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Details of Charge

Date of creation:  15/06/2016
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Contains negative pledge.
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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6424046

Charge code: 0642 4046 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2016 and created by ASTER HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 23rd June 2016 .

Given at Companies House, Cardiff on 24th June 2016

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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- Aster Homes Limited

’ (as Chargor)
- and R _
. Synergy Housing Limited
- {as Lender)

Floating Charge :

' This charge secures further advances

. Trowers & Hamlins LLP .~
- 3 Bunhill Bow o
- London

CECTY BYE .
t +44 (0)20 7423 8000
§ +44 (0320 7423 8001
W TOWErs. com

Execution copy



dated 15 uve 2018

| . Parties |
o RO | Aster Homes -Limited a -company incorporated in England .and Wales with '
- registration number 08424048 whose registered office is at Sarsen Cour, Horlon
Avenue, Cannings Hill, Devizes, Willshire, SN10 2A7 (the Chargor); and
"{E} . : Synergy Housing Limited a charitable Registered Provider registered with the
Regulator with registration number 4880 and a registered Society with registration -
- number 31447R whose registered office Is at Link House, First Floor, West Sireet,
Foole, Dorset, BH15 11D (the Lender),
- introduction
(A) The Lender has agreed to'make loan faciliies available to the Chafgaf in 'écccrda'nce' -
- with the terms of the Fagliity Agreement (as defined below).

; g -(B)- It is a condition precedent to the granting of the loan faéi!itie‘s under the Facility
Agreement that the Chargor enters into this Deed to provide sacurity fo the Lender for
the purposes and on the lerms as described below.

(O _ - Itis intended by the parties to this document that it will take effect as a deed.

Agreed térms
T Definitions and interpreféﬁé-ﬂ ._ _
. 1.1 Definitions
. In this Deed, Qs’eiess iﬁe context eéhéﬁﬁsﬂ re;qui.re's':

Administrator has the meaning given to it by pa';ragra;}ih 1 of Schedule B1 to the
Insolvency Act 1988 (incorporated by Schadule 18 o the Enterprise Act 2002);

~ Collateral Rights means all rights, powers and remedigs of the Lender provided by'ar”
- pursuant to this Deed or by law;

Default Rate means the rate of interést calculated in accordance with clause 8.3 of
the Fadiiity Agreement; '
Event of Default has the meaning give'ré toitin thé Faoility Agmém‘ent;

 Facility Agreement means the facility agreement dated on or about the date of this o
. Deed between the Chargor and the Lender under which the Lender has agreed o
make available certain loan facilities fo the Chargor,

Financial Collateral has the meaning given o that exXpression iﬁihe?ina’nt:ia!'
© Coliateral Regulations; :



Financial Collateral Regulalions means the Financial Coliateral Arrangements (Mo
- &) Reguiations 2003 (S1 2003/3228),

Potential BEvent of Default has the meaning given to'itin the Facility A’gréement

Recelver means 2 receiver or receiver and manager of the whole or any part of the
Securily Assels,

Related Rights means, in refation to any asset which comprises the Security Assets; .
) the proceeds of sale of any part of that assel;,

RE{s) all rights under any licence, agreement for gale or agfeement for
- lease in respect of thal asset;

()] all rights, covenanis, easeménts," benefits,  claims, Comrams;. '
' warranties, remediss, security, indemnities or covenanis for fitle in
- respect of that asset; and

(dy  any monies and proceeds paid o payable in respect of that asset; -

Secured Liabilities means all present and future monies, obligations and liabilities
" now or hereafter due owing or incurred {o the Lender by the Chargor under the terms
of the any Finence Document {including, without limifation, under any amendments, -
- supplements or restatements of any of the Finance Documents or in relation to any
- new of increased advances or ulllisations)

Securities means all shares, stock, warrants and other securities present and future
{certificated or uncertificated) or units in an account of balance (whether held in the '
name of the Chargor or by a nomineg) of the Chargor and all income and rights -

- deriving from or attaching lo the same;

" Security means the security constituted by or pursuéﬁt o this iﬁ)eeﬂ; .

. Security Assets means all the assets, rights, property and undertaking of the 'Chairgcir .
: from time to time morigaged, charged, assigned or agreed to be assigned to, the
.- Lender by the Chargor under this Deed;

Security Financial Collateral Arrangement shall have the meaning given to that
axpression in the Financial Collateral Regulations:

Securlty Interest means any morigage, pledge, lien, charge, security assignment, '
~right of set off, hypothecation or securily interest or any other agresment or -
arrangement having the effect of conferring security {including, for the avoidance of
-~ doubt, a fioating charge) or any other type of preferential arrangement (including, -
without lirnitation, title transfer or retention of fitle) having a similar effect; '

- Security Pericd means the pericd beginning on the date hersof and ending on the
- date upon which the Lender is satisfied that all the Secured Liabilities have been - -
- irrevocably and unconditionally paid in full and no further Secured Liabilities are
capable of being cutslanding;



Tax Includes any form of taxation, levy, duly, charge, contribution - or impost of
"~ whatever nature {including any applicable fine, penalty, surcharge or interest) imposed _
- by any government authority, body or official {(whether ceniral, local, state or federal) .
anywhiere in the world competent to impose any of them.

