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Registration of a Charge

Company Name: LINCS DESIGN CONSULTANCY LTD
Company Number: 05952975

Received for filing in Electronic Format on the: 23/05/2022 XB4MXN2J

Details of Charge

Date of creation: 16/05/2022
Charge code: 0595 2975 0010
Persons entitled: LDC PROPERTY (LINCS) LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS 10 VICKERS LANE LOUTH LN11
9PJ MORE FORMALLY DESCRIBED IN REGISTERED TITLE LL70786
AND 12 VICKERS LANE AND 36 NORTHGATE LOUTH LN11 9PJ MORE
FORMALLY DESCRIBED IN REGISTERED TITLE LL100744

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MICHAEL SEARLE OF BRIDGE MCFARLAND LLP

Electronically filed document for Company Number: 05952975 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5952975

Charge code: 0595 2975 0010

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 16th May 2022 and created by LINCS DESIGN
CONSULTANCY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd May 2022 .

Given at Companies House, Cardiff on 25th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED i6 Mn‘r"{ 2022

LINCS DESIGN CONSULTANCY LIMITED
and

LDC PROPERTY (LINCS) LIMITED

LEGAL CHARGE

410 Vickers Lane, Louth snd
12 Vickers Lane and 38 Northgate, Louth




This deed is dated T4 W\f 2022

Parties

(%)

LINCS DESIGN CONSULTANCY LIMITED the registersd office of which is at 12
Vickers Lane Louth Lincolnshire LN11 8PJ (Company Registration Number 05952975)
{(Morigagor)

{2 LG PROPERTY (LINGCE) LIMITED the regisiersd office of which Is 12 Vickers Lans
Louth Lincolnshire LN11 9PJ (Company Registration Number 08768544 (Lender)

BACKGROUND

(A} The Mortgagor owns the Properly.

(B}  This dead provides security, which the Borrower has agreed {0 enswe Is provided o the

Lender for the deferred payments made or to be made avaliable to the Borrower under
the SPA.

Agreed ferms

4.1

Definltions and Interpretation

Definltions

Terms defined in the SPA shall, unless otherwise defined in this deed, have the same
meaning in this deed. In addition, the following definiions apply in this deed:

Borrower: Burkshire Properly Limited {Company Registration Number 138683338),

Business Day: a day other than a2 Salurday, Sunday or public holiday in England when
banks in London are open for business,

Charged Assets: only the Properly of the Morigagor which are, or are intended fo be,
subject to the Securlly cresied by, or pursuant to, this deed {and references o the
Charged Assels shall include refersnces o any part of them).

Delegate: any person appointed by the Lender or any Receiver under clause 14 and any
person appointed as attomey of the Lander, Receiver or Delegate.

Event of Defaull: maans any of thoes events as sat out in clausa 10,

Existing Charge: means the charged registered against the Property dated 25 January
2017 in favour of Svenske Handelsbanken AB {(publ)



1.2

Existing Charge Sacured Sum: means the sum secured by the Existing Charge af the
date of this deed being £ 75 64D

interast interest &t the rates speciiied In clauss 3.3 of the SPA,

insurance Policy: each contract and policy of insurance effected or maintained by the
Mortgagor from Hime to time relating fc the Property.

LPA 1825 the Law of Property Act 1825,
Property: the freehold owned by the Merigagor described in Bthedule
Receiver: a receiver or receiver and manager appointed by the Lender under clause 2.

Fights: any Security or other right or banefit whether arising by set-off, counterciaim,
subrogstion, indemnity, proof in liguidation or otherwise and whather from contribution or
utherwise.

Secured Liabiliies: ali present and fulure obligations and liabilities of slther the
Borrower or the Morlgagor o the Lender, whether actual or contingent and whether
awed jolntly or severally, as principal or surely or In any other capacily, under or in
mnnectmn with this deed (including, without limitation, those arising under clause

3(B), togsther with all Interest {including, without limitation, default Interest) accruing
in respeﬂt of those monies, obligations or Rabiliies,

Securlty: any morigage, charge (whether fixad or floating, legal or equitable), pledge,
lien, assignment by way of securlty or other security interest securing any obligation of
any person, or any other agreement of arrangement having a similar effect,

Securlty Perlod: the pariod starting on the date of this deed and ending on the date on
which the Lender is salisfied that all the Sscured Liabilities have been unconditionally
and Irrevocably paid and discharged in full and no further Secured Liabilities are capable
of being outstanding.

SPA: the Share Purchase Agreement made betwesn (1) the Lender and {2) the
Borrower dated {6 Mwéﬁ 2022,

VAT, valus added tax or any equivalent {ax chargeable in the UK or elsewhere.

Interpreiation

in this dead:

clause, Schedule and paragraph headings shall not affect the interpretation of
this desad;

{a) a8 person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or any
asgociation, trust, joint venture or consortium (whether or not having separaie
legal personaiity);



{6

{c}

()

(e}

(7

(o)
{h}

{i

)

(k)

0

{m}

(r)

(o}

{p)

unless the contend otherwise requires, words in the singular shall include the
plural and in the plural shall include the singuilar;

unless the contaxt otherwise requires, a referonce 1o one gender shall Include a
reference t0 the other genders;

a reference 1o a parly and the Borrower shall include that party's or the
Borrowar's successors, permitted assigns and permitted transferees and this
deed shall be binding on, and enurg o the benefit of, the parliss io this desd
and their respective personal representatives, successors, permitied assigns
and parmitied ransferses;

a reference 1o 2 siatuie or statuiory provision is a reference {0 it as amendad,
extendad or re-enactad from time {0 time;

a reference to a statule or statutory provision shall include all subordinate
iegisiation made from time fo time under that stalule or stefutory provision;

a reference to weiting or written exclides fax and emall;

an obligation on & party not {o do something includes an obligation not to allow
that thing ¢ he done;

a reference to this deed (or any provision of #t) or fo any other agreement or
document refarred to In this deed ls a reference to this dead, that provision or
such other agreement or documeni as amended (in each case, other than in
breach of the provisions of this deed) from time {0 time;

uniess the conlext otherwise requires, a refetence 10 a clause or Scheduls s to
a clause of, or Schedule fo, this deed;

any words following the terms including, include, In particular, for exemple
or any similar expression shall be consfrued as illustrative and shall not limii the
sense of the words, description, definition, phrase or term preceding those
terms;

a referance 1o an smendment includes a novalion, supplement or variation
{and amend and amended shall be construed accordingly);

a reference o assels includes present and Tulure properties, underlakings,
revanues, righis and benefiis of every description;

a reference o an authorisation includes an approval, authorsation, consent,
exemption, filing, licence, notsrisaiion, registration or resolution;

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

a reference to a regulation includes any reguiation, rule, officlal directive,
reguest or guideline (whether or not having the force of law) of any



1.3

1.4

1.5

1.6

2.1

2.2

govemmental, inter-governmental or supranational body, agency, depariment or
reguiatory, selfregulaiory or other authority or organisation.

