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Registration of a Charge

Company Name: NORTHLAND (CHILTERN) LTD
Company Number: 04497216

Received for filing in Electronic Format on the: 15/04/2024 XD12Z0IH

Details of Charge

Date of creation: 12/04/2024
Charge code: 0449 7216 0002

Persons entitted: @ BRIAN THOMAS FAULKNER
GEORGIA FAULKNER

Brief description:  ALL THAT FREEHOLD LAND OWNED KNOWN AS LAND LYING TO THE
SOUTH OF POPLAR FARM, CRETINGHAM, WOODBRIDGE, SUFFOLK
THAT IS REGISTERED AT THE LAND REGISTRY WITH FREEHOLD TITLE
ABSOLUTE UNDER TITLE NUMBER SK222564

Contains fixed charge(s).

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: NOCKOLDS SOLICITORS

Electronically filed document for Company Number: 04497216 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4497216

Charge code: 0449 7216 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th April 2024 and created by NORTHLAND (CHILTERN)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 15th April 2024 .

Given at Companies House, Cardiff on 16th April 2024

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 : g Fi

2024

NORTHLAND (CHILTERN) LIMITED
an
BRIAN THOMAS FAULKNER ang GEORGIA FAULKNER

Third-Party Legal Mortgage Over Property From A Company
Securing Specific Liabilities

& Market Square; Bishop's SEford, Cuzs sy
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THIS DEED is dated '_{ LA Wﬂ 2024
PARTIES

NORTHLAND {CHILTERN) LTD incorporated and registered in England and Wales
with company number 04497216 whose registered office is at 18 Langton Place, Bury
St. Edmunds. Suffolk; England, /P33 1NE (the "Mortgagor’};

{2 BRIAN THOMAS FAULKNER and GEORGIA FAULKNER both of Hacheston
Lodge, The Street, Hacheston, Suffolk IP13 0DL (the "Lender”).

BACKGROUND

{A) The Lender has agreed, under the Facility Agresment, to provide the Borrower with
ioan facillties on & secured basis.

(B) The Martgagor owns the Property.

{C} This deed provides security, which the Borrower has agreed to ensure is provided to
the Lender for the loan facilities made or to be made available to the Borrower under
the Facility Agreerment,

AGREED TERMS

91 DEFINITIONS AND INTERPRETATION.

1.1 Definitions

Terms defined in the: Facil ity Agreement shall, unless @tﬁemsae defined in this deed,
Have the same meaning in this deed. In addmm the following definitions apply in this
daed:

"Borrower” Michaal Williarn North and Balsinder North both of Poplar
Farm, Cretinghaim, Woodbridge, Suffoli 1P13 TBW.

“Husiness Day" a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for busingss.

*Certificate of any repart on, or certificate of, title: relating o the Propeity
Title™ stinplied to the Lender by the Martgagor {oronits behalf).

“Charged Assets™  all the assets, property and undertaking of the Mortgagor
which are, or are expressed to be, subject to the Security
created by, or pursuant to, this deed (and references to the
Chargad Assels shall include réferences to any part of
them}.

*Delagate” any person appointed by the Lender or any Receiver under
clausé 14 and any person appointed as attorney of the.
Lender, orany Receiver or Delegate.

“Environment™ the natural and man-fade environment incllding &l or any.
of the following media, namely air, Wwater and land (including
air within buildings and other natural orman-made structures’
above or below the grourd) and any living organisms
{including man) or systems supported by those media.

“Environmental all -applicable laws, statutes, reguiations, secondary

Law"” legislation, by&laws sommon law, directives, tieaties and
other measures, judgments a@nd decisions. of any - court or



"Enwvironmental

Licence”

"Event of Default”

“Facility
Agreement”

“Finance
Documents”

"Financial
Collateral”
"Financial
Collateral.
Regulations

[E4

"insurance:
Policy™

ULPA {a28”

"Property”

"Recsivar

“Rights"”

“Socured
Liabilities”

TBecurity”

tribunal, codes of practice and guidance notes in so far as
they relate to or @pply to the Eﬂwmﬂmam

Environmental Law in F@s;ﬁi&'@ft.m‘? any_.uf the Gharge:ﬁ Assets :

has the meaning given 1o that expression in the Faciity

Agresment.
the facility agreement dated = 1 % f} M 2024
between the Borrower and the Lender fm“ the provision of the

loan facilities secured by this deed.

has the meaning given to that expression in the Facility
Agreement.

has the mieaning given to that expression in ‘the Financial
Coliateral Regulations.

the Financial Collateral Arrangements (No 2) Regulations
2003 ($1 2003/3226).

gach conitract and policy of insurance effected or maintained
by the Mortgagor fram time to time in respect of the Froperty,

the Law of Property Act 1925,

the freshold or leaseheld property (whether registered or
uhregistered). owned by the Mortgagor described in
Schedule 1.

a receiver or receiver and manager appointed by the Lender
under clause 12,

any Security or other right or benefit whether arising by set-
off counterclaim, subragation, indeminity, proof in liquidation
or otherwise and whether from contribution or otherwise.

all present and futire’ c}b%lgatlmg and liabililes of gither the
Borrower or the: Mortgagor to the Lender, whether actual or
contingent and whether owed jointly or severally, as principal
ar sursty of i-any other capacity, under or in connection with

the Finance Documents (including, without fimitation; those

arising under clause 76.3.2), together with all interest
(including,; without limitation, default inferest) accruing in
respect of those obligations or liabilities.

any mortgage, charge (whether fived or floating, legal or

equitable),. pledge, lien, assignment by way of security or

other security interest securing any obligation of any person,

of any other ‘agreefment or arrangement having a simiiar

effect.



1.2

"Hecurity has the meaning given to that expression in the Financial
Financial Collateral Regulations.

Gollateral

Arrangement”

"“Security Period”  the period starting on the date of this degd and ending on

the date on which the Lender is satisfied that ail the Secured
Ligbilities have been uncomd;tlﬂnaiiy and srrewcabiy paid
and discharged in full and no- further Secured Liablities are
capable of belng outstanding:

"Waluation” any valuation relating lo the Property supplied to the Lender

by the Mortgagor (or on its behalf).

TYATY value added tax-or any equivalent tax chargeable in the UK
or-elsewhere

interpretation

i this deed:

1.2 clause and Schedule headings shall not affect the interpretation of this deed;

1.22 & person includes an individual, firm;, company, corporation;. partnership,
unincorporated body of persons, goverfiment, state or agency of a-state or
any association, frust, joint venture or consortium.or ather entity (whether or
rot having separaie legal personality);.

123 unless the context otherwise reguires, wards in'the sirgulal shall include the.
plural and in the plural shall include the singular;

1.24  unless the confext otherwise reduires, @ reference to one gender shall
nclude & reference to the ofher genders;

125 @ reférence to & party and the Borrower shall include that party's or the
Borrower's personal represeniatives, successors. permitied assigns. and
permilted tfransferees and this deed ghall be binding on; and enure to the
penefit of the parlies 1o this desd and their respective personal
representatives,; sUccessors, perinitted assigns and permifted transferess;

1.2.6 2 reference to legisiation or a legisiative provision is & reference lo it as
amended, extended or re-enacted from time to time;

1.2.7 a refererice to legislation or & legislative provision shall include all
subordinate legisiation made from time to time under that legislation of
fegislative provision;

126  areference to writing or written excludes fax and email;

1.2  an obligation on a party not to do something includes an obligation not to

allow that thing to be done;

1.2.10 @ reference to this deed {or any provision of it} or to any other agreement or
documert referred to in this deed is a reference to this deed, that provision
or such other agr&emem of document as amended (in each cage, other than
in breach.of the provisions of this deed) from time totim

1,241 unless the contaxt ofherwise reduires, a reférence to a clause or Schedule

is to'a cladse of, or Schedule 15, this deed and a reference to-a paragraphis
to'a paragraph of the redevant Schedule;



1.3

1.4

1.5

1.8

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

1.2.13  a reference to.an amendment includes a novation, supplement or variation
{and-amend and amended shall be consirued 'ﬁﬁmz’ﬁimgiyb'

1,214  areference fo assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.15 a reference to an authorisation includes an approval, authorsation,
consent, exemption, filing, licence, notarisation, registration or resolution;

1.2.16  ateference to continuing i relation to an Eventof Default means an Event

of Default that hag not been remedied or. waived;

1.247 @ reference to determines or determined ireans, unless the conlrary is

' indicated, a determination made at the absolute discration of the person
making it; and :

1.218 a reference to a regulation includes any regulation, ruls, official directive,
request or gu;de!me {whether or not having the force of law) of any
governivental, inter-governmental  or supranational  body, -Agency,
department or. ;'eguia’iary e fmregulamry ar othier zuthority or organisation.

