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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3099056

Charge code: 0309 9056 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2021 and created by DEEPDALE TREES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 1st July 2021 .

Given at Companies House, Cardiff on 2nd July 2021

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

TITHE Farm HATLEY ROAD, POTTON, SANDY, BEDFORDSHIRE, UNITED
Kinepom, SG19 20X

belween
Deepdale Trees Limited
and

John Melmog (as security trustee for the Noteholders)
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This deed is dated 19 “Sonse 2021

Parties

)]

DEEPDALE TREES LIMITED incorporated and registered in England and Wales with

company number (03099056 whose regisiered office is at Tithe Farm Hatley Read,

Patton, Sandy, Bedfordshire, United Kingdom, SG18 2DX (Mortgagor)

{2y  JOHN MELMOE of Whitsgates Cottages, Copthorne Common, Copthome, Crawley,
West Sussex, RH10 3LE, in his capacity as security trustes for the Notehoiders
{Security Trusteg)

BACKGROUND

(&) The Borrower has issued secured loan notes to the Noteholders pursuant to the Loan
Notes Instrument. The Security Trustee has agréed with the Noteholders to act as
security trustes on behalf of the Noteholders.

(B The: Morigagoer owns the Property.

(% This deed provides security for the outstanding sums owed by the Borrower pursuant fo

the Notes.

Agreed terms

1.

1.4

Definitions and interpratation
Definitions

Terms defined in the Loan Notes Instrument-shall, unless otherwise-defined in this deed,
have the same meaning in this deed. In addition, the following definitions apply in this

dead:

Borrower: Deepdale Trees Holdings Limited (comparny number 13059333).

Business Day: a day other than a-Saturday, Sunday of bank holiday in England.
Charged Assets: all the assets, property and undertaking of the Mortgagor which are,
of-are inteénded to be, subiect to the Security created by, or pursuant to, this deed (and
references to the Charged Assets shall include references to any part of them).
Delegate: any person appointed by the Security Trustee or any Receiver under clause.
158 and any pérson appointed as aftorney of the Security Trustee, Receiver or Delegate.
Event of Defauit has the misaning given to that expression in the Loan Notes
Instrument.




1.2

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

Financial Collateral Regulations: fhe Financial Collateral Arrangements (No 2)
Regulations 2003 {51 2003/3226):

Enswame Pe my an insurance policy taken out. by the Morigagor in accordance with

Loan Notes Instriment: the loan notes instrument dated 28 April 2021.

LPA 1925 the Law of Property Act 1925,

MNoteholders: the holders of Notes from fime to time {each being & Noteholder).
HNotes:the loan notes constituted by the Loan Notes Instrument.

Permitied Security: any security granted from time {o time (whether before or after the

date of this deed) in favour of National Westminster Bank Pig, including a morigage-

debenture created orr 2 April 1996 and a charge dated 11 August 2014,

Property: the property described in Sche

Receiver: a receiver orfecaiver arid manager appoinied by the Security Trustee under

ciaust

Secured Liabilities: all obligations and liabilities of the Borrower to the Noteholders
undér .or i connection with the Loan Notes Instrument {including, without !;mi’{atéen
those arising under clause |

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
liert, assignment.by way of security or other security interest securing any obligation of
any person, or any other agreement or arrangement having a.similar effech.

Security Financial Collateral _Arraﬁgement: hias the meaning given to that expression
in the Financial Collateral Regulations.

Security Period: the period starting on the date of this deed and ending on the date on
which the Borrower hias paid and discharged the Notes in full and no further Secured
Liabiliies are capable of being outstanding.

VAT: value added tax or any equivalent tax chargeabls in the UK or sisewhere.

Interpretation

v this deed:

{a) Clause, Schedule and paragraph headings shall not affect the inferpretation of
this deed;

(b) =& reference fo a person shall inclide a reference to an individual, firm,
company, cofporation, partnership, unincorporated body  of persons,



(c)

{d)

(e}

H

(m)

(n)

(0)

)

government, state or agency of a state or any assosialion, trust, joint venture or
congortium {(whether or not having separate legal personality);
unless the context otherwise requires, words in the singular shall include the

piural and inthe plural shall include the singular;

unless the context otharwise requires, a reference to-ene gender shall include a
referance to the other genders;

a reference to a party .or the Borrower shall include that party's or the
Borrower's successors, permitied assigns and permitted fransferees and this
deed shall be binding on, and enure to the benefit of, the parties to this deed
and their respective personal representalives, suCcessors, permitted assigns