Clawback

if the Lender considers that an amount paid by the Borrower or the Morlgagor in respect
of the Secured Liablities is capable of being avoided or olherwise sat aside on the
liguidation or administration of the Borrower or the Morlgagor, or otherwize, then that

amount shall not be considersd © have been revocably paid for the purposes of this
deed,

Hature of securily over real property

A reforerce In this deed to 8 charge or mortgage of or over the Proparty inchudes:

(&) =l bulldings and fhaures and fittings (including trade and tenant's fixdures and
fittings) and fixed plant and machinery that are situated on or form part of the
Properly at any tme;

ity the proceeds of the ssle of any part of the Property and any othar monles paid
or payable in respect of or in connaection with the Proparty;

{c} the benefit of any covenants for fithe given, or enfered into, by any predecessor
i tithe of the Morlgagor in respect of the Property, and any monies paid or
payable in respect of thoss covenaris; and

{d} all righls under any licence, agreement for sale or agresment for lease in
respect of the Property.

Law of Property (Miscellaneous Provisions) Act 1888

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act
1889, the lerms of the SPA in relation o the loan are incorporataed inio this desd.

Schedules

The Schedules form part of this deed and shall have effect as if set out in fuill in the body
of this deed. Any reference 1o this deed includes the Schedules.

Covenant to pay
Covenant io pay

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

Limited recourse

Notwithstanding any other provision of the BPA, it is expressly agreed that:



3.2

{a) the sole recourse of the Lender to the Mortgegor under this deed s o the
Morigagor's interest in the Cherged Assets; and

{bY the lashility of the Movgegor to the Lender pursuant to or otherwizse In
curnection with this desd shall be:

(i)

(i

limited In agoregate o an amowyt ecual In that recovered a8 o result of
enforcement of this deod with respect o the Charged Assats; and

satisfied only from the proceeds of sale or other disposal or realisstion of
the Charged Assels purguant (o this deed.

Girand of seourily

Legel wortpeys and fived chargses

As @ continuing security for the pavment and discharge of the Secured Liabilities, the
Maortgagor with Tull §te guarsnise charges to the Lander

{a} by way of legsl morigage, the Property; and

(b} by way of z fead charge

(i)

{iif}

Assignment

all Hs righis In sach Insurance Pollcy, Including all claime, the procesds
of il clabre srd all rebane of premiums I connsction with sach
Insurance Polioy, the Renda! Income and the benefit of any guarantes or
gecurily In respect of the Renlal income o the exent not effectively
assigred under clause 3.2

the benaflt of all other contracis, (uaenrtess, sppointments and
warrantios refating to the Charged Assels and other documents to which
the Mortnagor s & parly or which are in ¥ favour or of which & has the
benefil relading o any lalling, development, sale, purchase, use or the
aperation of the Chaerged Assels or otherwise melating to the Charged
Assets (Including, n each cass, bul without Umitation, the right to
demand and receive all monies whatever payable o or for its benefit
under or arsing from any of them, all remedies provided for in any of
them or available at law or in equity In relation to any of them, the right to
compel performance of any of them and all other righls, Interests and
benefits whatever acondng to or for its benefit arising from any of them;
and

all licances, consants and authorisations (stalutory or otherwise) held or
reguired in connection with ihe Morigegors business caried on at the
Froperty ar the use of any Charged Assel, and all righis in connection
with them, '



4.1

5.1

As a continuing securify for the peyment and discharge of the Secured Lisbilities, the
Morigagor with full title guaraniee assigns io the Lender absolutely, subject to a proviso
for reassignment on irevocable discharge in full of the Secured Lisbilities:

{2} all its rights in sach insurance Policy, including all claims, the proceeds of all
claims snd ali refurns of premiums in connection with sach Insurance Policy;
and

{b) the Rental income ard the benafit of any gquarantes or security In respect of the
Rantal income;

provided thal nothing in this clause .2 shall constifute the Lender as moripagee in
possession.

Perfection of securlty
Registration of legal morigage at the Land Ragishry

The Mortgagor consents to an application being made by the Lender to the Land
Reglatrar for the following restiction in Form P o be registerad against is ttle to the
Froperty:

"m0 disposition of the registersd astale by the propristor of the registered sstate s to be
ragistored without a wrilten consent signed by the proprietor for the time belng of the
charge dated in favour of LDC Properly (Lincs) Limited
{Company FHegistration Number (9788548} referred o in the charges register or their
conveyanoer.”

Liahility of the Modgagor and Lenders protections
Liability not discharged

The Morigagor's Hiability under this deed in respect of any of the Ssacured Liabilitles shall
not be dischargad, prejudicad or affected by

{a) any iniesmediate payment, selffemant of account or discharge in whole or In
pan of the Secured Liabilities;

{b} any variation, extension, discharge, compromise, desling with, exchangs or
renawal of any right or remady that the Lender mnay now or after the date of this
deed have from or against the Borrowsr, the Morlgagor or any other person in
connection with the Secured Labiiities;

{c} any act or omigsion by the Lander or any other person in taking up, perfacting or
enforcing any Securlty, Indemnity, or guarantee from or against the Borower,
the Morgagor or any other person;



5.2

5.3

{d)

{e)

)

g

{n

ary termination, amendment, varlation, novatlon, replacement or supplement of
o o sy of the Secured Liablfles Inchading, withoul lmitation, any changs In
the purpose of, any Increass In or extension of the Sscured Liabilitles and any
addition of new Secured Liabilities;

ary grant of Uime, indulgence, walver or concession o the Bomower, the
Mortgagor or &ny other parson;

any insolvency, bankruptoy, lguidation, administration, winding-ug, incapacily,
fimitation, disability, the discharge by operstion of law, or any change in the
constitution, name or style of the Borower, the Mortgagor or any other person;

any invalidity, llegality, unenforceabilily, reguladly or frusteation of any sctual
or purported obligetion of, or Secwrily hald from, the Borrower, the Mortgagor or
ary othar person in connaction with the Securad Liabilifies;

any claim or enforcement of payment from the Borrowsr, the Morigagor or any
other person; or

any other act or omission that would not have discharged or affected the Babilty
of ihe Morgeoor had | been a principal debior or by anything done or omitled
by any person which, il for this provigion, might oporate o exonsssie or
discherge the Morigagor or atherwise reduce or extinguish ds Babillty under this
e,

mmadiste recoirse

The Mortgagor wailves any right @ may have o recuire the Lendssr:

{8}

(b}

{c)

o take any sclon or obiain judoment in any court against the Bormower or aoy
gihar persor;

in make or file any ol in 2 bardouptoy, louikdstion, sdministration or
irmolvency of the Borrower or any olber parson; of

to make domand, enforce or seek o enforce any claim, right or remedy against
the Borrowsr or any other person,

bafors: taking steps to enforce any of s rights or remadies under this desd,

Morscompetition

The Mortgagor warrants 1o the Lergior Hhat B has nol aken or received, and shall not
fake, exercize or recele the benaf of any Righls Trom or ageinst the Borrower, s
liquidatar, an adminiatrator, co-guarandor or any other person in connection with any
fiabifly of. or payment by, the Mortgagor undear this dead but

(&}

if any of the Rights s iaken, exsrcised or received by the Morgegor, thoss
Rights and all monies at any time received or held in respect of those Righis



6.1

6.2

g.2

g4

8.5

shaill ba held by the Morgagor on frust for the Lender for application in or
towards the discharge of the Secured Liabllities under this deed: and

(b} on demand by the Lender, the Mortgagor shall promptly transfer, assign or pay
io the Lender aii Rights and ait monies from time to time held on trust by the
Mortgagor under this clause 5.3,

Represenistions and warranties
Times for making representations and warrantiss

Tha Mortgagor makes the representations and warranties set out in this clause B to the
Lender on the date of this dead.