Clawbatk.

if the Lender considers that an amolint paid by the Borrower or the Mortgagor in
respect of the Secured Liabilities is capable of being avoided or otherwise set gside

on the liguidation or. administration of the Borrower or the Mortgagor, or otherwise,
then that amount shall. not be considered to have been irrevocably paid for the

purposes of this deed.

Mature of security over real property

A reference in this deed 1o a charge or mortgage of or over the Property inciudes!

144 all buildings and fixtures and fittings (including trade and tenant's fdures
and fittings) and fixed plait and machinety that are sitUated on or form part
of the Property at any time;

14.2  the proceeds of the sale of any part of the Property and any other monies

paid or payable in respect of orin connection with the Property;
1.4.3  the benefit of any covenants for title giver, or entered into, by any

predecessor in title of the Mortgagor in respect of the Property, and any
mionies paid or payabls inrespact of those coverants; and

A:4.4  all rights Under-any licence, agreement for sale or agreement for lease in

respect of the Property.
Law of Frﬁ‘perty {Miﬁ{:eiianeaus Fmvisi@ﬂs} Act *3"9‘59

-'5%39 the ‘terms of the Fmanc& Dﬁcﬁmants and of ar‘ey Slcie iaﬁer& bei‘.ween an‘y
parties in relation 1o the Finance Documerits are incorporated into this deed.

Schedules

The Schedules form part of this deed and shall have effect as if set out in full inthe
body of this.deed. Any refererice o this deed inciudes the Schedules.
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3.2

COVENANT TOPAY
Covenant to pay

The Mortgagor shall, on demand, pay 1o the Lender and discharge the Secured
Liabilities when they become due.

Limited recourse
Notwithstariding any othir provision of the Finance Documents, it is expressly agreed

that:

221 the sole recourse of the Lender 1o the Morlgagor under this deed is to the
Mortgagor's interest in the Charged Assets; and.

222 the liability of the Mortgagor to the Lender purstiant o of olfierwise in

connection with the Finande Documents shall be:
{a} lmited in aggregate 1o an amount eqial fo that recovered as a result
of enfarcement of this deed with respect to the Charged Assels; and

(b) satisfied only from the procesds of saie or other disposal or realisation
of the Charged Assets pursuant 1o this deed.

GRANTOF SECURITY

Legal mortgage and Tixed charges

As @ continuing security for the payment and discharge of the Secured Liabilities, the

Nortgagor with full itle guarantee charges to the Lender;

341 by way of afirst legal mortgage, the Property; and
312  by'way of a first fixed charge:

(ay allits rightsineach Insurance Pol sc:y inc udsng all clairms, the procesds
of all claims and all returns . of premiums in- connection with each
insurance Policy fo thie extent rot effectively assigned under clause
32

{bj the benefit of all other contracts, guarantees, appoiniments and

| warranties relating to the Charged Assets and other documents to
which the Mortgagor is & party or which are in ifg favour or of which it
has the benefit relating to any letting, development, sale, purchase,
use orthe npafatsm of the Charged Assets or otherwise relating to the
Charged Assets (including, in each case, but without limitation, the
tight 1o demand and recelve all monies whatever payable to or for its
‘benefit under or arising from any of them, all remedies provided for in
any of them or available at'law or in equity in relation to any of them,
the right to compel performance of any of them and all other rights,
interests and benefils whatever accruing to or for its benefit arising
from any of them); and

(¢} all licences, consents and authorisations (statutory or otherwise) hefd
or required in conneclion with the Mortgagor's business carried on at
the Property or the use of any Charged. Asset, and all rights In
connection with them.

‘Assignment
Asa continuing security for the payment and discharge of the Secured Liabilities, the

Mortgagor with full tite guarantee assigns fo the Lender absolutely, subject to a
provise for regssignment onirrevocable d:scharge in full of the Secured Liabilities all
its rights in each Insurance Falicy, indluding gl claims, the prmﬁeeds of all claims and



4.2

4.3

all retums of premiums in connection with each Insurance Policy provided that

nothing in this clause 3.2 shall constitute the Lender as morigagee in possession.
PERFECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Mortgagor congents to an application being made by the Lender to the Land

Registrar for the following restriction in Form P to be registered against its titie to the
Property:

"Mo disposition of the registerad estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being & charge registered before the

entry of this restriction, is 1o be registered without a writtef consent signed by the

proprietor for the time being of the charge dated i &M T 2024 n

favour of Brian Thomas: Fauikraer and Georgia Faulkner referred to in the chaf’ges:

register of thelr conveyancer,”
Further advances
The Lender covenants with the Mortgagor that it shall perform is abligations 1o make

advances to the Borrower under the Facll l%y Agresment Etm:iudmg any obligation to
make available further advances),

Gautions against first registration and nolices

Whether or ot title fo the Property s registered at the Land Registry, if any caution

‘against first registration or any notice (whether agreed or unilateral) is registered
‘against the Mortgagor's tifle to the Property, the Mortgagor shall immediately provide

the Lender with full particulars of the circumstances relating to such caution or notice,
i such caution or notice was. registered to protect a purported interest the creation of
which i not germitted under this deed, the Morigagor shall immediately, and at its

‘owh expense, lake such steps as ti‘re Lender may require to ensure that the caution

or notice, as apphcabie is withdrawn or cancelled.
LIABILITY OF THE MORTGAGOR AND LENDER'S PROTECTIONS
Liability not discharged

The Morigagor's Bability under this deed in respect. of any of the Secured Liabilities

shall not be discharged, prejudiced or affected by:

511 anyintermediate payment, settiement of account or discharge in whole or in
part of the Secured Liabilities;

5.1.2  any variation, extensian, discharge, mmpmmse deaimg with, exchange or

renewal of any right of remedy that thé Lender may row or aﬂer the date of

this deed have from or against the Borrower, the Mortgagor or any other

person-in connection with the Secured Liabilities;
513 any act or omission by the Lender of any other person in taking up.

perfecting arenforcing any %ecurlty indemnity, orguarantee from or against.

the Borrower, the Mortgagoror any other person;

544  any termination, amendment, varigtion, novation, replacement of

suppiement of of 10 ar‘sy aa‘f ihe Semur&d Laab;irt&&s ina:;iudmg, w;th@uﬁ:

Secured Li&bgi:ﬁies and aﬁy‘_ addition of rew Secureﬁ Lﬁabz més _

515 any grant of tiie, indulgence, waiver or concession to the Borrower, the

Mortgagor or any other person;

518 any insolvency, bankruptcy, Hquidation, administration, winding- up;
incapacity,. Tivitation, disabifity, the discharge by operation of law, or any

=z



6.2

5.5

6.2

change in the constitution, name or style of the Borrower, the Mortgagor or
any oiher pErson;

5.1.7  any invalidity, flegality. unerforceabil ity, irregularity or frustration of any
actual or pumgrﬁed obligation of, or Security held from, the Borrower, the
Mortgagor of any other pergon in connection with the Secured Liabilities;

51.8 any claim or enforcement of payment froim the Barrower, the Martgagor of
‘any other person. or

51. -any othér act of omission that would not-have discharged or affected the
liability of the Mortgagor had it been a principal I debtor or by ahything dong
or omitted by any person which, but for this provision, might operate to
exonerate or discharge the Mortgagor or otherwsse reduée or éxtinguish its
‘Tiabifity under this deed.