1.2 - Interpretation
*in this Deed, unless the context ofherwise requires, a reference fo:

. assets includes present and future properties, undertakings, revenues, rights and
- penefits of every description;

an authorisation includes an authorisation, consent, approval, resolution, licence,
-~ exemplion, filing or registration; '

the Chargor or the Lender includes a reference 10 its fes’;éeCﬁve SUCOeSSOrS,
permitied assigns and permitied transferees;

a person includes a permiited body cmpera’te,_' Qﬂincerpmmtad-assaciaséén and
" partnership, in each case, whether or not having 2 separate legal personality,

. a regulation includes any regulation, rule, official directive, request or gu%de}ine
- {whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, sel-regulatory or other
~authority or organisation;

one gender shall include a reference to other genders; an individual will be treated as
including corporations and vice versa; words importing the singular will be trealed as )

including the plural and vice versa and words importing the whole will be lreated as

including a reference to any part, in each case except where the context specifically
requires otherwise; .

" this Deed or to any provision of this Deed or any other document .{inciuciing, without _
. limitation any of the Finance Documenis) is a reference to it as amended, restated, -
. supplemented, varied or novated from time to tims;

the words include or including (or any similar term) are not to be construed as
_implying any limitation and general words intraduced by the word other (or any similar -

term) will not be given a restrictive meaning by reason of the fact that they are

preceded or followed by words indicating 2 particular class of acts, matters or things;, '

a siatute, a statulory provision, enactment or an EC Direclive or subordinaie .

legisiation; is a reference fo any amendment, modification, extension, consolidation, - -

replacement or re-enactment of any such statute, statutory provision, enactment or G
Directivae, whether before or after the date of this Deed,

the making of an administration order shali be trealed as including a reference to the ~ -
 appointment of an Administrator under paragraph 14 (by the holder of a qualifying
- floating charge in respect of the Chargor's property) or paragraph 22 (by the Chargor |

or the directors of the Chargor} of Schedule B1 to the Insolvency Act 1986, and



the making of an application for an administration order by petition shall be treated as
including a reference to making an administration application to the cowrt under
Schedule B1 fo the Insclvency Act 1986, appointing an Administrator under
paragraphs 14 or 22 of that Schedule, or giving nofice under paragraphs 15 or 26 of - '
that Schedule of intention to appoint an Administrator. o

' 1..3.'_ ' Facility Agreement

131 Words and expressions defined in the Facility Agreement will have the -
- same meanings whan used in this Deed, unless the context otherwise .
' requires. In the case of inconsistency, definitions set out in the Facility
- Agreement will prevail,

132 . In the event of any inconsistency, ambi'guity or dist;repéﬁcy between the B
' provisions of the Facility Agreement and the provisions of this Deed, then
the provisions of the Facility Agreement shall prevail. '

14 Headings

" The clause and paragraph headifigs and the table of contents are inserted for ease of ) .
refarance only and wiil not affect construction.

1.5 - Third party rights

A person who is not a party to this Deed has no right under the Contracts (Rights of
" Third Parties) Act 1989 to enforce, or to enjoy, any term of this Deed.

18 Avoidance of payments

If the Lender considers an amount paid by the Chargor in réspect of the Secured
Liahilities is capable of being avoided or otherwise set aside on the insolvency,

liguidation or administration of the Chargor or otherwise set aside, that amount shall
not have been irrevocably and unconditionally paid for the purposes of this Deed.

17 - Qualifying floating charge

" This Deed contains a qualifyihg"ﬁméﬁng' charge? which giéfes'the Lender the power to
- appoint an Administrator of the Chargor, and paragraph 14 of Schedule B1 fo the
- Insolvency Act 1986 applies to the floating charge created by clause 3 of this Deed.

: 1.8 Small company moratorium

. Where the Chargor is an eligible company within paragraphs 2 to 4 (inclusive) of
Schedule A1 to the insclvency Act 1986, then the obtaining of a moratorum, including
any preliminary decision, or investigation in terms of paragraph 43 of Schedule Alto
the Insolvency Act 1986, shall not cause the floating charge created by clause 3 of this -~

Deed to crystallise into a fixed charge, nor vause restrictions which would not -
- otherwise apply to be imposed on the disposal of its properly and asseis by the
. Chargor.



Secured Liabilities as and when they fall due for payment in the manner provided in
-~ the melevant Finance Document,

22 intereston demand

If the Chargor fails to pay any sum on the due date for payment of that sum the . ..
 Chargor will pay inferest on such sum (before and after any iudgment) from the date of - -
. dermand until the date of payment is fully caiculated at the Default Rate.

3 N _ g Floating charge and priority
31 Grantof charge

~The Chargor hereby charges in favour of the Lender with full file guaraniee as
continuing security for the payment and discharge of the Secured Liabllities by way of

- first floating charge the whole of the Chargor's undertaking, property and assels
nresent and future, wherever sifuale.

