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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3736718

Charge code: 0373 6718 0036

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th August 2016 and created by Luminus Homes Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 23rd August 2016 .

Given at Companies House, Cardiff on 24th August 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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Dated |1 Augusc 2016

LUMINUS HOMES LIMITED
as Chargor

LUMINUS FINANCE LIMITED
as Chargee

FIXED CHARGE

(To: The Chief Land Registrar. Note: This Deed contains (in clauses 4.3 and 6) applications by
the Chargor to enfer certain restrictions in the Proprietorship Register and Charges Register
and (in clause 4.4) an application by the Chargor to enter a notice on the Charges Register.)
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This Deed is dated \'l A-A.sw Y 2016-and made belween:

(1)  Luminus Homes Limited, a company limited by guarantee with registered number 3736718
~and a Registered- F’rowder registered with the Social Housmg Regulator under reglstratlon
number LH4253 (the Chargor); and.

2)  Luminus Finance Limited a com p‘_ahy _'Ii_mited. by guaranles ragistered under the Com pahies-
Act 1985 with registered number 06438705 as chargee (the'Chargee)).

Whereds

(A) The Chargee has agreed to ‘provide credit and other facilities to the Chargor purstiant to a
facility agreement dated 30 March 2011 between the Chargor, the Chargee and Canada Life
Limited as Fagility Agent (On-Lending Downstairs Agreement).

{8) It is & condition to the grariting of such credit and other facllities. that the 'Charg_dr enters info
this Deed.

{C) itisinfended by the parlies hereto that this Deed shall take effect as a deed.

It is agreed:

1

Definitions and interpretation
1.1 Definitions

In'this Deed:

‘Charged Assets means all the assets, rights; property and undertaking of the Chargor from

time: fo time charged in favour of ot assigned or-agreed to be assigned (whether at law or in

‘equity) tothe Chargee by the Chargor by or pursuant to this Deed

Collateral nghts means all rlghts powers and remedies of the Chargee provided by or

'pursuant to this Desd or by law

.Default Rate means the rate at which interest shall acerue on any Unpaid Surm, calculated in

accordance with clause 8.3 (Default interest) of the On-Lending Downstairs Agreement’

Everit of Default has the meaning given to it in the On-Lending Downstairs Agreement

Finance Documents has the méaring given to it in the On-Lending Downslairs Agreement

Fixtures includes all buildings, erections and struclures at any time on of in the course of

construction on any Property and includes all fixtures, fittings, plant, machinery, equipment,

installations and apparatus from the date of this Deed and from time to tifme in or on or
belonging to any Property

Greater London Authority means the Greater London Authorlty as constltuted pursuant to
Part I of the Greater London Authority Act 1999

Homes and Communities Agency meails the Homes and Communities Agency constituted

pursuanit to Part 1 of the Housirg and Regeneration Act'and any successor for the time. being
or-any similar future authority carrying on any of the same grantfinvestment. making functions
(which for the purposes of this definition dogs not include the functions of the Sacial Housing
Regutator), and where the context so requires, reference to the Homes and Comimunities
Agency shall mclude reference to the Greater London Author:ty (as appilcable)




Housing and Regeneration Act means. the Housing and Regeneration Act 2008 (as
amended by the Localism Act 2011)

Insurances means all contracts-and policies of instrance of whatever nature which are from
time 1o time taken out by or with the adithority and on behalf of the Chargor in refation to the
Real Property or {to the eéxtent of such irtergst) in which the Chargor has an interest in
relation to the Real Property

Letting D_oéur_nénf means any past, present or future lease, tenancy or licence to occupy or
any past, present or futlre agreement for any of the same fiom time to timie granted or
entered into by the Chargor or any predecessor in title of the Chargor (as the case may be) in
respect of the Real Property and any licence, consent or-approval given thereunder

'Planning Acts means the Town. and Counfry Planning Acts 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Plahning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,

“the Planning and Compulsory Purchase Acl 2004 and any regulations or subordinate
legislation made under any of the foregoing and any: other statute or regutation governing or
controlling the use or development of land and buildings
Property means all estates dnd intefests of the Chargor in any fresheld of leasehold property

“wherever situaté now or in the future legally or beneficially owned by it and all buildings,
Fixtures; fittings (other than tenant's fixtures and fittings)-and fixed planit and machines from
time to time therecn, and references 1o "Property or "property" shall be taken to ‘include
references to the whole or any part or parts of any property comprised therein at any time.

Real Property means:

(a) the freéchald and leasehold property in England and Wales specified in-Schedule 1
and '

(b)  “any bulldings, Fixtures, fittings; 'fixed_plan_tror machinery from time to time situated on
or forming part of such freehold or leasehold property
and includes all Related Rights

Receiver means a receiver or receiver arid matiager, administrative receiver admiinistrator or
.attorney or -ofher person appomted to carry out the ditigs of- such person who JS a quahﬁed
person under thie terms of the Insolvency Act 1986

Registered Provider means a'registered pr‘dvider’ of social hoUsi'h.g;"as' such term is defined
it the Hﬁu:sing ar_ld- Regerneration Act

Regulatlon Committee means the Regulatlon Committee of the Homes and Communities
Agency as constituted pursuant to F’art 7 of the Localisti Act 2011,

R_e'la'te_d_- Rights means, in relation to any asset:
(a) the proceeds of sale of any part-of that asset

(b) all-rights under any Jicence, -ag.ree-rh'e.n't for sale or agresment for lease in respect of
that asset

{c) all nghts benefits, claims, contracts, warranties, remedies, sacurity, indemnities or
covenants for title in respect of that asset and




(d) any moneys and proceeds pald or payable in respect of that asset
Residential Unit has the _m-e_an'i-n_g given to it in the On-Lending Downstairs Agreement
Right to Buy has thé meaning given (o it in the On-Lending Downstairs Agreemient

Secured Obligations means all present and future obligations and liabiiities (whether joint or
several, actual-or contingent) due, owing or incurred by the Charger to the Chargee under or
in connaction with the On-Lending Downstairs Agreerment and the other Finance Documents
in ‘any manner ahd whether present or future, actual ‘or contingent, whathér incurred solely or
jointly with-any othier persen and whether as principal or surety, logether with all interest
.a_cc_ru'ing on such liabilities and all costs, charges and expenses incurred by the Chargee
under the Orn-Lending Downstairs Agreement and any of the other Finance Documents,
except forany obligation which, if it were included here, would result in a contraventiori of a
prohibition against providing financial assistance in any jurisdiction

Security Interest means any mortgage; p’l’edge,_l'i_en.' charge (including, for the avoidance of
_dolibt, & floatirig- charge) security assignment, hypothecation or security interest or any other
agreement. or arrangement having: the effect af conferrmg security or ary-other type of
preferertial arrangement having a similar effect

Shared Ownership Lease has the meaning given to it in the On-Lending Downstairs
Agreement

Social Housing Regulator means the Regulation Commitiee and any successor of
suecessors for the time being or iri each case any similar future authorlty carrying on any of

the same regulatory/supervisory functior's as the Regulator of Social Housing (as deflned in
the Housing and Regeneranon Act)

Value or Valuation of the Real Property has the: meanlng given ta it in the On-Lending
Downistairs Agreement

1.2 Interpretation
(a) In'this Deed unless. the contrary intention appear, a reference to:

103 the Chargor or the Chargee shall be construed so as to include its or their
{and any subsequent) successors and any permitted assignees - and
transferees i accordance with their respective interests (i each case
whether immediate or. derivative);

(i) a Finance Docutiient 6r another document s @ reference to that Finarice
Document o other document as from time to time amended, novated;
replaced, r‘e‘staled,‘_ supplementedior'_varied;

(i)  aclause or a schedule-or annex is a reference to & clatise of, or a Schedule
{a, or annex to, this Deed; and

(iv) a law nr statute is a reférence to that law or statute as re-enacted, amended
“or replaced.

(b} ‘Unless the contrary irterition appéar, all terms and expressions used but not defined
heréin shall have the meanings giveri to them in the On-Lending Downstairs
Agreement.




{c) The terms of the documents under which the Secured Obligations arise and of any
agreements belween the parties hereto in relation to such documents are
incarporated herein to the extent required for any purported disposition in-accordance
with Section 2{1} of the Law of Property (Miscellaneous Provisiors) Act 1989.

{d} The index to a_nd tiie headings in this Dead are. for convenience only and are to be
_ignored in-construing this Deed.

(e)  Save where the context otherwise requires, any word in this Deed .importing the
singular shall include the ptural and vice versa.

1.3 Contracts (Rights of Third Parties) Act 1999

ta) A persan who'is nat a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enfarce ar to enjoy the benefit of any term of this Deed.

{b) “The congeft of any person who-is not a party: to this Deed is not requnred to rescind
or vary this Deed at any. tlme

P.a"ym_ent' of Secured Obligations

(3)  The Chargor as principal obligor hereby unconditionally and irrevocably covenants
with. the Chargee that it shall, at the time and.in the manner provided in the Finance
Docurments relating thereto, discharge all of the obligations which it may at any time
have to the Chargee (6r any person. on- behalf of it pursuant to the Finance
Documents {including this Deed)) in respect of any Secured Obligations including any
liability in respect of any further advances made thereunder and _hefeund‘e_.r,- whether
present or future, -actual or-contingent (and whether incurfed solely or jointly and
whisther as principal or as surety orin.some other capacﬂy) and the Chargor shall pay
to the Chargee when due and payable in the. manner provided in the Finance
Documents every sum at any time owing, due or incurred by it to the Chargee (or any
person on behalf of it) in respect of any such obligations and liabilitics. .