Immediale recourses

The Mortgagor waives any right it may haveto require the Lender

521 folake any action or abtain judgment in any court against the Borrower or
any other persor;

522 to make or fle any claim in @ bankruptey, liquidation, administration or
insolvency of the Borrower or amy other person; of

523  to make démand, enforce of seek to enforce any cazm rght or r@meﬁiy-

‘@gainst the Borrower or any other person,

before taking steps 1o enfafce any of its rights or remedies under this deed.

Non-competition
The: M&ﬁgag’:}r ‘warrants to-the Lender that it has not taken or received, and shall not.

take, exarcise of receive the benefit of any Rights from or agamst the Borrower, its
Hguidator -an administrator, co-guarantor or any’ other person in connection with any

hability of, or payment by, the Mortgagor under this deed but:

531 i any of the: Rzghia s taken, exercised or received by the Mortgagor, those
Rights and all monies at any fime received or held in respact of thoge Rights
shall be heid by the Morigagor on trust for the Lender for application | in or
towards the discharge of the Secured Liabilities under this-deed’ and

537 ondemand by the Lender, the Morlgagor shall promptly transfer, assign or
pay to the Lender all Rights and all fonias front fime to time hield on trust by.

the Mortgagor under this clause 5.3,
REPRESENTATIONS AND WARRANTIES
Times for making representations and warranties
The Mortgagoer makes the representations and warranties set out in this clause 6 to

-'the L&nde;‘ ot %he date c.sf thss deeﬁ amﬁ the fepf’esaniatmns and warraﬂﬂ&s mrita;ned

:referenceta ihe_f_acis and mmumsmnc&s axast ing atthe f;me of_r_epet;hﬁﬁ

Due incorporation

The Mortgagor:

8.21  isadulyincorporated limited liability company validly existing under the law.
of its jurisdiction of incorporation, and

8.2.2 has the power to own its assets and carry on its business as it is being
conhducted,



6.3

6.4

6.5

6.6

6.7

6.8

6.9

Fowers

£.3.1 The Morigagor has the power fo enter into, deliver and perform, and has
taken all necessary action to authorse its eniry into, delivery and
‘performance of this deed and the transactions. c@niﬁemp!at@d by it

632 -Nolimiton its powers will be exceeded #s a result of the grant of security
contemplated by this deed.

Mon-contravention

The entry inte and performance by the Morlgagor of, and the transactions
contemplated byﬁ this deed do not-and will not contravene or conflict with;

6.4.1 is-constitutional documents;.

6.4.2 ahyagreement or instrument b ning o it or ts assets or canstitute a defauli
o fermination ‘event (however described) under any such agreement or
nstrurment, or

6.4.3 any law or regulation or judicial or official order applicable to it
Authorisations

The Mortgagor has obtained all required or desirable authorisations o enable it to
enter into, exercise its rights and comply with its gbligations in this deed. Any such
authorisations are infiill force and effect;

Binding obligations
Subjact to any general principies of law limiting its obligations:

661 the Mortgagor's obligations under this deed are legal, valid, binding and

-anforceable; and
662 thisdeed creates:

(@) valid, legally binding and enforceable Security for the obligations.
expressed to be secured by it and

{b) suh;ect 10 tegistration in accordance with the Companies Act 2006
and, in the case of real property, registration at the Land Redistry,
-perfeateci Security over the assets expressed to be subject to Security
init;

in favour of the Lender, having the priority and s'ankmg expressed 1o be

creatad by this deed and’ ranking ahead of all (if any). Security and rights of
third parties, except those preferred by law.

Nofiling or stamp taxes
It is not necessary to file, record or enrol this deed (’c:.aiher than as provided i clause
&.8) with any court or other authority in that jurisdiction o pay any stamp, registration

or siritar taxes in relation to this deed or any transaction contemplated by it {other
than in connection with the registrations referred toin clause §.6),

No litigation

Mo litigation, afbr’tramﬂ administrative proceedings or investigations are taking
place, pending of, 1o the’ Mortgagor's knowledge, threatened against it, any of its
directors or any of the Charged Assets:

Ownership of Charged Assets

The Maortgagor Is the sole legal and beneficial ownet of the. Charged Agsets and has
good, valid and marketable title fo the Property.



§.14

&.141

6.12

8.13

614

.16

BT

6.18

6.19

Mo Security

The Charged Assets are free from any Security other than the Security created by
this desd, '

Mo adverse claims

The Mortgagor has not received, of acknowledged notfice of, any adversa claim by.
any persorin respect of the Charged Assets or any interest in them.

Mo adverse covenants
There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever that materially-and adversely aflect the Charged Assets.

Mo breach of laws

Charg&d Asse%s
Mo interference in enjoymernt
hio facility necessary for the enjoyment and use of the Charged Assels is subject to

‘terms entitling any person toterminate or curtail s use.

Nm‘- werrid'iémg' inferests

.....

Thers is no pmhlbgtzaﬂ ari the Mortgagor assigning its rights in any of the Charged
Assets referred 1o in clause 3.2 and the entry into of this deed by the Morigagor does

not, and will not; constitute & breach of any Insurance Policy or any other policy,

agreement, decument, instrument or obll gatum binding on the Mortgagor: or its

_aﬁsets

Environmental compliance

The Mortgagor has, at all times, complied in all material respects with all applicable
Environmiental Law and Environmental Licences:

information for Valuations and Certificates of Titie

6.18.1 Al written information supplied by the Mortgagor o on its behalf for the

purpose of each Valuation and Cerlificate of Titlé was true and accurate in
all material respects at its date or at the- date (if any) on which. 1t was stated
‘o be given.

8,182 The information reférred to in clause 6.18. 1 was, at its date or at the date (if

any) onwhich it was stated to be given, complete and the Mortgagar did not
omitio supply any information that, if disclosed, would adversely affect the
Yaluation or Certificate of Title.

6.18.3 In the case of the first Valuatioh and Certificate of Title only, nothing has
ccourred since the date the information referred to in clause 6.18.1 was
supplied and the date of this deed that would adversely affect such Valuation.
or Certificate of Title.

Avoidance of security

Mo Security expressed to be created Under this deed is liable to be avoided, or

otherwise set agide, on the i gﬁuzdatmn or administration of the Mortgagor of ﬁthemlse



7.3

7.4

?’g 5

GENERAL COVENANTS

MNegative pledge and disposal restrictions

The Mortgagor shall not at any time, except with the Lender's prior written consent:
711 afeate gurpaﬁ i@ ».::maie ur permri tu suébsisit 'aﬁy S&fzuréﬁy on,. or in reéaﬁe:m

712 -_5&” ‘assign, transfar, p&i‘t with possession of, or ﬂth&m;s@ d;sp@ﬁe of i any
rnanner (or purport to doso), all or any part of, or any interest in. the Charged
Assets; or

7.1.8  create or grant (or purport to create or grant) any interest in the Charged
Assets in favour of athird party.

Preservation of Charged Assets:

Thi Mortgagoer shall net do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the valug of. any-of the Charged Assels of the. effectivengss 6fthe
security created §3y this deed.

Compliance with laws and regulations
734 The Mortgagor shall not, without the Lender's prior written consent, use or
‘perfit the Charged Assets 1o be used inany way contrary to law.
7.32  The Morigagor shall:
ta)  comply with the requiternents of any law of regulation relating to or
affecting the Charged Asséls of the Lisé of them or any part of them;

(b} obtain, and promptly renew from time to time, and comply with the
1erms of all suthorisations that are required in connection with the
Charged Assets or their use or that are necessary fo preserve,
iraintain or renew any Charged Asset; and

(¢} promptly effect any maintenance, macﬁﬂsaimns alterations or repanrs
that are wqusred by any law or regufation to be affected on or in
connection with the Charged Assels.

