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Registration of a Charge

Company name: STRATA STONES LIMITED
Company number: 05219395

X88Xx2ZU9

Received for Electronic Filing: 03/07/2019

Details of Charge

Date of creation:  03/07/2019
Charge code: 0521 9395 0006
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
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

Electronically filed document for Company Number: 05219395 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 05219395 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5219395

Charge code: 0521 9395 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd July 2019 and created by STRATA STONES LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 3rd July 2019 .

Given at Companies House, Cardiff on 4th July 2019

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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L ATRATA STONES LIMITED

as-the Client

- i -

{2} HSBU INVOICE FINANCE (UK LIMITED

an FEF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for nge with Agrecmient {or the Parchase of Debts)




o
THIS DEED s made om % WI‘S’U\% 20

RETWEEN

(n

{2}

HSBO INVOICE FINANCE (UK), LIMITED registered in Fngland and Wales with the
punrher CO7S9857 ("HIF"Y and

THE COMPANY EISTED IN THE SCHEDULE ATTACHED TO AND. FORMING

PART OF THIS DEEL (the "Client").

i IS AGREED:

1.

1.1

REFINITIHONS AND INTERPRETATHON

Befinitions

T hiis Pread:

{a}

{hi

terms defined i, or construed for the purposes of, the Debt Purchase Apreement {as
delined below ) have the same meanings when used in this Deed {uniless the same are

oilerwise delined in this Deed): and

the Tollowing terms have the following ‘meanings:
“Act" means the Law.of Property Act 1025:

"Drebt Parchase Agreement’ means the agreement for the purchase of debls dated on

or hefore the date of this Daed and made between (1} the Client and (2} HIF pursiant 4o

which HIF hag agreed 0 make certdin receivables purchase facilities available 1o the
Client;

" irefault Rate™ méans; atany tme; 3 tate of interest equivalent to the then prevailing
rave gsed tr oaivulate the Discounting Charpe,

"Excluded Proceeds”™ means all and any mionies pitd into's Trist Account which are
ot the proceeds of Dibts;

P Nog-Vesting Debts" means thase Debts which il to vest effectively and absolutely

1 HIF by way of putright sele pursuant to the Debt Purchase- Agreenenit;

Party” means a party to this Deed;

"Purchased Debt" a Debt purchased or purporied o be purchased by HIF pursuant 1o
the Debt Parchase Agreement;

“Real Property” means all estates and interests in frechold, leasehold and other

imeovable property (wherever situsted i now of in fature hehmgmw fo the Client, or in
which the Client hag an inferest st any time, together with:

{1} all buildings and fixtures (including trade fxiuresy and fixed plant and
machinery al any time thereos,

{bi all easements, rights and agreements in respect theyeol® and
() the benefit of all covenanls given invespeos thereof)
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A



"Heceiver™ means any receiver, recetver and mnnager or, iU HIF is permitted by law
to appoint an adminisirative feceiver, adminstratve recctver appointed by HIF apder
this Dieed:

UNecured Obligations” means all present and future obligations and Habilities
Owhether present o future, actual or contingent and wheter owed jointly or sevirally,
or dlowe or in any other mmmy swhatsoever) of the Chent o, HIF onany account.
cwlatsoever {ma.luﬁm; r those ati st under or piirsuant to-the Debt Purchase Agresment.
any-form of involce discounting or Tactoring agreement. {whether with of without
gegourse to the Chent), nsset based lending, borrowing base or-inventory finance
acility or any other Torin of financial dccommodation whatsoever together with all

{
mionies agreed o be paid vnder this Deed);

“Hecurity” means the Security Inferests created by or pursaant to this Deed:
MSecirity Assets” means all property and assets from ime totdime morigaged, charged

or sssigned {or expressed fo be mortgaged, charged or assigned) by or pursuant fo this
Deed;

"Security Interest’™ means any morigage, charge, trust, option, securily assignment,
assignatiof in security. pledge, hypuothecation. fien. retention of title, set-ofl right,
tracing right of @nv other securily smterest mfavour of any person or any equitable fght,
agreement or arrangement having the effect of couferring secariy:

"Security Period" micans the period beginning on the date of dhis Deed and ending on,
the date on which;

{ap, all the Secured Ublygations Bave been unconditivnally and srrevacably paid and
duischarged b fall and

ity the Dbl Purchase Agreement has bees wrmninated by H
ferms:

~aseording to- s

Spot Rate of Exchange” means HSBC UK Rank ple's spot rate of exchange for the
purchase of a currency ‘with the relevant currency in the Londos foreipn wchange
market ator about 11,00am on & particular day,

"Tax™ any tax, levy, impost, duly or other clurge or withholding of & similar nature
{including any penslly or interest payable in connection with any failure to pay or any
defay in paying any of the same):

MTrust Account™ means a bask accountin the Client's name, held in trust for HIE,
rexpect of which HIF's officers are trrevocably appointed as the {mly ”xiéﬁﬂﬂtﬂﬂﬁh
authorised to operate the account -and to which the proceeds of Debis are paid, o
accordance with the terme-of the Deby Parchase Agreement:
"WAT" Value Added Tax.

1.2 Interpretation

{a) Unless a contrary indication appears; any refercnce inthis Desd te:

{1 the "Client” or "HIF" shall be construed so as to include its successors in
title, permuticd assivns and permined fransferees;
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{b)

{c]

{d}

(e}

£

{1t} "this Deed”, the "Debt Purchase Agreement™, or any other sgreenwent or
instrionent shall be constroed s & refereice to this Deed. the Dehi Purcliase
Agreement or such other sgreement oF instraiient as amended. supplemented,
extendod, restated, novaied andior replaced in sony manner from lime 4o
time (however Tondamentadly and eves i gty ol the. same moreasex the
obtigations of the Clientor provides Tor-further advances):

{111} “assets™ includes any pregent and future propesied, reventied and eghts of
every description snd includes uncalled capital;,

{ivh the-words “ineludes)”, “including” and “in partieatar” shall be constroed a8
being by way of illustrgtion of emphasis only and shall not be construed ag, nor
shall they take-¢ffect us, limiling the generality of any preceding words:

{v} the words “other™ and “otherwise” shall not have their meaning narvowed by
any preceding wonds where a wider construction is possible;

ivil "Secured Oblipations™ inclodes obligations and labilities which would be

fregted as suchbut for the liguidation or dissolution of or similar event affecting
the Client;.

