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Registration of a Charge

Company name: LANTOOM LIMITED
Company number: 04129832

X8VSh2PU

Received for Electronic Filing: 02/01/2020

Details of Charge

Date of creation:  20/12/2019
Charge code: 0412 9832 0002
Persons entitled: INTERNATIONAL STONE LTD

Brief description: LEASEHOLD LAND KNOWN AS LANTOOM QUARRY, GOLDIGGINGS
QUARRY AND SILVER GREY GRANITE QUARRY UNDER TITLE NUMBERS
CL344394, CL344440 AND CL344395

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: STEPHENS SCOWN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4129832

Charge code: 0412 9832 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by LANTOOM LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 2nd January 2020 .

Given at Companies House, Cardiff on 3rd January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED
Qo pecEMALER 2019

LEGAL MORTGAGE OVER PROPERTY

hatween

INTERNATIONAL STONE LTD

-and

LANTOOM LIMITED



; : %
This deed is dated Le TDeoeMsEr TOIG

Parties

()

4.4

LANTOOM LIMITED incorporated and registered in England and Wales with company

nurber 04129832 whase registered office is at Cloak Park, Menheniot, Liskeard,

‘Cornwall; PLT4 3PQ {Borrower)

(2)  INTERNATIONAL STONE LTD incorporated and registered in England-and Wales with
company nurmber 04134357 whose registered office is at Lantoom Quarry, Dobwalls
Liskeard, Cornwall, PL144LR (Lender)

BACKGROUND

(A} The Lender has agreed, under the Facility Agreement, fo provide the Borrower with-loan
facilities on a secured basis.

(B} The Borrower owns the Properiy.

(C)  Under this deed, the Barrower prowvides security o the Lenhder for the loan facilities made

or to bie: made avaueble under the Fagility Agreement

Definitichs and interpretation
Definitions

Terms defined in the Facility Agreément shall, unlegs otherwise défined in this deed,
have the same meaning in this deed. In addition, the following deéfinitions apply in this

‘deed:

Business Day: a day other than a Saturday, Sunday or public holiday in England when

-banks in London are open for business.

Certificate of Title: any report on or certificate of title relating to the Property supplied to
the Lender by the Borrower (or on-its behalf).

‘Charged Assets: the Property together with all other assets or property of the Borrower,

which are, or are intended to bé, subject to the Security created by, or pursuant to, this
deed (and references to the Charged Assels shail include references to any part of
them].

Delegate: any person appointed by the Lender or any Receiver and any person

‘appointed as attorney of the Lender, Receiver or Delegate.



Environment: the natural and man-made environment including all or any of the
following ‘media, namely air, water and land (mcludlng air within buﬂdrngs and other
natlral of man-made- stfuctures above or below the g.round) ‘and any living -organisms
(including man) or systems supported by those media. '

Enwronmental Law: all applicable laws, statutes, régulations, $econdary legrslatron
‘bye-laws, comrmon I_aw directives, treaties and ‘other measures; judgments  and
degcisions of any court of tribunal, codes of practice and guidance notes in so far as they
relate to or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary Under
Ervironmental Law in -'respe"ct of any of the 'Ch'a-rged Assets:

: Far;sisiyﬁ‘gmemant -the.fa:::sisty agreemeni dated | 1 .’2@“1 9 between
the Borrower and the Lender for the provision of the laan facilities secured by this deed.

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

Financial Collateral Regulations” the Finandial Collatéral Arrangeivients (No 2)
‘Regulations 2003 (S] 2003/3225).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from timea to time relating to the Property.

LPA 1825 the Law of Property Act 1825,
“Property: the freehold or leasehold property (whether registered or unregistered)} owned
by the Borrower and described in Schedule 1.

‘Receiver: a réceiver of receiver ahd-"m'anage'r -appoihted"b‘y the Lende'r.

-connectron with: .the Iettlng, ||_cence or.grant of _o.the_r r_rghts o_f use’ or_o.cc_up_a_tron_of all-or
any part of the Property.

Secured Liabilities: all present and future obligations and liabilities of the' Borrower to
the Leénder, whether actual or contrngent and whether owed jointly or severally, as
prmcrpal or surety or ln any other capacrty under or in connectron wrth the- Facrllty

Security: any mortgage charge (whether fixed ‘or fioating, legal or equitable), pledge,
lien, assignment by way of security or other- security interest securing:any obligation of
any pefson, or any: other agreement or arrangement having a similar effect

“Security’ F.ma'ﬁc:_a_l Collateral Arrangement: has thé meaning given to that.-exbre's's'ion
in the Financial Collateral Regulations.



1.2

Security Period: the period starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have been unconditionally
and irrevocably paid and discharged in full and no further Secured Liabilities are capable
of being outstanding.

Valuation: any valuation relating to the Property supplied to the Lender by the Borrower

interpretation
in this deed:

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

(b) a reference to a person shal include a reference to an individual, _firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, triist, joint venture or
‘consortium (whether or hot havmg separate legal. personallty)

(¢} unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

{d} unless the context othérwise requires; a reference to one gender shall include &
reference o the other genders;

(e) a reference to a party shall include that party's successors, permitied assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this 'deed and their respective personal representatives,
successors, permitted assigns and permitted transferees;

(f)  a reference to a statite or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

(g) a reference to a statute or statutory provision -shall include all subordinate
legislation made from time to tine under that statute or statutory provision;

(h) a reference to writing or written includes fax but not email;

-_(_i_")_' ‘an obllgatlon ona party not to do something. includes an ‘obligation fiot to allow
that thing to be done;

() a reference to this deed (or any provision of it) of to any other agreement. of

(or on its behalf).

VAT value added tax or any equivalent tax chargeable in the UK or elsewhere.

document referred to'in this deed is a reference to this deed, that provision or

‘stich other agreement or document-as amended (in each case, other than in
breach of the provisions of thls..deed) fram time to time;
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1.4

()

(m)
-
(o)

(p)

(r).

unless the context otherwise requires, a reference to-a clause or Schedule is to
a clause of, or ‘Schedule to; this deed and a reference to a paragraph istoa
-paragraph of thé televant Schedule:

any words feiiewmg the terms mcluding"ihcl@ude in ﬁaﬂieuiar 'for' e'}camplﬁe-

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

a reference to an amendment includes a novation, re-enactment, supplement

‘or variation-(and amend and amended shall be construed accordingly);

a reference to assets includes present and future properties undertakings,
revenues; nghts and benafits of every descrlptron

a reference to an authorlsatlon includes an- approval authorrsatron consent
exemption, flllng licence, notarisation, reglstratlon and resolution;

a reference to continuing in relation to an Event of D_e_fa_ult means-an Event of

-Defau-it--that. has not been remedied or waived;

lndlcated, a.determlnat_lon made at the absolute. -dlsc.retlon of the person maklng
it; and

a reference to a regulatlon mcludes any regulatnon rule; oﬁrcra[ directive;
-request. of ‘guideling (whether -or not . havnng the force of Iaw) of any.
governmiental, inter-governmental or supranational body, agency; department or
regulatory, self-regulatory or other authority or‘organisation.