‘and permitted transfereas;

a reference to a statufe or statutory provision is a reférence o it as as the date
of this deed;

a reference to a statute or statutory provision shall include all subordingte
legisiation made under that statute or statutory provision as at the date of this
deed;

a veference to writing or written excludes fax and email;

an obligation on a party not to-do something includes an obligation not to-aliow
that thing 1o be done;

a reférence to this deed (or any provision of i) or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agréemant or document as amended (in each case, other than in
breach of the provisions of this deed) from time to ime;

uniess the context otherwise requires, a raference 1o a clause or Scheduleis to
a clause of, or Schedule to, this deed;

any words following the terms including, inciude, in particular, for example
or any similar expression shall be construed as-lustrative and shall ot lirriit the

sense of the words, description, definition, phrase or term preceding those

ferms;

a reference to an amendment includes a novation, re-enactment, supplement
or variation (and amend and amended shall be construed accordingly);

a reference fo assets includes present and fulure pruperlies, uridertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resoiution;

a reference to continuing in relation to an Bvent of Default means an Event of
Default that has not been rermedied or waived;




1.3

1.4

1.5

1.8

2.1

{a) a reference to determines or determined means, uniess the contrary is
indicated, a determination made at the absolute discretion of the: person making
it: and

{(ry a reference to a régulation includes any reguiation, rule, official directive,
request or guideline: (whether or not having the force of law) of any
governmental, inter-governmental or supranationdl body, agency, department or
regulatory, self-regulatory orother authority or arganisation.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over the Property includes:
{a) 8l bulldings and fixtures and fittings (including trade and tenant's fisturgs and
fittings) and fixed plant and machinery that are situated on or form part of the
Property at any fime;

(b} the proceeds of the sale of any part of the Property and any-other monies paid
or payable in respect of or in connection with the Property;

{c}j the benefit of any covenanis for fitle given, or entered into, by any predecessor
in title of the Mortgagor in respect of the Property, and any monies paid or
‘payable in respect of those covenants; and

(dy all rights under any licence, agreement for sale or agreement for legse in
respectof the Property.

Law of Property (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Properly (Miscellaneols Provisions) Act
1989, the terms of the Loan Notes instrument and of ahy side letters between any
parfies in relation to the Loan Notfes Instrument are intorporated into this deed.
Parpstulty period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuiies and
Accumulations Act 2009}

Schedules

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

Covenanttopay
Covenant to pay

The Mortgagor shall, on demand, pav 1o the Security Trustee and discharge the Secured.
Liabilities on the occurrence of an Event of Default:

6



2.2

4.4

g4

Limited recourse
Notwé%hstta'nding any other provision of the Loan Notes Instrument, itis expressly agreed
that!
(a) the sole recourse of the Security Trustee to the Morlgagor under this deed isto
the Morigagor's interest in the Charged Assets; and
(B} -the liability of the Mortgagor to- the Security Trustee pursuant to or otherwise iy
connection with the: Loar Noles Instrument shall be:

iy limited in aggregate to an amount equal to that recovered as a resuft of
enforcement of this deed with respect to the Charged Assels; and

iy satisfied only from the proceeds of salg or other disposal or realisation of
the Charged Assets pursuant to this deed.

Grant of securtly

As s continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges fo the Security Trustee by way of a sscond
lsgal mortgage, the Property.

Perfection of securlty

Registration of legal mortgage at the Land Regisiry

The Mortgagor consents 1o an application being made by the Securily Trustes fo the

Land Registrar-for the followinig restriction i Form P fo be registered againist its fitle to
the Property:

“No disposition of the registered estate by the propristor of the registered estate or by

the. proprietor of any registered charge, other than a charge registered before the antry
of this restriction, is to be registered without a written consent sighied by the. proprietor
for the fime being of the charge dated [DATE] in Tavour of John Melmoe refetred to'in the
charges register.”
Liability of the Morigagor and Security Trustee’s protections
Liability not discharged
The Mortgagor's liability under this deed In respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

(a) any intermiediate payment, sefflement of account or discharge. in part of the

Securad Liabilitias,




{b) any variation, extension, partial discharge, compromise, dealing with, exchange
or renswal of any right or remedy that the Security Trustee may now or after the
date of this deed have from or against the Borrower, the Mortgagor or-any other
person in-connection with the Secured Liabilities:

(¢} anyaet or omission by the Securily Trustes or any other person in taking up,
perfecting or enforcing any Security, indemnity, or guarantee from or against the
Borrower, the Morigagor or any other persan;

{d} enyamendmert, variation, novation, replacement or supplement of or toany of
the Secured Liabilities;

{e} any grant of fime, indulgence, waiver or concession to the Borrower, the
Mortgagor or any other pefson;

{f}  any insolvency, bankruptoy, liquidation, administration, winding-up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Borrower; the: Morfgagor or any other person;

{g) any invalidity, illegality, unenforceability, E‘rregu!ariiy ot frustration of any actual
or purported obligation of, or Security held from, the Borrower, the Mortgager or
any other person in connection with the Secured Liabilities; or

{n} any claim orenforcement of payment from the Borrower, the Mortgagor or-any
otfer person.

