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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12195127

Charge code: 1219 5127 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st January 2021 and created by STONE CIRCLE

HOUSING COMPANY LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 29th January 2021 .

Given at Companies House, Cardiff on 1st February 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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Dated ol Tapdaey 2021

STONE CIRCE HOUSING COMPANY LIMITED
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WILTSHIRE COURNCIL
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THIS DEED is daled 2021

PARTIES

(1)

{2)

STONE CIRCLE HOUSING COMPANY Limited, incorporated and registered in England and
Wales with company number 12185127 whose registered office is at County Hall, Bytheses
Rd, Trowbridge BA14 BJN (the "Borrower"); and

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

BACKGROUND

(A}

The Lender has agreed, under the Facility Agreement, 1o provide the Borrower with loan facilities on
a secured basis.

(B} The Borrower owns the Property.

{C} This deed provides security which the Borrower has agreed to give the Lender for the loan facilities
made or to be made available under the Facility Agreament.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply in this deed.

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

Charged Property means all the assets, properly 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 it).

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

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

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

Insurance Policy means each contract or policy of insurance effected or maintained by the Borrower
from time {o time in respect of the Properiy.

LPA 1925 means the Law of Property Act 1825,

Property means the property owned by the Borrower and deseribed 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, obligations and liabilities owed by the
Borrower lo 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 limitation, those arising under clause 25.3.2 together with all interest
{including, without limitation, default interest) accruing in respect of those monies or liabilities.
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Becurity means any mortgaoe, charge (whather fixed or floating, fegal or squitabls), pledoe, len,
assignment by way of security or other secuwrily interest securing any obligation of any person, o any
other agresmant of arrangement having a similar effect.

Becurlty Perlod means the parlod starting on the dale of this desd and ending on the date on which
i Lendsr s satishind that il the Sscured Liabilities have been uncorndiionally and rrevocably paid
and dischargad in full and no further Secured Lisbilities are capable of being culstanding,

VAT means value sdded ax

Interpratation

in this desd:

1.2

1.2.3

1.2.4

1.2.8

1.2.7

128

1258

121
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1.2.13

clause, Schedule and paragraph headings shall not afect the interpretation of this dead;

a reference to o person shall include a reference o an individusl, fim, comparny,
corporation, parinership, unincorporated body of persons, government, state or agency of
s stale or any association, rust, joint venture or consortivem (whether or not naving separate
legal personality) ang that cerson's persongl representstives, successors, permitied
assions and permilted ransfaress;

uriess the contend othenwise requires, words in the singular shall include the plural and In

the plural shall include the singular;

untess the context otherwise requirss, a refersnce 1o one gender shall include 8 reference
o the ather genders;

argferance o a parly shall include that parly's successors, permilied assigne and permilted
transferass;

areference {0 8 statute or stetulory provision is & refersnce to i as amended, extended or
ra-gracted rom tme o Hme:

a raference o 4 statule or statutory provision shall include all subordinats legislation made
from Ume o time under that siatute or statulory provision;

& referance o writing or wrilten includes Tax;

ar obiigation on a party not o do something includes an obligation not to allow that thing
i be done;

a reference to this deed {or any provision of #) or to any other agreement or docurnent
reforred 1o in this deed s a reference o this deed, that provision or such other agresment
or document as veried, smended or supplemented (in sach case, other than in bresch of
ihe provisions of this deed) from time to time;

unless the conlexd otherwiss requires, a reference to a clause or Schedule s 1o 8 clause
of, or Schadule to, this desd and a reference to a paragraph s 1o 8 paragraph of the relevant
Ly .
Sohadule;

aryy words following the terms including, include, in partieular, for example or any
similar expresgion shall be construsd as lustrative and shall not imil the sense of the
words, desoription, definition, phrage or term preceding thoses terms;

a reference o an amendment includes a novalion, re-enactment, supplement or variation
{and amendad shall be construed accordinglyvy;



1.3

1.4

1.5
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1.7

1.2.14 a reference to assets Includes present and fulure properties, undertakings, revenuas,
righis and benefits of every description;

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

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

1.2.17 a reference to determines or delermined means, unless the contrary is indicated, a
determination made at the absolute discration of the person making it; and

1.2.18 a reference to a regulation includes any regulation, rule, official directive, request or
guidaline {whether or not having the force of law} of any governmenial, inter-govarnmental
or supranational body, agency, departrent or regulatory, seff-reguiatory or other authority
or organisation.

