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THIS DEED is dated 13 JBWN VARY 20 23

PARTIES

{1)

{2)

STONE CIRCLE HOUSING COMPANY Limited, incorporated and registered in England and
Wales with company number 12195127 whose registered coffice is at County Hall, Bythesea
Rd, Trowbridge BA14 8N {the "Berrowar"); and

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

BACKGROUND

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

The Borrower owns the Property.

This deed provides security which the Borrower has agreed to give the Lender for the joan facilities
made or to be made available under the Facility Agreement.

AGREED TERMS

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
The following definitions apply in this deed.

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

Charged Property means all the assets, property and undertaking for the time being subject to any
Security created by this deed (and references to the Charged Property shall 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 Default has the meaning given io 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 coniract or policy of insurance effected or maintained by the Borrower
from time to time in respect of the Praperty.

LPA 1925 means the Law of Property Act 1925.

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

Receiver means a receiver or a receiver and manager of any or all of the Charged Property.
Secured Liabilities means all present and future monies, obligations and liabilities owed by the
Borrower to 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 iogether with all interest
{including, without fimitation, default interest) accruing in respect of those monies or liabilities.
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1.2

Security means any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person, or any
other agreement or arrangement having a similar effect.

Security Period means the pericd starting on the date of this deed and ending on the date on which
the Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevacably paid
and discharged in full and no further Secured Liabilllies are capable of being outstanding.

VAT means value added tax,

Interpratation

In this deed:

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

1.2.2 a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or agency of
a state or any association, trust, joint venture or consortium (whether or not having separate
legal personality) and that person's personal representatives, successors, permitted
assigns and permitied transferees;

1.2.3 unless the context otherwise requires, wards in the singular shall include the plural and In
the plural shali include the singular;

124 unless the context otherwise requires, a reference ta ane gender shall include a reference
to the other genders;

1.2.5 a reference to a parily shall include that party's successors, permitted assigns and permitted
transferees;

1286 a reference lo a statute or statutory provision is a reference to it as amended, extended or
re-enacied from tims to time;

1.27 a reference to a statute or statutory provision shall include all subordinate tegisiation made
from time to time under that statute or statutory provision;

1.2.8 a reference to writing or written includes fax;

1.2.9 an obligation on a party not to do something includes an obligation not to allow that thing
to be done;

1.210 a reference to this deed (or any prevision of it) or to any other agreement or document
referred ta in this deed is a reference fo this deed, that provision or such cther agreement
or document as varied, amended or supplemented (in each case, other than in breach of
the provisions of this deed) from time ta time;

1.2.11 unless the context otherwise requires, a reference to a clause or Scheduls is to a clause
of, or Schedule to, this deed and a reference to a paragraph is to a paragraph of the relevant
Schedule;

1.2.12 any words following the terms including, inciude, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms:

1.2.13 a reference to an amendment includes a novation, re-enactment, supplement or variation

(and amended shall be construed accordingly);



1.3

1.4

1.5

1.8

1.7

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

1.2.15 a refarence to ah authorisation includas an approval, authorisation, consent, exemption,
filing, ficence, notarisation, registration and resolution;

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;

1.2.147 a reference o determines or determined means, unless the contrary is indicaled, a
determination made at the absciute discreticn of the person making it; and

1.2.18 a reference fo a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency, department or regulatory, self-reguiatory or other authority
or arganisation.

Clawback

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

capable of being avolded or otherwise set aside an 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.

Mature of security over real property

A reference in this deed to 2 charge or morlgage of or over the Property includes:

1.4.1 all buildings and fixtures and fittings {including trade and tenant's fixiures 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 Praperty and any other monies paid or payable
in respect of or In connhection with the Property;

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

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

Law of Property (Miscellanecus Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellanecus Provisions) Act 1989, the terms
of the Facility Agreement and of any side letters between any parties in relation to the Fagility
Agreements are incorporated into this deed.

Perpetuity period

Iif the rule against perpeiuities applies to any trust created by this deed, the perpetuity period shall be
125 yvears {as specified by section 5{1} of the Perpetiities and Accumulations Act 2009},

Schedules

The Schedules form pant of this deed and shall have effect as if sei qut 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 to the Lender and discharge the Secured Liabilities when they
become due.