Clawback

Ef the Len‘der 'coh'séders that an am'o'uht peéd by th’e ?Bf'orr'OWer in réspect of t"hef Secur’ed'

administration of the Borrower or othenmse, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed {0 a charge or mortgage of or over the Property includes:

{a)

(b)

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

the proceeds of the sale of any part of the Property and any other monigs paid

or payable in respect 6f or in connection with the Property;



1.i5;

1.6

1.7

34

{c} the benefit of any covenants for title given, or entered into, _byany predecessor
in title of the Borrower in respect of the Property and any monies paid or
_payab.le in respect of those covenants; and

(d) all rights under any licence, agreement for sale or agreement for lease in
respect of the Property.
Law of Property (Miscellaneous. Provisions) Act 1989
For the purposes of section 2 of the Law. of Property (Miscellaneous Prowsnons) Act

1989, the terms of the Facility Agreement and of any. side letters between any parties in-
relation to the Facility Agreement are incorporated into this deed.

Perpetuity period

period shall be 125 years (as specified by section 5(_‘1) of the Perpeturties and
Accumulations Act 2009).

Schedules

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

Covenant to pay

The Borrower shall,.on demand, pay to the Lender and discharge the Secured Liabilities.
Grant of security

Legal mortgage and fixed charges

As @ continuing security for the payment and discharge of the Secured Liabiiities, the
Borréwer with full title guarantee charges io the Lender:

(@} by way of a first legal mortgage, the Property; and

{(b) by way of afirst fixed charge:

() allits rights in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premiums in connection with each
Insurance Policy, to the extent not'effectively assigned under clause

(i) the benefit of all other .contracts, guarantees, appointments and
‘warranties relating to the Charged Assets and other documents to-which
‘the Borrower isa. party or. which are in its favour or.of which: it has the
benefit relatlng to any letting, development sale purchase; use or the
‘operation of the Charged Assets or othenmse relating 1o the Charged
Assets (lncludrng, in. éach case, but without limitation, the rtght to-



3.2

4.4

4.2

4.3

demand and receive all monies whatever payable to or for its benefit
under -or arlsmg from any of them, all remedles prcwded for in any of
them or available at law oF in &quity in reEatlon toany of them, the: rlght to
compel performanc:e of any of them and all other nghts inferests and
bensfits whatever ascruing to or for its beriefit arlsmg frar any of them);
and

(iy  all licences, consents and. authonsatmns {st::lti.ltc:r:.:r or otherwlse} held or
requwed in connection with its busmess carfied on at the Property or the
use of any Charged Asset, and all rights in connestion with them.

Assignment

As @ continuing security for the payment and d|scharge of the Seclred Liabilities, ‘the
'Borrower with full fitle guarantee assigns to the Lender abs»c:lutr:zlj-,.f subject to a prowso

for reas&gnment on irrevocable discharge in-full of the ‘Secured Liabilities all s rlghts in
each insurance P-::In:i.rr in¢luding alt claims, the. proceeds of all claims and all retums of
in cc:-nnectlon with each: Insurance F’olhcyr but provided that noihlng i this
shall constitute the Lender as mortgagee: in possessmn

Perfection of security

Registration of legal mortgage at the Land Registry

The Borrower 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 the
Property:

“No disposition of the registered estate by the proprietor of the registered estate], 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 writtén consent signed by the proprietor for
the time being of the charge dated [DATE] in favour of International Stone Lid referred o
in the charges register.”

Further advances

The Lender covenants with the Borrower that it shall perform. ifs obligations to make
advances under the Facility Agreement (including any obligation to make available

further advances).

Motices

I any notice {(whether agreed or unilateral) is registered against the Borrower's title fo

the Property, the Borrower shall immediately provide the Lender with full particulars-of

the circumstances relating to such notice. If sush notice was registered to protect a

7



5.1

5.2

6.1

6.2

6.3

purported inferest the creation of which is not permitted under this deed, the Borrower

shall immediately, and at its own expense; take such steps as the Lender may require to

ensure that the caution or notice, as applicable, is withdrawn or cancelled.
Liability of the Borrower
Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall

‘not be discharged, prejudiced or-affected by:

{a) any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, whally or partially illegal, void or
unenforgeable on any grolind; “

(b} the Lerider renewing, determining, varying ‘or increasing any facility or other

~ ‘transaction in any manner or- concufring i, accepting -or varying any
comprofmise, arrangement or settlément; or omitting to claim or enforce
payment from any othér pérson; or

'{'é}_ any othér act or omission that, butfor this claus might have discharged; or
otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse:

‘The Borrower waives any right it may have 1o réquire the Lender to enforce any-security
or other right, or claim any payment from, or otherwise proceed against, any other
_person before enforcing this deed against the Borrower.

‘Representations and warranties

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this ciause.}ﬁ}: to the
Lender on the date of this deed are deermed to be repeated on each day of the Security
Period with reference o the facts and circumstances existing at the time of repetition.

The Borrower is the sole legal and beneficial owner of the Charged Asseis and has
good, valid and marketable title to the Property.

No Security

The Charged Assets are free from any Security other than the Security created by this
deed.



6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by -any
“person in respect of the Charged Assets or-any interest in them.

‘Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests; rights:or other
iatters whatever that materially and adversely affect the Charged Assets.

No breach of laws

‘“There is no breach of any law or regulation that materially and adversely affects the

Charged Assets.

No interference in gnjoyment -

terms entitling any person to terminate or curtail its use.
No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding

interest in the Property.

Mo prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets
referred to in clause 52 and the entry into of this deed by the Borrower does not, and
will not, constitute a breach of any policy, agreement, document; instrument or obligation

‘binding on the Borrower or its assets.

Environmental compliance

Envifonmental Law and Environmental Licénces.

