Companies House
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Registration of a Charge

Company name: A. & E. G. HEADING LIMITED
Company number: 00520618

X8CSCEKH

Received for Electronic Filing: 19/08/2019

Details of Charge

Date of creation: 19/08/2019
Charge code: 0052 0618 0022
Persons entitled: FOLK NOMINEE LIMITED

Brief description:.  FREEHOLD BEING LAND AT BYALL FEN DROVE, MANEA, MARCH
REGISTERED UNDER TITLE NUMBER CB398460 FREEHOLD BEING
LAND ADJOINING DOVECOTE FARM, PARKHALL ROAD, SOMERSHAM,
HUNTINGDON PE28 3HL REGISTERED UNDER TITLE NUMBER CB228663
FREEHOLD BEING LAND LYING TO THE SOUTH OF BYALL FEN DROVE,
CHATTERIS REGISTERED UNDER TITLE NUMBER CB361742 FREEHOLD
BEING LAND ON THE NORTH EAST SIDE OF OLD MILL DROVE, MANEA
REGISTERED UNDER TITLE NUMBER CB197664 FREEHOLD BEING
LAND ON THE NORTH EAST SIDE OF PURLS BRIDGE DROVE, MANEA
REGISTERED UNDER TITLE NUMBER CB211492 FREEHOLD BEING
LAND ON THE NORTH EAST SIDE OF PURLS BRIDGE DROVE, MANEA
REGISTERED UNDER TITLE NUMBER CB198047 FREEHOLD BEING
LAND LYING TO THE SOUTH WEST OF PURLS BRIDGE DROVE,

MANEA REGISTERED UNDER TITLE NUMBER CB149715 FREEHOLD
BEING PORTERS FARM, BYALL FEN, MANEA REGISTERED UNDER
TITLE NUMBER CB234137 FREEHOLD BEING LAND AND BUILDINGS
ADJOINING RODHAM ROAD, MARCH REGISTERED UNDER TITLE
NUMBER CB219953 FREEHOLD BEING LAND AT HALE DROVE, WELNEY,
WISBECH REGISTERED UNDER TITLE NUMBER NK482844 FREEHOLD
BEING LAND ON THE NORTH SIDE OF WIMBLINGTON ROAD, MANEA,
MARCH REGISTERED UNDER TITLE NUMBER CB374518 FREEHOLD
BEING LAND ON THE NORTH EAST SIDE OF FIFTY ROAD, WELNEY
REGISTERED UNDER TITLE NUMBER CB285342 FREEHOLD BEING
CARROLL’S FARM, WISBECH ROAD, MANEA, MARCH REGISTERED
UNDER TITLE NUMBER CB417112 FREEHOLD BEING LAND AT PURLS
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BRIDGE FARM, PURLS BRIDGE DROVE, MANEA REGISTERED UNDER
TITLE NUMBER CB149717 FREEHOLD BEING LAND AND BUILDINGS ON
THE EAST SIDE AND THE WEST SIDE OF GIPSEY DROVE, CHATTERIS
REGISTERED UNDER TITLE NUMBER CB182277

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: PARNALLS SOLICITORS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 520618

Charge code: 0052 0618 0022

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th August 2019 and created by A. & E. G. HEADING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th August 2019 .

Given at Companies House, Cardiff on 20th August 2019

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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paTED 19 _w&;d%' 2019

(1) A. & E. G. HEADING LIMITED
{AS MORTGAGOR)

(2) FOLK NOMINEE LIMITED
{AS SECURITY TRUSTEE)

— THIRD PARTY LEGAL CHARGE -
ROLLING

IMPORTANT INFORMATION
Please take time lo read this document carefully and do not hesitate [0 discuss any aspect that s unclear,
You must only sign this Legal Charge when you fully understand the consaquences of doing so. This Legal
Charge secures the liabilities of a third party. If they do not meet their cbligations the property is &t rigk. We
strongly recommend thal independent advice is soughl before accepting any loan and signing any
docurnents.

Ref: MLO.HO.FOLER.774
Dater 1507 2019
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THIS DEED is made on ! Mm 2019

BETWEEN:-

(1)

(2}

A & E. G. HEADING LIMITED (a company registered in England and Wales with company
number 00520618) whose registered office is at Greenwood House, Greenweoed Court, Bury St
Edmunds, Suffolk, P32 70Y (the "Mortgagor); and

FOLK NOMINEE LIMITED (a2 company registered in England and Wales with company number
00938972) whose registersd office is at Number One Business Centre, Western Road,
Launceston, Cormwall, PL15 7FJ as agent and trustee for itself each of the Lendar {the "Security
Trustee")

WHEREAS -

{A) The Lender has agreed under the Loan Agreement to provide the Borrower with the Loan on a
secured basis,

{B) The Morigagor is providing security in favour of the Lender in respect of the Borrower's liabilities
under ¢r in conneaction with the Lean.

{C} The Morigagor is the owner of the Property.

() This charge provides securily which the Morigagor has agreed 0 grant in respect of the Borrower

liabilities to the Lender.

IT 15 AGREED as follows:-

1.