3 GRANT OF SECURITY
3.1 Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full fitie guarantes charges to the Lender:

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

{ay allits rights in each Insurance Palicy, including ail claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance; and

{b) the benefit of all other contracts, guarantees, appointments and warranties relating
to the Charged Property and other documents to which the Borrower is a party or
which arg in its favour or of which it has the benefit relating to any letting,
development, sale, purchase, use or the operation of the Charged Property or
otherwise relating to the Charged Property (including, in each case, but without
limitation, the right to demand and recaive all monies whaiever payable to or for its
benefit under or arising from any of them, all remedies provided for in any of them or
available at law or in equity in relation to any of them, the right to compel performance
of any of them and all other rights, interssts and benefits whatever aceruing to or for
its benefit arising from any of them).

3.2 Agsignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full tite guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
irevocable discharge in full of the Secured Liabiiities, all its rights in each Insurance Policy, including
ail claims, the proceeds of all claims and all returns of premiums in connection with each Insurance
Policy, provided that nothing in this Clause 3.2 shall constitute the Lender as a mortgagee in
POSSEsSsion.

4 PERFECTION OF SECURITY
4.1 Registration of legal mortgage at the Land Regisiry

The Borrower consents to an appiication being made by the Lender io the Land Registrar for the
following restriction in Form P to be registered against its title to the Property:

"No disposition of the registered estate by the proprietar of the registered estate or by the proprietor

of any registered charge, not being a charge registered before the entry of this restriction is to be

registered without a written consent signed by the praprietor for the time being of the charge dated [ 12¥n JAMARY
107} 1 in favour of Wiltshire Council referred to-In the charges register.”

4.2 Further advances
Subject to the terms of the Facility Agreement, the Lender covenants with the Borrower that It shali
perform its obligations to make advances under the Facility Agreement (including any obligation to
make available further advances).

4.3 Cautions against first registration and notices
Whether or not title o the Property is regisiered at the Land Registry, if any caution against first

regisiration or any notice (whether agreed or unilateral) is registered against the Borrower's title to the
Property, the Borrower shall immediately provide the Lender with fuil particulars of the circumstances



51

5.2

6.1

6.2

6.3

6.4

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 requirs to ensurs that the caution of notice, as applicable,
is withdrawn or cancelled.

LIABILITY OF THE BORROWER
Liability not discharged

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

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

51.2 the Lender renewing, determining, varying or increasing any facility or other transaction in
any manne or concurring in, accepting of varylng any compromise, arrangement or
settlement, or omitting 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 affected, the liabiiity of the Borrower.

immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security or other right,
ar claim any payment from, or ctherwise proceed against, any cther person before enforcing this deed
against 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 8.5 (Power and autherity) (are deesmed to be repeated on each day of the Security Period
with reference to the facts and circumnstances existing at the time of repstition.

No 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 Borrowsr does not and will not constitute a breach
of any policy, agreement, document, instrument or obligation binding on the Borrower or its assets,

Avoidance of security

Mo Security expressed to be created under this deed is liable to be avoided, or otherwise set aside,
on the liguidation 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
Property in accordance with its terms.

Power and authority

6.5.1 The Borrower has the power to enter inte, perform and deliver, and has taken all necessary

acticn to authorise its entry intg, performance and delivery of this deed and the fransactions
contemplated by this deed.



8.1

8.2

8.3

5.4

8.5

6.5.2 Na limit on its powers will be exceeded as a result of granting the Security pursuant to this
deed.

COVENANTS

The Borrawer covenants with the Lender in the terms set out in Scheduie 2.
POWERS OF THE LENDER

Power to remedy

811 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by
the Borrower of any of its obligations contained in this deed.

8.1.2 The Borrower irrevocably authorises the Lender and its agents to do all things that are
necessary or desirable for that purpose.

8.1.3 Any monies expended by the Lender in remedying a breach by the Borrower of iis
obiigations contained in this dead shall be reimbursed by the Borrower to the Lender on a
fuil indemnity 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, its agents and
their respective officers, agents and empioyees shall be entitied to enter onto the Property
and to take any action as the Lender may reasonably consider necessary or desirable
including, without limitation, carrying out any repairs, other works or development.

Exercise of rights

The rights of the Lender under ciause 8.1 are without prejudice to any other rights of the Lender under
this deed. The exercise of any rights of the Lender under this deed shail not make the Lender liable to
account as 2 mortgagee in possession.

Lender has Receiver's powers

To the extent permiited by law, any right, power or discretion conferred by this deed on a Receiver
may, after the security constituted by this deed has become enforceable, be exercised by the Lender
in relation to any of the Charged Property whether or not it has taken possession of any Charged
Property and without first appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

8.41 For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by it under this deed (including
the proceeds of any previous conversion under this clause 8.4) from their existing
currencies of denomination into any other curencies of denomination that the Lender may

think fit.