Dus incorporation

The Mortgagor

() s s duly incorporated limited Eability company velidly existing under the law of
its jurisdiction of incorporation; and

(b} has the power fo own Hs assets and camy on Hs business as it Is beling
conducted.

Powers

{8} The Morlgagor has the powsr W enter inte, daliver and perform, and has tesken
all necassary action to authoriss s enbry Into, delivery and performance of this
tgad and the transactions contemplated by it

{b) MNo limit on its powers will be exceedad as a result of the grant of Security
contemplaied by this dead.

Non-contravention
The entry into and psriormance by the Mortgagor of, and the transactions contemplated
by, this dead do not and will nat contravens or conflict with:

{ay its conatitutional documents;

{b} any agreement or ingtrument binding on it or its asseis or constitute a default or
termination everd (however described) under any such agreement or
ingtrument or

{c} any law or regulation or judicial or official order applicable o it.

Authorlsations

The Merigagor has oblalned all reguired or desirable authoisallons 1o snable # to enfer
into, exercise #s righls and comply with #s obligations in this deed. Any such
authotisations are in full force and effect.



8.8

&.¥

6.2

5.8

613

844

615

Ko igetion

Mo fitigation, arbiltation, adminishative procesdings or nvestipations are taking place,
pending or, o the Mordgagor's knowledoe, threatened agalnet 1t, any of s directore or
any of the Charged Assals,

Dwmnership of Charged Azsels

The Modgagor s the aole legel and beneficid owner of the Charged Assets and has
good, valld and markelable e fo the Properly,

Mo Security

The Charged Assels are fres from sny Securlly other then the Securlly cregted by this
deed,

Mo adverse clalms

The Morgagor has not recelved, or acknowledged notice of, any adverse olaim by any
pereon in respect of the Charged Assets or any interast in them.

Mo adverse covenants

There are no covanants, agresments, reservalions, conditions, inderssts, rights or other
matiars whatsver thad maledally and adversely affest the Charged Assels.

Mo breach of laws

There ls o breach of any law of reguiation, that matedally and adversely affects the
Cherged Asseis.

Mo intorfersnes In endoyment

Mo facility necessary for the enjovment and use of the Charged Assets i3 subject io
tmrms entitling any parson to temminale or curiall s use,

He overriding inferesis

Mothing has arieen, has been crealed or i subsisling, that would be an overriding
inderest i the Property.

o probhiblions or breaches

There s no prohibition on the Morigaogor assigning He rights in any of the Cherged

reet, and will not, constitiule a brasch of any poliy, agreement, document, instrumant or
obhiigation binding on the Mortgagor or s asseds.

Syoidense of security

10



7.1

7.8

7.3

No Security expressed to be crested under this deed is liable to be avoided, or otherwise
sel aside, on the liguidation or administration of the Morgagor or ctherwise.

General covenanis
Nagative pledge and disposal restrictions
The Morigagor shall not at any ime, except with the prior written consent of the Lendser

{such consant not to ba unreasonably withheld of delayed);

{a} creats, purport o create or permit to subsist any Securtty on, or in relation o,
any Charged Asssl other tham:

(i  the Existing Chargs; and
(i) any Securily created by ihis deed;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), afl or any part of, or any interest in, the Charged
Asaely;

{t) create or grant (or purpor to create or grant) any Interest in the Charged Assels
in favour of a third pany; or

{d) increase the amount secured by the Existing Charge beyond the Existing
Charge Secured Sum,

Preservation of Charged Assels

The Morigagor shall not do, or permit to be done, any act or thing that would or might
depreciate, jecpmrdise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Assets or the sffeciiveness of the
sacurily croated by this deed.

LCompliance with laws and regulations

(s} The Morigagor shall nol, without the Lender's prior writlen consent, use or
parmi the Charged Assets 1o ba used In any way condrary to law.

{b} The Morigagor shali:

{iy comply with the reguiremenis of any law or regulation relating to or
afiecting the Charged Assets or the use of thern or any part of them:

{I  oblain, and promptly renew from time to time, and comply with the terms
of all authorisations that are required in connection with the Charged
Agsets or their use or that are necessary 1o preserve, maintain or renew
any Charged Assel; and

11



7.4

7.5

7.6

7.7

8.1

iy promptly effect any mainienance, modificetions, alierations or repairs
that are required by any law or reguisiion to be sffecied on or in
connaction with the Charged Assels,

Enforcement of rights

The Mortgagor shall use iIs best endeavours o

{a} procure the prompt observance and performance by the relevant counterparty
to anv sgresment or amangament with the Mortgagor and forming pant of the
Charged Assets of the covenanis and other obligations imposed on such
counterparty; and

{b} enforce any rights and instiluta, continue or defend any proceedings relating to
any of the Charged Assets that the Lender may require from lime 1o tima,

Hotice of misrepresentation and breach
The Mortgagor shall, prompty on becoming aware of any of the same, notify the Lender
in weiting of

{8} any represertaiion or warrsnty set oui in this deed that is incomect or
misieading in any material respect when made or desmed o be repesied; and

{& any breach of any covenant sat out in this deed.

Hanking of obligations

The Morigagor's pavment obligations under this deed will, at all times, rank in all
respects in priority fo afl its other indebtedness, other than indebtednass preferred by
operation of law in the event of iis winding-up.

Authorisations

The Morlgagor shail obtaln all consents and authorisations necessary {and do all that is
nesded {o maintain them in full force and effect) under any law or regulation of it
jurisdiction of incorporation 1o enable it to parform its obligations under this deed and {o
ensure the legality, validity, enforceability and admissibilily In svidence of this deed in its
jurisdicticn of incorporation.

Froperty covenanis

Repeair and maintenance

The Morigagor shall keep all premises, and fidures and fittings on the Propery,
in good and substantial repair and condilion and shall keep all premises
adequately and proparly painted and decorated and replace any Tixiures and
fittings that have become worn out or othaerwise unfit for use with others of a ke
raature and squal value,

12



8.2 Mo alterations

(a)

{B)

The Mortgagoer shall not, without the prior wiillen consent of the Lender:

{5 pull down or remove the whole or any part of any buliding forming part of
the Property nor permit the same to ocour; or

(i make or permit ¢ be made any aiteratlons to the Property or sever or
remove, or permit to be severad or removed, any of its fixtures or filtings
{excent o make any necessaly repsirs or renew or replace the same in

secordance with ciause B.3).

The Morgagor shall promplly give nolice 0 the Lender if the premises or
fixtures or fittings forming part of the Properly are destroyed or damaged.

8.2 Development restrictions

The Mortgagor shall not, without the prior weitten consent of the Lender,

(a)

{b)

make or, in 8o far gs it iz abls, permit others to make any application for
planning permission or deveiopment consent in respact of the Property; or

carry out, or permit or suffer to be carmried out, on the Property eny development
{as defined in each of the Town and Counitry Planning Act 1990 and the
Flanning Act 2008} or changs or permil, or suffer to be changed, the use of the

Property.