32 . Priority

The floating charge created by clause 3.1 shall rank behind the fioating charge dated
20 March 2008 granted by the Chargor to Aster Communities {then known as Sarsen
Housing Association Limited) bul, subject to that, shall iake effect as a first floating
charge and rank ahead of any other floating charge over the Chargor's undertaking, -
-property or assels.

4 . Floating charge: dealing and conversion
41 ~ Dealings with Security Assets

- The Chargor may, at any time when an Event of Default or Potential Event of Default

" is not continuing or the Chargor is not in liguidation or in the course of being wound
up, without the consent of the Lender (but subject o compliance by it with the other
terms of this Deed and the terms of the Facility Agreement):

414 dispose of or deal with any (not being the whole or substantially the whole)
" of the Security Assets in the ordinary course of its business in such manner
- as the Chargor considers fit; and '

412  create any Securily Interest which affects the Security Assels (except that
- the Chargor will not, without the Lender's prior written consent, create or '
.. permit to subsist any Security Interest which could result in & person or
- group of persons other than the Lender holding one or more fixed and _
- floating or floating Security Interesis over the whole or substantially the -
whole of the assets and undertaking of the Chargor, other than as permitted
- pursuant to the Facllity Agresment),



4.2 Convarsion of floating charge

421 . The lLender may by notice to the Chargor convert the floating charge.
hereby created by the Chargor info a fixed charge as regards all or any of .

 the Security Assets specified in the nofice if an Event of Default has . -
. occurred which is continuing. '

422 The floating charge hereby creatéd shall in addition to the circumstances in
~which the same will ocour under general law automatically be converled
into a fixed charge:

‘fa)  on the convening of any mesting of the Chargor to consider a
. resolufion to wind up the Chargor {or not to wind up the Chargor), or

(by - (in respect of the Becurity Assets the subject of the relevant
- Secwity Interest or disposal) if the Chargor fails to comply with iis
obligations under clause 4 1.1 or clause 4.1.2; or '

423 If an Event of Defaull occurs which is continuing, e Lender may in
' '_ addition to exercising its rights under clause 4.2.2 without notice to the
. Chargor or prior authorisation from any court, appoint, by deed or otherwise
" {acting through an authorised officer of the Lender), a Receiver of any of
~ the assets and underiaking of the Chargor or appoint an Administrator of
*the Chargor pursuant to the insolvency Act 1986 (as amended) (or any N
other legisiation). The provisions of this Deed applying to Receivers shall |
- apply equally to any such Receiver appointed under this clause 4.2.3.

5  Further assurance
' 5, 1 - Further assurance: géne§a§ L |
" The Chargor shall, at its own expense, promptly do all such acts or execute all such
- decuments (including, without liritation, assignments, fransfers, morigages, charges, L

notices and instructions) as the Lender or any Receiver may specify (and insuchform -
- as the Lender or any Receiver may require) in favour of the Lender or its nominees:

LB to perfect or protect the security created or intended to be created in-
respect of the Security Assets or for the exercise of the Collateral Rights;
-~ and/or
512 to facilitate the realisation of the Security Assets; and/or -
51.3 . to obtain all necessary consents to procure the registraﬁon of this Deed -

~with the registrar of companias.
| 52 . Preservation of righis
" Neither the obligations of the Chargor contained in this Deed nor the rights, powers . -

- and remedies conferrad in respect of the Chargor upon the Lender by the Finance
Documents or by law shall be discharged, prejudiced or otherwise affected by:



------ 52.1 - the winding-up, dissolution, administration or recrganisafion of the Chargor
' or any other person or any change In its stalus, function, gontrol or
© ownership;

527 any of the mbiigaﬁons of the Chargar'm am} other ;}aisan under Finance
- Documents or under any other security relating to Finance Documents
 being or becoming illegal, invalld, unenforceable or ineffective in any g

respect;
523 . any fime or other induigence heing .gram@ﬁ or agreed to be granted to the
- Chargor or any other person in respect of its obligations under the Finance
Documents; '
B 524 any amendment fo, of any variation, waiver or release of any obligation of

the Chargor or any other paerson under the Finance Documents;

525 | ‘any failure to take, or fully to take, any security contemplated by Finance = -
. Documents or otherwise agreed to be taken in respect of the Chamgor's or
any other person's obligations under the Finance Documents; '

526  any faillure fo reslise or fully o realise the value of, or any release, _
discharge, exchange or substitution of, any security taken or agreed fo be
iaken in respect of the Chargor's or any other person's obligations under
the Finance Documenis; or :

527 any oiher act, event or omission which, but for this clause 52, might
' operate to discharge, impair or otherwise affect any of the obligations of the

) . Chargor or any other person or any of the rights, powers or remedies
- gonferred upon the Lender by the/Finance Documenis or by law.