84.2 Any such conversion shall be effected at the then prevailing spot selling rale of exchange
for such other currency against the existing currency of a bank nominated at the time by
the Lender.

843 Each reference in this clause 8.4 to a currency extends to funds of that currency and, for

the avoidance of doubt, funds of one cumrency may be convertad into different funds of the
S8MEe CUTency.

MNew accounts
851 If the Lender receives, or is deemed to have received, notice of any subsequent Security

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



8.6

8.7

9.1

9.2

10

10.1

10.2

combine accounts, no maoney paid to the credit of the Borrower in any such new aceount
shall be appropriated towards, or have the affect of discharging, any part of the Secured
Liabilities,

8.5.2 If the Lender does net Open @ new account immediately on receipt of the notice, o deartied
notice, referred to in Clause 8.5.1, then, unless the Lenderf‘g'?vgs'exp_ress written notice to
the contrary to the Borrower, al) ‘Payments mace by the Borrower to thie Lender shall be
lreated as having been credited to4 riew accolnt of the Borrower and not as having been
applied in reductionof the Secured Lizbiiities as froni the'time of recelpt or desmed receipt
of the relevant nolice by the Lender,

Lender's set-off rights

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

8.6.2 the Lender has receivad, or is deemed to have received, notice of any subsequent Security
or other interest affecting ali or any part of the Chargad. Propary,

transfer, w.iih::xut prior notice, all or any pan of the batance stén:ding to the credit of any account to any
other account fhat may be in debit, After making any such trarisfer, the Lender shall notify the Borrower

of that transfer,

Indulgence

The Lender may, at jts. discretion, grant time or athay -éndulgan-ce_ar make any other amangement,

Variation or release with any persos not being a parly to this deed (whether or riot any person is jointly

hable with -_the:E‘urrswm%j_in respect of any of the Secureq Liabilities or of any oty security for them

wilhout prejudice aither to this deed or 1o the liability of the Borrgwer for the Secured Liabilities.
WHEN SECURITY BECOMES ENFORCEARLE
Security becomes enforceable on Event of Default

The security constituted by this deed shall ba immediately enforceable if an Event of Defayit oceurs
and is continuing,

Discretion

Atter the security constituted by this. deed has become enforceable, the Lender may, in its absolute
discretion; enforce alf orany partof that security at the tirnes; iy the manner and on the terms it thinks
fit, and take possession of and hold or disphse of all.or any part of the Charged Praperty.
ENFORCEMENT OF SECURITY

Enforcement powers

10.1.1 The power of sale and other powers conferrad by section 1 01 of the LPA 1925 {as varied
or extended by this deed] shall, as between the Lenderand a purchaser fram tha Lender,
arise on and be exercisable at any time afier the execution of this deed, but the Lender
shall not exercise such power of sale or offier poveers until the security constituted by thig
deed has become enforceabie under clauss 8.1,

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

Extension of statutory powers of leasing



10.3

10.4

10.5

10.6

n.7

The statutory powers. of leasing and accepling surrenders conferred-en morligagees under the LPA
1925 @ind by any ather Statute are extended 5o as 10 authiorise the Lender and-any Receiver, at any
tire after the securily sonstituted by this deed has hecome enforceable, whather in its own name of
in that of the Borrower, to: '

10.2.1 grant a lease of agreement for lease;
10.2.2 accept surrenders of leases; or

10.2.3 grant any option of the whole or any part of the Property with whatever rights reiating to
other parts of 1t,

whether or not at a premium and containing such covenalits an the parloithe Barrower and on such
terms and conditions {including the payment of maney to.8 tegses or fenent on 3 surrendier) s the

lendsr or _Rece-;wa’r'thiﬁks fit, without the need.to samphy with any of ife restriclions fmposed by
sections 88 and 100 of the LPA 1925,

Prior Security

At any time after the security constituted by this deed has become'gnfcrceahm. or afier any powers
conferred by any Security havi-n_gﬁ_primﬁiy to this deed shall have become syvercisable, the Lender may.

10.31 redeem that or any other prior Security;

10.3.2 proctire ihe transfer of that Security to itself; and

10.3.3 settie any account of the holder of any prior Secutity.

