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Registration of a Charge

Company name: WICKEN LIME AND STONE COMPANY LIMITED

Company number: 03428877
X4CZFHGS

Received for Electronic Filing: 03/08/2015

Details of Charge

Date of creation:  30/07/2015
Charge code: 0342 8877 0009
Persons entitled: SANTANDER UK PLC

Brief description:. THE FREEHOLD LAND BEING EUSTON LIME, STRETHAM ROAD,
WICKEN, ELY, CB75XL REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER CB207528. PLEASE SEE CHARGE FOR DETAILS OF
FURTHER PROPERTIES.

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

Electronically filed document for Company Number: 03428877 Page 1




Certification statement: WE 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.

Certified by: OSBORNE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3428877

Charge code: 0342 8877 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2015 and created by WICKEN LIME AND STONE

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd August 2015 .

Given at Companies House, Cardiff on 4th August 2015

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to 8.859G of the Companies Act 2006, this copy
instrument O ,
is a correct copy of the originalinstrument. &!ﬁam a&.&( -
Dated this 03 day of August 2015 C “43
Signed
Usborne Clarks
2 Temple Back East
Temple Quay. Bristol
BS16EG
EXECUTION VERSION

Debenture

(1} FRANCIS FLOWER (NORTHERN) LIMITED
and others

{2) SANTANDER UK PLC

Dated B0 Iy s

Oshorne _C-Iiarke
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This Deed is made on 30 Jury 2015

Between:

{1} Each person listed in Schedule 1 (the "Original Chargors"y; and
(2)  SANTANDER UK PLC (the "Lender").

This Deed withesses as follows:

1. Definitions and interpratation

1.1 Definitions

Unless otherwise defined in this Deed, terms defined in the Credit Agreement shall have the
satme meanings when used in this Deed and the following definitions shall apply:

"Accession Deed” means a document substantially in the form:set out in Sehedule 4 {Form
of Accession Deed) or such other form as the Lender iay require (acting reasonably).

"Acquisition Agreement™ has the meaning given te it in the Credit Agreement.

"Administrator” means a person appointed under Schedule B1 to the Insolvency Act 1986 to
manage a Chargor's affairs, busiress and property.

"Assigned Contract" means each contract spacified in part 4 of Schedule 2, and (with effect
from the date of the relevant Accession Deed or Supplemental Debenture) each contract
specified as an Assigned Contract in an Accession Deed or & Supplemental Debenture.

"Blocked Accoiints™ means:

(&) any Book Debts Account, any Mandatoty Prepayment Account, any Holding Account
and, with effect from the date of an Accession Dead or a Supplemental Debenture,
any accounts specified as a Blocked Account in that Accession Deed or Supplemental
 Debenture {as the case may be); arid '

(b} all monies standing to the credit of each such account and all Related Rights in
respect.of such aceount or the monies standing to the oredit therecf.

"Book Debts Account™ means such separate and denominated account or accaints with the
Lender as may be specified in writing by the Lender for the purpose of receiving payment of
the proceeds of realisation and callection of Debts when an Event of Default is continaing.

"Charged Agreement” means any agreement to which & Ghargor is & panty {or any
agreement in which a Chargor-has a right, title or interest) which does not prohibit, either
absolutely or conditionally {including requiring the consent of any third party), that Chargor
from assigning its rights under, or creating & charge over its interest i, that agreéement.

""Ch-arg'ors" feans each Original Chargor and any person that executes and delivers an
Acoession Deed in favour of the Lender after the date of this Deed (and "Chargor® means
each of them. '

"Grgd’it Agreement” means the £23,500,000 facilities agreement dated on or atound the date
of this Deed and mada between the Original Chargors and the Lender.

"Debts" means:

(a) all monies or liabilities dye

onies o , owing of incurred by & persorn to a Chargor at present or in.
the future; in ‘any marne

f. whether actual or contingent, whether incurred solely or
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jointly with any other person and whether as principal or surety (other than any such
sums due, owing or incurred which represent the disposat proceeds of the Excluded
Company); and '

(b} any Related Rights in respect thereof,

"Derivative Asset" means all allotments, rights, benefits and advantages (iricluding all voting
rights) at any time aceruing, offered or atising in respect of or incidental to any asset and all
money of property accruing or offered at any time by way of conversion, redemiption, honus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset, hut
excluding any sums representing the proceeds of sale of the Excluded Company.

"Excluded Company” means Nebuious Limited (a company registered in Guemsey ‘with
company number 55412),

"Event of Default” means:
(a) an Event of Default (as defined in the Credit Agreement); and/or

(b)  any failure by a Chargor to pay any of the Secured Liabilities when due or within any
ariginally applicable grace pariod.

"Finance Documents™ means the Finance Documents, as defined in the Credit Agreement.

"Floating Charge Asset" meaans an asset charged under sub-clause 3.3 (Floating charge)-or
paragraphy 4.1(d) (Security) of an Accession Deed.

"Hedging Agreement" means. any master agreament, confirmation, schedule or other
agreement entered into or to be entered into by a Chargor with the Lender for the purpose.of
hedging liabilities and/or risks.

"Holding Account” means any bank account which is designated as a “"Holding Account”
pursuant to the terms of the Credit Agreement.

"Insurance Proceeds” means all monies from time to time payable 1o a Chargor under or
pursuant to the Insurances, including the fefund of any premiuim,

"Insurances” means all policies of insurance and all proceeds of them either now or in the
future held by, or written in favour of, a Chargor or in which it is otherwise interested, but
excluding any third party liability or public. fiability insurance and any directors’ and officers'
insurance.

"Inteliectual Property Rights" means:

(&) all of the assets specified in part 2 of Schadule 2 (Inteffectual Property) (if ary)

{b) all of the assets described in part 3 of the schedule to an Accession Desd (if anyy;

A{c) any patents, trademarks, service marks, designs, business names, copyrights,
tatabase rights, computer software, design rights, domain tiames, moral rights,
inventions, confidential information, trade gecrets, knowhow and other intellactual
property rights -and interests (which may now or in the future subsist), whether
registered or unregisterad;

{d) the benefit of all applications and rights to use those assets described in paragraphs
{a) to (c) (inclusive) of each Chargar {which may now or in the future subsist), and

{e) any Related Rights arising in relation to any of the assets described in paragraphs {a)
to {d) (inclusive).
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"Investment” means any stock, share, debenture, loan stock, interest in any investment fund
and any. other secwity (whether or not marketable) whether owned directly or by or to the
order of a Chargor or by any trustee, fiduciary or clearance system on its behalf, including any
Derivative Asset and any Related Rights in respect of any of the foregoing, but excluding any
shares in the Excluded Company and any sums representing the proceeds of sale of the
Excluded Company. : '

"LPA" means the Law of Praperty Act 1825,

“Mandatory . Prepayment Account” means any bank account which is. designated as a
"Mandatory Prepayment Account” pursuant to the terms. of the Credit Agreament.

“Other Accounts” means all @ Chargor's present and fufure accounts {other than & Biocked
Account) with any bank or other persen, all menies standing to the credit of each such account
and all Related Rights it respect of any such account,

"Party" means a paity to this Deed.

"Plant and Machinery"” nieans all plant and machinery, aquipment, fittings, installations and
apparatus, fools, motor vehicles and all other similar assets (other than any assets that are
deemed by law to be immoveable property), wherever they dre situated, which are now, o at
any time after the date of this Deed becoime, the property of a Chargor.

"Property" means:

{ay all of the freehold and/or leasehold property of a Chargor described in pait 1 of
' -Schedule 2 (The Properiy), the schedule to each Supplemental Debenture and part 1
of the schedule to each Accession Deed (if any); '
(bY- all freshold and leasehold propeity or immovable property of a Chargor situated in
England and Wales {other than the property referred to in paragraph (a));
{e¢)- any bulldings; fixtures, fittings, plant and riachinery from time to tithe o or forming
part of the property referred to in paragraphs (&) and {b}; and

{dy any Related Rights arising in relation to any of the assets deseribed in paragraphs (8)
' to (¢) (inclugive), '
and "Properties™ shall be construed accordingly.’

"Receiver” means a receiver or receiver and manager of the whols or any part of the Secinity
Assets, '

"Related Rights" maans, where used in relation to an asset, the following:

{a) the proceeds of sale and/or other realisation of that asset (or any pait thereof or
interest therein);

{B) jal't Security, Authorisations, options, agresments, rights;, eassments, benefits,
indemnities, guarantees, warranties or covenants for tije in regpect of slch asset; and

{c) all rights under any lease, licence or agreement for lease, sale or use in Tegpett of
-suich asset,

"Secured Liabilities™ means all present and future Hiabilities and obligatiohs at any time due,
owing or incurred by gach Chargor to the Lender whethier undar any Finance Document or
otherwise, both actual and contingent and whetfer incurred solely or jointly and as principal or
surely or inany other capacity. ' - : S

-"Sec_urity Assets” means;
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1.2

1.3

14

15

1.6

1.7

(a) the assets mortgaged, charged or assigned by way of security to the Lender by this
Deed, any Accession Deed or any Supplemental Debenfure; and

(0 any assets held on trist by a Chargor for the Lender.

“Security Period” means the period from the date of this Deed until the date on which the
Lender has determined (acting reasonably) that all of the Secured Liabilities have been
irrevocably and unconditionally paid and discharged in full and that no commitment is
outstanding.

"Shares" means:

{a) the shares described in part 3 of Schedule 2 (Shares) and part 2 of the schedile to
each Accession Deed (if any): '

(b) all Derivative Assets in relation to the shares referred to in paragraph (a); and
{c) all Related Rights in respect of paragraphs (a) to (b) (inclusive).