1.1

INTERPRETATION
Definitions
in this Deed:-

"Borrower” means Cambridge Biopower Limited (a8 company registered
in Engiand and Wales with company number 11734325)
whose regisiered office is at Greenwood House, Greenwood
Court, Bury St Edmunds, Suffolk, (P32 73Y

"Charged Property” means all the properly, assels and undertaking of the
Mortgagor which are set out in Schedule 1 to this Deed and
which are expressed to be, the subject of the Securily
created in favour of the Security Trustee by or pursuant o
this Deead

"Environment” means humans, animals, plants and all cther living

prganisms including the ecological systems of which they
form part and the following media:

{8} air {including, withoul limitation, air within natural or
man-made structures, whether sbove or below
ground};

{b) water (including, without limitation, territorial, coastal
and inland walers, water under or within land and
watar In draing and sewers); and

{c) land {including, without limitation, land under water)



“Environmental Law"

"Fixtures”

"FolikZFolid"

“Insurances’

"Land"

“Lender”

"Loan”

"L oan Advance”

"L oan Agresment”

" oan Terms gnd Conditions”

HLPAH

"Blanning Acts”

"Receiver”

"Related Rights”

means any applicable law or regulation which relatss {0
(&) the pollution or protection of the Environment;
{b) the conditions of the area, or

{e) the genergtion, handling, storage, use, release or
spillage of any substance whigh, alone or in
eombination with any other, is capable of causing
harm to the Envirenment, including, without limitation,
any waste

means all things of any kind now or at any time affixed o
tand for any purpose, including trade and tenanis’ fixtures

means Folk2?Fclk Limited (company number [8178578)
whose registered office is at Number {ne Business Centre,
Western Road, Launceston, Comwall PL15 7FJ

means all contracts and policies of insurance or assurance in
force at any time in relation to the Charged Property

means any estate, right or interest or over land, whethar
legal or equitable, and wherever ine land is situated
including any buildings and Fixtures on land, and the benefit
of any covenants or rights owned fo any person of
snforcaable by him by virtue of the ownership, possession or
oocupation of land, but for these purposss, "Land” expludes
heritable property situated in Scotland

means the lendaris) whose names arg set out in the Loan
Agrsement or any transferee of such lendar from time to time

means the loan made available pursuant o the Loan
Agrsement

has the meaning given in the Loan Agresment

means the rolling loan agresment as set out in the offer letter
provided by Folk?Folk (acting as agent of the relevant
Lenders) which following acceptance by boin the Borrower
and Folk2Folk incorporates the Loan Terms and Conditions

means the terms and conditions applicable to Loans which
are annexed to the offer letter and which take effect upon
acceptance of an offer letter by the relevant borrower and
FolkZFolk

means the Law of Property Act 1825

means the Town and Country Planning Act 1880, the
Planning {Listed Building and Conservation Areas) Act 1880
the Planning (Consequential Provisions) Act 1880, the
Planning (Hazardous Substances) Act 1890 and the Local
Government Planning and Land Act 1880 and any
subsequant legisiation of a similar nature

maeans any receiver, receiver and manager of administrative
recaiver of the whole or any part of the Charged Progerty

mesns in relation to any Charged Property:-
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1.3

1.4

1.5

{z; the proceeds of sale of any part of the Chargsd

Property;

{b) all rights under any licence, agreement for sale or
agreement for lease in respect of the Charged
Property,

{z} all rights, benefils, claims, contracts, warrantias,
remedies, security, indemnities or covenants for Hitle
in respact of the Charged Property; and

{dh any moneys and proceeds paid or payable In respect
of the Charged Properly

"Secured Liability" means any liability expressed to bs dus, owing or payable by
the Mortgagor or the Borrower 1o the Lender under or in
connection with the Loan Agreement (in each cass, whether
alone or jointly, or jointly and severally, with any other
person, whether actually or contingently and whether as
principal, sursty or otherwise) (togsther the “Secured
Liabilities™)

"Security” means a mortgsgs, charge, pledgs, lien or any other security
interest sacuring any obligation of any person or any other
agreament or arrangement having a similar effect

"Sacurity Parlod” means the period beginning on the date of this Dasd and
ending on the date on which Folk2Fck and the Security
Trustee is satisfied that the Secured Liabilities have been
irrevocably and unconditionally paid and discharged in full
and all faciliies which might give rise o Secured Liabilities
have terminated

Incorporation of Terms

Uniess the context otherwise requires or unless dafined in this Deed, ali words and expressions
defined or whose inferprelation is provided for in the Loan Agreement have the same meanings in
this Deed.

Interpratation

The pringipies of interpretation set out in the Loan Agreement shall apply to this Deed insofar ag
they are relevant o it and in this Deed, uniess the context otherwise requires, a reference to a
"Finance Document” or any other agreement or nstrument i a reference to that Finance
Document or other agreement or instrument as amended, novated, supplemenied, restated or
raplaced {(however fundamenially) and includes any increase in, extension of, or change o, any
facility made avallable under that Finance Document or other agreement or instrument and
includes any increase in, extension of or change to any facility made available under that Finance
Document or other agreement or instrument.

Acknowledgement

The Morgagor acknowledges that the Security Trustes enters into this Deed for iiself and as
frustee for the Lender who shall be antitled to the full benefil of this Deed.

Effect as a deed

This Deed shall take effect as 2 dead even if it is signed under hand on behalf of the Security
Trustee.



1.6

1.7

2.1

2.2

a3

3.1

3.2

4.1

Law of Property (Miscellaneous Provisions) Act 1983

The terms of the other Finance Documents and of any side letters between any parties in relation
to any Finance Document are incorperated in this Deead to the extent reguired o ensure that any
purporied disposition of an inferast in Land contained in this Deed & a valid disposition in
accordance with Section 2(1) of the Law of Property (Miscellaneous Provigions} Act 1888,

Third party rights

A parsen who is not a Parly has no right under the Contracts (Rights of Third Parties) Act 1889 to
enforce or to enjoy the benefit of any term of this Deed.