The settiement of any such account shall be, in the absence of any manifest error, conclusive and
binding on the: Borrower. Al monies paid by the Lender ta an encumbrancer in seftiement of such an
account shall be, as:from its payment by the Lender, due from the Borrower to the Lenderan current
account and shall bear interest at the default rate of interest specified in the Facility Agreerment and

be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, morigagee oF other person dealing with the Lender, any Recelver or Delegate shall be
concerned to enguire:

1041 whether any of the Secured Liahilities have become due of payable, of remain unpaid or
undischarged;

104.2 whether any power the Lender, a Receiver of Delegate is purporting to exercise has
Karnme exercisgble oris properiy exercisable; of

104.3 how any money paid o the Lender, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and immunities conferred
by the LPA 1925 on-morigagess and receivers.

N liability as mortgagee in pOSSESSIaN

Neither the Lender, any Receiver nor any Delegale shali be lable to account as martgagee in
possession in respect ¥ ali or any of the Charged Property; nor shall any of them be Yiable for arty loss
on realisation of orforany neg lect or default of any nature i connéction with, alterany ofthe Charged

Property for which a morigagee i possession might be liable as such.

Relinquishing possession



10.8

11

11.2

11.3

114

11.5

11.6

12

12.1

If the Len{}en any Receiver or Delegate enters into or takes Possession of the Charged Property, it or
he rmigy atany timg refinquish possession,

Conelusive discharge to Purchasers

The receipt of the Lender or any Recaiver or Delegate. shall be a._.ﬁoanusi‘m_diﬁcharge lo-a purchaser
ard, ir ma}{;nga_n’ysafe;m other disposal or any of the'i:hargg:f. Property or i making any acquisition
in the éxercisa of thelr respective POwery, tha Lender, every Receiver amg Dafegaie-may o zo for any

censideration, i Aty Manner and on any-terms that itor e thiriks-fit.
RECEIVERS

Appointment

f:;i any time. after the- 3e'cufr_fay'-cﬁhsﬁiuied-'by this deed hag become enforceable, or at the request of
he Borrgue

wer, the Lefder may, witholt further Aotice, appaint by way of deed, or vifieriise i writing,
a@ny-one or MOre persom ar PETSONs {0 be 2 Receiver ofall-or any part of ;ihj_ea.'ﬂ:'harged.pmpeﬁy,_

The Lender may, wé-ihcyui;_furm&r Restine {suibject 1o section 45 o‘f_ the ihsaﬁfancy Act 1988), from time

fo time, By way-of deed, or otfierwise: fiy writing, remove any Recelvar appointed by it and may,
whenever it thinks fit, appointa rew Receiver in the plage of any Receivar Whﬂse_appaintmfeat may

for-any reason have terminated,
Remuneration

The Lender may fix zhe"i-emuner'a%i{m of any Recetvar appeinted by it wiﬂmut'ihtg restrictions containeq
i section 1 09 of the LPA 1 925 and the remuneration of the Recelver shall be a debt Secured by this
deed, which shajl bedue.ang payabie f‘mmédiafel‘y-cn' it$-heing ﬁaid-by_:the-mﬁd:ar,

Power of appointment additiona| to statutory powers

The power o appeint Receiver conferred by this deed shals bein a_dﬁ_iiiﬁn 8] &l statutory ang other

powers of the Lendar under the Insoivency. Act 1986, the Lpa 1825 or otherwise, and shali be
exercisable withoi the restrictions contained in sectigne 103 and 109 of the LPA-1925 op otherwise,

Power of appointment exercisabla despite prigr appointments

The power to appoint g ReCE§VﬁF (whether conferred by this deed or by statute) shafy be, any femain,.

Shercisabile by the Lender despife any gijor appdintment in respact of alf of any pait of the Charged
Praperty, '

Agent of the Borrower

Any Receiver Abpointed by the Lender Under-this deed shaj) be the agent of the Borrower ang thi
Borrawer shaii B solaly responsible for he contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and far liabilitias nelrred by that Récelver, The agency of aach
'Reéﬁvef-s‘haz!{ coftinue untl the Borrower goes into Eiquidatmnand after that the Racéiver shallsctas
principal and shail rist become the agent of the Lender,

POWERS oF RECEIVER
Powers additicnal g statutory powers

12.1.1 Any F&ea_:ef'ver appointed by the Lender under this desd shall, in addition to the powers



12.2

12.3

12.4

125

12.6

12.7

12.8

12.9

12.10

12.4.2 i there is-more than ong Reuelver h@idi’mg.mﬁme-at_ﬂae sarmne ime, egach mepaivel a3y

{unless the ::i;mu%ﬂent-appo_imiﬁg' him states. gtherwise) _amfcisean' ofthe pa}wgers;corﬁ;fe"rmd
‘on a Receiver under this desd ingividuslly And 1o the exclusion of any othier Receiver.