Enforcement of rights

The Mortgagor shall use its best endeavours to:

7.4.1 procure the prompt cbservance and performance by lhe relevant
courterparty o any agréement of arrangerment with the Mortgagor and

forming part of the Charged Assets of the covenants and other. obligations
imposed on such counterparty; and

742 enforce any rights and institute, continue or defend any proceedings relating

‘toany of the Charged Assets that the Lender may require from time'to time.
Mofice of misrepresentation and breach

The Mortgagor shall, promptly on betoming aware of any of the same, nolify the

Lender inwriting of:
751 any representatwn oF warranty sef aut i this deed that is incorfect or

misleading i any material respect when made or deemed to be repeated:
aﬂd

V.52 any bBraach of any“cﬁven’am's@ out i ihis deed.

10



7.6

7.7

7.8

7.5

8.2

Title documents

The Mortgagor shail, on the sxecution of this deed, deposit with the Lender and the

Lender shali, for the duration of this deed, be entitled to hold:

76.1 alldesds and documents of fitle refating to the Charged Assets that are in

' the possession of control of the Morlgagor {and if these are.niot within the
possession or control of the Mortgagor, the Mortgagor undertakes to obtain
possession of all these deeds and docurnents of title); and

7.62  -each Insurance Policy.

MNaotices to bé given by the Mortgagor

7.7.1  The Maorigagor shall within five days of the execution of this daeed in respect
of gach Insurance Policy, gwe notice o the relevant insurer that it has
assigned all ifs rights in that Insurance Poli icy (inc vding all. claims, ihe
oroceeds of all claims and all returns-of premiums in connection with that
Insurance Policy) under clause 3.2 and procurs that each addressee of any
such notice provides to the Lender within five Business Days an
acknowledgement of that notice and

7.72  The Morigagor shall obtain the Lender's prior dpproval of the Torm of any
notice or-acknowledgement to be uséd Linder this clause 7.7.

Ranking of obligations

The Mortgagor's payment obligations under this deed will, at afl times, rank in all
Fespects in pmmy to.all its other indebtedness, other than indebtedness preferred by
operation of law in the event of its winding-up..

Authorisations

The Martgagor shall obtain all consents and authorisations necessary (and do alf that
is needed to maintain them-infull force and effect) tnder any law.or regulation of its’
Jmﬂd%ctwn of incorporation (o enable it to perform its obligations under this desd and
to ensure the legality, validity, enforceability and admissibility in evidence of this deed
iy its junsdiction of incarporation.

PROPERTY COVENANTS

Repair and maintenance

8.1.1  The Morigagor shall keep ail premises. and fixtures and fittings ‘on the

Property. in;

(#)  good and subsiantial repair and condition arid shall Keep all prémises
adequately and properly painted and decorated and replace any
fixtures and ﬁitmgs that have become worn out or otherwise urifit for
use with others of 4 like nature and equal value; and.

(b) such repair and condiion. as to enable the Property.to be let in

' accordance with all apphicable lsws and regulations,

o alterations
821  The Mortgagorshall not, without the Lender's prior written consént

(a)  pull down or remove the whole or any part of any. building forming part
of the Property nor permitihe same to oceur; or

(Y make or permit 1o be made any material alterations to the Property or

' sever o rermove, of permit to be severed or refroved, any of its fixtures
or-fittings: (except to make any necéssary repairs of renew or replace
the same in accordance with clause 8.1}

11



8.3

8.4

8.5

8.2.2

The Mortgagor shall prompily give notice to the Lender if the premiseas or
fixtures or fittings forming part of the Property are destroyed or damaged.

Development restrictions
The Mortgagor shall not, without the Lender's prior written consent:

831 make or, in sofar as it is able,. permit others o make:any application for
planning permission or development consent in respect of the Fraperty: or
832 camy out, or permit or suffer to be carfied out, O the Proparty any
development (as defined in each of the Town and Country Planning Act 1990
and-the Planning Act 2008} or change or permit, or sufferto be changed, the
‘use of the Property.
Insurance
B.4.1 The Mortgagor shall insure and keep insured the Charged Assets against:
{a) loss ordamage by fire orlerrorist acls, including any third-party liability
- arising from such acts:
{by  other risks, perils and- contingencies that wolld be insired dgainst by
- reasoniably prudert persons carrymg on the same class of business
as the Morigagor, and
(&)  anyotherrisk, perils and contingencies as the Lendar may reasonably
FeqLire,
8.4.2  Anvsuch insurance must:
.{_a-} be with aninsUrarice company of underwriters, and onsuch termis, asg
are reasonably acceptable to the Lender;
{b} include property owners public liability and fhitd-party lability
insurance; and '
{c)  be for not'less than the replacement value of the relevant Charged
~ Assel (meaning, in the case of any premises on the Property, the total
cost of entirely rebuilding, reinstating or replacing the prefmises in the
event of their being destroved, together with architects’, surveyors',
e:ngmeers and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with
adequate allowance for inflation).
8§43  The Mortgagor shall, if requested by the Lender, produce to the Lender sach
palicy, cerlificate of cover niote relating to any insurance required by clause
8.4,
8.4.4  The Morlgagor shall, if requested by the Lender,; procure that a note of the

Lender's interestis eﬁdmrsed on each Insurance Policy (other than puh&;c

lability and third-party liability insurances) effected or maintained by it orany
‘person on its behalf in accwdame with dlause 8.4.1 but without the Lender

having any liability-for any premiurm in relation 16 those Insurance Policies
unless it Has expressly and specifically requested fo be made liable in

respect of any increase in premiur or unpaid premium in respect. of any

insurance Policy.

insurance premiums

The Mortgagor shall

12



8.6

B.7

8.8

8.9

851  promptly pay all premiums. in respect of each Insurance Pol z;:y required by
clause 8:4.1 and do-all vthir things necessary to keeg that policy in full force
and effect; and

8.52 (ifthe Lender so requires) give to the Lender coples of the receipts for all

premiums and other payments necessary for effecting and kesping Up each
insurance Policy required by clause 8.4.1.

Mo invalidation of insurance

The Mortgagor shall net do or omit to do, or- permit to be done or omifted, any act-or
thing that may invalidate or otherwise prejudice any Insurance Policy required by

clause 8.4.1,

Proceeds from Insurance Policies

Al monies payable under any Insurance Policy required by clause 84,7 shsll

{whether or not the security constituted by this deed has become enforceable):
871  bepaid mmediately to the Lender;

gr2 i ‘they are not paid directly to the Lender by the insurers, be held, pending
- such payment, by the Mortgagor as trustee of the saime for the benefit of the
Lander; arnd

87.3 beapplied in making good or recouping expenditure in respect of the loss or

damage for which those monies are recelved -of, afier the security
consfituted by this deed has become enforceable and. if the Lender so
directs, in or towards discharge or reduction of the Secured Liabifitiss.

Leasés and licences affecting the Property

The Mortgagor shall not, withaut the Lenders prior written consent (which consent,

i the case of clause 8.8.4, is not to be unreasonably withheld or delayed in
circumstances in which the Morgagor may. not unreasconably withhold or delay its
consent):

8.8.1 grantany licence ortenancy affecting the whole or any part of the Property,
or exercise the statutory powers of leasing or of aceepting surrenders under
section 9% or section 100 of the LPA 1925 {or agree to grant any such kcence
of tenancy, or agree to eéxercise the Statutory powers of leasing of of
accepting surrendérs under section 99 or section 100 of the LPA 1925):.

8.8.2  inany other way dispose of, accept the surrender of, surrendéer or creste any
fegal or equitable estate or interest in the whole orany part of the Property
{or agree o dispose of, accept the surrender of, surrender or create any
legal or equitable estate or iriterest in the whole or any part of the Property);

B.83  let any person into eccupation, of share occupation, of the whole or any part
of the Property; or

8.8.4 grant any consent or licence: under any lease or licence affecting: the
Property.