8.4 insurance

(a}

(b}

The Mortgagor shall insure and keep insured the Charged Assets against:

(i loss or demage by fire or ierrorist acts, including any third-party Hability
arising from such acts;

(iy other risks, perils and contingsncies that would be Insured against by
reasonably prudent persons carrying on the same class of business as
the Morlgagor; and

(i} any other rsk, perils and contingencies as the Lender may reasonably
require.

Any such insurance must be with an insurance company of underwriters, snd
on such terms, as are reascnably acceptable to the Lender and must include
property cwners' public Hability and third parly Hablilty insurance and be for not
less than the replacement valus of the relevant Charged Asset {meaning, in the
case of any premises on the Froperty, the total cost of endirely rebuilding,
reinstating or replacing the premises in the event of their being desiroyed,
together with architects’, surveyors', engineers’ and other professional fees and
charges for shoring or propping up, demoiition, site clegrance and reinstatement
with adeqguale allowance for inflation) and loss of rents payable by the tenants

13



&5

&8

8.7

a.6

or other oncupiers of the Propedy for a period of at least three vears, including
prowigion for increases in rend during the period of eurancs,

{e)  The Morgagor shall, ¥ requested by the Lender, produce to the Lender sach
policy, cerificale or cover note releting to any insurance reguired by ceuse
Bdla].

{d}  The Morgagor shall, ¥ requested by the Lender, procure that the Lender is
namad as composite insured in respect of s own separaie Insurable interest
under each insurance Polloy {other than public labilty and third party lability
insurances) effected or maintained by # or any person on s bebalf In
accordance with clause Bd(a) but without the Lender having any liabillty for any
premium in reigtion {o those Insurance Policies unless it hes expressly and
spacifically recuesied o be made liable in respect of any Increase In premium
or unpald remium in respect of any Insursnce Polley.

insuranoes pramiums

The Morgagor shall

(@) prompily pay alf pramiums In respect of each Insurance Policy requirad by
clauss B.dla] and do all other things necessary to keep that policy in full force
and effect; ard

(b} ff the Lender 8o reouires) give fo the Lender coples of the receints by all
prariums and other payments necessary for effecting and keeping up each
Insurance Policy required by clause 8401,

o invalldation of Insurance

The Morlgagor shall nof do or omil fo do, or permit to be done or omfited, any ot or
thing that may invalidste or olherwise prejudice any Insurance Policy required by dlause
Baalal.

Proceeds from Insurance Policies

All monies payable under any Insurance Policy required by clause Bd{a) shall fwhether
or nod the securlly constitulbed by ihis desd has become enforceabie);

{ay be peid immedistely (o the Lercles;

{by I they are nol pald directly to the Lender by the insurers, be held, pending such
paymeant, by the Morgagor as trustes of the same Tor the benefit of the Lender:
and

foy  atl the option of the Lendar, be applied in making good or recouping expandilure
in respect of the loss or damage for which those monies sre received or In, or
tenwards, discharge of reduction of the Secured Lighilities

Lesses and Heenoes sffecting the Properiy

14



8.3

8.10

8.11

8.12

The Mortgagor shall not, without the prior written consent of the Lender (which consent,
in the case of clause B8{d] is not to be unreasonably withheld or delayed in
circumstances in which the Morigagor may nol unreasonably withhold or delay iis
consent):

{a) grant any licence or tenancy affecting the whole or any pant of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under
seciion 89 or section 100 of the LPA 1825 {or agree 1o grant any such licencs or
tenancy, or agres to exercige the statutory powers of leasing or of accepting
surrenders under saction 88 or section 100 of the LPA 1828},

{b} in any other way dispose of, accept the sumender of, surrender or create any
iegal or equilable estate or interest In the whole or any part of the Property {or
agras fo dispose of, accept the surrender of, surrender or create any legal or
asqguiiable astate or interast in the whole or any part of the Property);

{c) let any person into ocoupation, or share ocoupation, of the whole or any parl of
the Properly; of

{d} grant any consent or licence under any lsase or licence affecting the Property.
Mo resirictive obligations
The Mortgagor shall nol, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of the Properly or creats

or parmil to arlse any oveniding interest, easement or right whalaver In or over the
whole or any part of the Properly.

Froprietary righis
The Morgagor shall procure that no person shall become entitied to assert any

proprietary or other like right or interest over the whoie or any part of the Froperty,
without the prior wiltten consent of the Lender,

Compliance with and enforcement of covanants

The Morigagor shali;

{a) observe and perform ali covenants, stipulations and conditions to which the
Fraperty, or the use of it, is or may be subject and (if the Lendsr so requires)
produce o the Lemnder evidence sufficient v salisfy the Lender that thoss
covenants, stipulations and conditions have been observed and performed: and

{by diigently enforce all covenants, stipulations and conditions benefiiing the
Property and shall not (and shall not agree to} waive, release or vary sny of the
sEMe.

Wotices or claims relating o the Property
{a} The Moartgagor shail:

18
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8.1

iy pve fll paticulars to the Lander of any nolice, order, direction,
deslgnation, resclution, applicetion, reguirement or proposal given or
mgde by any public or local body or authorily (s Motice) that speciiically
applies io the Froperty, or to the localily in which 1T g situsted, within
sgven days afler becoming awars of the relevant Notice: and

4y {H the Lender so requires) immediately, and st the cost of the Mortgagor,
teke ail reasonable and neceisary steps 10 comply with any Notics, and
maks, o joln with the lendsr In making, sny oblections o
represeratons in respect of that Notice that the Lender (hinks fit

Paymeant of culgolnge

The Mortgagor shall

{2} pey {or procure pavmant of the same) whan due all charges, rales, teues,
duties, assessments and other ouigolngs relating to or imposed on the Property
o on Bs oocupier,

fondust of business on Properly
The Morlgagor shall carry on ite Uade and business on those parts (i any) of the

Froperty ss are used for the purposss of tade or business in accordance with the
standards of good managemsnt from time to fime current In such trade or business.

Inspection

The Morgagor shall permil the Lender, sny Recsiver and sny person appointed by
aifer of them o anter on and inspect the Froperly on reasonable prioy nofice.

VAT option to tax

The Morigagor shall not, without the prior wiitlen consent of the Lender:
{a) exerclse any VAT opfion fo tax in relation (o the Property, or
{)  revoks any VAT optlen (o tax exercised, and disclosed o the Lender in writing,
befors the date of this dead.

Fowers of the Lendey

Power to remetly

{a} The Lender shall be entifed (but shall not be obliged) 1o rermady, at any tme, @
breasch by the Mortgagor of any of #s obiigations cordained in this desd.

() The Morgagor irrevocably suthorises the Lender and s agents o do all things
that are necessary or desirable for that purpose,

{o}  Any monies expended by the Landsr in ramedyving & breach by the Morlgagor of
fis obligations contained in this desd shall be relmbursed by the Mortgagor to
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8.2

8.3

9.4

10.

0.1

0.2

0.3

the Lender on a full indemnity basis and shall carry Interest in accordance with
clause 6.1,

{(d} in remedying any breach in accordance with this clause B3, the Lander, its
agents and their respective officars, agents and emplovees shall be entitled to
entsr onto the Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrying out any
repairs, other works or develonment.