12.1.3 Any gx&r‘cis:e by a R:ecgaiver of any of the powers given by clause 12 may be on pehalf of
the Borrawer, the diractors of the Borrowsr of himsaif.

Repair and develop the Propernty

A Receiver may underiake o complete.any works:of repair, ateration, tagileling of development oft the

property and. may ap'pﬁﬁy_ for and maittain aw'p}amnin’g _petmi&%ii}t!-, diem_tfm'mem_-Gonse_:j@'t, puliding

reguiation appmva%-mr any 'c:ﬁherji}ﬁnﬂis&iommnsant or licenee 10 Cary aut-any-of the same:

Grant or accept surrenders of leases

A Recelver may.grant, of acoept sUITenaers of, any leases of tena?nﬁie‘s_'raff&rjﬁng the Pr-c_}peﬁy and
may grant any other interest or right pver the Property on any ters and subject o any condifions that
he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ, of BNYaNE such nanagers, officers, servants,

contractors, workmen, agents; oiher personel and professional advisers on such terms, i subject
to such conditions, &3 fe thinks fit. A Receivermay digcharge any . such person or.any Such persen
appointed by the BorrOwWer.

Make and revoke VAT options to tax

A Receiver may exercise of revoke any VAT option to tax as he thinks fit.

Charge for remuneration

A Receiver may charge and receive any sum By way of rarmuneration (in adidition to all costs, charges
and.expenses incurred by him) that the {_ender may presciibe of agrae with him.

Realise Charged Property

A Recehier. May collect and get in the Charged Property of any part of it in respect of which he is

appointed and prizke any demarnds a‘md3!ake-aﬁypm;:eading'sas may seem expedient for that purpose,
‘ghd taka possEssion of the Charged Propefty with fike rightts.

Manage of reconstruct the Borrower's business

A Receiver may carry on. manage, develop, rechnstruct, amalgamate of diversify or concur in carying
-t maﬂagf%ﬁgyﬁe‘;eloping, taeonstructing. amalgamating of diversifying the tusiness of the Borrower

carried out at itie Property.
Dispose of Charged Property

A Receiver may grant-options and ficences wéi'.ai% or any part of the Gharged Broperty, s, assign,
lease and accept surrencers: of leases of {or conedr: in 5@!1‘1@.._&331@:‘1&?}9, leasing of accepting

surrenders of legses of) allor anyof the t;harged'F}*"ra-paﬁv:m-{esp_ec%_rﬁ whilch heis appointed o such
consideration and in siich mannar {ipciuding, withiout tirnitation, by public auchon of private gale) and
generally on any ‘tarfis and condiions that e thinks #i. A Receiver may gromote. OF Goncy 1
promoting. @ company 10 purchase the Charged Property io be disposed of by him.

Sever fixiures and fittings

A Receiver may sever and sell separately any fixtures or Atlings from the Property without the gonsent
of the Borrower.
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12.14

12.15

12.16

12.17

12.18

12.19

12.20

Give valid receipts

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

Make settlements

A Receiver may make any arrangement, setttement 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 gl actions, suits ang proceedings in
relation to any of the Charged Property as he thinks fit,

Insure

A Racalver may, i he thitikcs fit, bui w%lhﬁc;vut.pr'ejudia@ to the indemnity in clause 15.2, effect with any

instrer any policy of insurance either in tiew or satisfagtion of, or in addition 1o, the Insurafice required
to bemahitained by the Borrower under this deed

Powers under Lpa 1925

A Recelver may exercise all powers provided for in the LPA 1925 in the same way as if he had been
duly appointed under the LA 1925 and exercise )| Powers provided for an administrative receiverin
Schedule: 1 1 the insolvenoy Act 1988,

Borrow

A Receiver may, for any of the RUrpeses suthorised by this clause 12, raise money by borrowing from
the Lender (or fromvany other person) aither unsecured oron the security of all or any of the Charged
Property-in respect.of which ne-is appointed on any terms that he thinks fit (including, if the Lender
consents, terms undsr witich that security ranks in priority to this desd),

Redeem prior Security

AReceiver may redesm any prior Seeurity snd seltle the decounts to which the Security relates, Any
accounts: so settled shalj be, in the absence of-any manifest arror; conclusive and binding on the
Barrower, and the monies so_paid shall be deemed o be an expense broperly. incurred by the.
Racaiver,

Delegation

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

Absolute beneficia| owner

A Recelver may, in relation to any of the Charged Property, exercise all powers, authorisations and
rights he would be capable of exereising, and do all those acts and things, as an sbsolute beneficial
owner coild ‘exercise or do in the-dwners-h‘i%p and mahagement of the Charged Property orginy part of
the Charged Property. i

