In accordance with iein) '
Sectiens 8594 and M RO 1 m
859} of the Cempanies R L

Act 2006 Particulars of a charge Companies House

&D Go online to file this information Afee isbe payable with * ™ —

www gov uk/companteshouse Please see "How to pay’ on
J What this form is for % What this form 1s NOT f
You may use this form to register You may not use this form §
a charge created or evidenced by register a charge where th
an instrument instrument Use form MRO *ASYA5IWI*
A7 14/01/2017 #129

This form must be dehivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

D You must endlose a certified copy of the instrument with this form This will be
scanned and placed on the publicrecord Do not send the onginal

n Company details F_Fr jnﬂnm Use
Company number | 0 I?I-—eT F’?’TF’? = Rilling In th1s|;olr7(m

Please complete in typescript ar (n
Company name in full {Brada Quarry Limited / bold black capitals

‘ All fields are mandatory untess
specified or indicated by *

u Charge creation date
Charge creation date ’TE WW E 0 ’TF /
E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persens, security agents or trustees
entitled to the charge
Name Mark George Orlando Bridgeman
P
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

{1 1 confirm that there are more than four persons, secunity agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included in the instrument

Brief description

Land at Brada Quarry, Bamburgh, Northumerland

v

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them i the text field and add a
statement along the lines of, "for
more details please refer to the
nstrument”

Please hmit the description to the
avatlable space

Other charge or fixed secunty

Does the instrument include a charge {which 1s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O Ne

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

[0 Yes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O No

Trustee statement @

You may tick the box if the company named 1n Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

©This statement may be filed after
the registratton of the charge {use
form MROB)

Signature

Please sign the form here

Signature

Signature

X Neoo G—-\@——. X

Calv c.»dar- Qc g(cAc_ U-._:-?¢

This form must be signed by a person with an interest 1n the charge
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact Information, but if
you do, it will help Compantes House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name
[ Frances Cowan

Company name

T C Smith

9 Church Street

| Address

|
I

| Post town

Berwick upon Tweed
Northumberland

== [rlof+[s[+fele]

Country

County/Region

United Kingdom

B 67793 Berwick

l Telephone

01289 301294

Certificate

We will send your certificate to the presenter’s address
1f given above or to the company’s Registered Office if
you have left the presenter’s infarmation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date cn which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7 &8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, it must

be a certified copy

ooo o O g 0O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companres, Companies House,
Second Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/compamieshouse or
emall enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of ¢harge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5812375
Charge code: 0581 2375 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2017 and created by BRADA QUARRY LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th January 2017

Ner

Given at Companies House, Cardiff on 19th January 2017

T o
F eamian. Yy
< 4 - @
% 9#%' oo &
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Companies House

THE OFFICIAL S8EAL OF THE
REGISTRAR OF COMPANIES
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DATE \ 2

35\-.-.:&-3 s \ XY

PARTIES

Brada Quarry Limited (No 05812375) whose registered office is at 1-3 Sandgate, Berwick Upon
Tweed, Northumbertand, TD15 1EW (Chargor)

Mark George Orlando Bridgeman of {Fallodon Hall, Embieton, Alnwick, Northumberand, NEG6
3HF] (Lender)

AGREED TERMS
DEFINITIONS AND INTERPRETATION
tn this Deed, each of the following shall, unless otherwise stated, have the following meanings -

Authorisation means an authonsation, consent, approval, resolution, licence,
exemption, filing, notansatton or registration,

Business Day means a day, other than a Saturday or a Sunday, on which
banks are open for general business in London or, for the
purpose of clause 16 (Comrmunications), in the principal
financial centre in the junisdiction in which the relevant
communication 1s delivered,

CBL means Cresswell Bullders Limited, a company registered in
England with registered number 04411220, whose registered
office 1s at 1-3 Sandgate, Berwick Upon Tweed,
Northumberland, TD15 1EW

Charged Assets means the assets charged at clause 3 and includes any part
or parts of them,

Delegate means any delegate, agent, attorney or trustee appointed by
the Lender,

Default Rate means the interest rate two per cent higher than the interest
rate that would otherwise be payable in relation to the relevant
amount,

Discharge Date means the date with effect from which the tender confirms to

the Chargor that all the Secured Obhgations have been
uncondttionally and irrevocably paid and discharged in full and
all relevant commitments cancelled,

Documents means

{a) the Loan Agreement, and

(b) this deed
Enforcement Party means any of Lender, a Recetver or a Delegate,
Event of Default means

(a) the occurrence of any of the events or circumstances set
out in clause B of the Loan Agreement, or

MA_35562043_1




Expenses

Insotvency Act

Lease

L.oan Agreement

LPA

Party
Property

Receiver

Secured Obligations

Security Interest

Security Period

MA_35582843 1

{b) a breach of any term of this deed

means all the fees, discounts, commissions and other
charges, legal and other professional fees, premiums, costs or
expenses, in each case calculated on a full indemnity basis
and together with VAT, incurred by any Enforcement Party in
connection with the Charged Assets, the preparation,
negotiation and creation of this deed, taking, perfecting,
enforcing or exercising any power under this deed, the
appointment of any Receiver or Delegate, the breach of any
provision of this deed and / or the protection, realisation or
enforcement of this deed, and includes the costs of
transfernng to the Lender or the Recetver any security ranking
in priority to the secunty conshtuted by this deed, or the
amount required to be paid to secure the unconditional and
irrevocable discharge of such security, or any of the foregoing
as the context shalli require,

means Insolvency Act 1986,

has the meaning given in Part 1 of Schedule 2 (Property
Warranties and Undertakings),