(vt} aprovision of Taw is s reference to that provision as amended or re-enacterd:
and

{vii)  the singolar ncledes the plural and vice versa,

Riferctices. to clauses, paragraphs and the schedule are to be construed. unfess

wtherwise stated; a% references 1o Clauses, paragraphs and the schedule of this Dieed and
geferences W this Deed fnclude the sehedule:

Ulause and schedule headings are for conventenve only and shall not affecr the
eomstruction of this Deed.

Each undentaking of the Client {other than a payvient oblgation) cortained in this Deed
must be complisd with atall thnes duting the Security Period.

IFHIF reasonably considers that an amount paid by the Client to HIF undet the Debt
Purchase Agreerment s capable of being avoided or otherwize set aside on the
liguidation or adednistration. of the Client, tien that amount shall not be considersd 1o
have been irrevocably paid for the purposies of this Deed.

“The Partics intend that this document shall take 6ffect ns 5 deed notwithstanding the
Jact that o Party may only execute this document under hand,

Third party righis

A person who i not . Party shall bove do vight wader the Comtracs { Rights of Third Parties)
Act 1999 4 enforce or endoy the benelit of any term of this Deed.

Covenant ta pay

The Client covenants in favour of HIF that it will pay dod discharpe the Secured Obligations
from time o time when they fall due.
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Defanlt interest

{a) Ay amount which 1s net paid under this Deed when dug shall bear interest {both before
awind slter Tuderment anid pavable on-demand ) Trom-the due date umil the date onwhich
such amount s unconditionally and irevocably paid and dischiarged -1l on o daily
basis at the rate and in ihe :m_xmr,r apreed vy the docoment wnder which such wmount is
pavable wd 1o the sheenee of such sereement, at the Default Rare from time to thne.

(b} Detault interest will acorue from day o day and will be compounded at such otervals.
as HIF states are appropriate.

GRANT OF SECURITY
Marnre of secupity

Al Security Interosts and dispositions created or made by or pursuant to this Deed are created
o made:

{n} i Favenr of HIF:
Y with full title gugraniee; and
{e}  -as continuing security for payment and discharge of the Secured Obligations,

Lhualifyiig Hoating charpe

Paragraph 14 of Schedule Bl o the Insolvency Act 1986 shall apply tolany Tloating charge
crented by of pursiant to this Deed.

FIXED SECTURITY
Fixed charges

The Cliedt charges all-of ity present and fowre right, title and interest inand w the Following
assets Which are at any time owned by the Clent, or in whichin frony thine. w finwe bas an interest:

{a} by way of first prionity fixed charge. -all Purchased Debis excluding Non-Notifiahle
Non-Vesting Debts

b} by way of first priority Tixed charge, all Associated Rights relating those Purchased
Digbts vharged 1o MIF inclause 3.1 (a)-above:

fo) by way of first priority fixed charge, sll Purchased Debis comprising Mon-Notifiable
Non-Vesting Debts:

{dj by way of first priority fixed charge, all Associated Rights relating 1o those Purchased
Drebix charged to HIF in clavse 3.1{c) above; and

ey to thee extent that the Excluded Proceeds are not effectively assipned under clause 3.2
fSecurity assignment), by way of first priority fixed charge the Fxeluded Proceeds.

Security sesignment

The Chem assigns absolutely (subject to a proviso for reassignment on redemption) all its
praxent and futice right, title and interest in and 1o the Bxcluded Pm&wdsﬁ

A
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6.3

FLOATING CHARGE
The Client charges by way of floating charge all of bs present and future;
5} assetg and vndertaking {wherever located) not otherwise e Hmhuiyrimgmﬁ by way of

First fixed mortgageor charge of assigned pursusnt tovclanme 31 [ Fhed oliarges), Liduw
32 (Securitr assigrmenty or woy other provision of this Deed; and

by {whether or not effectively so charged or assigned) hedtable property. and:all other
property-and assets in Scotland.

TRUST

I or 1o the extent that the desigrang or Charping of anyv Securdty Asset expressed o be assigned
or charged by this Deed i ineffective for any reason, the Client holds that Secarity Asset on
treist Tor HIE.

CONVERSION OF FLOATING CHARGYE

Conversion by noifee

EIF may. by writlen notice to the Client, convert the Hoeating dharge créated unider this Deed

into a fixed charge s regards all or any of the Security Assets of the Client specified in the.

saptice T

{a) - Termination Event bas oceurred: or

{b) HIF (acting reasonably} considers any. Security Assets (whether or not those specified
iy the notice) to-be in denger of being seized or sold under any Form of distress,
aftachment, execution or other Tegal process or 1 be otherwise in jeopardy,

Surall coinpanisy

Fhe Hoating charge civated under this Deed by the Client shall not comvert inio a fixed charpe

solely by reason of & moratorium being obtaided, or anything being done with a view w a

moratorium being oblained, under section 1A of the Insolvency Act 1986

Auntomalic conversion

The floating charge created under this Deed shall (in adidition 1o the circumstanoes in whicl the
sante will pocur under general law) antomatically convert info a fixed charge:

{a} itz pedation to any Security Asset which is-subject woa foating charge i

(4} the Client creates {or attempts or purports to ereate) any | security. Interest {other
than a Security Interest which is permitted by the Debt Purchase Agreement)
an ot over the relevani Seeus ity Asset without the prior written consent of HIF;
vy