Incidental powers

A Receiver may do any other acts and things:

12201 thathe may consider desirabls or hecessary for realising any of the Chargad Property:
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13.1

13.2

13.3

14

14.1

14.2

14.3

12202 that he may consider incidental o gonducive {0 any of the rights or pawers conferred on a
Receiver under or by Viftiue of this deed or law; ar

12203  that he lawfully may or can do as agent for the Borrower.
DELEGATION
Delegation

The Lender or any Receiver may. delegale {efther generally of s_peoiﬁca}ly) by power of atlorney of in
any other manner to any person-any right, pOWer, authority or discretian conferred on it by this deed

{including the power af attorney granted under clause 17.1)-
Terms

The Lender and gach Receiver may make a delegation on the terms and conditions (including the
power fo sub-d glegate) that it thinks fit.

Liability

Netther the Lender nor any Receiver shall be in any way. siable or responsible 10 the Borrawer for any

loss or liability arising from any act, defaul, omission Gr fisconduct on the part of any Delegate.
APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by e Lender, a Receiver or @ Delegate under ihis dead after the securily
consiituted by this deed has become anforceable (other than sums. received under any inslrance
Policy), shall (subject tothe claims of any person having prior rights and by way of vatiation of the LPA

1925} be applied in the folloiirg-order of priofity:

14.1.1 in of towards payment of or provision for alt cosis, charges and expenses incurred by or on
bahalf of the Lender {and any Receiver, Delegate, attorney oragent appointed by ity under

or in confiection with this deed and of all remuneration due toany’ Receiver under or in
connection with this deed;

14.1.2 in or towards payment of ar provision for the Secured Liabilities in any order and manner
that the Lender determines; and

1413 in payment of the surplus (if any) to the Borrower or other person entitied to it
Appropriation

Neither the Lender, any Receiver ner any Delegate shall he bound {(whether by _vi;riue:.sf section ’iﬁ%}_{&)

of the LPA 1925, which is varied agcordingly, ©F otherwige) to pay of appropriate any receipt or

payment frat towards interestrather than principal.or gikerwise in any particutar order betwesn ary of

the Secured Liabilities.

Suspense account

All monies received by the Lsnder, 3 Receiver or a Delegate under this deed (other thar sums received

under any Insurance Policy. that are not going 1o be applied in or towards discharge of the ‘Sagured
Liabilities): ' '

14.3.1 may, @t the discretion of {he Lender, Receiver or Delegate, be credited to any suspense or
securities realised acoount;

14.3.2 shall bgar interest, if any, at the rate agreed in writing between the Lender and the
Borrower; and
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16.2
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16.1

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 o, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind
{including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any
Receiver or any Detegate in connection with:

15.1.1 this deed or the Charged Property;

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

15.1.3 taking proceedings for, 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 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) suffered or incurred by any of them arising out of or in connection with;

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

15.2.2 taking, holding, pratecting, 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 gbiigations under this deed.

Any past or present employee or agent may enforce the terms of this clause 15.2 subject o and in
accordance with the provisions of the Coniracts (Rights of Third Parlies) Act 1999.

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

16.1.3 facilitating the exercise of any right, power, authaority or discretion exercisabie by the Lender
or any Raceiver in respect of any of the Charged Property,

including, without iimitation (If the Lender or Receiver thinks it expedient) the execution of any transfer,
gonveyance, assignment or assurance of ail or any of the assets forming part of {or intended to form
part of) the Charged Property (whether to the Lender or to its nominee) and the giving of any notice,
order or direction and the making of any registration.
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17.2
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19.1

19.2

20

20.1

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every Delegate

separately to be the attorney of the Borrower and, in its name, on its behalf and as its act and deed,

to execute any documents and do any acts and things that:

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

1712 any aitorney deems proper or desirable in exercising any of the rights, powers, authorities
and digcretions conferred by this deed or by law on the Lender, any Receiver or any
Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys

may do in the proper and lawful exercise, or purporied exercise, of all or any of the rights, powers,

authorities and discretions referred to in clause 17.1.

RELEASE

Release

Subject to clause 25.3, on the expiry of the Security Period {but not otherwise), the Lender shall, at
the request and cost of the Borrower, take whatever action is necessary to:

18.1.1 release the Charged Property from the security constituted by this deed; and
18.1.2 reassign the Charged Property o the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

19.1.1 At any time, without the consent of the Borrower, the Lender may assign or transfer any or
ali of its rights and obligations under this deed.