means the loan agreement dated on or around the date of this
deed, made between (1) the Chargor, (2) CBL and (3) the
Lender

means Law of Property Act 1925,
means a party to this deed,

means the property owned by the Chargor or in which the
Chargor has an interest, parhculars of which are set out In
Schedule 1 (Details of the Property) together with (in every
case) any buitdings, fixtures, fithngs, fixed plant or machinery
from time to time situated on or forming part of such property,
all proceeds of sale denving from any such property, the
benefit of all covenants given in respect of any such property
and any monies paid or payable in respect of such covenants,

means any one or more receivers and managers or (if the
Lender so specifies in the relevant appointment) receivers
appointed by the Lender pursuant to this deed in respect of
the Chargor or in respect of the Charged Assets or any of
them,

means all indebtedness and all obligations or habilites of any
kind which may now or at any time in the future be due, owing
or incurred by (1) the Chargor or (2) CBL to the Lender under
or in connection with the Documents, whatever their nature or
basis, in any currency or currencies and however they are
descnibed together with Interest and Expenses,

means any mortgage, charge, pledge, lien and any other
arrangement or interest (whether by assignment, trust, title
retention or otherwise) which has the effect of creating
security,

means the penod beginning on the date of this deed and




ending on the Discharge Date,

Third Parties Act means the Contracts (Rights of Third Parbies) Act 1999, and

VAT

Construction
In this deed

111

MA_35562043_1

(a)

(b)

(c}

(d)

(e}

Ui

(@

)

1

)

means value added tax as provided for in the Value Added
Taxes Act 1994 and any other tax of a similar fiscal nature

the word assets includes present and future property, revenue, nghts and
interests of every kind,

the word dispose includes charging, selling, leasing, assigning, or transferring or
agreeing to do any of the same, granting an option or similar nght, creating a trust
or other equitable interest or shanng or parting with possession or occupation,

the word guarantee includes any guarantee or indemnity and any other financial
support {including any participation or other assurance against loss and any
deposit or payment) in respect of any person's indebtedness,

the word indebtedness includes any obligation for the payment or repayment of
money, whatever the nature or basss of the relevant obhgation (and whether
present or future, actual or contingent),

the word law includes law astablished by or under statute, constitution, treaty,
decree, regulation or judgment, common law and customary law and the word
fawful and similar words and phrases are to be construed accordingly,

the word person ncludes any individual, company, corporation, firm, government,
state or any agency of a state and any association, partnership or trust (in each
case, whether or not it has separate legal personaiity),

the word Property includes a reference to each separate property of which
particulars are set out in Schedule 1 (Details of the Property) and to any part or
parts of such property,

the word regulation includes all guidelnes, official directives, regulations,
requests and rules (in each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational agency, body or department or
of any regulatory or other authority or orgamisation (whether statutory or non-
statutory, governmental or non-governmental);

() the word security includes any assignment by way of secunty, charge, len,
mortgage, pledge or other secunty interest secunng any obligation of any
person and any other agreement or arrangement having a similar effect,

the word set-off includes analogous nghts and obligations in other junsdictions,
and

the word tax includes any tax, duty, impost or levy and any other charge or
withholding of a similar nature (inciuding any interest or penalty for late payment
or non-payment},

where something (or a list of things) 1s Introduced by the word including, or by the
phrase in particular, or is followed by the phrase or otherwise, the intention 1s to state




114

1189

1110

an example {or examples) and not to be exhaustive (and the same applies when other
similar words or phrases are used),

each reference to the Chargor or to the Lender mcludes its successors in title, and its
permitted assignees or permitted transferees,

unless this deed expressly states otherwise or the context requires otherwise, (a) each
reference in this deed to any provision of any statute or of any subordinate legislation
means, at any time, the relevant provision as in force at that time (even if it has been
amended or re-enacted since the date of this deed) and (b) each reference in this deed
to any provision of any statute at any time includes any subordinate legistation made
pursuant to or in respect of such provisions as in force at such time {whether made
before or after the date of this deed and whether amended or re-enacted since the
date of this deed),

each reference to this deed (or to any other agreement or deed) means, at any time,
this deed (or as apphcable such other agreement or deed) as amended, novated or
supplemented, at that time, provided that the relevant amendment, novation or
supplement does not breach any term of this deed or of any Document,

each reference to the singular includes the plural and vice versa as the context permits
or requires,

the index and each heading in this deed are for convenience only and do not affect the
meaning of the words which follow i,

each reference to a clause or Schedule 1s {unless expressly provided to the contrary)
to be construed as a reference to the relevant clause of or Schedule to this deed,

wherever this deed states that the Chargor must not take a particular step without the
consent of the Lender, the Lender has discretion whether to give its consent and can
impose conditions on any such consent it gives, and

an Event of Default 1s continuing if it has not been waived

Third Party Rights

111

1112

1113

A person who is not an Enforcement Party has no right under the Third Parties Act to
enforce or enjoy the benefit of any term of this deed except to the extent that this deed
or any other Document expressly provides for it to do so

The consent of any person who is not a Party 1s not required to rescind or vary this
deed at any time

This clause does not affect any rnight or remedy of any person which exists, or I1s
avadlable, otherwise than pursuant to the Third Parties Act

Incorporation of other terms

1114

The terms of the Documents or other document under which Secured Obligations arise
and of any side letters between the Chargor and the Lender relating thereto are
incorporated in this deed to the extent required for any purported disposition of the
Charged Assets contained in this deed to be a valid disposition in accordance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Construction of Charging Clause

