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Registration of a Charge

Company name: WORLDWIDE STONES HOLDINGS LIMITED

Company number: 11717900
X91IWISY

Received for Electronic Filing: 24/03/2020

Details of Charge

Date of creation:  10/03/2020
Charge code: 11717900 0002
Persons entitled: DAVID MAXWELL GREATOREX
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: 7 LEGAL AND FINANCE LIMITED
Electronically filed document for Company Number: 11717900 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11717900

Charge code: 1171 7900 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2020 and created by WORLDWIDE STONES

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th March 2020 .

Given at Companies House, Cardiff on 25th March 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated {5/ Adzes 2020

WORLDWIDE STONES HOLDINGS LIMITED
and

DAVID MAXWELL GREATOREX

DEBENTURE




i

THIS DEED is made this 0 dayor MMWE 2020

BETWEEN

1

WORLDWIDE STONES HOLDINGS LIMITED incorporated and registersd in England and
Wales with company number 1171800 whose registered office is at 18 The Causeway,
Bishop's Stortford, Herts OM23 2EJ (the "Borrower™)

2 David Maxwell Greatorex of 1 Church Street Wirksworth, Derbyshire DE4 4EY{ the
"Lender™).

RECITALS

(A The Lender has entered into the SPA with the Borrower wherelby the Lender is selling shares
in Worldwide Stones Limited fo the Borrower

{E) The Lender has agreed, pursuant to the SPA, to accept some of the consideration due In
respect of the sale of the shares outstanding as Deferred Payments provided that the Borrower
provides securnity in the form of this Dabenture.

o Under this Deed, the Borrower provides security to the Lender In respect of the Deferred
Paymanis.

OPERATIVE PROVISIONS:

1 Definitions and interpretation

1.1 Dafinltions

The following definitions spply in this Deed:

“ABN" ABN AMRO Asset Based Finance N.V., UK Branch.
"Administrator™ an administrator appointed to manaae the affairs,
business and property of the Borrower pursuant to

clause 12.8.
"Book Debis" all present and future book and other dsbte, ang

manetary claims due or owing to the Borrower, and
the benefit of all security, guarantees and other
rights of any nature enjoyed or held by the Borrower
in redation fo any of them.

“Charged Property” any freehold, leasehold or commonhold property
the subject of the security constituted by this Deed
and references o "Charged Property” shall include
references to the whole or any part or part of it.

B . e any borrowing facility agreed with ABN or any other
Combined Faclity financial institution by the Borrower or its Group to
fund without imifation the following:

+ the acquisition of the entire issued share
capital of the Guarantor;

= the acquisition of the entire issued share
caplial of Stone Trade Limited, a company
incorporated and registered in England and
Wales with company number 08620656

& the acquisition of the entire izsuad
share capital of Bespoke Stone Projects
Limited, a company incorporated and



“Deferred Paymenis™

*Oelegate”

*Environmental Licence”

"Equipment”

“Financial Collateral”
“Financia! Collateral

Regulations™

“Guarantor”

“Gmup”

"insurance Policy”

“investiments”

registered in England and Wales with
company number 09888400

{together the Combined
Transactions)

. all transactional costs and fees
reiating to the Combined Transactions; and

@ the working capital requirements of
the Borrower, the Guarantor, Bespoke Stone
Projects Limited , and Stone Trade Limitad.

the payments referred to in clauses 3.2 (d) of the
SPA to be made by the Borrower {0 the Lender on
the terms of the SPA

any person appointed by the Lender or any
Receiver pursuant fo clause 17 and any person
appoinied as attorney of the Lender, Receiver or
Delegate.

any authorisation, permit or licence necessary
under Emnvironmental Law in respect of any of the
Securad Assets,

all present and future equipment, piant, machinery,
tools, vehicles, furniture, fittings, installations and
apparatus and other tangible moveable property
owned by the Borrower or in which it has an interest,
including any part of it and all spare parts,
replacements, modifications and additions.

has the meaning given to that expression in the
Financia! Colisteral Regulations.

the Financial Collateral Arrangements (No 2)
Regulations 2003 (5/ 20053/3228).

means Worldwide Stones Limited a company
incorporated and registered in England and Wales
with company number 07258719, whose registered
office is at 1 Church Strest, Wirksworth, Derbyshire,
DE4 4EY.

in relation to a company, that company, any
subsidiary or any holding company from time to time
of that company, and any subsidiary from time to
time of & holding company of that company. Each
company in & Group is a member of the Group.

each contract and policy of insurance effected or
maintained by the Borrower from fime to fime in
respect of is assets or business.

ali certificated shares, slock, debentures, bonds or
other securities or investments {whether or not
marketable} from time to time legally or beneficially
owned by or on behalf of the Borrower.



1.2

"LPA 1925"

“Permitted Security”

"Rocelver”

"Secured Assels”

"Sacured Liabilities™

"Becurlly Financlal Collateral
Amrangemeant"

"Securty Period”

iispﬁﬁ

“Stock”

”V &T?

interpretation

In this guarantes:
1.2.1
122

the Law of Property Act 1825.

all and any future securily that the Borrower or iis
Group shall be required to provide in respect of the
Combined Facility

@ receiver, receiver and manager or administrative
receiver appointed by the Lender under clause 15.

all the sssets, properly and underiaking of the
Borrower which are, or are expressed to be, subject
o the Secuwrity created by, or pursuant o, this Dead
{and referances to the Secured Assets shall include
references to any pan of tham).

ail present and future obligations and liabilities of the
Borrower o pay the Deferred Payments fo the
Lender, (including, without limitation, those arising
under clause 28), together with all interest
(including, without limitation, default interast)
accruing in respect of those obligations or liabilities.

has the meaning given fo that expression in the
Financial Collateral Reguiations.

the pericd starting on the date of this Deed and
ending on the dafe on which the Lender is satisfied
that all the Secuwed Lisbiltles have bsen
unconditionally and irrevocably paid and discharged
in full and no further Secured Liabilities are capable
of being outstanding.

the share sale and purchase agreement entered
into  between the Lender and the Borrower
regarding the sale of the share capital of the
Guarantor on or about the date of this agreement.

all raw materials, supplies, work In progress,
consumables and finished goods owned by the
Borrower.

value added tax or any equivalent tax chargeabie in
the UK or elsewhere,

clause headings shall not affect the interpretation of this guarantes;

a reference to a person shall include a reference to an individual, firm,

company, corporation, partnership, unincorporated body of personsg,
government, state or agency of a state or any association, trust, joint
vanture or consortium {whether or not having separate legal personality)
and that person's personal representatives, successors, permitied assigns
and permittad {ransferees;

1.2.3

uniess the contexd otherwise reguires, words in the singular shall include

the plural and in the plural shall inciuds the singular,

124

unless the context otherwise requires, a reference o one gender shall

inchude a reference o the other genders;



1.3

1.4

1.2.5 a reference to Lender shall include the Lender's successors, permitted
assigns and permitled translerses;

126 a reference to a stalute or statutory provision is a reference o it as
amended, sxtended or re-enacted from time to time;

1.2.7 a reference o a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision:

1.2.8 a reference to writing or written includes e-mait:

129 a reference to this guarantes (or any provision of it} or to any other

agreement or document referned o in this guarantes is a reference o this
guarantee, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this
guaranies) from me o time;

1.2.10 uniess the confext otherwise requires, a reference to a clause is o a clause
of this guarantes;

1.2.11 any words following the terms Including, include, in particular, for
example or any similar exprassion shall be construed as Hustrative and
shall not limit the sense of the words, description, definition, phrase or term
precading those lerms;

12.12 a reference 0 an amendment includes a novation, re-enactment
supplement or variation (and amended shall be construed accordingly);

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

1.2.14 a reference o a regulation includes any regulation, rule, official directive,

request or guideline (whether or not having the force of law) of any
governmental, inter-governmenial or supranafional body, agency,
departrment or regulatory, self-ragulatory or other authority or organisation.

Clawback

it the Lender considers that an amount pald by the Borrower in respect of the Secured
Liabilities Is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered
0 have been irrevocably paid for the purposes of this Daed.