{b) Any amount not paid hereunder when dug shall béar interest (as well after as before
judgement and payable on demand) at the Default Rate from the due date until the
date such amount is unconditionally and irrevocably paid and. dlscharged in full,

Fixed charges and assignments
31 Fixed charges

The Chargor hereby charges with full title guarantee in favour of the Chargee for the payment
and discharge of the Secured Obligations, by way of first fixed charge {which so far as it
relatés 1o Jand in England and Wales the legal title to which is vested in the Chargor at the
date of this Deed shall be a charge by way of legal mortgage) all the Chargor's right, title and
interest from time to time Iri, to and under each of the following present and future assets
(subject to obtaining any necessary consent to such mortgage of fixed charge from any third
-party):

(@)  the Real Propetty;
(6)  the Insurances and all ciaims and reliifns of premiums inrespect thereof;

(6) - the benefit of all present and future licences, -consents and authorisations (statutory
or otherwise) held in connection .wit'h_ the Real Property or the use of the Real




{d)

Property and the right to recever and receive all compensation which may at any time
become.payable o it in respect thereof; and

if and In so far as any legal mortgage set-out in this clause 3.1 or any assignment sét
out in clause 3.2 shall for any reason be ineffective as a legal mortgage or
assignment in relation to any. asset, any relevant asset referred to in those clauses.

Assignments.

The Chargor hereby assigns and agrees fo assign with full title guiarantee by way of security
to the Chargee (to the fullest extent assignable or capable of assigrniment without first
infringing any contractual p-_rovisi_o'n testricting the same (unless any applicable consent or
waiver fo any such assignment has been given)) as security for the payment and discharge of
the Secured Obligations, all the Chargor's fight; title and interest from time to time in, to and

(@)

(b)

(e)

(d)

-u_nd:er- each of the following present and future assets:

the personal ‘agreements and--cov.enanfs':{'still_ subsisting and capable of being
enfarced) by the tenants, lessées, licensegs or other parties under any Letting
Document-in respect of the Real Property and by all guarantors in respect thereaf and

-all Security Interests held by the Chargor from time to time, whether present or futdre,

in’respect of the obligations of the tenants, lessees, licensees or other ‘parlies under
any Lelting Document (including, without limiting the generality of the foregoing, all
moneys die and owing 1o the Chargor or which may become due and owing to the‘

-Chargor at any time in the future in connection therewnth)

® all agreements now or from time to time entered into or to be entered into to
enable the charging ot assignment by way of secufity of the Charged Assets;
i W

(i} all agreements now or from time to time entered into or to be entered into for

the sale, latting or other disposal or realisation of the whole or any part of the
‘Real Prep_ert_y,

{including, without Timiting the generality of the foregoing, all moneys due and owing
to the Chargar or which may become due and owing to the Chargor at any time in the.
future in connection therewith);

all dgreements, contracts, deeds, licences, undertakings, guarantees, covenants,
warranties, representations and ether documents {including all documents entered .

'inte now .or i the future so as to enable the Chargor ta perfect its rights under this
Deed or ary such agreement contract, deed, licence, undertaking, guarantee,

coveriant, warranty, représentation or cther document) now or hereafter entered into

by or given to the Chargor in respect of the Real Property and all claims, remedies,

awards or judgments paid or payable to the Chargor {including, without limitation, all
Iqu|dated and ascertained damages payable to the Chargor under the ‘above) i e&ch
case relating to the Real F’roperty,

all licences held now or in the futlire in‘corinection with the Real Property and also the
right te recover and receive all compensation which may at any time becore payable.
to the Chargor in relation to the Real Property;




(&) all rights and claims to which the Chargor is now or may hereafter become entitled in
relation to-any development, construction project, redevelopment refurblshment
repair or improvement of of of1 the Real Property;

(f) all guaraiitees, - warranties, bonds and représentations given of made now of
hereafter by, and any rights or remedies against, all or any of the designiers, builders,
contraclors, slirveyars, valuers; professional “advisers . or sub-contractors or-
manufacturers, suppliers and installérs of any Fixtures in ‘gach case in connection
with the Real Property (including the benefit of all coliateral or other warranties from
the Valuer or any Dther surveyor in each case as referred to ir;, or-as contemplated
by, the On-Lending Downstairs Agresment); and

(9) ali fental income and disposal proceeds in each case relating to the Real Property
-which has not besn ‘assigned pursuant to claused.2(a), 3 Z(b) or 3.2(¢ Y and the right
“to make demand for and receive the same,

in each.case provided always that;

i) until an Event of Default has occurred and is continuing, the Chargor shall {provided.
by doing so it does not breach a Finance Document) be entitled to :ex'erc.i_s'e its rights
under or in connection ‘with the agreemients and . covenants referred to -_in
clauses 3.2(a) and 3.2(b) {in. relatlon to lettifig agreements . and sale agreements in
respect of Right to Buy ‘and Shared Owrership Property disposals contemplated by
the terms of the On-Lendirg Downstairs Agreement and all other Finance Documents
orin relation to other lettings or disposals permitted pursuant to the terms of the On--

'Lending Downstairs Agreement and all other Finance Documents) and clauses 3.2(c)
to 3.2(g) inclusive: '

{i) on irfevocable payment and dischargs of all the Secured Obligations the Ghargee will
atthe request-and cost of the person lawfully requiring the Chargee so to do reassign
the same and prror to such payment or dlscharge upan bejng requested so 10 do by ,
the Chargor and upon bemg provided with a full indemnity for {and, if so required, i
payment in-advance of) its costs, the Chargee will either take such steps (including
‘where appropriate the issue of p"ro_ceed'i'ngs_) ‘as the Charger may require to _enfor_cé'
the terms of any of the agreements referred to in-this clause 3.2 or;-at the option of
the Charges, taking due régard of the representations made by the Chargor, reassign
the relevant agreement or the rights of action accried thereunder to the Chargor to
the extent necessary to énable the Chargor to enforce the same; and

() the Chargee shall riot give or require the Chargof to give any notice of ‘assignment
contained in this clause 3.2 to any person {other than any landlord of Real Property of
which the Chargor is a tenant) pursuant to-clause 4.1 (Notices of assignment) unless
and Until an Event of Defaulf has occurred and is continuing.

Perfection of sécurity
4.1 Notices of assignment

‘Subject to clause3.2(j); thie Chargor shall deliver to the Chargee {or procure delivery. of)
notices of assignnient duly executed by, or .on behalf of, the Chargor in respect of any
Charged Asset which is the sibject of an assignment pirsuant to clause 3.2 (Assignments)
promptly upon: the request of the Chargee from time to time and in each case shall-use all
réiasonable endeavours 1o pracure that each notice of assignment is promiptly acknowledged
by the obligor or debtor spegified by the Chargee.




4.2 Real Property: Deposit of title deeds

The Chargar shall deposit all deeds and documents of title relating to the Reai Property with
the Chargée or, subjact to the terms of all ‘othér Finance Documents arid o receipt of an
undertakinig from the relevant solicitors in a form satisfactory to the Chargee, déposit with the
soligilors to the Chargor approved by the Chargea all deeds and documents of tifle relating to
the Real Property (and it'is hereby-agreed that such deeds and documents of titte will be held
by such sali¢itors to the order of the Chargee) except in each case to the extent that any such
Real Property {a) is sold pursuant to the Right to Buy ar Shared Owrership Sale or (b) Is
released by the Chargee from the Security Interests comprised. in this Deed pursuant to the-
terms of the Finance Documents. '

43  Land registration

(a) The Chargor hereby consents to the lodgement at the Land Registry of an application

' by ‘or on behalf of the Chargee for the entry of the fallowing restriction in the

Proptistorship Register of any property Which Is; of Is required to be, registered
forming part of the Real Property:

"No. disposition of the registered estate by the proprietorof the registered estate or by
the proprictor of any registered charge is fo be registered without a Written consent

- signied by the proprietor for the time being of the charge dated [the date of this Desd]
in favour of Luminus Finance Limited referred to in the charges register or its
.secretary or conve, yancer

(b}  TheChargor hereby consents to the lodgement at the Land Registry of an application
by -or ‘on behalf of the Chargee for the éntry of the following restriction in the
Proprietership Register of any property which is, or is required fo be; registered
forming part of the Real Property: :

“"No disposition of the registered estate by the proprietor of the registered estate-or by

the proprietor of any regtstered' charge is to he registered without a wrilten sonsent
signed by the proprietor for the time being of the sub-charge. dated {the date of this
Deed] in favour of Prudentrat Trustee Cnmpany Limiited referred to in the charges
'regtster or by its conveyancer

(¢}  The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Properly
(Misellansous Provisions) Act 1994 will not extend to dlause 3 (Fixed charges and
‘assignments). It shall be implied in- respect of clause 3 (Fixed charges and
assignments) . that the Chaigor is ‘disposing of the Charged- Assets free from all
charges and encumbrances (whether monetary. or not) and from all other rights
exercisable by third parties tincluding liabilities |mposed and rlghts conferred by or
under any enactment)

4.4 Further advances
(a) Sublect to. the terms of the on- -Lending D'own'stalrs Agreement the Chargee may be
required to make’ further advances to the Chargee i accerdance wnh the terms. of the

On-Lendirig Pownstairs Agreement.