Avoidance of security

‘No Security expressed to be created under this deed is liable to be avoided, or otherwise

set aside; on the liquidation or administration of the Borrower or otherwise.

Enforceable security

‘This deed constitutes and will constitute the legal, valid, binding and enforceable

obligations of the Borrower and is, and will continue to be, effective security over all and
every part ¢f the Charged Assets in accordance with its terms.



7.

7.4

7.2

7:3

7.4

General covenants
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

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

(6 sell,. assign, transfer, part with possession of, or otherwise digpose of in any
mariner (or purport to do so), all or any part of, or any interest in, the Charged
Assets; or

{¢) create or grant (or purport to create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assels

The Borrower shall not do, or permit to be done, any act or thing that wouid or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this-deed.

Compliance with laws and regulations

{a) TheBorrower shall not, without the Lender's prior written consent, use ar permit
the Charged Assets to be used inany way contrary 1o law.

(b) The Borrower shall..

Gy, comply with the_ requirements of any |law or regulatlnn relating to or
aﬁectlng the Charged Assets or the use of them ar any part of tham,

(iy -obtain, and promptly renew from time to time, and comply with the terms
of all authorisations that are required it connection with . the Charged
Assets or their use or that are necessary: t-::r preserve, raintain or renew
any Charged Asset; and

(iy promptly effect any maintenance, modifications, alterations or repalrs
3that are reguired by any law or regulatmn to- be effected on or in
confection with the Charged Assets.

Enforcement of rights

The Borrower shall use ifs best endeavours tof
{a) procure the prompt observance and performance by the relevant counterparty
to any agréement or arrangement with the Borrower and forming part of the

Charged Assets of theé covenants and other obligations imposed on such
counterparty; and

1Q



7.5

7.6

7.7

8.1

(b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Charged Assets that the Lender may require from time fo tims.

Notice of misrepresentation and breach.
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
in writing of:
(a) any representation or warranty set out in this deed that is incorrect or
rhisleading in‘any mterial respect when made or deemed to be repeated; and
(b) -any breach of any covenant set out in this deed.
Title documents
Lender shall_, for th_e du_ratlo__n of thlS deed_ b_e _en_tlt_led to h_o_ld_ :
(a) -all deeds and documents of title relating to the Charged Assets that are in the
possession ‘or control of the Borrower (and. if these are not” within the

possession ofr control of the Borrower, the Borrower ‘Undertakes to obtain
possession of all these deeds. and documents of title):

(b} each Insurance Policy: and
(¢} = copy of :_e*ach Assigned Agreement, cerlified 1o bé 4 true copy by either a
director of the Borrower or by the Borrower's solicitors.
Notices to be given by the Borrower
(a) The Borrower shall within five days of the execution.of this deed:

(iy give notice to the relevant insurers of the assignrnent of the Borrower's
rights and interest in-and under each Insurance Policy (mcludlng the
~proceeds of any claims under that Insurance F’ollcy) URder clatse 0; and

{ii) '-g|ve notice to each of the other parties t6-eéach Assigned Agreement and
‘any guarantee or security for the performance of an ‘Assigned
Agreement of the assugnment of the Borrowers rlghts and |nterest in and
performance of an ASS|gned Agreement under clause Error' Reference-

source not found..
(b) The Borrower shall obtain the L‘ée'nder"si_prtcr approval of the form of any notice
‘or acknowledgement fo be used under this clause 7.7

Property covenants

Repair and maintenance

11



(a) The Borrower shall keep all premises, and fixiures and fittings:on.the Property,
in:

i} good: and' substantial repair -and condition and shall keep all premises

adequately and properly palnted and decorated and replace any fixtures

and fittings that have become worn out. or otherwise unfit. for use with
others of a like nature and equal value; and

(i)  such repair and condition as to enable the" Property to be l&t in
accordarice with all appllcable laws and regulatlons

8.2 Mo alterations

(a) The Borrower shall not ‘without the prior written. consent of the Lender:

(i) pull down or remiove the whole or any part of any building forming part of
thie Property nor permit the same to occur; or

(i) make or permit to be made any matérial alterations to the Property or
sever or remove; or permit to- be severed or removed, any of its fixtures

or flthngs (except to'make any necessary repairs or renew or replace the
same-in accordance with clatse

(b) The iB_c’)r‘r‘"cSwér éhé‘ll'p’romptly give riotice to the Lehd'e_r' if the premises or fixtures
‘ot fittings forming part of the Property are déstroyed of damaged.
8.3 Development restrictions.
The Borrower shall.not, without the: prior written consent of the Lender:
(a) m'a'ke“'o'r, in so far as it is able, permit others 'to'.'rné_ke any application for
p_lann.ing:' permission or development consent inrespect of the Property; or
(b) ca‘rry out o'r permit or SUff'er' to 'be' carri'ed out”dn the F’roperty any developmént'

Plann_rng Ac_t 200.8) or c_hange_ or permit, or sUffer to be chang.ed_, the use cf the
Property:
8.4 Insirance
{a) The Borrower shall insure -and keep insured (or where, in the case of any
leasehold property, insurance is the responsibility of thé: landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the-exterit that the landlord does: not do 'so, itself insure and keep
insured) the Charged Assets against:
iy loss or -'_d_ama_ge by fire or terrorist acts, including any -thirdeparty liability’
arising from such acts;

12



(b)

(d)

(e}

iy other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same ¢lass of business as
the Borrower; and
(i) any other risk, perils and contingéncies as the Lender may reasconably
require.
Any such insurance must-be with an insurance cormpany or underwriters, and
on_such terms, as-are reasonably acceptable to the Lender and must include
property owners' public fiability and third party liability insurance and be for not
less than the replacement value:of the relevant Charged Asset (meanlng in the
case of any premises on: the Property the total cost of entirely rebuilding,
reinstating -or replacing the premises in the event-of -their being destroyed,
together. W|th architects', surveyors englneers and other professmnal fees and
charges for shorlng or propping up, demolition; site cleararice and reinstatement
with adequate aliowance for inflation) and ioss of rents payable by the tefants
or other occupiers of the Property for a period-of at least three years mcludlng
provision for increases in-rent during the period of insurance.

The' Borrower shall, if requested by the Lender; produce to the Lender each
cy. certificaté or cover note relatlng to any irsurance reqmred By clause
_._(or whiere, in the case of ‘any léasehold property ‘that insurance is
effected by the landlord, such evidence of i insurance as the Borrower is entitled
to-6btain from ‘the landiord under the terms of the relevant lease)..