Nature of security over real property

A reference in this Deed to a charge or morigage of or over any Charged Property
includes:

1.4.1 all buildings and fixtures and fittings (including trade and tenant's fidures
and fittings) and fixed plant and machinery that are situated on or form part
of that Charged Property at any time;

1.4.2 the proceads of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged
Property;

1.4.3 the benefit of any covenants for tile given, or entered into, by any

predecessor in title of the Botrower in respect of that Charged Property,
and any monies paid or pavable in respect of those covenants, and



1.5

1.6

1.4.4 all rights under any licence, agreement for sale or agreement for lease in
respect of that Chargad Property.

Nature of security over investmenis

A reference in this Deed to any share, stock, debenture or other security or investment
incldes:

1.8.1 any dividend, interest or other distribution paid or payable in respect of that
share, stock, debanture or other security or invesiment

152 any right, money, shares or property accruing, offered or issued at any time
in relstion 1o that share, stock, debenture or other security or investment
by way of redemption, substitufion, exchange, conversion, bonus,
preference or otherwise, under option rights or otherwise.

Parpatulty pariod

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

Covenant to pay

The Borrower shail, on demand, pay o the Lender and dischargs the Secured Liabilifies when
thay becoms due pursuant to the ferms of the SPA

Grant of securlty

21

3.2

Lagal mortgage

Ag a continuing securily for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee charges to the Lender, by way of a legal morigage
over all estates or interests in any freehold, leasehold or commonhold property now
owned by it which shall rank behind any Permitied Security which shall be reguired or
provided by the Borrower or its Group in the future.

Fixad charges

Az a continuing security for the payment and discharge of the Secyred Lighilities, the
Borrower with full title guarantee charges to the Lender by way of a fixed cherge which
shall rank behind any Permitted Security which shall be required or provided by the
Bormrower or its Group In the fulure:

321 all present and fulure estates or interests of the Borrower in, or over, any
freshold, leasehold or commonhold property (not otherwise effectivaly
miortgaged or charged under clauss 3.1);

322 the benefit of all other contracts, guaranises, appointments and warranties
relating 1o sach Charged Properly and other documents to which the
Borrower is a party or which are in its favour or of which it has the benefit
refating to any letting, development, sale, purchase, use or the operation
of any Charged Property or otherwise relating to any Charged Property
{including, in each case, but without fimitation, the right 1o demand and
receive all monies whatever payable to or for its benefit under or arising
from any of them, all remadies providaed for in any of them or available af
law or in aguity in relation to any of them, the right {o compei performance
of any of them and ali other rights, interests and benefits whatever accruing
to or for lis benefit arlsing from any of them},



2.3

3.4

3.5

3.2.3 all licences, consents and authorisations (statutory or otherwise) held or
requirad in connection with its business or the use of any Secured Asset,
and al! rights in connaction with them;

3.2.4 all its present and future goodwill;

328 all its uncalled capiial;

328 alf the Equipment;

327 all the Stock;

328 all the Book Debis;

3.2.9 gli the Investmeants;

3.2.10 all monies from e to time standing 1o the credit of its accounts with any

bank, financial institution or other person, together with all other rights and
benefiis acoruing to or ariging in connection with each account (including,
hut not limited to, entilemeants 1o inferesth:

3.2.1 all its rights In respect of each Insurance Policy, including all claims, the
proceeds of all claims and all retlums of premiums in conneaction with each
insurance Policy, to the extent not effectively assigned under clause 3.3,

and

3212 all its rights in respect of all agreements, instruments and rights relating to
the Secured Assets, o the exdent not effectively assigned under clause
3.3

Flocating charge

As a continuing securily for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges fo the Lender, by way of floating charge which
shall rank behind any Permitted Security which may be required or provided by the
Borrower in the future:, ali its underiaking, properly, assets and rights not otherwise
effectively mortgaged, charged or assigned under ¢lause 3.1 to clause 3.2 inclusive.

fualifying floating charge

Paragraph 14 of Schedule B1 to the insolvency Act 1986 applies to the floating charge
craated by clauss 3.3.

Automatic crystallisation of floating charge

The floating charge created by clauss 3.3 shall automatically and immadiately {without
notice} convert into a fixed charge over the assets sublect to that floating charge IF

3.5.1 the Borrower;

3511 creates, or attempts to create, without the prior writien consent
of the Lender, Security or a trust In favour of ancther person
over all or any part of the Secured Assets {except as expressly
parmitted by the ferms of this Deed); or

512 disposes, or attemnplts to dispose of all or any part of the
Secured Assets (other than Secured Assets that are only
subject (o the floating charge while it remains uncrysiallised);

3.5.2 any person levies (or altempts io lavy) any disiress, attachment, execution
or cther process against all or any part of the Secured Assels: or



353 a resolution is passed or an order is made for the winding-up, dissolution,
adrministration or re-organisation of the Borrower,

3.8 Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by written notice to the Borrower, convert the

floating charge created under this Deed info a fixed charge as regards any part of the

Secured Assels specified by the Lender in that nofice it

381 an Event of Default is continuing; or

3.8.2 the Lender considers those assets to be in danger of being seized or sold
undaer any form of distress, attachment, execution or other legal process or
to be otherwise in jeopardy.

3.7 Assets acquired after any fioating charge has crystaliized
Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a floaling
charge under this Deed, shall {unless the Lender confirms ctherwise to the Bormower
in writing} be charged to the Lender by way of first fixed charge.
4 Liablilty of the Borrower
41 Liabillty not discharged

The Borrower's labilily under this Deed in respect of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by:

4.1.1 any security, guarantee, indemnity, remedy or other right heid by, or
available to, the Lender that ig, or becomes, wholly or partially illegat, void
or unenforceable on any ground;

4.1.2 the Lender renewing, determining, varying or increasing any facliity or
other transaction in any rmanner or concurring in, accepting or varying any
compromise, arrangement or sstifement, or omitting to claim or enforce
payment from any other person; or

413 any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the lizbility of the
Bommower,

4.2 immediate recourse

The Borrower walves any right it may have to require the Lender to enforce any security

or ather right, or claim any payment from, or otherwise procesd against, any other

person before enforcing this Desd against the Borrower.
5 Representations and warranties
g1 Times for making representations and warranties

The Borrower makes the represantations and warranties set out in this clause 5 io the

Lender on the date of this Deed and the representations and warranties contained in

clauses 5.2, 5.3, 6.4, £§5, 5.8, 5.7, 5.8, 5.8, 510, 5.11, 512 and 5.12 are deamed

be repeated on each day of the Security Pericd with refarence fo the facts and
cireumstances existing at the time of repatition.
82 Ownership of Secursd Assels

The Borrower is the sole legal and beneficial owner of, and has good, valid and
marketable title {0, the Secured Assets,



5.3

5.4

55

56

5.7

58

58

8510

511

5.12

513

Ko Securily

The Secured Assets are free from any Security other than the Securily created by this
Deed and the Permitied Security which shall be required or provided by the Borrower
or its Group in the future

Mo adverge clalms

The Borrower has not received, or acknowiedged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoaver that malerially and adversely affect the Secured Assets.

ko breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Secured Assels.

Mo interference In enjovment

Mo facility necessary for he enjoyment and use of the Secured Assels is subject to
terms entitfing any person o terminate or curlail s use.

No overriding interesis

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Charged Property.

Avoidance of securily

Mo Security expressed 1o be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or otherwiss.

Mo prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this Deed by the Borrower does not, and will not, constitute a breach
of any Insurance Policy, Relevant Agreement or any other policy, agreement,
documant, instrument or obligation binding on the Bormower or iis assels.

Environmenial compliance

The Bomower has, at all times, complied in all material respects with ali applicable
Environmental Law and Environmental Licences.

Enforceabls securlly

This Deed constitutes and will constitute the legal, valig, binding and enforceable
obligations of the Borrower, and is, and will continue to be, effective security over all
and every part of the Secured Assets in accordance with its terms.

Investments

5.13.1 The invesiments are fully paid and are not subject to any option to
purchase or similar rights.

513.2 Mo constitutional document of an issuer of an Investment, nor any other
agresment:



&

51321  resticts or inhibils any transfer of the Investmenis on craation
or enforcement of the security constituted by this Deed; or

£513.22 contains any rights of pre-emption in relation o the

Investments.