Clawback
if the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is
capable of being avoided or otherwise sef aside on the liquidation or administration of the Borrower or

otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes of
this deed.

Nalure of securily over real properly
A reference in this deed o a charge or morlgage of or over the Froperty 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 proceeds of the sale of any part of the Property and any other monies paid or payabie
in respect of or in connection with the Property;

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

1.4.4 ail rights under any licencs, agreement for sale or agreement for lease in respect of the
Property.

Law of Property (Miscellanecus Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions} Act 1686, the terms
of the Facility Agreement and of any side letters belween any parties in relation to the Facility
Agreements are incorporated into this deed,

Pearpetuity period

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

Schedules

The Schedules form part of this 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
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4.1

The Borrower shall, on demand, pay to the Lender and discharge the Secured Linbillties when they
become due.

GRANT OF SECURITY
Legat mortgags and fixed charges

A a continuing securlty for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantes charges to the Lender:

3.1 by way of legel morigage, the Property; ang
312 by way of fixed charge;

{a)  aill is rights In each Insurence Policy, including sl claimas, the procseds of gif claims
and all ratlurns of premiums in connection with each nsurancs; and

{by  the beneflil of ol other contracts, gusrantees, appointments and warranties relating
oy the Charged Proparly and other documents o which the Borower is o parly or
which are In #s favour or of which 1 has the benefil relating to any letting,
development, sele, purchase, use or the operation of the Charged Proparty or
otherwise ralating o the Charged Property (ncluding, in each cass, but withowt
fimilation, the right o demand and receive all monies whalever payabie fo or for ils
benefit under or arising from any of them, all remedies provided for in any of them or
available at law or in squily in relation to any of them, the right to compel performance
of sy of them and all other rights, Inferests and bensfits whatever acoruing 1o or for
its benell arising from any of them),

masigrment

As a continuing security for the payment and discharge of the Secured Linbilgies, the Borrowsr with
full tille guarantes assigng fo the Lender absolutely, subject to a provise for reassignment on
irevocable discharge in full of the Becured Liabilities, all its rights in each Insurance Policy, including
ail claims, the procseds of aft claims and all returns of premiums in connection with sach nsurancs
Policy, provided that nothing In this Clause 3.2 shall constile the Lender as & morlgages in

nossession.
PERFECTION OF SECURITY
Hegistration of lega! mortgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Reglsirar for the
following restriction In Form P io be registered ageinst s tile io the Property:

“Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor
of any registered charge, not belng & charge registered before the entry of this restriction is o be
registered without & written consent signed by the proprietor for the Bme belng of the charge deted |

a1 Samungd Je2t ] in favour of Wilishire Council referred to in the charges register.”

4.2

4.3

Further advanoes

Subject o the terms of the Faclllly Agresment, the Lander covenanis with the Borrower that it shall
perform its obligations {o make advances under the Facility Agrsement {including any obligation o
maks avallable further advanges),

Cautions against Hret registration and noticss
Whather or not litle 10 the Property s registered at the Land Registry, if any caution against first

registration or any nolice (whelther agreed or unliatersl s registersd against the Borowar's s io the
Properly, the Borrower shall immediately provide the Lender with full particulars of the clroumstances



5.1

5.2

6.1

6.2

8.3

6.4

8.5

relating to such caution or notice. if such caution or notice was registerad 1o 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 to ensure that the caution or notice, as applicable,
is withdrawn or cancelied.

LIABILITY OF THE BORROWER
Lizbility not discharged

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

5114 any security, guarantee, indemnity, remedy or other right held by, or avaiable lo, 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 anv compromise, arrangement or
settlement, or omitling to claim or enforce payment from any other person; or

51.3 any other act or omission, which but for this clause 5.1 might have discharged, or otherwise
prejudiced or affectad, the liability of the Borrower.

immadiale 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 otherwise procead against, any other person before enforcing this deed
against the Borrower,

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranfies 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 1o the facts and circumslances 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, documeant, instrument or obligation binding on the Borrower or its assets.

Avoidance of security

No Security expressed to be created under this deed is liable o be avoided, or otherwise set aside,
o the Hguidatton 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 to be effective security over all and every part of the Charged
Froperty In accordance with its terms.

Fower and authority

651 The Borrower has the power to enter into, perform and deliver, and has taken all necessary

action to authorise its entry into, performance and delivery of this deed and the transactions
contemplated by this deed.