Exerclase of righis

The rights of the Lender under clause B4 are without prejudice to any other rights of (he
Lender under this deed. The exercise of any righis of the Lender under this deed shall
not make the Lender Habls to accournt as & mortgagee in possession.

Lender has Recelver's powers

To the extent permiited by law, any right, power or discretion conferred by this deed
{either expressly or impliedly} or by law on a Receiver may, after the security constituted
by this deed has become enforceable, be exercised by the Lender in relation to any of
the Charged Asselts whether or not it has taken possession of any Charged Asset and
without first appointing a Recelver or nobwithelanding the appointment of 2 Recalver,

indulgence

The Lender may, at ils discretion, grant time or other indulgence, or make any other
srrangement, variation or release with any person not bsing a parly to this desd
{whather or not any such person is jointly llable with the Mortgagor) In respect of any of
the Secured Liabilities or of any other security for them without prejudice either fo this
dead or to the lability of the Mortgager for the Secured Liabilities.

When securlly becomas enforceable

Security becomes enforceabls on Event of Default

Each of the events or circumstances set out in clause 10 is an Event of Default.
Mon-payment

The Borrower fails to pay any deferred sum payable by it under the SPA when dus,
unless its failure to pay is caused solsly by an administrative srror or technical problem
and payment is made within five Business Days of its due date.

Mon-compliance

The Borrower falls to comply with any provision of the SPA and {if the Lender considers,
acting reasonably, that the fallure to comply is capable of remedy) such Tailure to comply

17



104

0.5

10.6

Is not remedied within 14 daye of the Lender notifying the Borrower of the failure to
comply and the remedy required.

Mlsrepresentation

Any representation, warranty or statement made, repeated or deemed made by an
Borrower in, or pursuant io, the SPA is (or proves to have bsen) incompiete, untrue,
incorrect or misleading when made, repeated or deemed made.

essation of business

The Borrower suspends or ceases to carry on {or threstens to suspend or cease o cany
on) alt or & material part of s business except as a result of any disposal aliowed under
thie agreement.

insoivency

(@)

)

(]
{c}

(e}

{f

{©)

The Borrower stops, or suspands, pavment of any of its debis or is unable fo, or
admits its inability to, pay its debts as they falf dus,

The Bomower commences negofiations, or enlers into any composition,
compromise, assignment of arangement, with one or more of s creditors
{excluding the Lendsar} with a view to rescheduling any of s indebledness
{because of actual or anticipated financial difficuliies).

A moratorium is declared in respect of any indebledness of the Borrower.
Any aclion, proceedings, procedure or step is taken in relation to:

{iy the suspension of payments, a morgtordum In respect of any
indebtedness, winding-up, dissolution, sdministration or recrganisation
{using a voluntary arrangement, scheme of arrangement or otherwise) of
the Borrowsr;

(i) a composition, compromige, assignment or amangement with any
graditor of the Borrower; or

{if) the appointment of a liguidator, receiver, adminisirative receiver,
administrator, compuisory manager or other similar officer in respect of
the Borrower or any of lis zssels.

The value of the Borrower's assets is ioss than its Babilities (taking into acoount
contingent and prospective liabilifies).

Any event occurs in relation to the Borrowsr similar to those set out in this
clause 0.6 under the laws of any applicable jurisdiction.

A winding-up patition that is frivelous or vexatious and is discharged, stayed or
dismissed within 14 days of commencement or, if earlier, the date on which it is
advertised shall be excluded from clause [10.6(a) to clause UG The ending
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0.8

10.8

16.10
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1.1

of any moratorium referred to in clause H0.5(c) shall not remedy any Event of
Defzult caused by thal moratorium.

Enforcement of Security

Any Security on or over the assets of the Borrower becomes enforceabie,

egatity

Al or any part of any BPA is or becomes Invalid, unlawful, unenforceabls, lerminated,
disputed or ceases io be effective or to have Tl force and effect or it bacomas unlawful
for any party to the SPA (other than the Lender to perform any obligation under the 8PA,

Maior damage

Any part of a Properly is destroved or damaged and, in the reasonable opinion of the
Lender, this has or is reasonably likely to have an adverse effect {taking into account the
amount and timing of recsipt of insurance proceads 1o repalr of reinsiate the Properly
and to cover any loss or abatement of rant).

The security consiiiuted by this deed shell becomsa immediately enforceabls iT the
Borrower enters indo any insolvency procedurs or has a winding up petition presenied or
made against it or fails to make any of the payments as set oul in clause 3 of the SPA,

The Borrower undertakes fo give wiitten nolice fo the Lender immaediately upon the
oocurrence of an Event of Default.

Dizcretion

After the security constituted by this deed has become enforceable, the Lender may, in
s absolute discretion, enforce ali or any part of that security &t the Bimes, in the manner
and on the tarms it thinks fit, and take possession of and hold or dispose of all or any
part of the Charged Assels.

Enforcement of security

Enforcemant powers

{a) For the purposes of all powers implied by statule, the Secured Lisblitles are
deemed to have become dus and payable on the daie of this deed.

{b) The power of sala and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall bs mmediately exercisable at any
the security constituted by this deed has become enforceable under

(¢} Section 103 of the LPA 1825 does nol apply 1o the securlly constituted by this
daad.
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14.2

1.3

1.4

1.5

Extenslon of statutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on morigagess
under the LPA 1825 and by any cther statute are exiended s0 as fo authorise the Lender
and any Receiver, at any time afler the secwity constituted by this deed has become
anforceable, whether in lis own name or in that of the Mortgagor, to:

{a} granialease or agreement for lease;

by accept surenders of leases; of

{c) grani any option in respect of the whole or any part of the Property with
whataver righis refating to other parts of it,

whether or not at & premium and containing such covenants on the part of the
Mortgagor, and on such terms and condifions {including the payment of monay to a
lessee or tenant on a surender), as the Lender or Recelver thinks fit, without the need to
comply with any of the restrictions Imposed by sections 89 and 100 of the LPA 1925

Redemption of prior Security

(a} Atany time after the secwrily constituted by this deed has become enforceable,
the Lander ray;

{iy redesm any prior Security over any Charged Asset:
{iy procurs the fransfer of that Security to Hself, and

(i} settle and pass the accounts of the holder of any prior Security (and any
accounts so seifled and passed shall, in the absence of any mantfest
efrof, be conclusive and binding on the Mortgagor).

{b} The Morigagor shall pay to the Lender Immediately on demand all principal,
interest, costs, charges and expenses of and incidental to, any such
redemption or transfor, and such amounts shall be secured by this deed as part
of the Sacured Liabllities.

Protection of third parties
No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegaie shall be concernad to enguire:

{a} whether any of the Secured Lisbilities have become due or payable, or remaln
unpaid or undischarged;

{b} whather any power the Lender, a Receiver or Delegate is purporting fo exercise
has become exercisable or is being properly sxercised: or

(¢} how any money paid to the Lender, any Receiver or any Delegate s to be
applied.

