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Registration of a Charge

Company name: BUILDERS SUPPLY (NORTH WEST) LIMITED

Company number: 01222280
X8VUQ77S

Received for Electronic Filing: 03/01/2020

Details of Charge

Date of creation:  19/12/2019
Charge code: 0122 2280 0015
Persons entitled: TERRY BILLINGTON
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BERRYMANS LACE MAWER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1222280

Charge code: 0122 2280 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2019 and created by BUILDERS SUPPLY

(NORTH WEST) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 3rd January 2020 .

Given at Companies House, Cardiff on 6th 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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THIS CROSS GUARANTEE AND DEBENTURE s made on - o ¢ Caridpenen 13 B7 20719
BETWEEN: '
{1y  THE COMPANIES in Schedule 1 (e?ae:h 2 "{:hargm;g;"c@'mp'any'='*, and logether, the "Charging

Companies"); ang

{2} | TERRY BILLINGTON of I (i1: “Secured
(together the “parties” and each a "party").
- BACKGROUND

This Cross Guarantee and Debentire ;:‘smvidesseéuréty which thi Charging Companies hiave agreed to give to.
- the Secured Party in relation to obligations contained within the Share Furchase Agreement,

AGREED TERMS -

1. DEFINITIONS AND INTERPRETATION .
14 In this guarantes and debenture the definiions and rules of interpretation in this clause apply:

Accession Deed” mesns & desd. substantially in the form sef out id the Schedule 8 (Form of
Accession Deedt with such amendmenis as the Setured parly may approve or reasonable
requirs; :

"Administrator” means an adminisiraior appointad o manage the affairs, business and pr’ég:i@ﬁy
of g Charging Company pursuant 1o paragraph 15 of Schedule 5;

 "Business Day" means a day (oifier than a Saturday or Sunday) oh which commerdial banks ars.
“open Tor general business in London and deposits are dealt with on the London Interbank Market;

- "Charged Property” misans all the assets; properly and undertaking for the time being subject o the
o securily interssls created by this Cross Guaranies and Debenture (and references o the Charged
Froperty include references 10 any part of it);

“Compary” means each Charging Company and each other mrﬁpz&ny which becomes & oaty o this
- Cross Guarantes and Debenturs pursuant o a Debenture Accession Deed;

“Companies’ Agent” means the Parent appointed o act on behelf of sach Cém‘pany in relation to this
Cross Guarantes and Debanture pursuant to clause 11.4;

“Casts” means all costs, charges, expenses and liahilities of any kind including, without limiistion,
~cosis and damages in connection with litigation, professional fees, disbursements and any valug
.. added tax charged on Costs;

“Corpheg Limited” means the company registered in England (company registration riumber
-(5886678) whose registered office is st CorpAcg House, 1 Goose Green, Alirincham, Chashire
Wald 1DW'Creditor Securities” the securily in favour of the Secured Party in relstion 1o the

- Secured Liabilities;

“Encumbrance” fheans any morgage, charge {whether fixed or fioating, legal or equitable),
- pledge, Hen, assignment by way of secunity, or other security interest securing any obligation of |
Cany person of any other agresment or arrahigement having a8 similar effect save and excluding -




Ctrading llens or other encumbrances incurred in the ordinary courss of the frading business of the
Charging Companias;

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the time being owned _
. by any of the Charging Companies al any of the Properlies, including any part of them and all -

spare parts, replacemants, modifications and additions; '

"Financial Collateral™ shall have the meaning given 1o that sxpréssion in the Financial Coliateral
Fegulations;

* “Financial Coliateral Regulations' means the Financial Collateral Afrangements (No. 2}
Regulations 2003 (& 20053/3226),“Group”™ means the Pargrt and its subsidiaries from time 1o
- fime

"Guarantes” means the guarantes coftained in clauss 2 (Guarantes and Indemnily) given by
each Chargiig Company sublect io and with the benefit of the provisions set out in Schedule 7;

"Guarantor’ maans any Charging Company insofaras # covenants and guarantees under clause
2 {(Guarantee and Indemnify] 1o pay or discharge monles due or owing by the other Charging.
- Companies and "Suarantor” and "Guarantes” shall be construed decordingty;

Cintercreditor Deed” means the infercreditor deed entered into on of about the date hersof
batween (1) CorpAcy Limited (2) PNC (3) each of the Charging Companies as intra-group lenders |
" {4y each of the Charging Companies as obligors.and (5) the Secured Parly; -

“Parent” means Hardroad Limited, oné of the Chargiig Companies,

"Perinitted Encumbrandes” means. the Encumbrances and liabilities arising under ihe PNC
- Security Documents, CorpAcg Security Documents and Liovwls Security Documents {sach as
~aefined in the Intercreditor Agreemant); '

“PNC” means PNC Business Credil, a frading style of PNC Financial Sefvices UK Ltd a privaté
limited company incorporated in England {company régistration number 0734 1483%

“Properties” means all freehold and leasehold propeities (whather registered or unregistérsd)
“and alt commonhold properiies, now or in the future {and from time to timeé) ownad by the

Charging Companias or any of them, or in which the Charging Companies or any of them holdg an

interest {including, but not fimited to, the properties specified in Schedule 2) and "Properly”
_-maeans any of them;

- "Beceiver’ means a receiver andior manag@;r of any or all of the Charged Property appointed .
under paragraph 6 of Schedule &; : :

“Becurity” means the security craated of intended t6 be created by this Cross Guarantee and
Debenture.or any Accession Deed as the case may be '

"Secured Liabilities” means all prasent and future obligations and liabiities (whether actual or
contingent and whether owed jointly or severally or alone in any other capacity whatsoever) and
whether as principal or surety of a Charging Company to the Secured Party under or pursuant to

“ihe Bhare Purchase Agreement;

- “Bacurity Financial Collateral A%raﬁgemem” shall have the e aning gsvén 1o that axprassion in
“the Financial Collateral Reguistions,




"Beturity Period” méans the period starting on the dale of this Cross Guarantae and Debenture -
and ending on the date on which all the Secured Lisbilities have been uncondilionally and
-irrevocably paid and discharged in full and no further Secured Liabilities are capable of being
ouistanding;

"Sellers” means the individuale who are more particularly described i Schedule 1 of the SPA;
and

. "Share Purchase _Agreeméni” rgans the share purchém agreement entered inte on o @round
- the date hereof by, interalia, Corphcg Limited and the Secured Party; _

12 Unless the context otherwise requires, in this Cross Guarantee and Debeniure!

4.2 Any reference. fo any statute or statiiory provision includes s reference 1o any subordinate
Ciegisiation made dnder that statule or stallory provision, 1o any modification,. re-enactment or -
Cexiension of that statuie or stalutory provision and to any former stahide or siatulory provision

which it consolidated or re-enactad hefore the detg of this Cross Guaraniss and Debenture;

422 - areference to one gender includes a referencs to'the other genders;
1.2.5 . words in the singular inciide the plural and in the plursl include the singular;

pd '-a rafarence ¥ a clause or Schadile 5 to & clause or Schadule of this Crcsgngugraﬁté@ and -
' - Debenture;

1,25 @ reference to this Cross Guarantee and Debenture (or any specified arovision of it) or ahy‘éﬁher
' —document shall be construed as a reference {o this Cross Guarantee and Debenture, that

- provision or that document 83 in force for the time being and as amended or novated from time to
“ime:

128 a refereénce to a person shall be constried & including a reference to an individual, firm, -
' -+ corporation, unincorporated body of persons or any state or any agency of & person:

1.27. -a reference to an amendment includes a supplement, variation, novafion or resenzctment {and
amentded shall be construed accordingly);

1.2.8 a referance 1o asseis Includes present and future. u‘hdeﬁak’éng& revenues, rinhis aﬂd. beriefits of .
Coevery desoriphion;

1.2.8 a reference to an authorisation inciudes an authorisation, consent, licence, approval, resolution,
< exemption, filing, registration and nolarisalion, :

1.2.10 " a reference {o means & subsidiary as defined in section 1150 of the Companies Act 2008 and &
company shall be treated, for the purposses only of the membership requirement contained in
- sectons 1159014 and {t), 88 a member of ancther company even if its shares in that other
company are registared in the name of () another person {or #s nomines) by way of security orin .
connection with the taking of security, or (B} &5 nomines. In the case of a limited Hability .
parinership which is a subsidiary of a company or ancther limited liability parinership, section
1158 of the Companies Act 2006 shall be amended so thal {2} refersncss in soolions 115901 a)
cand (o) to voling rights are 1o the members' rights 10 vote on 8l or substantially all malters which
are decided by a vote of the members of the limited liability partnership, and (b) the reference in
sacton 115801 Kb 1o the right o appoint or remove & majority of s board of direciors is 1o the
- right o appoint or remove members holding & majority of the voling rights;

1241 a rference to a regulation Includes any requlation, rule, official directive, request or guideling
e {whether or not having the force of law) of any goversmental, inter-governmental or supranational




-batly, agency, department of regulatory; selfragiiatory or other authority or mgamgaiéaﬂ; and

COT2NNE the hisedings do ngl form pait of this Cross Guarantes and Debénture o afy part of tand do not
“affect its interoretation.

43 Nature of security over real Broperty

A reference in this Cross Guarantes and Debenture 1o Gﬁa?gém mct"{geiga of any freehold, lsaseHiold -
or cormnmonhiold properly includes:

1A &l buildings and fdures {including trade and torant's fiﬁct&?%}' which &g 'm'-aﬁy time situated on
- that property,
L 1.3.2 - the procesds of sale of any part of ihéipmpeﬁy; and
133 the benefit of any covenants for e given or entered into by any predecessor in title of the
Charging Company In respect.of that property or any monies paid or payable in respect of those
covenants, :
14 Lawe of Pmp‘gf%y Q?ﬁémeisanéﬁu& Provisions) Act 1989
For the purposes of section 2 of the Law of Property '{Méﬁéeiianeouﬁ Fﬁfﬁvééiomﬂ} Act 1989 the
- terms of the Share Purchase Agreement and of any side |elters between any parlies in relalion o
-~ the Share Purchase Agreementare incorporated in this Cross Guaranies and Debenture.
1.5 Insolvency Act 1986
Paragraph 14 of Schedule 81 6 the Insolvency Act 1986 (a5 inserted by section 248 of, and .
Schedule 18 to, the Enterprise Act Z002) applies to the floating charge created by this Cross
Guaraniee and Debenture.

1.6 - Share Purchase Agreement

The pariles acknowledge that each Charging ﬁampany i€ fully aware of the terms and condiions _
~of the Bhare Purchase Agreement.

o ?“ - intercreditor Deed
This instriiment is subject to the terms of the Intercrediior Degd, -
2 ' GUARANTEE AND INDEMNITY
RERE ____'Guafama@ and Indemnity

2.1.1 - Each Charging Company {éé Guafaﬂtoz’} irrevocably and uﬂcﬁﬂdéiioﬂé?ﬁy jéinﬂy and séver.aié’y:.

: {8} - guaraniees i the Secured Party the puncilial performance by sach ofher (’:har.g'i'n:g
' o Company of all the other Charging Companies’ obligations in respsct of the Secured
Liahilities;
(b)  undertakes to the Secured Party that whenever any Charging Company does not pay

any amount when due under or in connection with the Becured Liabilities, that aa{:h"-. |
Guarantor shall immediately on demand pay thal amount as if it were the principal
obligor, and

ey agrees with fhe Secured Party that if, for any reason, any amount claimed under this -
“clause 2 s not recoverable on the basis of a guarantes, i will ba liable a5 a orincipal
debtor and primary obligor to indemnify the Secured Parly against any cost, loss or




payable by it undaer the Share Purchase Agreement on the date when i is expressed o
" be due, The amount payable by each Guaranior under this indemnity will not exceed the
amaount it would have hed to pay under this clause 2 if the amount ciaimed had been
" recoverable on the basis of a guarantse.

242 Ths Guarantees and the covenanis sef out in this Cross Guarantee and Debenture are expressed
i be given to or for the benelit of the Secured Parly are given (o the Secured Parly and any such
. covenants shall be read and construad accordingly.
22 Extension of Guarantes

The guarantee sef out in clause 2.1 i given subject fo and with the benefit of the provisions set’
out in Schedule 3 {Covenanis) and Schedule 7 {The Guaranise}, '

3. COVENANT TO PAY

. Each Guarantor shall on dernanid from the Secured Parly pay as principal obligor and not merely
- as surely and discharge the Secured Liabilities when they become due.
4 GRANT OF SECURITY
41, Charging Clause
A% a continuing security for the payment and discharge of the Secured Liabilities, the Charging
- Companies with full title guarantee:

411 charges to the Secured Party. by way of legal mortgage, all that property listed in [Schedule 21
412 charges o the Secured Party, by way of fixed charge:

{&) all present and future cghts, licences, guarantees, rents, deposits, ¢ontracts, covengnts
—and warranties relating 1o the Proparties;

(b)) - all licences, consents and authorisations, statutory of otherwise held. or required i _
- connection with the business of the Charging Comparnias or the use of the Properties and-
all rights in connection with them; and -
{c} . all Equipment.

4.1.3  As a continuing security for the payment and discharge of the Secured Liabilities, each Chargirg
Company with full fitle guaraniese charges 1o the Secured Parly, by way of floating chargs, alf the
. underiaking, property, assets and rights of the Charging Company at any fime not effectively
- morigaged, charged of assigned pursuant o clause 4.1.1 and clause 4.1.2.

472 putomatic Conversion of Floating Charge

' The floating charge created by clause 4.1.3 shall automatically and immediztely (w%’théu% notice)
- be converled into a fixed charge aver the relevant Charged Proparty If in the fulure:
421 the relevant Charging Company:
C{ay - crestes, or attempts . to create, over all or any part of the Charged Property an .
Encumbrance without the prior written consent of the Secured Party or any trust in favowr

of another person; of

By - disposes o alterapts fo éés;ﬁ'{bsé of all or any part of the Charged Property (other than
: : property subject only o the floating charge while it remains uncrystallised which property




. may be disposed of in the ordinary course of busiriess), or

oy s veceiver (s appoiited over all or any of the Cha?géd. F’{"{:ﬁg}@r?y that is sublect i the
floaling charge; or

Cdy o any person levies or stlempls to levy any distress, atmshment, execulion of other
. process against all or any part of the Chargad Property; or

(e} fthe Secured Party receives nolice 6f the appointment of, 65 a proposal of an Infention to
appoint, anadministrator of the Charging Company.
. 4.3.-_ Conversion of Floating Charge by Notice
Trhe Securad Party may, inits sole discretion al any time by writien notice to the relevant Charging R
Company convert the floating charge created under this Cross Guarantee and Debenture into a

fixed charge as regards any parl of the Charged Property specified by the Sscured Parly in that
notica.

44 . Assets Acquired after any Eloating Charge Crystallisation
Any asset acquired by 3 Charging Company afier any crystallisation of the floating charge created
under this Cross Guaraniee and Debenture which but for such crystallisation would be subjecttoa
- floating charge shall {unless the Secured Party confirms in writing to the contrary) be charged fo -
- the Secured Party by way of first fixed charge, '
5. LIABILITY OF GUARANTORS
S5 Liability Not Discharged

The liabifity of the Guarasitors Under this Cross Guarantee and Debenture in respect of any af the
Secured Liabllities shall not be discharged, prejudiced or affectad by,

o B 544 any security, guarantee, indemnity, remedy ¢r other right held by or availabie t6 the Charging
Companies being or becoming wholly or partially illegal, vold or unenforceable on any ground; or

‘512 - the Secured Party renewing, determining, varying or increasing any facility or other transaction in
©any manner or concurring in, accapting or varying any compromise, arrangament or settlement or
~omiiting fo cdaim or enforce payment from any other person; or

A “any oiher act or omission which but for this provision might have discharged or offierwise
preiudiced or affecied the Hability of any Guarantor,

52 Immediate Recourse -
The Guarantors waive aby right they may have of requiring the Secured Party to erforce any
security or other right or claim any payment from or oltherwise proceed against any other person
before enforcing this Cross Guarantee and Debentyre against the Guarantors.

8. . COVENANTS

Each of the Charging Qémgﬁanées cavenants with the ‘Secured Party, as per fhe terms set outin
o Behedule 3 to this Cross Guaraniee and Debenture, . '

RS POWERS OF THE SECURED PARTY
' The Securad Party shall have the powers setout in Schedule 4.

&. V"E?‘éFQRQEMEN?_




R Enforcement Events

The securify constituted by this Cross Guaraniee and Dsbenture shall be immiediately enforceahle =
in any of the circumstances set oul in paragraph 1 of Schedule 5. The parties to this Cross
Guarantes and Debenlure agree that the provisions of Schedule 5 shall apply o this Cross
Guaranies and Debenture and shall be binding betwsan them,

B7 Receivers Powars

A Receiver shall have, in addition 1o the powers. conferred on recsivers by statute, the further
- powers sel out in Schadule §,

8.3 Rightof Appropriation

© To the exignt that the Charged Pm;ﬁer{y {:onsmuies Finaricial Ce%éater&i and thss Orsss; Guarantag
- and Debenture and the obligations of the Charging Company hereunder constitule a Security
" Financial Coflateral Arrangement. the Secured Party shall have the right, at any time afier the.
security constiiuied by this Cross Guaranize and Debeniure has become enforcesble, to
" approprigte a8l or any of that Charged Property in or towards the payment and/or discharge of the
" Becured Liabilities in such order as the Secured Party in its absolule discretion may from time o
Clime determine. The value of any Charged Properly appropristed in sccordance with thiz clause

- sha$t be the price of that Charged Properly at the time the right of appropriation is exercised as .
listed on any recognised marke! index, or determined by such other mathod as the Secured Party
Cmay seledt ncluding independent valuation), The Secured Parly agrees thal the methods of
“valuation provided for in this clause are commercially reasonable for the purposes of the Financial
Collateral Regulations. :

9, N REIMBURSEMENT OF EXPENSES

.81 Each Charging Company shall reimblrse the Secured Party on damand for all reasonable and
' - documented costs and expenses Incurred by the Secured Parly in anyithing done pursuant to the
powers contained in Schedule 4 (Powsrs of the Secured Party) together with interest from the
date of payment by the Secured Party untll the reimbursement.

@z Each Charging Company shall indemnify the Secured Parly and any Receiver upon demiand
- against all liabilides, claims and expenses whether arising out of condract or in tort or in any other
way which may at any time be incurred by any of them in connection with this Cross Guarantes
and Debentura or for anvthing done or omitied to be done in the exercise or purported exercise of -
their powers pursuant to this Cross Guarantes and Debenlure unless such liabilitles, clalims and
expenses are causad by the fraud, gross negligence or withul defaull of the Secured Party or such
- Reosiver,

16, RELEASE AMD RECOURSE
{01 Release of Security Assets

Upon the exgiry of the 3@@'&5@ Periot (but-no‘s dtherwsse},.the Becurad Party shall, at the reqiest
~and cost of the Charging Companies {or any of them). '

' 10,11 take whatever aclion is necessary t0 release tha C?zarged Pmpez’ty fmm and!‘@z‘ to cancel, the
' Becurity created by this Cross Guarantee and Debenture; and '

16.1.2 reassign or procure the reassignment to the Charging Companies of the assets &ésignéd by it o
- the Becured Party pursuant to this Cross Guarantee and Debenlure,

i each case subject to clause 40.2 (Releases Conditional) and without recourse to) or any
" reprasentation or warranly by, the Becured Party or any of it nominees.

16.2  Releases Conditional




-Any settlement, release or discharge under this Cross Guarantee and Debentuie between the

- Becured Parly and any Charging Companies will be conditionai upon no security or payment 1o

" the Secured Parly by that Charging Company or any other person being avoided or sef aside or
ordered to ba refunded or feduced by virlue of any provision or enactmant relating lo bankrupioy,

- winding-up, administration or insolvency for the time being in force, and if such condition is not
satisfied, the Secured Party will be antiled to recover from the relevant Charging Company on’
demand the value of such security or the amount of any such payment as ¥ such settlement,
release or discharge had not ocourred and/or fo enforce this security fo the full extent of the .
Becured Liabilities. The Secured Parly may concede or compromise any daim thal any paymeant, . -
securify or disposiiion isliable to avoidance, refund or reduction. '

_ 11, ABBIGNMENTS, TRANGFERS AMD ADDITIONAL C@MP&MES
_"H..”? - Assignment |

No Charging (Zbaﬁﬁpan'y w'i’;‘auarén%‘or may & any ’témé, witholt the céﬁsm% éf the Secuked Party,
- assign or transfer the whaole or any part of the Charging Company's or Guarantor's rights andfor
.- obligations. under this Cross Guaraniee and Debenture {0 any person.

112 The Lender's Rights

The Lender may assign or transfer all or any rights and benefits under this Cross Guaraniee and
Debanture without the consent of any of the Charging Companies.

113 Accession by additional Companies .

11.21  The Parent shall procure that each subsidiary of thatl Company requited by the CorpAcg Faciiities’

" losn Agreement to grant security for the Securag Liabilities shall, as soon as # is required to do
s0, becoms parly to this Cross Guaraniee and Debenture as a Company by execuling and
delivering to the Secured Party an Accession Desd together with such corporate formalities and - '
other documentation as the Securad Parly may reasonably reguire, :

L1132 On the date on which an Accession Deed is delivered, the New Company (as defined in the
relavant Accession Deed) that has exécuted it shall becoms a party o this Cross Guarantes and
Debeniure in the capacity of 8 Company and this Cross Gusraniee and Debenture shall be read
- and construed as if the New Company {as defined in the relevant Accession Deed) had been an’
.. origingl party to this Cross Guaraniee and Debenture as a Company (but so that the Security
created by that New Company shall be created on the date of the Accession Deed), and the other
CCompanies shall assume the same obiligations in respect of the New Company as if | ware an
original party o this Cross Guarantee and Debenture,

144, ~ Companies’ Agent
1149 Each Compény:

{ay  imevocably appoinis the Cﬁm'pan‘ies" Agent to exscule on its behalf sach Accession

L Deed: and
: '(b)' ' authorises the Secursd Partgé't'a agreg any changes to the form or manmer in which any

‘New Company {as defined in the relevant Accession Deed) gives securily for the

- Secured Liabilities (including acceptance of & limit on the liability of that company) which
ig in the reasonable opinion of the Secured Party necessary in order that such sacurity
may lawfully be given,




11.4.2  The Companies Agent shall procure that all registrations and other steps necessary to perfest or -
protect ihe security created or o be crested pursuant o any Accession Deed are completed as
- s0on as precticable after the date of s execution and in any event with any applicable time limit.

1143 Each of the parties appoints the Secured Party to receive on s behall each Accession Deed -
' delivered to the Secured Party and the Secured Party shall, as soon as reasonably practicable
-after recaipt by #, sign and accept the same if it appears on iis face o have been completed,
- executed and, whare applicable, delivered.in the form contemplated by this Cross Guarantes and.
Debenture. '

12, FURTHER PROVISIONS
‘32@'_ Independent Security

. This Cross Guarasniee and Debenture shall be In addiion o and independent of every other
-secuiily or guaranites which the Becured Party may at any time hold for any of the Secured
Liabilities and no prior security held by the Secured Parly over the whole or any part of the
- Charged Property shall merge in the security created by this Cross Guarantes and Debentura.

2.2 Centinuing Sesurity

This Cross Gugrantes anid Debemure shail remsin in full force and efficd as & conlinuing securily
for the Secured Liabliitles, notwithstanding any selllement of account or intermediate payment or

- other matler or thing whalscsver, unless and unill the Secured Parly discharges this. Cross
Guarantes and Debenture fully in wiiting.

423 - Discharge Conditional

Any release, discharge or sellerngnt of & Charging Company shall be desmed Sonditiona! upon
no payment Or securily recaived by the Secured Party in respect of the Secured Liabilities being
avoided, reduced or ordered o be refunded pursuant o any law relating 10 insolvency,

- bankrapiy, winding-up, administration, receivership or otherwise and, notwithstanding any such
release, discharge or selilemeant

12.3.1  the Secured Party shall be at liberly to rétain this Cross Guarsniee and Debenture and fhe
sacurity created by or pursuant to this Cross Guarantee and Debenturg, including all certibcales
and documents relating to the whele or any part of the Charged Property, for such pericd as the
Secured Party shall deern necessary io provide the Secured Party with sacurity against any such
avoidance, reduction ar arder for refund; and

12.3.2 . the Secured Party shall be entitied to recover the value or amount of such secufity or payment
from the Guaraniors subseguently as if such release, discharge or setilement had not occurred.
124 Certificates
A certificate o determination by the Setured Party a5 to-any amount for the time being due 1o it
from the Charging Companies shall (in the absence of any manifest error} be conclusive evidence
-of the amount dus. '
125 Rights Cumulative
The rights and powers of the Cha‘rgéﬁg Qbmpanies conferred by this Cross Guarantee and -
Debaniure are cumulative, may be exercised as often as the Secured Party considers appropriate,

. ‘and are in addition 1o its rights and powers under the general law.

126 Walvers
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Guararee and Debenture or under the general law) shall only he effective f it is in writing and
signed by the Secured Party and applies only In the circumstances for which it was given and
shall not pravent the Secured Parly from subsequently relying on the relevant provision, '

12:.7 . Further Exercise of Rights

No actor course of conduct o riegotiation by or on behalf 6f the Secvred Party shall in any way -
preciude the Secured Parly from exercising any right or power under this Cross Guarantee and
Debenture or constifule 2 suspension or variation of any such right or power,

12:8 - Delay

" No delay or failure to exercise any right or power under this Cross Guararitee and Debénture shall
“operate as g walver.

129 . Single of Paitial Exercise

No single or partial exercise of any right under this Cross Guaraniée and Debenture shall prevent.
any other or further exarcise of that or any other such right

L4290 Consolidation
The restriction” on the right of consolidation coritained i section 83 of the Law of Froperly Act -
1425 shall notapely to this Cross Cuaranies and Debenture.
1211 Partial Invalidity

| The invalidity, unenforceability of illegality of any provision {or part of a provision) of this Cross

- Guarantes and Debenture under the laws of any jurngdiction shall not affect the validity,

—enforceability or legality of the other provisions. If any invalid, unénforceable or legal provision ™

would be valid, enforceable or legal If some pant of it wereg deleted, the provision shall apply with
any modification necessary to give effect o the commercial intention of the parties.

1242 Counterparts
" This Cross Guarantee and Debenture may be executed and delivered in any number of
—counterparts, each of which is an onginal and which wgether have the same efiact as if each parly
“had signed the sams document. :
C 1213 '_Thérd Party Rights

A third piarty has mo right under the Cortracts (Rights of Third Partiss) Act 1999 to enfarce; or to
enioy the benefit of, any term of this Cross Guarantes and Debeniure.

12,14 Perpetuity Period
i the rule against perpetuities applies to arly irist created by this Cross Guarahtee and
Debenture, the perpeluily period shall be 125 years {88 specified by seclion B{1) of the
FPemstuities and Accumulations Act 2009%

13, NOTICES

131 Bervice
Any nofice given under this Cross Guarantes and Debenfure shall be in wiiting and shall be’
served by delivering # personally or by sending it by pre-paid first-class postio the address and -
for the atfention of the relevant parly as set out on the first page (in the case of Secured Party} of

11



iiv Schedule 1 {in the tase of the Charging Companies), or such other addrass as may bs notified -

i writing from tme 1o tme by the refevant parly to the other party,

132

=

142

Hpoeipt |

- Receipt of any notice, given undar clause 13.1 above, shall be deemed 16 be defiversd if delivered

parsonally, at the time of delivery or in e case of pre-paid first-class letler, 48 hours from the-

~ date of posting.

Praof of Bervics

" in proving sefvice of a riotice; it shall be sufficient to prove that the envelope coritaining such

notice was addressed to the address of the relevant party in accordance with clause 13.1 (or as - )

- ptherwise notified by thal party under clause 13.1 above) and delivered eithen:

1331

1332

to that address, or

~into the custody of the postal authorities as a pre-paid recorded delivery first-class lettér. '
. Eemiall tnvalid

‘Notice given under this Cross Guarantee and Debentiire shall not be validly served if sent by &

- all

14,19

 GOVERNING LAW AND JURISDICTION

Governing Law

 This Cross Guarantes and Debentire and any dispute of claim arising out of or i connection with

it or its sublect metter or formation (including non-contractual disputes or clal m@} shall be
governed by and construed according to the law of England and Wales.

143

Jurisdiction

The parties 1o this Cross Guarantee and Débéhtu%é'érrémcé:béy agres thal, sublect as provided

“below, the courts of England and Wales shall have exclusive jurisdiction to sellle any dispute or
“claim that arises out of or in conneclion with this Cross Guarantee and Debeniure or s subject

" matter or formiation {including non-contractual disputes or claims).

144

Other Service

" The Guarantors irrevocably consent fo any process in any proceedings being served on it in
- aceordance with the provisions of this Cross Guarantee and Debeniure relating to service of

~notices. Nothing contained in this Cross Guardntee and Debenture shall affect the right to serve :

process (n any othaer manner permitted by law.

This document has besn exscuted as a deed and 1s delivered and takes effect on the date stated af the

beginning of it.

12
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SCHEDULE 3

Covenards . g
1L NEGA”{WE PLEDGE AND DISPGSAL RESTRICTIONS

kA Save for the Permitted Encumbrances, the Charging Companies shall not at any time in the .
~future, except with the prior written consent of the Secured Party: .
[RK1 ~create, purpont to create of permit to subsist any Encumbrance on, ot in relation to, any Charged
: - Froparty other than any Encumbrances crealed by this Cross Guarsniee ang Débenturs and - .
. those Encumbrances ranking in prionty to the same,; of B

12 sell, assign, transfer, part with posséssion of or othenwise dispase of in any manner (or purport o
“do so) all or any part of, or any interest in, the Charged Property, except for the disposal in the |
ordinary course of business of any of the Charged Property subject to the fosling charge created

under this Cross Guarantes and Debenture; or

113 subject to paragraph 1.1 above those Encumbrances S’aﬁ'king in prionity o the sém‘rhy created by
~ihis Cross Guarantee and Debanture create or grant {or purpon to creale or grant) sny interestin
- any Charged Property in favour of a third party.
2 BTATUTORY COMPLIANCE -

The Chiarging Companies shall comply with all statutes, byvelaws and regulations relaling 16 s
tradte or business and the whole or any parnt of the Charged Properiy.

3. PROVISION OF INFORMATION
31 - The Charging Companies shall

341 promplly provide to the Secured Parly whatever information, documents of papers relating to- e
' Charged Property as the other Charging Companies may from time o time request; and

31z _': inform the Secured Parly promptly of any acquisition by that Charging Company of; of contract
- made by that Charging Company {0 acquire, any freehold, leasshold or other interast in property.
4. INSURANCE
4.1 The Charging Qém‘paﬂ'ém shall:
441 insure and kesp insurad all of its undertaking and assets with reputable and responsible insurers
‘in such manner and o such extent as is reasonable and customary for an enterprise engaged in
the same or similar business and In the same of similar localities against such risks and

contingencies as any Charging Company shall from fime (o time request; and

412 dudy and punctually pay all premiums and any other monies necessary fior raintaining it
Cinsurance in full foree and effect.

42 The Charging Companies shall apply all raonies received by virtus of éhy‘?ﬁ‘%ﬁ?ﬁﬁée of the whole
o or any part of the Charged Propsrly In making good or in recouping sxpenditure incurred in
making good any loss or damage.
5. REPAIR

B The Charging Companies shall

15



511 atall times kesp in good and substantial repeir and condition all the Charged Property including, -
- without limitation, all bulidings, erections, structures and fixtures and fittings on and in each of the
. Properties; '

542 keep all Equipment in good repair, working order-and coridition and fit for its purpose: and -
813 - where it is unecondmic 1o repair any part of the Charged Propefiy, replace such-part by another
similar asset of egual or greater guality and value,

§. . NOTICE OF BREACH

The Charging Companies shall promptly Upon becoming aware of the same give the Secured
- Party notice i writing of any breach of any covenant set out in this Schedule 3.

7. FURTHER ASSURANCE

The Charging Companies {st etual shared cost), shall prepare and execute such further lagal or
.. other morigages, charges or transfers {containing @ power of sale and such other provisions as -
e Becured Parly may reasonably require) shall in thelr absolute discrelion from dme o fime
'_ require over all or any part of the Charged Property and give all notices, orders and directions
© which the Secured Party may require in #is absolute discretion for perfecting, protecting or
- facilitating the realisation of Ra securlly over the Charged Property.

o . 8 . GUARANTOR'S WAIVER OF SET-0OFF
'Each Guaramtor waives any present or future right of set-off it may have in réspect of the Secured

. Liabilities (including sums payable by any of the Guaraniors under this Cross Guaranies and
- Debenture).

16



. SCHEDULE 4

* Powers of the Secured 'Pa'r'&gf

A

3141

494 |

a1

4.2

POWER TO REMEDY -

The Securad Parly shall be antitied (bt shall not be bound) t© remedy a breach at any time by

- {suarantor of any of thelr obligations contained in this Cross Guaraniee and Debenture and each -

Guaranior rrevocably authorise the Secured Parly and Hs agents io do all such things as are

necessary or desirable for that purpose,

EXERCISE OF RIGHTS

- The rights of the Securéd Party under paragraph 1 of this Sehedule 4 are without prejudice to any -
“other righls of the Secured Parly under this Cross Guaranige snd Debenture and the exercise of -
~those nights shall not make the Secured Party fiable o account as a morigagee in possession.

POWER TO DISPOSE OF CHATTELS
Al any time after the securily constitiited By fhis Cross Guarantee and Debenture shall have .
become enforceable, the Secured Parly or any Recelver:

may dispose of any chattels or produce found on any Property as agent fi:v;ﬁ_each of the
Guarantors; and :

without prejudice to any obligation 1o account. for the proceeds of any sale of such chattéls or
. produce, shall be indemnifiad by each of the Gudrantors against any liabilily arising from such

disposal,

PRIOR ENCUMBRANCES

At any time afier the security constitited by this Cross Guaranice and Debenture shall have
become enforceable or afler any powers conderred by any Encumbrance having priority 1o this

- Cross Guarantes and Debenture shall have become exercisable, the Securad Party may:

redeem such or any other prior Encumbrance or procure ifs fransfer to itself; ang

settle any account of the halder of ary prior Enoumbrancs,

- Any-aceounts so settled and passed shall be, in the absence of any manifest error, conclusive and

binding on each of the Guarantors and all monies paid by the Secured Parly 1o an encumbrancer

- in settlernent of such an account shall, as from its payment by the Secured Parly, be due from any -

of the Guarantors and shall bear interest and be secured as part of the Secured Liabilities.

17 -



SCHEDULE S

Enforcement. -
4. . ENFORCEMENT EVENTS
44 This Cross Guarantee and Debenture shall bé enforceable if.

111 any of the Sacured Liabilities shall not be paid o discharged whien the same ought to be paid or -
discharged (whether on demand or al scheduled malurity or by acceleration or otherwise, as the
case may bel, or

4.2 anyof the Guarantors shall be in breach of any of their obligations under this Cross Guarantes
: —and Debenture or under any other agreement betweéan the Charging Companies and that breach .
{if capable of remedy} has not bean remedied o the salisfaction of the Secured Parly within 14
- davs of notice to remedy the breach, or -

B 13 any Guaranion

co @) ~ becomes unable i'e_gay' its debits ‘as they fall due (andfor the value of any of the
' - Guzraniors assels 5 less than the amowtt of ds Gabiliies, taking inlp account the
-contingent and prospective liabilities), or

h (b'} - commences negotiations with any one or more of its creditors with & view 1o the géne?ai '
' readiustment or rescheduling of its indebledness; or

' {c) miakes & generdl assignmient forthe beneft of. ora mmpésitioﬂ' with, its creditors; ar

114 .. the Guarantor passes any resolution or takeés any corporale aclion or g petifion is presenfed or -~
- proceedings are commencad o any action is iaken by any person for its winding-up, dissclution, -
- administration or re-organisation or Tor the appointment of a receiver, administrative receiver,
~administrator, Secured Parly or similar officer of it or of any or all of iis revenues and assels; or '

© 4457 adistress, execution, attachment or other legal process is levied of enforced upon or sued against
' ~ &l or any part of the assets of any of the Guaraniors and remalns undischarged for seven days,

and i any such event {whether or not the svent is continuing), without prejudice o any dther

Crights of the Securad Parly, the powers of sale under the Law of Property Act 1825 shall

. imwnediately be exercisdble and the Secured Party may in its absolute discretion enforce all or any
- part of the security created by this Cross Guaranies and Debenlure as it sees il

2. STATUTORY POWER OF SALE

The powers of sale conferred upon mortgagees under the Law of Properly Act 1925 shall, as
‘betwean the Secured Parly and a purchaser from an Enforcing Charging Company, arise on
-and be exerdisable al any time afler the exacution of this Cross Guaraniee and Debenture, but -
the Secured Party shall not exercise such power of sale until the securily constituted by this
Cross Guarantse and Debenture has become enforceable under paragraph 1 of this Bohadule
&,

3. EXTENSION OF STATUTCORY POWERS

Tha statutory powers of sale; lsasing and acoepting surrenders conférred upon morigagees under the

. Law of Property Act 1825 andfor by any other statute shall be exercisable by the Secured Party under

ihis Gross Guaranies and Debenture and are exdendad 50 88 10 authorise the Secured Parly whether in
s own name of in that of any of the other Guaraniors to make any lease or agreement for leass,
accepts surrendars of lease or grant any option of the whole or any part or parts of the freehold and

" teasehold properly of any of the Guarantors with whalever rights relating 0 other parts of it and

18
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6.

63
o . restrictions contained in section 109 of the Law of Property Act 1825 and the remuneration of the
- Receiver shall be a debt secured by this Cross Guaranize and Debenture which shall be dus and '

7.1

7.2

73

- containing whalever covenants on the part of the Guarantor and generally or suchierms and conditions

{inchuding the payment of monay 1o a lessee or tenant on a surrender) and whether or not at a premium
as the Securad Party thinks it

PROTECTION OF THIRD PARTIES

No purchaser, morigagee or other person dealing with the Secured Party or any Receiver shall be

congcernad

o enguire whether any of the Secured Liabilifies have become due o pavable orremain unpaid or

undischarged, or whether the power the Secured Party or a Recelver is purporting o exercise has
become exercisable; or

to see to the application of any maney pald 1o the Ssoured 'Pa%rty or any Receiver. _
MO LIABILITY AB MORTGAGEE [N POSSESRION

- Neither the Secured Parly nor any Reoelver nor any Administrator shall be fable fo sccount as-

mortgagee in possession in respact of afl or any of the Charged Property nor shall any of them be lable

- Tor any loss upon realisation of, or Tor any neglect or default of any nature whatsoever in connection
“with, sll or any of the Charged Property for which a monigagee in possession might as such be liable.

CAPPOINTMENT OF RECEIVER
At any time after the- securlty constituted by this Cross Guarantee and Debeniure has bécome

- enforceable, or at the request of the Charging Company, the Secured Parly may without further
L onotica:

" appoint by way of deed, or otherwise in writing, any one or more person or persons to be @
Creceiver or a receiver and manager of alt or any pait of the Charged Properly; and

{subject to section 45 of the Insolvency Act 1986) from time 1o time by way of deed, or otherwise :
in writing, remove any person appointed (o be Recelver and may In ke manner appoint another in -

hisz placs.

- Whare more. than one person is appointed Receiver, they will kave power to act separately _ '
J - {unless the appointment by the Secured Party specifies to the contrary). .

The Secured Party may fix the remuneration of any Retaiver sppcinted by it without the

payable immediately upon its being paid by the Secured Party.

. POWERS ADDITIONAL
. The powers of sale and appointing a Recélver confarred by this Cross Guarantee and Debenture

~shall be in addition to all statutery and other powsrs of the Secured Party under the insolvency Adt )

1886, the Law of Property Act 1925 or gtherwise and shall be exercisable without the resiriclions

contained in seclions 103 and 108 of the Law of Property Act 1925 or otherwise,

‘The power o appoint a Receiver (whether confarred by this Cross Guarantee and Debenture or

by statute) shall be and remain exercigable by the Secursd Parly notwithstanding any ;31’50&’. o
appointmeant in respect of all or any part of the Charged Property.

. AGENT OF THE GUARANTORS

“Any Receiver appointed by the Secared Party under this Cross Guarantee and Debenturs shall be -
Cihe agent of each of the Guarantors and that each Guarantor shall be solely responsible for his
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- acts and remuneration as well s for any defaults committed %ﬁsy' hirn.
8. . POWERS OF RECEIVER

“Any Receiver appointed under this Cross Guarantes and Debenture shall in addition to the
“powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1988 have

power to do all such acls and things as an absclute owner ¢ould do in the managemant of such
- of the Charged Property gver which the Receiver {s appointed and in particular the powers set
ot in Schedule 8

19, ORDER OF APPLICATION OF PROCEEDS -

101 All monies received by the Secured Party or a Receiver in the exercies of any enforcement
powers conferred by this Cross Guaraniee and Debeniure shall be applied,

1011 first in paying all unpald fees, costs and other liabifity incurred by of on behalf of the Secured Fém’y R
- {and any Recetver, atiomey or agent appoiitad by ity '

10.1.2  second in-paying the remunaration af any F‘%ﬁé{i‘@i\f@f.'(ag agra@d' betweer hir and the: Secured
 Party);

4013 third i or towdrds dis'éharge of the Seciured Liabilifies in such order and manner as the Secured B
: Farty shall determing; and
1044 finally in paying any surplus {0 he relevant Guarartor or any other person entitled to it -
e . SECTION 10%(8) LAW OF PROPERTY ACT 19258
‘Neither the Secured Party nor any Receiver shall be bound (whether by virtue of section 1.0'9{8} of
the Law of Properly Act 1925, which is varied accordingly, or otherwise) o pay or appropriate any

. receipt or payment first lowards interest rather than principal or otherwise In any particular order
- as between any of the Becurad Liabilities,

12, SUSPENSE ACCOUNT

AE monies received by the Secursd Party o g Receiver  undér this Cross Guaraniee and
“Debenture may, at the discretion of the Secured Parly of the Receiver, by credited to any
suspense or securities realised acccunt and shall bear interest at.such rate, any, as may be
“agreed in writing  between the Becured Parly and sach of the Guaraniors and may be hsid in
such account for 50 long as the Secured Parly or Receiver thinks fit,

13, . POWER OF ATTORNEY

434 ) . Hy way of security the Charging ﬁampahé% irrevocably appéini sach other and every Receiver 5
 separately 10 be the atiormey of each Charging Company and in thelr ngme and on their behall

43.4.1 and as their act and deed o execute any documents, and do any acts and things which:

A2 the Charging Companles/Gliaraniors are required 1o execule and do under this Cross Guarantss
' - and Debenture; andior o

1343 any aftorney may deerm proper of desirable in exercising any of the powers, authoilies and
discretions conferred by this Cross Guarantee and Debentufe or by law on the Secured Party or
" any Receiver.
14, RATIFICATION OF ACTS OF ATTORNEY
The Guararitors ratify and confirm and agree td%ét’éfy and cémﬁrm'aﬁything'Whieh'-ény of its
- ghiorneys may do in the proper and lawfu exdrcise or purported exercise of all or any of the
powers, guthorities and discretions referred to in paragraph 13 of this Bchedule 5. '
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APPOINTMENT OF AN ADMINISTRATOR

The Secured Parly may without hotice appoint any one or more-persens 1o be an-administrator of
any Guarantor pursuent o paragraph 14 Schedule B1 of the Insolvency Act 1888 If ihis Cross

Guaranies and Debenture becomeas enforceabla,

“Anv appointment under this paragraph 15 of Schedule 5 shail:

be Inwiiling signed by & duly authorised sigratory of the Securad 'F’aﬁy, amﬁi

take effect, in.accordance with paragrach 19 of Schedule 51 of the Insclvency Acﬁ '?@86; whign the
requirements of paragraph 18 of that Schadule B are satigfied.
- The Secured Party may (subject to any necessary approval from %h"e-acﬁﬁ} end the appointment
- of an Administrator by notice in wriling In accordance with this paragraph 18 of Schedule & and

appaint under that peragraph a replacement for any Administrator whose appointment ends for

ANy Teason,
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 BCHEDULES

- Further Powers of Receiver -

1. . TO REPAIR AND DEVELOP PROPERTIES

A Retaiver m'ay“und@ria?k@ or complete any works of repalr, bullding or davelopiient on any oithe
Propertiss.
‘2. TO SURRENDER LEASES

A Recelver may grant or accept surenders of any leases or tenancies affecting any of ihe
_ Properties upon such terms and subject {o such conditions as he thinks fri.

4 TOEMPLOY PERSONNEL AND ADVISORS

- A Regeiver may provide services and employ, or engage, such managers contractors and other
personnel and professional advisors on such terms as he deems expadient. o

4. TO MAKE VAT ELECTIONS
| A Recsiver miay make such elections for %a%ué'adﬁ@d Eax'pﬁmﬁmﬁ as he émnm fit,
R L TO CHARGE REMUNERATION

A Receiver may charge and receive such sur by way of remuneration {in addition 6 all costs,’
- charges and expenses incumed by him) as the Secured Party may prescribe or agres with him,

6. TO REALISE CHARGED PROPERTY

. A Receiver may collect and get in the Charged Propérty in respect of which he is a@paint’ad of dny
part thereol and for that purpose make such demands and teke any procesdings as may seem
gupedient and 10 take possession of the Charged Property with like righis, '

7. TO MANAGE OR RECONSTRUCT ANY GUARANTOR'S BUSINESS

A Recsiver may caiy on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifving the business of
" the relevant Charging Company.

B - TO DISPOSE OF CHARGED PROPERTY

‘A Receiver may grant oplions and licences over all of any part of the Chiafged Property, sell or
concur in selling, assign or conour in assigning, lease or concur in leasing and accept or concur in
accepting suranders of leases of, all or any of the property of any of the Guaraniors in respact of .
- which he s appointed in such manper and generally on such terms and conditions as he thinks fit -

- {fitures and plant and machinery may be severad and seld separately from the premises in which
they are contained without the consent of any of the Guarantors) and 1o carry any such sale,
assignment, leasing.or surrenider info effect. Any such sale may be for such consideration as he

- shall think 1t and ha may promote or conour in gromoling a company to purchase the property o
be soid.

8. 1O MAKE SETTLEMENTS

A Receiver may make any anangement, setilement o compromise batween the Guarantor and -
-ary other person which he may think expedient, :

10, . TO IMPROVE EQUIPMENT
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A Receiver may make substiutions of, or improverments 1o, the Equipment as he may think
Cexpadient.

TO MAKE CALLS ON GUARANTOR MEMBERS

A Receiver may fnake calls conditionally or unc{}ndétiméﬂy ofi the members of aﬂy'af'the :
Guarantors in respact of the uncalled capital with such and the same powers for that purpose and

for the purpose of enforcing payments of any calls 50 made as are conferrad by the articles of

T association of any of the Guarantors on ils divectors in respedct of calis authorised 1o be made by
o them.

TO APPOINT STAFF AND AGENTS
A Receiver may appoint managers, officers, servants, workmen and agents for the sforesaid

purposes al such salaries and o such periods &nd on such Eerms as he may detarmine.

TO INSURE

A Receiver may, If he thinks fit, bist without prejlidice to-the ndemnity cortained in clause 9, effsct

with any insurer any policy or palicies of insurance either In lisu or satisfaction of, or in addition o,

such insurance.

LAW OF PROPERTY ACT 1975

A Reéeiver miay exercise all powers provided for in'the Law of Property Act 1825 in the same way
ag # he had besn duly appointed under that act and exarcise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 19886,

- TO BORROW

- A Receiver fngy for any 0?&%1&@&;5;30‘5% autharised by fhis Séhedd&é. & raise money by mrréwihg

from the Secured Pary or from any other person on the security of gll or any of the Charged

_ - Property in respect of which he is appointed upon such terms {including if an Enforcing Charging h
C Company shall consent to lerms under which such securlly ranks in priorty to this Cross.
‘Guarantee and Debenture) as he shall think fit.

T4 REDEEW PRIOR ENSMMB{R&NCES: .

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which tha.

Encumbrance refates and any accounts so setlled and passed. shall be, in the absence of any -

manifest error, conclusive and binding on each of the Guarantors and the monies so paid will be
deemead o be an expense properly inourred by hint

O INCIDENTAL POWERS

A Receiver may do all such other acts and things as he may consider incidental or conductive to

any of the matiers of powers in this Schedule § or which he lawfully may or can do as agend for
aach of the Guaraniors.

BCOPE OF POWERS

" Any exercize of any of these powers may be on behalf of .aﬂy of the Guarantors, the diveciors of any of .
. the Guarantors (in the case of the power contained in paragraph 11 of this Schedule 8) or himsell.
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* CONTINUING GUARANTEE

| This-Guarantee iz a continuing guaranise and will exend’to the ultimate Balance of sumspéyébia
- under the Bhare Furchase Agreament, regardless of any intermediate payment or dischargs In-
- whole orin part.

REINSTATEMENT
" if any discharge, release or arraﬁgemem {whéihaf in respect of the obligations of a Guarantor or

“any security for those obligalions or otherwise) is made by the other Charging Companies In
Cwhole or in part on the falth of any payment, security or other disposition which is avoided or must

he restored in insolvency, liguidation, administration or ofherwise, withoul limitation, than the

finbility of & Guarantor under this Schedule 7 will continue or be reinstated as i the discharge;

relaase or arrangement had not ocourred,

. WAIWER OF DEFENCES

" The obligations of a Guaranicr under this Séhedule 7 will nat be affected by an act, omission,

matier or thing which, but for this Schadule 7, would reduce, release or prejudice any of iis

- abligations under this Schedule 7 {withou! limitation and whether or not known o the Charging
- Companies) Including:

any time, waiver or consent grantad o, or compiisition with, 8 Guaraitor or other persan;

the taking, variation, compromise, exchange, renewal or release of - or refusal or neglact to
perfect, take up or enforce, any rights against, or security over assels of, a Guarantor or other
person oF any non-presentation or non-gbservance of any formality or other reguirement in

respect of any instrument or any fallure to realise the full value of any security;

“any incapacity or lack of power, authority or legal personality of or dissolution of change in the .

members or status of the relevant Suarantor or any other person;

any amandment, novation, supplement, extension (whether of ‘maturity or  ctherwise) of

restatement (in each case, however fundamental and of whalsoever nature) or replacement of any -
other document or security;

any unenforcesbility, Begality or 'invai?cﬁity of any obligation of any’ 'pérsm under 'a'ﬁy other

' ~document or security; or
- any insolvency or similar p%’ecee&ingf&
- IMMEDIATE RECOURSE

' Each Guarantor waives any fighi it may have of first requinng an Enfording Charging Company o
proceed against or anforce any other rights or securily or ciaim payment from any person before

claiming from that Guaranior under this Schadule 7.

. DEFERHAL OF GUARANTOR'S RIGHTS

Until-all amounts which may be of become payable by‘é Guarantor undsr or in connaction with the

‘Share Purchase Agreemsnt have been rrevocably paid in full and unless all Charging Companies
- otherwise direclts, @ Guarentor will not exercise any rights which it may have by reason of

performance by # of iis obligations. under the Share Purchase Agresment or by reason of any

-amount being pavable, or liability arising, under this Schedule 7!
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o be mdemnifisd by the relevant Charging C'Ompaﬂy;

o dlaim any contribution from any- other guarantor of any Guarantor's Ghligations Under the Share

~Purchase Agresment,

-t bring legal or other proceedings Tor an order requiring & Guarantor to make any payment, or -
- parform any obligation, in respect of which any Guarantor as given a guarantes, undertaking or

indemnity under clause 2 {Guaranies and Indemnity);

to-exarciae any right of sel-of againsta Guaraniar; andior

to claim or prove as a creditor of a Guarantor in competition with any other Guararitor.

Ifa Guarantor recaivas any benefil, paymeant or distribution in relation to such rights it shall hold _
that benefit, payment or distribition o the extent necessary to enable all amounts which may be
or hecome pavabie o the Secured Parly by any Guarantor under or in connection with the Share

. Purchase Agreement to be repaid in full on trust for the Retired Party,

ADDITIONAL ﬁﬁ‘cuﬁﬁv '

- This guarantes is in addition to and is not in any way orejudiced by aﬁy other guarantee or _ -

security now or subsequently hald

. GUARANTEE LIMITATIONS

. This guarantes doss hot apply tzr'.:.any' iability to the extent that it would result in this guaranies k

congtituling unlawiut financial assistance within the meaning of any applicable provisions under
ihe laws of the jurisdiction of incorporation of the relevant Guaranior, :
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. SCHEDULE S
" Eorm of Actession Deed

THIS ACCESSION DEED s madeon T

PARTIES
Sy lo] Limited {a company incorporated in [England snd Wales] with reqistered number []) 28 new

company {the "New Companylies]”)

C {2} [s] Limited (a company incorporated in England and Wales. wilh registersd number [o]) (ihe’
' S CCompanies’ Agent™) for itself and as agent for and on behalf of each of the existing Companies
' (3] - [e] {the "Secured Parly™),
BACKGROUND
This Deed is supplemental toa cross guarantae znd debenture dated fo] betweer, amang others, (1) the-
Companies’ Agent, {2} the Charging Companies named thersin. and (3) the Sscured Party, as.
. supplemented and amended from me to time (the "Cross Guarantes and Debeniura™).
THIS DEED WITNESSES THAT:
4. . INTERPRETATION
1.4 Definitions and construction
Terms defined {or expresaed {o be sub;ém 0 a parlicular c&métmcﬁen’) i thie Crods Guarantee .-
ard Debenture shall have the sams meanings (or be subject o the same construction) when used
in this Dead.
{2 Effectas adeed

This Accession Déed is interded to take effect a8 a Desd notwithstanding that the Secured Party
may have exacited { under hand Only.

T2, ACCESSION OF NEW COMPANY TO THE CROSS GUARANTEE AND DEBENTURE
21 Accession
Each New Company agrees i b bound. by all of the termis of the Cross. Guarantee and
‘Gebenture and to perform all the obligations. of @ Company under the Cross Gusranies and
. Debenture with effect from the date of this Deed as if | had been an original party to the Cross
" Guarantee and Debenturs In the capadity 33 a Company.
p2 Companies’ Agent

The Companies’ Agent {on behalf of itself and fhe other mambers of its group which are parties to
“the Uross Guarantee and Debenture) hereby agrees to the accession of each New Company.
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3. SECURED OBLIGATIONS
_ The New Company irrevocably and unconditionally:

3.1 covenants and guarantees 1o pay on demand to the Secured Party all moneye and discharge all
obligations and liabifitias now or hereafler due, owing or incurred by it 1o the Secured Party or any
of them whether express or implied, present, future or contingent, joint 10 several, incured as
principal or surety determined in whalever currency or incurred on any banking account under or
pursuant to the Share Purchase Agresment when the same becomes dus for payment or
discharge; '

3.2 guaraniteesthe dug performance by sach other Company of all of its obligations under af ursuant
to the Bhare Purchase Agresment;

33 guarantees the payment of all moneys naw o hereafter due, owing or incurred to the Secured
' 7 Party or any of them under or pursuant to the Share Purchase Agreement by each oiher Company
and by any other present or fulure subsidisry of any Company,

34 - and agress o indemnify the Secured Parly In accordances with the terms of claiss 2 {Guaran’teé
.- and indemnity} of the Cross Guarantee and Debenture

R CHARGES

The New Company with full titte guarantes and as continuing sécurity fof the payment or
-discharge of all the Secured Lisbilities and all its cobligations under the Cross Guarantee and
Debanture mortgages, charges and assigns to the Secured Party all its business, undertaking and
Cassets on the terms of clause 4 (Grant of Secwrity) of the Cross Guarantee and Debenturs
wrovided that the freghold and leasehold interest in the propertiss charged by way of a first legal
mortgage pursuant to clause 4.1.1 of the Cross Guarantes and Debenture shall be the properties
referred o in Scheduls 2 o this Dead ]

5. COMSENT OF THE CHARGING COMPANIES
" Each Charging Company agrees (o the terms of this Deed and agrges that is guaramée and
indemnity obligations under clause 2 of the Cross Gusraniee and Debenture will extend without
limitation o the habifties and obligations from time {o time of the new Company 1o the Secured
Farty and that the execulion of this deed will in no way prefudice or affect the security granted by _
each of them under {(and covenants given by each of them in} the Cross Guarantes and
Debeniure,
6. LAW
" This Deed is governed by and construad in accordance with English law, - _
Executed as a deed and delivered on the date appearing at the beginning of the Deed
~ Schedule 1 -
| [Charging@ﬁmpanée&

Schedule 2 |
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SIGNATURES
- {TO DEBENTURE ACCESSION DEED)

[insert Execution Blocks fo Debenture Actession Deed]
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EXECUTED =5 a DEED by BEYONDNEWCOA LIMITED acting
by a direciorin the presence of.

F R, &gna%ureofdsre{:tm

_ EXE(}U}'EE} as a BEEQ i’:«y HARQRQA@ LIMITED acf ng t}y a
_' director in the presence of)

Sagnature& O WHNBES.. L S T e L T e
re .

Print TamE ..o s e R R o e S OR

ACIUIBEE. i s e i e s e e s e e e Ul e D e

OCEUPANTIT oo L oo 53 8 S St st T okl Lo sl
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. EXECUTED as o DEED by BUILDERS SUPPLY (NORTHWEST)
CLIMITED acting by a direclor in the presence of

.....................................

ignature of dirsctor -

o

- Bignsture of wilness. . f,if Ao w"’f{“’“” fw TS P ff P T—
_ i _

EXECUTED as a DEED by PEAKDALE QUARRY PRODUCTS
LIMITED acling by a direclor in the presence of {

Signature of direcior




. EXECUTED as a DEED by LLOYD'S SPAR QUARRIES (MOLD)
- LIGHTED acting by a director in the presence oft

Signature ol direclor -

i

D T S eI s

 bignature of director '
BIGRAIITE OF WIHHEES oo es oo ir et oot i i o o

I NBINE oo s osresiestress oo an s oo e e ity
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" SIGNED as a DEED by TERRY BILLINGTOMN i the presencs of

EXECUTED a¢ o DEED by LLOYDY'S SPAR QUARRIES {MQ&D} ................
LIMITED acting by a director in the presence of;

Signaiure of director

B R R R e B N R I T S I R e L R R LN T I A P R R P L

Signature of dlfea{w .
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