Mo restrictive obligations

The Mortgagor shail not, without the: Lender's prior written consent; enter into any

onerous or restrictive obligations affecting the whole or any part of the Froperty or
creats or permit to arise any overriding interest, easement or rfght whatever in or over-

the whole or.any part of the Property.

13



8.10

8.1

g1z

8.13

814

B.15

8.16

Froprietary rights
The Maﬁgagw shall procure thal no person shall become entilled fo asser any

propristary or other like right orinterest. over the whole or any part of the Property,
without the: Lender's prior written consent.

Compliance with and enforcement of covenants

The Mortgagor shall:

8111 observe and perform all covenants, stipulations and conditions to which the

Froperty, or the use of it is of may be subject and (if the Lender so reyiires)
produce to the Lender evidence sufficient to satisfy the Lender that those
sovenants, stipulations and conditions have been observed and performed:
and

8112 diligently enforce all covenants, stipulations and conditions benefiting the

Property and shall niot (and shall not agree to) waive, release or vary any of
the same.
Motices or claims relating to the Property
8121 The Mortgagor shali
(a) give full particulars to the Lender of any notice, order, direction,
designiation, resolution; application, requirerient or proposal given or
made by any public or local body or authority (a Motice) that
specifically applies {o the: Property, or to the loeality in which it is
situated, within seven days after becoming aware of the relevant
Notice; and

{b) (f the Lender so reguires) immediately, and at: the cost of the
Mortgagor, take all reascnable and necessary steps to comply with
any Notice, and make, or join with the Lender .in making, any
objections or representations in respect of that Notice that the Lender
thinks fit.

8122 The Mortgagor shall give full pamcu ars 1o the Lender of any clalm, hotice of
‘othér communication served on it in respsct of any maodification, suspensien
orrevocation of any Environmental Licence or-any alleged breach of any.
Environmental Law, in each case relating to the Property.

Environment

The Mortgagor shall in respect of the Property..

8131 comply in all material respects with ail the requirements of Environmental
Law; and

£13.2 obtain and comply inall material respects with.all Efvironmental Licences,

Conduct of business on. Pmper‘ty

?mperty as are usecf for éhe purpmses of frade or busmess i accmrdanc:e ws%h %he;
standards. of good management from fime to time current in such trade or business.

Inspection

The Mortgagor shall permif the Lender. any Receiver and any person appointed by
gither of them o enter on.and ingpect the Prﬁ;pexiy on reasonable prior nofics.

VAT option fo tax

“The Morigagor shall riot, without the Lender’s prior written consent:

14



9.2

9.3

8.4

9.5

8.16.1 exercise any VAT aplion to tax In relation 1o the Property; or

8.16.2 revoke any VAT option to tax exercised, and distlosed fo the Lender in
writing, before the date of this deed.

POWERS OF THE LENDER

Power to remedy

911 The Lander shall bé entitled (but shall not be obliged) to remedy, atany time,
a breach by the Mortgagor of any of its obligations contained In this deed.

1.2 The Mortgagor irrevocably authotises the Lender and s agents io do all
‘things that are récessary of desirable for that purpose.

8.1  The Morigagor shall reimburse the Lender, on a full indemnity basis, for any
monies the Lender éxpends in remedying a breach by the Morlgagor of its
obligations contained i this deed and such monies shall carry interest in
accordarice with clause 16.1,

g.14  Inremedying any breach iy accordance with this clause .1, the Lender, ifs
‘agents and their respectw& officers, agents and empi oyees: sha be entitled
toenter onto the Pmperty and to take any action as the Lender may
reasbnably consider recessary or desirable including, without limitation,
carrying out any repairs, other works or development.

Exarcise of rights
The rights of the Lender tinder clause 9.1 are without prejudice to any other rights of

the Lender under this deed. The exercise of any mghtg of thé Lendér Undar this deed
shali not make the Lender fiable to account as:a maﬁgagee in possession,

Lender has Recelver's powers

Ta the extent permitted by law, any right, power or discretion conferred by this deed
(sither expressly or impliedly) or by law on a Receiver may, afer the security
constituted: by this deed has become: enfmc&abie be exercised hy the Lender in
relation to any of the Chargeeé Assets whether or not ithas taken possession of any
Charged Asset afid withiout first appointing a Receivér or notwithstanding the
appointment of a Receiver.

New accounis.

g4 If the Lender receives, of is deemed to have received, notice of any
subseguent Sedurity or othér interest, affecting all or part of the Gharged
Assets, the Lender may open a new accournt for the Morigagor in the
Lender's bodks. Without prejudice to the Lender's right fo combine accounts,
nio money paid to the credit of the Mortgagor in any such new account shall
be appropriated towards, or have the effect of discharging,. any part of the
Secured Liabilities.

g.42  ifthe Lender doss not open & new account immiediately on receipt of the
notice, or deemed riotice, referred to in clause 8.4.1; then; unless the Lender
gives express written notice to the dontrary to the: Maﬁgagm all payments
made by the. Mortgagor to the Lender shall be treated as having been
credited to a new account of the Mortgagdar and not as having been applied
in reducticn of the Secured Liabilities, as from the time of receipt or deemed
receipt of the relevant notice by the Lender.

Indulgerice

The Lender may, at its discretion, grant time or offier indulgence, or make any other
arrangement, varation or release with any person not being a party to this deed

15



14,
101

16.2

11.
141

11.2

1.3

(whether or not any such person is jointly fiable with the Mortgagor) in respect of any
of the Secured Liabilities or of any other security for them without prejudice either to
this deed oro the liability of the Mortgagor for the Secured Liabilities.

WHEM SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an
Event of Defaull ocours.

Hsoretion

After the securily constituted by this deed has become enforceable, the Lendsr may,

in its absolute discretion, enforce all or any part of that security at the times, in the

manner and on the terms it thinks fit, and take posssssion of and hold or dispose of
all orany part ofthe Ghafggd Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

1141 Forthe purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become dueé and pavable onthe date of this deed.

11.1.2  The power of sale and other powers conferred by section 1 01 of the LPA
1925 {as var ied or exter;ded by this deed} sha m immedlately exerczsabie

enfar;eab_!e un_der a%a_use 10:1.

1413  Section 103 of the LPA 1925 dogs not apply {0 the security constituted by
this deed o
Extension of statutory powers of leasing

The statutory powers of !easmg and acc:aptmg smrremiers coriferred on Mortgagees

under the LPA 1925 and by any other staiute are ‘gxtended so asto authorise the
Lender and any Receiver, at any time after the segurﬁy sonstituted by this deed has
become enforceable, whether in its own name or in that of the Mortgagor, to”

11.2.1  grart a lease ¢r agreement for lease;
11,22 accept surrenders of leases, or

11.2.3 grani any option in respéct of the whole orany part of the Property with
whatever rights relating to other parts of it;

whether or not at a prémium and containing such covenants on the part of the
Mortgagor, and on such terms and conditions Jncl luding the paymernt of money to-a
lessee of tenant on a surrender). as the Lender or Receiver thinks fit, without the
need to comply with any of the restrictions imposed by sections 99 and 100 of the

LP& 1925,

Redemption of pribf Security
4131 Al any time aftet the securly constituted by this deed has become

enforceéable, or after any powers conferred by any Security having priority to
this deed shall have bacome exercisable, the Lender may,

(@) redeem any prior Security overany Charged Asset;
(by procure the transfer of that Secu rity to itself; and
(¢} setfle and pass theaccounts of the holder of- any prior Security {and

ANy gcoourits so seftled and’ passed shall, in the absence of any
mariifest etror, be conclusive and binding on %hﬁ Mortgagor).
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11.4

11.5

11.8

T

11.8

1.9

11.3.2  The Mortgagor shall pay to the Lender immediately on demand all principal,
intefest, costs, charges and expenses of and incidental to, any such
redemptzan ortransfer, and such amounts. shall be- secured by this deed as
part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver ar-
any Delegate shall be concerned {6 enguire:

11.4.1  whether any of the Secured ‘Liabilities have become due or payable, or
remain unpaid or undischarged;

11.4.2 w’hei’hf-}r aﬂy 'pmwer the 'Lans:.ier 3 Fieseiver o ﬁelega’t& %5 puz‘parﬁﬂg to

11.4.3  how any money pa:{:’i o th@-mﬁder., any Receiver or any E?a-egate s to be
applied. '

Privileges:
Each Receiver and the Lender is entitled to all the rights, powers. privileges and

immunities conferred by the LPA 1825 on morigagees and receivers.