Privileges
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11.6

M7

11.8

1.9

Each Receiver and the Lendsr is eniitied to all the righis, powers, priviieges and
immunities conferred by the LA 1925 on morigegees and receivers,

Exciusion of Bability

Neither the Lender, nor any Recelver or Delegate, shall be liable to the Morigagor or any
other person;

{a} ({by reason of entering inlo possession of a Charged Asset, or for any other
reason) to account as morigages in possession in respect of all or any of the
Charged Assals,

(b  for any foss on resiisation, or for any acl, defsull or omission for which 2
mortgages in possession might be liable; or
fol  for any expense, loss or lability:
{y relaling o the enforcement of, or any fallure to anforce or delay in
erforcing, any securily constituted by or purausnt io this doed;

(i relating fo an exercise of dghts, or by any failure to exercige or delay in
axercising, rights undar this desd; or

(i arising In any other way in connection with ikis deed,

except that this does not exempi the Lender or any Receiver or Delegate from Hability for
Insses caused by the gross negligence, frawd or wilfl misconduct of the Lender or the
refevant Receivar or Delegate.

Relinquishing possession

if the Lender, any Receiver or Delagate enters info or takes possession of a Charged
Asset, | or hefshe may at any tme relinguish possession,

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate, shall be 8 conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Assets or
irt making any acquisition in the exercise of their respective powers, the Lender, and
gvery Receiver and Delegate may do so for any consideration, in any manner and on
ary terms that £ or he/she thinks fit.

Fight of appropriation

{8} The Lender shall have the right, af anv fime sfter the securlty constituted by thig
deed has become enforceable, to appropriaie all or any of those Charged
Assets in or lowards the payment or discharge of the Secured Liabilitles In any
arder thest the Lender may, in is absolute discretion, determine,
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A

12.3

124

12.8

128

{by  The value of any Cherged Assets appropriated in sccordance with this dause
shall be, fogether with any ascorued but unpald Inferest, at the time the gt of
appropdation b exegised,

Recalvars
Appolniment

AL any fime after the securlly constituled by this deed has become enforceabls, or at the
ratuest of the Morigegor, the Lender may, without further nolice, appoint by way of
dused, or otherwise In wilting, any one or mors persons 10 be 2 Recelver of all or any part
of the Charoed Assels,

Rarmoyval

The Lendsr may, without further nofice, from time o time, by way of desd, or otherwise
vwriling, remove any Recelver appointed by i and may, whenaver it thinks Tit, sppoint a
newe Recebver In the place of any Recelver whose appointment may for any reason have
termdnatad,

Hemunerstion

The Lender may fix the remuneration of sny FHecelver appointed by it without the
restrictions conlained in section 108 of the LPA 1828 and the remuneration of the
Recaiver shall be a debi secured by this deed, {o the extent not otherwise discharged.

Power of appoindment sdailionsl to slatutory powers

The power o appoint 2 Recabver conderred by this desd shall be In addltlon o all
statifory and other powers of the Lender under the nsolvency Act 1988, the LPA 1025
or ptherwise, and shall be exercisable withowt the restrictions contained iIn seclions 103
argt 108 of the LPA 1825 or otherwiss,

Power of appoeintment exercisable despite prior appointments

The power to appoint 8 Recelver dwhelher conferred by this deed or by statie) shafl be,
v remain, exercisable by the Lender despite any prior appolrdmerd in respect of all or
any part of the Charged Assats.

Hgent of the Mortgagor

Any Hecoiver appointed by the Lender under this deed shall be the agent of the
Mortgegor arnd the Mordgspor shall be solely rssponsible for the  contracts,
engagements, acle, omissions, defaulls, losses and remunaration of that Raeosiver and
for labilites incurrad by that Recelver. The agency of each Receiver shall continue untll
the Mortgagor goes Into guidation and after that the Receiver shall act as principal and
shall not become the agent of the Lender,
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154

13.2

3.3

134

13.5

13.8

Powers of Recsiver

Powers additional to statutory powers

(&)

)

{c}

{d)

Any Recsiver appointed by the Lender under this deed shall, in addition to the
rights, powars and discrelions conferred on him/her by statute, have the rights,
powers and digcretions set out in clause i3.2 to clause 13,20

A Receiver has all the rights, powsrs and discretions conferred on a recelver (or
a receiver and manager) under the LPA 1825, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1886 whather he/she is an administrafive recaiver or not.

if there s more than one Receiver holding office zt the same me, each
Receiver may (uniess the document appointing himvher states otherwise)
exercise all of the powers conferred on a8 Receiver undar this deed individually
and to the exclusion of any other Recelver.

Any exercise by a Receiver of any of the powers given by clause K may be on
behalf of the Morigagor, the directors of the Morigagor or himself/herseif.

Fenair and develop the Properly

A Recelver may undertake or compiete any works of rapair, alteration, building or
development on the Property and may apply for and maintain any planning permission,
development consent, bullding regulation approval or any other permilssion, consent or
licence to carry out any of the seme.

Grant or accept surrenders of leases

A Receiver may grant, or accept, survenders of any leases or enancies affecting the
Properly on any terms, and subject to any conditions, that he/she thinks fit.

Employ personnel and advisers

{a)

(b}

A Receiver may povide services and employ, o sngage, any managers,
officers, servants, conbtractors, workimen, agenis, other bpersonne! and
professional advisers on any terms, and subject to any conditions, that he/she
thinks At

A Receiver may discharge any such person or any such person appointed by
the Maortgagor.

Make and revoke VAT options o tax

A Receiver may make, exercise or revoke any VAT option fo 8x as he/she thinks fit.

Charge for remuneration
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1510

1314

1342

13,13

1394

A Recelver may charge and receive any sum by way of remuneration {in addition o all
cosis, charges and sxpenses incurred by him/her) that the Lender may prescribe or
agres with himfhar,

Tale nossession

A Raceiver may teke immeadiate possassion of, gt in and realise any Charped Asset,
Manage or recongtruct the Morlgagor's business
A Recelver may caiey on, manage, develop, reconstuct, amalgamete or diversify or

corcur i carmying  on, managing, developing, reconstructing, amealgamating or
divarsifying the business of the Mortgegor carried out gt the Property,

Dispcse of Charged Assels

A Receiver may grant oplions and licences over all or any part of the Chargad Assets,
grant any other interest or right over, sell, exchange, assign or lsase {or concur in
granting options and licences over all or any part of the Charged Assels, granting any
other Interest or right over, selling, exchanging, assigning or leasing) all or any of the
Charged Assets in respact of which hefshe s appointed for such consideration and in
such manngr (Including, without Bmitation, by public suction or private sale) and
generally on any lerms and conditlons as hefshe thinks it. A Receiver may promole, or
caneur in promoling, a company {o purchase the Cherged Asssls to be disposed of by
himfher,

Sever fixtures and Hltings

A Recetver may sever and sell separately any fdures or fittings from the Property
without the consent of the Mortgagor.

Giive valld recelpis

A Recelver may give a valid recelpt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets,

Hizke seitlemanis

A Recelvar may seitle, adjust, refer to arbitration, compromise and awangs any clalm,

account, dispute, guestion or demand with or by sny person who claims & be 2 craditor
of the Morigager or relating i any way (o any Charged Assat,

Bring legs! zotion

A Feceiver may bring, prosecuts, enforce, defend and abandon all actions, suits and
procesdings in relation o any of the Charged Assels a3 helshe thinks i,

nsure
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13.18

13.19
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4.1

A Recelver may, If he/she thinks fit, bul without prejudice to the indemnity in clause fi6.2,
effect with any Insurer any poliey of insurance either in lleu or salisfaction of, or in
addition to, the Insurance required to be maintained by the Morigagor under this deed.