8.1

8.

&.4

£.52 Me lienit on s powers will be exceeded as 8 result of granting the Security pursuart 1o this
dead,

COVEMANTS

The Borrower covenants with the Lendsr in the terms sat oul in Schadule 2,
POWERS OF THE LENDER

Fower o ramedy

8114 The Lender shall be enfiled {but shall not be obliged} to remedy, at any lime, o bresch by
the Borrower of any of its obligations containad in this deed,

812 The Borrower irsvocably authorises the Lender and fis agents 1o do ail things that are
necassary or desirable for that purposs,

8.1.3 Any monies expended by the Lender in remedying 2 bresch by the Borowsr of i
sbilgations contained in this desd shall be reimbursed by the Borrowesr to the Lenderon g
full indemrily basis and shall carry interest in accordance with clause 15,1,

8.1.4 in remedying any breach in accordance with this clause 8.1, the Lender, s agenis and
their respective officers, agents and employess shall be entitled to enter onto the Property
and o take any aciion as the Lender may reascnably consider necessary or desirable
including, without imitation, carrying out any regairs, other works or devaelonment.

Exerciss of ripghts

The rights of the Lender under clauss 8.1 are without prejudics to any other rights of the Lender under
this deed. Tha exercise of any rights of the Lender under this deed shall not make the Lender lable to
account a8 o morgages i possession,

Lender has Recelver's powers

To the stent permilied by law, any dght, power o disoretion conferred by this deed on g Receiver
may, afler the secwily constiluted by this deed has become enforpeable, be exercizad by the Lender
in redation to any of the Charged Property whether or not it has tsken possession of any Cherged
FProperiy and withouwt first appointing 3 Feceiver or notwithstanding the appointment of 8 Recelver,

ComvErsion of currency

8.4.1 For the purpose of, or pending, the discharge of any of the Secured Lisbilities, the Lender
may conver! any monies recelved, recovered or readised by | under this dead {including
the proveeds of any previous conversion under this clause 8.4) from their exsting
currencies of denominalion into any other currencies of denomination that the Lender may
thirsdc it

8,42 Any sych conversion shadl be effected at the then prevaliing spot selling rate of sxchange
for such other currency against the existing currency of a bank nominated at the time by
the Lander,

843 Each reference in this clause 8.4 to a currency extends 1o funds of that currency and, for
the avoidance of doubt, funds of one currency may be converlad into different funds of the
SAMS CUITENGY.

Maw accourts
8.8 If the Lender recsives, or is deemed o have receivad, notice of any subsequent Security

or other interest, affecting alt or part of the Charged Property, the Lender may open a new
accourt Tor the Borrowsr in the Lender's books. Without prejudice o the Lenders right o



8.8

8.7

8.1

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 recaipt of the notice, or deemed
notice, referred to in clause 8.5.1, then, unless the Lender gives exprass witten notice i
the conirary to the Borrower, all payments made by the Borrower to the Lender shall be
treated as having been credited to a new account of the Borrower and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt or deemed receipt
of the relevant notice by the Lender.

Lender's set-off rights

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

8.6.1 the security constituled by this deed has becnme enforceable; or

8.8.2 the Lender has received, or is deemed to have received, notice of any subseguent 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.

Indulgences

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 liability of the Borrower for the Secured Liabilities.
WHEM SECURITY BECOMES ENFORCEABLE

Security becomes enforcesble on Event of Default

The security constiluted by this deed shall be immediately enforceable if an Event of Default ocours
and is continuing,

Discretion

After the security constituted by this deed has become enforceable, the Lender may, in ifs 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 powears

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 al any time after 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 bacome enforceable under clause 9.1,

10.1.2 Section 103 of the LPA 1925 does not apply 1o the security constituted by this deed.

Extension of statulory powers of leasing



10.3

.4

0.5

6.7

The statutory powers of leasing snd accepling surrenders conferred on morigagees under the LPA
18258 and by any other sistule are exlended s0 a8 o authorise the Lender and any Recelver, at any
time after the securily constituted by this deed has become enforceable, whether i He own name or
in that of the Borrowsr, o

10.2.4 grant a lease or agreement for lease;
.22 accept surrenders of leases; or

10.2.3 grant any oplion of the whole or any part of the Properly with whatever rights relating to
other parts of §,

whether or not @t 2 premium and containing such covenants on the part of the Borrower and on such
fsrms and conditions (ncluding the payment of monesy © g lesses or tenant on 8 surrender) as the
Lender or Mecalver thinks fit, without the need {0 comply with any of the restrictions Imposed by
sections 88 and 100 of the LPA 1925,

Frior Soourily

A any time efler the security constitulad by this deed has become erforeeable, or afler any powers
conferred by ary Security having priority to this deed shall have bacome exercisable, the Lender may:

1034 redeem thal or any other prior Becurlly;
10.3.2 procurs the transfer of thet Securlty to sell;, and
1.3.3 settle any acoount of the holder of any prior Security.