COVENANT TO PAY
Secured Liabilities

The Mortgagor covenants that it will on demand pay and discharge any or all of the Sacured
Liabilities when due.

Interest

The Mortgegor covenants to pay interest on any sum demanded in accordance with Clause 2.1
(Secured Liabilities) until payment {bath before and after judgment} at the Interest Rate.

Fecourse
The Security Trusiee's recourse against the Mortgagor pursuant to the covenants at Clauses 2.1

and 2.2 above is restricted to the enforcement by the Security Trustee of the security created by
and rights contained in this Deed and all related actions.

GRANT OF SECURITY
Securily

As a coniinuing security for payment of the Secured Lisbilities the Morgagor with full title
guaraniee:-

i charges to the Security Trustee all its right, fitle and interest from fime to time in and to
each of the following:-

{&) by way of first lagal mortgage all Land descrivad in Scheduie 1 {The Froperty),

{b by way of first fixed charge all Related Rights in respect of the Charged
Property, and

312 assigns ahsolutely in favour of the Security Trustee all its right, title and interest from time
to time in and 1o the Insurances and all benefits accruing under the Insurances, sublect 1o
a proviso for reassignment on redemption,

Trust

I¥ or to the extent that for any reason the assignment or charging of any Charged Property is
srohibited, the Morigagor shall hold it on trust for the Security Trustee.

UNDERTAKINGS BY THE MORTGAGOR
Deposit of title documents
The Mortgagor will deposit with the Security Truslee:

4



4.2

4.3

7.4

7.2

7.3

4.1.1 all deeds and documents of title relating to the Charged Property, including without
fimitation all desds and dosuments of title relating {o the Land described in Schedule 1
{The Propeariy); and

4.1.2 all local land charges, land charges and Land Registry search cerlificates and similar
documents recaived by or on behalf of the Mortgagor,

{=ach of which the Security Trustee shail be entitled to retain during the Security Period),
Payments without deduction

The Morigagor shall calculate and make all payments under this Deed without {(and free and clear
of any deduction for} set-off or counterclaim.

General covenants
The Mortgagor shail comply with the general covenants set out in Schedule 3 to this Deed.
REPRESENTATIONS AND WARRANTIES

The Morlgagor makes the representations and warranties set out at Schedule 1 1o this Deed on the
date of this Deed and on the date of each further drawing under the Loan Agreement (if any).

APPLICATION TO THE LAND REGISTRY

The Morigegor and the Security Trustee apply o the Land Registry for the following to be entered
on {0 the registered title to the Charged Property.-

6.1.1 a restriction in the following terms:-

"No disposition of the registerad astate by the proprietor of the registered estate or by the
proprietor of any registerad charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the propristor for the
time being of the charge dated i 4 dr ity in favour
of Folk Nominee Limited referred to in the chargss register (Form P, and

8.1.2 a notice that the Lender is under an obligation to make further advances on the terms and
subjact to the conditaons f the Loan Agreament and the security created by the charge
dated %’M vdd ¢ in favour of Folk Nominee Limited
tas baen created for the purp se of securmg such further advances.

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Mortgagor shall not create or permit to subsist any Securily over any Charged Property, nor do
anything else prohibited by the Loan Agreament.

Disposal

The Morigagor shall not enter into or agree to enter into a single transaction or a saries of
transactions (whether related or not and whather voluntary or involuntary) to sel, iease, license,
sub-licensa, transfer or otherwize dispose of any Charged Properly except as permitied by the
Loan Agreemant.

Further assurance

The Mortgagor shall promptly do whatever the Securlty Trustee reguires:-

7.3.4 to perfect or protect the Securty created or expressed 1o be created by this Deed, or iis
pricrity; or



81

8.2

83

8.4

8.5

8.1

7.3.2 to fanilitate the realisation of the Charged Property of the exercige of any rights vested in
the Security Trustee or any Receiver,

including exacuting any transfer, conveyance, charge, assignment or assurancs of the Charged
Property (whether to the Security Trustes or its nhominees of ctherwise), making any registration
and giving any notice, order or direction.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become anforceable upon.-

811 the oceurrence of an Event of Default which is continuing;

B2 any request being rmade by the Morlgagor to the Security Trustee for the appointment of
s Raceiver or an administrator, or for the Security Trustee 1o pxerciae any othar powar of
right available {0 &

Powers on enforcement

At any time after the Security created by thie Deed has become enforceable, the Security Trustee
may {(without prejudice to any other rights and remedies and without notice to the Morigagor) do all
or any of the following:-

g.2.1 exarcise the power of sale under section 101 of the LFA together with ail other powers
and rights conferred on mortgagess by the LPA, as varied and extended by this Deed,
without the restrictions imposed by sections 103 or 108(1} of the LPA;

B22 exercise the power of leasing, letting, entering into agreements for leases or letlings or
accepting or agreeing to accept surrenders of leases in relation to any Charged Property,
without the restrictions irmposad by sections 98 and 100 of the LPA; and

823 subject to Clause 9.1 {Method of appointment or removal), appoint one of More parsons
te be a Receiver or Recaivars of all or any of the Charged Property,

Disposal of the Charged Property

In exercising the powers referrad o in Clause 8.2 (FPowers on enforcement), the Ssecurity Trustes
or any Receiver may sell or dispose of all or any of the Charged Property at the times, in the
manner and order, on the terms and conditions and for the eonsideration determined by it

Same rights as Recelver

Any rights conferred by any Finance Document upan a Recelver may be exercised by the Sacurity

Trustes, or to the extent permitted by law, an adrninistrator, after the Security created by this Deed
has became enforceable, whether or not the Security Trustee shall have taken possession or
appointed a Receivar of the Charged Proparty.