{b) For the purpeses of section. 94(1)c}. of the Law of Praperty Act 1925, sectlon 49(3) of
the Land Reglstratuon Act 2002 and Rule 108 of the Land Reglstratncn Rules 2003
the obhgatlon an the Ghargee to make further advarices will be deemed to be
incorporated in this Deed as if the same weere set out in this Deed. -




{(c) For the purpeses of the Land Registration Rules 2003 and sub-section 49(3) of the
Land Registration Act 2002; the Chargor hereby consents to-the lodgement at the
L‘a'nd Registry"of an 'applicalio'n by or on 'behaif of the 'C’hargee of a"note of the-

regrstered I_and_fqrmrng part o_f the Rea]_Prope_rly.
Further.assurance
5.4 Further assurance - general

The Chargor shall promptly do all such acts and esxgcute all ‘such. documents (including

assignments, transfers, morlgages, charges, notices and inskructions) -as. the Charge'e may

reasonably specify (and in such form as the Chargee may reasonably require} in favour of the -
Chargee or its nomiree(s): ' '

{a) to-create, perfect, protect and maintain the Security Interests created or intended to
be created under or evidericed by this Deed or for the exermse of or-for the ‘exercise
. of the Collateral Rights; and/or

{b)  (if-an Event of Default is continuing) to facilitate the realisation of the assets which
are, or are mtended lo be, the subject of the- Security Interests created by or under
this Deed.

Any d0¢u'ment required to be executed by the Chargor under this clause 5 WI_II be prepared at
the cost of the Chargor.

52  ‘Necessary action

The Chargor shali take all such action as is available ta it (lncludrng makrng all frlrngs and
registrations) as may be necessary for the purpose of the creation, perfeclion, protectlon or
‘maintenance of any Security literests conferred of intended to be conferred on the Chargee
by or pursuant to this Deed.

53 Consents

The Chargor shall use all reasonable erideavours to abtain {in form and content satisfactory
to the Chargee) as soon as possible any coisents necessary to enabls the relevant assets of
‘the: Chargor purported to be so chiarged or assigned to be the subject of an effective fixed
charge or assigniment pursuant to clause 3 (Fixed charges and assignments) and imniediately
upon obtaining any slich consent; the assel concerned shall bécome subject to such Seeurity
l'nter_e.s.ts' and the Chargor shall promptly deliver a copy of each consent to the Chargee.

5.4 Preservation of rights

Neither the obligations of the Chargor contained in this Deéed nor the rights, powers and

remedies conferred in respect of the Chargor Upon the Chargee by the Finance Docurnents or

by law shall be discharged, impaired or otherwise affected by:

(a) the winding-tip, dissolution, administration- or reorganisation of the Chargor or any
other person or any chatige inits status, function, cantrol or ownership; '

{b) any of the obiigmibns of the 'C'hargor" or any other person under the Finance
Documents ot under any other security refating to the Finance Documents being or
becoming ilegal, invalid, unenforceable orineffectivé in any respect;




(c) time or other indulgence being granted or agreed to be granted to the Chargor or any
othar person in respect of its oblrgahone under the Finance Documenis or: under any

such other secuitity;

() any amendiment to, or any variation, waiver or releasé of any obligation of the
Chargor or any other person urider, the Findnce Documents or under any such other
seclrity’ '

'(e'_)-’ any failure to take, or fully to take, any security contemiplated by the Finance

Documents. or othetwise agreed to be taken in respect of the Chargor or any other
person’s obligations urider the Finance Documents;

) any failure to realise ar. fully to realise ‘the value of, or any release, discharge,
exchange or-substitution of, any securily taken or agreed to be taken in respect of an
the Chargor's or any ¢ ather person’s obligations under the Finance Documents; or

() “any other act, event or omission which, but for this clause 5.4, -might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor er any
other persen or any of the rights, powers or remedies cénferred upon the Chargee. by
the Finance Docurments or by taw.

55  Implied covenants for title

The obligations of the Chargor under this Deed shall ‘be in-addition to the covenants far title

‘deemed to be included in this Deed by virtue of Part 1 of the Law of Property (Mlsoellaneous

Pravisions) Act 1994,

Property Further Assurance:

6.1 Deéfinitions.

I this clausé 6 and Schedule 2

{a)  “Perpetuity ‘Period” means the périod of 80 years from the date of this
' Morigage;

(b}  “Property’ means Property A; and

() "Refained Land" means Retained Land A:
(d) . "Easements" means the means those easements and other ri'ghtfs'-d'e.tail'ed'_i_n
Schedule 2.

6.2 The Easements

The Chargor for itself and its successors in title to each and every part of the Retained Land
Including any ortgagee of the Retained Land respectively covenants with the Chargee for
the benefit of the Prapsrty and each and gvery part of it;.

(@)  that if the Property does. not enjoy the beneflt of all rights and easements
which are nécessary for its use and enJoyment but to do so it “Wwould reqitire
further edséments in respect of the Retainad Land and the Chargee requires
the same to be granted within the Perpetuity Period then the Chargor will
grant by deed(s) to the Chargee of the Chargeg’s successers in tile or such-
other successors in litle to or owners or occupiers of the Property and each
and every part thereof within twenty gighit days.-of a written demand by the:




6.3

6.4

(b)

()

Chargee the Easements or such other rights as the Chargee and the
successors in title may reasonably agree and the Chargor hereby irrevocably
appoints the Chargee and separately any receiver appointed by the Charges
to be its attomey for this purpose

that it will procure that any mortgagee or chargee of the: Retaingd Land
enters into.such deed(s) referred to in clause 6.2 (a) above; and |

that it will riot after the date hereof and while this Martgage is. still subsistiiig
make a freehold disposal of the Retained Land-or any part thereof withoiit”
procuring from the othier party to the disposition or dealing a deed retaining
for the benefit of the Property and each and every party thereof . the

-Easements or such other rights as the Ch_a_rgee and such other party may

reasonably agree.

to the extent that any of the Retained Land over which the Easements are

“intended to be granted is subject to a lease or fenancy then the Easements

over such land shall be modified to the exterit of the easements excepted and
reserved to the lessor in such lease or tenancy

The Charges for itself anid its sticcessers in title to the benefit of the Charge over the
Property (or any part thereof) heraby granted hereby covenants with the Chargor for
the bensfit-of the Retained Land and each and every pait of it:

@

{c)

to.enter:

that it will if required by the Chargor grant by deed(s) to the Chargor as
owrers of the Retained Land and each and every part thereof within 28 days
of ‘a ‘written demanid by the Chargot the Easements or such. other rights as
the Chargor may reasornably agree over the Property in favour of the
Retained Land (but fo the intent that for the purposes of this clause 29(a) only
references in Schedule 2 bélow to the “Property” shail be replaced. by
references to the “Refained Land" and vice versa)'and the Chargee hereby

'iri-'evoc':a_bly appoints the Chargor to be its attarney for this purpose;

that it will procure that any mortgagee or chargee ‘of the Property enters iﬁtp
such deed(s) referred to in clause 29(a) above; and

thiat it will not after the date hiereof and while this Mortgage is still subsisting

make an assignmeént of the benefit of this Charge without pracuring from the
other parly to the disposition of dealing a desd retaining for the benefit of the
Retained Land and edch and every party thereof the Easements or such
other rights as the Chargor and such other party may reas'cn_ably agree,

to the extent that siny of the Properly over which the Easéments are intended
to be granted is subject to a lease or teriancy then the Easements over such
land shall be modified to the extent of the easements excepted and reserved

to the léssor in such lease or tenancy

The Land Registry

The Chargor hereby applies or consents to the lodgement at the Land Registry of applications.
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(a) in the-registers of litle lo the Relained Land such of the rights and covenants
' as dre capatile of registration; and

{b) a restrictior in the Proprietorship Register of the title to the Retained Land as
follows:

-by the propnetor of any reg;stered charge is fo be reg;stered thhout a cernfrcafe
sagned on behalf of Luminus Finance Limited or hy its conveyancer that the
pravisions of clause 6 of & fixed charge dated [ ] have bsen
complied with or do ot apply” '

AND upon compliarice with the terms of this clause & the Chargee shall promptly isstie
the Chargor with.a certificate to confirm compliance with the terms of the abovementioned
Testriction

the s__a:d_ Charges Reglster |mr_ned_|a_te_l_y below th_e en_lry relat_mg to the reg|strauo_n
of the Charge hereby granted)as follows:-

"No disposition of the fixed charge dated [ 1 and made between Luminus

Homes Limited ‘and Luminus Finance Limited by the proprietor ‘of the registereéd
charge, fs to be registersd without a certificate signed on behalf of Luminus Homes

Limited by ils secrelary or conveyancer or other authorised signatory or by a

Conveyancer that the provisions of c!ause 6 of that charge have been complied with

or do.not apply™

AND Uipon compiiance with the terms of this- clause 6 the Chargor shall pramptly issue the
Chargee ‘with a certificate to confirm compliance with the teims of the abovementloned

restriction

'8.5 Further Covenant

' Regulator (or successor body) for the any consenls that may be: requtred for the valid grant of
the easements and rights referred to in this clause 6 (or where applicable to- camply with the
terms of any General Consent Issued by the Seclal Housing Reguiator (or successor body) in
so far as the same may (sub;ect to conditions) perm|t the grant of the easements referred to

“in this clause 6)

Repre.se-n_ta.t;lons_ and warranties
7.4 Duration and to whom made

The repr'ESentﬁaﬁOn_s- and warranties made by the Chargor in this clause 7-shall remain in force
for the period for which the ‘Secured Obligations are outstanding and are given to the
Chargee..