Uiy any thivd party levies or attempis 1o levy any distress, execution, sitachment or
other legal process dpainst dny such Secority Asser; and

9] over ail Securlty Assets which are subject o w flogling charpe i an adininisiaior iy
appointed in respect of the Clientor HIF receives notice of intention to appuint sech an
ddministrator,

i
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7.2

Partial conversion

The giving o g notice by HIF purssant s clause 6.1 1 orrersion v notice) inrelation to any
class of assets of te Cliont shall not be consiried as 4 waiver o abandonment of the righis ol
HIF 1o serve similar iotrees mrespect af aey other class ol aisers or of any otfier right of HIF,

CONTINUING SECURITY

Continuing security

The Secority 18 continuing and will exiénd 1o the ultimate balance of the Secured Ubligations
regardless of any intermediate payment or discharge i w holeor wn part, This Deed shall remain
iy full foree and effectas a-continuing security for the duration of the Security Perlod.
Additionsl and separate secuFity

This Deed is in addition to, withou! prejudice to, and shall not mefze with, any other right,
remedy, guarantee o Security Interest which HIF may at any time hold for dny Secured
Ohiligation,

Right to enforee

This Deed may be enforced agatnst the Chiens without HIF first having recourse toanv othier
right, remedy. gpuatantee or Security Interest held b or available 1o i,

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvthing contained in this Deed or implied to the contrary, the Client remains
lisbte to vhserve and perform all conditions and oblipations assumed by it in relation 1o the
Security Assets. HIF is under no nhl;mimn to-perform or fulh! any such condition orobligation
or ta make anny payment in respect of any &mh wudmam or obligation,

ACCOUNTS

Mo monies at-any tme standing o the credit of any account {of any type and however
designated). of the Client with HIF or in which the Client has an interest (and po rights and
benefit relating therero) shall be capable of being assigned o apy third party,
REPRESENTATIONS

General

The Client makes the representations and warranties set out in this clouse 10w HIE.

Mo Becurily Intergsis

The Security Assets are, or when aequired will be, solely legally and beneficially owned by the
Chient free from any ‘accunh Inferést or other mtetest other than:

{a) ss'created Uy this-Deed; and

{b} as permitted under the Debt Purchase Apiestaent.
P £

ek
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Mo aveidance

This Dreed creates the Security nterests which it purports 1o create and s ot liable 10 be
avaided or otherwise set aside on the Tiguidation or administeation of the Clisnt or otherwise,

No procecdings pending or threatened

Mo Litigation, arbitration or administrative proceeding has currently been stared or threatened
wy relation 1o dny Securite Asser

Timve when Cegirescotations made

{a} A e representations and Warraitics i this clduse 10 are made by the Clent onthe
date of thid Deed and arealso deemed to be made by the Client o sach date that Debis
are Notified under the Debt Purchase Agreement.

{h) Each representation or warranty deemid 6 be niade after the date o thig Deed shall be
deemed 1o be made by reforence o the facts and circumstances existing at the date the
Tepresetitation or warranty is desmned to be made,

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Chient shall not do or agree 1o do any of the following without the prior writien consent of
HIF:

{a) wreste orpenmal fo subsist any Security Interest on any Security Ssser except 3 Security
Interest whiclis pemmm‘% under the Dehi Purchase Agréement:

by sell trandfer, lease, lend or otherwise dispose-of {whether by a.sfngle transaction ora
number of rangactions 4nd whether refated or not) the whaole or any part of i itterest
in-any Security Asset except o disposal which fs permitied under the Delst Purchase
Agredmentand the sale at full market value of stock-in-trade in the usual EOUTRE. of fts
day-to-day frading activities as condutied by the Client at the date of this Deed

Security Assets generally

The Client shall

{a} peroit HIF {or its desipnated representatives), on reasonable wiitien notice
i} access during normal offiee hours to the sccounting records of the Chient and

toany documenis and reconds relating 1o the Security Assers and
{ii} to mspect, take extracts from, and make photocopies of; the same,

-ared Lo provide (@ the expense-of the Ulenty, such clerieal and other assistance which
HIF may ressonably require tode this;

(b} notify HIF within 14 days of receipt of every matérial notice, order, application,
fequirethent or proposal given or made in relation to the Seourity Asseis by any
competent authority;

ii-\

{ei it required by HIF, imumedinely provide it with a copy of any notice, arder, applivation,

requirement or proposal relerred to i clapse 11.206) and sither (A) pounpby with such
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neree, vrder, application. requirement or proposal or (BY make such objections to the
seane &k HIF may requore or approve:

fed duly and punciaaslly pay all retes: rents. Taxes and other outpoinps owed by it in Fespect
of the Security Assels;

leh comply in-all mawnal respects with albobligations in relation 1o the Sepurity Assets
under any prisentor futers Taw. regalation. oedes of instrument o ander any bye-laws.
repulfations or requirements of any competent authority or other approvals, licences or
wonsents;

(£ commply. with all covenanls and oblipations dffecting the ‘seaumw Assetg (or their
mannerof l.wf}

(g not, except with the prior written consent of HIF {such consent not i be unreasonably
withheld or delayed). enter into any onerous or restrictive obligation affecting any
%mumy Assel;

{hi provide THF with all information which 1t may reasonably request in relation (o the
Security Assets;

£1) ol do, cause oF permit W be done anything which may in any way depreciate.
jenpardiseor otherwise g:fra:amilu the value or marketability of any Sécurity Asset (or
mahe any odission which his such an offeet).

Dealings with and realisation of Nore-Vesting Debis gnd Excloded Proceeds

fa) The Client shall only deal with Non-Vesting Debes of sy right, title orinterest in i o
‘them and the proceeds thereot and the Associated Rights therelo as if they were
“assigned. to HIF outrightand in dccordanve with the Debt Purchase Agreement.