Belegation

The Security Trustee may delggate in any manner o any person any rights exercisable by the
Security Trustee under any Finance Document. Any such delegation may be made upon such
terms and conditions (including power {o sub-delegate) as the Security Trustes thinks fit,
RECEIVERS

Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the Security
Trustee under this Deed shall be in writing under the hand of any officer or manager of the Segurify

&



8.2

8.3

8.4

8.5

98

140

Trustee (subject {o any requirement for @ court order in the case of the removal of an administrative
receiver).

Removal

The Security Trustee may (sublect {o the application of section 45 of the Inscivency Act 1986}
ramove any person from office in relation to all or any part of the Charged Property of which he is
the Receiver and at any tims (before or afler any person shall have vacsted office or ceased to act
as Recsiver in respect of any of such Charged Property) appoint a further or other Receiver or
Receivers over all or any part of such Charged Property.

Powers
Every Receiver shall have and be entitled o exarcise all the powers:-
89.3.1 of the Security Trustee under this Deed;

832 conferred by the LPA on mortgagees in possession and on Regeivers appointed under
the LPA,

5.3.3 of an adminisirative receiver set out in Schadule 1 to the Insolvency Act 1988, whether or
not the Receiver is an administrative recaiver,;

834 in refation to any Charged Property, which he would have I he were #ts only beneficial
awner; and

8.35 o do all things incidental or conducive to any functions, powers, authorities or discretions
conferred or vested in the Recelver,

Receiver as agent

The Receiver shall be the agent of the Morigagaor {which shall be solely liable for his acts, defaults,
remungration, losses and liabilities) unless and until the Morlgagor goas Into liquidation, from which
time he shall act as principal and shall not become the agent of the Security Trustes,

Joint or several

if two or more persons are appointed as Receivers of the same assets, they may act jointly andfor
severally 30 that (unless any instrument appointing tham specifies to the contrary) each of them
may exercise individually all the powers and discretions conferred on Receivers by this Deed.

Receivers remuneration

Every Recelver shall be entitied {o remuneration for his services at a rate 10 be fixed by the
Security Trustes and the maximum rale specilied in section 1049(8) of the LPA shall not apply.

APPLICATION OF MONEYS

All sums received by virtue of this Deed by the Security Trustee or any Recalver shall, subject to
the payment of any claim having pricrity to this Deed, be paid or applied in the following order of
pricrity.-

1041 fivstly, in or towards satisfaction prorata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Security Trustee as agent for
the Lenders and/or as trustes in relation {0 this Deed, ar by any Receiver (including legal
expenses), logether with intersest at the Interest Rate (both before and afler judgment)
from tha dats those amounts became due until the date they are irrevocably paid in full or
other person entitled o it

10.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
feaes, commission or remuneration of the Security Trustee or any Receiver,

7



11

112

12,

12.1

12.2

10.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with the Loan
Agreement; and

1014  fourthly, in the payment of the surplus {if any), o the Morigagor or any other person
entitled to i,

and section 108(8) of the LPA shall nol apply.

POWER OF ATTORNEY

Appointmerd

The Mortgager irrevocably and by way of securily appoinis:-

1141  the Sscurity Trustee (whether ornot a Recalver has been appointed);

1412  any delegste or sub-delegate of, ar other parson nominated In writing by, an officer of the
Security Trustee; and

111.3 {88 a separate appoiniment; pach Recalver,

severally as the Mortgagor's attorney and attorneys with power to da any act, and execute and
deliver any deed or other document, on hehalf of and in the name of the Mortgagor, which the
Mortgagor could be reguired to de er axacute under any provision of this Deed, or which the
Security Trustee in its sole opinion may eonsider necessary or desirable for perfecling is title to
any of the Charged Property or gnabling the Security Trustee or the Raceivar o exercige any of its

rights or powers under this Deed.

Beatification

The Morgager ratifies and confirms and agrees to ratify and confirm whatever any atlorney
appointed pursuant to Clause 1.1 {Appointment) does or purports to do in the exercise of
purported exercise of all or any of the powers, scis or other matters referred to in Clause 117
{Appointrmant),

PROTECTION OF THIRD PARTIES

Statutory powWers

in favour of any purchaser, the statulory powers of sale and of appointing & Receiver which are
conferrad upon the Security Trustee, as varied and extendad by this Deed, and ali other powers of
the Security Trustee, shall be deemed to arise {and the Secured Lisbilities shall be deemed dus
and payable for that purposs) immediately aftar the execution of this Deed.

Purchasaes

Mo purchaser from or cther person dealing with the Security Trusiee, any person to whom it has
delagated any of its powers, or the Receiver, shall be concemed:-

1221  to enquire whether any of the powess which the Security Trusiee or & Receiver have
axercised hae arisen or become exercisable,

12.2.2  to enguire whether the Secured Liabiities remain outstanding or whether any event has
happened to authorise the Receiver fo act; or

1229  astothe propriety or validity of the exercige of those powers,

and the title and position of a purchaser or $uch person shall not be impeachable by reference ©
any of those malters.



12.3

13.

