gny money paid o the Lender, any Recelver or any Delegale 5 o be applied
Privileges

Each Receiver and the Lender iz entitied 10 all the rights, powers, privileges and immunities conferred
by the LPA TE25 on morgageses ang recelvers,

Ro abilty a8 monoagss in possession

Meither the Lender, any Recelver nor any Delegale shall be lable fo acoount as mwﬁg;:m 20 in
possession in respect of &l or any of the Chargad Property, nor shall any of them be liable for any loss
o reaiisation of, or for any negisct or defaull f}faw nature in connection with, ali or any of the Charged
Froperty for which 8 morigagse in possassion might be liable as such,

Halinguishing possession



160.8

11

1.3

12

121

i the Lender, any Receiver or Delegale enters into or 1akes possession of the Charged Property, it or
he may at any time relinguish possession,

Conclusive discharge (o purchasers

The receaipt 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 acguisition
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 or he thinks fif.

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 othaerwise in writing,
any ohe or more person or persons to be a Recelver of all or any part of the Charged Property.

Removal

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

Remunesration

The Lender may fix the remuneration of any Receiver appointad by it without the restrictions contained
in section 109 of the LPA 1828 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.

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

powers of the Lender under the Insclvency Act 1886, the LPA 1925 or otherwise, and shall be
exercisable without the restrictions contained in seclions 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoeint 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 Receivar 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, acts, omissions, defaulls, losses
and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of each

Feceiver shall continue until the Borrower goes into liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender,

POWERS OF RECEIVER

Powers additionat to statutory powers

12.1.1 Any Recelver appoinied by the Lender under this deed shall, in addition o the powers
conferred on him by statute, have the powers set out in clause 12.2 to clause 12 20



14

12.3

124

12.8

12.6

12.8

129

12,10

1212 if there s more than ong Receiver holding office at the same lime, each Regeiver may
{uniess the document appointing him sietes otherwise exercise all of the powers conferred
on & Receiver under this deed individually and to the exciusion of any other Receiver,

12.1.3 Ay exarcise by a Receiver of any of the powsrs given by clause 12 may ba on behall of
the Borrowsr, the dirgctors of the Borrowsr or nimsedf

Reopair and develop the Property

A Reoeiver may undertake or complele any works of repair, ateralion, building or developrment on the
Properly and may apply for and malntain any planning permission, development consent, building
reguiation approval or any other parmission, consent or licence fo carry out any of the same.

Girart or sccept surrenders of leases

A Hecelver may grent, of sceept surrenders of, any leases or tenancies affacting the Properly and
may grant any other interest or right over the Propsrty on any terms and subject (o any conditions that
hwe thinks it

Employ personns! and advisers

A Receiver may provide services and employ, or engage, such ??"EE:EF%{:;&X%”-.’:%, officers, servanis,
conlraciors, workmen, da;,;w;m other personnal and professional advisers on such tarms, end sublect
i such conditions, as he thinks B A Recslver may discharge any ‘u;;h DAVSGH OF any suoh person
appointed by the iﬁ%mmw&{v

Make and revoke VAT optlons o tax

A Recelver may exercise of reveke any VAT oplion Io tax 25 he thinks il

Lhargs tor remunsration

A Haoelvar gy charge and recaive any sum by way of reruneration {in addition to all costs, chargss
and expansas incurred by him) that the Lender may presoribe or sgree with hin

Healise Charged Froperty

A Fecelver may collect and get in the Charged ngmr?y or any part of # in respaect of which he s
appoirted and make any demands and take any proceedings as may seem @xmsﬁ iont for that purposs,
and take possession of the Charged Property with like righis,

Manage or reconsiruct the Borowsr's business

A Receiver may cany on, manage, develop, reconstruct, amalgamale or divers fy aF COTICUT i Carrying
on, managing, developing, reconstructing, amelgamating or divarsifying the business of the Borrower
caried oul at the Properly,

CHapose of Charged Property

A Receiver may grant optlons and licences over all or any part of the Charged Property, sell, assign,
wase and accept surrenders of leases of (o concur in selling, assigning, leasing or accepting
surrenders of leases ol al or any ofthe Charged Property In respect of which he is appointed for such
consideration ard in such manner (ncluding, without Himitation, by public auction or privade sale) and
generally on any ferms and condiions thal he thinks . A Recelver may promote, or concur in
promoting, 8 company (o purchase the Charged Property (o be dispased of by nim,