Each of the Secunty Interests created by clause 3 (Charging Clause) shall be construed as
separate and distinct interests over the relevant assets so that the recharactensation for any

MA_35562943_1
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3.

reason of any Secunty Interest over any one asset shall not affect the nature of the Secunty
Interest created over any other asset

COVENANT TO PAY

The Chargor hereby, as pnmary obhigor and not merely as surety, covenants with the Lender that
he will pay, discharge and perform the Secured Obligations on demand and in the manner
provided in the Documents

Any amount which 1s not paid under this deed on the due date shall bear interest {as well after as
before judgment) payable on demand at the Default Rate from time to time from the due date
unttl the date of actual unconditional and irrevocable payment and discharge of such amount in
full, save to the extent that interest at such rate on such amount and for such penod 1s charged
pursuant to the Documents relevant to that hability and itself constitutes part of the Secured
Obligahons

CHARGING CLAUSE

Grant of security

MA_35562843_1

As a continuing secunty for the payment, discharge and performance of the Secured Obligations,
the Chargor

Legal mortgage on the Property
charges to the Lender by way of legal mortgage, the Property,
Fixed charge on other interests

charges to the Lender by way of fixed charge, to the extent that the Property is not for
any reason effectively charged by way of legal mortgage pursuant to clause , such
Property and all of each Chargor’s other interests in the Property,

Fixed charge over chattels located on Property

charges to the Lender by way of fixed charge, all bulldings and other erections or
structures, plant and machinery now or in the future located on, but which in every
case are not affixed to nor form part of, the Property and which are nat of a kind
regularly disposed of in the ordinary course of business,

Fixed charge on goodwill

charges to the Lender by way of fixed charge, the goodwili of any business at any time
camted on by the Chargor from the Property,

Fixed charge on proceeds of insurances

charges to the Lender by way of fixed charge, all benefits in respect of contracts or
policies of insurance taken out by or on behalf of the Chargor in relation to the Charged
Assets or (to the extent of its interest) in which the Chargor has an interest, including
all proceeds, claims and retums of premium in respect of any such insurance,

Assignment of proceeds of insurance

to the extent that the contracts or policies of insurance taken out by or on behalf of the
Chargor are not effectively charged by way of fixed charge pursuant to clause , assigns
to the Lender by way of secunty such contracts or policies of insurance including all
proceeds, claims and returns or premiurn in respect of any such insurance, subject to
reassignment or redemption,




Assignment of collateral rights relating to the Property

assigns to the Lender by way of secunty the benefit of all covenants, nghts, claims,
warranties and guarantees relating to the Property including the construction of the
Property, its use of or title to the Property, any present or future compensation and
damages for the compulsory purchase of, or any blight or disturbance affecting the
Property, and the beneftt of all easements serving or relating to the Property, subject to
reassignment or redemption,

Assignment of claims

assigns to the Lender by way of security its nghts and interest in any claim against any
provider of any certificate of or report on title or the provider of any other due diligence
report {in its capacity as provider of the same) in connection wrth the acquisition,
development, financing or refinancing of the Property,

Fult titie guarantee and implied covenants

All the security created or given under this deed 1s made with full titte guarantee in accordance
with the Law of Property (Miscellaneous Provisions) Act 1994

Release

On the Discharge Date (but subject to clause (Avordance of seftlements and other matters) the
Lender will at the request and cost of the Chargor release the Charged Assets from the secunty
constituted by this deed

4, LAND REGISTRATION MATTERS

Land Registry - application for restriction

411

MA_35562943_1

The Chargor is to apply to the Land Regstrar to enter on the register of the Titie
Number or Title Numbers specified in Schedule 1 {or, where no Title Number I1s
specified In respect of the Property or any part of it, agamnst the Title Number or Title
Numbers allocated to the Property or such part by The Land Registry) of

(a) on The Land Regsstry form RX1, a restriction in the following terms

“No dispositton of the registered estate by the propnetor of the registered estate
ar by the propnietor of any registered charge, not being a charge registered before
the entry of this restnction 1s to be registered without a wiitten consent signed by
the proprietor for the time being of the charge dated {dafe of this deed] in favour
Mark George Orlando Bridgeman referred to in the charges register or their
conveyancer’, and

(b) Upon receipt of The Land Registry form CH2 duly completed by the Lender,
notice of an obligation to make further advances)

The Chargor must submit the relevant applications no later than the date of submission
of the application for registration of secunty created by this deed and will pay the
Expenses incurred m connection with the applications

The Lender, in its absolute discretion, may make any of the apphcations referred to In
clause 4 1 1 in place of the Chargor In such a case, the Chargor consents to the entry
of the relevant restriction and will pay the Expenses incurred in connection with the
apphcation




Exempt information document

414 The Chargor shall at his own expense ta do whatever the Lender may reasonably
require In connection with

{a) any application by the Lender to have this deed or any Document designated an
exempt information document under Land Registration Rules 2003 rule 136, and

(b} any person’s application under Land Registration Rules 2003 rule 137 for
disclosure of this deed or any Document following its designation as an exempt
information document

415 The Chargor is to notify the Lender in wnting

(a) before making any application to have this deed or any Document designated an
exempt information document under Land Registration Rules 2003 rule 136,

{b) as soon as he receives notice of any person’s application under Land Registration
Rules 2003 rule 137 for disclosure of this deed or any Document following its
designation as an exempt information document, and

(c) before making any application under Land Registration Rules 2003 rule 138 for
removal of any such designation

Delivery of deed to Land Registry

5.