Gengral undertakings N
: Duration and benefit
~ The undertakings in this c:!éuse B .
6.1.1 ~ shall remain in force duﬁng ihé'Seéurity Péried; fand
612 “are given to the Lender.
' k Not te'jeég;ardisa the Security

. The Chargor will not do or a!!cw. t0 he .dbn.e' an'yihing which could EEasahabiy be .
. expected materially io decrease the value of the Securily to the Lender.

“Maintenance

The Chargor will keep the Seeu'rityﬁsséfs. ina gﬁoa'd state of répaif and in.gmd' o
- working order and condition. -



6.4 Information and access

‘The Chargor will, at the request of the Lander, promptly provide the Lender with such
information as the Lender may reasonably require about the Security Assels and the

- Charger's compliance with the terms of this Deed and the Chargor will permit the = '
Lender, its representatives, professional advisers and contractors, free access at all
reasonable tmes and on reasonable nolice;

6.4.1 io view the Security Assets (without becoming lable as mortgagee in
 possession); and - '

642 - to inspect and take copies and exiracts from stch books, accounts and .
- recorgs of the Chargor as relate o the Security Assels.

6.5 Law
. The Chargcr.'wii comply with all éppiicab!é Easés, reguiations and authorisations .
gHacting the Security Assets.

"7 Enforcement of Security
7.1 - When Security becomes enforceable

 The Security shall be immediately enforceable i an Event of Default occurs and is .
- continuing. After the Security has become enforceable, the Lender may in its absolute
discretion enforce all or any parnt of such Security at the times, in the manner, and on
~the terms as it shall think fit and take possession of or hold or dispose of ail or any part
of the Security. :

72 Exercise of powers o

At any time after the Security becomes immediately enforceable, the Lender may,.

without notice to the Chargﬁf or prior authorisation from any court, in its absoluie
discretion whether or not it has appointed a Receiver, exercise all or any of the

. powers, authorities and discretions conferred by the Law of Property Act 1925 (as '
varied or extended by this Deed) on mortgagees, the Insolvency Act 1888 and by this

.. Deed on any Receiver or otherwise conferred by law on morlgagees or Recelvers.

. ?.3._'_ - Appropriation

. To the extent that any of the Security Assats constitutes Financial Collateral and this
- Deed and the obligations of the Chargor hereunder constifute a Security Financial
Collateral Arrangement the Lender shall have the right, at any time after this Deed has
" become enforceable, to appropriate all or any part of such Financial Collateral in or
~ towards payment and/or discharge of the Secured Liabilities in such order as the
Lender in its absolute discretion may from time fo fime determine. For this purpose
~each of the Chargor and the Lender agrees that the value of such Financig! Collateral
so appropriated shall be (3) in the case of cash, the amount standing to the credit of
- each bank account held in the name of the Chargor, together with any accrued but
unposted interest, at the time the right of appropriation is exercised; and (b) in the
- case of Securities, the market price of such Securities at the time the right of
. approprigtion is exercised as determined by the Lender by reference to any



74

_r@cogmis@d market index or by such other process as the lender may selac

including, without imitation, independent valuation. In each case, each of the Chargor

and the Lender agrees that the method of valuation provided for in this clause 7 shall

constitute a commercially reasonable method of valualion for the purpose of the

Financial Collateral Regulations,

- Possession

i the Lender, éhy Receiver or an?dé&egate of 'an'y such person fakes ;}éége%i'@n of

75

the Security Assets, if or he may at any time relinguish such possession.

| Mo liability as morigages in possession

' The Lender will not be liable to account as a morigagee in possession in respect of all
or any part of the Security Assete or be liable for any loss upon realisation o for any

neglect, default or omission in connection with the Securlly Assels to which a
. morlgagee in possession might otherwise be liable.

78

7.7

- The power of sale or other .dispcsal conferred on %ﬁe'Lende;’ and on any Receiver by

Power of sale

~ The power of sale under this Deed may be exercised notwithstanding that the Lender

or the Receiver may have previously waived of refrained from exercising that power;

acceptance of any payment on account of the Secured Liabilities, or by any
negotiations between the Lender and the Chargor or any other party who is acting as
agent for the Chargor or on behalf of it.

Receiver's liability

- and no demand or notice of sale made or given under this Deed will be walved by the

All the provisions of clause 8.4 will apply, mutatis mutandis, in respect of the liabiity of

- Extension and variation of the Law of Property Act 1925

Extension of powers

- any Receiver and delegate of the Receiver or the Lender or any officer, employee or -
. agent of the Lender, any Receiver or any delegate. '

- ihis Deed will cperate as a variation and extension of the statutory power of sale under -
© Section 101 of the Law of Property Act 1925 and such power will anise {and the
. Secured Liabilities will be deemed due and pavable for that purpose) on the execution
- of this Deed.

8.2

Restrictions

" The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 will
" not apply to this Deed or to the exercise by the Lender of its right to consolidate all or

any of the Security with any other security in existence at any time or to its power of

 sale, which powers may be exercised by the Lender without notice to the Chargor.