Exclusion of liability

Neither the Lender, rior any Receiver or Delegate, shall be liable fo the Mortgagor or
any other persomn:

11.6.1  (by remson of entering into possession of a Chas‘ged Assget, orforany other

reason) to account as mortgages in possession inrespect of alt or anyof the
Charged Assets;

11.6. 2 for-any loss on realisation, or for any act, default or omission for which a
martgagee in possession might be liable, or

11.6.3 for any expense, ioss of liability:

(3} relating to the enforcement of, or any failure to enforce or delay in
enfmmmg any sectrity constituted by of pursuant to this deed;

{by Trelating to an exercise of rights, or by any failire fo exercise o delay
i exercising, rights under this deed; or

(¢} arising inany other way in connection with this deed,

except that this does notexempt the Lender or any Receiver or Delegate from liability
for losses caused by the gross negligehce, fraud or wilful misconduet of the Lender

or the refevant Recéiver or Delegate.

Relinguishing possession
if the Lender, any Receiver or Delegate enters into or {akes possession of a Charged

Asset, it of they may at any time relinquish possession.

Conclusive discharge to purchiasers
The receipt of the Lender, or any Recelver or Delegate, shal Be a conclugive

discharge to a purchasel and, in making any sale or other disposal of any of the
Charged Assets or in makmg any acquisition i the exercise of their respective

powers, the Lender, and every Receiver and Delegate may do so for any.

consideration, in any fmanner and on any termis that it or they think fit.
Right of appropriation
11.8.1 Tothe extentthat:



12,
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422

12.3

194

12.5

12.8&

(a} the Charged Assets constitute Financial Collateral; and

(b) this deed and the obligations of the Morlgagor under it constitute &
Becurity Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by

this. deed has become enforceable, to appropriate all or any of those

Qhafgeci Assets In or towards the payment or é&smha&'gé of the Secured
Liabilities in any order that the Lender may, in its absolute discretion,

determine.,

11.92  The Mortgagor agrees that the method of valuation provided forin this clause
s cmmmem:a!w reasonable for the purposes of the Finangial Collateral
Ragulations.

HECEIVERS
Appaintment

Ab any time after the security constituted by this deed has become enforceable, or.at

the request of *‘thes Mt}r%gagﬁr the Lender mayi ’ih@ut"ﬁzr’iﬁhe{ ﬂm'ce ar:zpa%m; by WEy

aﬁsy pari' {:wf thia Charged Assets
Ramavaﬁ

ﬁt, ap@qmt a .ﬁew_Remwer in tha pﬁacenf any Féeaewer whose a_ppmmment may for
any reason have terminated,

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the

restrictions contained in section 109 of the LPA 1925 and the remungration of the
Receiver shall e a debt secured by this deed, to the extent not otherwise discharged.

Power of appolintment additional to statutory powers

The power to appoint g Receiver confeiréd by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained. in
sections 103 and 109 of the LPA 1925 or othenyise.

Power of appointrent exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this-deed or by sta!:ute) shafl

be, and remain; exercisable by the Lender despite any prior appointment in respect
of all or any part of the Charged Assels,

Agent of the Mortgagor

Any Receiver appointed by fhe Lender under this deed shall be the agent of the
Mortgagor and the Mﬁrtgag@r shall be solely responsible for the confracts,
engagamemsz acts,. omissions, defaults, losses and remuneration of thaf Receiver
and for habilities incurred by that Receiver. The agency of each Receiver shall
continue until the Morgagor goes inta lguidation and affer that the Receiver shall act
a5 principal and-shall riot become the agent of the Lender:
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13.
131

13.2

13.3

13.4

135

13.6

13.7

118

POWERS OF RECEIVER.
FPowers additional to statutory powers

1311 Any Receiver appointed by the Lender under this deed shall, In addition to
the rights. powers and discretions conferred on them by siatute, have the
rights, powers and discretions set out in clause 132 to clause 13.20.

1312, A Receiver has all the rights, powers and discrations conferred on a receiver
{or a receiver and maniager) under the LPA 1925 and shall have those
rights, powers and discretions conferred on an a{imm;sﬁativa receiver under
the Insolvency Act 1986 whether they are an administrative receiver or not.

18.1.3  if thete is more than one Receiver holding office at the same time, each
Receiver may {unless the document appointing them stafes mh@rmse}
exercise all of the powers conferred on a. Recelver under this deed
individually and o the exclusion of any other Receiver.

1314  Any exercise by a Receiver of any of the powers given by clause 13 may be
on behaif of the Mortgagor, the directors of the Morlgagor or themself.

Rap'airand develop the Property

A Receiver may undertake ol coimplete any works of repair, afteration, building or
'dev&iepment on the Property and may apply for and maintain any planhing

permission, d@vemgmem caﬂﬁanf building reguiatlm approval or any other
permission, consernt orlicence to carry out: aﬂy ofthe same,

Grant or accept surrenders of leaseés

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the

Property on any teims, and subject to any conditions, that they think fit.
Employ personnel and advisers
1E4.1 A Receiver may provide services and employ, Of engage, any managers,

officers, servants, contractors, workmen, agents;, other personnel and
professional advisers on any terms, and subject 1o any conditions, that they
think fit.. '

13:4.2 A Receiver may discharge any such person.or any such person appointed
by the Morfgagor.

Make and revoke VAT options to tax

A Receiver may make, exercise or révoke any VAT option o tax as they think fit.

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to

all costs, charges and expenses incurred by them) that the Lender may prescribe of

agree with them,

Take possession

A Receiver may take immediate possession of, get in‘and realise any Charged Asset.

Manage or reconstruct the. -M-@%tg;agm?’s business

A Receivel may carry of, manage, develop, reconstrict, amalgamate or diversify or
coricur v carrying. on, managing, developing, reconstructing, amalgamating or

diversifying the business of the Mortgagor carried out et the Property.
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1389

13.10.

13.11

13.12.

13.44.

13.15

13,18

13147

13.18

Dispose of Charged Assels

A Receivar may grant options and licences over all or any part of the Charged Assets,
grant any other interest or right over, sell, exchange, assign or lease (or concur in
granting options and licences overall or'any part of the Charged Assets, granting any
other interest or right over, selling, sxchariging, assigning or leasing) all or any of the
Charged Assets in respect of which they are appointed for such consideration and in
such mann%r {mmiudmg W&haut ;mfiﬁ%gaﬁ h’y pahim auc;t ion m przvate sala} amﬁ

mm:uf i pmmcstang, a cr:em;:iany ir:;x g‘:aurchase the Chargﬁd ﬁss&ts to be dispﬁgﬁfcﬁ of
by them.

Sever fixtures and fittings

A Recaiver may sever and sell separately any fidures or fittings from the Property
without the consent of the Mortgagor: -

Give valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and
things that may be proper-or desirable for reglising any of the Charged Assets.

Make settierﬂeriﬁs

&ﬁcmuni dispate quesstm r::r demand w;’&h or by any persgn whm claims t be a
ereditor of the Mortgagor or relating in any way to any Charged Asset,

Bring legal-action

A Recsiver may bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings in relation to any of the Charged Assels as ihey think fit.

fnsure

A Receiver may, if they think fit, but without prejudice to the indemnity in clause 16.2,
effent with any insurer any policy of insurance either in lieu or satisfaction of, or In
addition to, the insurance required to be maintained by the Morigagor under this
deed.