The Chargor submithing this deed or any counterpart to The Land Registry must on each
occasion also submit a certified copy of this deed and request the return of the onginal and upon
the return of the ongmal he must deliver such onginal to the Lender

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Negative pledge

The Chargor shall not create, extend or permit to subsist any Security Interest over any of the
Charged Assets

Restrictions on disposals

The Chargor shall not sell, transfer or otherwise dispose of its interest (whether legal or
beneficial) in the Charged Assets

Exceptions

MA_35562843_1

Clauses 5 1 (Negative pledge) and 5 2 (Restnctions on disposals) do not apply to
511 the Security Interests created or required to be created by this deed, or

512 any Secunty Interest or transaction to which the Lender has given his pnior wntten
consent

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on the date of this deed and on each
subsequent date upon which there are Secured Obligations outstanding as follows




No Event of Default

611 no Event of Default has occurred or is continuing or might reasonably be expected to
result from the execution of this deed or from effect being given to its prowisions,

612 no person who holds any other security over the Property or over any other asset of
the Chargor has enforced or given notice of its intentton to enforce such secunty,

Non-cenflict with other obligations

neither the execution of this deed by the Chargor, nor the Chargor’s compliance with its terms
will

613 conflict with or resuit in any breach of any law or regulation applicable to them,

614 constitute a default, acceleration of payment or terminaton event (however descnbed)
under any agreement or instrument binding upon the Chargor,

Authorisations

all Authorisations required or desirable for the execution, delivery, issue, vahidity or enforceability
of this deed ar of the performance of the Chargor's obligations or the exercise of its nights under
this deed have been obtained and have not been (and the Chargor 1s not aware of any
circumstance having ansen whereby they might be) withdrawn,

Priority of security
the legal mortgage and fixed charges contained in clause (Grant of Security} constitute first
prionty secunty over the assets which are expressed to be secured by such mortgage and
charges and those assets are not subject to any prior or pan passu Security Interest other than
as permitted pursuant to clause , and

7. UNDERTAKINGS
The Chargor undertakes to the Lender in the terms of the following provisions of this clause 7, all
such undertakings to commence on the date of this deed and to continue throughout the Secunty
Penod

Perform

it wall at all imes comply with the termns (express or imphed) of this deed and of all contracts
relating to the Secured Obligations,

Not to jeopardise security
it will not do anything or allow anything to be done which may in any way depreciate, jeopardise
or otherwise prejudice the value to the Lender of the secunty constituted by this deed or the
prionty of its ranking as expressed in this deed,

Maintenance

it will keep the Charged Assets in a good and substantial state of repair, working order and
condition,

Further assurance
it will at all tmes (and forthwith upon the Lender’s written request), but at the Chargor's own
expense, take all steps (including the making of al! filings and registrations and the payment of all

fees and taxes) and execute all documents necessary or, in the reasonable opinion of the Lender,
desirable (a) to render effective and valid any secunty or any nght or power created or intended

MA_35562043_1 8




to be created or evidenced under or by this deed but which is or may be ineffective or invald, {b)
to perfect, protect or improve any such secunty or to facilitate its enforcement or realisation, (c) to
protect the Lender’s position under this deed or any other deed or document entered into
pursuant to this deed, or {d} in connection with the exercise of any nghts or powers by any
Enforcement Party under or in refation to this deed, and so that any security document required
to be executed pursuant to this clause will be in such form and will contain such provisions as the
Lender may reasonably require,

Deposit of documents

the Chargor wilt promptly at the request of the Lender deposit with the Lender (or as the Lender

directs)

711 all deeds and documents of title relating to the Property including official copies of Land
Registry entnes, counterpart leases, licences, and any other deeds or documents
necessary or desirable to assist the Lender to enforce the secunty created by this
deed,

712 policies of insurance n respect of which the proceeds of any claims are charged

pursuant to this deed, and

713 all such other documents relating to the Charged Assets as the Lender may from time
to ttme reasonably require

Retention of documents

The Lender may retain any document delivered to him pursuant to clause {Dsposit of
Documents) or otherwise until the Discharge Date and if, for any reason he ceases to hold any
such document before such time, he may by notice to the Chargor require that the relevant
document be redelivered to um and the Chargor must immediately comptly (or procure
compliance) with such notice,

Power to remedy

if the Chargor fails to comply with any of the covenanis and undertakings set out or referred to In
clauses to inclusive and Part 3 of Schedule 2 (Property warranties and undertakings) it wilt allow
{(and hereby wrevacably authonses) the Lender and/or such persons as the Lender nominates to
take such action (including the making of payments} on behaif of the Chargor as is necessary to
ensure that such covenants are complied with, and

Expenses

it will pay all Expenses on demand If it does not do so, the Expenses will bear interest at the
Default Rate from and including the date of demand to and including the date of actual payment

8. ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable statute, the Secured
Obligations shall be deemed to have become due and payable and this deed wili become
immediately enforceable and the powers of the Lender and any Receiver will become exercisable
on the date of this deed, but, as between the Lender and the Chargor, the power of sale shall be
exercisable only upon the occurrence of an Event of Default and for so long as it Is continuing
(unless there has been a request from the Chargor to the Lender for the appointment of a
Recewver in which case 1t shall be exercisable at any time following the making of such request)

9. ENFORCEMENT OF SECURITY

91 At any time after the Lender's power of sale has become exercisable, the Lender may without
further notice
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911 appoint one or more than one Receiver in respect of the Charged Assets or any of
them and  more than one Receiver 1s appointed the Recewver may act jointly and
severally or individually, or