83

Power of leasing



The statutory powers of leasing may be exercised by the Lender at any time and the
Lender and any Receiver may make any lease or agreement for leass, accept
surrenders of ieases and grant options on such terms as it will think R, without the

need to comply with any restrictions imposed by Sections 89 and 100 of the Law of

Properiy Act 1925

84 Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received
by the Lender or any Recelver in the exercise of any powers conferred by this Deed
- wili be applied in the following order: '

841  inthe payment of:

{a) all costs, charges, liabilities and expenses incurred by the Lender or
- any Receiver in the exercise of those powers or incidental io any
Receiver's appointment, together with interest at the applicable rate
set out in clause 2.2 {both before and after judgment) from the date _'
those amounts became due uniil the date they are irrevocably paid .
Cin full: and

(b} any Receiver's remuneration; - .

842  in or towards discharge of af liabiliies having priority to the Secured -

- Liabilities;
843 in or towards the satisfaction of the Secured Liabiliies in such erder as the

" Lender determines; and
. 844 . inthe payment of any surplus to the Chargor or other person entilled to it.
85 . Application of sums received

The Chargor will have no rights in respect of the application by the Lender of any
- sums received, recovered or realised by the Lender under this Deed.

o Appointment of Receiver

et - Appointment and removal

At any fime after the Security becomes enforceable, or if'mcéueé":ed to do so by the
. Chargor, the Lender may by deed or otherwise (acting through an authorised officer of -
the Lender), without prior nofice to the Chargor:

9.1 appoint one or more persons to be a Receiver of the whole or any part of
- the Security Assels or an Administrator of the Chargor,

o _' 912  remove {so far as it is lawfully able} any Receiver or én Adhiinéstratc}r'sm |
appointed; and '
9.1.3 . appoint another person(s) as an additional or replacement Recsiver(s) or
- Administrator{s).



8.2 Capacity of Receivers
- Each person appointed to be a Receiver under this Deed will be:

821 entiled to act individually or together with any other person appoinied or
: substiivted as Receiver; :

az2 for all purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and lisbilities and for the payment of _
~ his remuneration and no Receiver will gt any time act as agent for the
- Lender: and '

.23 - entitied to reruneration for his services at a rate to be fixed by the Lender
- from time to time (without being limited fo the maximum rate specified by
the Law of Property Act 1925).

93 B .'Statamry powers of appoiniment

 The powers of a Receiver will be in addition to all statutory and other powers of the

 Lender under the Law of Property Act 1925 (as exiended by this Deed), an
 administrative receiver under the Insolvency Act 1886 or otherwise and such powers

will remain exercisable from ime to time by the Lender in respect of any part of the

- Security Assels.
10 ~ Powers of Receiver

01 Powers

- Every Receiver ép;ﬁciﬁt@d by the Lender will {in addition to all pe‘éﬂafs corferred on
- him by law) have the following powers exercisable in respect of the Security Assets
. upon such terms and conditions as he thinks fit:

1041  to take possession of and generally to manage the Security Assets and any
' . business of the Chargor;

10.1.2 {0 enter into, carry into effect, cam;ﬁaieﬁe, deliver, peﬁerm, repudéiate, reécind o
~or vary any deed, contract, transaction or arrangement {o which the
Chargor is or is to be a parly;

1013 to carry out on any property forming part of the Securify  Assels any
" development or new works or complete any unfinished works of building, *
" reconstruction, maintenance, furnishing or equipment and to apply for and
obiain all planning permissions, consents or licences as may be necessary
- or desirable for such purposes;

' 10.14  fo purchase or acquire any land and purchase, acquire, grant or release
" any interest in or right over land and enter into, take or release the henefit’
of covenants (positive or restrictive} binding on or banefiting any property
forming part of the Securily Assets;

1045 to sell, lease. licence, surrender or accept surrender of iéases or licences
' - of, charge or otherwise deal with and dispose of the Security Assels without



e restriction including (without limitation) power to dispose of any fixiures -
' - saparately from the land; '

1018 1o carry into effect and compleie any transaction hy executing deeds or
- documents in the name of or on behalf of the Chargor;
10.4.7 ~ to insure the Securily Assets and any works and effect Eﬁdei‘ﬁnity insurance

- or other similar insurance and oblain bonds or give commibments,
“guarantees indemnities and security;

1048 to engage, rely on the advice of and 'cﬁécharge'aﬂvésers, consultants,
' - officers, managers, agents, workmen and others; '

| 10.1.9 | o purchase materials, fools, equipment, goods or sﬁﬁpﬁes;

10110 to bring, continue or defend any claim, dispute, action or legal proceedings
- and enter into any arrangement or compromise in relation o the Security
" Assels or any part of them;

10.1:11  to redeem any security and to horrow or Faise any money and secure the
. payment of any money in priority to the Secured Liabilities for the purposes

of the exercise of his powers andfor defraying any costs or liabilities

- incurred by him in such exercise;
10.1.12  fo make any elections for value added tax purposesi;. and
' 10.1.13 - {o do any other acts or things as:
(3)  he may consider to be necessary or desirable for the reslisation of -
" the Security Assets or any part thereof,
(b)  as he may consider incidental or conducive to any of the rights or
" powers conferred on a Receiver under or by virlue of this Deed or
law,
14 - Protection of purchasers
111 Consideration
" The receipt of the Lender or any Receiver will be conclusive dissharge '2(5 a purchaser" _
and, in making any sale or disposal of any of the Security Assefs or making any

- acguisition, the Lender or any Receiver may do so for such consideration, in such
- manner and on such terms as it thinks fit.