513.3 The Borrower has complied with all notices relating to all or any of the
Investments received by it pursuant to sections 780D and 790E of the
Companies Act 2008,

51434 Mo warning nofice has bean issued under paragraph 1(2) of Schedule 1B

of the Companies Act 2008, and no restrictions nolice has been issued
under paragraph 1{3} of Schedula 1B of the Companiss Aot 2008, in
respact of all or any of the Invaesimenis.

Megative Pledge

8.1

B2

Megative Pladgs

The Borrower undertakes that it will not create or permit to subsist any security other
than the Permitted Security over the Secured Asssis save with the consent of the
Lender.

No Disposals

The Borrower underiakes that i will not without the prior wiitten consent of the Lendar
dispose of {or agree to dispose of) any Securad Assets axcept for the following Secured
Assels-

821 any frading stock or cash which is disposed of in the ordinary course of
trading; or

8.2.2 any squipment which is disposed of in the ordinary course of frading,
whether due o obsolescence, replacemant or no longer being of useful
benefit to the business; or

General covenanis

7.1

7.2

Preservation of Secured Assels

The Borrower shall not do, or permit to be done, any act or thing thal would or might
depreciale, jeopardise or otherwise prejudics the sscurity held by the Lendsr, or
materially diminish the value of any of tha Secured Assets or the effectiveness of the
security created by this Dead,

Compllance with laws and reguiations

72h The Borrower shall not, without the Lender's prior written consent, use or
permit the Secured Assels to be used in any way contrary 1o law.

722 The Borrower shall:

7.2.2.1 comply with the requirements of any law or regulation reiating
to or affecting the Secured Assets or the use of it or any part
of tham;

7222 obtain, and promplly renew from time fo fime, and comply with
the terms of all authorsations that are required In connection
with the Secured Assets or their use or that are necessary fo
preserveg, mainiain or renew any Secured Assel, and



7.3

7.4

7.5

7223 promptly effect any maintenance, modifications, elterations or
repairs that are required by any law or regulation to be effectsd
on of in connaction with the Sacured Assets.

Enforcement of rights
The Borrower shall use ite reasonable endeavours to:

7.31 procure the prompt observance and performance by the relevant
counterparty to any agreement or amangement with the Borrower and
forming part of the Secured Assets of the covenants and other obligations
imposed on such counterparty (including each counterparty in respect of a
Reievant Agreerment and each insurer in respect of an Insuranice Policy);
and

7.3.2 anforce any rights and insfitute, continue or defend any procsedings
refating to any of the Sacured Assets that the Lender may require from
fime to time.,

Motice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
in writing of:

7.4.1 any representation or warrenty set out in this Deed that is incorrect or
misteading in any matarial respect when made or deemed i be repested:
and

742 any breach of any covenant set out in this Deed.

insurance

7.5.1 The Borrowsr shall insure and keep insured {or where, in the case of any

leasehold proparly, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landiord insures and keeps
insured o, if and to the extent that the landlord does not do so, itseif insure
and keep insured) the Secured Assets against:

7811 loss or damage by fire or terrorist acts, including any third
party fiability arising from such acts;

7512 other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the same
class of business as the Borrower; and

7513 any other risk, perils and contingencies as the Lender may
reasonably require.

162 Any such insurance must be with an insurance company or underwriters,
and on such terms, as are reasonably accepiable to the Lender, and must
include property owners’ public liability and third party digbility insurance
and be for not less than the replacement value of the relevant Secured
Assets (meaning in the case of any premises on any Charged Property,
the total cost of entirely rebuilding, reinstating or replacing the premises in
the event of thelr being destioyed, together with architects’, surveyars',
engineers’ and other professional fess and charges for shoring or propping
up, demolition, site clearance and reinstaterent with adequate allowance
for inflation) and, in the case of any Charged Properly, loss of rents
payable by the tenanis or ather ooouplers of any Charged Property for 2
period of at least three vears, including provision for increases in rent
during the period of insurance.



1.6

7.7

7.8

753

7.6.4

755

The Borrower shall, if requested by the Lender, produce fo the Lender each
policy, certificate or cover nots relating to any Insurance as is required by
clause 7.5.1 {or where, in ths case of any lsasehold property, that
insurance is effected by the landiord, such evidence of insurance a5 the
Borrower is entitled to obtain from the landiord under the termns of the
relavant lease).

The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed on each insurance policy {other than public
liabllity and third party liability insurances) effected or maintained by it or
any persen on iis behall in accordance with clause 7.5.1 but without the
lLender having any liability for any premium in relafion to those insurance
policies unlgss it has expressly and specifically requested to be made
table in respect of any increase in premium or unpaid premium in respect
of any Insurance Policy.

The Borrowsr shall ensure that each insurance policy effected or
maintained by i or any person on its behalf In acoordance with clause 7.5.1
contains:

7.55.1 a loss payes clause under which the Lender s named as first
loss payse {other than in respect of any claim under any public
liability and third party lability insurances);

7562 terms ensuring that it cannot be avoided or vitiated as against
the Lender by reason of the act or defauit of any other insured
party or any misrepreseniation, non-disclosure or fallure o
make a fair presentation of risk by any other insured party;

7853 a waiver of each insurer's righis of subrogation against the
Borrower, the Lender and the tenants of any Charged Property
other than any such rights arising in connection with any fraud
or criminal offence committed by any of those persons n
respact of any Charged Properly or any Insurance policy; and

7554 terms ensuring that no insurer can repudiate, rescind or cangel
it, real it as avoided in whole or in pan nor iraat it as expired
due o non-payment of premium without giving 2t least 30
days' prior written notice o the Lender,

Insurance premiums

The Borrower shall

7.8.1

782

prompily pay all premiums in respect of each insurance policy as is
required by clause 7.5.1 and do ail other things necessary fo keep that
policy in full force and effect; and

{if the Lender so requires) give to the Lender copies of the recsipls for ali
premiums and other payments necessary for effecting and keeping up
each insurance policy as is reguired by clause 7.5.1 {or where, in the case
of leasehold properly, Insurance is effected by the landiord, such evidence
of the payment of premiums as the Borrower is entitied to obtain from the
fandlord under the terms of the relevant iesse).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit o be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is required by
clause 7.5.1.

information



T8

7.10

The Borrower shall:

7.8.1

782

783

give the Lender such information conceming the location, condition, use
and operation of the Secured Agsets as the Lender may require;

permit any persons designated by the Lender and any Receiver 1o enter
on its premises and inspect and examine any Secured Asset, and the
records relasting 1o that Secured Assel, at all ressonable times and on
reasonable prior notice; and

prompty nolify the Lender in writing of any action, claim, notice or demand
made by or against it in connection with all or any part of a Securad Asset
or of any fact, matter or circumstance which may, with the passage of ime,
give rise to such an action, claim, notice or demand, fogether with, in each
cass, the Borrower's proposals for setlling, fiquidating, compounding or
contesting any such action, claim, notice or demand and shall, subject to
the Lender's prior approval, implement those proposals at its own expense,

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other cutgoings in respect of the Secured Asse!s and, on
demand, produce evidence of payment 1o the Lender,

Appointment of accountants

7.10.1

7.10.2

The Borrower shaill:

7.10.1.1 at its own cost, if at any time 8o reasonably required by the
lender, appoint an accountant or firm of accountanis
nominated by the Lender to investigate the financial affairs of
the Borrower and report to the Lendar, and

7.10.1.2  co-operate fully with any accountanis so appointed and
immediately provide those accountanis with all information
requested.

The Borrower authorises the Lender 1o make an appointment as i shall
think it at any time, without further autherity from the Borrower. In every
case, the Borrower shall pay, or reimburse the Lender for, the fees and
expenses of those accountants,

B Properly covenants

8.1

82

bo alterations

The Borrower shall not without the prior written consent of the Lender;

8.1.1

8.1.2

pull down or ramove the whole, or any part of, any building forming part of
any Charged Property or permit the same to ccour;

make or permit 0 be made any material alierations to any Charged
Properly, or sever or remove or permit to be severed or remaoved, any of
its fdures or fittings (except to make any necessary repairs or renew or
replace the same in accordance with clause 8.1); or

remove or make any material alterations to any of the Equipment belonging
te, or in use by, the Borrower on any Charged Properly {except to effect
necessary repairs or replace them with new or improved modsis or
substitutes).