19.1.2 The Lender may disciose to any aciual or proposed assignee or transferee any information
in its possession that relates to the Borrower, the Charged Property and this dead that the
Lender considers appropriate,

Assignment by Borrower

The Baorrower may not assign any of its rights, or transfer any of its rights or obligations, under this
deed.

SET-OFF
Lender's right of set-cff

The Lender may at any time set off any liability of the Borrower to the Lender against any liability of
the Lender to the Borrower, whether either liability is present or future, liquidated or unliquidated, and
whether ar not either liability arises under this deed. If the liabiiities to be set off are expressed in
different currencies, the Lender may convert either liability at a market rate of exchange for the purpose
of set-off. Any exercise by the Lender of its rights under this clause 20.1 shall not fimit or affect any
other rights or remedies available o it under this deed or atherwize.
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221

23

23.1

24

24.1

25

25.1

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

Mo amendment of thiz deed shall be effective unless itis in writing and signed by, or cn behalf of, each
party-(orits suthorised representative).

Waivers and consents

21.2.1 A waiver of any rightor remedy under this deed ar-by law, or any consent given under this
deed, is only effective it given inwrlling by the walving or consenting party and shall net be

desmed a4 Wwalver-of any othér breach.or defauit; Itonhy: applios in the circimstances for
which # is given and shail not prevent the party glving it from _subﬁeequﬁ'ntﬁy-migffﬁg an thi
[Felevant provision, '

222 A failure or delay by a party to eNercise any right or remedy provided under this deed or by
law shall not constitute a waiver of that or any sther fght or remeady, prévent or restrict any
furthier exgiciss of that-or.any othar fight of remedy or constitute én.;'aiéctmh_m_ affirm thig
deed. No single or partial exercise of any right or remedy provided under this deed or by
'aw shall prevent or restiict the fusther exercise of that oF any other right.ar remedy. No
election to affirm this dead by the Lender shall be effective unless it is:in writing.

Rights and remedies

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

SEVERANCE
Severance

K any provision (or part of & provision} of this deed is or becemes invalid, egal or unenforceable, it

shall be deemed modified o the minimum extent necessary to make it valid, legal ang enforceabls, If
sugh__mu{fifée‘:aifan'és not possible, the retevant provision {or part of & provision) shall be desmed
defeted. Any:mcdiﬁcati'o_u o or deletion of g provision (6r part of a provision} under this clause shissl)

not affect the legality, validity and enforceabllity of the rest of this deed.
COUNTERPARTS

Caunterparts

This dead may be executed in any nuriber of counterpisrts, each of which when exetuled and
delivered shajl constititte a duplicate original, but all the Coiriterparts shall together constitute one
diees,

THIRD PARTY RIGHTS

Third party rights

Except as expressly provilad sisewhere. in this deed, & person who is not 3 party to this deed shay
not have any fghts under the Lontracts (Righits of Third Parties) Act 1899 i enforce, or arjoy the
benisfit of, any term of this deed. This.does not affect any right orremedy of g thirg parly which exists,
oris available, apart from that Act, ’
FURTHER PROVISIONS

indepandent security
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26

26.1

This deed shall be in addition to, and independent of,any aiher securily of gu_aranmezthat?chg__L_ender
may hald for any of the Secured Liabilities at any fima. No priﬁr.segmity-iﬁeidi by the Lender aver the
whole of any part-af the Charged Property shall merge in the security crazled by thig deed.

Continuing security

This deed shall reman i fult force and effect as a continuitig security for the Secured Liapiiities,

daspite 'a'hy'-se:tité‘me_nt__a:}_f'_acmunt, or intermediate payment, or other matter or thing, uniess ani unti
the Lender discharges this déed in writing.

Discharge conditional

Any release, disgharge of seltlement between the Boriower and the Lender shall e deemed
cenditional on no paymert or sacurity received by the Lender in respect of the sy radd Liabilities bieing:
avoided, reduced or ordered to be refunded under any faw relating to insoivency, bankruptey Jwinding-
up, adminisiration, receivership or otherwise. Daspite any. such release; discharge or setiemant:
25.3.1 the Lender or its nomines may retain this deed and the sepurity cieated by or under i,
inciuding all certificates and documents elating o the whols o ary part:of ‘the: Charged

Properly, for any period that the Lender deems. necessary fo provide the Lerider with

security againstany siych aveidance, reduction or arder for refund; and

253.2 the Lender miay tecoverthe value oF drmount of such security of paymentirom the Borrower
subsequently as if the release, discharge or settlement had not oocurred.