The Borrower. shall if requested: by the _Lender procure that the Lender is
named as composrte msured in respect of its own separate insurablé irterest.
under each Insurance’ Pollcy (other -than public liability and ‘third party. liability
msurances) effected or maintained by it or any person on ‘its behalf .in
accordance with clause but without the Lender having any liability for : any:
prémilin in relation to those Insurance Policies unless it has expressly -and
specifically. requested to beé made liablé in respéct of any in¢rease in premium

of unpaid- premium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy effected or mamtalned by
it or any personon its' behalf in accordance with clauise §

(i) a loss payée clause under which the Lénder is named as first loss payee
{other than in respect of any claim under any public liability and third--
party liability insurances};

(i) terms ensuring that it- cannot be avoided or vitiated as against the
Lender by reason.of the act or default of any other insured party or any
misrepresentation, non-disclosure or failure to make a fair presentation
of risk by any other insured party;

(i) & waiver of each insurer's rights of subrogation against the Borrower, the
‘Lender and.the tenants of the Property other than any such rights arising

13



8.5

8.6

8.7

8.8

in connection with any fraud or ¢rimina! offence commitied by any of
those persons in respect of the Property or any Insurance Policy; and

(v) terms ensuring that no insurer can repudiate, rescind or cancel it, treat it
as avoided in whole or in part nor treat it as expired due to non-payment
of ‘premium without giving &t least 30 days' prior written notice 1o the
Lender.

insurance premiums

The Borrower shall:

(a) all_premiums in respect of each Insurance Policy required by
and do all other things necessary to keep that policy in full force

and efféct;.'"and

(b} (if the Lender so requires) give o the Lender copies of the receipts for all
premiums and other payments. necessary for effecting and keeping up each
Insurance Policy required by clause ¢ {or where, in the case of leasehold
property, insurance is effected by the landlord; such -evidence of the payment of
nramiums as the Borrower is entitled to obtain from the landlord under the terms
of the relevant lease).

‘No invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing
ay invalidate or otherwise prejudice any Insurance Policy required by clause’

Proceeds from Insurance Policies

All monies payable under any Insurance Policy required by clause & shall {(whether

or not the security constituted by this deed has become enforceable):

(a) be paid immediately to the Lender;

(b) if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender,
and

(¢} atthe option of the Lender, be__a_ppli_ed in ma_king-ggo_d_or _r_e_-:ouping.e-:-c_penditure
in respsct of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Liabilities.

Leases and licences affecting the Property
The Borrower shall not, without the prior written consent of the Lender-(which consent, in
the case -of clause ¢ is not o be Unreasonably withheld or delayed in

circumstances in whi_r:_.'h_ the Borrower may not ‘uhreas'ijnably withhold - or -delay its
consent):

14



8.9

8.10

8.11

8.12

(a) grant anvy licence or tenancy -affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders. under
section 89 or section 100 of the LPA 1925 (or agree to grant any such licence or
fenancy, or agree to exercise the statutory powers of leasing or of accepting
surrenders under section 89 or section 100 of the LPA 1925,

(b) in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of the Property {(or
agree 1o dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or.any part of the Property);

(¢} letany persan into occupation, or share occupation, of the whole or any part of
the Property; or

{d) grantany consent or licence under any lease or licence affecting the Property.

No restrictive obligations
The Borrower shall not, without the prior written conseént of the Lender; enter into-any
onerous or restrictive obligations affecting the whole or any part of the Property or create

or permit to arise any overriding interest,. easement or right whafever in or over the.

whole or any part of the Property.
Proprietary rights

‘The Borrower- shall procure that no person shall become entitled to assert any

proprietary. or other: like . nght or interest over the whole or any part of the Property,

-without the prior written consent. of the Lender.

Compira‘nce with and enforcement of covenants

The Borrower shall:

(a) obsetve and perform all covenants, stipulations and conditions to which the:
Property, or the use of it, is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufﬁcrent to satisfy the Lender that those:
covenants, stipulations-and conditions have been observed and performed and

{5 dslagently enforce ‘all covenants, stipulations and canditions benefiting the
Property and shall not {and shall riot agree to) waive, release or vary any of the
‘same.

Notices or claims relating to the Property
{a) The Borrower shall:
{iy give full particulars to the Lender of any notice, order, direction,

de‘sig‘r‘iatidn' resol'u"tion, 'applicatiO"n 'req'uirement"'Or 'proposal giv'en' or



(b)

applies to the Property, or to the locality in which. it is situated, within
seven days after bec'_:o'n_*iing aware of the relevant Notice; and

(iiy (if the: Lender SO 'reqLjires)"i'mmedi'ately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply W|th any Notice: and

make, or join with the Lender in’ making, any ObjeCtIOI"IS ‘or
-representatlons in respect of that Notice that the Lender thinks fit.

The Bofrower shail ‘give full particulars to the Lender of any claim, notice or
other communlcatlon served on it in- respect: of any maodification, suspensmn or
revocation of any Environmental Licénce or any alleged breach of any
Environmental Law, in each-case rela_tlng to the Property.

8:.13 Payment of rent and outgoings

The Borrower shall:

(a)

(b)

jaII rents due from tlme to tlme and

pay {or procure ‘payment: of the same) when dué all charges, rates, taxes,
duties, assessments and other- outgomgs relating to or imposed on'the Property
or on'its occupier.

8.14 Rent reviews

(a)

The Botrower shall, if the Property is subject to occupational leases or licences;
implement any upwards rent review provisions and shall not, without the prior
written consent of the Lender, agree to any change in rent to less than the open
market rental value of the relevant part of the Property.

The Borrower shall riot, without the prior written consent of the Lender, if the

Property is Ieasehold agree to any change in the rent payable under the: lease
in excess of the open market rental value and: shall 6nly agree to: any upwards_
rent review in accordance with the terms of the lease.

8.15 Environment

8.16

The Borrower shali in"'r'espect of tne .Pr'Operty:

o
(b)

obta']n'a'nd'com-ply-'with' all E-nvaronrnental Licences.

‘Conduct of business on Property

‘The Borrower shall carry on its trade and business on those parts (if any) of the Property
as dre used for the purposes of frade ‘or business in accordance with' the standards of
good managemenit from time to time current in such trade or business.
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8.17

8.18

9.1

9.2

9.3

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

VAT option to tax

The:Borrower shall not, without the prior written consent of the Lender:
(a) exercise any VAT option to tax in relation to the Property; or
by revoke any VAT option to tax exsrcised, and disclosed to the Lender in writing,
before the date of this deed.