Form subsidiaries
& Receiver may form a subsidiary of the Morlgagor and transfer o that subsidiary any
Charged Assel,

Borrow

A Receiver may, for whatever pumpose hefghe thinks fit, ralse and borrow money either
unsecured or on the sscurlty of all or any of the Charged Assels in respect of which
he/she is appoinied on any terme that hefshe thinks fit {including, if the Lender consents,
terms under which thet security ranks in priority to ihis deed).

Redeem pricr Security

A Recelver may redesm any prior Secwily and sellle and pass the sccounts 1o which
the Securlty relates. Any accounts so settled and passed shall be, In the absence of any
manifest error, conclusive and binding on the Mortgager, and the monies go paid shall
be deemed io be an expenss properly incurred by the Fecelver,

Eplegation

A Reosiver may delegale hisfher powsrs in accordance with this deed.

Abzolute beneficial owner

A Recelver may, in relatlon to any of the Charged Assels, exercise all powers,
authorizations and righis he/she would be capable of exercising as, and do all those acls
and things, an absolufe beneficial owner could exerclsse or do in the ownership and
managemesnt of all or any part of ths Charged Assets.

incidental powers

A Receiver may do any other acts and things that he/she:
{#) may consider degirable or necessary for realising any of the Charged Assels;

{by may consider incidental or conducive fo any of the rights or powers conferred on
a Racelver under or by virlue of this deed or law,; or

{c} lawfully may or can do as agent for the Morlgagor.
Delegation

Dielegation
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18,

154

The Lender or any Receiver may delegate {either generally or specifically) by power of
attormey or in any other manner 10 any person any rght, power, authorfty or discrelion
conferred on it or himfher by this desd (Inciuding the power of allorney granted under

Terms

The Lendsr and each Reteiver may make a delegation on the terms and condilions
{inchuding the powsr o sub-dedegate) that & or hadshe thinks it

Liability

Meither the Lendler nor any Recslver ahall be in any way Bable or responsible o the
Mortgegor for any loss or labilty of any nedure arising from any acl, default, omission or
misconduct on the part of any Delagate,

Apniication of proceeds
Order of application of procasds

Al monies recsived or recovered by the Lender, o Feoeiver or g Delsgate under this
deed of in connaction with tha reslisstion or enforcement of all or part of the securily
constituted by this deed {other than sums received under any Insurance Polioy), shall
{subject to the claims of any person having prior rghte and by way of variation of the
LEA 1828 be applled In the fllowing order of priosity (but without prejudice o the
Lender's right to recover any shortlall from the Morlgagor or the Borrower:

fa}  in or towards payment of all costs, labiliies, charges and expenses Incured by
or on behalf of the Lender {and any Recelver, Delegate, afiorney or agent
appolinted by i) under or in connection with this deed and of all remuneration
dim to any Recebver under or in connaction with this deed;

by n or lowards paymend of the Secured Liabiities I any order and manner that
the Lerder delermines; and

fe}  in pavment of the surplusg [ any) 10 the Moddgagor or other person entiied o i
Appropristion

Maither the Lender, any Recelver nor any Dalagate shall be bound (whether by virue of
sacton 108(8) of the LPA 1925, which s vered accordingly, or atherwiss) to pay or
approprigte any receipt or paymaent first fowards indersst rather than principal or
otherwise In any particular order bolween any of the Secured Ligbililies.

Cosls and indemwnity

Costs
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16.2

The Morlgagor shall, within five Business Days of demand, pay to, or reimburse, the
Lender and any Recelver, on a full indemnity basis, all costs, charges, expenses, taxes
and lablities of any kind (including, without imitation, legal, printing and out-of-pociet
expensas) incurred by the Lender, any Receiver or any Delegate in connection with:

(a)
{b}
{c]

{d)

(8}
{f}

the negotiation, preparation, sxecution and delivery of this deed;
the Charged Assets;

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

any amendment, extension, walver, consent or suspension of rights {or any
propasal for any of these) under or in connection with this deed;

any release of any security constituted by this deed; or

taking proceadings for, or recovering, any of the Secured Liabilities,

together with Irterest, which shall accrus and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expenss, tax or Hability arose until full discharge of that cost, charge, expenss, tax or
lhability (whether before or after judgment) at the rate and in the manner specified in the

5PA,

Indemnity

(a)

()

The Morigagor shall, within three Business Days of demand, indemnify the
Lender, sach Recelver and each Delsgate, and their respective employees and
agents against all labilites, costs, expenses, damages and losses (inciuding
but not imited to any direct, indirect or consequential losses, loss of profit, loss
of reputation and all interest, penallies and legal costs {calculafed on a full
indempity basis) and all other professional costs and expenses) suffered or
incurred by any of tham arising out of or in connection with:

(i the sxercise or purported exercise of any of the rights, powers,
authorities or discretions vested In them under this desd or by law in
respect of the Charged Assels;

(i) taking, hoiding, proteciing, perfecting, preserving, releasing or anforcing
{or altempting to do so) the securily constituted by this deed; or

(i} any default or delay by the Mortgagor in performing any of its obligations
under this deed.

Any past or present employes or agent may enforce the terms of this clauss

f16.2 subject to and in accordance with the provisions of the Contracis {Rights of

Third Partles) Act 1888,
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Furtler azsurances
Further assuranog
The Morgagor shall promptly, et s own expense, take whatever action the Lender or

any Receiver may reasonably require for

{a) oreating, perfecting or protecting the security infended 1o be created by this
gead;

{b  facilitating the resiisation of any Charged Asset; or
(e} faciitating the exercise of any right, power, authorily or discretion exercisable by
the Lender or any Recelver In respect of any Chargad Asset,

including, without limitation the execution of any morlgags, transfer, conveyance,
assignment or assurance of all or eny of the aesels forming part of {or intended o form
part of) the Charged Assets (whelher to the Lendsr or o its nomines) and the giving of
any notice, order or direction and the making of any filing o registration which, in any
such case, the Lender may consider necessary or desirable,

Povame of altoraay
Appoiriment of stiorneys

By way of security, the Mortgagor irrevocably appoints the Lender, every Recelver and
svery Delpgate separately to be the attomey of the Mortgagor and, in 8 name, on ite
behalf and as iis act and desd, o execute any decumends and do any acts and things
that:

{a} the Mortgagor s required to execute and do under this deed; or

(bt any attomey desms proper of desireble in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Racever or any Delegals.

Batification of sots of sftornsys

The Morlgager ratifies and confirms, and agrees to ralify and confirm, anything that any
of its atlomeys may do In the proper and lawful exerciss, or purported sxercise, of all or

any of the rights, powars, authorithes and discretions referred 1o in clause na
Relonse
Helonss

Subject to clauss 25.3, at the end of ths Security Pariod, the Lender shall, at the request
and cost of the Morlgagor, take whatever action is necessary o
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20.2

21.

211

2.2

24.3

{a) relesse the Charged Assets from the security constifuted by this deed; and
{k) reassign the Charged Assels to the Morigagor.

Assignment and fransfer

Assignment by Lender

(=} At any time, without the consent of the Morigagor, the Lender may assion any of
its rights or transfar any of its rights and obligations under this desd.