Saver fixtures and fitlings

A Feosiver may sever and sell separstely any fixdures or fittings from the Property without the consent
of the Bomrower,
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12.18
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Give valid receipis

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

Make selllerments

A Recsiver may make any arrangement, settlement or compromise between the Borrower and any
othet person that he may think expedient,

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandeon all actions, suits and proceadings in
refation o any of the Charged Property as he thinks fit,

insure

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

Powers under LPA 1825

A Recaiver may exercise all powers provided for in the LPA 1825 in the same way as if he had been
duly appointed under the LPA 1925 and exercise all powers provided for an administrative receiver in
Schedule 1 1o the Insolvency Act 1886,

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise monay by borrowing from
the Lender {or from any other person} either unsecured or on the security of all or any of the Charged

Properly 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).

Redeem prior Security
A Receiver may redeem any prior Security and seitle 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 to be an expense properly incurred by the
Reacelver,

Delegation

A Receiver may delegaie his powers in accordance with this deed.

Absolute beneficial owner

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 absolute beneficial
owner could exercise or do in the ownership and management of the Charged Property or any parl 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 Property;
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132

14.3

141

143

122402 that he may consider incidental or conducive 1o any of the rights or powers conferred on 8
Hecaiver under or by virlue of this dead or law; or

12203 thaet he lawhally may or can do as agent Tor the Borrower

DELEGATION

Delegation

The Lender or any Receiver may delegate (sither genaerally or specifically by power of atlormey or in
any other mannsr i any person any rohl, power, authority or discretion conferred on it by this deed
{inciuding the power of altorney granted under cleuse 1715

Terms

The Lender and aach Hacelver may make a delegation on the terms and conditions (ncluding the
power 10 sub-delegate) that i thinks i,

Limhility

Mefther the Lender nor any Recsaiver shall be in any way liable or responsible to the Borrowsr for any
loss or liabilty arising fromn any act, defaull, omission or misconduct on the part of any Delegate,

APPLICATION OF PROCEEDS
Order of application of procesds

Al menies received by the Lender, a Recewer of o Dolegale under this desd afler the securily
constituted by this deed has become erforceadls {other than sums recelved under any Insurancse
Podioy, shall { ubjgot to the clalms of any person having prior rights and by way of variation of the LPA
19253 be applad in the following order of priority:

14.1.1 i o towards payment of or provision for all costs, charges and expenses incurred by or on
behalf of the Lander {and any Recelver, i}sémam. attorney or agent appointed by 1) under
o i connsction with this deed and of gt remuneration dus 1o any Recelver under or in
connaction with this deed;

14.1.2 in or towards opsyrent of or provision for the Secured Lisbilities in any order and manner
that the Lender determines; and

1413 i paymant of the surplus (I anyy to the Borrower or other person entithed o #
Appropriation

Melthar the Lender, any Recelver nor any Dielecate shall be bound (whether by virtue of section 108(8)
of the LPA 1825, which is varled accordingly, or otherwise) to pay or aporopriate any recsipt or
payment first towards interest rathar than principal or otherwise in any particularn order betwean any of
the Secursed Liabilitles,

Suspanse acoount

Al monies received by the Lender, 2 Fecelver or a Delegate under this dead {other than sums received
under any insurance Polioy that are not going to be applied in or towards discharge of the Securad

Lisbilities):

14,31 may, 8t the discretion of the Lander, Recelver or Delegate, be credited (o any suspense or
securiies realised acocount;

14.3.2 shall bear interest, § any, &t the rate agreed i weiting between the Lender angd the
Forrower; and
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15.2

18

18.1

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

Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, faxes and liabiliies of any kind
{including, without limitation, legal, printing and out-of-pocket expenses} incurred by the Lender, any
Receiver or any Delegate in connaction with:

15.1.1 this deed or the Charged Property;

15.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting o 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 Lighilities,

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 Facllity Agreement.

Indemnity

The Borrower shall indemnify the Lender, sach Recsiver and each Delegate, and their respective
employeas and agents against all liabilities, costs, expenses, damages and losses (including but not
limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and
expenses) sufferad or incurred by any of them arising out of ar in connection with:

1521 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;

152.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do sg} the
securily constituted by this deed; or

15.2.3 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 Coniracts {Rights of Third Parties) Act 1969.