131

132

13.3

134

Receipis

All the protection o purchasers gontained in sections 104 and 107 of the LPA, section 42(3) of the
Insalvency Act 1888 or in any other applicable legisiation shall appiy to any person purchasing from
or dealing with the Security Trustee, any Receiver or any person to whom any of them have
delegated any of their powers.

PROTECTION OF THE SECURITY TRUSTEE, LENDER AND ANY RECEIVER

Mo liability

Mone of the Security Trustee, the Lender, any Receiver or any of their respective officers,
amplovees or delegates shall be liable in respect of any cost, liability, expense, loss or damage
which arises out of the exercise, or attempted or purperted exercise of, or the failure to exercise,
any of their respective rights under this Deed.

No morigages in possession

Without prejudice to any other provision of this Deed, entry into possession of any Charged
Froperty shall not render the Security Trustee, any Receiver ar any of their respective officars or
employees liable-

13.2.1  to account as mortgagee in possession;

13.2.2  for any l0ss on realisation; or

13.2.3  for any default or omission for which a morigages in possession might be liable,

and if and whenever the Security Trustee or any Receiver enters into possession of any Charged
Property it shall be entitled at any time It or he thinks fit to relinguish possession.

indemnity

The Morlgagor shall indemnify and keep indemnified the Securty Trustes, each Lender, any
Receiver, and thelr respective officers, emplovees and delegates, against all claims, costs,
expenses and labilities incurred by them in respect of all or any of the following:-

13.3.1  any act or omission by any of them in relation to all or any of the Charged Property;

13.3.2  any payment relating to or in respect of all or any of the Charged Propsrty which is made
at any time by any of them;

13.3.3  any stamp, registration or similar Tax or duty which becomes payable in connaction with
the entry into, or the performance or enforcement of, this Deed;

13.3.4  exsrcising or purporting to exarcise or failing to exercise any of the rights, powers and
discretions conferred on them or permiited under this Deed, and

1335 any breach by the Modgagor of any of its covenants or other obligations o the Security
Trustee or any Lender,

axcept in the case of gross negligence or wilful misconduct on the part of that person.
interest
The Morigagor shall pay inferest gt the Interest Rate on the sums payable under this Clause 13

{FProtection of the Secunty Trustes, Lender and any Receiver) from the date on which the lability
was incurred to the date of actual payment {(both before and after judgment).



13.5

136

14,

14.1

14.2

15.

151

15.2

18,3

Indemupity out of the Charged Property

The Security Trustee, the Lender, any Recelver and their respective officers, employees and
delegates shall be entitied 10 be indemnified out of the Charged Property in respect of the actions,
proceedings, demancs, claims, costs, expensas and labilities referred to in Clause 133
{Indemmnity}).

Continuing protection

The provisions of this Clause 13 {Protection of the Security Trustes, Lender and any Receiver)
shall continue in full farce and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY TRUSTEE

Powers and discretions

The rights, powers and discretions given to the Security Trustes in this Deed:-

1414  may be exercised as often as and in such manner &s, the Security Trustes thinks fit;

1442 are cumulative, and are not exclusive of any of its rights under the general law, and

4415 may only be waived in writing and spacifically, and any delay in gxercising, of non-
exercise of, any right, is not a waiver of .

Truats

The perpetuily period for any trusts constituted by this Deed shall be 125 veats.

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Security Trustee and shall remain in foree until
expressly discharged in writing by the Security Trustee notwithstanding any intermadiate
setiement of account or other matier or thing whalscever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other right, remedy
or Security of any kind which the Security Trustee or any Lender may have now or at any time in
the future for or in respect of any of the Secured Liabilties.

Waiver of Defencas

Neither the Security created by this Deed nor the obligations of the Mortgager under this Deed will
be affected by an act, omigsion, matter or thing which, but for this Clause, would reducs, release or
prejudice that Security or any of those obligations (whethar or not known to It or the Becurity
Trustee or any Lender) including:-

15.3.1  any lime, waiver or consent grantad to, or composition with, any other person;

1537 the release of any other pergon under the terms of any somposition or arrangement with
any parson,

1833 the taking, variation, compromise, exchange, rengwal, enforcemant or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over,
assels of any other person or any non-preésentation or non-cheervance of any formality or
other reguirament in respect of any instrument or any failure to realise the fult valus of
any Sacurity;
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154

185

15.8

187

16.

16.1

1634 any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any other person;

16.3.5 any amendment (however fundamental), raplacement, variation, novsation, assignment or
the avoidance or termination of a Finance Document or any other document or Security,;

1836 any unanforceability, llegality or invaiidity of any chiigation of, or any Security created by,
any parson under any Finance Document or any other document; or

15.3.7  aninsclvency, liguidation, administration or similar procedure,

immediate Recourse

The Morgagor walves any right it may have of first requiring the Lender 1o proceed agsinst or

enforce any other rights of Security or claim payment from any person befors claiming from the

Mortgagor under this Deed. This walver appliss irrespeciive of any law or any provision of a

Finance Document to the contrary,

Appropriations

During the Ssecurity Period the Security Trustes may -

18.68.1  refrain from applying or enforcing any monies, Security or rights held or received by it {or
any trustes or agent on its behalf} in respect of the Secured Liabilities, or, subject to
Clause 10 (Application of moneys), apply and enforce the same in such manner and
order as it sess fit {whether against the Secured lLisbililies or otherwise) and the
Morigagor shall not be entitled to the same; and

16.5.2  hold in an interest-bearing suspense account any moneys receaived from the Mongagor
on or account of the Secured Liabilities.