1.2 Pretection of purchaser

" No purchaser or other person dealing with the Lender or anv Receiver wil beboundto .

. inguire whether the right of the Lender or such Receiver io exercise any of ifs powears |
has arisen or become exercisable or be concemed with any propriety or regularity on
the part of the Lender or such Receiver in such dealings.



4z  Power of attorney
124 .&ppcintmeni and powers

"The Chargor by way of security irrevocably appoints the Lender and every Receiver or _
Administrator and any delegate or sub-delegale seversily to be its attormney and inils - '
o pame, on its behalf and as s act and deed to execule, deliver and perfect all '
. documents and do all things which:

1211 ~ the Chargor ought fc have done by this Deed (including the exeautiéﬁ and '-
delivery of any deeds, charges, legal morlgages, assignments or other
" security and any fransfers of the Security Assels);

- 12.4.2  enable the Lender and any Receiver or Administrator or any delegale or
' - sub-delegate to exercise, or delegate the exercise of, any of the rghts,
powers and authorities conferred on them by or pursuant to this Deed or by N
~ law {including the exercise of any right of a legal or beneficial owner of the
- Security Assets). :

12.2 7 Ratification

~ - The Chafger'wi!i faiify and confirm all tiﬁings lawfully -dané and all documents executed |
by any aitorney in the exercise or purported exercise of all or any of his powers.

| 13 - Effectiveness of Security
B 131 Continuing Security

* The Security will remain in full force and effect as a continuing security for the Secured -
Liabiliies unless and unill discharged by the Lender.

132 ' Cumulative rights

The Security and the Collateral ‘Rights will be cumulative, in addition’ to and
independent of every cther security which the Lender may at any time hold for the

- Secured Liabilities or any other obligations or any rights, powers and remedies
provided by law. No prior securify held by the Lender over the whole or any part of the

- Security Asseis will merge inio the Securily.

433 - Noprejudice _
" Neither the Security nor the Coltateral Rights will be prejudiced by any time or
- indulgence granted to the Chargor or any other person or by any other thing which
~ might otherwise prejudice the Security or any Collateral Right.

' 134  Remedies and waivers

“Ne failure on the part of the Lender to exercise, or any delay on its part in exercising,
. any Collateral Right will operate as a waiver thereof, nor will any single or partial
- exercise of any Collateral Right preclude any further or other exercise of that or any -
- other Collateral Right. '
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| None of the Lender, any Receiver or any delegate or sub-delegate will be liable by
‘reason of,

4351 taking any action permitted by ihig'aeed; or _.
» 1352 any neglect or default in connection with the Seéurity.mgeié;. or _ ;
13.5.3 -_ faking possession of or realising all or any parl of the Securlly As.s?et;s .
. ~exceptin ihé case of negligancs or withul default or fraud upon s part. |
| '13,6:_ ~ Partial invalidity

If, at any fime, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the law of anv jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Deed nor of such provision -
- under the iaws of any other jurisdiction will in any way be affected or impaired thereby = -
: - and, if any part of the Security is invalid, unenforceable or ineffective for any reason, '
- that will not affect or impair any other part of the Security.

s _”*;3;? . (ther security

The Lender will not be obliged to resort to any guarantees, indemnities; Security
 Interests or other means of payment now or hereafter heid by or available to it before
- enforcing this Deed and no action taken or omitted by the Lender in connection with

any such guarantee, indemnily, Securily Interests or other means of payment wili

discharge, reduce, prejudice or affect the liability of the Chargor or the Secured
" Liabilities nor will the Lender be obliged to account for any money or other property
 received or recoverad In conseauence of any enforcement or realisation of any such
guarantees, indemnities, Security inferests or other means of payment.

138 Variation

No variation of the terms of this Deed will be valid unless it is in Writing. and executed .
' as a deed by the Chargor and confirmed in writing by the Lender.

14 - Release of Security

' Upon the expiry of the Secunty Period and the Lender not being under any further .
actual or contingent obligation to make advances or provide other financial
" accommaodation to the Chargor, the Lender will, at the request and cost of the
. Chargor, release and cance! the Security and without recourse o, of any
- representation or warranty by, the Lender or any of its nominees.