The setilement of any such account shall be, In the absence of any manifest error, conclusive and
binding on the Borrower, All mornies paid by the Lender 1o an encumbrancer In settisment of such an
socound shall be, as from s pavment by the Lender, dus from the Borrower 1o the Lender on current
aceount and shall bear interast at the defaull rate of interast spacilied in the Facliily Agresment and
be secured as part of the Secured Linhilities,

Protection of third parlies

Mo purchaser, morgagee or other person desling with the Lender, any Recelver or Delegate shall be
concerned o enoulre:

10.4.1 whether any of the Becured Linbiltles have become due or paveble, or remaln unpaid or
yndischarged;

16.4.2 whether any powser the Lender, 8 Receiver or Delegate s purporling 1o exercise has
hacorme exarcisable or s properly exercisable; or

1043 how any money paid o the Lender, any Recever or any Delegate is o be spplied,
Privileges

Each Hecelver and the Lender is enlitled 1o all the rights, powers, privileges and Iimmunilies confemed
by the LA 1928 on morigegses and recelvers,

Mo liabiity a8 mortgages In possession

NMelther the Lender, any Hecelver nor gny Delegale shall be lable 0 account as morgages in
passession inrespect of all or any of the Cherged Property, nor shall any of them be lable for any loss
afs readisation of, or for any neglect or defaudl of any nature In connaclion with, all or any of the Cherged
Froperty for which a2 mortgagee in possession might be liable as such.

Fafinquishing possassion



10.8

i1

1.3

42

121

if the Lendor, any Receiver or Delegate enters into or takes possession of the Charged Properly, it or
he may al any time relinguish possession,

Conclusive discharge to purchasers

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

RECEIVERS
Anpointment

Al 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 of mors person or persons to be 2 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 1888), from time
io time, by way of deed, or otherwise in writing, remove any Recelver appointed by it and may,
whenaver it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions coniained
in section 109 of the LPA 1825 and the remuneration of the Receiver shall be a debt secured by this
deed, which shali be due and payable immediately on its being paid by the Lender.

Power of appointment additional to statutory powers
The power {0 appoint a Receiver conferred by this deed shall be in addition to all statutory and other

powers of the Lender under the Insolvancy Act 1986, the LPA 1825 or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

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

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Recelver and for liabiliies incurred by that Recsiver. The agency of each

Recelver shall continue until the Borrower goes into liquidation and afier that the Receiver shall act as
principal and shall not become the agent of the Lender.

POWEHRS OF RECEIVER
Powers additional to statutory powers

12.7.1 Any Recelver appointad by the Lender under this deed shall, in addition to the powers
conferred on him by slatute, have the powers set out in clause 12.2 to clause 12.20.
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12.8

12.7

12.8

128

12,10

190 i there is more than one FHecelver holding office at the same Yme, each Recelver may
{uniess the document appointing him stales otherwise) exercise ail of the powers conferred
on e Recever under this deed individuslly and 1o the exclusion of any other Receiver.

12.1.3 Any sxercise by a Recelver of any of the powers given by clause 12 may be on bebaif of
the Horrower, the directors of the Borrower or himseil

Fepalr and develop the Property

A Feceiver may undertake or complete any works of regair, alteration, building or development on the
Froperty and may apply for and maintain any planning permission, development consent, building
regulstion approval or any other permission, consent or leence 1o carry out any of the samea.