6. General covenants

6.1 Negative pledge and disposal restrictions
The Mortgagor shall not at any time, except with the prior written consent of the Seclrity’
Trustes:

{(a) create, purport o create or permit to subsist any Security of, or in relation to,
any Charged Asset other than any Security created by this deed or any
FParmitied Seourity; or

{b)  sell, assign, transfer, part with possession of, or otherwise dispose of in any
mariner {or purport to do so}, all or any part of, or any interest in, the Charged
Assets.

8.2  Compliance with laws and regulations

{a) The Mortgagor shall not, without the Security Trustes’s prior writteri consent,
use or permit the Charged Assets to be used inany way confrary ta law.

(b}  The Mortgagor shall;

(i) comply with the reguirements of any law or regulation relating fo or
affecting the Charged Assets or the use of them or any part of them:



8.3

6.4

8.5

7.1

7.2

(i)  obtain, and promptly renew from time fo time, and comply with the terms
of -all ‘authorisations that are required in connection with the Charged
Assets or their use or that are necessary to preseive, migintain or renew
any Charged Asset; and

(i) promptly effect any maintenance, modifications, alterations or yepairs
that are required by any law or regulation to be effected on or in
condection with the Charged Assels,

Enforcement of rights

The Mortgagor shall use its best endeavoursio:

{a) procure the prompt observance and performance by the refevant counierparty
to any agreement or arrangement with the Morfgagor and forming part of the
Charged Assets of the covenanis and other _obi'ig;aﬁans imposad orn such
counterparty; and

(by enforce any rights and insfitute, continue or defend any proceedings relating to
any of the Charged Assets that the Security Trustee may require from time fo
fime.

Ranking of cbligations

Subject to any deed of priority (or similar) that provides otherwise, the Morigagors
payment obligations under this deed will, &t all Himes, rank in all respects.in priority to all
its other indebiadness, other than indebtedness prefered by operation of law in the
avent of its winding-ugp.

Authorisations

“The Morigagor shall obtain all consents and authorisations necessary (and do all that is

nesded to maintain them in full force and effect) under any law or regulation of its
jurisdiction of incorporation to enable it to perform its obligations under this deed and to
ensure the legality, validity, enforceabiility and admissibility i evidence of this deed in its
jurisdiction of incorporation,

Property covenants

Repair and maintenance

The Mortgagor shall keep all premises, and fixtures and fittings on the Froperty, in
reasonable and substantisl repair and condition

o aliergtions




7.3

7.4

7.5

7.8

7.7

The Mortgagor shall not, without the prior written consent of the Secufity Trustee pull
down or remove the whole or any substantial part of any building forming part of the
Froperty nor permif the same to occur; or
Insurance
{a) The Morlgagor shall insure-and keep insured the Charged Assets against risks,
perils and contingencies that would be insured against by prudent persons
{acting commercially reasonably) carrving on the same class of business as the
Mortgagor.
(b)_ The Mortgagor shall, if requested by the Security Trustee, produce io the
-Security Trustee each policy, cerlificate or cover note relating to any insuranice
reguired by clause 7.3(a).

{cy The Mortgagor shall, if requested by the Security Trustee, procura that 3 note of
the Security Trustee's interest is endorsed on each Insurance Policy (other than
public. fiability and third party fability insurances) but without the Security
Trustee having any liability for any premium in relation to those Insukance
Policies uniess it has expressly and sgjecéfiC'ai'iy requested to be made liable in
respect of any increase in premium of unpaid premiunt in respect of any
insurance Folicy. "

{d) The Mortgagor shall promptly pay all premiums in respest of each Insurance
Policy and do all other things necessary to keep that poficy in full force and
effect; and

No invalidation of insurance

The Mortgagor shall not do or omit fo do, or permit to be dore or omitied, any act or
thing that may invalidate or otherwise prejudice any Insurarice Policy required by clause

Proceeds from Insurance Policies

All monies payable under any Insurance Poliey reguired by clause shall {whether
or not the security constiflited by this deed has become enforceable) be applied in
making good or rectuping expenditure in respect of the loss or damzge for which those
moriies are received.