Powers of the Lender

Power to remedy

(a) '_Thé Lender shall be entitied (but shall not be obllged) to remedy at any time, a
‘breach by the Borrower of any of its obligations contained inthis. deed.

(b) The Borrower |rrevocably authorises the. Lender and. rts agents to do all things
thaf are necessary or desrrable for that: purpose

(¢) Any monies éxpended by the Lerider 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 accordance with
clause !

(d) In remedying any breach in accordance with. this clause the Lender, its
_'agents and their respective officers, agents and employees shall be- entitled to
enter onto the Property and to take any action as the Lender may reasonably
consider necessary or. desurable lncludmg, wrthout 1|mitat|on carrying out-any
repairs, other works or development:

Exercise of rights

The rights of the Lendsr under clause 8.1 are without prejudice to ariy other rights of the-

Lender under this deed. The exerciss of any fights of the Lender under this deed shall
‘not make the Lender liable to account as a mortgagee in possession.

Lender has Receiver's powers

“To-the extent permitted by law, any right, power or discretion conferred by this deed
(gither expressly or: 1mphed|y) or by law on a Receiver may, after the: securlty constituted
by this deed has become enforceable, be exercised by the Lender in reiatlon to any of:
the Charged Assets ‘whether or riot it has taken possessmn of any Charged Asset and-

without first appointing a Receiver or notW|thstand|ng the appointment of aReceiver.
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8.4

9.5

10.

10.1

10.2

11.

i1.1

MNew accounts

{a) If the Lender recsives, or is deemed to have received, notice of any subsequent
Security or other interest; affecting all or part of the Charged Assets, the Lender
may opeh a. riew accoufit for the Borrower in the Lender's books. Without
prejudice to the Lender's right to combine accéunts, ne money paid to thé credit
of the Borrower in any such new account shall be apprapriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

(b} If the Lerider does.not open a new account immediately on receipt of the notice,
 or deemed notice; referred to in clause , then, un_less the Lender gives
express written notice'to thé contrary to the Bb'rre'wer' all payments made by the
Borrower to the Lender shall be treated as having been credited to a new
account of the. Borrower and not as havmg been applled in reduction of the
Secured Ltabllltles as from the time of receipt or deemed recelpt of the relevant.
noticé by the Lender.

Indulgence

'(whether. or- not _an_y such person us_j_cnnt!y Ilable with the Borrower)_ in res_pect of any of
‘the Seclired Liabilities ‘'or-of any other security for them without prejudice either to this

desd or to the liability of the Borrower for the Secured Liabilities.
When security beconies enforceable

The security constituted by this deed shall become--imme_diate}y enforceable if an _E_ve-nt'
of Default occurs:

Discretion

After the security constituted by this deed has become enforceable; the Lender may, in
its absolute discretion, enforce all or-any part-of that security at the times, in the manner
‘and on the terms it thinks fit, and take possession of and hold or dispose of all or any
‘partof the Charged Assets.

-Enforcement of security

‘Enforcement powers

(a) For the purposes of all powers implied by statute, the Secured Liabilities ‘are
deemed to have become due and pavable on the date of this deed.

(b) The power of sale and other powers conferred by section 101 of the LPA 1925
(as varigd or extended by this deed) shall be immediately exercisable at any
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11.2

11.3

11.4

time after the security constituted by this deed has become enforceable under
claus

(¢) Section 103 of the LPA 1925 does not apply to the securily constituted by this
deed.

Extension of statutory powers of leasing
The statutory powers of leasing and accepting surrenders conferfed oh morigagees
undér the LPA 1925 aid by any other statute are extended so as to authorise the Lender

and any Receiver, at any time after the security constituted by this: deed has become
enforceable, whether in its own hame orin that of the Borrower, to:

{a) -grant a lease or agreement for lease;
{b) accept surrenders of leases; or
(¢} ‘grant any option in respect of the whole or any part of the Property with

whatever rights relating to other parts of it,

whether or not at'a premium and containing such covenants on the part of the Borrower,
and-on such terms and conditions (including the payment of money to a 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 99 and 100 of the LPA 1925,

Redemption of prior Security

(a) Atany time after the security constituted by this deed has become enfcrceable[
or after any powers conferred by any Securlty having pFIOFIi}l’ to. this deed shall
have become exercisable], the Lender may:

{iy. - redeemany prior Security over any Charged Asset:
(iy procurethe transfer of that Security to |tsslf, and
(i) settle and passthe accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence ‘of any manifest
error, be conclusive and binding on the Borrower)..
{b) The Botrower shall pay to the Lender immediately on demand all prin’cipal'_
‘interest, - costs, charges and experises of, and incidéntal to, any such

redemptlon or transfer, and such amounts’ shall bé secured by this deed as part
‘of the Secured Liabilities.

Protection of third parties
‘Mo.purchaser, mortgagee or-other person. deahng with the Lender, any Receiver or any
De!egate shall be concemed to enguire:

{a) -whether any of the Secured Liabilities have becorne due or paya‘ble,-or remain

-umj?i'd or undischarged;
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11.5

11.6

115?

11.8

11.9

{b) whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

(c) how any money . paid to the Lender, any Receiver or any Delegate is to be
 applied.

Privileges

Each Receiver and the Lender is. entitled to all thé rights; powers, privileges and

\immunities conferred by the LPA 1925 on mortgagees and receivers. -

No liahility as morigagee in possession

Neither the Lender nor any Receiver or D'e’légété Shall b'e' 3iab!e by"re'as'oh of 'e‘nterin'g-

-possessnon in respect of all or any of the Charged Assets nor shall any of them be I1able'
“forany loss on realisation of, or for any- act; default or omission for which a mortgagee in
possession might be liable.

Relinquishing possession:
If the Lender, any Receiver or Delégate énters into or takes possession of a Charged
Asset, it or he/she may at any time relinquish possession.