Tacking

For the purposes of section 94(1) of the LPA and section 43(3) of the Land Registration Act 2002

the Security Trustes confirms on behall of the Lender that the Lender shall make further advances

o the Mortgagor on the terms and subject to tha conditions of the Loan Agreement.

Deferral of Morigagor's rights

During the Security Period and unless the Securily Trusiee otherwise directs, the Mortgagor shall

not exercise any rights which it may have by reason of performance by |t of its obligations under

this Deed or the enforcemant of the Security created by this Desd:-

1871  ioreceive or claim payment from, or be indemnified by any person;

157.2  totake the benefil {in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under any Finance Document or of any guarantee or Security
taken pursuant 1o, or in connection with, the Finance Documents by the Lender;

16.7.3 io exercise any right of set-off against any other person.

RELEASE

Helease

Upon the irrevocable and unconditional payment and discharge in full of the Secured Liabilities and

the termination of all facilities which might give rise 1o Secured Lisbilities, the Security Trustes

shall, or shall procure that its appointess will, at the request and cost of the Morlgagor:-

16.1.1 release the Charged Property from this Deed; and

11



16.2

16.3

17,

171

17.2

17.3

174

18,

1.1

16.12 re-assign the Charged Propery that hes been assigned to the Sacurity Trustee undar this
Daed.

Reinstatement

If the Security Trustee considers that any amourt paid or credited to the Lenders under the Loan

Agreement {whether In respact of the obligations of the Mortgagor or any Secyrity for those

obligations or otherwise) is capable of being avoided, reduced or atherwise set aside:-

1621 that amount shall not be considerad to have been paid for the purposes of detarmining
whether the Secursd Liabilties have been irevocably and unconditicnally paid and
discharged; and

16.2.2  the liability of the Mortgagor and the Security created by this Deed shall continue as if that
amount had not been paid or credited.

Consolidation

Section 93 of the LPA dealfing with the consolidation of morgages shall not apply to this Dead,
MISCELLANEOUS PROVISIONS

Severability

If any provision of this Deed is ilegal, invalid or unenforceable in any jurisdiction, that shall not
affect-

1741 the validity or enforceablility of any other provision, in any jurisdiction; or

1742 the validity or enforceability of that marticular provision, in any other jurisdiction.
Amendments and variations

This Deed shall remain in full force and effect notwithstanding any smendment, restatemeant,
povation o supplemantation of the Finance Documents (including any increase in the amount of
the Secured Lighiities)

Ramedies and walvers

Ne failure to exercise, nor any delay in exercising, on the part of the Becurity Trustes, any right or

remedy under this Deed shall operate as a waiver, nor shall any single or partial exarcise of any
right or remedy prevent any further or ather exercise or the exercise of any other right or remedy.

The rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provide by law.

Counterparis

This Deed may be exacuted in any number of counterparts ared ihiz has the same effect as If the
signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW AND ENFORCEMENT

The Morigagor expressly agrees and consents to the provisions of this Clause 18 (Goveming Law
ardd Enforcamenty:

Governing law

This Dead and any non-contractual obligations arising out of or in connection with it are governed
by English faw.

12



18.2 Enforcement

18.2.1 The courts of England have exclusive jurisdiction to setile any dispute {(including a dispute
regarding the existence, validity or termination of this Desd or any non-coniractual
obligation arising out of or in connection with this Deed) (a "Dispute'™).

18.2.2 The Parlies agres that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

18.2.3  Thig Clause 18.2 (Enforcement) is for the benefit of the Sescurity Trustes and the Lenders
only. As a resull, neither the Security Trustes nor the Lenders shall be prevented from
taking proceedings relating to a Dispute in any other couris with jurisdiction. To the
extent allowed by law, the Security Trustes and the Lenders may take concurrent
proceedings in any number of jurisdictions.

Executed and delivered as a deed on the date appearing at the beginning of this Deed.

13



SCHEDULE 4

THE PROPERTY

Briof Detalls of the Property

Title numbers at the Land Registry

Ereencld being Lend at Byall Fen Drove, Manes, March

Ergghold baeing Land adivining Dovecote Farm, Parkhall
Road, Somersham, Huntingdon PE28 3HL

| Freshold being land lving to ihe south of Byall Fen [rove,
Cratters

Freshold being Land on the north east side of Ol M
Urove, Manes

Freehold being Land on the north east side of Purls Bridys
7 Dirove, Manea

Freehold being Land on the north east side of Purls Bridge
Drovve, Mangs

| Freehold being land ling to the south west of Purls
Bridge Drove, Manea

Freehold being Porters Farm, Bysll Fen, Manes

Freehold being Land and buiidings adjoining Rodham
Rosad, March

Freshold being Land at Male Drove, Walngy, Wisbech

Frephold being Land on the north side of Wimblington
Fosd, Manea, March

Freehold being Land on the north east side of Fifty Foad,
'_ Welney

Freshold being Carol’s Farm, Wisbech Road, Manea,
March

(3398480

1 CB2RAE63

CRBE174Z

CR1e7664

CE211482

CR1p8047

CR148715

| op2adrar

{BE219883

MNEABZE44

CR374518

CR2BEA42

CB417112
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'_ ‘Freehold being Land at Purls Bridge Farm, Purls Bridge CR14974T
1 Drove, Manes

| Freehold being Land and buildings on the east side and CRABZOTT
the west side of Gipsey Drove, Chatterls

18




SOHEDULE 2

REPRESENTATIONS AND WARRANTIES
The present use of the Property is & nemnitted use within the orovisions of the Planning Acts.