LR . Subsequent Security Interesis

If the Lender at any time receives or is deemed to have received notice of any .

subsequent Security Interest affecting ali or any part of the Security Assets or any '

assignment or fransfer of the Security Assels which is prohibited by the terms of this
- Deed, all payments thereafter by or on behalf of the Chargor to the Lender will be
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freated as having been credited to a new af;c::auﬁt of the Chargor and not as having

heen applied in reduclion of the Secured Liabilities as at the time when the Lender
receivad such notice.

Assignment
- Rlght of Lendear to assign

" The Lender may at any time assign or othenwise fransfer all or any part of its rights
- uneler this Desd.

. Restriction on Chérgm’ -

 The Chargor may not assign or 'ZFénlafés“aﬁy of its rights or cbiigations under this

o ~ Deed.
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~ Confidentiality

" The Lender may give such information relating to the Chargor and the Secured -

- Liabilities as it thinks fit to any person proposing to take an assignment andfor transfer

. from the Lender andior fo enter into contractusl relations with the Lender with respect
- {o this Deed.

Expenses, stamp taxes and indemnity

- EXpensas

‘The Chargér will from time to time oh demand of the Lender, reimbuirse the Lendar on
~ a full indemnity basis for all the costs and expenses (including legal fees) together with -

any VAT thereon properly incurred by it or by any Raceiver in connection with:

1714 the negotiation, preparation and execution of this Deed and the completion |

- of the transactions and perfection of the security contemplated in this Dsed;,

or

1742 the exercise, preservation andfor enforcement of any of the Collateral

Rights or the security contemplated by this Deed or any proceedings

- instituted by or against the Lender or any Recelver as a consaquence of :

“taking or holding the security or of enforcing the Collateral Rights,

clause 2.2.

" Btamp taxes

which this Deed, the Security or any judgment given in connection with it is or at any

Indemnity

. and such expenses will carry interest until so reimbursed st the rate referred 1o in

_The Chargor will pay all stamp, stamp duty land tax, registration and other Tax to .

~ time may be subject and will, from fime to time, indemnify the Lender on demand -
- against any liabilities, costs, claims and expenses resulling from any failure to pay or-
~ delay in paying any such Tax. '



8

181

16.2°

The Chargor will, notwithstanding any release or discharge of all or any part of the

Security, indemnify the Lender, its agents, attorneys and any Receiver against any

action, proceeding, claims, losses, liabiliies and costs which it may susfain as a

consequence of any breach by the Chargor of the provisions of this Deed, ihe'_'_.f

- exercise or purported exercise of any of the rights and powers conferred on them by

this Deed or otherwise relating 1o the Security Assets.

.Paymentﬁ free of deduction

All payments fo be made under this Deed will be made free and clear of and Without

deduction or withholding whatscever for or on account of any Tax except to the extent '

that the Chargor is required by law to make such payment subject fo the deduction or

withholding of any Tax. If any Tax or amount in respect of Tax is required o be

. deducted from any amounts payable ¢or pald by the Chargor, the Chargor will pay such

additional amounts as may be necessary to ensure that afier the making of the

~ deduction or withholding which is required the relevant recipient receives and retains '_
{(free from any liability in respect of any such deduction or withholding) a net amount

egual {o the full amount which it would have received and retained had no such

deduction or withholding been made.

Discretion and delegation
Discretion

Any power or discretion which may be exercised or any defefmination which may be

made hersunder by the Lender or any Receiver may be exercised or made in its -

. absolute and unfettered discretion without any obligation 1o give reasons.

Delegation

Each of the Lender and any}f{eaeiver will have full power to déieggte' (eithar generally

- or specifically) the powers, authoriies and discretions conferred on it by this Deed
~{including the powsr of atforney) on such terms and conditions as it sees fit, which

delegation may include power to sub-delegate and will not preciude either the

Receivar itself or any subsequent delegation or revocation thereof.

: Perpeluity pariod

be the period of 125 years from the date of this Deed (as specified in section 5(1) of

- the Perpetuities and Accumulations Act 2008).

- Counterparis

' subsequent exercise of such power, authority or discretion by the Lender or the :

~ The perpetuity period under the rule against perpetuities, if applicable fo this Deed, will

- This Deed may be executed in 'counterparts,. all of which wheﬂ iaken together will R
- constitute a single deed.
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Ce r@:éficaﬁ@n' N

" The Chargor hereby certifies that ifs creation of this Deed in favour of the Lender does
not contravene any of the provisions of the Companies Act 2008 or its memorandum
- and articles of association. :

- Reorganisation
* This Deed will remain binding on the Chargor notwithstanding any change in the -
~ constitution of the Lender or its absorption by, or amalgamation with, or the acquisition
of all or part of its undertaking by, any other person, or any reconstruction or

recrganisation of any kind., The Security will remain valid and effective in ali respecis '

o " in favour of the Lender and for any assignee, transferee or other successor in title of o
. the Lender.

 Set off |

The Lender may set off any matured obligation due from the Chargor under this Deed

‘against any matured obligation owed by the Lender to the Chargor (whether actual or o

contingent, present or future), regardless of the place of payment, booking branch or -
currency of either obligation. If the obligations are in different currencies, the Lender

- may convert either obligation at 2 market rate of exchange in its usual course of

business for the purpose of the set-off.