Conclusive discharge to purchasers

‘The receipt-of the Lender, or any Receiver or Delegate shall be a: ‘conclusive discharge
‘o a purchaser and, in maklng any. sale or other disposal of any of the Charged Assets or

in making any: acqwsmon in the: exercise: of their: fespective powers, the Lender, and-

-every ‘Receiver and Delegate may do so for any consideration, in any manner and on

any terms that it thinks fit.
Right of appropriation’
(a) To the-extent that:
(i) theCharged Assets constitute Financial Collateral: and
(i)  this deed and the obligations of the. .B_cjrr_c_)'Wer under it constitute. a
Security Finaricial Collateral Arrarigement,
the Lender shall-have the right, at-any time after the security'coh's'ﬁt"uted by this
deed has become enforceable to appropriate all or any of those Charged

Assets in or towards the payment or dtscharge of the ‘Secured Liabilities. in any
order that the Lender may, in its absclute discretion, determine.

{b) The value of any Charged Assets appropriated in ‘d@ccordance with this clause
shall be, in the case of ecash, the amdunt: standing to the credit of the Rent
Account, together with any accrued but unpaid interest, at the time the right of
appropriation is exercised. |
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12.

12.4

12.2

12.3

2.4

12.6

(¢) The Borrower agrees that the method of valuation provided for in this clause are
commercially reasconable for the purposes of the Financial Collateral
Regulations.

Receivers
Appointment

At.any time after the security constituted 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 ctherwise in writing, any one-or more persons to be a Receiver of all orany part of the
Charged Assets.

Removal
The Lender may, without further notice (subject to section 45 of the Insolvency Act

1986), from time to 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 any reason have terminated.

Remuneration

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

“restrictions contained in section 109 of the LPA 1925 and the remuneration of the

Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional 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 1986, the LPA 1925

or-otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite pricr appointmiénts

'The power to appoint a Receiver (whether conferred by this deed of by statute) shall be,
-and remain, exercisable by the Lender despite any prior appointment in respect of all or

any part of the Charged Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
acts, omissions, defaulls, losses and remuneration of that Receiver and for liabilities:
incurred by that Receiver. The agency of each Receiver shall continue until the Borrower
goes. into liquidation and after that the Receiver shall act ag principal and shall: not
become the agent of the Lender.
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13. Powers of Receiver

13.1  Powers additional to statutory powers

(a) Any Receiver appointed by the Lender under this deed shall, in addition to the

rights, powers and discretions conferred on hifi/her by statute, have the rights,
powers and discretions set out in clause 13.2 to clause 13.20.

(b) A Receiver has all the rights, powers and dig¢retions t‘:c')n‘fé'rréd oh a receiver (or
a receiver and manager) under the LPA 1925, and shall have those rights,
powers and discretions conférred on an administrative recéiver under the
insolvency Act 1986 whether he/she is an administrative receiver of not.

(¢} I there is more than one Receiver holding office at thé same time, &ach
Receiver may (unless the document appointing him/her states otherwise)
exercise-all of the powers conferred on a Receiver under this deed individually
and to the exclusion of any other Receiver.

(d) Any exercise by a Receiver of any of the powers given by tlause 13 may be on
behalf of the Borrower, the directors of the Borrower or himselffherself.

13.2 Repair and develop the Property

development on the Property and may apply for and maintain any planning permission,
development consent,: building regulation approval or any other permission, consent or
licence to carry out any of the same.

13.3 Grant or accept surrenders of leases
A Receiver may grant, or accept, surrenders: o_f any leases or tenancies affecting the
Property on any terms;-a_r_'ld"'subjec_t:,'to_-an_y conditions, that he/she thinks fit:
13.4 Employ personnel and advisers
(a} A Receiver may provide services and employ, of éngage, any mandgers,
officers, servants, tontractors, workmen, agents, other personnel and

professional advisers on any teris, and subjéct to any conditions,; that he/she
thinks fit,

(b} A Receiver may discharge any such person or any such person appointed by
the Borrower.

13.5 Make and revoke VAT options to tax

A Receiver may make; exercise or revoke any VAT option 10 tax as he/she thinks fit.
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13.6

Charge for remuneration.

A Receiver may charge and receive any sum by way of remuneration (in addition fo all
costs; charges and expenses incurred by him/her) that the Lender may prescribe or

-agree with him/her,

13.7

Take possession

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

13.8

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, amalgamating or

13.9

diversifying the business of the Borrower carried out at the Property.

Dispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assets,

grant any other interést or right over, sell, exchange, assign or lease (or concur in

granting options and licences over all or any part of the Charged Assets, granting any

other interest or right over, selling, exchanging, assigning or leasing) ali or any of the
Charged Asséts if respect of which he/she is appointed for such consideration and in

such manner (including, without limitation, by public auction ¢r private sale) and
generally on any terms and conditions as he/shethinks fit. A Receiver may promote, or

13.40

concur in prometing, a company to purchase the Charged Assets to be disposed of by
him/her.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fitlings from the Property

1311

13.42

without the consent of the Borrower.

Give valid receipts

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

Make settiements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who claims to be a creditor

-of the Borrower or-relating in any way to any Charged Asset.

13.13

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions; suits and
proceedings in relation to any of the Charged Assets as he/she thinks fit.
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13.14

13.15

13.16

13.47

13,18

13.19

13.20

Insure

A Receiver may, if he/she thinks fif, but without prejudice o the indemnity in clause
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required t6 be maintained by the Borrower under this deed.

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any

Charged Asset,

Borrow

A Receiver may, for whatever purpose hefsha thinks fit, raise and borrow money either

unsecured or on the security of all or-any of the Charged Assets in respect. of which
he/she is appointed on any terms that he/she thinks fit (including, if the Lender consents,
terms under which that security ranks in priority to this deed).

Redeem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so séttled and passed shall be, in the absence of any

manifast érror, conclusive and binding on the Borrower, and the monies so paid shall be
desmed to be an expense properly incurred by the Receiver.

Delegation
A Receiver may delegate his/her powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Assetsi, exercise all powers,
authorisations and rights he/she would be ¢apable of exercising as, and do all those acts

and things, an absolute beneficial owner could exercise or do in the ownership and
management of ail or any part of the Charged Assets.

Incidental powears

A Receiver may do any other acts and things that he/she:
(a) may consider desirable or necessary for realising any of the Charged Assets;

{b) may consider incidental or canducive to any of the rights or powers conferred on
‘a Receiver under or by virtue of this deed-or Jaw; of

(c) lawfully may or can do as agerit for the Borrower.



14.

14.1

14.2

14.3

15.

15.1

5.2

conferre

Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any fight, power, authonty or discretion
on it or hrm/her by ‘this deed (including the power of attorrey granted under-

clause
Terms.

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate} that it or hefshe thinks fit.