"Supplemental Debenture” means a suppiemental debenture to this Dead in the form set out
in Schedule 5 (Supplemental Debenture) or such other form as the Lender may require,

Construction

(@) Unless a contrary intention appears, sub-clause 1.2 {Construction) and sub-clause 1.4
(Third party rights) of the Credit Agreement apply to this Deed, and shall be deermed
to be incorporated into this Deed, mutatis mutandis, as though set out in full in this
Deed; with any reference to “this Agreement” being deemed to be a reference to
“this Deed”, subject to any other necessary changes.

(b) Any references to the Lender or any Recsiver shall include its Delagate,

(c) Unless a contrary indication appears, refershces to clauses and schedules are to
clauses and schedules to this Deed and references to sub-clauses and paragraphs
are references to sub-clauses and paragraphs of the clause or schedule in which they
appear.

Law of Property {Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Security Assets in this
Deed to be a vafid agreement under section 2(1) of the Law of Property (Miscellansous
Provisions) Act 1989, the terms of the other Finance Doscuments and of any side letters

between the parties to this Deed are incorporated into this Deed.

Implied Covenants for Title

The obligations of each Charger under this Deed shall be in addition to the covenants for title

deemed to be included in this Deed by virtue of Part | of the Law of Property (Miscellaneous
Provisionis) Act 1994,

Effect as a Deed

This' Deed is intended to take effect as a deed notwithstanding that the Lender may have
executed it under hand only.

Trusts

The perpetuity period for any trusts created by this Deed is 125 years.

‘Finance Document
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3.1

3.2

This Deed is a Finance Document.

Cuovenant to pay

Each Chargor as primary obligor covenants with the Lender that it will on demand pay to the
Lender the Secured Liabilities when the same fall due for payment.

Security Assets

Fixed charges

Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Lefnder, with full title guarantee, the following assets, from time to time ownad by it or in ‘which
it has an interest:

{8 by way of first legal mortgage, each Property; and

(b} by way of first fixed charge:

) all Property not effectively mortgaged under paragraph (a¥;
(i) all fixed and permanent Plant and Machinery;
(i) all Plant and Machinery not effectively charged under paragraph (by i)y
'{_iv) all Shares;
(v all Debts;
it all Blocked Acootrits;
(vily &l Other Accourts;
(Vi) all Investments;
() allintellectual Property Rights;
{x)  any VAT which it is entitled to recover and any other tax refund, rebate or
rapayment and any sums so received,
) its goodwill and uncalled capital;
{xii) any Charged Agreement; and
(xiiiy  if not effectively assigned by way of security pursuant to sub-clause 3.2
{Security Assignment), all its: rights and interests in (and ¢laims under) the
assets described in sub-clause 3.2 (Security Assignment).
Security assignment

As security for the payment of the Secured Liabilities, each Chargor assigns, by way of
security, with full title guarantee to the Lender all its rights, title and interest in;

{a} the Insurances and the [nsurance Procesds:

('_b)_ each Assigned Centract;

{c) any Hedging Agreement;

[$4]
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3.3

3.4

3.5

(d)

alt Related Rights in respect of each of paragraphs (a) to (c) (inclusive).

Floating charge

{a)

(b)

As further security for the payment of the Secured Liabilitiss, each Chargor charges
with full title guarantee in favour of the . Lender by way of first floating charge its
undertaking and all ifts present and future assets other than those assets which are
effectively charged by way of first fixed charge or legal mortgage under sub-clause 3.1

(Fixed Charges) or which are effectively assigned by way of security under sub-clause.

3.2 (Security Assignment).

Paragraph 14 of Sehedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Deed.

Conversion of floating charge by notice

(a)

(b}

Subject to paragraph (b bélow, if
{i) an Event of Default hag occurred and is continuing: or

{i1) the Lender is of the view (acting reasonably} that any legal process or
execution is being eriforced against any Floating Charge Asset of that any
Floating Charge Asset is in danger of being selzed, sald by a third party or
otherwise in jeopardy,

the Lender may, by notice to a Chargor, convert the floating charge created under this
Deed into a fixed charge as regards those assets which it specifies in that notice. The
relevant Chargor shall promptly followirig request by the Lender execute a fixed
charge or legal or equitable assignment over those assets in such form as the Lender
may require (acting reasonably, having regard to the terms of this Deed).

This clause 3.4 shall not. apply to shares in the Excluded Company.

Automatic conversion of floating charye

If, without the prior written consent of the Lender;

(d)

a Chargor creates any Security (other than Permitted Security} over all or any of the
Security Assets or attempts to do so:

any person levies or attempts {0 levy any distress, attachment, execution or other
legal process against any of the Security Assets;

a fesolution is passed or an order is made for the winding up, dissolution or
administration of a Charger; or

a competent court makes an order for the appointment of an administrator in relation

to.a Chargor,

then the floating charge created by this Deed over;

{1 i the case of paragraphs (a) and (b) above, any Floating Charge Assets of
that Chargor the subject of the relevant - Security, distress, attachment,
execution or other legal process; and

{ii) inthe case of paragraphs (¢) and (d) above, il Floating Charge Assets of that
Chargor,

will automatically, without notice, be converted into a fixed charge as soon as such event

oCCurs..
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3.6

3.7

4.9

4.2

Smail company moratorium

Notwithstanding any other provision of this Deed, the obtaining of a moratorium under section
1A of the Ihsolvency Act 1988, or anything done with & view to obtaining such & moratorium
{including any preliminary decision or investigation), shali not be an event causing any floating
charge created by this Deed to crystallise or causing restrictions which would not otherwise
apply to be imposed on the disposal of any asset by a Chargor or a ground. for the
appointrnent of a Receiver, '

The Principal Supply Agreement — consent to assign

{a) Subject to the remainder of this clause 3.7, the seciirity created by clause 3.1 {Fixed
charges) and clause 3.2 (Security assignment) shall not apply to the Principal Supply
Agreement until Francis Flower (Northern) Limited obtains the consent of East Coast
Stag Produsts Limited -to the assignment of the Principal Supply Agreement to the
Lender, '

{hl In felation fo the Principal Supply Agreement, Francis Flower {Northern) Limited
undertakes to:

® apply to East Coast Slag Products Limited for consent to assign the Principal
Supply -Agreement. under this Deed within five Business Days of the date of
this Deed

(i kaep the Lender informiad of its progress in. obtaining that conserit to assign

and, if reasonably required by the Lender, endeavour to obtain that consent
-(but without any obligation to incur ¢costs or accept disadvantageous wider
amendments to the Principal Supply Agreement); and

(Hi) immadiately on receipt of the consent to assign, provide the Lender with a.
copy of that consent.

(c) Irrmediately on receipt by Francis Flower {Northern) Limited of the relevant consent to
-assign, the Principal Supply Agreement shall be become the subject of an-assigniment
pursuarnt to clause 3.2 (Security assignment).

Nature of Security
Continuing securify

(a) The 'Sec'uﬁ:ty‘ created by this Deed is to.be-a continuing security notwithstanding any
intermediate payment or setfiement of all or any part of the Secured Liatilites or any
other matter or thing,

by Each Chargor waives ary. right it may have of first requiring the Lender to proceed
against or ehforce any other rights or Security or claitm payment from any person
before claiming from an ‘Obligor under a Finance Docliment. This waiver applies
irrespective of any law of any provision of the Finance Document tothe contrary.

(c) Until the Security Period has ended, the Lender may refraln from applying or enforcing
any other monies, Security or rights held or received by the Lender in respect of those
amounts, or apply and enforce the saime in such manner and order as it seés fit
(whether against those amounts or otherwise) and a Charger shall not be entitled to

-the behefit of the same. ' '

Non-merger of Secirity
The Security created by this Deed is to be in addition to arid shall neither be merged with nor

in any way exclude or prejudice or be-affected by any other Security or other right which fhe
Lender may now or after the date of this Deed hold for any of the Secured Liabilities, and this
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5.1

5.2

5.3

5.4

Deed may be enforced against any Chargor without first having recourse to any other rights of
the Lender.

Further assurances and protection of priority

General

Each Chargor shall, at its own expense, promptly do all such acts or execute all such
documents (including Supplemental Debentures, assigniments, transfers, mortgages, charges,
notices and instructions) as the Lender may reasonably consider necessary {(and in such form
as the Lender may reasonably require, having due regard to the terms of this Deed, in favour
of the Lender or its naminee(s));

(a) to perfect or protect the Security created or intended to be created under, or
evidenced by, this Deed {which may include the execution of a Supplemental
Pebenture, mortgage, charge, assignment or other Secutity. over all or any of the
assels which are, or are intended to be, the subject of this Deed) o for the exercise of
any rights, powers and remedies of the Lender provided by or pursuant to this Deed or
by faw;

() to confer on the Lender, Security aver any assets of a Chargor, located in any
jurisdiction, equivalent or similar to the Security intended to be conferred by or
pursuant to-this Deed and, pending the conferring of such Security, hold such assets
upon trust (or inany mahner required by the Lender) for the Lender: and/or

{c) to facilitate the realisation or enforcement of the assets which are, or are intended to
be, the subject of the Security created, or intended to be created, by this Deed.

HM Land Registry

(@) In"relation to each Property from time to time, each Chargor irfevocably consents to

the Lender applying to the Chief Land Registrar for a restriction to be entered on the
Register of Titie of all that Property (includitg any unregistered properties subject to
compulsory first registration at the date of this Deed) on the prescribed Land Registry
fortn and it the following or substantially similar tarms:

"No dispasition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the debentire dated e in favour of e referred to jn the charges register.™

{b) The Lender must perform its obligations under the Credit Agreement (including any
obligation to make available further advances). In relation to esach Property, the
Lender may apply to the Chief Land Registrar for 2 notice to be entered onto the
-Register of Title of all that Property (including any unregistered properties subject to
compulsory first registration at the date of this Deed) of the obligation to make further
Cadvantes,

Register of Inteltectual Praperty Righits

Each Chargor shall, if requested by the Lender, execute ali such documents and do all sush
acts as the Lender may reasonably require to record the interests of the Lender in any
registers relating to registered Intellectual Property Rights which the Lender considers 1o be
material.

Nofices

Each Chargor shall;
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8.1

6.2

(a)

(b)

(€}

on the date of this Deed, give notice of the assignment of each Assigned Contract
{other than the Principal Supply Agreement) under this Deed to sach counterparty in
the form set out in part 3 of Schedule 3. (Form of notice in refation to Contracts);

immediately following the . obtaining of consent to assign the Principali Supply
Agreement from East Coast Slag Products Limited pursuant to clause 3.7, the
asmgﬂmEht of the Principal Supply Agreement under this Deed to sach counterparty
in the form set out in part 3 of Schedule 3 (Form of helice in relation fo Contractsy; and

immediately following written requiest by the Lender, give notice of:

i} the charge over its Blocked Accounts and Other Accounts (other than
accounts maintained with the Lender) under this Deed to the perseh -at which
such ‘accounts are maintained in the form set out in part 1 of Schedule 3
(Form of notice in retation to a Blocked Accotint o Cther Account),

iy the assignment of the Insurances under this Deed to its insurers in the form
set out in-part 2 of Schedule 3 (Form of notice to insurars); and '

{iif) the assignment of any Hedging Agreement under this Deed to gach
counterparty in the form set out in part 3 of Schedule 3 (Form of nolice in
refation to Contracts),

and, in each case, shall use all reasonable endeavours to procure that each person on whom

a notice is served, executes and delivers to the Lender an acknowledgermernt of that notice in
the relevant form scheduled to this Deed:

Representations and warranties

Each Chargor makes the representations and warranties listed below in favour of the Lender
by reference to the facts and circumstances then existing on the date of this Deed.

(@)

(b)

Security Assets

Itis the legal and beneficial owner of the Security Assets with the right to transfer with
full title guarantee all or any pait of the Security Assets and has good riarketable title
to the Security Assets.

Schedule 2 (Securily Assefs) identifies:

(0 all the freehold and leasehold property situated in England and Wales;

(i) all the registered patents and trade marks, and applications in respect of the
- game; and '

(i) all the shares.in respect of companies incorporated in England and Wales
{other than the Excluded Company),

beneficially owned by each Chargor at the date of this Deed.

thestmenfs- atid Shares

(&)

(b}

(©)

All Investments and the Shares are fully paid and none are subject to any-option to
purchase or simitar rights,

It has not appointed any nominee to exercise or- enjoy all or any of its rights in relation

to the Investiments or the Shares.

The constitutional documents of any company whose shares are the: stbject of the

-Security created by this Deed (other than the Excluded Company). do"not and could
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7.1

7.2

not restrict or prohibit any transfer of those shares on creation or on enforcement of
that Security.

Undertakings

Duration of undertakings

Each Chargor undertakes to the Lender in the terms of this clause for the duration of the
Security Period,

General undertakings

(@)

Negative pledge and disposal restrictions

It will not;

{i) create or agree to create or permit to subsist or arise any Security over all or
any part of the Security Assets; or

(i) sell, transfer, lease aut, lend or otherwise dispose of all or any part of the
Security Assets (other than Floating Charge Assets on-arm's fength terms in
the ordinary course of trading) or agree or attempt to do the sarme,

except as permitted by the Credit Agreemient or with the prior written consent of the
L.ender,

Depuosit of documents or title deeds

It will deposit with. the Lender:

{i) to-the extent that the relevant documents have rot been deposited with &
clearanoe system, settiement system or custodian acceptable to the Lender,
all deeds, stock and share cerificates or ofher decuments of tite (or
documents evidericing title or the right to titie) and agreements felating to a

Security Asset (including, without fimitation, all deeds and documents of title
relating to the Property)

{H) any stock fransfer forms or other instruments of transfer duly completed to the
Lender's satisfaction:

(i) ‘0 the extent requested by the Lender in writing from time to time:
[A) certified copies of all the Assigned Contracts;
{B) certified copies of any Hedaing Agreements: and
{(C) details of all barik accounts; and

{iv) any -other document which the Lender may reasonably require. for the
purposes of perfecting the Security created by this Deed.

Compliance with laws

It shall at all times comipty with all laws: and regulations applicable to it and will obtain
and maintain in full force and effect all Authorisations which may at any time be
necessary for the conduct of its business and trade.

Information
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(&}

It shall supply promptly to the Lender such information in refation to the Security
Assets as the Lender may reasonably reguest,

nsurance
Each Chargor shall:

€ supply on reguest copies of each of its policies of insurance together with the
current premium receipts refating to gach such policy;

(i) ensure that the interest of the Lender is noted on or that the Lender is joint
' insured in respect of ali of its insurance policies in respect of its Security
-Assgets. from time to time;

i duly and punctually pay ail premitms and any other monies necessary for
maintaining its- insurance. policies in full force and effect. I the Chargor at
any time fails to-pay any such premiums or other monies, the Lender may pay
such premiums and other monies and the Company shall reimburse the
-Lender for the amount of such premiums and ether monies within 3 Business
Days of demand;

{iv)  not, without the prior writteh consent of the Lender, do any act or commit any

default which is reasonably likely to prejudice the insurance policies,
including, without limitation, any act or default whereby the insurarce policies

are reasonably Tikely to become void or voidable; and

) apply any monies recelved by virtue of any insurance relating to the whole or
any part of the Security Assets in accordance with the terms of the Finance
Dncumerits,

7.3 investments and Shares

@)

{e)

Exercise of rights

(i) Atany time when an Event of Default is not continuing, it shall not, without the

prior written consent of the Lender, exercise or fefrain. from -exercising {or

direct the same) any of the powers or rights conferred upoi or exercisable by

the legal or bereficial owner of the Invastments of the Shares unless such
exercise or refrain from sxercising {or direction to do the same):

(A) is expressly permitted by the terms of the Credit Agreemaent, andior

(B) would not, or would not be reasonably likely ta, affect any rights or
powers of the relevant Chargor arising from its legal or beneficial
ownership of the Investment or the Shares,

{iD) At any time when an Event of Default is continuing, it shall not, without the
prior written consent of the Lender, exercise or refrain from exercising {or
direct the same) any of the powers or rights conferred upon or exercisable by
the lagal or beneficial owner of the Investments or the Shares.

Reglstration of fransfers
If requested by the Lendar &t any ime when an Event of Default s continuing, it shall

procure that all Investments and Shares which are in registered form are duly
registered in the name of the Lender or Its nominea once a transfer relating to those

thvestments and Shares is presentad for that purpose.

Clearance systems elo
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7.4

{e)

Debts

(a)

(k)

If requested by the Lender at any time when an Event of Defauit is continuing, it shall
instruct any clearance system, settlement system, custodian or similar pefson to
transfer any ihvestments then held by any such person for its or some nomineg's

-account to the account of the Lender (or its-nominee) with such clearance system {or

as otherwise required by the Lender).

Acquisition and calis

It shall:

{# not, without the prior written consent of the Lender, acquire any Investments
or Shares unless they are fully paid;

(i) ‘promiptly notify the Lender of the acquisition of any Investment or Shares:

(iii) duly and  promptly pay all calls, instalments or other payments which may te
due and payable in tespect of any Investments or Shares and, for the
avoidance of doubt, the Lender shall not incur any liability in respect of .any
amounts due from a Chargor in respect of any Investments or Shiares,

Dividends |

At any time when an Event of Defauit is continuing, it shalt immediately pay all

dividends or other monies received by itin respect of the Investrients and the Shares

to the Lender, or &s the Lender may direct,

Nominees

It shall not appoint any nominee to exercise or enjoy all or any of its rights in relation
to the Invastments or the Shares,

Value of Debts

It undertakes to provide to the Lender promptly upen-its request {and in a form
acceptable to the Lendef;, acting reasonably} a certificate showing the agygregate
value of the Debits due to it from any person.

Realisation of Debts

During the Security Period, it undertakes with reference to the Debts:

N{}) to collect the Debts in the ordinary colirse of its business;

A{ii) mot, without the. priar written consent of the Lender or otherwise as permitted

by the Credit Agresment, to sell, factor, discount, charge, assign, declare a
trust over or otherwise dispose of or release, exchange, compound, set off or
grant time or indulgence or otherwise deal with all or any of the Debts in

“favour of any other person or purpert to do sQ;
{iii) at-any time when an Event of Default is continuing:

{A) if required by the Lender, fo pay into the Book Debis Account or
otherwise as the Lender may direct all monies it may receive in
respect of the Debts and (prior to the payment into any Book Debts
Account) to hold the proceeds of those Debts on trust for the Lender;
and
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7.5

(B} if called upon so to do by the Lender, to execute a legal assignment
of the Debts. to the Lender in such terms as the Lénder in its
discretion may require, give such notice of that legal assignment to
the debtors from whon the Debts are due, owing or incurred and take
any such other step as the Lender in its discretion may reduire to’
perfect such legal assignment.

Blocked Accounts

During the Security Pariod, no Chargor shall, except with the prior written consent of
the Lender, withdraw or attempt or be entitled to withdraw from ahy. Blocked Account
all ar any monies stahding to the credit of any Blocked Account, except to the extent
permitted by the terms of the Credit Agresment.

Other Bank Actouits

At any time when an Event of Default is continuing, if the Lender has seved written

_notice on-a Parent requiring the same; no Chargor shall, except with the prior written

consent of the Lender, withdraw or attemipt or be entitlied to withdraw from any of its
bank accounts all or any monies standing to the credit of such bank accounts.

Property

(a)

(b)

(d)

Title

(i Each. Chargor must exercise its rights and corriply in all respects with any
‘covenant, stipulation or obligation (restriclive or otherwise) at any {ime
affecting its Property.

{iy No Chargor may agree to any amendment, supplerent, waiver, surrender ot
release of any covenant, stipulation o obligation {restrictive or otherwise) at
any timé affecting its Propearty.

Headleases

Each Chargor must

{i exercise its rights and comply with its obligations under any headlease under
which it-holds Property which is required for its business or trade;

i) use its reasoniable endeavours to ensure that each landlord complies with its
obligations urider any such headlease; and

(i)  if so required by the Lender, apply for relief against forfeiture of any such
headlease,

in & proper and timely manner,

Maintenarnce

Each Chargor miust ensure that all buildings, plant, machinery, fixtures and fittings

necessary for the operation of the business of each Chargor on its Property are in,
and maintained in; good and substantial repair and condition and; as appropriate; in
gaod warking arder;

Development

(iy No Chargor may:
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7.6

8.1

(A) make or allow to be made any application for planning permission in
respect of any part of its Property; or

(B) carry out, or allow. to- be carried out, any demolition, construction,
structural  alterations or additions, development or -other similar
operations in respect of any part of its Property.

(if) Paragraph (d){iy shall not apply to:

(A) ordinary course maintenance of buildings, plant, machinery, fixtures
and fittings; ar

{B}) the carrying out of non-structural improvements or alterations which
' affect only the interior of any building on a Property.

{iif) Each Chargor must comply in all respects with all planning laws, permissions,
~agreements and conditions to which any of its Property which is required for
its business or trade may be subject. '

{e) Notices

Each Chargor must, within 14 days after the receipt of any application, requirement,
order or notice served or given by any public or local or any other authority or any
landlord with respect to its Praoperty {or any part of it):

{0 deliver a copy to the Lender: and

{ii} inform-the: Lender of the steps taken or proposed to be taken to comply with
the relevant application, reguirement; order or notice:

Fower to remedy

If a Chargor falls to comply with any covenant set out in sub-clause 7.2 (General
undertakings) to sub-clause 7.5 (Property) (inclusive), it will allow {and irrevocably authorises)
the Lender or any Receiver to take any action on its behalf which the Lender or the Receiver
reasonably considers necessary to ensure complishce with those covenants. Each Chargor
shall reimburse to the Lender andfor any Receiver, on demand, all amounts expended by the
Lender or any Receiver in remedying such failure together with: interest in accordance with
ciause 10.3 {Default Inferest) of the Credit Agresment from the date of payment by the Lender
or Receiver {as the case may be) until the date of reimbursement,

Enforcement and powers of the Lender

Enforcement

At any time when an Event of Default is continuing, the Security created pursuant to this Deed
shall be immetiately enforceable and the Lender may in its absolute discretion and without
notice to the Chargors or any of them of the prior authorisation of any court:

(a) enforce all or any part of the Security created by this Deed and take possession of or
dispose of all or any of the Security Assets in each case at such times and upon such
lerms as it sees fit and

{b) whether or not it has appointed a Receiver, exercise all of the powers, authorities and

-discretions;

{i) conferred from time to time on mortgagees by the LPA (as varied or extended
by this Deed) or by law; and

(1) granted to a Receiver by this Deed or from time to time by law,
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8.2

8.3

8.4

8.1

Power of sale, feasing and other powers

(&)

(€

For the purpose of all rights and powers. implied or granted by law, the Secured
Liabilities are deemed to have fallen due on the date of this Deed. The power of sale
and other powers cohferred by section 107 of the LPA and all other enforcement
powers conferred by this Deed shall be immediately exercisable at-any time when-an
Event of Default is continuing.

The Lender may lease, make agreements. for leases at a premium or otherwise,

accept surignders. of lgases and grant. optiohs or vary or reduce any summ payabie

under any leases or tenancy agreements. as it thinks fit, without the: need to comply
with any of the provisions of sections 99 and 100 of the LPA.

In-the exercise of the powers conferred by this Deed, the Lender may sever and sell
plant, machinery or other fixtures separately from the property to. which they may be
annexed and it may apportion any rent or other amount without the consent of any
Chargor.

Statufory restrictions

The restriction on-the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the LPA shall not apply to the Security constituted by this Deed,

Appropriation.

(=)

(b)

(c)

(dy

In this Deed, "financial collateral” has the meaning given to that term in the

Financial Collateral Arrangements (No.2) Regulations 2003,

Al any time when an Event of Defaultis continuing, the Lender may appropriate all or
part of the financial collateral in or fowards satisfaction of the Secured Liabilities.

The Parties agree that the value of any such Security Assets appropriated in

‘accordance with paragraph (b) shall be the market price of such Securfity Assets at the

time-the right of appropriation is exercised as determined by the Lender by referance
to such methed or sousce of valuation as the Lender may reasonably select, including
by independent valuation. The Parties agree that any independernt valuation shall
conhstitute a commercially reasonable manner of vaiuation for the purpuses of the
Financial Collateral Arrangements (No.2) Regulations 2003,

The Lender shall notify the relevant Chargor, as soon ds reasonably practicable, of
the exercise of its right of appropriation as regards such of the Security Assets as are
specified in such notice,

Appointment of a Receiver or Administrator

Appointment

.(a )

At any time when an Event of Default is continuing, of 4t the request of a Chargor or
its directors, the Lender may, without prior notice to the Chargors or any of them, in

writing (under seal, by deed or otherwise under hard) appoint:

(i) a Receiver in respect of the Security Assets or any part thereof and may in
like ranner from time to time (and insofar as it is lawfully able to do) rerhave
any Receiver and appoint another in his placs: or

(i ane or maore persons to be an Administrator in accordance with paragraph 14
-of Schediile B1 to the Insolvency Act 19886,
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8.2

9.3

8.4

10.

11,

{b) MNothing in paragraph (a) shall restrict the axercise by the Lender of any one or more
of the rights of the Lender under Scheduls B1 to the Insolvency Act 1986 and the
fules thereunder or at common law.

{c) Section 109(1) of the LPA shall not apply to this Deed,

Several Receivers

If at any time there.is more than one Receiver, each Recsiver may separately exercise. ail of

the powers conferred by this Deed {unless the document appointing such Recelver states
otherwise),

Remuneration of Receiver

The Lénder may from time to time fix the remuneration of any Recaiver appointed by it from
time tc time, - For the purpose of this sub-clause, the limitation sef out in section 109(B) of the-

LPA shall nat apply.
Liabliity of Lendet far actions of a Receiver or Adininistrator

{a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his remuneration and expenses, and be
liable on any agreements or engagements made or entered into by him.. The Lender
shall not be responsible for any misconduct, negligence or default of a Receiver.

{b) The Lender shall not have any fiability for the acts or omissions of an Administrator.

Powers of a Receiver

A Receiver shall have {and be entitlsd to exercise) in relation to the Security Assets over
which he is appointed the following powers (as the same may be varied or extended by the

‘provisions af this Deed):

(a) all of the specific powers set out in Schedule & {Powers of Receiver);

{15) all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency

Act 1986 {whether or not the Receiver is an administrative receiver)

¥

{c) all of the powers conferred from time to time on- receivers, mortgagors ang
motigagees in possession by the LPA;

(d} all of the powers conferred on the Lender under this Deed;

{&] all the powers and rights of a legal and benaficial owner and the power'to do or omit to
do anything which a Chargor itself could do or omit to do; and

{H the power to do all things which, in the opinion of the Receiver, are incidental to any of

the powers, functions, authorities or discretions conferred o vested in the Receivar
pursuant to this Deed or upon receivers by statute or law generally {including the
bringing or defending of proceedings in the name of, or on behalf of, Chargor; the
collection and/or realisation of Security Assets in such manner and on such terms as
the Recelver sees fit, and the execution of documents in the name of a Chargor
{whether under hand, or by way of deed or by utilisation of the company seal of a
Chargory}.

Application of monies

Order of application
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11.2

1.3

11.5

All amounts from time to time received or recovered by the Lender pursuant to the terms of
this Deed or in connection with the realisation or enforcement of all or any part of the Secunty
created by this Deed (for the purposes of this clause; the "Recoveries") shall be held by the
Lender or trust to apply the same at any. time as the Lender (in fls discretion) sees fit, to the
extent permitted by applicable jaw (and subject to the prowsmns of this clause); in the
following order, after the payment of any preferential debts ranking in.priority to the Secured
Liabilities:

(@) in discharging any sums owing fo-any Receiver or Adinistrator:

{b) in payment of all costs and expenses incurred by the Lender in connection with any
realisation or enforcement of the Security creatad by this Deed;

{c) in payment of any Secured Liabilites; and

{d} the balance of any Recoverles, after all: amounts due under paragraphs {a) to {¢)
(inclusive) have bean paid. in full, to the relevant Chargor.

The provisions of this sub-clause will override any appropriation made by a Chargor,
Praspective liabilities -

When.an Event of Default is continuing, the Lender may, in its discretion, hold any amount of

the Recoveries in.an interest bearing suspense or impersonal account(s} in the name of the

Lender with such financial institution (including itself} and for so long as the Lender shall think
fit (the interest being credited to the relevant account) for later application under sub-clause
11.1 (Orderof application) in respect of;

(@) any sum to any Receiver or Adrministtator; and

(_b’)'- any part of the Secured Liabilities,

that the Lender reasonably considers; in gach case, mlght become due or owing at any timein
the future,

Irivestment of proceeds .

Pricr to the applicatioh of the proceeds of the Recoveries in accordance with sub-clause . 11.1
(Order of application) the Lender may, i its discretion, hold ali or part of those proceeds in an

Jintetest bearing. suspense or impersonal accountis) in the name of the Lender with such

financial institution (including itself) and for s¢ long as the Lender shall think fit (the interest
being credited to the relevant account] pending the application from time to time of those
monies in the Lender's discretion in accordance wnh the provisions of sub-clause 11.1 (Order

“of application).

Currefrcy conversion

NEY For the purpose of, or pending the discharge of, ariy of the Secured Lisbilities the

Lender may convert any monies received or recovered by the Lender from ohe
currency to another, at a roarket rate of exchange.

{b) The obligations of &ny Chargor to pay in the due currency shall anly be satistied to the

extent of the armount of the due- currency purchased after deducting the costs of
coniversion.

Permitted deductions

The Lender shall be entitled, in its discretion:
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12,

121

12.2

13.

13.1

13.2

133

14,

14.1

(a) to set aside by way of reserve, amounts required to mest, and to make and pay, any
deductions and withholdings (on account of taxes or otherwise) which it is or may be
required by -any applicable law to make from any distribution or payment made by it
under this Deed: and

{h) to pay all Taxes which may be assessed against it in respect of any of the Security
-Assets, of as a consequence of performing its duties, or by virtue of its capacity as
Lender under any of the Finance Documents or otherwise..

Protection of third parties

No obligation to enquire

No purchaser from, or other persan dealing with, the Lender or a Receiver shall be obliged or
concerred 10 enquire whether:

{a) the right of the Lender or Receiver to exercise any of the powers conferred by this
Deed has arisen or become exercisable or as to the propriety or validity of the
exercise of purpotted exercise of any such yiower: or

{b) any of the Secured Liabilities remains cutstanding or be concerned with notice to the

‘Gontraty and the title and position of such-a purchaser or other person shall not be.

impeachable by reference to any of those matters,

Receipt conclusive

The receipt of the Lender or any Receiver shall be an absolute and a conclusive dischargs to-

& purchaser, and shali relieve such purchaser of any obligation to see to the application of any
monies paid to or by the direction of the Lender or any Receiver,

Protection of the Lender

No liabitity

Neither the Lender nor the Receiver shall be Tiable in respect of any of the Security Assets or
for any loss or damage which arises out of the exercise or the attempted or purported exercise
of, or the failure to exercise any of, their respective powers.

Possession of Security Assets

Without prejudice to sub-clause 13.1 (No fiability), if the Lender or a Receiver enters into

_bossession of the Security Assets, it will not be liable to account as martgagee in possession
-and may at any time at its discretion go out of such possession.

No proceedings

No Patty (other than the Lender, a Receiver or & Delegate in respect of its own officers,
empioyees or agents) may take any proceedings against any officer, employee or agent of
any of the Lender, a Receivér or a Delegate in respect of any claim It might have against the
Lender, a Receiver or a Delegate or in respect of any act or omission of any kind by that
officer, employae or agent in retation to any Finance Document or any Security Assat and any
officer, employee or agent of the Lender, a Receiver or a Delegate may rely on this sub-clause
subject to-sub-clause 1.4 (Third party rights) of the Credit Agreement and the provigions of the
Third Parties Rights Act.

Cumulative powers and avoidance of payments

Cumulative powers
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14.2

14.3

15,

18,

47.

17.1

17.2

18,

The powers which this Deed confers on the Lender and any Receiver appointed under this
Deed are curhulative, without prejudice to their respective powers under the general law, and
may be éxercised as often as the relevant person thinks appropriate. The Lender or the
Receiver may, in connection with the exarcise of their powers, join of concur with any person
i any fransaction, scheme or arrangement whatsoever. The respective powars of the Lender
and the Receiver will in no. circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or ameandment.

Amiounts avoided

If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being
avoided or set aside on the liguidation o administration of a Chargor or otherwise, then for the
purposes of this Deed that amount shall not be considered to have been paid,

Discharge conditional
Any settlement or discharge between a Chargor and the Lender shall be canditiohal upon no

security or payrient to the Lender by a Chargor or any other person being. avoided, set aside,
ordered to be refunded ot reduced by virtue of any provision or enactmient relating to

insolvency and accordingly (but without limiting the other rights of the Lender under this Deed):

the Lender shall be entitlied to recover from gach Chargor the value which the Lender has

‘placed on that security or the amount of any such payment as if that settiement or discharge

frad not oocurred,

Ruling-off accounts

If the Lender receives notice of ary subsequernt Security or ofther interest affecting any of the
Security Assels (except as permitted by the Credit Agresment) it may open a new account for
gach relevant Charger in-its books. If it does riot do so-then {tnless it gives written notice to

the contrary to the Chargors of any of them), as from the time it receives that notice, all

payments made by the relevant Chargor to it (in the absence of any express apprapriation o
the contrary) shall be treated as having been credited to a new account of that Chargor and
ot as having beeh applied ity reduction of the Secured Liabilities.

Power of attorney

Each Chargor, by way of sectrity, irrevacably and severaliy. appoints each of the Lender and
any Receiver a5 its attorney (with full power of substitulion and detegatian) in its name and on
its behalf and as its act and deed to execute, seal and deliver {using the company seal where

appropriate) and otherwise perfect and do any deed, assurance, agreermerit, instrurment, act or

thing which it is obliged to execute and do under the terms of this Deed but has not done, or
which are necessary in the exercise of any rights or powers conferred on the Lender or any
Receiver under this. Deed, and each Chargor covenants with each of the Lender and any
Receiver fo ratify and cohfirm all such acts or thiligs made, done or exacuted by that attornay.

Delegafion

The Lender and any Receiver may, at any time; delegate by power of attoriiey o otherwise to
any person for any period, all or any of the rights, powers and discretions vested in it by or
prirsuant to this Deed.

That delegation may be made upon any terms and conditions {including the power to sub-

-delegate) and subject to any restrictions that the Lender or any Receiver may, in its discretion,

think fit in the interests of the Lender or any Receiver.
Redemption of prior charges
The Lender may redeem any prior Security on or relating o any- of the Security Assets.ar

procure the transfer of that Security to itself, and may setfle and pass the accounts of any
person entitied to that prior Security. Any account so settied and passed shall (subject to any
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18,

18.1

19.2

19.3

20,

21,

214

21.2

213

manifest error) be conclusive and binding on the Chargors. Each Chargor will on demand pay

to-the Lender all principal monies and interest and all losses incidental to any such redemption
or transfer,

Miscellansous

Assignment

No Chargor may assign ahy of its rights or transfer any of its rights or obligations under this
Deed. The Lender may.assign and transfer all or any part of its rights and obligations under

this Deed to any person to whom it may transfer the Secured Liabilities.

Counterparts

{a) This Deed may be executed in any number of counterparts, and this has the same

effect as if the sighatures on the counterparts were on a single copy of this Deed.

{b) Failure by one or more Parties {"Non-Signatories") to execute this Deed on the date
of this Deed will not invalidate the provisions of this Deed as between the other
Parties who do execute this Deed. Any Non-Signatories may execute this Deed {ora
counterpart of this Deed) on a subsequent date and will thereupon become bound by
its provisions,

(c} If any one or more of the Chargors is not bound by any or all of the provisions of this
Deed {whether by reason of lack of capacity, improper execution, failure to execute or
for any other reason whatsoever) the remairing Chargors shall nonethelsss continue
to be bound as if such Chargor had never beén g party.

Covenant to refease

At the end of the Security Period, the Lender shall, af the request and cost of the Chaigors,
reléase the Security Assets from the security constituted by this Deed {including any
assignment by way of security).

Governing law

This Deed and any mon-contractual obligations arising out of or in connection with it are.
governed by English law.

Jurigdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or it connection with this Deed) (a
“Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary,

This clause is for the benefit of the Lender only. As a result, the Lender shall not be prevented
from taking proceedings relating to a Dispute in any other courts with jurisdiction. To the
extent allowed by faw, the Lender may take concurrent proceedings in any number of

jurisdictions.

In withess this Deed is executed on the date appearing at the head of page 1.
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Scheduie 1

The Original Chargors

Mame of Origina! Chargor

Jurisdiction of
incorporationfformation (if

Registration number (if any)

applicable)
 Francis  Flower  (Northern) England & Wales 03799817
Limitad _
Gurney.-Slade Lime & Stone Co. England & Wales 00515604
Limited
Adrian Raymond Limited England & Wales 02189444
Mlicken  Lime .and. Stone England & Wales 03428877
Coriipany Limited
Ehe Fertilizer Company Limited England & Wales 03727061
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Schedule 2
Security Assets
Part 1

The Property

Chargor

Address or description

Title No:

Francis Flower
{Northern) Limited

Sub-lease over Land at Briggs Road entered into |

on this Deed bstween Civil and Marine Limited
and Francis Flower (Northern) Limited

To be registered

-Francis Flower
“(Northern) Limited

Leasehold land being land adj’o:ining_'Runcorn
Docks, Percival Lane, Ruticorn (WA7 4UY)

CH589919

‘Gurney Slade Lime &
Stone Co. Limited

| Freehold land being Alwyn, Myrtiedene and land
| -adjoining Myrtledene, Gurngy Slade, Bath {BA3

4TE)

WS32030

Wicken Lime and.
Stone Company
Limited

Freehotd land being Euston Lime, Stretham Road,
‘Wicken, Ely (CB7 5XL)

CB207528

Wickeh Lime and
. Stone Cormnpany
Limited

Freehold land being land on the north side of
Dimmock’s Cote Road, Wicken

'CB264899

Wicken Lime and
‘Stone Company
Limited

Freehold land being land on the West side of High
Fen Road, Wicken, Ely

CB369990
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tntellectual Property

Part 2

Trademarks
Chargor Trademark Jurisdiction Classes Trade mark text
numhber
- Gurney Slade Lime & . . Kt _
Storie Co. Limited UK00302565407 | UK. 01 1840 FRANCIS FLOWER
Gurney Slade Lime & | | e LK. | a. _
Stane Co. Limited ..UK0000256542-0 1011940 n/a
“Gurney Stade Lime & UK FRANCIS ~ FLOWER |
Stone Co. Limited - P MAKING .THE MOST |
| UKOD002565781 1 G118 40 OF MINERAL
] RESCOURCES -
Gurney Siade Lime & | UK - | GURNEY SLADE LIME
- Stone Co. Limited UKoD002568272 | 1011940 | & STONE COMPANY
; | LIMITED
Gurney Slade Lime & | s | UK 1 01 19 40 [ -
Stone Co. Limited LIKG0002568960 | SUREFLO
Guitiey Slade Lime & |, e | UK 07 40 eenT B
' Stone Co. Limited UKD0002568957 CALCIFERT PLUS.
| Gurney Slade Lime & s | UK . . _
Stone Go. Limited UKOO002568950 011940 EASIFLO
Gurney Slade Lime & 1. .. S L UK . : _
Stone Co. Limited UKO0002668851 011940 | EASIFLUOR
Gurriey Slade Lime & | |, WU B 1| 14 ey
| Stone Co. Limited UK00002568953 | 011940 | SUREBIND
| Guney Slade Lime & |, oo LUK 0119 40 |
' Stone Co. Limited UKO00002568954 | { FFO8
' Gurney Slade Lime & |, . UK [011940 |
Stone Co. Limited UKO0002568055 _ FFo7
Gurney Stade LM & | (1pmmmmmpanny, UK y . B
Gurney Slade Lime & |, P UK . :
“Stone Co. Limited -UKD0002568948 ¢ 011940 FF10
Gutney Slade Lime & | . s e LIK ' . o
Stotie Co. Limited UKQ0002568952 | | 011940 FF11
23
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_Stone Co. Limited

2363722

Chargor Trademark Jurisdiction Classes Trade ma‘rk'téxt
-humber |
Sféﬁ‘f‘éf'ﬁf’nﬁlt;g”e % | Ukoooozsssess | UK 0140 CALCIFERT
g;;f,::gj’?_?;lt;g“e % | Ukoooozs72029 | UK 011940 | FF114
Sy, Slade Lime & UKonoostogez | UK 0140 CALCIFERT §
Stone e Taoome & | Ukeooos16209 UK 0140 Calcifert §
| Gurpey Sl'a.de: Lime & | EU011428406 | £y '.01 19 40 | GYPSOL
Stone Co. Limited
Francis Flower | UKDOD030425645 UK .-01 18 40 AND’R!C?TE.
{Northerny Limited
Patents
i Chargor Fatent nrumber Jurisdiction _ Title of inven-tion.“ B
ggg?ésri?;”t?e &1 762121 Australia Clay Pigeons
g;grg:;g gri?;itt_éigj-e & 1948937 Belgium Clay Pigeons
; gtiéf;tee}é 'Eli?rift;?e & 1248937 Cyprus Clay Pigeons
' g&?:% 2 ii?ﬁmg?e & 1248837 | Great Britain | Clay Pigeons
'- gﬁ:;%f’ﬁﬁltégm % | 1248937 | retand Clay Pigeons
(SStLérr?:gé EIaL?;itléicriﬁe & 1248937 'rtaly Clay Pigeons
| ey Slade Lime & | 1248007 Netherlands | ©12Y Pigeons
| gfﬁf:ﬁ% j'!ifgit;?we & 1248637 Po Augal Clay Pigeons |
Gurney Slade Lirﬁe & Great Britain Clay Pigeons R
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Chargor

Patent number

| Gurniey Slade Lime & |

Stone Co, Limited

2393805

Jurisdiction

Title of invention

Canada

-Clay Pigeons

-Gurney Slade Lime & 3046890

Storie Co. Limited

Greece

- Ciay Pigeons

| Gurney Slade Lime &
Stona Co. Lirmited

00988537.0

| Spain

Clay Pigeons

‘Gumey Slade Lime &
‘Stohe Co. Limited

| 80004889.6

{Sermany

Clay Pigecns

- Gurney Slade Lime &

| Stone Co. Limited

TR200302048T4 -

Turkey

Clay Pigeons
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:Par't 3

Shares

Chargor

Name of company in
which Shares are
held

Number and class of
shares

Details of nominees
{if any) holding legal
' title to shares

Gurney Slade Lime &
Stohe Co :

Adrian Raymotd

| Limited

2 ordinary shares of £1
each

‘Gurney Slade Lime & |
- Stone Co

The Fertilizer Company
Limited

5,000 ordinary shares
of £1 each 1

Gurney -Slade Lime &
Stone Cuo

Wicken  Lime  and |
Stone.
1 Limited

Company

each

2 orditrary shares of £4

26
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Fart 4

Assigned Contracts

Chargor

Date of contract

Parties to contract

Details of contract

Francis Flower )
(Northern) Limited

Date of this Deed

(1) Civil and Marine
Limited

(2) Francis
{Northern} Limited

Agreémenst for the sale and
purchase of the business

Tand assets of  the
Flower | St _
Civil and Marine Limited

Scunthorpe GGBS plant of |

Frarcis Flower
{Northern} Limited

Date of this Deed

(1 Civit
Limited
(2) Francis Flower
{Northern) Limited

and  Maring |

Transitional Services

Agreement

Francis. Flower
{Northern) Limited

Data of this Deed

(1} East Coast Slag
Produets Limiited '

Deed of Novation -an.dg

| Variation of & Contract

GBS Supply Agreement

' (Northern) Limited |-

{Natthern) Limites

(2) Galumite Liited

1 (2) Ciil And  Marine | {Scunthorpe)
| {Holdings} Limited
{3)  Francis  Flower
-(Northern) Limited
| Francis Flower | Date of this Deed (1) Francis  Flower: GBS Hansor Back-Up
(Marther) Limited (Northern) Limited Agreement
(2) Cwil and Marine |
1 Hokiings Limited ]
| Francis Fiower | Date of this Deed %)) Francis  Flower | GBS Supply Agreement

Agresment in respect of

{ Francis Flower | Daté of this Deed (1)  Francis  Flower
{Northern) Limited {Notthern) Limited the supply of GGBS
B (collect]
(2)  Hanson Quarry
Products Europe Limited
Francis Flower | Date of this Deed (') Francis Flower | Agreement in respect of

{Northerii) Limited

(Nortiiern) Limited

(2) Castie Gement Limited

the supply of GGBS:

{deliver)

27
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Schedule 3
Form of notices
Part 1
(Form of notice in relation to a Blocked Account or Other Account)

To: [insert name and address of Blocked Account or Other Account provider] (the "Account
Bank"y

Dated: e

Dear Sirs
Rea: e

We notify you that we have charged to e (the "Lender") all our right, title and interest in and fo the
monies from time to time standing to the credit of the accounts identified in the schedule to this notice
(the "Blocked Accounts™) and to any other accounts from time to tims that we maintain with you (the

"Other Accounts™) and to all interest (if any) accriing on the Blocked: ‘Accounts and the Other
Accounts.

In this notice: the Blocked Accounts and the Otker Accounts are together referred to as the “Charged
Accounis”.

We irrevocably authorise and instruct you to:

1 disclose to the Lender any information relating to us and the Charged Accounts which the
Lender ray from fime to time request you to provide,

2 comply with the terms of any written notice or instruction relating to any Blocked Account
received by you from the Lender; and

3 pay orrelease any sum standing to the credit of any Blocked Account in accordance with the
written instructions of the Lender.

We acknowledge that you may comply with the instructions in this notice without any further
_permission from us.

The Instructions in this notice may not be revoked o amanded without the prior written consent of the
Lender.

Please sign and return the enclosed copy of this notice to the Lender {with a copy to us) by way of
your confirmation that;

{a} you agree to act in accordance with the provisiotis of this notice:

{h) you have not received notice that we have assigned or charged our rights to the
monies standing to the credit of the Charged Accounts or otherwise granted any other
interest over those monies in favour of any third party,

{€) you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights - in relation to the rmonies standing to the credit of the Blocked
Accounts, except for the netting of credit and debit balances pursuzht to current
account netting arrangements previously approved in writing by the Lender;
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(d) you have not claimed or exarcised, nor dc you have outstanding any right to claim or
exercise against us, any right of set-off, counter-claim ar other right relating to the
Blocked Accounts;

(&) you will hot permit any amount to be withdrawn from any Blocked Account withiout the
Lender's prior written consent; and '

) in respect of the Other Accounis and foliowing: the Lender nofifying you that its
security is enforceable, you will not permit any amount to be withdrawn from those
Other Accounts without the Lender's prior written conisent.

The provisions. of this notice and any non-contractual obligations arising out of or in connection with it
are governed by English law. ' '

Schedule

Account Number Sort Code

Yours faithfully,

for and on behalf of
[tha relevant Chargor]

[On ackiowledgement copy]
To! [insert name of Lende]
Copy to linsert hame of the rélevant Chargor]

We dcknowledge receipt of the above notice and the nofifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (f) (inclusive) of that notice.

for-and on behalf of
{insert name of Aceount provider]

Dated) =
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Part 2
(Form of notice to insurers)
To: linsert name and address of insurer]

Dated: »

Dear Sirs
Re: [identify the relevant insurance policylies]] (the "Policy[ies]")

We notify you that we have assigned, by way of security, 1o e (the "Lender"™) all our right, title and
interest in the Policy[ies] as security for certain obligations owed by us to the Lender.

We further notify you that;
1 You may continue to deal with us in relation to the Policyftes] until you receive written notice to

the ceontrary from the Lender. Thereafter, we will cease to have any Tight to deal with you in
relation to the Policyfies] and therefors from that time you should deal only with the Lender:

2 you are authorised to disclose information in refation to the Policy[ies] to the Lender on their
request; and

3 the provisions of this notice may only be revoked or amended with the prior written consent of
the Lender,

We will remain liable to perform all our obligations under the Policylies] and the Lender is under no-

obligation of any kind whatsoever under the Poticylies] nor under any fiability whatsoéver in the event
of any fallure by usto perform our obligations under the Policylies].

Please sign and return the enclosed copy of this notice to the Lender (with a copy to us) by way of
confirmation that;

(a) you agree to act.in- accordance with the provisions of this notice:

(&) you will not amend, waive or release any right; interest or benefit in- relation to the
Policylies] (or agres to do the same) without the prior written consent of the Lender;

{¢) the interest of the Lender as assignee has been noted against the Policy[ies];

{d} after receipt of written notice in accordance with paragraph 1, you will pay all monies

to which we are entitled under the Policyfies] direct to such bank account as the
Lender may notify you, unless the Lender otherwise agrees in wiriting;

{&y you will notify the Lender if you-propose to repudiate, fescind or cancel any Policylies],
to treat [it'them] as avoided in whole or in part, to treat [it'them] as expired due to non-
-payment of premium or otherwise decline any valid claim under fit'them] by or on
behalf of any insured party;

{f) you have not received notice that we have assigned or charged our rights under the

Policy[ies] to a third party or created any other interest in the Policyfies].in favour of a
third party; and
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() you have not claimed or exercised nor do you have any outsianding right to claim or
exercise against Us, any right of set-off, counter-clain or other right relating to the
Policy[ies].

The provisions of this nofice and any non-contractual obligations arising out of or in connection with it
are governed by English law,

Yours faithfully

VO NS LR e e e e E WA e

for and on behalf of
[the relevant Chargor]

[On acknowledgement copy]

To: [insert name-of Lender;

Copy to: {insart name of the relevant Obligor]

We acknowledge receipt of the abiove notice and the notifications therein, agree to abide by its terms
and confirm the riatiers set outin paragraphs (a) to {§) (inclusive) of that notice.

for-arid o behalf of
{msert name of insurer]

Dated:; e
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To:

Part 3

(Form of notice in relation to Contracts)

[insert name and address of counterparty)

Dated; o

Dear Sirs

Re: [identify the relevant agreement] (the "Agresment”)

We nofify you that we have assigned, by way of security to e (the “"Lender") all our right, title and
interast in the Agreement as security for certain obligations owed by us to the Lender.

We further notify you that;

1

you may continue to deal with us ir relation to the Agreement until you receive written nolice
to the contrary from the Lender. Thereafter, we will cease to have any right to deal with you in

refation to the Agreement and therefore, from that time, you should deal only with the Lender;

you are authorised to disclose information in relation to the Agreemenit to the Lender on
request;

after receipt of written notice in accordance with paragraph 1, you must pay all monies o
which we are entitled under the Agreement direct to the Lender {and not to us) unless the
Lender otherwise agrees in writing; and

the provisions of this notice may only be revoked or amended with-the prior written consent of
the Lender,

Please sign and return the enclosed copy of this notice to the Lender {with & copy to us) by way of
confirmation that:

(a) you agree to the terms set out in. this hotice and to act in accordance with its
provisiohs,
(bY you will not amend in any way, waive or release. any rights, infarest or benefit in

relation to the Agreement or termiinate the Agreement without the prior written consent
of the Lender;

{3} you-have not received notice that we have assigned or charged our rights under the
Agreement to a third party or created any other interest in the Agreement in favolr of
a third party, and

{dd) you have not claimed or exercised, nor do you have arty outstanding right to claim or
exercise against us any right of set-off, counier-ctaim or other right reiating to the
Agraement, '

This notice and any nan-contractuat obligations arising out-of or in connection with it are governed by
English law.
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Yours faithfuily

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

for and on behalf of
{insert the name of the relevant Chargor]

[On acknowledgement copy]
To: linsert name of Lefider]
Copy to. linsert the name of the relevant Chargor)

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters setout in paragraphs {(a) to (d) (inclusive) of that notice.

for and on behalf of
[insert name of counterparty)

Dated: &
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 2088
Between:
{1} o Limited (company number: «) whose reqistered office is at e (the "Mew Chargor™), and

{2)

e {the "Lender),

and is supplemental to & Debenture granted by [the Chargors] [and others] in favour of the Lender on
» 20e0 (the "Debenture™). '

This. Accession Deed withesses as follows:

1

1.1

1.2

4.1

Definitions and Interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture shall
have the same mearning in this Accession Deed and sub-clause 1.2. {Construction) of the
Debenture shall apply to this Accession Deed,

In this Deed, unless the context otherwise requires, the following definitions shall apply:
"Assigned Contract” means each contract specified the Schedule to this Accession Deed,
"Blocked Accounts" means [insert description].

Confirmation

The New Chargor confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes a party to, and
will be bound by the terms of, arid assume the obligations and duties of 3 Chargor undet, the
Debenture as if it had been. an Original Chargor,

Security

Without prejudice to the generality of clause 3 (Accessian), the New Chargor with full title
guarantee in favour of the Lender:

{a) charges by way of legal mortgage, all of the Property described in part 1 of the
schedute;

(s)] charges by way of first fixed charge:
()] all Property not effectively mortgaged by paragraph (a);
{i) all fixed and permanent Plant and Machinery;

(i) all Plant and Machinery not effectively charged by paragraph (b){ii):

(iv) all Investments described in part 2 of the schedule;
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{v) all Debts;

{vi) all Blocked Accounts;

(viiy  all Other Accounts;

{vii)  all Investmiants not effeotive_:l_y charged by paragraph [h){iv),

(64 all intelfiectual Property Rights described in part 3_ of the schedule;

(%) all Intellectual Property Rights not effectively charged by paragraph (b){ix);

{xi) any VAT which it is entitled to recover and any other tax refund, rebate or
‘repayment and any sums'so received,

{xii)  its goodwill and uicalled capital;
(xiii).  any Charged Agreements; and

{xiv)  if not effectively assigned by paragraph {c), all its rights and interests in-{and
claims under) the assets described in paragraph (c);

(c) by way of assigniment by way of security;
{i) all Insurances and Insurance Proceads:
Ay any Assigned Contract; [and]
(#iy any Hedging Agreement; [ard]
{ivy  ldescribe any other assets which are expressty stated 1o be assigned);

(d) by way of first floating charge, all its undertaking and all its present and future assets
other than those assets which are effectively charged by way of first fixed charge of
‘legal mortgage under paragraphs (a) or (b} or which are sffectively assigned by way of
security under paragraph (¢}

4.2 Thie floating charge created by sub-clause 4.1(d) {Security) is a quaiifying floating charge for
the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

5 Construction
Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and refmain in full force and effect and this Accession Deed shall be read and construed as
ohe with the Debenture so that all references to "this Deed" in the Debenture shall include
referehce to this Accession Deed.

53 Governing Law

This Accession Deed and ary hon-contractual obligations arising out of orin connection with it
shall be governed by English iaw.

In witness this Accession Deed is executed on the date appearing at the head of page 1.

[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part 1
Properly
Chargor Short Description of Pro:pa-rty. - Title Number (if registered)
| o Limited ; o
Part 2
Investments
i Chargor _Nam'é of comp.an-y in whi(u:.h fnves.tments held

1 Investments are held

e Limited | ® Limited » [ordinary] shares

Part 3

intellectual Property Rights

Trade marks

Chargor Trade mark | Jurisdiction Classes Trade mark text
; numbeér
& Limited R ® ® | ® ®
Patents
._Chargor Pater.l.t number Jurisdiction bescription
1 & Limited @ ® _ I.
Part 4

Assigned Contracts

Name of Chargor Date of contract Parties to contract Details of contract
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Schedule 5

Supplemental Debenturs

The Supplemental Debenture is made on, 200a

Between:

{1 e Limited {company number ) whose registered office is at » {the "Chargor™); and

@) s {the "Lender").

Background

(A) Pursuant to the Original Debenture (as defined below), the Chargor created Security over all
of jts assets for, amongst other thirigs, its present and future obligations and liabilifies under
the Finance Gocumenis.

B) The Chargor has acquired interests in additional assets and has agreed to enter inta this
Supplemental Debenture to create security over such assets.

{C) This Supplemental Debenture is supplemental to the Original Debenture (as defined below).

This Deed witresses. as follows: .

1

1.1

Definitions and 'in’terpr‘efation

Terms defined in the Original Detienturs shall, unless othsrwise defined in this Supplemental
Debenture or unless a contrary intention appears, bear the same meaning when used in this
Supplemental Debenture and the Tollowing definitions shall apply: '

["Additional Insurance Policy" means e.]

["Additional Property" means:

@) all of the freehold and/or leasehold property of the Chargor specified in the schedule
{Additional Property)

T

{b) any huildings, fixtures, fittings, plant or machinery from time to time on or forming part
of the property referred to in paragraph {a) above; and '

{¢) the Related Rights arising in relation to any of the asssts described in paragraphs (a) -
and-{b).]

["Assigned Contract” means s.]
["Blocked Account” means e.]

"Original Debenture” means the [describe debenture] between [amongst others] (1) the
Chargor and {2) the Lender dated ».

Construction
(a) Unless .a ‘contrary intention appears, sub-clause 1.2 {Construction) of the Credit

Agreernent.g-ppries.fo this Supplemental Debenture, and shall be deomed to be
mc_orpo.rat_ed Into this Supplemiental Debenture, mutatis mutandis, as though set out in-
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1.2

1.3

14

1.5

2.1

2.2
2.3

2.4

44

full in this Supplemental Debenture, with any reference to "this Agreement” being
deemed to be a reference to “this Supplemental Debenture”, subject -to any
necessary changss.

(b) Any references to the Lender or any Receiver shall include its Delegata.
Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agreement under section 2(1) of the Law of Property

(Miscellaneous Provisions) Act 1988, the terms of the other Finance Documents and of any

side letters between the parties to this Supplemental Debenture ars incorporated into this
Supplemental Debenture,

Implied covenants for title

‘The obligations .of the Chargor under this Supplemental Debenture shall be. in addition to the
covenants for title deemed to-be included in this Supplemental Debenture by virtue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1094,

Effect a5 a deed

This Supplemental Debenture is intended to take effect as a deed notwithstanding that the
Lender may have executed it under hand only.

Trusts

‘The perpetuity period fot any trusts created by this Supplemental Debenture is 125 years.

Security Assets

Supplemental to clause 3 {Security Assets) of the Original Debenture, the Chargor, as security
for the payment of the Secured Liabilities:

[charges in favour of the Lender, with full title guarantee, by way of legal mortgage, the

Additional Property.]
[assigns, by way of security, with full tithe guarantee to the Lender all its right, title and interest
in the Assighed Contract.}

[assigns, by way of security, with full title guarantee to the Lender all its right, title and interest
irr the Additional Insurance Policy.]

[eharges in favour of the Lender, with full title guarantee, by way of first fixed charge, the

Blocked Account.]
Ifcorporation

The provisions of clause 2 {Covenant to Pay) and clauses [4] (Nature of Security) to-119]

(Miscellaneous) (inclusive) of the Original Debenture apply to this Supplemental Deberiture as

though they were set out in full in this Supplemental Deberiture except that references to "this
Deed" in the Original Debanture are to be constued as references to "this Supplemental
Deberiture",

GContinuation

Except insofar as supplemental hereby, the Original Debenture will rerain in full force and

effect.
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4.2

4.3

4.4

8.1

6.2

5.3

The Chargor agrees that the execution of this Supplemental Debenture shall in no way

prejudice or affect the security. granted by it {or the covenants given by |t) uhder the Original
Debenture.

Referenses in the Original Debenture to "this Deed" and expressions of similar import shall
be deemed to be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document.

Governing law

This Supplemental Debenture and any non-contractual obligations .arising -out of or in
connection with it are governed by English law,

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of orin
conriection with this Stipplemental Debenture (including a dispute relating to the existence,

validity or termifation of this Supplemental Debenture or any non-contractual obligation arising
out of or in connection wn:h this Supplemental Debenture} {a "Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Lender only. As a result, the Lender shall not be prevented
from taking proceedings. relating to a Dispute in any other courts with jurisdiction. To the

extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

In‘witness this Supplemental Debenture is executed on the date dppearing at the head of page 1.

Schedule.

Additionat Property

| Chargor Short Description of Additional | Title Number (if registered)

Property

[Signature blocks to be inserted hare)
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Schedule 6

Powers of Recgiver

Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on business

Carry on, manage or concur in carrying oh or managing the whole or any part of the business
of any Chargor as he in his discrefion may think fit

Protection of assets

{a) Manage, insure, repair, decorate, maintain, altar: improve, develap, construct, modify,
refurbish, renew or add to the Security Assels or coneur in 50 doing;

{b) commence, continue or complete any new works, unfinished waork, building

operations, construction, reconstruction, maintenance, furnishing, finishing ar fitting-
out on the Property;

(¢ apply for and maifitain any planning permissions, building regulations, approvals and
any other permissions, consents or licences,

Ih gach case as he in his discretion may think fit
Realisation of agsets

Sell, exchange, convert into money and realise the Security Assets or conelr in so doing by
public auction of private contract and generally in such manner and on such terms as he in his
discretion {(but subject always to the duties imposed on him by law) may think fit. .

Let, hire or lease

(a) Let, hire or lease (with or without premium) and accept surrenders of leases .or
tenancies or concur in so doing;

{b) grant rights, .options or easements over and otherwise deal with or dispose of, and

exercise all rights, powers and discretions incidental to, the gwnership of the Security

Assets;
[e) exchange or concur in exchanging the Security Assets;
ir each such case in such manner and genetally on such terms. as he may in his discretion
thinkc fit, with all the powers of an absolute beneficial owner. The Receiver may exearcise any
such power by effecting such transaction in the name or on behalf of the ralevant Chargor or
otherwise,
Registration

Use a Chargor's name to effect any registration or election for tax or other PUrposes.

Insurances
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10

11

12

13

14

Effect, review or vary insurances.
Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred on him by
or purstant to this Deed or of ‘defraying any costs {including, without lmitation, his
remuneration) ‘which are incurred. by him in the exercise of such powers, authorities or
discretions or for any other purpose, to raise and borrow morney or incur any olher liability

either unsécured or secured on the Security Assets, either in priority to the Secufity created by

this Deed or otherwise, anid generally on such: terms as he in his discretion may think fit. No
person lending such money is to be toncermid to enquire as to the propriety or purpose of the
exercise of such power or as to the application of monay go raised or borrowed.

Lending

Lend money to dny person,

Advance credit

Advance credit, inthe ordinary course of a Chargor's business, to any person.

Make calls

Make, or require the directors of any Chargor to make, such calls upon the shareholders of
that Chargor in réspect of any uncalled capital of that Charger as the Receiver in his discretion
may require and enforce payment of any call-se made by action (in the name of that Chargor
orthe Receiver as the Receiver in his direction may think fit) or otherwise.

Compromise

{a) Setlle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with; and deal with any guestion or demand from, any persoriwho is, or claims
to be, a creditor of ahy Chargor, 35 he may in his discretion thirk fit and

{b) settle of compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand refatirig in any way to the Security Assets, as
ki irf his discration may think fit.

Proceedings

In the name of any Chargor, bring, prosecute, enforce, defend or abandori all such actions,
sults and proceedings in relation to the Security Assets as hé in his discretion may think fit.

Subsidiaries

{a) Promote the formation of any subsidiary of any Chargor with a view to such subsidiary

purchasing, leasing, licensing or otheiwise acquiring an interest in the Security
Assets;

(bY arrange for the purchase, lease, ficence or acquisition of an interest in the Security
Assets by any such subsidiary for any valuable . consideration, including, without
limitation, cash, shares, debentures, loan stock, convertible foan stock or - other
securities, profits ot a sum calculated by reference to profits, tumnever, royalties,
licence fees or otherwise, whether or not secured on the undertaking of assets of such
subsidiary and whether or not such consideration is payable or receivable in @ lump
sum or atany time or any humber of times by instalments spread over such period, as
the Receiver in his discretion may think fit; and '

() arrange for such subsidiary to trade of cease to trade as the Receiver in his discretion
may think fit: '

41 25035784_#




156

16

17

Employees

Appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, upon such tetms as he in his discretion may think fit,

Receipts

Give valid receipts for all monies and execute all assurances. and things: which he in his

discretion may think proper or desirable for realising the Sectirity Assels,
Delegation

Delegate any or.all of his powers in accordance with this Deed.
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Signatories to Debenture

)
)
).
)

Chargors

Executed as a Deed by

FRANCIS FLOWER (NORTHERN) LIMITED
acting by a director '

in the presence of

Signature  of  diresitor,

Stgnaturs of witness

Name of witnoss SRS ey

) Lok g n b
Atldiess of witness e Eecdc @ B TBasel i
Decupation of withess _ SG\L eakes E
Executed as a Deed by ) :
GURNEY SLADE LIME & STONE CO. LIMITED)
acting by a director ) Signature of director]
in the presence of: )
Signdlure of witness
Name of wilfisss ’Sok—\u RS - S
Address of withess one e, ‘V@g’f %"‘5%0\
Ocaupslion of witness L Sones k"ti’(
Executed as a Deed by )
ADRIAN RAYMOND LIMITED )
acting by a director ) Signature of diractor:: !
inthe pragsence of: ) :

Stgnatare of withess

Name of withiess SO veeD

) e e ] q‘-
Addross of wiless O(W€Q¢¢-RCKKQ€S’ HATVO
Occupation of withess i %‘5’ We *IT [ r i
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Executed as a Deed by
WICKEN LIME AND STONE
COMPANY LIMITED

acting by a director

in the presence of

Signature of director

)
)
)
)
)

Signature of withess
Name of witness

Address of wilness

Ocoupalion of wiltness 6"55\ L L—’&C’ C o,

Executed a5 a Deed by

THE FERTILIZER COMPANY LIMITED
acting by a director

in the presence of:

Signature of direclor

S S e

Signature of withiess

‘Name of wilness WSO\'\"\-" LR
Address of wilness Q%Q@a&" @g 8% . %{\8‘? Q\
Ceclipation of withess SO\'\C*J‘_‘D ( v
Lender
Signed by )
-authorised signatory )
~ for and on behalf of ) Signaturs of authorised signat
SANTANDER UK PLC )

Notice Details

Address: 3rd Floor, One Glass Wharf, Avan Street, Bristal, BS2 0EL
Fax; nfa
Attenticn: Simon Whyatt
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