The Morgagor has not before the execution of this Deed carried out any operation upon the
Property or put the Property {o any use which is a development within the provisions of the
Panning Acts and in respect of which any requisite permission has not bean obtained or any valid
erforcement order may be mads.

The Mortgagor has complied with Environmental Law and, in particular (but without prejudice to the
generality of that representation and warranty) that no hazardous or foxic materials, substances,
poliutants, contaminants or wastes have at any time before the execution of this legal charge been
raleased into the environmant or deposited, discharged, displaced or disposed of &t or near the
Property.

The exscution of and the observance and perlonmance of the Morgager's obligations under this
Need doss not and will not contravene, to the extent permitted by the Finance Documents, any
other charge, mortgage, leasa, loan facility o ather agreement.

The execution of and the observance of the Morigagor's obligations under this Deed doss not and
will not contravene any of the provisions of its constitution.

16



51

52

SCHEDULE 3

GENERAL COVEMANTS

The Morigagor will keep all bulldings, fixdures and fittings, services and service media in, on or
associated with the Property in good and substantial repair and good working order and condition,

The Mortgagor will permit the Lender(s) or the Security Trustes and their represeniatives at sl
reasonable times and upon reasonable notice 1o enter upon the Properly or any part of # o inspact
the state and condition of the bulldings, fxdures and fitlings, services and service media in, on or
asgocialed with the Properly without the Lander or the Securily Trustes becoming lisble as
mortgagee in possession.

The Morigagor will on demand repay to the Secuwrity Trustes all expanses Inourred by the Lender(s)
or the Security Trustee in carrving oul inspections and works pemitted by paragraphs 2 and18 of
this Bohedule together with interest from the dale when the Lendsi(s) or Security Trustss becoms
able for the same untl repayment by the Merigagor at the Interest Rate {such inferest to be
payable in the same manner as inferest on the Loan Advance) all of which money and interest shall
be charged on the Property.

The Margagor will not without the pravious wrilten consent of the Securlly Trustee (aoling on the
instruction of the Lender{s]) (and then only to the exient permitted by and in accordance with any
corgditions altached o the consent) make any structural or material alteration o, or pull down or
remove any o any part of, any bulldings, fidures and fitlings, services and service madia in, on or
associnisd with the Propsarty.

The Morlgagor wiih

ensure the Property is kept insured for such amount or amounts (including sums in respact of any
oss of rent and any professionsl fees which may be incurred in or sbout repaln, rebuilding or
reinstatemant;, in such name or names, and against loss or damage due {0 such risks and with
such underwriters gs the Lender(s) may in sach case and from tims 1o ime approve in wiiting, and

make gl payments required for this purpose as and when they become due and will when required
by the Lender delivar to the Lender the policy of Insurance and the racelpt for gach payment.

If the Morgagor falls to perform any of his/its obligations under peragraph 5 1o this Schedule 3 and
the Becurity Trustes lakes out any Insurance on the Property or any part of i, the Mortgagor will on
demand repay 1o the Sacwity Trustes all payments made by him for that purpose and will pay
interest at the Interest Rate from the date of payment untll repayment on any monay not repaid on
demand {(such interest to be payable in the same manner a3 interest on the Loan Advance} and gl
guch monay and interest shall be charged on the Property.

Any money recalved under any policy of insurance effected or maintained by the Mortgagor in
respect of the Property (whether or not pursuant to his obligations under this Schedule 3) shall, at
the option and absolife discretion of the Seouwrity Trustes {(acting on the insbuctions of the
Lender(s)}, be applied sither in making good the loss or demage in respect of which it was received
or in or fowards discharge of the monay due under this securily, and i received by the Morlgagor
will be held on trust for the Security Trustee for this purpose.

The Mortgagor will punctually pay and indemnify the Becurity Trustes (on behalf of the Lendar(s))
againsl any shorifall, rents, rales, taxes, levies, assessments, impositions snd oulgoings
whatsoever (whether governmental, municipal, contractual or otherwise} which may be or may
benome imposed upon or payable in respect of the Properly o any part of i following the Security
greated by this Deed becoming enforceable.

The Mortgagor will ensure that any legislation, regulations or bya-laws for the fime being in force

applicable to the Property or to the amployment of persons n the Proparty or the trade or business
for the time being carried on there are complied with in all respects,
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1.

it

12.

13,

14,

15,

16.

17

18,

18.

20,

201

202

21

The Mortgagor will immediately produce o the Security Trustee any order, direction, parmission,
notice or other matter whatever affacting or likely to affect the Property and served upon the
Mortgagor by any third party, and will allow the Security Trustes to make a copy of it

The Mortgagor will not use the Property for any purpose other than the present permitted use
within the provisions of the Planning Acts sxcept with the previous written consent of the Security
Trustee and the relevant planning authority and then only to the extent permitied by and in
accordance with any conditions aiteched fo such consent. The Mortgagor will daliver any such
consent of the relevant planning authority to the Security Trustes.

The Morigagor will not without the previous written consent of the Security Trustee (acting on the
instruetion of the Lender(s)) (and then only 10 the extent permitted by and in accordance with any
conditions attachad to such consent) carry out any operation or use the Properly for any use which
is a davelopment within the provisions of tha Planning Acts.

1§ the Mortgagor at any time obtaing permission for any development of the Properly within the
provisions of the Planning Acts he will comply with all conditions subject to which such permission
is granted,

The Mortgagor will observe and perform 2l environmenta! laws, regulations, directives and codes
of practice affecting the Property.