7.2 Matters represented
(a)  TheReal Property:

Save as disclosed in writing to the Chargee (iricltding in any certificate of mle
addressed fo. the Chargee) ort ar prior to the date of this Deed:

{0 the Chargor is the légal and beneficial owniar of the Real Propetty, subject to
‘any Right to Buy afrangements;

11
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{ii)

(i)

{iv)

{viy

(wii}

plannmg permission has been obtained oris deemed to have been granted in
accordance with statute for the purposes of the Planning Acts and Has been
camplied with respect to ary development and the existing-use of the Real
Property and the Planning Acts and all relevant building regulations or
previously relevant building bylaws have been complied with in respect of all
developments, alterations and improvements to the Real Property save
where such building regulations or by Taws-did not apply to the Chargor's

relevant predecessor in title {whether imimediate or derivative) at the relevarit
time and they have also beeri complied with in respeét of the use of the Real
Property;

there are no covenants, agreemeants, stipulations; reservations, .conditiofis,

interests, rights or other malters ‘whatsoever  affecting the Real Property
~which materially adversely affect or are likely to materially adversely aflect

the Value of the Real Property or the-ability of the Chargor to perform its

" obligations urider the Finance Documerits;

“nothing has arisen o has been created or is subsisting which would be an
overriding interest-over the Real Property which materially adversely affects

or is likely to-materially adversely affect the Value of the Real Propetty or the

"abilit_.y of - the Ch_argor__f_o.- perfarm its obligatiohs under- the Finance
Dogumients;

no facilitiss necessary for the enjoyment and Use of the Real Property are

enjoyed by the Real Property on terms entitling any péerson to terminate or

‘curiail its or their dse which materlally -adversely affects or is. likely to
‘materially adversely affect the Value of the Real Properly or the ability of the
Chargor to perform its ohligations under the Finarice Documents;

the Chargor has received no notice of_"ari_y adverse claifris by any person i

respect of the ownership of the Real Property or any interest therein, nor has
any acknowledgement been given to any person in respect thereof in’ any
such case where the same materially adversely affects or is likely to
materially adversely affect the Value of the Real Property or otherwise
materially adversely affect the abitity of the Chargor to perform its obligations
under the Finange Documents; and

the Real Property will be free: from. any tenancies or licences other than those
tenancies or licences permltted pursuant to the terris: of the ‘On: Lending
Dowiistairs Agreement and the Finance D_ocume._nts _

Secirity:

Subject to registration at Co'mpariies House and at the Land Registry or on the Land
Charges' Register as appropriate, this Deed creales thiose Security Interests it
purports to create ranking as set out above and is not liable to be avoided or

‘otherwise set aside on the liquidation or administration of the Chargor or otherwisé.
Valuation:

The Real Property {set out 'in:'schedul_e 1) consists of the same properties as have

been valued in a Valuation for the benefit of the Chargee ard the Finance Paities, as-
updated by a letter or fetters dated on-or about the date of this Deed from the relevant
Va[uer to stch parties,

12




7.3

Times for making representations and warranties

The représentations and warranties set out in clause 6.2 (Matters represented) are made on
the date. of this Deed and are deemed {o be repeated on each day whilst this Deed is in force
with reference to the facts and circumstances then existing.

Insurance

841

{a)

- Insurance undertakings

Insurance;

(D

(i

“insure and keep insured or procure the insurarice of the Real Property-and all

its other -assets of an insurable: nature against loss or damage: by fire,
explosion, aircraft and other risks as is customary or otherwise prudent for
Registered Providers to insure against.and such other risks as the Chargee

shall from time to time reasonably require in‘a sum or sums not less than the

replacement value thereof (meaning the total cost of entirely rébuilding,
reinstating or replacing the Reat Praperty and 'such other assets in the event
of their being completely destroyed together with architécts' and surveyors'
fees, liabilities to employees and third parties and contingencies arising under

any Act and common law) less such excess 8§ is usual and not imprudent for

a Registered. Providér and such other amount in respect of loss of rent as is

customary or otherwise prudent for Registered Provider to insure against or

as the Chargee shall from time to time reasonably require and effect and
maintain, to the satisfaction of the Chargee, insurance against such other
risks. as is customary or otharwise prudent for Registered Providers to insure
agalnst

‘ensufe. that all ‘monies which may &t any time hereafter "be_rece_iv_ed or

recaivable u'n'd.e.r-any.-i.ns'_ura'rice in respect of the Real Property or such other

assets whether or not effected pursuant to the foregoing provisions shall be
applied in replacing, restoring ‘or reinstating the Real Property or assels

destroyed or damaged or in such manner as the Chargee and the Chargor
may agree or, after the oeccurrence of an Event of Default or Potential Event
of Default which is continuing if the Chargee so-directs and the terms of the
relevant inglifandes or-any prior Secu_rity Interest (in the case of assets other
than the Real Property) so permit, in or towards satisfaction of the Secured
Obligations;

Complehon mamtaln oF procure the malnte_n_ance |n_ acc_ordance wlth an_y
development, building or other similar cortract, of the: insurarnce of any works
unider the terms of the contracters’ alt risk policy of insurance, in a form

‘approved by the Chargee with Insurers ar underwriters approved by the
Charges, in the full re-instatement value: from time to tile -of the works-ard

the full replacement value from time to time of goods and materials {together
with provisions for professional fess, forward inflation and debris removal)
and all other costs less siich excess as is not unustial and not imprudent for
a Regislered Provider to agcept, in the joint names of the Chargor, the

‘Chargee and (as appropriate) such contractor and if such joint insurance is
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(@)

{d)

(e

8.2

not possible to ensure that the interest of the Chargee is. noled on the pollcy
of insurance;

()  cause lo be insured the site of each Real Prapery the subject of a
Development in réspect of sufficient public liability insurance as is customary
and pruderit for a Registered Provider; and

() upon Practical Completion - cause any Real Property the subject of a
Development to be insured in accordance with-clause 8.1(a)(i) and following
Practical Completion of any works ernisuré that the said woiks are of a
reasonable slandard so that NHEC, Foundation 15 of equivalerit insurance
(or other similar insurance customary and prudent for Registered Providers)
should be avallable and use roasonable endeavours to procure that such
insurance is in place as soon as pract:cable after Pragctical Campletion;

Noting of interest:

procure that a note of the Chargee’s and the Finance Parties' interest (in"a manner
satisfactory lo the Chargee) is endorsed uponi all policies of insurance (except 1o the .
éxtent that such insuranige is effected iir the joint naries of the Chargor and the -
Chargee and, as appropriate, any third party) which shall at any time during the
subsisterice of this security be effected, maintained or held by the Chargor or any

person on its behalf piirsuant to clause8.1(a} and procure that the policies provide

that the policies of insurance will rot be terminated -or otherwise allowed to lapse
unless atleast 14 days’ prior notice is given 1o the Chargee
PrEmi'un"ts:'_

promptly pay all premiums and other moneys payable under all its policies of
i_nsUranc_e- when the same fall due for payment and do all other things necessary to
keep all of the Insurances in force and promiplly upon request by the Chargee

prodiioe to-the Chargee a copy of each pelicy and evidence (reasonably acceptable

tothe Chargee) of the payment of such sums;

‘Deposit:

upon the request of the Chargee {but subject 0 the provisions of any lease of the
Real Property), deposﬂ all pol|c|es of i insurance relating to the Real Property with the
Chargee and

Maintenance of Insurances:

not do or knowingly permit anything to be done in or Gpon or relating to the Real
Property or any part thereof which may make void or voidable any Insurance in

‘connegtion therewith.