Form subsidiaries

A Receiver may form a subsidiary of the Mortgagor and fransfer to that subsidiary
any Charged Assel. :

Borrow

A Reteiver may, for whatever p&rpaae they think fit, raise and borrow money either
unsecured oF on the security of all or any of the Charged Assets in respect of which
they aré appeinted on any terms that they think fit (including, if the Lender consents,

terms. under which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeeny any. prior Security and settle and pass the accounts to which
the Security relates. Ariy'accounts so ssttled and passed shall be, in the absence of

any manifesterror; conclusive and binding on the Mortgagor, and. the monies so paid
shall be deemed fo be ar expense properly incuired by the Receiver.

ﬁ_eiegaimn
A Receiver may delegate their powers in accordance with this deed.
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13.19

13.20

4.

14.3

15.
164

15.2

Absolute beneficial cwner
A Receiver may, in relation to any of the Charged Assels, exercise all powers,

guthorisations and rights they would be capable of exercising as, and do all those
acts and things, an @bsolute beneficial owner could exercise or doin the ownership

and management of all or any part of the Charged Assets,

incidental powers

A Recelver may do any other acts and things that they:

13.20.1 may -consider desirable or necessary for realising -any of the Charged
Assets:

13:20.2 may consider incidental or conducive 1o any of the rights ¢r powers conferred
on a Receiver under or by virtue of this desd or law;: br

13.20.2 lawfully may o can do as agent for the Mdrigagor..

DELEGATION

Delegation

The Lendar or any Recelver may delegate (sither generally or spe&mrﬂcaliy} by power
of attorney or in any other manner {o any person any right, power, authority or
discretion conferred on it or them by this deed (including the power of attorney
granted under clause 18.1).

Terms

The Lender and each Reteiver may make a delegation on the terims and &oriditions
lincluding the power to'sub-delegate) that it or they think fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Mortgagor for any loss or liability of any nature arising fromany act, default, omission
ar misconduct on the parf of any Delegate.

Apm.n::mmzq OF PROCEEDS

All imonies received or recovered by the Lender, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcernent of all or part of the security
constituted by this deed (other than sums recaived under any insurance Policy), shall
(subject 1o the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in thie following order of priarity {but without g:arawdme 1o the
Lenders right to recover any shortfall from the Morigagor or the Bgrmwer

1611 Inor towards payment of all costs, E-sabmtlﬁg,_ﬂharges and expensas incurred
by or on behalf of the Lender (and any Receiver, Delegate, altormey or agent
‘appointed by ity under of i connection with this deed and of all remuneration.
due-to any Receiver under or in connection with this deed;

15.1.2 in or towards payment of the Secured Liabilities in any order and manner
that the Lender determines; and

18.1:3 - in-paymient of the surplus (F any) to the Mortgagor or other person entitied
to it '

Appropriation

Meither the Lender, any Receiver nor any Delegate shall be botind (whether by virtue

of section 108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay
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153

16.

18.1

16.2

ar apprﬁpﬁaia any receipt or payment first towards interest rather than principal or
othierwise in any particular order between any of the Securad Liabilities.

Suspense account

All monies received by the Lender, a Receiver or.a Delegate under this deed (other
than sums received tnder any Insurarice Policy that are not going to-be applied in or
towards discharge of the Secured Liabilities)

15:31 may, at the discretion of the Lender, Receiveror Ded legate, be credited toa
‘suspense account;

15.3.2 shall bear interest, il any. af the rate agreed in witing betwsaen the Lendar
and the Mortgagor; and

15833 ‘may be held in that account for so long as the Lender, Receiver or Delegate
‘thinks fit.

COSTS AND INDEMMITY

Cosis

The Maortgagor shall, promptly or dermand, pay to, or reimburse, the Lender and any
Receiver, o a full mﬁemm‘%y basis, all fess, costs, ahas‘ges losses, labilities and
expenses (Including, without limitation, I&gal and dther professional fées and. pririting
and out-of-pocket ememses} and any taxes thereon incurred E:::y the Lender, any
Receiver of any Delegate in connection with:

16.1.1 the negotiation, preparation, printing, execution and delivery of this deed and
any ather documents referred to in this deed;
16.1.2 'the'f:harged Assets:

16.1.3 taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do £0) any of the security constituted by this deed or any rights of the
Lender, & Receiver or & Delegate under this deed;

'*_iﬂ._-‘%.d' any amendment, extension, waiver, consent or suspansion of rights (orany
proposal for any of these) under or in connection with this deed,

16.1.8 any release of any security constituted by this deed;
16.1.6  taking proceedings for, of recovering, any of the Secured Liabiliies; or

16.1.7 any actual or ailegeﬁ__%r'each by any person of any Taw or ragulation
(including the investigation .of that breach),

tagether with interest, which shall dccrue and be payable (without the need for any

demand for payment bei mg made) fram ihe r.':f’ate cm’ which. ih& re!auaht feé m&t

after ;uﬁgment) a%: the rate and in the rranner a;mciﬂe{:ﬁ in the Fasihty Agr@emeﬂt

Andemnity

16.2.1 The Mortgagor shall, promptly on demand, indemnify the Lender, sach
Receiver and gach’ D@iﬁgate and their respective employess and agants
'agamst any failure or delay in paying the fees, costs, charges, losses,
Elabéhiees expeiises, taxes or interest referred to in clause 16.1 above,

16.2.2 Any past or present employee oragent may enforce the terms of this clause
16.2 subject to and in accordance with the provisions of the Contracts
(Rights of Third Parties) Act 1999,
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T8
181

18.2

14,

9.1,

20.
20.1

FURTHER ASSURANCE

Further assurantce

The Mortgagor shall promptly, at its own expense, take whatever action the Lender
of any Recelver may reasonably reguire for:

1711 creating, pﬁrfecimg or ;amtac%;mg the security intended o be created by this
daad;

17.4.2 facilitating the realisation of any Charged Agsel or
1715 facilitating the ewercise of any right, power, authority or discretion
‘exercisable by the Lender or any Receiver in respeact of any Charged Asset,

including, without limitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all 'or any of the assels forming part of (or intended o

form part of) the Charged Assets (whether 1o the Lender or to-its nominee) and the

giving of .any nolice, order or direction and the making 6f ary hi filing or reglatwn{m
which, in any such case, the Lender may consider riecessary. or desirable

POWER OF ATTORNEY

Appointment of attorneys

By way of secuiity, the Mortgagor irrévacably appoints the Lender, every Reécsiver
and every Delegate separately to be the attorney of the Maortgagor and, in #5 name,
on'its behalf and as its =ct and deed, fo execute any documents and do any acts.and
things that:

18.1.1 the Mortgagor is required fo execute and do underthis desd; or

18.1.2 any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on'the
Lender, any Receiver ar any Delegate.

R’a‘t?fitéﬁén of dcts of aﬁéméys

any af ;ts aﬁ@meys may do iy ihe ;:smpef am‘i iawfui ex@rmse or purp@rted axercise;

of all or any of the rights, powers, authorities and discretions referred to in-clause

i8.1.
RELEASE

‘Release
‘Subject to clause 26.3, at the end of the Security Period, the Lender shall, at the

request and cost of the Mortgagor, take whatever action s necessary to

*‘EQE.L*&' release the Charged Assets from the security constituted by this deed; and
19.1.2° reassign the Charged Assets to the Morigagor,

ASSIGNMENT AND TRANSFER

Assignment by Lender

20.1.1 At any time, without the consent of the Mertgagor, the Lender may assign
‘any of its tights of transfer any of its rights and obligations under this deed.

20:1.2 The Lender may disclose {o any actiial of proposed assignee or transferee

any information irvits possession that relates to the Mortgagor, the Charged:
Assets dand this deed that the Lender considers appropriate.
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20.2

24
214

24.2

21.3

22
Z2:1

222

22.3

23,

Assignment by Mortgagor

The Morigagor may not-assign any of its rights, or transfer any of its. rights or
obligations, under this deed or enter into any transaction which-would result in any of
those fights or obligations passing to another person.