FURTHER ASSURANCE
Further assurance

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

16.1.1 creating, perfecling or protecting the security intended to be created by this deed:
16.1.2 facilitating the realisation of any of the Charged Property; or

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

including, without fimitation (if the Lender or Receiver thinks it expedient) the execution of any transfer,
conveyance, assignment or assurance of all or any of the asseis forming part of (or intended to form
part of} the Charged Property {whether to the Lender or fo its nominee) and the giving of any notice,
order or direction and the maldng of any regisiration.
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20.1

POWER OF ATTORKEY
Appointment of atlomesys

By way of security, the Borrower irevocably appoinis the Lender, avery Hecgiver and every Delegale
separataly 10 be the altorney of the Borrower and, in its name, on 18 behall and as B oot and deead,
to exaculs any documents and do any scts and things that

17.1.4 the Borrower s required o execute and do under this deed; or

17.1.2 any attormey desms proper or desirable in exercising any of the righls, powsrs, authonibies
and disoretions conferred by this deed or by law on the Lender, any Rooeiver or any
Dwlegate.

Hatification of sots of allormeys

The Borrower ratifies and confirms, and agrees o ratify and confirm, anyithing that any of ils allomeys
may do in the proper and lawisl exercise, or purported exercise, of ail or any of the nights, powers,
authorities and discretions referred o in clause 171,

RELEAGE

Helease

Sublect to clause 25.3, on the expiry of the Securily Period {(but not stherwise), the Lender shall, at
the request and cost of the Borrower, take whalever aclion is necessary o

1B refease the Charged Property from the secunty constituted by this deed; and
18,12 ranssign the Charged Property (o the Borrower,

ASBIGHMMENT AND THRANSFER

Agssionment by Lender

14.1.1 At any time, without the consent of the Borrower, the Lender may assign or ransfer any or
all of s rights and obiigations under this deed,

19.1.2 The Lender may disclose 1o any actusl or proposed assignee or transfarse any information
in e pozsession that relates lo the Borrower, the Charged Property and this deed that the
Lendar considers appropriale.

Assignment by Borrower

The Borrowsr may nol assign any of its rights, or fransfer ary of s rights or obligations, under this
dead.

SBET-GFF
Lender's right of set-off

The Lender may at any Hme sl off any labifity of the Borrower to the Lender against any lability of
the Lender 1o the Borrowsr, whather either liabliity is present or future, Houldated or unlinuidated, and
whather or not either Hability arlses under this deed, I the liabiliffes 10 be set off are expressed in
different currencies, the Lender may conver aither iability al a markei rale of exchange for the purpose
of set-off. Any exergise by the Lender of its righis under this cause 2001 shall not Emit or affect any
other vighls or remedies available to § under this deed or otherwise.
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AMENDMENTS, WAIVERS AMND CONSENTS
Amendmeants

No amendment of this deed shall be effective unless itis in writing and signed by, or on behalf of, each
party {or its authorised representative).

Waivers and consents

21.2.1 A waiver 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 defaull. It only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the
relevant provision,

21.2.2 A fallure or delay by a parly to exercise any right or remedy provided under this deed or by
law shall not constitute a waiver of that or any othar right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constitute an election to affirm this
desd. No single or partial exercise of any right or remedy provided under this deed or by
law shall prevent or restrict the further exercise of that or any other right or remedy. No
election {o 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
exciusive of, any rights and remedias 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 is not possible, the relevant provision {or part of a provision) shall be desmed
deleted. Any modification to or deletion of a provision (or part of & provision) under this clause shali
not affect the legality, validity and enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

This deed may be exscuted 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 party rights

Except as expressly provided elsewhere in this deed, a person who is not a party to this deed shall
not have any righis under the Contracts {Rights of Third Parties) Act 1999 {o enforce, or enjoy the
benefit of, any term of this deed. This does not affect any right or remedy of a third party which exists,
or is avallable, apart from that Act.