(B The Client agrees that the Excluded Proceeds shall be dealt with ag i sy were the
provesds Of Debly assigned or purportedly sssigned o HIF outright and inaccordance
-with thy Bebt Purchese Agrepment.

POWER TO REMEDY

Power to retaedy

IF at any tme the Client does not comply with any of its :;:bli’;,mi@m under this Deed, HIF
{without prejudice to any other rights arsing a5 a consequence of such non-compliance and
without farther notiee térhe Chienty shill be enttled (but not bound) to rectify that defimln, The
Chient imrevocably awthorises HIF and its ernployees and agents by way of security to doall
things (including entering Uie property of the Client) which are necessary or desirable to rectify
thatdefanly.

ortgages in possession

The exercise of the powers of HIF under this clanse 12 shall not render it liable ss a martgapes
111 POSSESEHM.

Muanies expended

The Chient shall pay to HIF on demand any menies which are expended by HIF in exercising
ity pavwers under this clavse 12 Jtogether with trerest at the Deéfuult Rate from the date on which




133

4.

i4.1

14.2

tiose monies were expended by HHF (both before and alter judgment) and otherwise in
aecordance with clanse LS 7Deaul interesiy.

WHEN SECURITY BECOMES ENFORUEABLE

When enforceable

This Security: shall. beeome immediately enforceable upon the oovommence of & Termination

Event,

Statutory powers

Thie power of sale and ofher powers. corderred by section 101 of the Act {as amendad or

extended by this Deed) shall be inmediately exercisable upon and at any time alter the

oceurrence 6F iy Tefmmation Fvent.

Enforcement

After this Security has. become enforceable; HIF may in its absolute diseretion enforee all-or
any part-of the Security in suchmanner ae it sees 1,

ENFORCEMENT OF SECURITY
freneral

Forthe purposes of all powers implied by statute, e Secured Obligationg aré deemed to have
become due and payable on the dme of this Deed. Sections 93, 103 or 109(1).0f the Act ghall
net apply o the Security. The statntory powers of leasing conferred o HIF are extonded 50 95
to sathorise HIT o lease make spreements for lenses, duoept surreniders of leases and gram
options as HIF-may think Bt and without the peed to comply with section 99 or 100 of the Act,

Powers of HIF

{a} Addrey time after the Securnity hu,nmu enfarceable {or# so seguested by the Client by
written notice at any tme), HIF may, williout prejudice 10 dny other of s righty and
remedies and without notice to the Client {unless requined by law):

fi} appoint any person [or personst to be a receiver, receiver and manager or
administrative receiver of all or any part of the Scourity Assets andior of the
income of the Security Assels; and/or

{1y appoint or apply. for the appoinimedit of any person whe g approprisiely
gualified s administrator of the Client; andfor

(e} exercise all or any of the powers. conferred on nortgagees by the Act {is
amended orextended by this Deedyandior all or any of the powers which dte
conderred by this Deed on a Receiver, in each case without first appainling 8
Receiver or notwithstanding the appointment of any Receiver, and without the
restrictions conlaingd in sections 103 or 109(1) of the Act,

{hy HIF is not entitled to appoint a Receiver in respect of any Sccurity Assels which are
subject to a charge which (as created) was a Toating charge solely by réason of a
moratorium being obtained under the Insolvency Act 2000 {or anything done with a
view 1o oblaining such a moratorinm}-in respect of e Clent,
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I exorcising e powers relermed o s olaose 142, HIF or any Receiver may u!}
or dispose of allor ary of the Seeuriry Asseteat e dmes, in the memner and order,
the termis and conditions amd_ for the considertion determined by 1t

Redemption of prior mortgages.

Arany tire afler the Seeurity has beeome enforceable, HIF may:

{a)
{b}

()

redeent any prior Securioy Interest ﬁl&dll?}“i AV ’mumiy Asset:andior

Cprocure the tranefer of that Security Interest 1o isell! andior

setile wnd passthe avcounts of the ivlder of any prior Security Intersst and any gocounty

so settled dnd passed shall be conclusive and bindide on the Clien,

Al prtncipal, interest, costs, charges and- expenses of and incidental to any such redemption
andor wansfer shafl be paid by the Client to HIF pordemand.

Privileges

(b

fe}

Each Receiver and HIF is entitled to all the rights. powers, privilepes and immunities
conferred by the Adt on mortgagees and receivers when such receivers have been duly
appointed nnder the Act except that section 103 and sector 10971 of the Aot do not
apply,

Te the extent that the Security Assets constitute *fimmcial collateral” and this Deed
and the obligafions of the Client under this Deed constitute a “securing financidl
colluteral arrangement™ (i each case forthe purpose of and 5s defimed in ih 2

*111:35{1(:;3%
Coltateral Arrangerments {No, 2} Regolaiions 2003 (ST 2003 Mo, 3276)) [ihe-

'Rﬁguiﬂﬁﬂﬁﬁ each Receiver and HIF shall have the right after this Smunw has

hecome enforceable 1o appropriste wll or any part of that fnancal eollateeal oo
towards the sangfaction of the Secured Obligations.