BET-OFF
Lender's right of set-off
The Lender may al any tirme set off any Bability of the Mortgagor to the Lender against

any fiability of the Lender to the: Mortgagor, whether sither liability is presem or future,

figuidated or unhiguidated, and whether or rwt_@ ither liability arises undar this deed. If

the liabiliies to be set off are expressed in different currencies, the Lender may

mnvert ez%ﬁer sabuhty at a mark:ef: fata of ext:h:amge f@r’ the purp@ae f:zf setmaff ﬁmy

'ather rsghts or remed;es ava&%ab!e tor si‘ und&r th:sz da«ed @r Qihems@se

Mo ohligation to set off
The Lender is not obliged to exercise its rights Under clause 21.1. if it does exercise

those rights it must promptly notify the Mortgagor of the set-off that has been made.

Exclusion of Mortgagor's right of set-off:
All payments made by the Mortgagor to the Lender under this deed shall be made in

full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by Taw),

AMENOMENTS, WAIVERS AND CONSENTS
Amendments
No amendment of this deed shall be effective unléss it is in-writing and signed by, or

on behalf of, each party {or its authorised representative).

Waivers and conisents

22.2:1 A walver of any right or remedy under this deed or by law, or any cofnisent
given under this deed, is only effective if given in writing by the walvirig or
consenting party and shall not be deemed a waiver of any subsequenf i‘fgé"ﬁ‘t
or remedy. [ only applies to the circumstances in relation fo which itis given
and shall not prevent the paity giving it froin subsequently relying on the
relevant provision.

2227 A failure by the Lender o exercise, or dalay by it in exarcising any right or
remedy provided under this deed or by law shall not constitute a waiver 6f
that or any other right of refmedy; pravent or restrict any further exercise-of
that or any other right or remedy or constitiite an election to affirm this deed:
Né single or partial exercise of any rightor remedy prawt&ed under this deed
or by law shall prevent or restrict the further exercise of that or any other
right or remedy. No election to affirit this deed by the Lender shall be
effective tnless it is inwriting.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition
to, and not exclusive: of-any rights and remedies provided t:y law.

PARTIAL INVALIDITY

if, at any time, any provision of this deed 5 or becomes nvalid, Wegal ©
unenfﬁmezb%e in any respect under any law of any jurisdiction, neither the legal zty
validity or enforceability of the remaining provisions nor the legality, validity or
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24,
24.1

25,
251

28,
26.1

28:2

26.3

26.4

enforceabiity of such provision under the law of any other jurisdiction will in any way
b affected of impairsd.

COUNTERPARTS
Counterparts
2411 This deed may be executed in any humber of counterparts; each of which

when executed and delivered shall constitute a duplicate original. but all the
counterparts shall together constitute one dead.

241.2° No counterpart shall be effective until each parly has exscuted and delivered
atteast one counterpart.

THIRD PARTY RIGHTS
Third party rights

2511 Except as expressly provided slsewhere in this deed, a person who'is not a
party 1o this deed has no right under the Contracts (E%ggh’@ of Third Parties).
Act 1999 to enfarce; or enjoy the benefit of, any term of this.deed.

25.1.2 Notwithstanding any term of this deed, the consent of any person wha is not
a party to this deed is not required to rescind or vary this deed at any tine.

FURTHER PROVISIONS

Independent security
The security consfituted by this deed shall be in addition to, and independent of, any

other security or guarantse that the Lender may hald for any of the Secured Li abilities

at-any time. No prior security held by the Lender over the whole of any part of the

Charged Assets shall merge in the security created by this dead.

Continuing security

The security constituted by this deed shall remain in full force and effect as a

continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate ;:}ayment or other matter’ or thing, unless: and until the Lender
digehaiges this deed inwriting.

Discharge conditional

Any release, discharge or settlement between the Mortgagor and the Lender shall be
conditional on no payment or security received by the Lender in respect of the
Secured Liabifities being avoided, reduced, set aside or ordered to be refunded under
any law relating tol insolvency, bankruptcy,. winding-up, administration, mﬁewefshﬁp

or for any other reason. Despite any such release, discharge or settiement:

26.3.1 the Lender or its nominee may retain this deed and the security created by
or under it including all certificates and documents relating. to the whole or
any pait of the Charged Asdets, for ‘any period that the Lender deems
necessary to provide the Lender with security against any such avoidance,
reduction or order for refund; and

26.3.2 the Lender may recover the value oramount of such security or payment
from the Morigagor subsequently as if the release, d:scﬁasge ot settiement
had ot occurred.

Certificates

Ary certification or determination by the Lender of any rate or amount under this deed
i, in the absence of manifest error, conclusive evidehce of the matlers to. which'it
relates.
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26,5

27.
271

7.2

273

274

27.5

28.
484

Consolidation

The restriction on the right of consglidation contained in section 83 of the LPA 1925
shall not-apply to this deed.

NOTICES

Delivery

Any notice or ther communication given {o 8 party under or in connection with this
deed shall be

2711 inwriting;

27.1.2 delivered by hand, by pre-paid first-class post or other next working day
delivery sefvice; and '

2713 sentio:

{a) the Mortgagorat:
Popiar Fartn, Cretingham, Woodbridge, Suffolk IP13 7BW
(o) theLenderat:
MHacheston Lodge, The Street, Hacheston, Suffolk (P13 0DL
or'to any other address notified in wiiting by one party to the other from time to time.

Receipt by Mortgagor

Any nofice or other communication that'the Lender gives to the Mortgagor shall be
degmed {0 have been reéceived:

2724 i delivered by hand, at the time it is left at the relevant address; and

27.2.2 it posted by pre-paid i first-tlass post or other next ‘working day delivery

service, on the second Business Day after posting.

A notice or other communication given as described ir clause 27.2.1, on'a day: thiat
is nota Business Day, or after normal business hours, inthe placg itis mcewé{:é shall
hie desmed 1o have been received on the next Blisiness Day,

Receipt by Lender

Any riotice or other communication giverito the Lender shall be deeined to have been
received only on actual receipl.

Service of proceedings

This clause 27 does not apply fo-the service of any proceedings.or otfier documents

in‘any legal action or, where applicable, any arbitration or other method of dispute
resoluticn.

No notice or communication by email

A notice of other communication given under or in connection with this deed is not
valid if sent by fax or email.

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any. dispute of claim (including nori-cofitréctual disputes or claims)

arising out of or in connection with it of its subject matter or forrmation shall ba
govermned byand constiued inaccordahce with the taw of England and Wales.
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28.2  Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have em?umv& guﬂsﬁzctmﬂ overany dispute o claim (inciuding non-
contractial disputes or clai m&) arasmg out of orin corinection with this deed or its
subject matter or formation. Nothing in this clause shall Timit the right of the Lender to
take proceedings against the Mortgagor in any other court of competent ;unsﬂmﬁm
nor shall the taking of proceedings irany one or more jurisdictions preciude the taking.
of procesdings in any other jurisdictions, whether concurrently or net, to the extent
permitted by the lavw of such other jurisdiction,

This agreemient has been entered into as a deed on the date stated at-the beginning of it
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SCHEDULE 1 — Property.

All that freehold land owned known. as fand lying to the south of Poplar Farm, Cretingham,
Woodbridge, Suffolk that is registered at the Land Registry with freehold title absolute under
fitle. number BK2Z22564.
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Cxecuted as a deed by the said NORTHLAND
(CHILTERN} LIMITED acting by one Director. in the
presence of
AL LA
SIGNATURE OF WITNESS
NAME OF WITNESS. ¢ Uyoy MiLdy  #A £ e Sy
ADDRESS 4ACe 1| Ofio B ETT LA M LR

PR E Sl XU BT L T o T

L

Signed as a deed by BRIAN THOMAS FAULKNER in the
presence of. '

SIGNATURE OF WITNESS
MAME OF WITNESS
ADDRESS

QCCUPATION

Sighed ss a deed by GEORGIA FAULKNER in the
presence of.

SIGNATURE OF WITNESS
WAME OF WITNESS
ADDRESS

OCCUPATION
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