Conduct of business on Charged Propertiss



8.2

8.4

8.5

B.&

The Borrower shall carry on its trade and business on those parts (if any) of the
Charged Properties as are used for the purposes of frade or business in accordance
with the standards of good management from time fo time current in that trade or
isiness,

MNotices or claims relating to the property
8.3.1 The Borrower shall:

8.3.1.1 Save In relation to the proviso in clause 7.1 above give full
particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirerment or praposal
given or made by any public or local body or authority (a
Notice) that spacifically applies to any Chargsd Property, or
to the locality in which it is situated, within seven days after
becoming aware of the relevant Notice; and

8.314.2 {if the Lender 8o requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps {o comply
with any Notice, and make, or join with the Lender in making,
any obisctions or representations in respect of that Notice that
the Lendar thinks fit.

832 The Borrower shall give full particulars {o the Lender of any claim, notice
or olher communication served on i in respect of any modification,
suspension or revocation of any Environmental Licence or any alleged
breach of any Environmental Law, in each case relating to any Charged

Froperly.
Compliance with and enforcament of covenants
The Borrower shall:

84.1 chserve and perform all covenants, stipulations and conditions to which
each Charged Property, or the use of it, is or may be subject, and (if the
Lender so requires) produce to the Lender evidence sufficient to satisfy the
Lender that those covenanis, stipulstions and conditions have been
observed and performed; and

84.2 diligently enforce all covenants, stipulations and conditions banefiting each
Charged Property and shall not (and shall not agree to) walve, raleasa or
vary any of the same.

Payment of outgoings

The Borrower shall pay {or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relating to or imposed on each
Charged Property or on its ocoupier.

Leases and licences affecting the Charged Propertiss

The Borrower shall not, without the prior written conaent of the Lender (which consent,
in the case of clause 864, s not to be unreasonably withhaeld or datayed in
circumstances in which the Borrowsr may not unreasonably withhold or delay iis
consenty:

8.6.1 grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting
sumenders under sections 99 or 100 of the LPA 1925 {or agree to grant
any such licence or tenancy, or agree to exercise the statutory powers of
leasing or of accepting surrenders under section 99 or section 100 of the
LPA 1825y



8.7

8.8

29

8.10

882 in any other way dispose of, accept the surrender of, surrender or create
any legat or equitable estate or interest in the whole or any pari of any
Charged Property (or agree to dispose of accept the sumender of
surrender or create any legal or equitable estate or interest in the whole or
any part of any Charged Property);

883 let any person into sccupation of or share ocoupation of the whole or any
part of any Charged Properly; or

864 grant any consent or licence under any lease or licence affecting any
Charged Property.

Registration restrictions and cautions against first registration and notices

871 If the title to any Charged Property is not registered at the Land Reglstry,
the Borrower shall procure that no person (other than itsell) shall be
registered under the Land Registration Act 2002 as proprietor of all or any
part of any Charged Properly, without the prior writlen consent of the
Lender.

B7.2 Whether or not title to any Charged Property is registered at the Land
Registry, if any caution against first registration or any nofice (whether
agreed or unilateral) is registered against the Borrowers tifle to any
Charged Property, the Borrower shall immediately provide the Lender with
fult particulars of the circumstances relating to such caution or notice, I
such caution or notice was registered to protect a purported interest the
creation of which is not permitted under this Deed, the Borrower shall
immediately, and at its cwn expanse, take such steps as the Lender may
require to ensure that the caution or notice, as applicable, is withdrawn or
cancalled.

B.7.3 The Borrower shall be liable for the costs and expenses of the Lender in
lodging cautions against the registration of the title to the whole or any part
of any Charged Property from time to time.

Development restrictions

The Borower shall not without the prior written consent of the Lender

8.8.1 make or, insofar as i is able, permit others to make any application for
planning permission or development consent in respect of any Charged
Property; or

2gaz2 carry aut or permit or suffer to be carried out on any Charged Property any

development (as defined in each of the Town and Country Planning Act
1990 and the Planning Act 2008) or change or permit or suffer to be
changed the use of any Charged Property.

Environment

The Borrower shall in respect of each Charged Property:

8.8.1 comply in ail matarial respects with all the requirements of Fnvironmental
Law; and
892 obtain and comply in all materal respects with all Environmental Licences.

Mo restrictive obligations

The Borrower shall not without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Charged



8.11

8.12

8.13

814

8.15

Property, or creale or permit fo arigse any overriding interest, easement or right
whatever in or over the whols or any part of any Charged Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Charged
Property without the prior writhen consent of the Lender,

lnspection

The Borrower shall permit the Lender, any Receiver and any person appointed by
either of them to enter on and inspect any Charged Properly on reasonable prior notice.

Froperty information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of
o contract made by the Borrowar to acquire, any freehold, leasehold or other inlerest

in any property;
VAT option to tax

The Borrowsr shall notl, without the prior written consent of the Lender (which shali not
be unreasonably withheld):

8.14.1 axercise any VAT option to tax in relation o any Charged Properly; or

8.14.2 revoke any VAT option to tax exercised, and disclosed fo the Lender,
before the date of this Deed

Registration of legal mortgage at the Land Regiatry

The Borrowsr consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to each
Charged Property over which the Lender has a legal morigage:

"No disposition of the registered astate by the proprietor of the registered astate], or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction,] is to be registered without a written conisent signad by the proprietor
for the time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred
tv in the charges register Jor [their conveyancer or specify appropriate detaiis]].”

8 Investments covenanis

8.1

Hominations

8.1.1 The Borrower shall terminate with immediate effect all nominations it may
have made (including, without limitation, any nomingtion made under
section 145 or section 148 of the Companies Act 2008) In respect of any
investments and, pending that lermination, procure that any person so
nominated:

21.1.1 does not exervise any rights in respect of any Investments
without the prior wiitter approval of the Lender: and

81.1.2 immediately on receipt by # forward to the Lender all
communications or other information received by i in respect
of any Investments for which it has been so nominated.

8.1.2 The Berrower shall not, during the Security Period, exercise any rights
{inctuding, without limitation, any rights under sections 145 and 148 of the
Comparies Act 2008) to nominate any person in respect of any of the
investmants.



8.2

8.3

9.4

Pre-emption rights and restrictions on transfer

The Borrovesr shall;

821

822

obiain all consents, waivers, approvals and permissions that are
necessary, under the articles of association {or otherwise) of an issuer of
any investments, for the transfor of the Investments to the Lender or its
nominee, or to a purchaser on enforcement of the security constituted by
this Desd; and

pracure the amendmeni of the share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) under the articles of
assockation, other constitutional document or otherwise of sach issuer of
the invesiments in any manner that the Lender may require in order to
permit the transfer of the Investments to the Lender or its normines, or to a
purchaser on enforcement of the security constituted by this Deed.

Dividends and voling rights before snforcement

8.3.1

8.3.2

8.3.3

8.34

Before the security constituted by this Deed becomes anforceabls, the
Borrower may retain and apply for its own use all dividands, interest and
other monies paid or payable in respect of the Investments and, if any are
paid or payable lo the Lender or any of its nominees, the Lender will hold
all those dividends, interest and other monies received by it for the
Borrower and will pay them to the Borrower promptly on request,

Before the security constituted by this Deed becomes enforceable, the
Borrower may exercise all voling and other rights and powers in respect of
the investments or, if any of the same are sxercisable by the Lender or any
of its nominees, to direct in writing the exercise of those voling and other
rghts and powers provided that:

8.3.2.1 it shall not do so in any way that would breach any provision
of this Deed or for any purpose inconsistent with this Deed:
and

8.3.22 the exercise of, or the failure o exercise, those voting rights
or other rights and powers would not, in the Lender's opinion,
have an adverse effect on the value of the investments or
otherwise prejudice the Lender's security under this Deed.