For the puwpose of cliise 1440 above, ihe value of the Oasncial collateral
appropriated shall be such wriovnt as the Receiver or HIF reasonably determines having
mken into secount advice bbtaieed by o from an independent invesmment or
socowntnngy fiem of national standing selected by it

No liability

(a)

()

Neither HIF nor.any Receiver or any of their réspective officers or employees shall be
Yiable {A) for any action taken, or any failure to take any action. inrespeii of all or any
partof the Security Assets or (B) for any loss or damage which arises ouf of the exercise
or the attempted or purported exercise of, or the failure 1o exercise any of, % or his
respective powers, chuding, without limitation, any loss upon realisation of any
Security Asset, any loss resulting front any fluctuation in exchange rates in connection
with any purchase of currencies under clause 25 (Currencies), {unless such loss or
damage s caused by the gross neglipence or wilful misconduct on the part of that

RFSOn),

Without prejudice to the generality of clause 14.5(a). neither HIF nor any Receiver
shall be lighle, by reason of entering into possession of a Secusity Assel, to zocount as

‘mortgagee in possession or for any loss on realisafion or for any default or omission
for which a morfgagee in possession might be Hable.
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Protection of third parties

WNo-person {inchiding o parchaser] dealing with HIF or any Receiver or its or his agents shall

be bound or be con

Cerrieed 10 S0 07 STnire:
{a) whether the Secured Oblipations have become payable; or

(b} whether any power which HIF o the Receiver is purporting to exercise has hecome
exercisable: or

{¢) whetherany money remains due under aiy document satered into between the Parties:
or

{d} how any mongy paid to HIF or to the Receiver of 1o any other persot i 16 be applied.

RECEIVER

Blethod of appointment

ta) HIF may. not appoint a Receiver by reason only.of a moratorium being obtained, or
anything being done with a view 1o & moratonium being obtamed, ender section 1A of
the Insodvency Act 1 BEA,

133 Lvery appointment or removal of a Receiver, of any delegate or of any other person by
HIF pussuant to this Deed may be made in writing under the hand of any officer or
manager of HIF (subject 1o any requirement for a eourt order i the removal of an
gdininistrative receivery,

Removal aid reéplacsiment

HIF may from thme o tme remiiove any Reeeiver appointed by it (subject. in the case ol an
admiindsiraiive reuxwrwiiﬁp y section 43 of the Thsodvency Aat J9BRaT and wiwnmer it may
deem appropriste. may dppﬁmt anew Recerver mihe place of any Receiver whose gppointment
has termindted,

Waltiple #eceivers

It at any time there is more than-one Receiver of all or any pant of the Security Assets and/or
the income of the Security Assets, each Receiver shall have the power to act jointly and/or
severatly so that {wuless otherwiic stated. in the appomiment documenty-each-of them may
exercise individually all the powers and discretions Conferred on Receivers by this Deed.

Hemupnerstion

Any Receiver shall be entitled to remuneration for his services at a rateto be-fixed by apresment
between him dand HIF {or, failing such agreement, w be fixed by HIFY and the maximum rae
specified in séetion 109(8) of the Act shall ot apply.

Pavment by Reegivir

Only monies actually paid by a Receiver to HIF in relation o the Secured Obl igations-shall be
r::ipaijh of being applied by HIF i discharge of theSecured Obligations.
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Agent of Client

Any Recever shall be the agent of the Chient. The Client shall (subject to the Companies Act
198 and the Insalvency Act 1988) be m_i:&l} respofistble for by adts and defunhis and for the
payment of g remuneration. HIF shall incur a0 Bability {either to the Client or o any otber
persom) by reason of the appoimtment of'a Reeeiveror furany other reason.

POWERS OF RECEIVER

Laoneral powers

Aniy Receiver shall have:

(o)

{by

{f)

Le)

all the porwvers of HIF under thiy Deed:

all the powers which are cofiferred By the /et on morigagees in possession and
reciivers appointed under the Act;

{whether or not he i an adnunistrative veceiver) all e powers ‘which are Hued in
schedule 1 of dielnsolvency Act 1986 in relation o, and 1o the extenit applicableto, the

Security Adsets or any of themny

o relation oo any. Security Asset, which he would have if e were its only absolute
beneficii] owner: and

all powers which are conferred by any other law conferring power on receivers.

Additional powers

I addition to the powers referred to in clause 16,1 tGeneral powers), a Receiver shall bave the
following pawers:

{a)

'{'_M-

(i

{d)

el

to take pussession of, collect-and get 1 all or any part of the Securtty Assets andior
intome’in respect of which he was appointed;

i manage the Security Assets-and the business of the Client as'be thinks fit;

to redevmn any security and 1o borrow of raise any. money and Secure the payment of
ary momey 1 priority to the Secured Obligations for the purpose of the exercise of his
povwers and or defraying ooy costs or labilities incurred by im in such exeicize:

to gell or concur in selling, leasing or vtherwise disposing of all or any patt of the
Security Assets in respeet of which he was appointed without the need 1o ohserve the
restrictions imposed by section-103 of the Act Fixtures may be severed and sold

sseparately from the Real Property comaining thein, without the consent of the Client.

The consideration for any sueh transaction may consist of cash, debentures or olher
obligations. shares, sfock or ather valuable congideration (and the amount of such
consideration may be dependent upon protit or tunover or e determined by a third
party). Any such consideration may be payable in a lump sem or by instalments spread
over sich pwi{;d ax he thinks fit

to alter, improve, develop, complete, construct, modify, refurbish or repair any building
ot land and to complete or undertake or oneur w-the completion o undertaking (with
or witheaut moditication) of any project in which the Clisnt was concerned or interested
befofe his appuititment (being a project for the alteration, improvement, development,
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Eesn |

(£}

ig)

{h)

(i

tky

(1}

{im}

commpletion. eonstruction. medification, refurbishment or cepair of any buikding or
landy,

to earry outamy sale, leasedr other disposal of all o any part o the Security Assgis by
comveying, tniisferring, assigning or leasing the same 0 the pame of the € lenr i,
farthal purpose, 1o enlerinto covenants and other contraciual obhigations in the pane

of, and 8o as 16 bind, the Client:.

to take any such proverdings (i the naime of the Chient or otherwise) #s ke shall think
fitin respect of tie Security Assets and'or ficome in respect of which he way appoited
{including procesdings for recovery of rent or other monies fnarrears ab the date of his
appointment);.

to enter lnto o make any such agreement, arrangement. or compromise as he shall think
fit;

to insure, and to renew any insurances in-respect of the Security Assets as e shall
think fit {or as HIF shall directh:

fo appoint and employ such managers, officers and worknwen and engage such
‘professional advisers as ho shall think Gt (including, without prejudice 1o the generality
of the foregoing power, 1o employ his partners and firm);

for form one or more Subsidiaries of the Client, and o tanster o gy such subsidiary
ali or gy part of the Security Axsews;

to. operate sty fent view elause in téspect of elI'iy Real Propery in respect of which
hiewas appoitted (or any part thereotyand o apply for anv new or extended lease: and

T

(i) give valid receipts for all monies and 1o do all such other things as iy seem
- Jm o be incidental or condocive in gy other power vesled n bim or
necessary or desirable Tor the realisation of any Secoriby Asset;

NEY exervise in rolabion o each mecurity Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of the’
Security Assets: and

(i1} wse the name of the Clien for any of the above purposes.

APPLICATION OF PROCEEDS

Application

All monies received. recovered or realised by HIF. or any Receiver after the Security has
become enforceable shall (subject fo. the rights and claims of any person having 3 security
ranking in priority to the Security) be applied in the following order:

{aj

(e}

first, in satisfaction of, or provision for, all costs. charges and expenses incurred, and
pavments made by HIF or any Receiver pnd of all remunertion due to e Receiver i
commection with this Deed or the Security Assais;

secondiy, in or towards satistaction of the remaining Secured Obligations: and

thirdly, i pavient of any surplus o the Chient or other person entitled 1o it
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Contingeocies

H the Securiiy s e sedd g bme when oo amounts are due under the any document eniered

inie-between the Parties (includiog the Debit Purchiase Agreement) (but at s time when amounts
‘may beodme so dael, T or g Re

eiver miy poy the provecds ol any recoveries effected by 1t
vant Cwhere it shiall not redice the Secured Oblignationsh

e g suspense At
SET-OFF

£a) HIF may {but shall not be obiliged o} set.off any oblivation (presend, Futnre, actudl,
contimgent, liquidated, unbiquidated or unascertained ) which isdue and payable by the
Chient to HIF Gncluding under the Debt Purchase Agreéemént) and unpaid against any
obliration (whetler or not mstured) owed b HIT to the O lent, fepardlesy of the place
of paymeni. booking branch or currency of either obligation.

(k) i thie obligations are in different cwrrencies, HI may vonvert eitlier obligation al a
market rate of exchange orithe Spot Rate of Exchange i is usoal course of businesx
tor the purpose of the set-off

{] It either obligation is a future or contingeni bligaiion or is unliquidated or
urascertained, HIF may set-off in an amonnr estimated by 1t in good faith o be the
amopnt of that obligation.

{ul} A certificate wsued by HIF fn contection with this clause 18 of a rate or amount shall
comciusive evidence of that rate oramount in the shsence of manifest error.

DELEGATION

HIF and any Receiver may delegaie, by power of storey {or in any oiher manner) fo-any
person, any right, povwer; authority or discrenon exercisabile by it uader this Deed { including.
under clavse 21} upon any terms (including the power 1o sub-delegarey which it mav think fit.
Neither HIT nor any Receiver shall be in sny way Lable or responsible to the Clignt for any foss
or labiliy avising from any act, defauk, omission or misconduet on the partof anyv sach delegate
or sub-delegate Mo such deélegation shall provest the subsequent exercise of the righs, powers,
anthorities wnd discretions by HIF or prevent HIF from making any subsequent delegation of
them te some other person, and the HIF may revoke any such delegation At ARy Hine.

FURTHER ASSURANCES
Farther setion

The Clicntshall, &t its own expense, promptly take whatever action HIF or a Receiver iy
reguire foy:

{a) creating, notifving, perfecting or protecting the Security Interests intended 1o be created
' by this Deed: and

B} facilitating the realisation of any Sécurity Asset or the exercive of any right, power or
discretion exercisable by HIF of any Receiver or any of s -or Tk delsgates or sub-
delegates in respect of any Sedusity Asset,

including the execution of any wansfer, conveyance, assipament or assurance of sny property
whigther to HIF or o ity nonminees, the giving of any aotice, order or direction gnd themaking
of any registration, which, in any such case, HIF may think expedient,
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Specific security

Withous prejodice 10 the penerality. of elause 2001 tFurther aotion), the Client shall Forthwith at
the request of HIF exccute o legal morigage, charge; assignment. assignation or.other security
over any Security Asset which i aubject woor intended 1o be subjedt 1 any fixed seeurity

created by this Theed. mfavour of I Gocluding any ansing or imended to arse pursuant @

clause 6 (Conversionof floarig charge) tnsael form as HIF miay reguire.
POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoints HIF, cach Receiver and any
af its or his delegates or sub-delepates to be its atforney (o fake any action which the Client is
obliged to take under this Deed, including under clanse 20 (Further axsurances). The Client
ratifies and confirms and agrees to ratify and confirm whatever any atioriey does 01 purports
tor-do piasrsuant 10 1ts appointment under this clause.

PAYMENTS
Payments

Subject toclause 22.2 (Groseupi. all payments to b made by the Client n respect of thiz Deed
shall be made:

{a} in immadiately available funds twthe credit of such account as BIF imay disignaie: and
{b) withowt (and free and clear of: and without any deduction for, or on account of):

{1} gy set-off or counterelarm: op

(i) excepl o the exvent compelled by law, any deduction or withholding for o i

necount of Tax,
Gross-lp

I the Client is coripelied by law to make any deduction or withbolding from any sum pavable
wrder this Deed o HIF, the wum so payable by the Client shall be increased so as to result in
the.receipt by HIF 6f 4 fiet amownt equal t the full amount expressed to b payable under this
Dieed,

STAMP DUTY
The Client shall:

fa) pay all present and future stamp, Tegistration and similar Taxes or charpes which may
be payable, or determined 1o be payable, in. connection with the execution, delivery,
performance or enfarcement of this Deed, or any judgment given in connection

therewith; and

(b} indemmfy HIF and any Receiver on demand against any and all costs, losses or
labilities (incloding, without limitstion, penalties} with respect to, or resuliing from,
its delay or omission to pay any such stamp, registration and similar Taxes or charges.

16
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24.1

42

4.3

52

CONTS AND EXTENSES
Transaction and amendment expenses

The Client shall promptly on demand pay o JUT the amount of sl costs, charges and expenses
{including, without Hemitation, legal fees, valuation, sccountaney and consultancy fees (aned sy

VAT orsinilar Tax thereon)) incurred by HIF in comection with:

{ay the negolwtion, preparation, printing, execution. regiswation, perfection  and
commpletion of this Deed, the Security or any document referted to in this Deed: or

1] any actual or proposed siendment or extension of, orany watver or consent under,
s Died,

Enforcement and preservation ¢aits

The Chent shall proraptly on demand pay 0 HIF and any Receiver the amoust of all costs,
charges and expenses (including, (without limitation) legal fees (and any VAT or similir Tax
thereon)) incurred by it in conpectivn: with the enforcement, exercisé of preservation (or the
attempted enforceiment, exercise or preservation) of any of its rights whder this Deed or the
Security or any docwment referred o in thix Deed tincluding all vémuneration of the Receiver).

Defaolt interest

Any amount demanded under clause 24,0 fTransoction and anenidment oxpenses) or 242
(Enforcement und preservation costs) shall bear interest-at the Defanlt Rate {both before and
atter judgment) (fom the day on whith those costs. charges or éxpenses were paid, incusred or
charged by the relevant person-and otherwise inaccordance with clause 1.5 /Default interest),

CURRENCIES
Conversion

Allmonies received, rectvered of vealised or held by HIF or any Receiver under this Deed may:
be converted from their exising currency inito such other cwrrency us HIF or the Receiver
considers neceasary or desirehle for the purpose of, or pending, the discharge. of the Secured.
Libligations-in that other eurrency at the Spot Rate of Exchange. References in this clause o
currency wlude Tunds of that durfency and HSBO may convert Tunds of one currency into
different funds of the same currency. The Client shall indemuily HIF agains all ceots, charges
and expensas incurred i relalion wuch cowversion. Nedther BIF ‘norany Receiver shall have
any lishility 10 the Client in respect of any loss resulting from any fuctuation in exchange rates.
after any such conversion. ' '

Currency indemnity

No amount received, recovered or realised by HIF {(whether under any judgmient or court order
or in the hguidation, administration or dissolution of the Client ar-othierwise) shall dischorge
the obligation or liahility of the Client in respeet of which it was made, unless and anil HIF
shall have received payment it full in the currency in which the obligation or lisbility was
incurred and, to the extent thai the amount of any such payment shall on goiual conversion into
such currency fall short of such obligation or Hability expressed in that curvency, HIF shall bave
a further separate cause of action against the Client and shall be entitled 1o endorce the Secur v
to recover the amount of the shorfall,
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7.1

I7:

7.3

INBEMNITY

The Client shall indemnify HIF, 2oy Receiver and any atiwney, agend or sther person appointed
by HIT under 1his Deed- and FIF's officers and emplovers {each sn "Indemupificd Party™) on
demand against any cost, toss, Hability or expense Chowever arising} ipcueed by any

Endmmmfmﬁ Party as a result of oo moconmection with

{u} anything done-or omitted in fhe exercise or purported exervise of the powers comaihed
in this Deed::

(b} the Security Assets or the use or oceupation of them by any person (including any
envirpnmettal claun); of

{cy any breach by the Cligntof any- of it oblizations under this Deed.
MISCELLANEQUS
Appropristion and suspense acconnt

fiz HIF may ﬂpp}'}' all amounts received, recoversd or realised in respect of the Secured
Obligations in redection of any part of the Secured Obligations gy 1t thinks fit, Any
such appropriation shall dveriide any appropristion by the Clicnt.

(hy Adl mepies received, recovered o realised by HIF wader, or in connection-with, this
Deed may at the diseretion of HIF be oredited 10 2 separale interest bearing Suspense
accourd for so fong az HIF deternimey (with interess acoruing thereos at such rate, if
any. as HIF may determine for the acoount of the Client) without HIF having any
obligation o apply such monies and miterest of any part thersol i or towards the
discharge of any of the Secured Obligations.

MNew accounts

I HIF receivis, oris decnied 1o be affecied by, notice, of any subsec quent Security Interest
affecting any Security Asset andior the proceads of sale of any Security Asset, it may PRty 8
new geeount or soooins for the Client, 164 does net open a new account, it shall nevertheless
be treated as 11 it had done so gt the time when it receivedor was deemed to have recoived such
notice. As from that fime all imounts received. recovered or realived by HIF wai% Beoredited or
b trealed a3 having heen: amdue& {or the new account and will not operate th redose any amount
of the Secured Ubligations.

Chamges to the Parties

{3} The Client may not assigo any of its righis uider this Deed.

{b} HIF. may assign or wansfer or grant participations in all or any part of its rights under
this Deed in accordance with the Debt Purchase Agreement.  The Client shall,
mmediately upon being requested 1o do so by HIF, enter into such docurients ms miy
be necessary or desirable 1o effect such assipriment or transfer.