No restrictive obligations

The Mortgagor shall not, without the prior written consent of the Security Trustee, enter
into any enerous or restrictive obligations affecting the whole orany part of the. Property

.or create or permit to arise any overriding interest, sasement or right whatever in or over

the whole or any part of the Propetty.
Proprietary righis

10



7.8

7.8

710

8.1

8.2

8.3

Subject to the Permitted Security, the Maortgagor shall procure that no person shall

hecome enfitied to assert any proprietary or other fike right or interest over the whole or
any part of the Property, without the prior wiitfen consent of the Secuiﬁéiy Trusiee.

Complignce with and enforcement of covenants

“The Mortgagor shalll

{a) obsefve and parform all coveriants, stipulations and conditions to which the
Property, or the use of it, is'or may be subject; and

(b} diligently enforce all covenanis, stipulations and conditions benefiting the
Property and shall hot (and shall not dgree o} walve; release orvary any of the
same.

Payment of outgoings

The Mortgagor shall pay {or procure payment of the sanie) wheén due all charges, rates,
taxes, duties, assessments and other outgoings relatirig to or imposed on the Property
or on its.occupler.

inspection
The Mortgagor shall permit the Security Trustee, any Receiver and any person

appointed by either of them fo enter or and inspect the Property on reasonable prior
notice.

Powers of the Security Trustee
Power to remedy

(a) The Security Tristee shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Mortgagor of any of its obligatichs contained in this
deed.

(b} The Mortgagor irrevocably authorises the Security Trustes and its agents to do
all things that are necessary or desirable forthat purpose.

{¢} Any monies expended by the Security Trustee In. remedying a breach by the
Mortgagor of its obligations contained in this deed shall be reimbursed by the
Mortgagor to the Sscurity Trustee on a full indemnity basis.

Exercise of rights

The rights of the Security Trustee under clause 8.1 are without prejudice 16 any other
rights of the Security Tristee under this deed. The exercise of any rights of the Security
Trustee under thie deed shall not make the Security Trustee liable to account ag a
mortgageeg-in possassion.

Security Trustee has Receiver's powers

11




8.4

8.1

9.2

10.

104

To the extent permitted by law, any right, power or discretion conferred by this deed
{either expresely or impliedly) or by law on a Receiver may, after the security constituted
by this deed has become enforceable; be exercised by the Security Trustee it relation to
any of the Charged Assets whether or not it hag taken possession of any Charged Asset
and without first appointing & Receiver or notwithstanding the appointment of a Receiver.

indulgence

The Securily Trustee may, af its discretion, grant time or other indulgence, or make any

-other-arrangement, variation or release with any person not being a party to this deed
{(whether or not any'such person is jointly liable with the Morlgagor) in respect of any of

the Secured Liabilities of of any other securily for them without prejudice sither {o this
deed or to the liability of the Mortgagor for the Secured Liabilities.

When security becomes enforceable

Security becomes enforceable on Event of Default

The security constituted by this deed shall beconie immediately enforceable if an Event
of Default occurs.

Discration

After the security constituted by this deed has become enforceable, the Security Trustee
may, in its-absclute discretion, enforce ali or any part of that security at the times, in the

manner and on the terms it thinks fit, and take possession of and hold or dispose of all or
any part of the Charged Assets.

Enforcement of security

Enforcement powers

{a} For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have betome dug and payable on the date of this deed.

{bj The power of sale and other powers conferred by section 1071 of the LPA 1925
{as varied or extended by this deed) shall be immediately exercisable af any
iﬁ%me_aﬁe:; the-security constifuted by this deed has become enforceable under
clause 914,

{c} Section 103 of the LPA 1925 does riot apply o the security constituted by this
daead,

0.2 Extension of statutory powers of leasing

The statutory powers of leasing and accapting surrenders confefred on morigagees
under the LPA 1925 and by any other staiute are extended so as fo authorise the

12



0.3

10.4

16.5

10.6

10.7

Security Trustee and any Receiver, at any time after the security constituted by this deed
Has become enforcesble, whether inits own name.or in that of the Mortgagot, o

{a) granta lease oragreementfor lease;

(b} acceptsurrendersofleases; or
{c) grant any option in respect of the whole or any part of the Property with
whatever rights relating to other parts of it

whether or not gt g premium on such terms and conditions {including the payment of
money to a lessed or tenant on a surrendear), as the Security Trustee or Receiver thinks
fit.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Trustee, any
Receiver or any Delegate shall be concerned to enquire:
{a) whether any of the Secured Liabilities have bscome due or payable, or remain
unpaid.or undischarged;
{6y whether any power the Security Trustee, a Receiver or Delegate is purporting to
exercise has become exercisable or is being properly exercised; or
(¢) howany money paid to the Security Trustes, any Receiver orany Delegate is-{o
be applied.
Privileges
Each Receiver-and the Security Trustee is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgageses and receivers,
No Hability as morigagee in possession
Neither the Security Trustee nor any Receiver or Delegate shall be liable, by reason of
entering info possession of a Charged Asset or for any other regson, to. account as

morigagee in possession in.respect of all or any of the Charged Assets, nor-shall any of
them be liable for any loss on realisation of, or for any act, defsult or omission forwhich

g mortgagee in possession might-be liable.