The Borrower shall Indemnify the Lender against any loss or liability
incurred by the Lender (or its nominee) as a consequence of the Lender
{or its nominee) acling in respect of the Investments at the direction of the
Borrower.

The Lender shall not, by exercising or not exercising any voting rights or
ctherwise, be construed as permitting or agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments
that the Lender considers prejudicial to, or impairing the value of, the
security oreated by this Deed.

Dividends and voting rights afier snforcement

After the security constituted by this Deed has become enforceable;

9.4.1

all dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the
Lender or, if received by the Lender, may be applied by the Lender in
accordance with clause 18.1; and



10

6.5

9.8

8.7

8.8

8.4.2 all vating and other rights and powers attaching to the Investments may be
exercised by, or at the dirsction of, the Lender and the Borrower shall, and
shall procure that its nornineas shall, compiy with any directions the Lender
may give, in its absolute discrstion, concerning the exercise of those rights
and powers.

Np alteration of constitutional documents or rlghts attaching to Investments

The Borrower shall not, without the prior written consant of the Lender, amend, or agres
to the amendment of:

8.5.1 the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investments that is not 2 public company,
or

8.5.2 the rights or liabilities attaching to, or conferred by, all or any of the
Invastmenis.

Presarvation of invesimenis

The Borrower shail ensure (as far as it is able to by the exercise of all voting rights,
powers of confrol and other means available fo it) that any issuer of any of the
Investments (that is not a public company) shall not:

8.6.1 coneolidate or subdivide any of the investments, or re-organise, sxchange,
repay of reduce its share capital In any way;

882 issue any new shares or stock; or

983 refuse to register any transfer of any of the Investments that may be lodged

with it for registration by, or on behalf of, the Lender or the Borrower in
accordance with this Deed,

investments information

The Borrower shall, promptly following receipt, send to the Lender coples of any notice,
circular, report, accounts and any other document received by it that relates to the
Invesiments.

Compliance with reguests for information

The Borrower shaill promptly send a copy to the Lender of, and comply with, all requests
for information which is within its knowledge and which are made under any law or
regulation or any similar grovision in any arlicles of association or other constitutions!
document, or by any listing or other authority, relating to any of the Investments. if it
fails to do so, the Lender may elect to provide such information as it may have on behaif
of the Borrower.

Eqguipment covenants

101

Maintenance of Eguipment
The Borrower shail;

10.1.1 maintain the Equipment in good and serviceable condition {except for
expecled falr wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's instructions and recornmendations and
maintenance or senvicing schedules;

16.1.2 at its own expense, renew and replace any parts of the Equipment when
they become obsolete, worn out or damaged with parts of a similar quality
and of equal or greater value, and
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12

10.1.3

not permit any Equipment to be:

10.1.31 used or handled other than by properly qualified and trained
persons; of

10.1.3.2  overloaded or usad for any purpose for which it is not designed
or reasonably suitable,

10.2  Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respact of the Equipment and, on demand,
produce svidence of such payment to the Lender,

10.3  Motice of charge

10.3.1

1032

The Borrower shall, if so requested by the Lender, affix to and maintain on
gach item of Equipment in a congpicuous place, a clearly legible
identification plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions tv it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [LENDER]."

The Borrower shall not, and shall not permit any person to, concesl,
obscure, alter or remove any plafe affived in accordance with clayse
10.3.1.

Book Debis covenants

111 Realising Book Debis

1111

11.1.2

The Borrower shall as an agent for the Lender, collect in and realise all
Book Debis, and hold those proceads in trust for the Lender;

The Borrower shall, if called on fo do so by the Lender, executs a iegal
agsignment of the Book Debts to the Lender on such terms as the Lender
may require and give notice of thal assignment to the debtors from whom
the Book Dabty are due, owing or incurred.

112  Preservation of Book Debis

The Borrower shall not (except as provided by clause 11.1 or with the prior written
consent of the Lender) release, exchange, compound, set off, grant time or induigence
in respect of, or in any other manner deal with, all or any of the Book Debts.

FPowers of the Lendar

121 Power to remedy

1211

12.1.2

1213

The Lender shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Borrower of any of its obligations contained in this
Daesd,

The Borrower irrevocably authorises the Lender and its agents to do all
things that are necaessary or desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this Deed shall be reimbursed by
the Borrower to the Lender on a full indemnity basis and shall carry interest
in acoordance with clause 19.1.



12.2

12.3

12.4

12.6

12.8

Exerclee of righls

12.2.1

1222

The rights of the Lender under clause 12.1 are without prejudice to any
other rights of the Landsr under this Deed.

The exercise of any rights of the Lender under this Deed shall not make
the Lender liable to account as a martgagee in possession,

Power to dispose of chatisis

12.3.1

12.3.2

At any time after the securily consiituted by this Deed has become
enforceable, the Lender or any Receiver may, as agent for the Borrower,
dispose of any chattels or produce found on any Charged Property.

Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 12.3.1, the Borrower shall indemnify the
Lender and any Receiver against any liahillly arising from any disposal
made under ciause 12.3.1.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly} or by law on a Receiver may, after the securily
constituted by this Deed has become enforceable, be exercised by the Lender in
relation to any of the Secured Assets whether or not it has taken possession of any
Secured Assets and without first appointing a Recelver or notwithstanding the
apoointment of 2 Recsiver.

Conversion of currency

12.5.1

12.5.2

12.5.3

For the purpose of or pending the discharge of, any of the Secursd
Liabilites, the Lender may convert any monies received, recoversd or
realised by it under this Deed (including the proceeds of any previous
conversion under this clause 12.5) from their existing currencies of
denomination info any other currencies of denomination that the Lender
may think fit.

Any such conversion shall be effected at Barclays Bank PLCs then
prevaliing spot selling rate of exchange for such other currency againstthe
axisting currency.

Each reference in this clause 12.5 to a currency extends to funds of that
currency and, for the avoldance of doubt, funds of one cumency may be
converted into differant funds of the same currency.

New accounts

1281

12.8.2

If the Lender receives, or is deemed to have received, nofice of any
subseruent Security, or other interest, affecting all or part of the Secured
Asssis, the Lender may open & new asccount for the Borrower in the
Lender's books. Without prejudice to the Lender's right to combine
aecounis, no rmongy paid o the credit of the Borrower in any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

if the Lender does not open a new account immediately on receipt of the
notice, or deemed nolice, under clause 12.6.1, then, unless the Lender
gives express written notice to the contrary fo the Borrower, all payments
made by the Borrower o the Lender shall be treated as having been
credited to a new account of the Borrower and not as having been applied
in reduction of the Secured Liabiliies, as from the fime of receipt or
deemed receipt of the relevant notice by the Lender.
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127

12.8

induigence

The Lender may, at its discretion, grant fime or other indulgence, or make any other
arrangsmeant, variation or release with any person not being a pary o this Dead
{whather or not any such person is jointly liable with the Borrower) in respect of any of
the Becured Liabilities, or of any other securlly for them without prejudice either to this
Deed or to the liability of the Borrower for the Secured Liabilities.

Appointment of an Administeator

12.8.1 The Lender may, withou! nolice to the Borrower, appoint any one of more
parsons to be an Administrator of the Borrower pursuant to Paragraph 14
of Schedule BT of the Insclvency Act 1986 If the security constituted by
this Deed becomes enforceabls.

12.8.2 Any appointment under this clauss 12.8 shall:

12.8.2.1 be in writing signed by a duly authorsed signatory of the
Lender: and

12822  iake effect, in accordance with paragraph 19 of Schedule B
of the insolvency Act 1886,

12.8.3 The Lender may apply 0 the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 12.8
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing 1o be gualified.

When security becomss enforceabls

13.1

13.2

Security becomes enforceable on Event of Defaull

The seourity constituted by this Deed shall become immediately enforceable if an Event
of Default ooours,

Discretion

After the security constituted by this Deed has become enforceable, the Lender may,
in its absoluie discration, enforce all or any part of that security at the times, in the
manner and on the terms it thinks i, and take possession of and hold or dispose of all
or any part of the Secured Assals.