Liability

Neither the Lender nor any Recewer shall be in any way liable or responsible to the

Borrower for any. loss or Ilabrllty artsmg from any act, default, omission or miscondtict 6n
the part of any Delegate.

Application of proceeds
Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate undet this
deed or in-connection with the realisation or enforcement of ail 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
i.ender's right to recover any shorifall from the Borrower): '

{(a} in ortowards payment of all costs, iiabilities, charges and expenses. incurred by
or on behalf of the. Lender {and any Receiver, Delegate, attorney or agent
appointed by it) under or in ¢onnecticn with this deed and of all remuneration
due to any Receéiver under or in connection with this deed;

(b) in or towards payment of the Secured Liabiiities in any order and manner that
the Lender determines; and

(c) in paymentof the surplus (if any) to the Borrower or other person entitied o it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue: of

section ‘109( ) of the LPA 1925, which is varied -accordingly, or otherwise) to pay or

appropriate ‘any receipt or payment first towards. interest rathér than principal or
otherwise in any particular order between any of the Secured Liabilities.
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15.3 Suspense account

16.

16.1

All monies received by the Lender, a Receiver ora Delegate under this deed (other than
sums received under anpy Insurance Policy that are not going to be applied in or towards

-discharge of the Secured Liabilities):

{(a} may, at the discretion of the Lender, Receiver or Delegate, be ¢redited to a
suspense account;

{b) shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower; and

() may be heid in that account for so long as the' Lendsr, Receiver or Delegate
thinks fit.
Costs and indemnity
Costs
The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any

Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of
any kind (including, without fimitation, legal, printing and out-of-pocket expenses)

incurred by the Lender,-any Receiver or any Delegate in connection with:

{a) this deed or the Charged Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
 do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed;
or

(c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be pavable {without the need for any

demand for payment being rmade) from the date on which the relevant cost, charge,

expense, tax or liability arose until full discharge of that cost, charge, expense, tax or
liability (whether before or after judgmenit, liquidation, winding-up or administration of the
Borrower) at the rate and in the manner specified in the Facility Agreement.

indemnity

(@) The Borrower shall indemnify the Lender, each Receiver and each Delegate,
and their respective employees and agenis against all liabilities, costs,
expenses, damages and losses (ingluding but not limited to any direct, indirect:
or consequential losses, loss -of profit, loss of reputation and all interest,
penalties and legal costs (calculated on a full indemnity basis) and all other
professiohal costs and expenses) suffered or incurred by any of them arising
out of or in'connection with:
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17.

171

18.

i the_ exercise or purported exercise of any of the rights, powers,
authoiities or discretions vested in them: under this deed or. by law in
respect of the Charged Assets;

(i) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting'to do so) the security ¢onstituted by this deed; or-

i) -any default or delay by the Borrower in performing. any of its obligations
under this deed.

(b} ' past or present empldyee or agent may enforce the terms of this clause
2 subject to-and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999.

Further assurance

‘Further assurance

The Borrower shall promptly, at its own expense; take whatever action the Lender or any
Receivet riay reasonably require for:
(a) ‘creating, perfecting or protecting the security created or'intended to be created
by this deed;
(by facilitating the realisation of any Charged Asset; or
(¢) facilitating the éxercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Charged Asset,

in¢luding, W|thout limitation the ~execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets formlng part of {or 1ntended to form
part of) the: Charged Assets (whether to the Lender or to its nommee) and the giving- ‘of
any nofice; order. or direction and the making of any filing -or régistration which; in any
such case, the Lender may ‘consider necessary or desirable.

Power of atiorney.
Appointment of attorneys

every Delegate separately to be the attorney of the Borrower and in its hame; on-its
behalf and as'its: act:and deed, to execute any docurients and ‘do any. acts anid things

‘that:

(a) the Borrower is required to exécute and do under this deed; or

(b) anyattorney deerns proper or desirable-in exercising any of the 'rights' powers,
authorities and discretionis conferred by this deed or by law on the Lender, any’
Réceiver of any Delegate
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18.2

18.

19.1

20.

201

20.2

21,

211

Subject to-clause

Ratification of acis of attorneys

The Borrower ratrfles and conﬁrms and agrees to ratlfy and conflrm anythmg that any of

any of the rights; powers authontres and dlscretlons referred to in clause
Release

Release

: : . atthe end of the Security Period, the Lender shall, at the request
and cost of the Borrower, take whatever action’ is. necessary to; '

(a) release the Charged Assets from the security constituted by this deed; and-

(b) reassign the Cﬁhargedﬁ Assets _:t'o.' the Boirower.
A_ss.ig.r_lm_ent'_{an_d ._tr'aﬁsfe'i‘

Assignmernit by Lender.

(a) At any time, without the consent of the Borrower, the Lender may ‘assign ‘or
transfer any or all of its rights-and obhgatlons under this deed.

(b} The Lender may disclose to any:actual or proposed assignee or transferee any
information in its possessmn that relates to the Borrower, the Charged Assets
and this deed that the Lender considers appro__prl_ate

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
‘under this-déed.

Set-off

Lender's right of set-off

any liability of the Lender to: the Borrower,. whether elther tlablllty is present or future
quurdated or. unllqwdated and whether or not either liability arisés under this deed. If the
liabilities to be set’ off ‘are expressed in different currencies, the Lender may convert‘-

~either- Ilabxllty at a market rate of exchange: for the purpose of set-off Any exercise by the

Lender of its- rights under this clausé 231 shall not limit of: affect any other rights or
remedies available to it under this deed-or othenmse
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22,

2241

22.2

22.3

23.

Mo obligation to set.off

The Lender is not obliged to exercise its rights under clause If, however, it does
exercise thosé. rights it must promptly notify the Borrower of the getoff that Has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full

'wnthout any set off counterclalm deductlon or withholding: (other than any deduction.or

Amendments, waivers and consents

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (of its authorised representative).
Waivers and consents.

(a) A waiver of any right 6F refnedy under this deed or By law, of 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 it from subsequently relying on the relevant provision.

(b) A failure or delay by a party to exércise-any right or remedy provided under this
deed or by law shall not constitute a walver 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 singie or partial exercise of any

“right or remedy providéd under this deed ‘or by law shall prevent or restrict the
further exercise ¢f that or any other right or remedy. No election to affirm this
deed by the Lender shall be effective unless it is in writing.