912 take possession of the Charged Assets, or

2913 in his absolute discretion enforce all or any part of the secunty created by this deed in
such other lawful manner as he thinks fit

The Lender may remove the Recewer and appoint another Receiver and the Lender may also
appoint an altemative or additional Recever

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor alone
will be responsible for the acts or defaults of the Receiver and will be liable on any contracts or
obligations made or entered into by the Receiver The Lender will not be responsible for any
misconduct, neghigence or default of the Recewer

The powers of the Receiver will continue in full force and effect following the bankruptcy of the
Chargor

The remuneration of the Receiver may be fixed by the Lender but will be payable by the Chargor
The amount of the remuneration will form part of the Secured Obligations

The Receiver will have the power on behalf and at the cost of the Chargor

961 to do or omit to do anything which he considers appropriate in relation to the Charged
Assets, and

962 to exercise all or any of the powers conferred on the Receiver or the Lender under this
deed or conferred upon administrative receivers by the Insolvency Act (even if he 1s not
an administrative receiver), or upon receivers by the LPA or any other statutory
provision (even If he 1s not appointed under the LPA or such other statutory provision)

Without prejudice to the general powers set out In clause 9 7, a Recewver will also have the
powers and discretions set out in Schedule 3 (Receiver’s specific powers)

The Lender or any Receiver may sever any fixtures from the Property and sell them apart from
the Property without taking possession of the Property and apply the net proceeds of such sale in
or towards satisfaction of the Secured Obligations

If the Lender or the Receiver obtains possession of the Property, the Lender or the Receiver may
use and remove, store or sell any chattels on the Property, whether or not forming part of the
Charged Assets, without bemng under any liabi!ity to the Chargor other than to account for their
net proceeds of the sale All Expenses and habrihes incurred by the Lender or the Receiver in
connection with the removal, storage and sale of such chattels will form part of the Secured
Obligations

If (notwithstanding any representation or warranty to the contrary contained in this deed) there
shall be any secunty affecting the Charged Assets or any of them which ranks in priority to the
secunty created by this deed and the holder of such prior security takes any steps to enforce
such security, the Lender or any Receiver may, at its option, take a transfer of, or repay the
indebtedness secured by, such secunty

The Lender may, at any time after this deed has become enforceable pursuant to clause 8
(Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers
authonties and discretions conferred on a Receiver by this deed, whether as attorney of the
Chargor or otherwise and whether or not a Receiver has been appointed

10
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10.

The Lender may, in wnting, ether in his appointment of a Receiver or by subsequent notice to
that Recelver, restnct the nght of such Receiver to exercise all or any of the powers conferred on
Recelvers by this deed

APPLICATION OF PROCEEDS

Recoveries by Receiver

The proceeds ansing from the exercise of the powers of the Recever will, subject to any claims
ranking in priority to the Secured Obligations, be applied by or at the direction of the Receiver in
or towards discharging or satisfying, in the following order of priority”

1011 the costs, charges and expenses of and incidental to the Recewver's appointment and
the payment of his remuneration,

1012  any costs, charges, expenses and liabihties of or incurred by any Enforcement Party in
the exercise of any of its powers including all rents, taxes, rates and outgoings
whatever affecting the Charged Assets, all premiums on Insurances properly payable
under this deed or any apphcable statute, the cost of executing necessary or proper
repairs to the Charged Assets, and the payment of annual sums or other payments,
and the interest on all principal sums, hawving prionity to the Secured Obligations

1013 the Secured Obligations, in accordance with the prowisions of the Documents and
otherwise in such order as the Lender may determine, and

1014 the claims of those persons entitled to any surplus

Right of appropriation

The Lender 1s entitled to appropriate money and/or assets to Secured Obligations in such
manner or order as he thinks fit and any such appropnation shall overmde any appropnation by
the Chargor

Suspense Account

11.

The Lender may place (for such time as he thinks prudent with regard to apphcable laws) any
money received by him pursuant to this deed to the credit of a suspense account (without hiability
to account for interest thereon) for so long and 1n such manner as the Lender may from time to
time determine without having any obligation to apply that money or any part of it in or towards
discharge of the Secured Obligations

PROTECTION OF THIRD PARTIES

No duty to enquire

A buyer from, tenant or other person dealing with any Enforcement Party will not be concerned to
enquire whether any of the powers which such Enforcement Party has exercised or purported to
exercise have ansen or become exercisable and may assume that such Enforcement Party 1s
aching in accordance with this deed

Receipt conclusive

Receipt by the Lender or any Receiver shall be an absolute and a conclusive discharge to a
purchaser of the Charged Assets and shall relieve such purchaser of any obhgation to see to the
application of any monies paid to or by the direction of the Lender or any Recewver
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12, PROTECTION OF THE LENDER

The Lender’s receipts

The Lender’s obligation to account (whether to the Chargor or to any other person) shall be
imited to the Lender’s own actual receipts which the Lender must distnbute or pay to the person

entitled (or who the Lender, acting reasonably, belteves to be entitted) in accordance with the
requirements of this deed

Exclusion of liability

1211 No Enforcement Party will be liable to the Chargor for any expense, loss, liability or
damage ncurred by the Chargor ansing out of the exercise of its nghts or powers or
any attempt or fallure to exercise those nights or powers except any expense, loss,
liability or damage ansing from its gross negligence, fraud or wilful misconduct

1212  The Chargor may take any proceedings aganst any officer, employee or agent of the
Lender in respect of any claim it might have against the Lender or in respect of any act
or omission of any kind by that officer, employee or agent in relation to this deed Any

officer, employee or agent of the Lender may rely on this clause 12 under the Third
Parties Act