FURTHER PROVISIONS

Independant securily
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This deod shall be in addition 1o, and independent of, any other security or guarantes thal the Lender
may hold for any of the Secured Liabilles al any Yme. No prior security held by the Lander over the
whole of any part of the Chargaed Property shall merge in the securily created by this desd.
Continuing securily
This deed shall remain in full force ar nd effect as 8 continuing security Tor the Secured Liabilites,
despite any settiement of sccount, or intermediste payment, or other matter or thing, untess and until
the Lender discharges this deed in writing.
Discharge conditional
Ary release, discharge o selflement belwesn the Borrower and the Lender shall be {ﬁﬁ*@mﬁﬁ%
conditional on no payvment or seourity recelved by the Lender inrespect of the Secured Liabiiities being
avalded, reduced or ordersd 1o be refunded umﬁ@ rany law relating to insolvensy, bank: a,s;}*imy} indding-
up, adrministration, receivership or otherwise. Despile any such releass, discharge or settisment;
25.3.1 the Lender or its nominee may retain this deed and the securlty created by or under i,
including all certificatas and documenis relating o the whole or any part of the Charged
Property, for any period that the Lender deems nacessary 1o provide the Lender with
seourlly agains! any such avoldancs, reduction or arder for refund; and

25372 the Lender may recover the value or amount of such seourily or paymant from the Borrower
subsequently as i the release, dischargs or sefilemant had not cocurred.

Cartificates

& cedificate or determinagtion by the Lender as to any amount for the dme being dus o { from the
Borrower under this deed and the Facilily Agreement shall be, In the sbsence of any manifest error,
sonciusive evidence of the amount due.

Corsolidation

The restriction on the right of consolidation coriained in section 83 of the LPA 1825 shall not apply o
this deed,

MOTICES

Lelivery

Any notice or other communication given to a party under or in connection with this dead shall bo
2811 i writing;

26.1.2 d shivered by hand, by pre-paid first-class post or other nexh working day delivery service or
ant by electronic emall; and

2u.1.3 sent tor

{al  the Borrower at:

Address conuanly Hall, Bytheses Road, Trowbridge, Willshire, BAT4 80N
Bl marcus witson@willshire.gov.uk
Altartion: Company Secrelary

iy the Lender st

Addrass: County Hall, Bytheses Rosd, Trowhridoe, Wikshire, BA14 80N
Bt simonhendey@willshire.gov uk

Altention: Himon Hendey, Director of Housing & Commaearcial
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or to any other address or email address as is notified in wriling by ene party to the other from
time {o lime.

Recsipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deemed 1o have
been received:

268.2.1 if delivered by hand, at the time it is left 2t the relevant address;

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

28.2.3 if it is efectronic mail, upon receipt by the party to which it is given,

A nolice or other communication given as des~ribed in clause 26.2 on a day that is not a Business
Day, or after normal business hours, In the place it is received, shall be deemed to have bean received
on the next Business Day.

Receipt by Lender

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

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
formation (including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim arising oul of or in connaction with this deed or
its subject matter or formation (including non-contractual dispules or claims). Nothing 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 preciude
the taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted
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 to service of notices.
Nothing contained in this deed shall affect the right to serve process in any other manner permitted by
law.

This document has been exsculed as a deed and is delivered and iokes effect on the dale staled at the
baginning of it.



BOHEDULE 1 - PROPERTY

21 Centurion Close, Pewsham, Chippenham and Car Space SN15 3TQ and registered undsr HM
Title Number WTH7050.
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SCHEDLNE 2 - COVENANTS
Part 1 - General covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall nol at any time, except with the prior wrilten consent of the Lender or as expressly
permitted by the Facility Agreement:

create, purport to create or parmit 1o subsist any Security on, or in relation to, any Charged Property
ather 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 Property; or

create or grant {or purport to create or grant} any interest in the Charged Property in favour of 2 third
narty.

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

jeopardise or otherwise prejudice the security held by the Lender or materiaily diminish the value of
any of the Charged Properly 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 and the Lendsr shall, for
the duration of this deed, be entitied to hold:

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

of the Borrower (if these are not within the possession and/or conirol of the Borrower, the Borrower
underiakes (o oblain possession of all such deeds and decuments of title); and

aach Insurance Policy.
BORROWER'S WAIVER OF SET-OFF

The Borrower waives 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 dead).

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appointed by either of them
o enter on and inspect the Property on reasonable prior notice.
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Execuled as a Deed by the Allorney on H
behall of

ETONE CIRCLE HOUSING COMPANY i
LIMITED

I exercise of the Fower conferred upon e
them by a Power of Atlormey dated 8 ¥
Dictober 2020 ¥

Irythe prasence of

Sigrature;
Mame of winess:

Address:

Oeoupation of withess:




