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Registration of a Charge

Company name: STERLING RESOURCES INTERNATIONAL LTD

Company number: 09643799
X7L132DK

Received for Electronic Filing: 18/12/2018

Details of Charge

Date of creation:  28/11/2018

Charge code: 0964 3799 0002

Persons entitled: WYELANDS BANK PLC
Brief description:

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 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: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9643799

Charge code: 0964 3799 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 28th November 2018 and created by STERLING
RESOURCES INTERNATIONAL LTD was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 18th December 2018 .

Given at Companies House, Cardiff on 19th December 2018

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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FLOATING CHARGE

by

STERLING RESQURCES INTERNATIONAL LTD
(as Chargor)

in favour of

WYELANDS BANK PLC
{as Lender)

| ceriify that, save for matera
redacted pursuant to s.859G

of the Companies Act 2006.

this copy instrurnent is a correct copy
of the original instrument.

Sign & Dated £\%W&N gé
FILBEGHT

(5112200

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 BHA
T: 0131 228 3777
F: 0131 228 3878
DX ED 10
Ref: MPST.MGES.WYE3.4
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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotiand} Act 2015, this Floating
Charge is delivered on _L 9 Novem bes 2018

by

N

(2)

1.1

STERLING RESOURCES INTERNATIONAL LTD, a company incorporated in England and Wales
with company number 09643799 and whose registered office is at First Floor, Roxburghe House,
273-287 Regent Street, London, W1B 2HA (the "Chargor®)

in favour of

WYELANDS BANK PLC, a company incarporated in England and Wales with Company Number
01536428 and having its registered office at 7 Hertford Street, London, United Kingdom, W1J TRH
(the "Lender")

DEFINITIONS AND INTERPRETATION

Definitions

Int this Floating Charge uniess the context requires otherwise:-
1.1.1 “Act” means the Insolvency Act 1986 as amended;

1.1.2 “Default Rate” means the rate of interest specified in, and calculated in accordance
with clause 8.3 of the Facllity Agreement;

11.3 "Enforcement Time* means any time at which an Event of Defauit has occurred and
is continuing;
114 "Facility Agreement’ means the facility agreement dated on or about the date of this

Fioating Charge between the Chargor and the Lender, as it may from time to time be
amended, restated, novated, or replaced (however fundamentally, including by an
increase of any size in the amount of the faciliies made available under it, the
alteration of the nature. purpose or period of those facilities or the change of its
parties});

115 “Obligations”, in relation to a person, means all obligations or liabilities of any kind of
that person from time to time, whether they are:

1.1.51 to pay money or to perform (or not to perform) any other act;
1.1.52 exprass or implied;

1.1.5.3 present, future or contingent;

1.1.54 joint or several;
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1155 incurred as a principal or surety or in any other manner; or

..'1.1.5.6 S originally owing to the person claiming performance or acquired by that :

. person from someone alse,

"Receiver” means any receiver or administrative receiver appointed in respect of the

Secured Assets under this Floating Charge (whether by the Chargor or by a Court)

and includes joint receivers;

" "Secured Assets” means the whole of the praperly (including urica.EEeci ca;f:itai) which-

is or may from time to time, while this Floating Charge is in force, be comprised in the

~ property and undertaking of the Chargor; and

"Secured Obligations" means the Obligations undertaken to be paid or diééharged in
Clause 2.1 (Payment).

1.2 - Facility Ag?eement definifions

~ in this Floating Charge, unless the context requires otherwise terms defined in clause 1.1

(Definitions} of the Facility Agreement shail have the same meaning in this Floating Charge.

1.3 ' interpretation

In this Floating Charge unless the context requires otherwise:-

1.3.1

1.3.2

133

134

1.3.5

138
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words importing the singular shall include the plural and vice versa;

references to this Floating Charge or any ather document shall be construed as
references to this Floating Charge or such other document as amended,
supplemented, novated, extended or restated from time to time;

references to any statute or statutory provision {including any subordinate legisiation) _

' shall include any slatute or statutory provision for the time being in force which

amends, extends, consolidates or replaces the same and shall include any orders,
regulations, instruments or other subordinate legislation made under the relevant
statute or statutory provision;

references to a "person” shall include any' individual, firm, company,'corporation',
body, trust or foundation, or any association, partnership or unincorporated bady .

{(whether or not having separate legal parsonality);

references to a "fixed security” mean a fixed security as defined by Seciicn' 486 of the

- Companies Act 1885;

any reference 1o the Lender includes its permitted successors, transferees and-

.- assignees; and



tA

1.5

2.1

22

2.3

3

1.37 "tax” means all forms of taxation, duties, imposts and ie'vies' whatsoever in the nature
of taxation whenever and wherever imposed, including (but without limitation) all stamp
duties, imposts, duties, capital and revenue taxes and value added tax, and "taxes"
and "taxation” shall be construed accordingly.

Third Party Rights

1.4.1 Unless expressly provided to the contrary in this Floating Charge a person who is not a

party to this Floating Charge has no right under the Contract (Third Party Rights)
{Scotland) Act 2017 fo enforce or to enjoy the benefit of any term of this Floating
Charge.

1.4.2 Notwithstanding any term of any Finance Document, the parties fo this Floating
Charge may rescind, vary, waive, release, assign, novate or otherwise dispose of all or
any of their respective righis or obligations under this Floating Charge without the
consent of any person that is not a parly to this Floating Charge (without prejudice to
the terms of the other Finance Documents).

1.4.3 Any person described in Clause 6.8.1 (Third Parfies) may, subject to this Clause 1.4
and the Contract (Third Party Rights) (Scotland} Act 2017, enforce and rely on any
Clausge of this Floailing Charge which expressly confers rights on it

Conflict

If there is any confiict between the provisions of this Fleating Charge and the provisions of the
Facility Agreement, the relevant provisions of the Facllity Agreement shall prevail.

FLOATING CHARGE
Paymant

The Chargor will pay or otherwise discharge all Obfigations from time to time incurred by the
Chargor under or in connection with the Finance Documents when they become dug for payment
or discharge.

Floating Charge

tn security for the payment and discharge of the Secured Obligations, the Chargor hereby grants a
floating charge over the Secured Assets in favour of the Lender,

Negative pledge and ranking

Save as otherwise provided in the Facility Agreement, unless otherwise agreed in writing by the

" Lender angd subject to Section 464(2) of the Companies Act 1885
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234" . the Chargor shall riot create ariy fixed security or other floating charge over any part of
" the Secured Assets ranking in priority to or equally with this Fioating Charge after iis
execution of this Floating Charge except any fixed security in favour of the Lender; and

23.2 this Floating Charge shall rank in priority to any fixed security or other fioating charge
created by the Chargor after its execution of this Floating Charge except any fixed
security in favour of the Lender, '

3 o PROTECTION OF SECURITY
31, 'Continuing security

This Floating Charge shall be a continuing sécuﬁty notwithstahding. a.ny intermediate payment or -
satisfaction of the Secured Obligations and shall remain in force until the Lender confirms in writing '
- to the Chargor that the Secured Obligations have been fully and unconditionally paid and
- discharged. The Lender shall promptly provide notice in writing to the Chargor upon the Secured
Cbligations being fully and unconditionally paid and discharged.

32 No prejudice

This Floating Charge shall be in addition to and independent of and shall not in any way prejudice
or be prejudiced by any other security, right or remedy which the Lender and the Finance Parlies
may now or at any time hereafter hoid for all or any part of the Secured Obligations.

- 33 Waiver of Defences

Neithaer the Security created by this Floating Charge nor the obligations of the Chafgbr uﬁder this
Floating Charge will be affected by an act, omission, matter or thing which, but for this Clause 3.3,
would reduce, release or prejudice that Security or any of those obligations (whether or not known
to it or the Lender or any other Finance Party) including:-

3.3.1 any time, waiver or consent granied io, or composition with, the Chargor'ar other -

persom,
332 the release of the Chargor or any other person under the terms of any composition or -

arrangement with any person;

333 . the taking, variation, compromise, exchange, renewal, enforcement or release of, or
~ refusal or neglect to perfect, take up or enforce, any rights against, or Security over, -
. assets of the Chargor or other person or any non- preseniation or non-observance of
_any formality or other requirement in respect of any instrument or any failure to realise
the full value of any Security;

334 - any incapacity or lack of power, authorily or legal personality of or dissolution or
- _change in the members or status of the Chargor or any other person;
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5

335 ény amendment (however fundame'ntaf),' 'repiacerﬁent, vari'a'tion, ncvvatiéﬂ. assignment

or the avoldance or termination of 2 Finance Document or any other document or -
" Security;
°3.36 - ‘any unenfcrcéabi%ém itegality or invalidity of ahy obligation of, or any Security created

by, any person under any Finance Document or any other document; or
337 an insoivency, liquidation, administration or simiiar procedure.
34 Severability

The provisions of this Floating Charge shall be severable and distinet from one another and if at
any time one or more of such provisions is or becomes or is declared void, invalid, illegal or
unenforceable in any respect, the validity, legafity and enforceability of the remaining provisions of
this Floating Charge shafl not in any way be affected or impaired thereby.

3.5 Further assurance

The Chargor shall promptly after being requested to do so by the Lender do alf such acts and
things and execute and deliver all such documents as the Lender may require for perfecting or
protecting this Floating Charge or iis priority or for facilitating the realisation or application of the
Secured Assels and the exercise of the rights, powers and discretions conferred on the Lender or
any Receiver under this Floating Charge.

38 New accounis

At any time after the Lender has received or is deemed to be affected by notice (whether aclual or
constructive) of the creation of any subsequent security, charge or encumbrance over or affecting
any part of the Secured Assets or the proceeds of realisation, the Lender may open a new account
or accounts with the Chargor, If the Lender does not open a new account or accounts it shall
nevertheless be treated as if it had done so at the time when it received or was deemed to have
received such notice and as from that time all payments made to the Lender shall be credited or
be treated as having been credited to the new accoun! or accounts and shall not operate to reduce
the amount covered by this Floating Charge.

4. POWER OF ATTORNEY
4.1 Appointment

The Chargor hereby irrevocably appointé the Lender, whether or not a Receiver has been

appointed. and separately also any Receiver, as its attorney on its behalf and in its name or

otherwise, at such imes and in such a manner as the attorney may think fit:-

‘414 to do anything which the Chargor is obliged to do (but has not done) under this
.- Floating Charge; and '
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N
412 g'eneraiEy to exercise alf or any of the rights, powers and discretions conferred on the
Lender or Receiver in relation to the Secured Assets under this Floating Charge.
42 - Ratification
‘The Chargor' heréby ratifies and conﬁrfné and agrees o ratify'aﬂd confirm whatéver its attorney’
- may do or purport to do in the exercise or purported exercise of the power of attorney given by the .
'. Chargor under this Clause 4.2

43 . Exercise of power

The appoiniment effected under Clause 4.1 (Appointrﬁsht) shail take effect Emmediatéiy (in the

. case of a Receiver, upon his/her appoiniment), but the powers conferred shall only become
exercisable upon the ocourrence of an Event of Defaull which is continuing (which upon the -
appointment of a Receiver shall be deemed io be the case) or if the Chargor does not fulfil any of
its obligations under Clause 3.5 (Further assurance) within five Business Days of notice from the
Lender or Receiver to do so.

5 . REPRESENTATIONS AND WARRANTIES i
51 - Representations and warranties

The Chargor represents and warranis o the Lender that it has not, save as provided in the Facility )
Agreement or otherwise in the Finance Documents and except for liens or retention of title
- provisions arising in the ordinary course of its trading activities, granted or created any other
security, charge or encumbrance over the Secured Assefs or any interest therein, or agreed, . '
conditionally or unconditionally, to do so.

8 - ENFORCEMENT
6.1 ~ Enforceable
' This Floating Cﬁarge .shall be enfor'c.ea.bte:
6.1.1 . atany time which is an Enforcement Time, 6r g B

. 8.2 7 upon any request being made by the Chargor to the Lender fér the appointment of a
Receiver or an adminisirator, or for the Lender to exercise any other power or right
available to it

82 - Appolntment of Receiver or administrator o

68.2.1 _ At any time after this Floating Charge has become enforceable in acc'ordanbe with
"~ Clause 8.1 {Enforceable) the Lender shall be entitled:-
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6§22

8.2.3

7

6.2.1.1 to appoint one or more persons as a Receiver or Receivers in respact of
the Secured Assets, or apply to the Court for such appoiniment;

6.2.1.2 to appoint one or more persons as an adminiairaté'r or administrators of
the Chargor;

6.213 to make an administration application in respsct of the Chargor; or

6.2.1.4 to give notice of intention to appoint an administrator or administrators in

respect of the Chargor.

The appointment of a Receiver or Receivers or an administrator or administrators, or
the giving of notice of Intention to appoint an administrator or administrators shall be
effected by the Lender by written instrument or notice in accordance with and in such
form as may be prescribed under the Act. If any such person so appointed as Recelver
or administrator is removed from office by the Court or otherwise ceases o act, the .
Lender shall be entitled {subject to the provisions of the Act} to appoint a replacement
in the same manner.

Paragraph 14 of Schedule B1 to the Act shall apply to this Floating Charge.

8.3 Powers of Receiver

A Receiver appointed under this Floating Charge shall have the following powers in addition to
those specified in S_chaduie 2 1o the Act-

6.3.1

6.3.2

6.3.3

6.34

L 43822103v1 -

to promote or procure the incorporation of any new company {whether or not a
subsidiary of the Chargor), to transfer any part of the Secured Assets to such company
for any form of consideration (including shares, debentures, loan stock or loan capital
in such company), andfor to subscribe for or otherwise acquire shares, debentures,
toan stock or loan capital in such company in name of the Chargor, or the Receiver, or
fts or his/her nominee or trustee;

subject to the articles of association, to convene extraordinary general meetings of the
Chargor;

generally, without prejudice to the other provisions of this Clause 6.3 to exercise all the
rights, powers and discretions in respect of the Secured Assets it would be entifled to
exercise if it were the absolute owner thereof and to do all acts and things the
Receiver may consider necessary or expedient for the realisation of the Secured
Agsets and the application of the proceeds in or towards satisfaction of or their
retention as continuing security for the Secured Obligations; and

in respect of any of the Secured Assets situated in England and Wales (or any other
- “urisdiction) to exercise in addition to the_foregoi_ng powers, all the powers conferred by -~



. {or analogous officers) in that jurisdiction,
64 Agent of Cémpany

A Recaiver shall be the agent of the Chargor for a.ll purp'oseé of and in aif respects arising 'un.de'r' '
this Floating Charge and, except as otherwise provided by the Act, the Chargor alone shall be

- responsible for his/her acts, omissions, neglects and defaults and for all liabilities and obligations

- incurred by him/her, and hig/her remungration costs, charges and expenses.

8.5 -Application of proceeds

_ '- All amounts from time to time received or recovered by the Lender andfor any Receiver pursuant -
o or in connection with the realisation or enforcement of all or any part of this Floating Charge
shall, subject always to Clause 6.6 {Monies on suspense account) and Clause 7 {Discharge), the .
claims of creditors ranking in priority to or pari passu with the claims of the Lender under this

. Floating Charge, and the terms of Section 80 of the Act, shall be held by the Lender and/or any
Receliver on trust to apply them at any ime as the Lender and/or any Receiver {in their discretion}
sees fi, to the extent permitted by applicabie law {and subject to the provisions of this Clause 6.8),
in the following order of priority:

8.5.1 in discharging any sums owing 1o any Receiver;

652 in discharging all cosls and expenses incurred by the Lender or any Receiver in _
connection with any reafisation or enforcement of this Floaling Charge taken in
" accordance with the terms of this Floating Charge;

653 for application towards the discharge of the Secured Obligations (in accordance with -
the terms of the Finance Documents};

6.54 i the Chargor is under no further actual or contingent fiability under any Finance
Document, in payment or distribution to any person to whom the Lender is obliged to
pay or distribute in priority to the Chargor; and

655 the balance, if any, in payment or distribution to the Chargor.
. 68 ~ Monies én suspense acoount

Nothing in this Floating Charge shall fimit the right of a Recsiver and/or the Lender (and the -
Chargor acknowledges that a Receiver andfor the Lender are so entitled) if and for so long as the

Receiver and/or the Lender in his/her/its discretion shall consider it appropriate, to place all orany .-

monies arising from the enforcement of this Floating Charge into a suspense account or accounts

{which may be an account or accounts with the Lender), without any obligation to apply the same -
- or any part thereof in or loward the discharge of the Secured Obligations provided that If the

aggregate of such monies so placed to the credit of such suspense account or accounts shall
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8.7

6.8

7.1

7.2

7.3

g

" equal or exceed the Secured Obligations, the Receiver ahdfor the Lender sh.ail, subject always o

Clause 7 (Discharge), forthwith apply the same towards settlement of the Secured Obligations.

Balance

The rights powers and discretions conferred on a Receiver under this Clause 6.7 are subject only

to his/her obligation to account to the Chargor or any other person entitied thereto for any balance

of the Secured Assets or their proceeds remaining in his/her hands after the Secured Obligations
have been fully and unconditionally paid and discharged.

Third parties

6.8.1 No purchaser from or other person dealing with a Receiver in relation to the Secured
Assets shall be concerned o enquire whether any of the powers exercised or
purported 1o be exercised by him/her hereunder has become exercisable, whether any
of the Secured Obligations remains outstanding, or generally as to the propriety of
vatidity of the exercise or purported exercise of any power hereunder.

8.8.2 The receipt or discharge of a Receiver shall be an absolule discharge W any
purchaser or other person dealing with the Receiver in relation to the Secured Assets
and any such purchaser or third party shali not have any obligation 1o enquire after or
see to the application of any paymenis made by it to the Receiver or at hisfher
dgirection,

DISCHARGE
Discharge

When the Secured Obligations have been fully and unconditionaily paid or discharged the Lender
shall at the Chargor's request, and at its expense, discharge this Floating Charge. Any payment or
realisation in respect of the Secured Obligations which in the reasonable opinion of the Lender is
liable o be aveided or otherwise invalidated or adjusted by law, including any enactment or rule of
taw refating to insolvency, shall not be regarded as having been irrevocably setited or discharged
until the expiry of the period during which it may be challenged on any such ground,

Retantion of Security

if any payment or reatisation in respect of the Secured Obligations is, in the Lender's reasonable
apinion, liable to be avoided or otherwise invalidated or adjusted by law, Including any enactment
or rule of faw refating 1o insolvency, the Lender shall be entitled fo retain this Fioating Charge
undischarged until the expiry of the period during which it may be challenged on any such ground.

‘Avoidance of payments

The Lender's Tight to recover the Secured Obligations in full shall not be affected or prejudiced by

©_any payment or realisation which is avoidad or otherwise invalidated or adjusted by law, including
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9.1

9.2

8.3 -

9.4

10

any enactment or rule of law réiating {o insolvency, of by any release or diéchérge given by the

" Lender on the faith of any such payment or realisation,

LIABILITY OF RECEIVER AND LENDER

A Receiver and the Lender shall not in any circumstances be liable to the Chargor or any other .
person for any losses, damages, liabilities or expenses arising from or in connection with the

- application or enforcement of this Floating Charge or any realisation, appropriation or application
' ~ of the Secured Assets or from any act, default or omission of the Receiver or the Lender, or his/her
- or its officers, employees or agents in relation to the Secured Assets or otherwise in connection

with this Fioating Charge, excepl fo the extent caused by the fraud, gross negligence, wilful

negtect or default of the Receiver or the Lender or histher or its officers, employees or agents,

MISCELLANEOUS
Non-compliance by Company

If the Chargor fails to make any payment or fulfil any obligation due by it under or pursuant to this
Floating Charge, a Receiver or the Lender, as the case may be, shall be entifled to do so on its
behalf and in its name (or in his/herfils own name as it considers expedient) and/or to take such
action to remedy or mitigate the consequences of such failure as he/shefit considers expedient,
and the amount of any such payment andfor the costs incurred in fulfilling such obiigation or
mitigating the consequences of such failure, shall be repayable by the Chargor on demand,
together with interest at the Default Rate from the date of demand until settlement and shall
constitute Secured Qbligations,

Assignation

9.2.1 The Lender may at any time {without notice or consent) assign the benefit of this
Fioating Charge or any of its rights or obligations hereunder in accordance with the
Faciiity Agreement.