{b} The Lender may disclose fo any actual or proposed assignee or transferse any
information in fis possession that relates to the Mortgagor, the Charged Assets
and this deed that the Lender considers appropriaie.

Assignment by Borigagor

The Mortgagor may not assign any of its rights, or transfer any of its rights or obligations,
under this desd or enter indo any fransaction which would result in any of those rights or
obligations passing (o another parson.

Amendmenis, walvers and consenis
Amendmenis

No amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (or its authorised represantative}.

Vialvers and consenis

() A walver of any right or remedy under this desd or by law, or any consent given
under this deed, Is only effective if given in writing by the walving or consenting
party and shall not be deemed a waiver of any subsequent right or remedy. |t
only applies to the croumstantes in relation to which | is given and shall not
prevent the party giving i from subsequently relying on the relevant provision.

{by} A fallure by the Lender to exercise, or delay by it in exercising any right or
remady provided under this deed ar by law shall nol congtilute a waiver of that
or any other rght or remedy, prevent or restrict any further exercise of that or
any other right or remedy or consfitule an slection to affirm this deed. No single
or partial exercise of any right or remedy provided under this deed or by law
shall prevent or restrict the further exercise of that or any other right or remedy.
Mo election to affirm thizs deed by the Lender shzll be affective uniess it is in
witing.

Flghts snd remedies

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

i, ot sny Ume, oy proviskon of this dead I or becomes Invalid, Wagel or unenforceabls
in any respect under any law of any jurlsdiction, neither the legality, validity or
enforcaablity of the remaining provisions nor the legeilty, validity or enforceability of
such provision under the bw of any other rlsdicion will in any way be sffecled or
Impalrad.

frounterparts

Counterparts

{a} Thiz deed may be executed in any number of counterparts, each of which when
sreculed and dellvered shall consltitule s duplate otighnal, but all the
courierparts shall ogather constituts one desd.

Thivd party vights

Thirgd parly vighis

{a} Except as expressly provided slsewhers in this dead, a person who Is not a
party to this deed has no right under the Confracts (Rights of Third Parties) At
1998 o enfores, or enjov the benefil of, any tarm of this deed,

Furthar provigions
independant seourily

The sscuwlly constiiuled by this deed shall be in addilion fo. and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities at
any time. No prior securly held by the Lender over the whole or any part of the Charged
Aznsets shall merge In the sacurily orested by this deed,

Continuing security

The security constituled by this deed shall remain In Rl force and effect as 2 continuing
seouriy Tor the Secursd Ligbilities, despile any sefflemert of account, or indermediaie
payment, or other malier or thing, unless and until the Lender discherges this desd in
withing.

Discharge condilional

Any release, dachame or setifement betwesn the Morgsgor snd the Lender shall ba
gonditional on oo payment or security recefved by the Lender in respect of the Secured
Lisbilitles being svoided, reduced, sel seide or ordaved o be refunded under any fow
relating o insolvency, banloupley, winding-up, administration, recelarship or for any
other resson, Despite any such relesss, dischargs or setflamend;
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25.4

25.5

28.

28.1

28.2

(a} the Lender or lis nominee may retain this deed and the sagurily created by or
under if, including all certificates end documents relating fo the whole or any
part of the Charged Assets, for any period that the Lender deems necessary fo
provide the Lender with securily against any such avoidance, reduction or order
for refund; and

(b} the Lender may recover the valus or amound of such secunrty or pavment from
the Morigagor subsequently as if the release, discharge or settiement had nol
ooourTad,

Certificates

Any cerlification or determination by the Lender of any rete or amount under this deed is,
in the sbsence of manifest error, conclusive svidence of the matiers to which it relates.

Consolidation

The restriction on the right of consolidation contalned In section 93 of the LPA 1825 shall
riot apply to this deed,

Hoticss
Delivery

Any notice or ofher communication given 1o a parly under or in connection with this dead
shall be;

{a) inwriting;

{p} delivered by hand, by pre-paid first-class post or other next working day delivery
service; and

{c] senito

{ii the Morlgagor at:
at 12 Vickers Lans Louth Lincolnshire LN11 8PJ
Atterdion: Chris Burkitt
iy the Lender at its registered office address
{iiy  ARention: Guy Kemp
or to any other address notified In writing by one party to the other from time 1o time.

Recelpt by Mortgagor

Any notice or other communication that the Lender gives fo the Morigagor shall be
deamed 1o have been received:

{a) If delivarad by hand, at the time it is left at the relevant address; and
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26.3

28.4
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&1

2.3

(b} i posted by pre-pald first-class post or other nexd working day delivery service,
on the second Business Day after posting.

A niotice or other communication given as described In clause P8.2(8) on & day that Is
nut & Business Day, or after nommal business hours, In the place It s recsived, shall he
desmead to have been recelved on the next Business Day.

Receint by Lenger

Any notles or other communication given to the Lender shall be deemed o have been
recalvad only on actual recelpd.

Borvice of proceedings

This clause ﬁ doas not apply to the sevice of any proceedings or other doouments in
any legal aclion or, whers applicable, any abitratlon or other method of dispute
resoiution,

Giorvarning lave prd harlsdiction
Governing law

This deed and any dispute or claim {ncluding non-contractual disputes or claims) srising
out of or In connection with | or fis subject matter or formation shell be governed by and
consirued in sccordance with the law of England and Walss,

Jurisdiztion

Each parly irevocably agress thal, sublect as provided below, the courls of England and
Wales shall have exclusive risdiction over any dispule or claim {including non-
sontraciual disputes or cleims) arising oul of or in connection with this deed or s subljact
makter or formation. Mothing in this clauss shail Hmit the rght of the Lender o tske
proceedings against the Mortgagor In any other court of competent jurisdiction, nor shall
the taking of prooeedings i any oné of mom jurisdicions preclude the taking of
procsedings In any other wisdisflons, whether concurrently or nol, to the axient
parmitted by the law of such other jurisdiclion,

Crther survice

The Morigagor rrevocably consents o any process n any legel action or procesdings
under clause B7.2 being sarved on it in sccordance with the provisions of this deed
redating to ssrvice of notices, Nothing containad in this desd shall aflect the right {0 serve
procass I any other marrer permitted by law.

This documernt has been exequied 88 & desd and & delivered and iskes sffect on the dals
staind st the beginning of i
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Schedule 1  Property

Tille numbear{s) LL70756 and LL100T44

Proparly 10 Vickers Lane, Louth, LN11 9PJ and 12
Vickers Lane and 38 Northgate, Louth

Executed a3 a deed by

Lincs Design Consultancy Limitad, acting by

. i
i
& K
15 L
W -
2 p....wvr'?w" T -

Christopher Nicholas Burkit, a Director:

in the presance of.

Signature of withess:

Mame {in block capilals):
HAICIAEL SERRLE

18 South 5 Mary's 54i8
Address: L, SR

Selickior
Conupatlon: e
Executed as a deed by ; .
LDC Property (Lincs) Limited, acting by | o /
Guy Kemp, 2 Director: L

inthe presence of:

Blgnature of witnass:

Mame (in biock capltals):

MICHAZL SEARLE
Address: 19 Sauth 5 Marv's Gate

..................................

Grirsley
DAL LB
Lelinhor

--------------------------------

Cooupation: e
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