Insiirance: Default

I the Chargor defaults in complying with clause 8.1 (Insurancé undertakings) the Chargee
may . effect or renew any such insurance on such terms, in' such name(s) and in such
amoun(s) as it considers appropriate, and all moneys expended by the Chargee in doing so
shall be reimbursed by the Chargor to. the Chérgee on demand and shall carry interest from
the date of payment by the Charges until reimbursed at the Default Rate
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Real Property

9.1

Lease covenants:

The Chargor shall, :ir'1 relation to any lease, agreement for lease or other right to occupy to
which all or any part of the Real Property is at any time subject:

{a)

{b}

9.2

pay the rents (if the lesses) and observe and peiform in all matefial respects the

covenants, conditions and obligations imposed (if the lessor) on the lessor or, (if the

lessee) on the lessee; and
not do-any act or t:hing Wh_e-re-by any lease or other document which gives.any right to
occupy -arly part -.of the Real Property becomes or may become subject to

determination or any fight of re-eritry or foffeiture prior to the expiration of its term. _'

General Real Property undertakings

The Cha_r_gor shall at _a-l-l finies during the subsistence: of this Deed:

(a)

(b)

Repair:

: (i.) repair and ke.ep' in good and tenantable repair and adequately and properly

painted and decorated to the satisfaction of the Chargee 4ll the Real Property

" and keep the Fixtures -and all plant, machinery, implements and other effects
for the time being owned by it and which are in or upon the Real Propérty or
elsewhere in a gaod working arder (save for fair wear and tear);

(ii) pot at ‘any time ‘without the prior written consent -of the Chargee sever or
 remove ariy of the Fixtisres or any of the plant or machinery (other than stock
in trade-or work in progress) on or in the Real Property {except for the
purpuse of any necessary .r_epéir_s or feplacement thereof) if such severance
or removal would have a material adverse effect on the Value of such Real
Property or ttherwise have a material adverse effect on the Chargor's ability

to perform its obligations under the Finanée Documents; and

(iy  comply withrand observé-and perform:

(A)  all .applicable - requiremenits of all plarining and erivironmental
legislation, regulations and hylaws: relating to the Real Property;

(B) -any conditions attaching to any bla'n_r-i-i'ng permissions relating to or
‘affecting the Real Property; and

{C}  any notices or other orders miade by any planning, environmerital or
- other public body i respect of all or any part of the Real Property, to
1he éxtent a failire to-do so-wolld have a material adverse effect on
the Value: of stch Real Property or otherwise have a material
advirse effect on the Chargor's ability to perform its. obligations

under the Finance Documents; '

‘Gompliance with leases:

' pay upon demand (if it is the lessec) the rents reserved by and (in any event) perforin

and observe all the covenants, agreemenits and stipulations on- the’ part of the__
Chargor contained in any lease of lcases comprised within the Real Property and not
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(e)

(d)

{g)

(h)

do or suffer to be done any act or thing whereby the said Iease or leases may
become liable fo forfeiture or otherwise be determined provided that if a notice

pursuant to section 146 of the Law of Property Acl 1925 is served on the Chargor, the

Criargor shall promptly inform the Chargee;
Taxes and outgoings:

pay as and 'when-'t'he samé shall becortie payable all Taxes, rates, duties, charges,
assessments and outgoings whatsoever (whether parliamentary; parochial, local or of
any ot_her.;d'eecri.p'tfidn) whilch shall be sssessed, charged or imposed upon o payabile
in respect of the Real Property or any part thereof {but not in respect of the occupier
thereof where the Chargor is not the oceupier);

3Usem

use the Real F’roperty only for such pUFpOSE OF purposes as may for the time being
he authorised: -as the permitted use or user thereof under or by virtiie of the. Plannlng
Acls;

Notices:

within 7 days after the recsipt by the Chargor of any application; requirement, order or

notice served or given by any public or local or any other authority in retation to. the
Real Property or any parl thereof where the cost of compliance with that application,

_requirement, order or natice when aggregated with: others outstanding at that time i
- respect of the Chargor is in excess of £50,000 give written notice thereof to the

Chargee and also (withini 7 days after demand) produce the same or a copy thereof

to the Chargee and infarm it of the steps taken or proposed to be taken to :e_omply

with any such requirement thereby miade or implicit therein:

Statutes:

duly and punctiially perform and obseive all its obligations in connection with the Real

Praperty under any present or futitre statule or-any regulation, order or nolice made

or given thereunder.

Development:

not carry out or permit t be carried out 'on any part of the Real Property, except with
‘the previous consent in writing of the Chargee any development {(within the mearing

of (hat expression in the Planning Acis and being development far which the
permission of the local planning auttiority is required) other than repairs, modifications

¢r other adaptations which form part of the normal management of properties by a

Registerad Provider;

Leases:

() not without the previous consert in wiiting of the Chargee, grant or agree to

grant {whether in exercise-ar independently of any statutory power) any lease
or tenancy of the Real Propérty or any part-theréof or confer upen any person
any contractual licence or righ't to ocgtipy the Real Property other than ds
permitted under the On- ~Lending Downstairs: Agreement and all ether Finance
Documents and provided, on request by the Chargee following an Event of
Default which is coritinuing, it notifies the Chargee of all leases, tenancies,
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licences or rights to occupy granted or surrendered by it and if so requested
by the Chargee provided it sends. a copy théreof to the Chargee ds soon as
'-pr_a'c':'t:ica-ble updn reguest;

i) -not without the prior writtén consent af the Chargee accept or agrae to’ accept

the surrender or alteration of any of the Lelting Documents which materially
adversely affects or is likely to materially adversely affect the Value of the
Real Propetty or the ability of the G_har_gof to: pefforim its obligations under the
Finance Documents and observe and perform all the covénants, conditions,
agreemerits and obligalions on its part under the Letting Documents in all
niaterial respects to the extent in the opinion of the Chargee non-compliance
materially adversely affects or Is likely to raterially-adversely affect the Value
of the Real Property or the ability of the Chargor to perform its obligations
under the Finance Doctiments;

(iify enforce and not waive or release the covenants, conditions, agreements and
obligations contained: in. or imposed by any of the Lelting Documents or any
guarantee in respect of the obligations of the tenants, lessoes, licensees or
other parties thereunder where a breach of this covenant in the opifion of the
Chargee materially adversely affects or Is likely to materially adversely affect
the Value of the Real Property: or the ability of the Chargor. to perform its
obligations under the Finance Documents:

{iv) at any time after an Everit of Default has occurred and s continuing issue
itrevocable instructions to the other parties to any Letting Docurmient to pay
rents and sums due under’ any Letting Document to fthe Chargee or into such.
accouni(s) as the Chargee may require; and

(v) deliver to the Chargee, within 21 days of derand, full particulars of all

agreements, leases, tenanciés or licénces to dceupy affecting the Real-
Property however remote or inferlor provided that such demand shall not be
made in clrcumstances where there is no Everit of Default or Poteritial Event
of Default which is continuing;

Access:

duly and punctually perform and observe all covenants and slipulations restrictive or
otherwise affecting all or any part of the Real Property and indeminify the Chargee in

tespect of any breach thereof and permit the: Chargee-and any person nominated by

it at-all ti-m.es--:(:prov-ided_ that reasonable notice has been given by the Chargee) to

“enter upon the Real Property and view the state of the same subject to the terms of

any relevant Letting Document;

Investigation of title:

after the occurrence of an Event of Default or ‘Potential Event .of Default which. is
-continuing, grant the Chargee ‘of its lawyers on fequest. all such facilities within the

power of the _Chargor to enable suchi lawyers to-carry out lnvestlgalrp_ns_ of tltle_ to the
Real Property and other Property which is or may be subject to: this security and
enquiries into mafters in connection therewith as may be ¢arried out by a prudent _

‘mortgagee, such investigations and enquiries to be at the expense of the Chargor;

and -
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(ke Report on title:

after the occurrence of an Event. of Default or Potential Event of Default which Is
continuing and only to the extent that no investigation of title- has been conducted
pursuant to clause 8.2(j), as soon as practicable and in-any event within 30 days of
demand by the Chargee provi’d'e'theé'cha_rgeé with & salicitor's report (at the
Chargor's cost) in & form acceptable to the Chargee as to-the title of the Chargor to
the Real Propé_rly and other property which is ‘or may be subject to this security and .
related matters concerning the items ‘which a prudent mortgagee would propetly
. require in-a solicitor's report of this nature. o

9.3 Entitlement to- remedy

If the Chargor fails to comply with any of the undertakings contained in this clause 9.3, the
Charges shall be entitled (with such agents, confractors and others as it sees fit) to do such
things as may in. the opinion of the Charges be required to remedy such failure and -all
moneys spent by the Chargee in doing so shal be réimbursed by the Chargor on demand

“with interest from the date of payment by the Chargee until reimbursed af the Default Rate.

G_en*er'al' undertakings

10.1 Infbrm.at3i-d'n and access

‘The Chargor shall from time to tiriié on request of the Chargee, provide the Chargee with

such information as the Chargee may reasénably réquire about the Charged Assets and the

“Chargor's compliance with the terms of this Deed and the Chargor shall permit the Chargee,

its representatives, professional advisers and contractors, free access at all reasonable times
and on reasonable notice to inspect and take copies and extracts from the hooks, acceunts

-and records of the Chargor.

10.2  Negative pledge and disposals

{a) The Chargor shall not create,-grant, exténd or permit to subsist any Security Interest

on-any of the Charged Assets without the prior written cansent of the Chargee or as
permitted under the On-Leriding Downstairs Agreement and all other Finance
Daguments. '

(b) The Chargor shall not sell, transfer, grant or leaise or otherwise dispose of all of any

part-of the Charged Assets. without the prior written conisent of the Chargee and as
permitted under the On-Lending Downstairs Agreement and all other Finarice
Documents.

Enforcement of security

11.2 ‘Enforcement.