8.22  The Chargor may not assign, transfer or otherwise deal with the benefit or burden of
this Floating Charge or any of its rights or obligations hereunder.

Entire agreement

This Floating Charge constitutes the entire agreerhent and understan'ding of the parties and

" supersedes any previous agreemeni between the parties relating to the subject matter of this

Floating Charge.

Non-reliance

" Each of the parties acknowledges and agrees that in entering into this Floating Charge it dées not
" rely on, and shall have no remedy in respect of, any statement, representation, warranty or '_
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undertaking (whether negligently or innocently made) of any person (whether a party to this
Floating Charge or not) other than as expressly set out in this Floating Charge.

8.5 Amendments

No amendment or variation of this Floating Charge shall be effective unless it is in Writiﬁg and
signed by or on behalf of each of the pariies.

9.6 Counterparts and Delivery

9.6.1 This Floating Charge may be executed in any number of counterparts and by each of
the parties on separate counterparts,

9.6.2 Where executed in counterparts;

8821 this Floating Charge shall not take effect untit each of the counterparts
has been delivered;

9622 each counterpart will be held as undelivered until the parties agree a
date on which the counterparts are to be treated as deliverad; and

9.6.2.3 the date of delivery shall be inserted in the space provided for that
purpose on page 1 of this Floating Charge.

10 NOTICES

The provigions of Clause 25 (Notices) of the Facility Agreement shall apply mutatis mutandis 1o
this Fioating Charge as if set out in full herein.
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11 GOVERNING LAW

This Floating Charge shall be gbvern&d' by and construed in acéordance with the law of Scbﬂand

and in so far as not already subject thereto the parties irrevocably submit to the non-exclusive
jurisdiction of the Scottish Courls.

IN WITNESS WHEREOF these presents consisting of this and the 11 preceding pages are executed as
follows and if executed in counterpart is delivered on the date set cut on page 1 of this Floating Charge in

accordance with Clause 9.8 {Counterparts and delivery):

SUBSCRIBED for and on behalf of STERLING RESOURCES INTERNATIONAL LTD as Chargor by

Mature of witness

full name of above {print

Roze Mussaln

 address of witness

signatur& i director/authorised signatory/attorney

Sunlt koaR PASY

full name of above {print)

2612008

date of signing

Dubal

place of signing

SUBSCRIBED for and on behalf of WYELANDS BANK PLC as Lender by

signature of witness

‘address of witness

43822103v1

‘signature of director/authorised signatoryfattorney

full name of abave (print)
date of signing

place of signing



12

11 GOVERNING LAW

This Floating Charge shall be governed by and construed in accordance with the law of Scotland
and in so far as not already subject thereto the parties irrevocably submit to the non-exclusive
jurisdiction of the Scoflish Courts.

IN WITNESS WHEREOF these presents consisting of this and the 11 preceding pages are executed as
follows and if executed in counterpart is delivered on the date set out on page 1 of this Floating Charge in
accordance with Clause 9.8 {Counterparts and dslivery):

SUBSCRIBED for and on behalf of STERLING RESOURCES INTERNATIONAL LTD as Chargor by

signature of witness signature of director/authorised signatory/atiorney

full name of above (print) “full name of above (print)

date of signing

address of witness place of signing

SUBSCRIBED for and on behalf of WYELANDS BANK PLC as Lender by

signature of withess signature of directorfauthorised signatoryiang;gg&

Taand Locwed &

full name of above (print) full name of above (print)

28 November 2018

date of signing

address of witness place of signing
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