Enforcement of securily

14.1

14.2

Enforcemsnt powers

14.1.1 For the purposes of all powers impliad by statute, the Secured Liabililes
are deemed to have becoma due and payabie on the date of this Deed.

14.1.2 The power of sale and other powers conferred by section 101 of the LPA
1926 {as varied or extended by this Deed) shall be immediately exercisable
at any tme after the securily consiiluled by this Deed has become
enforceable under clauss 13.1.

14.4.3 Secfion 103 of the LPA 1928 does not apply o the security constituted by
this Daed.

Extension of statutory powers of leasing

The statutory powers of leasing and accapting surrenders conferred on morlgagees
under the LPA 1825 and by any ofher statute are exdended so as fo authorise the
Lender and any Receiver, at any time after the security constituled by this Dead has
become enforceable, whether in ifs own name or in that of the Bormower, to:
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14.4

4.5

14.2.1
14.2.2
14.2.3

grant a lease or agreement for lsase;
gcoept surrenders of leases; or

grant any option in respect of the whole or any part of the Secured Assefs
with whatever rights relating to other paris of it,

whather or not at 2 premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (ncluding the payment of money 1o 2 lessee or
tenant on a surrender) as the Lender or Receiver thinks fit without the need to comply
with any of the restrictions imposed by sections 9% and 100 of the LPA 1828

Access on enforcement

14.3.1

14.3.2

At any time after the Lendsr has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of its obligations
under this Deed, the Borrower will allow the Lender or its Receiver, without
further natice or demand, immediately to exercise all its rights, powers and
remnedies in particular (and without limitation) to take possession of any
Becured Asset and for that purpose to enter on any premises where a
Secured Asset is situated (or where the Lender or a Receiver reasonably
believes a Secured Asset to be situated) without incurring any liability to
the Borrower for, or by any reason of, that entry.

Al all imes, the Borrower must use its best endaavours o allow the Lender
or its Receiver gecess to any premises for the purpose of clause 14.3.1
{including obiaining any necessary consents or permits of other persons)
and ensure that its emplovess and officers do the same.

Rademption of prior Security

14.4.1

14.42

AL any time afler the securlly consiifuted by this Deed has become
enforceable, or after any powers conferred by any Security having priority
to this Deed shall have bacome exercisable, the Lander may:

14.4.1.1  redesm any prior Security over any Secured Assat;
14.4.1.2  procure the transfer of that Sscurity to itsell, and

14413  seftle and pass the accounts of the holder of any prior Security
{(and any accounts so setlled and passed shall, in the absence
of any manifest error, be conclusive and binding on the
Borrower),

The Borrower shali pay to the Lender immediately on demand ali principal,
interest, costs, charges and expenses of, and incidental to, any such
redemption or transfer, and such amounts shall be secured by this Deed
a2 part of the Secured Liabilities.

Protection of third parties

No purchaser, morigagee or other persen dealing with the Lender, any Receiver or any
Delegate shail ba concarmed to enguire:

14.8.1

14.5.2

14.5.3

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

whether any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or is being propery exercised: or

how any money paid to the Lender, any Receliver or any Delegate is to be
anplied,
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4.8

14.7

14.8

149

Privileges

Each Receiver and the Lender Is entiled to all the rights, powers, privileges and
immunities conferred by the LPA 1825 on morigagess and receivers.

No liabiiity as morigages in possession

Neither the Lender nor any Receiver or Delegaie shall be liable, by reason of entering
into possession of & Secured Asset or for any other reason, to account as mortgages
in possassion in respect of all or any of the Secured Assets, nor shall any of them be
lfable for any loss on realisation of, or for any act, default or omission for which a
morigages in possession might be lable,

Conclusive discharge to purchasers

The recelpt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
to & purchaser and, in making any sale or other disposal of any of the Secured Assets
or in raking any acquisition in the exercise of their respective powers, the Lender, and
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that if thinks #it,

Right of appropristion
14,81 To the extent that:
14.9.1.1 the Secured Assets constitute Financial Collateral: and

14812  this Deed and the obligations of the Borrower under it
constitide a Securlly Finangial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by
this Deed has become enforceable, to appropriate all or any of those
Secured Assets in or towards the payment or discharge of the Secured
Liabiities in any order that the Lender may, in its absoiute discretion,
detemine,

14.8.2 The value of any Secured Assets approprigted in accordance with this
chause shall be:

14.8.4.1 in the case of cash, the amount standing 1o the cradit of each
of the Borrower's accounts with any bank, financial institution
or other person, together with any acorued but unpaid interest,
at the tima the right of appropriztion s exercised; and

14922  in the case of Invesiments, the markst price of those
investments at the time the right of appropriation is exarcised
determined by the Lender by reference o a recognised market
index or by any other method that the Lender may select
{including independent vaiuation).

14.9.3 The Borrowsr agrees that the methods of valuation provided for in this
clause are commerciglly reasonable for the purposes of the Financial
Collateral Reguiations.

Recsiver

16.1

Appointment

At any time after the security constifuted by this Deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons o be a Receiver of all or any
part of the Secured Assals,
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16.2

183

154

185

158

Removal

The Lender may, without further nofice (subject to section 45 of the Insoivency Act
1986 in the case of an adminisirative receiver), from time fo time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it and may, whenever it thinks
fit, appoint & new Receiver in the place of any Receiver whose appointment may for
ahy reason have ferminated.

Remuneration

The Lender may fix the remunerstion of any Recsiver appointed by it without the
resfrictions contained in section 108 of the LPA 1825, and the remuneration of the
Recaiver shall be a debt secured by this Deed, to the extent not otherwise discharged.

Power of appointment additionsl to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1988, the LPA 1825
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 108 of the LPA 1825 or otherwise,

Fower of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Secured Assats.

Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for Habilities
incurred by that Receiver. The agency of each Recelver shall continue untll the
Borrower goes into liquidation and after that the Receiver shall act as principa! and
shall not become the agent of the Lender.

Powers of Recelver

181

Sensral

16.1.1 Any Receiver appointed by the Lender under this Deed shall, in addition to
the powers conferred on it by stalute, have the rights, powers and
discrefions set oul in clause 16.2 to clause 18.23.

16.1.2 A Recelver has ali the rights, powers and discretions conferred on a
receiver {or a receiver and manager under the LPA 1925, and shall have
those rights, powers =znd discretions conferred on an adminisirative
receiver under the Insolvency Act 1886 whsther i is an administrative
racelvar or not.

18.1.8 If there is more than one Recelver holding office at the same time, each
Receiver may (uniess the document appointing it states otherwise)
exercise all of the powers conferred on 2 Receiver under this Deed
individually and to the exclusion of any other Receiver.

16.1.4 Any exarcise by a Recelver of any of the powers given by clause 18 may
be on behalf of the Borrower, the directors of the Borrower {in the case of
the power contained in clause 18.18) or iiself,



16.2

16.3

18.4

16.5

16.8

18.7

16.8

i€.¢

16.10

18.11

Renalr and develop Charged Properties

A Recelver may undertake or complete any works of repair, alteration, building or
deveiopmant on the Charged Properties and may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, consent or licence {o carry out any of the same.

Grant or accopt surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any
Secured Asset on any terms, and subject to any conditions, fhat it thinks 7L

Employ nersonnel and advisers

18.4.1 A Receiver may provide services and employ or engage any managers,
officers, servants, contractors, workmen, agents, other personnal and
profegsional advisers on any terms, and subject fo any conditions, that it
thinks fit.

16.4.2 A Receiver may discharge any such person or any such person appointed
by the Borpwer,

Make and revoke VAT options {o tax
A Receiver may maks, exercise or revoke any VAT aplion to tax as it thinks fit
Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to al
costs, charges and expenses Incurred by it) that the Lender may prescribe or agree
with it.

Possession
A Recelver may take immediate possession of, get in and realise any Secured Asset.
Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amaigamating or
divergifying the business of the Borrower.

Bisnose of Secured Assels

A Receivar may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which i is appointed in any manner {including, without
limitation, by public auction or private sale) and generally on any terms and conditions
as it thinks fit. Any sale may be for any consideration that the Receiver thinks fit and a
Recelver may promote, or concur in promaoting, a company to purchase the Secured
Assets {0 be sold.