On the ocourrehie of any Event of Defauit which is continuing, the Security Interests created
by and under this Deed: are imimediately enforceable. '

11.3  Acts of 'enforcement

The Chargée may, at its absolute discretion, at dny time after the Sécurity Interesis ¢created
by-or under this Deed are enforceable:
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(a) enferce all or any part of the Security Inferests created by -er under this Deed in any
manner it sees fif;

(b} exercise its fights and powers conferred upon mortgagess by the Law of Property Act
1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this. Deed, whether or not ;if has taken possession or appointed a
Receiver to any of the Gharged Assets; '

{c) appoint a Recsiver to all or any part of the Charged Assets;
(d) appoint an administrator respact of the Chargor, and take any steps to do so;
(6) exercise ils power of salé under section 101 of the Law of Propeity Act 1925 (as

~amended by this Deed); or
{f) if permitted by law, appoint an administrative receiver in respect of the Chargor,
-11.4  Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Obligations are
' deemed to have become due and payable on the date of this Deed, '

b} Seclion 103 of the Law ef Property Act 1925 afid sectior 93 of the Law ﬁf'P'rope.rt_y
Act 1925 do not-apply to the Security Interests constituted by or under this Deed.

{6) - The statutory powers of leasing conferred on the Chargee are. extended so thal,
"~ without the need to comply with any- provisian of section 99 or section100-of the Law
of Property Act 1925, the Chargee is.empoweréd fo lease and make agreements for
lease at a premium or otherwise, accept surrenders of leases and grant options or
vary or reduce any sum payable under any léases or ténancy agreements as it may
think fit.
{ch Each Receiver and the Chargee is entitled to all the rights, powéts, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986
“an mortgageés and Receivers when such Receivers have been duly appointed under
the rélevant Act.

1156 Contingencies

If the Chargee enforces the Securily Inferésts constituted by of under this Deed at a time
‘when no amourits dre due fo the Chargee under the Finande Documents but at a time when
amounts may or will become 86 due, the Chargee (or the Receiver) may pay the proceeds of
any receveries effected by it into an irilerest bearing suspense account.

116  Mortgagee in possession - no liability
Neither the Chargee nor any Receiver will b liable, by reason of entering into possession of
a Charged Asset, to dccount as martgagee in possession or for any ldss on realisation or for

“any default or omission far which 4 mortgagee in possassiori might otherwise be liable.

11.7  Redemption of prior security -

énforceable, the Chargee may, at the scle cost of the Chargor (payable (6. Chargee on
demand): '
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(a) redeem any prior form of Security Intsrest over any Charged Asset; andfor
{b) pfoc‘u‘re_- the transfer of that Sécufiﬁy Interest to'-'it.self':.andibr

(_é-_) settle and pass the accounts of any prier martgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and binding on the C_ha_l-'gor.

11.8  Possession

If the Chargee, any Receiver or any delegate of any such person shall take possessmn of the
Charged Assets, it or he may at any time relinquish such possession.

11.9  Chargee's liability.

The Chargee shall not in any circumstances {whether by reason of taking possession. of the

Charged Assets or for any other reason whatsoever and whether as morlgagee in possession
“or on any other basis whatsoever):

(@)  be liable to account to the Charger or ‘any other person for anjthing except the
Chargee's own actual receipls which have not besn distributed or paid to the Chargor
or the persons entitled, or -é_t'_t'he_ time of payment honestly and reasonably believed
by-the Chargee to be entitled, thereta; or

® b liable to the Chargor orany other person for any costs, charges, losses, damages,
liabilities or expenses arising from or connected with any__real_l.satlon of the _C_harge_d
Assets or from any act, default, omissior. or misconduct of the Chargse, its officers,
employees or agents in relation to the Charged Assels except to the extent that they
shall be caused by |ts OWMn gross negl:gence or wilful default or that of its offlcers or
eniployees. -

11.10 Receiver's llability:

"All the provisions of clatse 11.8 (Chargee’s liability) shall apply, mutatis mutandis, in respect

of the liabllity of any Receiver and delegate of the Receiver of the Chargee -or any officer;

-employee or agent of the Chargee, any. Receiver or any delegate.

1111 Indemnity

The Ch'argee'and every Receiver, delegaie, attorney, manager, agent ‘or other person

‘appointed: by the Chargee hereunder shall be entitled to be mdemmfled out of the Charged

Assets in respect of all liabilities ard expenses ingurred by any of them in the executlon or
purported executlon of any of its fights and agamst all zictions; proceedings, costs, claims and
demands in respact of any matter or thing done or omitted in any way relating to thé Charged
Assets ‘(other than ‘whire arising as a result of breach of trust, gross negligence or wilful
misconduct by the Cha.rgé.é')-, and the Chargee and any such Receiver, delegate, attorney,
manager, agent or ofher person appointed by the Chargee hereunder may retain and pay all

slims in respect of the same ot of any moneys received.

Appointment of Receiver

121 Appointment of Receiver

(a)
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(b)

(c)

12.2

{i) At any time after any Security Interest created by or under this Deed is
enforceable the Chargee ‘may appoint a Receiver to all or any part of the.
Charged Assets in accordance with clause 11.2{ ¢} (Acts of-enforcement).

(i) At any time, if so requested in writing by the Chargor, without furthier notice,
the Chargee may appoint a Receiver to alf or any part of the Charged Assets,
as if the Chargee had become enlitled under the Law of Property Act 1925 to

“exercise the power of sale conferred vnider the: Law of Property Act 1925,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the

Chargot shall be solely responsible for his acts or defatlts and for his remuneration

and liable on any contracts. or engagements made or entered into by him-and in ne

circumistances whatsoever shall the Chargee be in any way responsible for any

misconduet, negligence or default of the Receiver.

Whefe the Chargor is an eligible company .wi"th’in'.the mearning of paragraphs 2t 4
(inclusive) of Schedule A1 to'the Insolvency Act 1986:

(i) obtaining a moratorium; or

{ii) anything done with a view to obtaining a moratarium including any

preliminary dBCISIOI'I or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 1986,

shall not be grounds for appoin‘tme'n't'bf a Receiver.

Removal

The Chargee may by written notice remove from-time to time any Receiver appomted by it
(subject to the provisions of section 45 of the lnsulvency Act 1986 in the case -of an
administrative receiver and, when_ever it may deem dppropriate, appomt_ a new Receiver in
the place of any Receiver whose appointiment has terminated.

12.3

(&)

Powers of Receiver

‘General

) In addition to those conferred by the Law of -Praperly Act 1925 on any
Recéiver appointed under that Act, each Receiver has, and s entitled 1o
exercise, all of the rights, powers and discretions set out in this clause 12.3.

(i - [fthere is riore than one Receiver holding office af the same time, unless the

_'ddcume_n't appointing him states otherwise, each Receiver may exercise all of
the powers conferrad on a Receiver under ihis Deed or under the Insolvency
-Act 1986 individually and te the exclusion of any other Receivers.

iy A Receiver who is an administrative recelver of the Chargor has all the rights;

powers and discretions of an administrative receiver under the Insolvency Act
1986.

(iv)  AReceivermay, in the name of the Chargor:

(A do all other acts and things: which he may consider expedient for

're.alis-i.n_g arly Charged Asset; and
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(b)

{c}

()

)

(9)

{hy

8 exercise in relation to any Charged Asset all the powers; authorities
and things which he would be capable ‘of exercising If he were.its
absolute beneficial owner.

Borrow monies

A Receiver may raise and borrow monies {gither unsecired or on the security of any
Charged Asset, either in priority to the securlty constituted by this Deed or otherwise)

“on any terms and for whatever purpose which he thinks fit. No persor Ie'nd.in_g that

mofiies need-enquire-as to the propriety or purpose of the exercise of that power or to
check the application of any fmories so raised or barrowed.

‘Compromise

A Receiveér may seftle, adjust, refer to’ arbitration, compromise and arrange ary
claims, -accounts, displtes, questions and demarids with or by any person wha is or

claims to-be a creditor of the Chargor of relating in any way to-any Charged Asset.
‘Delegation

A Regeiver may delegate his powers in accordance with clause 10 {Delegation).

Leases

A Receiver may let any Charged Asset for any term and at any rent (with or without
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Charged Assets an .any terms which he thinks. fit (including the payment of
monies to a lessee or tenant on.a surrender).

Legal actiong

A Recelver may bring, prosecute; enforce, defend and abandon all actions, suits and
proceedings or submiit to arbitration or any form of alternative dispute resolution in the
name-of the Chargor in relation to any Charged Asset as he considers expedient.
_Pbss‘esshn

A Recelver may lake immediate possession of, get iri and collect any Charged Asseét,

“Protection of assets

A Receiver may; in each ¢ase-as he may think fit:

{0 make and sffect all repairs -'éhd insurandes and do all offier acts which the
Chargor might-de in the ordinary conduct of its business be they for the
protection or for the improvement of the Charged Assets;

{iiy commence andfor complete any building -o-pe‘ra-fidns an and Charged Asset;
and

(i} apply for-and maintain any planning permission, building regulation approval
or any other perriigsion, consent or licence.
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)

(k)

®

{n)

(0}

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which may be expediént for realising-any Charged Asset.’