Relinguishing possession

if the Security. Trustee, any Receiver or Delegate enters into or takes possession of a
Charged Asset, it or he/she may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Security Trustes, or any Receiver or Delegate, shall be a conclusive

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

13




10.8

1.2

1.4

the Security Trustee, and every Receiver and Delegate may do so for any consideration,
in-any mannar and on.any terms that it or he/she thinks fit
Right of appropriation
{a) Totheexientthat
iy the Charged Assets constifute Financial Collateral: and
(i} this deed and the obligations of the Morfgagor under it constitule a
Security Financial Collateral Arrangement,
the Security Trusiee shall have the right, at any time after the security
constituted by this deed has become enforceable, to appropriate all or any of
those Charged Assets in or towards the payment or discharge of the Secured
Liabilities in-any order that the Security Trustes may, in its absolute discration,
delermine,

{b)  The Mortgagor-agrees that the method of valuation provided for in this clause is
commercially. reasonable for the purposes of the Financial Collateral
Regulations.

Receivers

Apnointment

At gny time after the seeurity constituted by this deed has become enforceable, or at the
request of the Mortgagor, the Security Trustee may, without further nctice, appoint by

way of deed, or ctherwise in writing, any ong or more persons to be a Raceiver-of all or
any part of the Charged Assels.

Remaoval

The Security Trustee may, without further riotice, from tirme to fime, by way of deed, or
otherwise In writing,. remove any Receiver appoinied by it and may, whenever i thinks
fit, appoint a new Receiver in the place of any Receiver whose appointment may for any
reason have terminated.

Remineration

The Securily Trustee may fix the remuneration of any Receiver appointed By it without

the restrictions contained in section 108 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to s%atjatfwy powers

The power to appoint a Reteiver conferred by this deed shall be in addition to all
statutory and other powers of the Security Trustee under the Insolvency Act 1086, the

14



.5

1.6

12.

12.1

12.2

LPA 1925 or otherwise, and shall be exercisable without the restrictions contained in

sections 103.and 109 of the LPA 1925 or otherwise.

Power of appointment-exercisable despite prior dppointiments

The power to appoint a Receiver (whether conferred by this dead or by -Si'atﬁjte}- shall be,
anid remain, exercisable by the Security Trustee despite aty prior appoiniment in respect

of all.or any part of the Charged Assets.

Agent of the Mortgagor

Any Receiver appointed by the Security Trustes under this deed shali be the agent of
the Mortgagor and the: Mortgagor shall be solely responsible for the contracts,
engagements, acts, orissions, defaults, losses and remuneration of that Receiver and

for liabilities incurred by that Receiver. The agency of each Receiver shall continue unitil

the Mortgagor goes info liquidation and after that the Receiver shall act as principal and
shall not become the agent of the Security Trustee,

Powers of Recelver

Powers additional to statutory powers
{a)} Any Receiver appointed by the Security Trustee under this deed shall, in
addition 1o the rights, powers and discretions conferre hémih_er‘b}g '

‘have the rights, powers and discietions set oUt iri clause :

(b} A Receiver has all the rights, powers and discretions conferred on & receiver (or
2 recéiver and manager} under the LPA 1825, and shall have those rights,
powers: and discretions conferred on an administrative receiver under the
insolvency Act 1986 whethar he/she is an administrative receiver or not.

{c) If there is more than one Heceiver holding office at the same time, each
Receiver may (unless the document appointing him/her states otherwise)
exercise all of the powers conferred on a Recelver under this deed individually
and o the exclusion of any other Receiver:

(d) Any exercise by a Receiver of any of the powers given by clause 12 may be on
behaif of the Morigagor, the directors of the Mortgagor ot himseli/herself.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
developrment on the Property and may -apply for and maintain any planning permission;

development consent, building regulation gpproval or any other permission, consent.or
licence to carry out any of the.same.

Grant or accepi surrenders of leases
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124

12:5

12.6

12.7

12.8

12.9

12.90 -

A Receiver may grant, or aceept, surrenders of any leases or tenancies affecting the.
Property on any tefimns, and subject fo any conditions, that he/she thinks it

Emipioy personnsi and advisers

{aj A Receiver may provide services and employ, or engage, any managers,
officers, setvanis, confractors, workmen, -agents, other personrel and
professional advisers on any terms, and subject io any conditions, that he/she
‘thinks Tit.