If any valid enforcemnent or other notice, elaim, order or proposal is made or served by the relevant
authority under or by virtue of the Planning Acts or the Environmental Protection Act 1880 In
relation to the Property the Mortgagor wiil immediately produce the same to the Security Trustes
and allow the Security Trustes to take a copy of it

The Mortgagor will e their own expense in all respects comply with the reguirements of any notice,
arder or propesal referred to in paragraph 15 atiove without delay and in any event within any time
which may be specified for compliance. Alternatively, i the Security Trustee so requires {aciing on
the instructions of the Lender(s)), the Morigagor will make or join with the Security Trustee in
making such cbjections or representations as the Security Trustee may ragquest or approve against

or in respect of any such notice, order or proposal,

The Mortgagor will not without the previous consent in writing of the Security Trustee (acting on the
instructions of the Lendar(s)) (and then only to the extent permitted by and in accordance with any
canditions attached to that consent) enter into any regotiations with any local or other autharity for
or consent to the compulsory acquisition of the Propenty either inwhole or in part,

if the Security Trustes (acting on the instructions of the Lender(s)) so require, the Morlgagor will
permit the Security Trustee to conduct the negotiations and grant the consent referred t© In
paragraph 17 above on the Mortgagor's behalf,

Any compensation payable o or received by the Morgagor in respect of the compulsory
acquisifion of the Property or any part of it will, if so and to the exient requirsd by the Securty
Trustee (acting on the instructions of the Lender{s)}, be applied in or towards the discharge of the
money dua under this Deed.

The Morigagor must not without the previous consent in writing of the Sscurity Trustee (acting on
the instructions of the Lender(s)) (and then only to the extent permitted by and in accordance with
any conditions attached fo such consent):

exercise or agree to exarcise any power of leasing or of sccepting surrenders of leases (whether
conferred by statute or otherwise) or vary or agree o vary any lease or tenancy agreement or the
amounis pavable thereundar, of

otherwise part with or share possession or occupation of or dispose of or deal with the Propetly or
any part of i or any interast in it.

The Morigagor shall comply with the terms of any lease of tenancy affecting the Proparty.
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22.

23.

24.

25

25,

27.

28.

28

30.

The Morlgagor will observe and perform the terms of all conveyances, granis, assignments,
transfers, contracts and other deeds and documents from time to timg affecting the Proparty and
hinding on the Morigagor.

The Mortgagar will Reep the Security Trustee and the Lender(s) indemnified against the costs of all
proceadings and claims incurred on account of any breach of the terms of the documents raferrad
o in paragraph 22 above,

Al expenses damages and cosls incurred by the Security Trustes or the Lender(s) (or any of them)
in relation to any breach referred 1o in paragraph 23 above will be repaid by the Morgagor to the
Security Trustee on demand together with interest from the date when the Becurity Trustes or
Lender(s) (as applicable) becomes liable for the same uniil repayment by the Morlgagor at the
interest Rate (such interest to be payvable in the same mannar as interest on the Loan Advance) all
of which mongy and interest shall be Secured Liabiiities.

The Mortgagor must not without the previous consent in writing of the Security Trustee (acting on
the instructions of the Lender(s)) cause or allow any person to be registered under the Lang
Registration Act 2002 as proprietor of the Property or any part of i

The Mortgagor shall not without the previous consent in writing of the Security Trustee {acting on
the instructions of the Lender(s)) (and then only to the extent permilted by and in accordance with
any conditions attached 1o such consent) create or parmit to subsist any morntgage, pledge, charge,
encumbrance, lien or other security interest in the Property other than this Deed.

The Mertgagor shall do anything necessary to complete the security created by this Deed.

If the Property comprises agricultural land within the meaning of the Agricultural Holdings Act 1848,
the Morlgagor shall manage and farm the Property in accordance with the rules of good estate
management and good husbandry as defined by the said Act and not without the writien consent of
the Security Trustes {(acting on the instructions of the Lender(s)) sifect or cause or permit to bs
effected any disposition whereby the Proparty will or may cease o comprise an entire and single
agricuttural unit,

if the Mortgagor fails to maintain the buildings, fixtures and fittings, services and service madia in,
on or associated with the Properly in the requisite state of repair and condition the Security Trustes
and his representatives may (but without being bound o do so) at any time thereafter enter upon
the Property or any part of it and execuie all remedial works that the SBecurity Trustee considers to
e necessary and proper without the Security Trustee thereby becoming liable as morgagee in
ROSSESSion.

If the Morigagor fails to take immediate steps to commence compliance or fails within the relevant
time limit {0 conclude compliance with the requirements of any notice, order or proposa!l referred to
in paragraph 15 above, the Security Trustes may {but shall not be obliged to) at any time thereafter
enter on the Property and execute any works and do anything on the Property necessary 1o ensure
such compliance without the Securily Trustes thereby becoming ligble as morigagese in
possession. All costs and axpenses so incurred by the Sscurity Trustee will be repaid by the
Mortgagor to the Security Trustes on demand together with interest from the date when the
Security Trustee becomes liable for the same untll repayment by the Mortgagor et the Interest Rate
{such interest to be payable in the same manner as interest on the Loan Advance) all of which
maonay and interest shall be charged on tha Property.
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EXECUTED ag & Deed

by A. & E. G. HEADING LIMITEDR
acting by two Directors or a Director
and its Secretary.-

B it

Diractor

DirectoriSecratary
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