Sale-of assets
A Receiver may sell, exchange, convert into mornies and realise any Charged Asset

by plibli¢ auction or private-contract in any manner andon any- te_rm's which he thinks
proper.. The consideration for any such transaction may consist of cash, debenture or

‘othier obligations, shares; stock or other valuable consideration and any such

consideration ‘may be payable in a lumip sum or by instalments- spread over sich

‘period as he thinks fit

Subsidiaries

A Recelver may form a Subsidiary of the Chargor and. transfer to- that Subsrdrary any
Charged Asset.
Deal with Charged Assets

A Receiver may, witholt restriction sell, &t or lease; or ‘coricur in selling, letting or
leasing, ‘or vary the terms of, det termine, surrender or-accept surrenders of, Izases or
lenancies uf ~or grant options and licences over or otherwise dlspose af or deal with,

all or any part of the Charged Assets without belng rasponsible for joss or damage;.

and so that any such sale, lease or dlspOSItIDn may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another

‘company or dgther valuahle consideration.  The Recdiver may form and promote, or

congur in forming and promoling, -a cOm:pany or gompanies. o purchase, lease;

licence or otherwise acquire interests in all or any of the Charged Assets or
oth.er\'mse-,_ arrange for such companies to trade or cease to trade and to purchase,
lease, license or otherwise acquire all or any of the Charged Assets on such terms.
~and - conditions - whether eor. net mcludlng payment by instalments -secured or-

unsecured as he may think fit.

Security

A Receiver may redeem- any prior securlty and settie and pass the accounts of the

person entitled to the prior ‘security so that any accounts so settled and passed shall
{subject to any manifost error). be ‘conclusive and binding eon the Charger and the

monies so-paid shall be deermed to be an expense properly incurred by the Receiver,

Acquire land

“The Rece'i'v'er':rn'a_y_pu'r'chas'é or acquire any land and purchase, dcquire or grant any

interest in-or right over land.
Inciderital matters

A 'Receiver 'm‘ay do’ all nther'acts and things‘ includ'i’ng 'Witht’:ut Iimitation signing én’d
mcldental or canducrve ta any of the matters or powers Ilsted Here or granted by Iaw
or otherwise incidental or conducive to the preservation, improvement of realisation of
the Charged Assets and to use the name of the Chargor for all the purposes set.out

in this clause 12.3.
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12.4 Remuneration

T;'h'e 'Ch_arg.ee may: from time to time fix the remuneration of any Receiver appointed by it.

Delegation

13.1

132

The Chargee and any Receiver may delegate by power of attorney. or in any

other manner all or any of the powers, authorities and discretions which are for

'the time being exercisable by the Chargee and the Receiver as appropriate under

this Deed to any person of persons as it shall think fit. Any such delegation may
be made Upon suich terms-and conditioris {ingluding the power to sib-delegate)
as the Chargee anid Recelver as appropriate may think fit,

The Chargee and any Receiver will fiot be liable or responsible to the Chargor or
any other person for any losses, fiabilities or expenses arising from any act,
default, omission or misconduct on the part of any delegate.

Any liberty or power which may be exercised or any determination which may be
made hereurider by the Chargee or any Receiver may, subject to the terms and
conditions of the Finarice Documenis, be exercised or made in its absalute and
unfettered discretion without any o;b'l'i:gal'if_f)'n to give reasans.

Protection of purchasers

144

No person (including a purchaser) dealing with the Chiargee or a Receiver of its

~ or his agents has an obligaticn:-to_ehq-tji're of the -'Ch'ar'gee.-: Receiver or ofhers:

* (a) whether the Secured Obligations have become payable;

14.9

14.3

(b) whether any power purported-to be exetcised has becoma exercisablé:

(c) whether any Secured Obligatiors ar cther ionigs remain outstanding;

{d) how any mdnies paid {o the Chargee or-to the Regeiver shall be applied; or
(e) the status, propriety or validity of the acts of the Receiver or Chargee.

The receipt by the Chargee or any Receiver shall be an absolute and a
canclusive discharge to a purchaser and shall relieve him of any obligation to see
ta the application of any monies paid to or by t:he_d.irec_tio_h. of the Chiargee or any
Receiver. '

In clauses 14.1-and 14 .2, purchaser includes any person ‘acquiring, for monies or

moniés worth, any ledse of, or Security Inferest over, orany ofher interéest or right
whalgoever in relation to, the Gharged Assets or any of them.

Power of attorneéy

151  Appointment and powers

The Chargor by way of seeurity irfevocably appoints the Chargee and any Receiver severally
to-be its altorpey and-in its name, on its behalf and as its act and doed lo execute, deliver and
perfect all documents and do all things which: .
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17
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{a) the Chargor ought to have done by this Deed (including the. execution and deii_v-e-ry of
any-deeds, charges, assignments or other security and any transfers of the Charged
Assets) and

(b} enable the Chargee and any Receiver to exercise, or delegate the exercise of, any of
the rights, powers and duthorities conferred on it by or pursuant to this Deed or by
law (including, after the eccurrence of an Event of Default, the exercise of any right of
a legal or beneficial owner of the Charged Assets).

152  Ratification

The Chargor shall ratify and confirm- all things done and ail documents exectted by any
attorney in the exercise of purportad exerciss of all ar any of his powers.

Remedies and waivers

16:1  Nofailure to exercise, nor any delay in exercising, on the part of the Chargse or
any Receiver; any right or remedy under this Deed shall operate as a waiver, nor
shall any single or partial exercise of any right or remegy prevent any fiirther or
other exercise or the ‘exercise of any other right or remedy. The rights and
remedies provided in this Deed are cumulative and not exclusive of any. rights or
remedies provided by law, '

16.2 - A waiver given ar consent granted by the Chargee under this' Deed ‘will be
effective only if-given in writing and then only inthe instance. and for the purpose
for which it is given..

Additional security

The Seocurity Interests created by or under this Deed are in addition to, and is net in any way

_ prejudiced by any guarantee or security now or subsequently held by the Chargee.

“Settlements conditional

181 If the Chargee {acting reasonably) beliéves that-any amount paid by the Chargor
or any other person in respect of the Secured Obligations is capable of being
avoided or set aside for any reason then for the pprpose's_' of this Deed such
amoint shall not be corisidered to have boen péid.

18.2° Any sétllement, discharge or release between the Chargor and the Chargee shall
be conditional upon no Security Interest o payment to or for the Chargeé by the
Chargor or any ‘other person. being ‘avoided or set aside of ordered to be
refunded or reduced by virtue. of any law relatlng to -bankriiptey, insolvency: or
-Ilqwdatm or otharwise.

“Subsequent security

If the Charg_ee receives notice of any other stibsequent S'e'c’Urity Interast or other interest
affécting all or any of the Charged Assets it may open & new account or accourits for the
Chargorin its books. If it does not do so then, unless it gives express wiitteri notice to the

contrary to the Chargor, as from the time of receipt of such notice by the Charges, all
‘payments made by the Chargor to the Chargee shall be treated as having been credited to a
new agcount of the. Chargor and nat- as havmg been applled m reducnon of the Secured

Ob!lgatrons
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Set-off

The Chargee may, set off any matured obligation due from the Charger under the Finance
Documents (to the extent beneficially owned by the Chargee) agalnst any matured obligation
owed by the Chargee to the Chargor, regardless of the place of payment; boaking branch or
eurrency of €ither obligafion. If the obligations are.in' different currencies, the Chargee may
convert either obligation at a market rate of exchange in its usual course of business for the

burpese of the set-off.

Notices

211 Giving of notices

All notices: or ather communications under of in: connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by fax of letter. Any such notice or
communication will be deemed to be given as follows:

{a) if in wiiting, when delivered (delivery shall be deemed to be |mmed|ate if by hand or
2 days after.posting if. sent by first class.post); and

(b) if by fax, when received (provided that all. of it is legible).

However, a notice or communication given in accordance with the above but received on a
fon-Business Day or after business Hours in the place of receipt will only be deemed to be’

given on the next Business Day in that place.  Further, any notice or communication or
document. to be miade or defivered to the Chargee will be effective only when actually
received by it and then only if it is expressly marked for the attention of the departiment or
officer identified bélow ar any substitute as spedified in the future.

212  Addresses for notices

(&) The address and fax number of the Chargee for all notices or other communications

under, orin connection with; this Deed is:

Luminus Finance Limited
Brook House:

Ouse Walk

Huntingdon
Cambridgeshire

PE22 3QwW

Fax: 01480396 705

Altention: Company Secretary

ot such other as the Chargee may notify to the Chargor by not less than 7
days’ nofice.