(b} A Regeiver may discharge any such person or any such person appointed by
the Mortgagor.

Make and revoke VAT options to tax.

A Receiver may make, exercise or revoke any VAT option to tax-as he/she thinks 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 himvher) that the Security Trustee may
prescribe.or agree with him/her.

Take possession
A Receiver may take immediate possession of, get in and realise any Charged Asset,
WManrage or reconstriuct the Mortgagor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concuwr in cartving on, managing, developing, reconstructing, amalgamating  or
diversifying the business of the Morlgagor carried outat'the Property.

Dispose of Charged Assetls

A Receiver may grant options and licences over all of any part of the Charged Assets,
grant any other ifterest or right over, sell, exchange, assign or lease {or concur in
granting options and licences over all or any part of the Charged Assets, granting any
other interest or right over, selling, exchanging, assigning or leasing) all or any of the
Charged Assets in respect of Which he/she is appointed for such consideration and in
such manner (including, without limitation, by public auction or private sale} and
generally on any terms and conditions. as he/she thinks fit. A Receiver may promote, or
coricur in promoting, a company o purchass the Charged Assets {o be disposed of by
him/her.

Sever fixtures and fitlings

A Receiver may sever and sell separately any fixtures. or fittings from the Property
without the consent of the Mortgagor.
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12.14

1212

12.43

12.14

12.18

1296

12.47

12.18

1219

Give valid receipis

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

Make settiements

A Receiver may settle, adjust, refer io grbitration, compromise and arrange any claim,
-account, digpute, question or demand with or by any person who claims o be a creditor
«of the Mortgagor o relating in‘any way to any Charged Asset.

‘Bring legal action

A Receiver may bring, prosecute, enforce, defend and abahdon all actions, suits and

proceedings in relation to any of the Charged Assels as helshe thinks fit.

Insure

A Recelver may, if he/she thinks fit, but without prejudice fo the indemnity In Error!

Bookmark not defined.Errort Reference source not found., efféct with. any insurer
any policy of insurance either in fieu or satisfaction of, or in addition to, the. insurance
required fo be maintained by the Morlgagor under this deed.

Form subsidiaries

A Receiver may form a subsidiary of the Mortgagor and transfer o that subsidiary any
Charged Asset.

Boriow

A Raceiver may, for whatever purpose he/she thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which
helshe. is appointed on any terms that he/she thinks fit (including, If the Security Trustee.
consents, terms under which that security ranks ity priotity 1o this deed).

Redeem prior Security

A Receiver may redeem any prior Secuiity and settle and pass the dccounts to which
the Security refates. Any accounts so setled and passed shall be, in'the absence of any
manifest error, conclusive and binding on the Mortgagor; and the monies so paid shall

‘bedesmed to be anexpense properly incurred by the Receiver,

Delegation
A Receiver may delegate hisfher powers in accordance with this deed.

Absolute beneficial ownier
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13.3
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A Receiver may, in relation o any of the Charged Assels, exercise all powers,

authorisations and rights he/she would be capable of exercising as, and do all those acts

and things, ah absolute beneficial owner could exercise or do in the ownership and
management of all orany part of the Charged Assels.

Incidental powers

A Receiver may do any other acts and things that helshe:

{8} may c@néid'er.desérabi'e or necessary for realising any of the Charged Assets;
{by may consider incidental or conducive to any of the fights or powers confaried on
@ Receiver under or by virtue of this deed or law: of

{c} lawfully may or can do-as agent for the Mortgagor.

Delegation

Delegation

The Security Trustee or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner o any person any right, power, authority or
discretion conferred on it or him/her by this deed (including the power of attornay
granted under clauss 17.1).

Terms:

The Security Trustes and each Receiver may make a2 delegation on the ferms and
conditions {including the power 1o sub-delegate) that it or he/she thinks i,

Liability

Neither the Security Trustee nor any Receiver shall be in any way liable or respansible

to the Mortgagor for any loss or liability arsing from any act, default, omission or
misconduct on the part of any Delegate.