Memorsndum snd articles

The Clhient certifies that this Deed does not contravene any of the provisions of the
memiorandur or articlés of association of the € Hent.
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8.1

Facking

faj Hil: shall perform 418 obligations snder the Debt Purchase Agreement Gincluding anv
phligation i make-ainilable further advances),

‘thy Uiz Uged secures advances already made and further advances to be made,

Amendnents and waivers

Any provision of this Deed may be smended only if HIF and the Client so ageee in writing and

any breach of this Deed may bewaived before or afler it oceurs only i HIF so agrees in wntmé‘
A waiver iven or consent gramied by HiF under this Deed will be effeciive oaly iF given in

weiting and then only in the instance and for the purpose for which it s given,

Calculations and cerfiflicates

A certificate of HIF specifying the amount of any Secuted Obligation due from the Client
{including details of wny relevant caleulation thereol) shall be prima facie evidence of such

-amount against the Client in the absenoe of manifest error.

Waiver, rights and remedies

Nu failure 1o exereise. norany delay in exercising, on the partof HIF any right or rémedy under

this Deed shall operate asa waiver, nior shall any single or partial exercise of any vight or remedy

prevettt any further or other exercise, or'the exercise of anv other right or remedy, The rights
and remiedies provided are cumulative and not exclusive of any riphts or rémedias provided by
[

NOTICES
Herving gotice on the Client
{a} Aty notice in writing by HIF to the Chient under this Deed or any legal proveedings

issued in HIF's iame which have 1o beservied on the Client shall be grven or served i
delivered or posted o the Client af:

(i) the Chient's registeried office; or
titd any address st which the Ulient carries on, o was last known {e canty on,
buginegy, '

such notice way also be given by facstnule transatission o the Client's- nurither or
address notified to HIF for comniunication by such means. It gy also b handed
personally o any offiver of the Client.

th) Any such notice or proveedings shall be considered served:
{i) it defivered, a1 the time of delivery; or
{ii} if sent by piost, on' the second day following the date of posting; or

(it} if sent by facsimile fransiission, at the time of transmission.
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Rerving notice on HIF

Ay notee mowriting by the Client 1o HIT under this Deed shall take effect at the ime i s
received by HIFat HIPs registered office or atsuch other address as HIF may give to the Client
in writog for s purpose, and thed only ifourked for the attention of the department oroffice
tdenttfied with HIFs name below (or any substiute department or officer ax HIF shall secly
for tis purpose).

FLECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile-transmission, no communication o be made under
this Dreed shall be made electronically.

PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinet from one another and if o6 any time
amy provision i of becomes illegal, nvalid or unenforceable i any vespect under any low of
auy }umdaumn neither the legality, validity or enforceability of any of the remaining
s nor the legality, val lidity or enforceability of such provision under the law of any
csthu Jurisdiction will inany way he atfected or impaired.

RELEASE

Upon the expiry of the Security Pertod {but o atherwise] HIF shall at the request and costof.
the Chient, teke whalever action 15 necéssary 1o release of re-assign {without recourse or
warraniy} the Recarity Assets fromy the Securiry.

Where any discharge: {whether in rospect of the obligations of the Client orany security for
those obRgations or otherwise] s made i whoele or i part or any arrangemert is macde on the
taith of any payiment, reeurity or cther disposition which s avoided or must be- restored on.
isolvency, liquidation or otherwise {withour limitation), the lability of the Chient under thiz
Diged shall conlinue as i the dmhegrg_a or arrangement had nof occurred, HIF may conceds or
compromise any claim that any payment. security or other disposition is fahle o av oaedance or
restoration.

COUNTERPARTS

‘This Deed may be exceuted m any number of counterpaits, and tiy has the same effect as if
the signatures (and seals, if any) on the counterpasts were on g single capy of this Deed.

NOTICES, GOVERNING LAW AND JURISTHC TION

Without affecting any other lawfil method of service, any demand or solice to be made or
geven iy HIF to the Clions {inclading without imilation, a demand for pryment of all orany
of the Secured Obligations) may be made or piven by any manager-or-officer of HIF br of any
branch of i

fas) By letter addressed to the Clignt and delivered to any officer of the Client at any place
or sent by first-class post to, or left at the registered office oF the Chent or any place
of business or activity. of the Clent Jast knows Io HIF. 1 semt by post it shall be
regarded as having been made or given at nodn on the second day following the day
thie Tevter was posied.




by By fax or other electronic means o the fax number or clectronic mai) adedress of the
Client last known 1o HEF. Teshall be reparded as lving been made oF given 4t e tine
ol wansmssio.

2 Enghsh law governs this Deed, its iterpretation aud any non-contractual oblipations avising
Tromy or conmected with i1
334 Both the Client and HIF submit 1o the exclusmve jurisdiction of the courts of England anmd

Wales inrefation to-all claims. dispates, differences or other maltsrs tincluding von-
contractua! claitns, disputes, dif¥erences or other maners) arising gt of or In conneetion with
ihiy Dieed.

IN'WITNESS of which this Deed has been duly executed by the Client as a deed and duly exsouted. by
HIF snd has been defivered on'the first date specified on pave 1 of thiy Desd.




SCHEMLE
THE CLIENT
STRATA STONES LIMITED

a company vepistered in Bogland and Wales with the number RS AR LU

EXECUTED AS A DEED
by STRATA STONES LIMITED.

ating by

{print full name of Divecior ahove) Stpiigture of THreotor
a Dhireciof iy the piesence of;

Fall nuoe of withess N . **

signature of withess

Acddress

Clocupation:

OR
EXECUTED A% A DEED

by STRATA STONES LIMITED

acting by
P diretors)/ 3
[ome divgctor and the secretary] 4

Ripnature

Mame (block capitals) 5 PG

Signatiire

Mame (Glock capitaley 2007
Director/Secretary




argned as a Deed
fisi

as_Attorngy of

HSBC INVOICE FPINANCE (UK LIMITED

i the presence of

Witness sipnature;

Mame:
deoupaticn,

Witness Address:

o Attorney

Invoice Finance Official

Farncombe Road

Worthing, West Sussex
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