Effect of possession

if the Lender or any Recewver enters into possession of the Charged Assets, or any of them, this
will not oblige erther the Lender or the Recerver to account as mortgagee In possession and If at
any time the Lender enters into possession of the Charged Assets, or any of them, it may at any
time at hus discretion go out of such possession

Chargor indemnity

The Chargor agrees with the Lender to indemnify the Lender and any Receiver or Delegate on
demand agamst any costs, loss or liability incurred by any of them in respect of

1213  any exercise of the powers of the Lender or the Receiver or any attempt or failure to
exercise those powers, and

1214  anything done or omitted to be done in the exercise or purported exercise of the
powers under this deed or under any appointment duly made under the provisions of

this deed
13. POWER OF ATTORNEY

Grant of power

The Chargor rrevocably and by way of security appoints the Lender and each Receiver and any
person nominated for the purpose by the Lender or the Recewer (in wnting, under hand, signed
by an officer of the Lender or by the Recewver) to be the attormey of the Chargor (with full power
of substitution and delegation) for the purposes set out in ciause below

Extent of power

The power of attorney granted in clause above allows the Lender, the Receiver or such nominee
in the name of the Chargor and on its behalf and as its act and deed to

1311  perfect the security given by the Chargor under this deed, and
1312  execute, seal and deliver any document or do any act or thing which the Chargor may,

ought or have agreed to execute or do under this deed or which the Lender, the
Receiver or such nominee may in their absolute discrebon consider appropriate in
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connection with the exercise of any of the nghts, powers authorties or discretions of
the Lender or the Receiver under, or otherwise for the purposes of, this deed

Ratification

The Chargor covenants with the Lender to ratify and confirm all acts or things made, done or
executed by any attorney exercising or purparting to exercise the powers conferred in
accordance with this clause 13

14, APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Application of statutory covenants

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to bind the Chargor only if, in any case, the relevant covenant imposes upon
the Chargor a burden, hability or obligation that would not otherwise anise under this deed

Conditions applicable to power of sale etc.

1411 For the purposes only of section 101 of the LPA, (but otherwise subject to the
provisions of clause 8 (Enforceability)), the conditions set out in that section as to when
such powers arise do not apply and the Secured Obligations become due and the
statutory power of sale and other powers of enforcement anse immedately following
the execution of this deed, and

1412 the Lender and any Receiver may exercise the statutory power of sale conferred by the
LPA free from the restrictions imposed by section 103 of the LPA, which shall not apply
to this deed

Extension of powers of sale, etc.

1413 The power of sale and the cther powers conferred by the LPA or otherwise are
extended and varied to authonse the Lender in his absolute discreton to do all or any
of the things or exercise all or any of the powers which a Receiver I1s empowered to do
or exercise under this deed

14 14  the Lender and any Receiver shall also have and enjoy all the other powers, privileges,
nghts and protections conferred by the LPA and the Insolvency Act on mortgagees,
recewvers or administrative receivers (each as amended and extended by this deed and
whether or not a recewver or administrative receiver has been appointed) but so that if
there 1s any ambiguity or conflict between the powers contained n such statutes and
those contained in this deed, those contained in this deed shall prevail

Consohdation of mortgages

The restriction on the consolidation of mortgages in Section 93 of the LPA does not apply to this
deed nor to any security given to the Lender pursuant to this deed

Powers of leasing, etc - Chargor
The statutory and other powers of leasing, lethng, entenng into agreements for leases or letings
and accephing or agreeing to accept surrenders of leases or tenancies shall not be exercisable by
the Chargor in relation to the Charged Assets or any part thereof

Powers of leasing, etc — the Lender

The restnictions on the powers of the Lender or the Receiver to grant leases or to accept the
surrender of leases in sections 99 and 100 of the L PA do not apply to this deed.
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LPA provisions relating to appointment of Receiver

Sechion 109(1) of the LPA shall not apply to this deed

Application of proceeds

Sections 105, 107(2), 109(6) and 109(8) of the LPA will not apply to the L.ender nor to a Recever
appointed under this deed

15. PROTECTION OF SECURITY

Powers, rights and remedies cumulative

The powers, nights and remedies provided in this deed are in addition to (and not instead of)
powers, nghts and remedies under law

Exercise of powers, rights and remedies

If an Enforcement Party fails to exercise any power, nght or remedy under this deed or delays its
exercise of any power, right or remedy, this does not mean that it waives that power, night or
remedy If an Enforcement Party exercises, or partly exercises, a power, nght or remedy once,
this does not mean that it cannot exercise such power nght or remedy again, fully or in part

Discretion

1611

1512

The Lender may decide

(a) whether and, if so, when, how and to what extent (i} fo exercise his nghts under
this deed and (1) to exercise any other nght he might have in respect of the
Chargor (or otherwise), and

{b) when and how to apply any payments and distributions received for his own
account under this deed,

and the Chargor has no right to control or restrict the Lender's exercise of this
discretion

No proviston of this deed will interfere with the Lender’s nght to arrange his affarrs as
he may in his absolute discretion decide (nor oblige him to disclose any information
relating to his affairs), except as expressly stated

Set-off and combination of accounts

1513

1514
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No nght of set-off or counterclaim it may be exercised by the Chargor respect of any
payment due to the Lender under this deed

The Lender may at any tme after this deed has become enforceable and without
notice to the Chargor

(a) combine or consolidate all or any of the Chargor's then existing habilities to, the
Lender;