Bever fudures and fitings

A Receiver may sever and sell separately any fixtures or fitings from any Charged
Properly without the consent of the Borrower,

Sell Hoolk Debis

A Receiver may sell and assign all or any of the Book Debts In respect of which it is
appointed in any manner, and generaily on any terms and conditions, that i thinks &t



16.12

16.13

16.44

18.18

18.16

1617

16.18

16.19

18.20

18.21

16.22

Valid recaipts

A Recelver may give a valld receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Sscured Assets.

Make settioments

A Raceiver may seitle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who claims to be a creditor
of the Borrower or relating in any way to any Secured Asset,

Lega! action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit,

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may
think expedient.

Make calls on Borrowsr members

A Receiver may make cails conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred hy the
articles of association of the Borrower on its directors in respect of calls authorised to
be made by them.

ingure

A Receiver may, If it thinks fit, but without prejudice to the indemnity in clause 19, effect
with any insurer any pelicy of insurance either in lisu or satisfaction of, or in addition io,
the insurance required to be maintained by the Borrower under this Dead.

Bubsidiaries

A Recelver may form a subsidiary of the Bormrower and transfer to that subsidiary any
Becured Assat

Borrow

A Receiver may, for whatever purpose if thinks fit, raise and borrow money sither
unsecured or on the security of all or any of the Secured Assets in respect of which it
is appoiniad on any terms that it thinks fit {including, if the Lender consents, terms
under which that security ranks in priority to this Deed).

Redsem pricr Secwurity

A Receiver may redeem any prior Security and setlle and pass the accounts to which
the Security relates, Any accounts so setled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemad to be an expense properly incurred by the Receiver.

Delegation
A Recelver may delegate its powers in accordance with this Deed,
Abzolute bensficial cwmer

A Receiver may, in relation to any of the Secured Assets, exercise all DOWers,
authorisations and rights it would be capable of exercising as, and do all those acls
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and things, an absolule beneficial owner could exercise or do, in the ownership and
management of the Securad Assets or any part of the Secured Assets.

16.23 Incidenial powers
A Recsiver may do any other acts and things that it:
18.23.1 may consider desirable or necessary for realising any of the Secured
Assets;
18.23.2 meay consider incidental or conducive to any of the rights or powers
conferrad on a Receiver under or by virtue of this Deed or law: or
16.23.3 iawfully may or can do as agent for the Borrower.
Delagation
171 Delegation
The Lender or any Receiver may delegate {elther generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed (including the power of attormey granted under clause
214
172 Termms
The Lender and each Recsiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.
17.3  Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or liabliity arising from any act, default omission or misconduct
on the part of any Delegate.

Application of proceads

18.1

18.2

Order of application of proceeds

Alt monies received or recovered by the Lender, a Recsiver or a Delegate under this
Deed or in connection with the realisation or enforcement of all or part of the security
constituted by this Deed (other than sums received under any Insurance Policy), shall
{subject to the claims of any person having prior rights and by way of variation of the
LPA 1925} be applied in the following order of priority (but without prejudice to the
Lenders right to recover any shortfall from the Borrower);

18.1.1 in or towards payment of all costs, liabilities, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate,
attorney or agent appointed by 1t) under or in connection with this Deed,
and of all remuneration due to any Recelver under or in connection with

this Deed;

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

18.1.3 in payment of the surplus (if any} to the Borrower or ather person entitied
ot

Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound {whether by virtue
of section 108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
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appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order betwaen any of the Secured Liabilities.

Suspenss account

All monies received by the Lender, a Receiver or a Delegate under this Dead (other
than sume received under any Insurance Policy that are not going to be applied in or
towards discharge of the Becured Liabilitias):

18.3.1 may, at the discrelion of the Lender, Recaiver or Delagate, be credited o
& suspanse account;

18.3.2 shall bear interest, f any, at the rate agreed in writing between the Lender
and the Borrower; and

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

18 Costs and indemnity

18.1

18.2

LCosls

The Borrower shall, within five Business Days of demand, pay 10, of reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liabilities of any kind {including, without imitation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Receiver or any Delegate in connection with:

18.1.1 thiz Deed or the Sscured Assetls:

18.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or
altempting to do so) any of the Lender's, a Recelver's or & Delegate's rights
under this Deed; or

18.1.3 taking procesdings for, or recovering, any of the Secured Liahilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expanse, tax or liability arose until full discharge of that cost, charge, expense, tax or
liability (wheather before or after judgment, liquidation, winding-up or administration of
the Borrawer) at the rate and in the manner specified in the SPA,

Indesnmity

18.2.1 The Borrower shall indemnify the Lender, each Receiver and =ach
Delegate, and their respective employees and agents against all liabilities,
costs, expenses, damages and losses (including but not limited to any
direct, indirect or consequential losses, loss of profit, loss of reputation and
all interest, penaliies and legal costs (calculated on a full indemnity basis)
and all other professional costs and expenses) suffered or incurred by any
of them arlsing out of or in connection with:

19.2.1.1 the exercise or purporied exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by
law in respect of the Secured Assels;

18212 teking, holding, protecting, perfacting, preserving or enforcing
{or attempting io do s0) the security constituted by this Deed;
or

18.2.1.3  any default or delay by the Borrower in performing any of its
oidigations under this Dead.
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18.2.2 Any past or present employee or agent may enforce the terms of this
ciause 19.2 subject to and in accordance with the provisions of the
Contracts {Rights of Third Parties) Act 1999,

Further assurance

20.1

Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or
any Recelver may reasonably require for:

20.1.1 creating, perfecting or protecting the security created or intended to be
created by this Deed;

20.1.2 facilitating the realisation of any Secured Asset, or

2013 facilitating the exercise of any right, power, authorily or discretion
exgrcisable by the Lender or any Receiver in respect of any Secured
Asset,

including, without limitation the execution of any morigage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended to form
part of} the Secured Assets (whether to the Lender or 1o its nomines) and the glving of
any natice, order or direction and the making of any fing or registration which, in any
such case, the Lender may consider necessary or desirable.

Powar of aticrmay

21.1

Appointment of altorneys

By way of securily, the Borrower irrevocably appoinis the Lender, every Receiver and
svery Delegatle separaiely fo be the attorney of the Borrower and, in its name, on its
behalf and as its act and deed, fo execute any documents and do any acts and things
that:

21.1.1 the Borrower is required o execute and do under this Deed: or

21.1.2 any attomey deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this Deed or by law on the
Lender, any Receiver or any Delegate.

21.2  Rafification of acts of attormevs
The Borrower ratifies and confirmg, and agrees to ratify and confirm, anything that any
of its attornays may do in the proper and lawlul exercise, or purporied exercise, of all
or any of the rights, powers, authorities and discretions referrad to in clause 21.1.
Release

Subject to clause 28.3, at the end of the Security Period, the Lender shall, at the request and
cost of the Borrower, take whatever action is necessary to

2244 release the Secured Assels from the security constituted by this Desd; and
22.1.2 reassign the Secured Assels io the Borrower.

Assigmnent and transfer
2311

23.2

Assignment by Borrower
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Neither party may assign any of its rights, or transfer any of its rights or obligations,
under this Desd without the wiliten consent of the other.,

Amendments, walvers and congenis
241 Amendments

No amendment of this Deed shali be effective unless it is in wiiting and signed by, or
on behalf of, each party {(or its authorised representative).

242  Walvers and consents

24.2.1 A walver of any right or rermedy under this Deed or by law, or any consent
given under this Deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. it only applies in the circumstances for which it is given and shall
not prevent the party giving & from subsequently relving on the relevant
provision,

2422 Adfailure or delay by a parly to exercise any right or remedy provided under
this Deed or by law shail not constituie a waiver of that or any other right
or remedy, prevent or restrict any further exercise of that or any other right
or remedy or constitute an election to affirm this Deed. No single or partia!
exercise of any right or remedy provided under this Deed or by law shali
pravent or restrict the further exercise of that or any other right or remedy.
No election to affirm this Deed by the Lender shall be effective unless it is
i weriting.