Ceriificates

A certificate or determination by the Lender ag to any amount for the time being due to it from the
Boirower under this deed and the Facility Agreement shall be, in the abisence of any manifest errof,
conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to
this deed.

NOTICES

Delivery

Any notice or other communication given to a party under or in connection with this deed shall be:
26.1.1 in writing;

261.2 delivered by hand, by pre-paid first-class post or other next working day delivery service of
sent by electronic ermail;and

26.4.3 sent to

{a) the Borower at:

Address: County Hall, Bythesea Road, Trowbridge, Wilishire, BA14 8JN
Email: _mart:w,w._iéis‘mn:@w%itghit’eugﬁxﬁ.uk
Altention: Company Secratary

(6) the Lenderal

Address: County Hall, Bytheses Raad_i_mebridge, Wiltshire, BA14 8JN
Email: sirnan herdey@wiltshire.goviuk _
Aftention: Simon Hendey, Director of Housing & Commercial



26.2

26.3

27

27.1

27.2

27.3

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

Receipt by Borrower

Beeh received:
26.2.1 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 Business Day after posting; and”

26823 if it is electronic mail, upon receipt by the party to which it is given.

A notice or other communication given as deseribed in clause 26.2 on a day that is not a Business
Day, arafter n‘nrmai.bx;xéirséss hours, in the piace it is received, shall be deemed to have been received
on the next Business. Bay,

Receipt by Lender

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

GOVERNING LAW AND JURISDICTION
Governing law

This deed and! any dispute or claim arising out of or in connection with it or jts subject malter or
formation (inciuding non-contractual disputes or claims) shall be govetned by and construed in

-dccordance with the law 6t 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 n connection with this deed of
ils subject matter or formation {including non-contraciual disputes or claims). Nothing i this clause

shall limit the right of tha. Lender to take proceedings. against the Borrower in any ofber court of

-empetent jurisdiction, nor shail the taking of proceedings in any one or mere jurisdictions préclude

the taking of proceadings in any other jurisdictions. whether concurrently or not, o the extent permitied
oy thie law of such atter jurisdiction.

Other service

The Borrower irrevocably cotisents 1o any process-in gny legal action or proceedings under tlause
27.2 being served on it in accordance with the pravisions of this dead relating to service of notices.

Nothing contained in this deed shall affect the right to serve process in any other manner permitted by
faw,

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



SCHEDULE 1 - PROPERTY

5 Ash Walk Devizes SN10 2RY and registered under HM Land Registry Title Number WT131574.
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1.2

1.3

3.1

3.2

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

The Borrower shall not at any-ime, except with the prior written consent of the Lender or as expressly
permitied by the Faciiity_ Agresment:

create, purport to create or gh-émfgi%'to subsist any Security on, or in reiation to, any Charged Property
other than any Security. greated by this deed;

sell, assign, transfer, part with possession of ar otherwise dispose of in any manner {(or purport to do

$0} all or any part of, or any interest in, the Charged Property; or

create or grant (or purport to creafe or grant) any interest in the Charged Property in favour of a thirg
party.

PRESERVATION OF CHARGED PROPERTY

The Borrower shall nat do, or permit-to be dons, any act or thing that would or might depreciate,

jeopardise or {}tﬁéﬁW’iS& prejudice the security held by the Lender or materially difinish the value of
any. of the Charged Property or 'ihe:effeﬂﬁvenm_s of the security éreated by this deed.

TITLE DOCUMENTS

The Borrower shaii, en‘the execution of this deed, deposit with the Lender and the Lender shall, for
ihe duration of this deed, be entitled to hold:

all deads 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 amd!ijr-cjcm%mf_ of the Borrower, the Borrower
undertakes to obtain possession of all such deeds and documents of title); and

each Insurarce Policy.

BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or future right of set-off jt may have in respect of the Secured
Li‘abilitfesw {including sums payable by the Borrower under this deex).

INSPECTION

The Borrower shalil permit the Lender and any Receiver and any person appointed by either of them
to enter an and inspect the Praperty on reasonable prior notice.



EXECUTION PAGE

Executed as a Deed by the Atforney on )
behalf of

STONE CIRCLE HOUSING COMPANY
LIMITED

In exercise of the Power conferred upon
them by a Power of Attorney dated 3
December 2021

WIggiﬁm

In the presence of

Signature:

Name of witness: %%ﬁhmﬁﬁmw
Address:; Ve L
Occupation of Wﬁ@tc«aswfm ASSCstat

witness:
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