'b)  The addréss and fax nimber of the Chargor for all fiotices or other communicatioris

under, of in-cannection with, this Deed is:

Luminus Homes Limited
Brook House
.Ouse Walk

Huntingdan
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Cambridgeshire

PE29 3QWY
Fax. 01480398 705
Altention: Company Secrétary

or such other as the Chargof may notify to the Chargee by not less than 7
days’ riotice: ' '

(c) Any notice givén under or in-connection with this Deed mustbe in English.
Release of security
221  Redemption of security

Upon the Secursd Obligations beirig discharged in full .and the Chargée hot being under any
further actual. or contingent obligation to miake advanées or provide -other financial
accommodation to the Chargor or any other person under any of the Finance Documents, the
Chargee shall, at the fequest and cost Qf' the: Chargor, rélease. and cancel the security
constituted by this Deed, subject o clauses 22.3 (Retention of security) and 22.4 (No
prejudice) and without recourse to, or any representation or warfanty by, the Chargee or dny
of its nominees. ' o ' o

22.2  Avoidance of payments

If the Chargee considers that any amount paid or credited to it is capable of being avoided or
reduced by virtue of any bankruptey, i_ns_olven'cy,-..!iqui'd-a-tiqn o similtar 'Iaw.s the liability of the

" Chargor under this Deed and the Security Interests constitufed hereby shall eontinue and

such-amount stiall riot be considered to have been irrevocably paid.

22.3  Retention of sacurity

‘Where the Chargee has réasonable cause to be concemed that the Chargor is. or may

become insolvent ahd that any amount pald or credited to the Chargee may be avoided or
reduced by virtue of any bankiuptey, insolvency, liquidation-ar similar laws, the Charges may
retain this. Deed, the Security Interests constituted by or pursuant to this Deed and -al[_
documents of title, certificates and other documents relating to or evidencing ownership of all
or-any part.of the Charged Asseéts for a period of 7 months after any discharge in full of the

Secured Obligations provided that if at any time durinig that 7 month perlod a petition is

preserited for ait ofder for the winding-up of, or the making of an administration order in

respect of; the Chargor or the Chargor commences to be ‘wound-tip veluntarily -or -any

analogous proceedings are commienced in respect of it; the Chargee may continue to relain
stich security and such documents for such further period as the Chargee may determine and
the-security and such documents shall be deered to have continued to have been held as
security for the Secured Obligations.
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224  No prejudice

The Security Intarests created by or pursuant to this Deed and the Collateral Rights shall not
be prejudiced by any unenforeeability or invalidity of any other agreement or document or by
any time or indulgénce granted to the Chargor or any other person by the Chargee or by any
other thing which might otherwise prejudice that security orany Collateral Right..

Non-competition

Until all Secured Obligations which may be -or become payable by the Chargok. have been
irrevocably paid in full, the Chargor shall not, after a claim has been made of by virtue of any

“paymisnt or performance by it under this Deed:

‘(&) be subrogated to. any rlghts security or meneys held, received ar receivable by the

. Chargee (or any trustee or agent -on its behalf) or be entitled to any right of
~cantribution or indemnity in réspect of any payment made of moneys received or
account of its liability under this Daed;

(b) claim, rank, prove of vote as a creditor of the Chargor or other member: of the Group

or its estate in competition with the Chargee (or any trusles or agent i its behalf); or

{c) receive, claim-or have the benefit of any payment, distribution or security from or on
account of the Chargor or other member of the Gmup or exercise any right of set-off
"as agarnst the Chargor.

of dlstnbuhon or benefit of securlty recewed by it contrary to this clause 23

: Ex_'pe_'n'ses,_ stamp taxes and indemnity
241 Expenses

The Chargor shall, from fime to time-an 'de'm'a'nd of the Chargee, réimburse the Chargee for

all the costs and expenses (including legal fees) on a full indemmty basm together with any

_VAT thersan incureed by it in-cofinection with:

(a)  the negotiation, preparation and execution of this Desd and the completion of the
transactions and perfection of the seturily conteriiplated in this Deed;

(53] thé_éker_é’i’ée,'-p_r'es.ér\'.r'ati'on' andfor enforcement of a_n._y"o_f the Collateral Rights or the
' security contemiplated by this Deed or any proceedings instituted by or against the
Chargee as a consequence of faking or holdlng the security or of enforcing the
Coltateral Rights,
and shall carry interest Until 86 reimbursed at the Defatilt Rate..

242 Stamp taxes

The Chargor shall pay all stamp, registration and other taxes to which this Deed, the ‘security

contemplated in this Deed or any judgment giver in connection. with it is or at any time may

be subjecl and shall, from time to time, indemnify the Chargee on demand against ary
liabilities; costs, claims and expenses resulting from any failure to pay or delay in- paymg any
such tax,
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243  Indemnity

The .G_hatgor shall, notwithstanding any release or discharge of all or any part of the security,
indemnify the Chargeé Its agents attorneys and any Recewer agarnsl .any action,
proceeding, claims, losses, [iabilities and-costs wh:ch it may sustam as-a consequence of any
breach by the Chargor-of the prowsmns ‘of this Deed, the exercise or purported exercise of
any -of the rights and powers conferred on them by this Deed or otherwise relating to the
Ch_arge_d Assets,

Perpetuity period

The perpetity period Linder the rule against perpetulties, if applicable to this Deed, shall be
the period of 125 yesrs from the date of this Deed.

Counterparts

executed_ in a_n_y numb_er of co_u_nter_parts_ and by each part_y on separate count_erparts_ Each
counterpart is an original, biit “all colihterparts shall together eonstitute ‘one and the sarme
instrument, Dealivery of a counterpart of this Desd or-any such Finance Document entered into
under o in conheé_tion with this Deed by e-mall attachment or telecopy shall be &n effective
mode of delivery

Gaverning law

This Deed and any non-contractual obligations arising out of or‘in- connection it are governed
by and construed in accordanice with English law.

Enforcement

{a)  The courts of Erigland have exclusive jurisdiction to settte any dispute arising olit of

or in connection with this Deed (including a dispute relating to the existence; validity
or termipation of this Deed or any non:contractual obllgatlon arising out of or in
connegtion with this Deed) (a Dispute).

(b)  The Parties agree that the cour:ts_ofl.Ehgl'ahdj are the most appropriate and convenisit
courts to settle Disputes and accordingly no Party will argue to the contrary.

This clause 27 is for the berigfit of the Chargee. As a result, the Chargee shafl not be
preveiited from taking procesdings reléting to a Dispule in‘any othér courts with jurisdiction.
Tothe extent allowed by law, tie Chargee may take concurrent pruceedmgs irany number-of
jurisdictions.

This Deed has been signed on behalf of the Chargee and executed as a deed by the Chargor and is
heraby deliverad by the Chargor on the date written on the first page of this Deed.




Schedule 1

Details of Real Property

Property “Title Number

2-12:and 14 Churchill Terrace Huntingdon | Parts of CB259926 CB259929 and CB408999
Cambridgeshire PE29 1AP. as edged red on the annexed Plan 1

{"Praperty A, the remainder of {itle numbers
CB259928 CB259929 and CB408999 being’
' known as Retained Land A"y '
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Schedule 2
The Easements

The right of free passage and running of all services including but not limited to water, soil, gas
and electricity through all- service conduits serving the Property which new: or within the
Perpetuity Period pass though aver or under the Retained Land and the right to enter onto the
Retaingd Land upon giving reasonable pricr notice {save in the case of emergency) with all
necessary workmen and appliances for the .purpose of Inspecting, maintalning, cleaning,
reinstating, reriewing and repairing any such service conduits the persans exercising 'such
rights causing as litfle damage and incanveniénce as possible and making gooad all damage
caused to the reasonable satisfaction of the ewner of the Retained Land

The right of access onto the Retained Land with or without workmen, materials and apparatus
for the purpose of maintaining and repairing. those: parts ‘of the Retamed Land ‘which cannot
othierwise be reached for those purposes subject to the persons exercising such rights giving at
least 10-warking days prier written notice to the owner or owners of the Retained Land (save in
the case of emergency) and causmg as litle damage dnd inconvenience -as possible and
‘making geod all damage caused forthwith to the feasonable satisfaction of the. owner of the

Retained Land

In conjunctron with this right the right to place any necessary scaffolding on the Retained Land
in positions ta be first approved by the -owner of the Retalned Land (stich approval not to be
unreasonably withheld or delayed) provided that such scaffolding shall not obstruct the Tawful
access and egress of oceupants of the Retained Land with or without vehicles to and from the
Retained L.and and otherwise shall not prevent or interfere'.wi_th the use of the Retained Land

The right of support and protecﬂon for the Property as presently- enjoyed from the Reétained
Land .

The right at-all times hereéafter to dlscharge rainwatér from eaves, spouts, gutters and pipes of
any building which may now or hereafter ‘within the Perpetuity Period be erected on the
Property and overhanglng the Retalned Land and the right to have and retain foundations of
the Property whare they encroach into the Retained Land so far as these presently oxist
-Pending adoption of the sarie or the relevant part thereof full'and free right and liberty to'go
pass and repass at all times and for alf purposes with or without vehicles and on foot over and
along the roads vehicular accessways and sotrce roads. footpaths pathways and other areas
within the Perpeluﬂy Pericd comprised in the Retained Land for the purposes of access to and
egress fram the Property.




SIGNATORIES TO THE FIXED CHARGE

The Chargor:

Signed as a deed hy Andrew John Chapman
as attorney for Luminus Homes Limited

in the presence of:

Witness Signature: ..

Withess Name: Leyuea  €elCuasZn.g

....................................... Aw Rl EsERReTTann

Withess Address:.




The Chargee:

Signed as a deed by Andrew John Chapman
as attorney for Luminus Finance Limited

in the presence of:

Witness Signature:.

Witness Address:

Witness Ocoupation:......coe 6 Fduercineniesnier