(b) set off or transfer any sums standing to the credit of any one or more of such
accounts, and/or

(c) set-off any other obligation owed by the Lender to the Chargor (whether or not
matured at such time),

14




n or towards satisfaction of any of the Secured Obligations The Lender 1s to notify the
Chargor in wnting that such a transfer has been made

1515  If any amount is in a different currency fram the amount against which it 1s to be set off,
the Lender may convert either amount {or both) at any reasonable time and at any
reasonable rate

Power to establish new account

If the Lender receives notice of a subsequent mortgage or charge relating to the Charged Assets,
he will be entitled to close any bank account and to open a new bank account in respect of the
closed account. If the Lender does not open such new account, he will be treated as if he had
done so at the time when he received such notice

Information

The Chargor authonses the holder of any pnor or subsequent secunity to provide to the Lender,
and the Lender to receive from such holder, details of the state of account between such holder
and the relevant Chargor

Avoidance of settlements and other matters

1516  Any payment made by the Chargor, or settlement or discharge between the Chargor
and the Lender, 1s condittonal upon no secunty or payment to the Lender by the
Chargor or any other person being avoided or set astde or ordered to be refunded or
reduced by virtue of any provision or enactment relating to bankruptcy, Insolvency,
administration or hquidation for the time being in force and accordingly (but without
hmiting the Lender's other nghts under this deed) the Lender shall be entitled to
recover from the Chargor the value which the Lender has placed upon such security or
the amount of any such payment as If such payment, settlement or discharge had not
occurred

1517  If the Lender, acting reasonably, considers that any amount paid by the Chargor in
respect of the Secured Obligations 1s capable of being avaided or ordered to be
refunded or reduced for the reasons set out In clause 15 1 6, then for the purposes of
this deed such amount shall not be considered to have been irrevocably pard

Further advances

16.

161

162

The Lender must perform his obligations to the extent ansing under the Documents to make

further advances The secunty constituted by this deed has been made for secuning such further
advances

COMMUNICATIONS

Each notice, consent and other communication in respect of this deed will be effective only if
made by letter or fax, dehvered to the relevant address or fax number specified on the execution
page(s) of this deed (or to any substitute address or fax number notrfied in wnting by the relevant
Party for this purpose) and marked for the attention of the specified deparimentindividual, if
applicable Each communication by letter will be effective only if delivered by hand, sent by first

class post (if sent from and to an address in the UK} or sent by airmail (if sent from or to an
address elsewhere)

Each communication will become effective as follows (references to times are to times 1n the
place of delivery of the communication)

1621 a hand-delivered letter will be effective as soon as it s delivered (or, if it 1s delivered
after Spm or on a day that I1s not a Business Day, it will be effective at 9am on the next
Business Day),
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1622  aletter sent by post from and to an address in the UK will be effective at 9am on the
second Business Day after it is posted and a letter sent by airmail from or to an
address elsewhere will be effective at 9am on the tenth Business Day after « 1s posted,

1623  afaxwill be effective one hour after the sending fax machine (or cther system)
generates a confirmation that the commurication has been sent in full (or, 1f this occurs

after 5pm or on a day that is not a Business Day, it will be effective at 9am on the next
Business Day), and

1624  each communication to the Lender will become effective only when actually received
by the Lender

17. ASSIGNMENT AND TRANSFER
No assignment by the Chargor

The Chargor may assign, novate or otherwise deal with its nghts or obligations under or interests
in this deed, except with the prior written consent of the Lender

Transfer by the Lender

1711 The Lender may at any tme assign, novate or otherwise deal with any nghts or
obligations under or interests In this deed

1712  The Lender may disclose any information about the Chargor, the Charged Assets
and/or this deed to any person to whom he proposes to assign or novate or transfer (or
has assigned, novated or transferred) any nghts or obligations under or interests in this
deed, or with whom he proposes to enter into (or has entered into) any other deahngs
n relation to any such nghts, obligations or interests

1713  Any person to whom the benefit of all such nghts has been transferred, subject to such
obligations, may enforce this deed in the same way as if it had been a Party instead of
the Lender

1714  If the Lender transfers part only of his nghts in respect of the Secured Obligations to
any person, then this deed shall thereupon be deemed to have been entered into by
the Lender as trustee for such other person

18. GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS
Governing law
This deed 15 governed by English law
19. THIS DEED
Consideration

The Chargor has entered into this deed in consideration of the Lender agreeing to provide (or to
continue to provide) finance faciities to it on the terms agreed between them

Execution of this deed - counterparts

This deed may be executed in one or more counterparts  If the Parties execute this deed In
separate counterparts, it will take effect as if they had all executed a single copy

Execution of this deed - formalities

This deed 1s intended to be a deed even If any Party's execution 1s not in accordance with the
formalities required for the execution of deeds
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Conflict

If there i1s any conflict between the provision of the Loan Agreement and the provisions of this
deed, the provisions of the Loan Agreement shall prevail

Partial invalidity
1911 If, at any time, any provision of this deed Is or 1s found to have been iltegal, invaiid or
unenforceable in any respect under the law of any junsdiction, this does not affect the
legality, validity or enforceability of the other prowisions of this deed, nor the legality,
valdity or enforceabihity of the affected provision under the law of any other junsdiction

1912  If any Parly Is not bound by this deed (or any part of it) for any reason, this does not
affect the obligations of each other Party under ttus deed (or under the relevant part)

Other security
This deed 1s in addition to, and does not operate so as i any way to prejudice or affect, or be
prejudiced or affected by, any other secunty or guarantee which the Lender may now or at any
time after the date of this deed hold for or in respect of the Secured Obligations