243  Rights and remediss

The rights and remedies provided under this Deed are cumulative and ars in addition
to, and not exciusive of, any rights and remedies provided by law.

24.4  Lenders consent to Permifted Security

The Lenders hereby covenant and undertake to the Borrower that in respect of any security
they have taken against the Borrower or its Group to secure the Deferred Payments including
the security created by this Deed that they will subordinate and postpone and agree that any
such security shali rank behind any future Permitted Security which may be required or provided
by the Borrower or its Group or any other security required by ABN or any other lender or
financial institution in respect of providing, without limitation, the Combined Facility and in
connection with such the Lenders shall do, execute and perform such further deeds,
documents, acts and things as are necessary and requested by the Borrower in writing to permit
abtain and secure the Combined Faclity.

Beverance

if any provision {(or part of a provision) of this Deed is or becomes invaiid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
lega! and enforcgable. If such modification is not possible, the relevant provision {or part of &
provision) shall be deemed deleted. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affect the lagality, validity and enforceability of the rest of
thiz Deed.

Countsrparts
261 Counterparis

2611 This Deed may be executed in any number of counterparts, each of which
when execuled and defivered shall constitute a duplicate original, but alt
the counterparts shall fogether constitute one deed.
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28.1.2 Transmission of the execufed signaiure page of a counterpart of this Deead
by email {in PDF, JPEG or other agread format) shall take efect as delivery
of an executed counterpart of this Deed. If either method of delivery is
adopted, without prejudice to the validity of the deed thus made, each party
shall provide the others with the original of such counterpart as soon as
reasohably possible thersafter,

2613 Mo counterpart shall be sffective until sach parly has execuled and
dalivered at lzast one counterpart.

Third party rights

271

Thied parly rights

2711 Except as expressly provided elsewhere in this Desd, & person who Is not
@ party 1o this Deed shall not have any rights under the Confracts {Rights
of Third Parties) Act 1998 to enforce, or enjoy the benefit of, any term of
this Deed. This does not affact any right or remedy of a third parly which
axisls, or is available, apart from that Act,

2712 The rights of the parties to rescind or agres any amendment or waiver
under this Deed are not subject to the consent of any other peraon,

Further provislons

28.1

282

283

28.4

inddependent securily

The security constituted by this Deed shall be in addition to, and independent of, any
other security or guarantes that the Lender may hold for any of the Securad Liabilities
at any time. Mo prior security held by the Lender over the whole or any part of the
Sacured Assets shall merge in the security created by this Deed,

Confinuing security

The security constituted by this Deed shall remain in full forcs and effect as a continuing
security for the Secured Liabililies, despite any seiflement of acoount, or infermediate
payment, or other matter or thing, unless and until the Lender discharges this Deed in
writing.

Discharge conditional

Any release, discharge or settiement between the Borrower and the Lender shali be
deermned conditional on no payment or security received by the Lender in respectof the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating o insolvency, bankruptoy, winding-up, administration, receivership or
otherwize. Despite any such release, discharge or seltlement;

28.3.4 the Lender or its nominge may retain this Deed and the securily created
by or under it, including all cerlificates and documents relating to the whole
or any part of the Secured Assets, for any period that the Lender deams
necessary to provide the Lendear with securily against any such avoidance,
reduction or order for refund; and

2832 the Lender may recover the value or amount of such securlty or payment
from the Borrower subseguently as if the release, discharge or settlement
had not oocurred.

Certificates

A cedificate or determination by the Lender as to any amount for the time being due fo
it from the Borrower under this Deed shall be, in the absence of any manifest error,
conclusive evidence of the amount due.
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The restriction on the right of consolidation contained in section 93 of the LPA 1925

Nobwithstanding anything fo the confraty in this Deed, neither the obtaining of a
moratorium by the Borrower under schedule A1 to the Insolvency Act 1986 nor the
doing of anything by the Borrower with a view fo obteining such a moratorium {including
any preliminary decision or investigation) shall be, or be construed as:

an avent under this Deed which causes any floating charge created by this
Dead to orystallise;

an event under this Dead which causes anv restriction which would not
otherwise apply to be impesaed on the disposal of any properly by the

a ground under this Deed for the appeintment of 5 Recsiver.

Any notice or other communication given 1o a party under or in connaction with this

288 Consolidation
shall not a2pply {0 this Deed,
288  Smal company moratorium
28481
2882
Borrower, or
2883
Hotices
2817 Delivery
Deed shall be:
2811 i writing,
29.1.2

28.1.3

delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by email; and

sent fo:

the Borrower ab

{i} address: 1-2 Ransomes Dock, 35-37 Parkgate Road,
Londor, SW11 4NP

{ii} for the attention of Owner Yenture Managers Limited
i) fax number: 0207 924 7758

{iv) email info@ovmgroup.com

the Lender atl:

{i name: David Maxwsll Greaforex

) address: 1 Church Street Wirksworth, Derbyshire
DE4 4EY

{iif) far the attention of David Maxwell Greatorex
{iv) fax number: none
{i) amait:

Adtention: David Maxwel! Greatorex

or {0 any other address or email address as & notified in writing by one
party to the other from time to time.
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29.2

28.3

28.4

Recsipt by Borrower

Any notice or other communication that the Lender gives o the Borrower shall be
desmed to have been received:

28.2.1 i delivered by hand, at the time i is lefl at the relevant addrass:

2822 it posted by pre-paid first-class post or other nexd working day delivery
service, on the second Business Day after posting; and

28.2.3 if sent by email, when received in legible form.

A notice or other communication given as described in clause 20.2.1 or clause 20.2.3
on a day that is not a Business Day, or after normai business hours, in the piace it is
recaived, shall be deemed to have baen received on the next Business Day.

Recelpt by Lender

Any notice or other cormmunication given o the Lender shall be deemed to have been
received only on actual receipt.

Service of procesdings
This clause 29 doss not apply 10 the service of any prossedings or other documents in

any legal action or, where applicable, any arbliration or other method of dispute
resolution.

Governing law and jurisdiction

301

302

30.3

Governing law

This Deed and any dispute or claim {ncluding non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall ba governed
by and construed in accordance with the iaw of England and Wales.

Jurisdiction

Each parly imevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or clalm {including non-
contractual disputes or claims) arising out of or in connection with this Deed or s
sublact matter or formation. Nothing in this clause shall imit the right of the Lender to
ke proceadings against the Borrower in any other court of competent jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions greclude the taking of
proceedings in any other jurisdiclions, whether concurrently or not, to the exeant
permitted by the law of such other jurisdiction.

(ther service

The Borrower irrevocably consents o any process in any legal action or proceedings
under clause 30.2 being served on it in accordance with the provisions of this Deed
relating to service of notices save that these may not be served by email. Nothing
contained in this Deed shall affect the right to serve process in any other mannar
permiited by law.

This documant hag been execuled as a dead and is delivered and takes effect on the date stated at the

baginning of it.



Executscze 5 oeed by [ Liig
Worldwide Stones Holdings Limited
wi:ting by an authoriced director_

inihs presante. oft o

o

?EEGNA;%" : OF WITNESS

Richard Burrall, obuionr

Pellys Solicitars Limitad

B Tilzhouse Straet
,,,,,,,,,,,,,,,,,,,,,,,,,, Hitehin

Hertfordshive 565 20

ADDRESS

QCCUPATION OF WITNESS

Execuled as deed by
David Marwsl! Greatorex
i the presence of

SIGNATURE OF WITNESS

ADDGRERS

QCCUPATION OF WITHESS

IS

5&" 56{1‘%&_ = L



Exscuted as a deed by

Worldwide Stones Holdings Limibed
acting by an authorised director

in the presence of.

SIGNATURE OF WITNESS

ADDRESRS

QUCUPATION OF WITNESS

Execuied as deed by
David Maxwell Greatorex
inthe presence of

SIGNATURE OF WITNESS

HARRY. bratiett

NAME

7Lagal and Finance Limited
First Floor, Leopold Wing
The Fountaln Preeingt
SR et
LG BLAA

ADDRESS

OCCUPATION OF WITNESS