Payment of monies

Liate for payment

Where neither the Facility Agreement nor this Deed specified the due date for -

- payment of any monies owed by the Chargor to the Lender such monies will be due
. and payable to the Lender by the Chargor on demand. '

Currency

" The Chargor's fiability under this Deed is to discharge the Secured Lisbilifes in
 Sterling. If at any fime the Lender receives a payment (including by set-off) referable
to any of the Secured Liabilities from any source in a currency other than Sterling,

then such payment will take effect as a payment to the Lender of the amount in

- Sterling which the Lender is able to purchase (after deduction of any refevant costs)
. with the amount of the payment so received in accordance with its usual praciice.

Currency indemnity

I a payment is made undera court order of in satisfaction of a claim or proof and s
. treated by clause 25.2 as a payment of an amount which falls short of the relevant
liability of the Chargor expressed in Steding, the Chargor as a separate and

independent obligation will on demand from time fo time indemnify the Lender against .
such shortfall and pay intersst on such shorifall from the date of such payment io the
date on which the shortfall is paid.

. Certificates



A cerlificate signed by an official of the Lender as o the amount due or owing from the
 Chargor will be conclusive evidence against the Chargor, except in the case of
. manifest error.

26° - Noftices
: 261 Borvice

- Any notice or communication fo be given in connection with this Deed will be in writing -
and delivered by hand or seni by first class prepaid post and:

| 26,11 sant to the Chargor at

2612 Sarsen Court, Horton Avenue, Cannings Hill, Devizes, Wiltshire, -
- BNT0 2AL

. 26.1.3  Aftention: - _.M‘schales Atiako .
9814  senttofthe Lenderat

. 2615  Sarsen Court, Horton Avenue, Carﬁniugs Hill. Devizes, Wiitshire,
CO8N10 2A7 :

2616 Aftention: . Michael Atiako .-

Unless either party has communicated another address to the offier in which case it -
- must be sent to the last address so communicated,

26.2 - Receipt by Chargor

A notice or communication sent by the Lender io"tﬁe' Chargor under clause 26 will be
" deemed o hava heen receivad:
2621 i delivered by hand, at the time of delivery; or
2822 _ if sent by first class pre-paid post, on the next business day aftér pr}Sﬁng. ' _

263 - 'Receipt by Lender

" Any notice or communication given to the Lender by the Chargor shall be deemed to

. have been received only on actual recsipt.
264 ~ Confirmation in writing
- The Chargor may not ?a!y' on ‘any oral nofice, waiver, . consent, approval, T :
representation, advice, statement or other communication by the Lender orany of its

- employees, agenits or representatives except where such communications are
" confirmed in writing and signed for the Lender pursuant o clause 26.

26.5. Electronic communication

- 2851 Any communication to be made betwesn the Chargor and the Lender under -
©or in connection with this Deed may be made by elecironic mall or other
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elactronic means 1o the axient that théy agré@ that, unless and unfil notified
1o the contrary, this i to be an accepted form of communication and if they:

RNEY notify each other in writing of their electronic mail address andior -
any other information requirad to enable the sending and receipt of
- information by that means; and

(b  nolify each other of any change to their .ads:ﬁ?ess; or any other such
information supplied by them by nol less than five Business
Daysnotice, '

2852 Any electronic communication made between the Chargar and the Lender |

will be effective only when actually received in readable form and in the
 case of any electronic communication made by the Chargor to the Lender .
only if it is addressed in such a manner as Lender shall specify for this

- pUTpOSE.

2653 - Any electronic communication which becomes effective. in accordance with |
. clause 26.5.2 above, after 5.00 pm in the place of receipt shall be deemed .

only to become effective on the following Business Day.

 Governing law and jurisdiction

Governing law

" This Deed and any non-contraciual abligations arising out of or in connection with it -

shall be governed by, and be construed in accordance with, the laws of Engiand.

Exclusive jurisdiction

.. The courts of England have exclusive jurimibﬁcn to setfle aﬂy dispu‘%e"a’ﬁsmg in
- -connection with this Deed (a Dispute). The parties agree that these courls are the
" most appropriate and convenient courts fo setfle any Dispute that zdises under or in

connection with this Deed and accordingly neither party will argue to the contrary.

Benefit of the Lender

 This clause 27.3 is for the benefit of the Lender only. -As a restilt the Lender will not

ke prevented from (aking proceedings relating fo a Dispute in any other courls with

©jurisdiction. To the extent allowed by law, the Lender may take concurrent ™

proceedings in any number of jurisdictions.

~ This Beéﬁ has been executed as a deed by the pamés and is delivered and takes éﬁec:t on the
- date at the beginning of this Deed.



. Chargor _ e T '

e '_-lsigned as g déed by

ASTER HOMES LIMITED
_ 'acting by

- director and _ o Darec:%o

directot/secretary o B . Direciorfﬁecreta-_

: for and on behaif of the !en!er

- Lender

 signed by