Ownership of this deed
This deed and every counterpart Is the property of the Lender

This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of it.
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1 Address of Property:

Freehold/Leasehold
Estate:

Title Details (where
applicable):

County and District (or
London Borough):

MA_35562943 1

SCHEDULE 1
Details of Property
The property known as Brada Quarry, Bamburgh

Freehold

ND147977

Northumberland
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SCHEDULE 2
Receiver’s specific powers
The Recewver will have full power and authority
POSSESSION

11 to enter upon, take possession of and generally operate and manage the Charged Assets and
any business carmned on at the Property,

12 to collect and get in all rents, fees, charges or other income of the Charged Assets,

SALE AND DISPOSAL

without restrnction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or otherwise deal with and dispose
of the Charged Assets or any property acquired in exercise of its powers under this deed,

ACQUISITION

13 to purchase or acquire any land or other assets and purchase, acquire or grant any interest in or
nght over land,

14 to take a lease or tenancy of any property required or convenient for the exercise of the
Recewer's powers under this deed,

LEASES

to exercise on behalf of the Charger and without the consent of or notice to the Chargor all the
powers conferred on a landlord or a tenant by any legistation from time to time n force in any
relevant junsdiction relating to leasehold property, landicrd and tenant, rents, housing or
agriculture 1n respect of the Property,

BORROWING

for the purpose of exercising any of the rights, powers, authonties and discretions conferred on
the Recewver by or pursuant to this deed and/or for defraying any losses or Expenses which may
be incurred by him in their exercise or for any other purpose, to raise or borrow any money from
the L.ender or others or to incur any other lrability on such terms, whether secured or unsecured,
as he may think fit, and whether to rank in pnonty to this secunty or not,

EMPLOYMENT ETC.

to appotnt and discharge employees, officers, consultants, advisers, managers, agents, selicitors,
accountants or other professionally qualified persons, workmen and others for any of the
purposes of this deed or to guard or protect the Charged Assets upon such terms as fo
remunerahon or otherwise as he may think fit and to discharge any such persons appointed by
the Chargor prior to his appointment;

LEGAL ACTIONS AND COMPROMISES

15 in the name of the Chargor, to bning, prosecute, enforce, defend and discontinue all such actions,
sults and proceedings, In relation to the Chargor, the Charged Assets or any business carried on
from the Property, as m any case he thinks fit,

16 to settle, adjust, refer to arbitration or expert determinaton, compromise and arrange any claims,

accounts, disputes, questions and demands with or by any person or body who s or claims to be
a creditor of the Chargor or relating in any way to the Charged Assets,
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RECEIPTS

to give vahd receipts for all moneys and execute all assurances and things which may be proper
or desirable for realising the Charged Assets;

WORKS AND MAINTENANCE

to obtain Authonsations for and to carry out on the Property any new works or complete any
unfinished works of development, building, reconstruction, maintenance, reparr, renewal,
improvement, furnishing or equipment,

CONTRACTS

to enter into, vary, cancel or waive any of the provisions of any contracts which he shall in any
case think expedient in the nterests of the Chargor or the Lender,

SUPPLIES

to purchase matenals, tools, equipment, goods or supplies on such terms and at such price as
the Receiver in the Receiver's absolute determination thinks fit,

INSURANCES AND BONDS

to nsure the Charged Assets, any assets acquired by the Receiver in exercise of his powers, and
any business or works, and effect ndemnity insurance or other similar insurance, In every case In
such amounts, aganst such risks and with such offices as the Receiwver thinks fit, and obtain
bonds and give indemnities and secunty to any bondsmen,

SEVERANCE RIGHTS

to sever fixed plant, machinery or other fixtures and store, sell or otherwise deal with them
separately from the Property to which they may be annexed,

CHATTELS
to remove, store, sell or otherwise deal with any chattels located at the Property,
FORM COMPANY

17 to promote or establish any company or to acquire shares in any company (whether as a
subsidiary of the Chargor or otherwise) to facilitate the exercise of his powers under this deed,

18 to transfer to any such company all or any of the Charged Assets or other assets acquired by the
Receiver in exercise of his powers,

19 to exercise or cause to be exercised all voting and other nghts attaching to, and to charge, sell or
otherwise transfer any shares in any such company;

TRANSACTION
to camry into effect and complete any transaction,

REDEEM SECURITY
to redeem any prior security (or procure the transfer of such secunty to hmself) and settle and
pass the accounts of the person entitled to the prior security so that any accounts so settled and

passed shall (subject to any manifest error) be conclusive and binding on the Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver,
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GENERAL

etther 1n the name of the Chargar or i the name of the Receiver to execute documents and do all
other acts or things which the Recewver may consider to be incidental or conducive to any of the
Receiver's powers or to the realisatton or use of the Charged Assets
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Executed as a deed (but not delivered untl the date Q
hereof) by Brada Quarry Ltd acting by two . j : ..

directors or one director and the company Director signature

secrefary  py v g Sy @ Q ¢ {_L
j/?p{ﬁ, %WMV Director name
Gesrsearana? CCoemnety
CQ g ”az?’[ {ave Director/Secretary signature

C cegsscisc
Director/Secretary name

/o
HEG 7577

Signed as a deed (but not delivered until the date M %
hereof) by Mark George Orlando Bridgeman in R

the presence of Signature
Signature (Witness) S W S v\~
Prnt Name Y. Sovvve YA Ciw-v\
Address =X\ et GQE

TALOD. S MRS Tony Dhane
Occupation X\ e\, TS OERLL
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