Application of proceeds
Ovder of application of procesds
All monies teceived or recovered by the Security Trustée, a Receiver or a Delegate
urider this deed or In connection with the realisation or enforcement of all or part of the
security constituted by this deed (other than sums received under any Insurance Policy),
shiall {subject to the claims of any person having prior rights and by way of variation of
the LPA 1925} be applied in the following order of priority (but without prejudice to the
Security Trustee's right to recover any shortfall from the Mortgagor or the Borrowear::

{a) in ortowards payment of all costs, liabilities, charges and expenses incurred by

or-on behalf of the Security Trustee (and any Receiver, Delegate, atiorney or
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(b

{c)

agent appointed by i) under or in connection with this deed and of all
remuneration dugfo any Receiver under or in connection with this deed;

in or towards payment of the Secured Liabilities in any order and manner that

the Security Trustee determines; and

in payment of the surplus (ifany)to the Mortgagor or other person entitied to it

14.2  Appropriation

Neither the Security Trustes, any Receiver nor any Delegate shall be bound (whether by
virtug of section ‘?'QQ(B} of the LPA 1925, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first towards intersst rather than principal or
otherwise inany particular order batween any of the Secured Liabilities.

14.32 Suspense accoiunt

All monies. received by the Security Trusiee, g Receiver or @ Delegate under this deed
{other than sums received under any Insurance Policy that are not going to be applied in
or towards discharge of the Secured Liabilities):

{a)

(b)

(c)

may, at the discretion.of the Security Trustee, Receiver of Delegale, be credited
to a suspense account;

shall bear interest, if any, at the rate agreed in writing between the Securily
Trustes and the Mortgagor; and

may be held in that account for so long as the Secuiity Triustee, Receiver or
Delegate thinks fit.

15.  Costs and indeminity

(a)

The Morigagor shall indemnify the Security Trustee, each Receiver and each
Delegate, and their réspective employees and agents against all labilities,

costs, expenses, damiages, losses, penalties, legal costs and all ether

professional costs and expenses (but excluding, indirect or consequential
losses, loss of profit and loss of reputationy suffered or incurred by any of them
arising out of orin connection with!

iy tsking proceedings for, or fecavering, any of the Secured Liabilities;

(i} the exercise or purported exercise of any of the rights, powers,
authorities or -discretions vested in them under this deed or by law in
raspect of the Charged Assels; and

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

19




ig.

16.1

17.

174

(by Any past or present employee or agent may enforce the terms of this Error!
Bookmark not defined.15 sublect to and in accordance with the provisions of
the Contracts (Rights of Third Parties) Act 1909,

Further assarance
Further assurance
The Mortgagor shall promptly, at its own expense, lake whatever action the Security
Trustee or any Receiver may reasonably require for:
{a} creatfing; perfecting or protecting the security infended to be created. by this
deed;
{b) facilitating the realisation of any Charged Asset; or
{c}  facilitating the exarcise of any right, power, authority or discretion exercisable by

the Security Trustee or any Receiver in respect of any Charged Asset;

including, without limitation the execulion of any morigage, transfer, conveyance,
assignment or.assurance of all or any of the assets forming part of (or intended to form
part of) the Charged Assets {(whether to.the Security Trustee or 1o its nominee) and the
giving of any notice, order or-diraction and the making of any filing or registration which,
in any such case, the Security Trustee may consider necessary or desirable.

Power of attorney

Appointment of attorneys

By way. of security, the Mortgagor imevocably appoints the Security Trustes, svery
Receiverand every Delegate separately, at any fime afler the security constituted by this
deed has become enforceable, to be the atiorney of the Mortgagor and, in its name, on
its-behalf-and as its-act and deed, to execute any documents and do any acts and things
that:

(a) the Mortgagor is required to execute and do unider this deed:or

(by any attorney deems proper or desirable i exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Security
Trustee, any Recelver orany Delegate.

Ratification of acts of atforneys
The Marigagor ratifies and confirms, and agrees fo ratify and confirm, anything that any

of its attorneys may do in the proper and lawful exercise, or purported @xer ise, of gil or
any of the rights, powers, authotities and discretions referred to in clause 11
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18.

181

18,

181

19.2

20.

204

0.2

Release

Release

Subject to clause 24 2, at the end of the Security Period, the Security Trustee shall, at
the request of the Mortgagor, take whatever aclion is necessary o

(a)
{b)

release the Charged Assets from the security constituted by this deed; and

reassigh the Charged Assets to the Morigagor.

Assignment and transfer

Assignment by Security Trusiee

(@)

(b}

At any time, without the conisent of the Mortgagor, the Security Trustee may
assign or transfer all (but net only some) of its rights and obfigations under this

deed to another Noteholder.

The Security Trustee may disclose to any actual or proposed assignes or
transferee any information in its possession that relates to the Morigagor, the
Charged Assets and this deed thatthe Security Trustee considers appropriate,

Assignment by Mortgagor

“The Martgagor may not assign any of its rights, or transfer any of its rights or obligations,

under this deed.

Amendments, waivers and consents

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 represeritative).

Waivers and consents

(a)

(b)

Acwaiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party-and shall not be deemed a waiver of any other breach or default. If only
applies in the circumstances for which it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision.