‘Rights and remedies

The rights and remedies provided under this deed are cumulative and-are in addition to;

‘and not: exc]uswe of, any rights and remedies’ provuded by law.

Severance

If any provision (or part of a prowsnon) of this deed is or becomes invalid, illegal or
unenforceable; it shall be deemed modlfled to-the minimum- extent necessary. to make it
valid, Iegal and enforceable 1If such modlﬂcatlon is not possible, the. relevant provusmn:
(or part of a prowsuon) shall be deemed deleted. Any. modiflcatlon ta or deletion of &
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24.1

25,

254

26,

26.1

26.2

provision (or part.of a provision).under this clause shall not affect the legality, validity and
eriforceability ‘of the rest of this deed.

Counterparts

Counterparts

(a) This:déed may be executed in any number of counterparts, each of which when
executed and delivered ‘shall constitute -a duplicate original, but all the
counterparts shall together constitute one deed.

(b) Transmission of an executed counterpart of this deed (but for the avoidance of
doubt not just a signature pag'e) by fax or'email (in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed ‘counterpart of this deed. If
either methed of. delivery'is adopted, without prejudlce to the valldlty of the deed
thus made, each party shall provide the -others: W|th the - orlglnal of such
-count_erpa_rt_ as soon as reasonably possible thereafter.

(¢} No couriterpart shall be effective until each party has executed and delivered at
least one counterpart.

Third party rights

‘Third party rights

{a) Except as expressly provided elsewhere in this deed, a person who is not a
party to this deed shall not have any rights under the Contracts (Rights of Third
Parties) Act 199910 enforce, or enjoy the benefit of, any term of this deed. This
does not affect any right or remedy of a third party which exists, or is available,
apart from that Act.

(b) The rights. of the parties to rescind or agree any amendment or waiver under
this deed are not subject to the consent of any Gther patson.

Further provisions

Indépendent security

The 'security constituted by this deed shall be in addition to, and independent of, any
other secunty or guarantee that the Lender may hold for any of the Secured Liabilities at
any time. No prior security held by the Lender: over the whole or any . part of the: Charged
'.Assets shall merge in the security created by this deed.

Continuing securlty

The security constituted by this deed shall remain i full force aind effect as a continuing

'segu.fi'ty for the Secured Liabilities, déspite any settlernent of account, or intermediate



26.3

26.4

26.5

27.

27.14

27.2:

paymenti, or other matter or thing, unless and until the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or settlement. between the - ‘Borrower and the Lender shall be

_deemed coriditional on no payment or security. recelved by the Lehder in respect” of the

Secured Liabilities being avoided, reduced or ordered to be refunded uhder any law
relating 6 insolvency, bankruptey, wmdlng up, admnmstranon rece:vershlp or otherwise.

‘Despite any such release; .dlscharg_e. or settlement:

(a) the Lender or its nominee may retain this deed and the security created by or

' under it, including all certificates ‘and documents relating to the whole or any.
part of the Charged Assets, for-any perlod that the Lender deems: necessary to
provide the Lender: with security against any such. avondance reductlon or order
for re_fun_d, and

(b)y the Lender may recover the value or amotnt of such security or paé'ym'eht"'frOm
the Borrower subsequently as if the release, discharge or settlement had et
occirred.

Certificates

A certificate or determination by the Lender as to:any-amount for the time being due to it

“from the Borrower under this déed and the Facmty Agreement shall be, in'the absence of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed.

Motices

Delivery

Any notice or other communication given to a party under or in connection with this deed
shall be: in writing and delivered by hand, by pre-paid first-class post or” other next
working day delivery service to the: address-_appear_i'ng in this deed ‘or to any other
address as is notified in-writing by one party to the other from time to time.

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be
deémed to have been receivéd if: dellvered by hand, at the time it.is’ left at the réelevant:

address and if posted by pre-paid first-class post or other hext working day delivery

service, on’ the second Busiriess Day after posting: A notice .or other communication
given as described in this clause 07 ona day thatis riot-4 Busifiess Day, or- after normal-
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28.

28.1

28.2

283

under clause
‘relatinig to service of notices. Nothing contained in this deed shall affect the right to serve
‘process in any other manner permitted by law.

business hours,_ in the place it is received, shall be deemed to have been received on
the next Business Day.

Receipt by Lender

Any notice or other conmimunication given to the Lender shall be-dee_tned_td-Have_ been
received only on-actual receipt.

Service of proceedings

This clause 27 does not apply to thé service of any proceedings or other documents in

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

resolution:

No notice by email

A notice or other cormmunication given under or in connection with this deed is not valid
if sent by emai.

Governing law and jurisdiction
Governing law

This deed and-any dispute or claim (mcludmg non= contrac’tual disputes or clalms) ansnng
out of or in connec’uon wuth it or its subject matter or formation shall be governed by and
construed in accordarnics with the law of England and Wales.

Jurisdiction

'Wales shall have excluswe Jur|sd|ct|on over any dlspute or clalm (1nc|ud|ng non-

contractual disputes or ‘Elaims) arising out- of orin connectlon with this deed or its subject
matter or formation: Nothing in this clause shall limit the right of the Lender to take

_-proceedmgs against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedlngs in any one of more Jurlsdlctsons preclude the  taking: of

proceedings: i any other jurisdictions, “whether concurrently or not, to' the extent

permitted by the law of such other jurisdiction.

Other service

being served on it in accordance with the provisions of this deed

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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Schedule 1 Property .

Title numiber Tenure Description

.'(f.L_:34439'_4 Leasehold Land. within the area marked in red on the plan for|
' the file numbeér and know as Lantoom Quarry;
Dobwalls, Liskeard, PL14 4LR '

| CL 344440 Leasehold . ‘Land within the area marked in red on the plan for |
: the-title number and know as Goldiggings Quarry, .
Minions,; Liskeard

CL 344395 Leasehold ' ;_Lénd “within' the area_mérkéd in red on the plan for
- “the title number and know as ‘Silver Grey Granite
Quarry, Minions, Liskeard '
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Executed as deed by Lantoom Limited acting by William
Richard Crocker a director, in the presence of:

SIGNATURE OF WITNESS
NAME:  BR Woitian HENRY HUGH
ADDRESS: |

Executed as deed by lnternational Stons Lid acting by
William Richard Crocker a director, in the presence of:

?4._

SIGNATURE OF WITNESS
NAME: MR, WiLLRka HEN@Y HUGH

ADDRESS:

OCCUPATION: itV URL CONTROUEN
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