Grant or scoept surrenders of leases

A Receiver may grant, or accept surrenders of, any leases or fenancies affecting the Properly and
may grant any othar interest or right over the Property on any terms and subject o any conditions that
he thinks fit,

Employ personnet and advisers

& Meceiver may provide services and smplov, or engage, such managers, officers, servants,
contraciors, workmen, agents, other personnel and professional advisers on such terms, and sublect
to such conditions, as he hinks fil. A Receiver may discharge any such person or any such person
appointad by the Borrower,

Make and revoke VAT ootions o tax

& Recelver may exsrcise or reveke any VAT option 1o tax as he thinks it

Gharge Tor remuneration

A Receiver may charge and recelve any sum by way of remuneralion (in addition 1o =i costs, charges
gl gxpenses incurrad Dy him} that the Lender may presoribe of agree with him.

Heatise Charged Property

A Hecelver may collect and get in the Charged Property o any part of # in respact of which he is
appeintad and make any demands and teke any proceedings as may seem axpedient for that purposs,
and fake possassion of the Charged Property with ke rghts,

Manage or reconstruct the Borrower's business

A Recelver may carry on, mansage, develop, reconstuct, amalgamate or diversify or concur in carrying
on, managing, developing, reconstructing, amalgamating or diversifving the business of the Borrower
carried out ol the Property,

Dispose of Charged Property

A Receiver may grant options and licences over all or any parl of the Charged Property, sell, assign,
twase and accept surrenders of leases of {or concur in selling, assigning, leasing or accepling
surrenders of leases of) all or any of the Charged Property in respect of which he is appeinted for such
consideralion and in such manner {(ncluding, without fimitation, by public auction or private sale) and
generally on any terms and conditions that he thinks fit. A Recelver may promote, of concur in
promoting, a company 1o purchase the Charged Properly o be dispossd of by him,

Sever fixtures and fittings

A Hecelver may sever and sell separadely any hduraes or Titings from the Property without the consent
of the Borrower,
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Give valid receipts

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

Make selllemants

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

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
refation to any of the Charged Property a5 he thinks fit,

insure

A Recelver 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 fieu or satisfaction of, or in addition to, the insurance required
to be maintained by the Borrower under this deed.

Fowers under LPA 16258

A Receiver 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
Schedile 1 to the insclvency Act 1986,

Borrow

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

Redeem prior Security

A Receiver may redeem any prior Security and settle the accounts to which the Security relates. Any
accounts so setfled shali 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
Receiver.

Delegation

A Receiver may delegate hiz powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation 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 absolule beneficial
owner could exercise or do in the ownership and management of the Charged Property or any part of
the Charged Froperty.

Incidental powers

A Receiver may do any other acts and things:

12201 that be may consider desirable or necessary for realising any of the Charged Property;
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12202 that he may consider incidentsl or conducive (o any of the rights or powers conferred on a
Feceiver under or by viriue of this deed or law; or

12208 that he lawlully may or can do as agent Tor the Borrowsr,

DELEGATION

Dslegation

The Lender or any Recaiver may delegate {(either generally or specifically) by powsr of attorney or in
any other mannar 10 any person any right, power, authorily or discretion conferrad on it by this deed
{including the power of attorney granted under clause 17,13

Terms

The Lender and sach Recsiver may make 8 delegation on the terms and conditions {including the
power 1o sub-delegats) that i thinks fit,

Linhility

Meithar the Lender nor any Receiver shall be In any way llable or responsible o the Borrower for any
loss or Habilily arsing from any act, defaull, omission or miscenduct on the part of any Delegate,
APPLICATION OF PROCEEDS

Oreder of application of procesds

Al monies received by the Lender, 3 RBecelver or a Delegaie under this desd afler the securily
constituted by this deed bhas become enforceable (other than sums recelved under any Insurance
Folicy), shall (subiect to the claims of any person having prior righis and by way of varkstion of the LPA
18925 be apoliad in the following order of priority:

4.1 iy or towards payment of or provision for gl costs, charges and sxpenses inourred by oron
hahalf of the Lender {and any Macelver, Delegate, altorney or agent appointed by i) undear
or i connection with this deed and of all remuneration dus to any Receiver under or in
conracton with this desd;

14.4.2 i or towards payment of o provision for the Secured Liabilities in any order and manner
that the Lender determines; and

14.4.3 in payment of the surplus i anyd 1o the Borrowser or other person enditled o i
Appropriation

Neither the Lander, any Raceiver nor any Delegate shall be bound {(whether by virtue of section 100(8)
of the LPA 18928, which s vared accordingly, or olherwise} to pay or appropriate any receist or
paymaent rst towards interes! rather than principal or otherwise in any partiouiar order between any of
the Secured Liahilities,