A failure or delay by a party to exercise any right or rernady provided unider this
deed or by law shall riot constitute a waiver of that-or any other right.or remedy,
pravent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any
right or remedy provided urider this deed or by faw shall prevent or restrict the:
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20.3

22.

22.1

23,

231

24,

4.

24.2

furthier exercise of that or any other fight or remedy. No election to affirm this
deed by the Security Trustee shall bé effective unless itis in writing.
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 remedias provided by law.

Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If:such modification is not possible, the relevant provision

{or part of & provision) shall be deemed deleted. Any modification o or deletion of a

provision (or part of & provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this deed,

Counterparts

Counterpaiis

This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute & duplicate original, butall the courterparts shall
together constiiute . one deed.

Third party rights

Third party rights

Except as expressly provided elsewhere in this deed, a person who is not a.party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1899 to

enforce, or enjoy the benefit-of, any term of this deed. This does not affect any right or
rermedy of & third party which exists, or Is available, apart from that Act.

Further provisions

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 setflement of account, or intermediate
payment, or other matter of thing, unless and until the Security Trustee discharges this
deed in writing.

Discharge conditional

Any release, discharge or settlement between the Morigagor and the Security Trustes

shall be deemed conditional oh no payment or security réceived by the Security Trustes
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243

24.4

25,

251

252

in respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
under any law relating to insolvency, bankruptey, ‘winding-up, administration,
receivership or otherwise. Despite-any such release, discharge or setfiement:

(a) the Security Trustee or its nominee may retain this deed and the security
created by or under it, including all cerlificates and documents relating to the
whole or any part’ of the Charged Assets, for any peried that the Security
Tiustee deerns necessary to provide the Security Trustee with security against
-any such avoidance, reduction or order for refund; and

(b) ‘the Security Trustee may recover the value or amount of such security or
payment from the Morlgagor subsequently as if the release, discharge or
settlement had not occurrad.

Certificates
A certificate or defermination by the Security Trustes as to any amount for the time being

due to it from the Morigagor under this dead be, in the abseénce of any manifest error,
conclusive evidence of the amount due.

Consclidation
The restriction on the right of consalidation contained in section 93 of the LPA 1925 shall
not-apply to this deed.
Motices
Delivery
Aniy notice or other communication given to a party under or in-connection.with this teed
shall be:
{a) invwriting;

(by delivered by hand, by pre=paid first-class postor other ned working day delivery
sayvice;and

¢y sentio
() the Mortgagor at its registered office for the attention of Michael Hickson.
(i) the Security Trustee at the address specified at the beginning of this
dead,
of to any other address or fax number as is notified in wiiting by one party 10 the ofher
from time to time:

Receipt

i’-\n@y riotite or other communication shall be deemed to have been received:
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25.3

25..

28.1

262

26.3

{a} i delivered by hand, at the time it is left at the relevant address; and

{b} i posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting:

A notice or other communication giveri as described in clause 25 2(a) on & day that is

not a Business Day, or after normal busingss hours {being Qam to 5pmi), In the place itis
received; shall be deemead to have been received on the next Business Day.

Service of proceedings

This-clause 25 does hot apply to-the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method. of dispute
resolution.

Governing faw and jurisdiction
Govermning law -

This deed and any dispute or claim {including non-contractual disputes or claims) arising
out-of or in conrection with it or ifs subject matter or formation shiall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

kach paity ifrevocably agrees that, subject-as provided below, the courts of Fngland and
Wales shall have exclusive jurisdiction over any dispute or claim {including non-

confractual disputes.or claims) arising out of or in connection with this deed or its subject

matter or formation, Nothing in this clause shall limit the right. of the Security Trustes to
take proceedings against the Mortgagor in any other court of competent jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurigdictions, whaether concurrently or not, to the extent
permitted by the law of such.other jurisdiction.

Other service
The Mmﬁgag‘ﬁ;_?zﬁr@vacai}éy consents 0 any process in any legal aclion or proceedings
trider clause 26.2 being served on it in accordance with the provisions of this deed

relating to service of notices. Nothing contained in this deed shall affect the right to serve
process In any other manner permitted by law.

This document has been executed as & deed and is deliverad and takes effect on the date
stated at the beginning of it;
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Schedule 1 Property

Tithe Farm Hatley Road, Potton, Sandy, Redfordshire, United Kingdom, SG19 2DX {Land
Registry titte number BD202362)
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‘Executed as deed by DEEPDALE TREES LIMITED acting E—
by fwo directors Michael Hickson, Director

Andrew Fenion, Direclor

Fxecuted as deed by JOHN MELMOE, in the presence of!

Narme of withess: (HOSRIHER. Bl
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