Suspense aocount

Al monies raceived by the Lender, a Recelver or a Delegats under this deed {other than sums recsived
under any Insurancs Poiloy thed are not going to be applied in or towards discharge of the Secured
LiabHities):

14,31 may, at the discration of the Lender, Receiver or Delegate, be credited lo any suspense or
securiies realised account

14.3.2 shall bear inferest, T any, at the rete agreed in wriling between the Lender and the
Eorrower, and
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14.3.3 may be held in that account for sg long as the Lender, Recelver or Delegate thinks fit.
COSTS AND INDEMNITY

Cosls

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

15.1.1 this deed or the Charged Property,;

1512 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any
of the Lender's, a Receiver's or a Delegate’s righis under this deed; or

15.1.3 taking rroceedings for, or recovering, any of the Secured 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, liguidation, 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
limited 10 any direct, indirect or consequential losses, loss of profit, loss of repuiation and all interest,
penalties and legal costs {calculated on a full indemnity basis} and all other professional costs and
expenses) suffered or incurred by any of them ariging out of or in connection with:

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

15.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) the
security 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 Confracts (Rights of Third Parties) Act 1959,

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

16.1.3 facititating the exercise of any right, power, authority or discretion exercisable by the Lender
o any Receiver in respect of any of the Charged Praperty,

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 Property (whether to the Lender or to iIs nominee} and the giving of any notice,
order or direction and the making of any regisiration.
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POMER OF ATTORNEY

Appointment of altormeys

gy way of securily, the Borrower revocably sppoints the Lender, every Receiver and every Delegaie

separalely o be he altorney of the Borrowsr and, in ils name, on e behalf and 5 s a0t and deed,

o execule any documents and do any acts and things that

17.1.1 the Borrowst s required 1o execute and do under this deed; or

17.1.2 any attorney deems proper of desirable in exercising any of the rights, powers, authorities
and discreions conferred by this deed or by law on the Lender, any FRegelver or any
Dslegate,

Falification of acts of atlorneys

The Borrower ralifies and confirms, and agrees to ralify and confirm, anything that any of iis allorneys

may do irthe proper and lawful exercise, or purported exercise, of all or any of the rights, powers,

suthorities and disoretions referred to in clause 17.1.

RELEARE

Halpase

Subject to clause 253, on the axplry of the SBecurity Period (but not otherwiza), the Lender shall, at
the request and cost of the Borrower, take whalever action Is necessary o

1814 refease the Charged Property from the sscurity constituted by this dead: and
1R.1.2 reassion the Charged FProperty 1o the Borrowesr,

ASBIGMNMENT AND TRANSFER

Assigriment by Lander

1611 At any time, without the consent of the Borrower, the Lender may assign or ransfar any or
all of ts rights and obligations under this desd.

18.1.2 The Lender may disclose o any actuad or proposed assignes or ransferes any information
in its pessession thal relates o the Borrower, the Cherged Froperty and this desd that the
Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of ils rights, or banster any of ts rights or obdigations, undsr this
desd.

BET-OFF
Lender's right of sat-off

The Lender may at any Bme sot off any liablity of the Borrowsr to the Lender against any llability of
the Lender to the Borrower, whether either Habllity s present or fulure, liguidaled or undiquidated, and
whether or not either liabiily arses under this deed. I the liabifiies 1o be sel off are expressed in
different currencies, the Lender may convert elther labilty at a market rate of exchange for the purpose
of set-off, Any exercise by the Lender of #s rights under this clause 207 shall not it or affect any
other rights or remedies available 1o i under this deed or otherwise,
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AMENDMENTS, WAIVERS AND CONSENTS
Amendmenis

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

Waivers and consenis

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 default. It only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the
relavant provision.

21.2.2 A fallure or delay by a party to exercise any right or remedy provided under this deed or by
law shall not constitute a waiver of that or any other right or rermedy, prevent or restrict any
further exercise of that or any other right or remedy or constitute an election to afirm this
deed. 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 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
exciusive of, any rights and remedies provided by law.

SEVERANCE

Severance

if any provision {or part of a provision) of this deed is or becomes invalid, lllegal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. if
such maodification is not possible, the relevant provision {or part of a provision) shall be deemed
deleted. Any modification to or deletion of a provision {or part of a8 provision) under this clause shall
nol affect the legality, validity and enforceabllity of the rest of this deed.

GOUNTERPARTS

Counterparis

This deed may be executed in any number of counterparts, each of which when executed and
defivered shall constitule a duplicate original, but all the counterparis 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 rights under the Coniracts (Rights of Third Parties) Act 1999 to 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 available, apart from that Act

FURTHER PROVISIONS

Independent security
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This deed shall be In addition to, and independent of, any other secwrity or quarantes thal the Lender
may hotd for any of the Secured Liabilities at any tme. No prior sacurity hald by the Lender over the
whole or any part of the Charged Property shall merge in the security crested by this deed.
Continuing sacurity

Thig dead shall remain in full force and effect as a continuing security for the Secured Lishilides,
despite any selilemant of account, or intermediate payment, or other malier or thing, unless and unti
the Lender discharges this deed i wiiting,

Discharge conditionsl

Any release, discharge or sellerment betwsen the Borrower and e Lender sholl be desmed

conditional on no payment or securlly received by the Lendsy inrespect of the Secured Liabililiss baing

avoided, reducsd or ordered to be refunded under any law ralating o insolvenay, bankruptoy, winding-

up, administration, receivership or otherwise, Despite any such retease, discharge or settlemeant:

28,31 the Lender or its nominee may retain this deed and the security crested by or under it,
including all certificates and documents relating to the whole or any part of the Charged
FPropetty, for any period that the Lender deams necsssary 1o provide the Lendsr with
secrity against any such avoidance, reduction or order for refund; and

2532 the Lender may recovar the vatue or amount of such securily or pavenentfrom the Borrower
subseaquenty as I the releass, dischargs or settlement had not gocuread,

Certificates

A certificate o determination by the Lender as 1o any amourd for the time being due o it from the
Borrower under this desd and the Faciity Agreament shall be, in the absence of any manifest error,
conclusive evidence of the amount due,

Consolidation

The reslriction on the right of consolidetion contained in section 83 of the LPA 1925 shall not apply o
ihis dasd,

NOTIOES

Dietivery

Any notice or other communteation given (6 2 party under or In connaction with this deed shall be:
2B i writing,

28,12 detivered by hand, by pre-paid first-class post or other nexd working day delivery service or
sent by electronic email; and

ZHB1.3 aEnt o

{a}  the Borowsr ab

Address: County Hall, Bythesea Road, Trowbridge, Willshire, BAT4 BJIN
Ernail marsus wisondwiltshire gov.uk
Aftertion: Corppany Secretary

(bt the Lemder st

Address, County Hall, Bytheses Road, Trowbridge, Wiltshire, BAT4 80N
omai simon. hendey@willshire gov.uk
Atlention; Simon Hendey, Director of Housing & Commercial
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of to any other address or email address as is notified in writing by one party to the other fram
time o time.

Receipt by Borrower

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

268.2.1 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 Busingss Day after posting: and

26.2.3 if it is electronic mall, upon receipt by the party to which it is given.

A notice or other communication given as described in clause 26.2 on a day that is not & Business
Day, or after normal business hours, in the place it is received, shall be deemed to have been 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 iis subject maiter or
formation {including non-contractua! 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 out of or In connection with this deed or
its subject matter or formation (including non-contractual disputes or claims). Nothing in this clause
shall fimit 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 imevocably 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 cortained in this deed shall affect the right to serve process in any other manner permitted by
faw,

This document has been executed as a deed and is delivered and takes effect on the date siated at the
baginning of i,



BOHEDULE 1 - PROPERTY

4873 Devizes Foad, Salisbury 57 00EW and registered under HM Land Hegistry Tile Number WTTEU8ZT,
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SCHEDULE 2 - COVENANTS
Part 1 - General covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

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

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

sell, assign, fransfer, part with possession of or otherwise dispose of in any manner {or purport to do
s0) 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 a third
party.

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

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

TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender 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 control

of the Borrower {if these are not within the possession and/or control of the Borrower, the Borrower
undertakes o obtain possession of all such deeds and documents of title}; and

gach 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 deed).

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appoinied by either of them
to enter on and inspect the Property on reasonable prior notice.



EXECUTION PAGE

Exscuted as a Deed by the Altormay on 3
bahaif of

STOMNE CIRCLE HOUSING COMPANY 3
LIRITED

In exercise of the Power conferred upon 1
them by o Fower of Altorney dated 8 3
Oetoher 2020 3

I the presence of

Signature;
Marme of wilness:

Adddrans:

Oecoupation of wilness:




