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Registration of a Charge

Company name: GJB HOLDINGS LIMITED
Company number: 02613952

X8115T2G

Received for Electronic Filing: 11/11/2019

Details of Charge

Date of creation:  056/11/2019
Charge code: 0261 3952 0003
Persons entited: ARBUTHNOT COMMERCIAL ASSET BASED LENDING LIMITED
Brief description: PLEASE REFER TO THE INSTRUMENT.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 02613952 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2613952

Charge code: 0261 3952 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th November 2019 and created by GJB HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th November 2019 .

Given at Companies House, Cardiff on 12th November 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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(1) THE ENTITIES NAMED IN THIS DEED AS
CHARGORS

AND

(2} ARBUTHNOT COMMERCIAL ASSET BASED
LENDING LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

ARBUTHNOT

COMMERCIAL

Asset Bosed
Lending
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. DATE OF DEBENTURE f{ g “f’ﬁ 2018

" THE ENTITIES LISTED IN SCHEDULE 1 TO THIS {}EED (each a Chargﬂr and together the Chargurs}

and

" ARBUTHNOT COMMERCIAL ASSET BASED LENDING LIMITED 3 company incorparated in Ergland -
cand Wales under purnber 10915339 whcse regl stered offate is at Arbuthnot F—Iouse 7 Wﬁiscn

Strest; London: EC2M 2SN {Afbutmat}

“THIS DEED wrmﬁssrss "&FHAT:-

INTERPRETATION -

béfmitioﬁs

i this Dead mcludmg the Schedules, the fo\l::wmg words and expressmﬂs have the f@llowmg
meansngs

.Adminis‘tr’atﬁf maans an administrator appointed under this Dead,

Agsociated Rights means, in relationto & Debt, any of the fallowing: .

{a)all of the Chargor's rights under a Contract of Sale;
by all instruménts [negotiable of ron-negotiable), -securities, insurdnces, - bonds and
Guarsnfee‘s;; ' ' S
(58 aH ledgers, dacuments ancl computer or electromc ‘data {mcludmg cperatmg systems] '
" retording or ewdencmg Bebts in the Chargor 5 possess:on or to whsch thie- Chargor 5. .
Entitfed: and - : '
Ady all remedies for emfm‘:mg payment af a Debt and. any other mstmments and insurances

referable to Debts granted i favc:ur ol the Chargor,

. Charged Asset means 2l of the Chargoﬂs assets rlghts and property tmcludmg its undertak:ng_ :

and rever:ues} the subject af any security craated by, or pursuant ta, this Deed and ‘the procesds
of the di sposal of the sarme. :

Cliants means GIB Devel pEments’ Umlted GIf Hofdmgs llr'mted GJB New Buuld Limated and.

“Lisiers s_eﬁtral Lirited.

'Cﬁntfat‘t df Sale means a contractial arrahgément between the Client and a debior for the sale.

of goods and/ar work done and matwqais Supplle{i and/or services rendered and,/or hiring unter
which a Debt arises

" Co- surew MREAns any persen (ﬂther than a Chargm’) who has gnveﬂ a guarantee or indemnity | i

)

respect of any obligations of & Client to Arbuthmt

Debs:

all present and future book and ‘other receivables due or owing to the Chafgar the
§ pmceeds of the same ang all other moneys dug and cwmg tn the Chargor or which may'
become dus and owing to it in the future:



{B)

{c)

()

all moneys -(iﬂclud’ér‘iig acerued and- accruing iterest) From time to tine standing to the
éredit of each present and fuliire account of the- Chargor 'with any bank, fmanc al -
institution or ather pérsait and the recewables rEpresented thereby;

aH present and future SUMS due or owing by way of grant subs dy or refund by anv .
person, body, authority or institution: and

: the benef:t of all rghts SEEurities, Encumbrances guaa‘antees and cther assurances_ :
Cagainst Iuss, indemnities of “any nature whatscever now or at emy tims emoyed or held

By it in-relztion to any of the receivables, proceeds, moneys or sums: referred Win any of

‘paragraphs{a); (8] mr{c above.

'.En'ﬁumbrance means a md_rtgazg@, {:har:gé, pledge, fien or other seeirity interest SEcUring émj N

_--obligation of any person-or any other agreemeant or arrangament having a similar effect.

{a}

" Expensas medns any of the follswing:

aft bénkih‘g, iégla'l and other costs,” ﬁhérgES"éxpeﬁSes a'n'dfnr'l'iatai'éi.ﬂés' {"ﬁclu:d'i'ng' ‘U'AT '
thereon} paid o, if earliér, incurred, by or on behalf-of Arbuthnot or any Acimm;strator

Cor Recawer as the case may be, {in each case on a full indemmtv bas:s}

e T _‘re;lati«j'n fo the Charg‘ed Assets;

i in protecting, présarving, improving, enforcing oi exercising {or considering, or-
-cattempting, any of the foregding) any righte under or pursuant to sy of the:
Finance Dmcuments, :

i) in procuring the payient, performance of d[ﬁch’érgé-éf"ﬁhé Séc_ﬁre’d Ef_abirétziés; }
Cooer ' :
vl in stamping, perfécting or registering any of the Finance Decuments {or any

Ercumbrasnics - or assngnment created or purpurted to be created pursuant'
theretol; and
the prircipal amount of any borrowings, together with intérest t'he‘redn,é_nd all other
axpenses and liabilities of Arbuthnot orary Admiinstrator of Receiver {35 the case may.

‘be) paid or inicurred from tirie to timé in relation to the éxercise of any of their

res-._;:’:ectivé rights or powers Feferrad fo _ar'contain'ec! imany of'the Firance Ddcuman't_s'.-

Fam!at:e& Agreament mearis the asset based facilities agreement enterad into between Arbuthmt.
and the Clients dated on around the- date of this Deed..

';’-:nanma! Colt aterar has the meamng gwen to that exprassion inthe Finaricial Cﬂilateral

Regulat oﬁs

Fmanczai Collateral Reguiaflons #ians the Fi ﬂam:[ai Co\laterai Arrangemerats {No )] Regu[atlons
- 2003-(5 2003/3228),

indulgence maans the grant of any'tirme of indulgenes or the canclusion of any agreement not to.

~'sue or of any compramise or compaosition or the release of any charge ier Gt other security or

any part thereof.



_Ensufam:es means the pulicies of insufance fiv which the Chargor is lnterested deta g cf whi ch are
set-eut i Schiedille 6, and ary other policies of insuranceé in which the Chargnr may now or ’
hereafter have an interest and Insurance sha!l mean each one of the Insurances. -

3!nte§lectuai Propertv freans I relatmn to the Chargr;r al! patents (i ncludmg apphcatmns for and
' -rlghts 1o apply for pats'nts]r tFads. rharks and service marks iwhether regmtered ot nnt} and

fapphcat}oms for* the seme, irade names, registered d@s igns, design rights, semi-conductar -
_ topograghy rights database Fgnts; copvnghts camputer programs, kiow- fow and trade secrets:

and all otherintellectual or intangible property or rights and all lacences, Agreements and ancillary '
and. {:mmec‘ced r\ghts re atmg o intellectual -and mtanglbie pmperw mcludmg anv ranewals o
' revwais ar extensmns thereof and wherevef in the world subs;st ng '

__:inuentnry medns all mver‘;tnrv and stc:ack now or hereafter acqusred by the Chargar, wherever"
- located, |nciudang all inveiitory. or stock, merchan:ﬁase Goods and m'her perﬁonal pmperw wmc}":-_
are held: by or'off behalf of the Chargor for saie or lease;

' .Lrssses means all End arw Ic:sses, ccsts damages cla|ms (whetﬁer praspet:twe o actuai amcii-'
-'whether as claimant ¢ or deféndant), interest and expemses :

__N{m—Vestmg Hecewable means an',r Recewable whrch fanEs to vest absofutely or Effet‘twely m'
_ -.Arbuthnot Fcr any reason; ' : '

: .cher_ .D_e.ht's‘:‘j
fey . all present and future bosk and other receivables.die or owing to the Chargor, the
L proceeds of the same arid il other moneys due and cwmg ‘to the Chargnr or-which ay. N

beccme dueand owing 1o 1t i the: future

RO | moﬁ‘eys (éncl'uding 'ac::'rued anid a-cem-'ng interast) from time to fime starding o the

: ___.'credst of each present and; future sccount’ of the Charg:«r with any’ bank, ﬂnancual C

institution or cther persan and the rece:vabies represented thereby,

fey- - all present and futum sUms due ar Bwing by way of grant subsml\,v or. refuncf by any
-persona body, authonty or mstrtutmn ami :

{d} “the benefit nf all rzghtsi se::untzes Encumbrances, guarantees and gther assurances -
.agamst fass, mdemn:tles of any natire whatsoever now or atany tme enjoyed or held"
by it in relation 1o any.of the recewabi@s pmceeds mﬂneys ArLurs refen‘ed to in- any i:Jf' '
paragraphs( ), {b} oric) above ' : :

. .' but excludmg
I '[_s_m'név.e'sﬁn'g HE{:EIS:E&HEE’S; and

A _any Recemablr—: whulst they remain veszed in, or heJd or- trust fur, Arbut‘hnot under the_
Famiwtles Agreement -

'P&M mearis 2l now owned and hereafter acqu ired-plant; machmerv “ahd other eqmpmentz
* Aincluding the: Specified P&M) and other tangthle personal property {axcept’ invéntory) ‘of tHe
Chargor wherever lotated and all spare parts replacements, medifications and additicrs. for orto
. the same and arw manua[s Ingbnaks o reglstrat:on documents relating therete

. Réa.l“?mpfﬁrtw;_me'ar"f.s __au fré-eho_l-d.and_Eé_'aséh_bld pmperties and ather real property botk present:
and flture {including the Specified Real Praperty) of the Cherger, induding all buildings ant sther:



e

structures from tame te tlme erected thereoh 3nd -all ﬂxtures {trade nr otherwuse] fram tlme tﬁ

_tlme thereon or therem

:REEéIVEf means § receiver appumted under this Deed.

.'.Reiated Rnghts meahs ati of the presemt and fuiture ghts tc

' :{a_j’ - --diviﬁe‘ﬁ'ds,_ﬂl_strib;itaans? iterest ahd_‘nth_er fneome _Fr_om thééha:r.e&éﬂ& _|n@éstfnen§s;:' '

: _'.(Ef]-. : alletmemts rlghzs mohey oF prﬂperty ars ng frem the Schrities by Wav of: camrersmn

.exchangej redemptmn, hanusj preferance op‘cson or otherwnse, _

feg s_tock,'_shafés. and se-;curit’ie's-ﬁ‘fféréd 'iﬁ_add’it-icn'td o .ﬁubsti.tui_;i.an for the Securities; aiid
dy ";'jmi:e.ec'i:s 6'5;, .cf;-r from_,:t.h'e-éé-éposa\-'b._f,_ar;athé.}--&eahﬁg'wath a'rw of the Se?:u’rﬁ-tiés-

-'Remi’ctam:a hieans cash cheques bllls t}f Exchange negatnable ar 7¥an- nego‘mab ﬂstruments .
"!etters of credit, . electronic payments, BACS, CHAPS and. aﬂv remlttance or mstrumemt i
jwhatever fnrm réceived l:n,r the Chargcr irior towards dnscharge m‘ | Debt

Securec? Llabllatnes means aJE present dnd’ Future obisgatrons and ifahsistles (whether actial or
“contingent, whether ‘owed Jmntly of severaiiy, a5 prmcipal or 4% surety ar- i any eapacuw'_

" whatsoever} of- the Chargar to Arbuthnot an ary sccount whatsoever and howsaever Arisinig-
'(mc ud_m_g, w:thn.ut hmstat!c_:m, under the Finamc_e. Dncuments} together with all Expens_es._

"Securltles means i reiatmn ) the Chargan al! its" stucks, shares bonds ‘anid. SECUTltIES Qfany kmd.

whatsoever (mciud g warrants and-options. G acquire-or subscribe any of the sama] whether-
marketabie or otherwise {including those detaals wh\ch appear iz Schedule 5} arid &l mterests-'
[ ﬂciudmg %Jut nct hmn:ed m Eaan cap:tai} ir-any pergon

' _Secunw Fmam:tai Caiiateraé Arraﬁgemen’g has the meamng gwen to that expressmn i the' '

Finaricial CuE!atera[ Regulatrons

' Securﬁy Permd friganis the penud begmnmg onthe date of this. De@d and anding on the date on:
“which " Arbuthnot is satisfied” that the Secured. Liabilities- have beeri un:ondltlcraaliy and:
‘rrevocably discharged “in- ful! and that hia further Secured Lizbiiities. are: capab & m“ bemg:'_
Gufstand;ng ' : : :
: -Specsf'ed P&M means tha piam & machmery deta{ied in ScheduEe 4
S'g:«eci‘_f:ed Re‘al.Prﬂgﬁ-ertvr’néahs ‘the Real 'P:rope'ﬁty'detafied in _S'c:hedule 3

'iTrustee Actmieans the Trustee A::t 1925 a5 amer‘sded by‘ the Trustee Investment Act 1961 and the-_
: .Trustee Act 2000,

: -I'nfer.pretatiiﬂh-' :

- &y Words and phrases whsch are not defmecﬁ or cnnstmad in thls Deed but wh ::h are

definad or congtrued i thie Facilities Agreement oF i the Law ol Pmpert\,’ Act 1925 or
the Insulvency Act 1986 shal be ccnstrued A% hav ng the meamngs ascrwbed to therm
: .-therem

o1 SR iFor the purposes &F sectian 2 of the Law of Proper‘cy (Mlsceiianeous Prows:ons} Act.

1988, the farms.of the Facilities Agreement and of ary side letters batwasr any parties
i r@latmn tn the Facl \tIES Agreement are mmrpmated ntc this Deed
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R I ::cmstrumg thrs Desd, ge:ﬁeraé words mtmduced b the ward "c:ther" shall net be glver -
. arestrictive mearing by reason of the fact’ that they are pmceded by’ wc:r:fs indicating A
'particular class &f acts, ratiers oo thi ifgs: and generai words shall not be given-4. :
- restrictive feaning by réascn of the fact that they are folléwed by partlcular examptes -
“intended to besembraced by the genaral words. in addition, the words: “any of shall 5e
tonstrued as-areference to any ong or'more (mcludmg allyof the rights; assets, hab:!:tles .
B oth&r thmgs referred ton :

The ._;ecu'raty_ cansﬁ_t'uté'ﬁ by, ahd the fights of Arbuthnat: URder, this Deed shallbe
enforceable notwithstanding any -charge in the constitution of Arbuthinot or fts.

' :absorptaon i or: amafgamatiun With @ny ather person of the' acquismcn of allor part of
”'It:»". undertak ing by any nther pergﬁﬁ - :

“The headmgs i this Deed are mserted fﬂr’ conveniencs. orﬂy and” shalé mt affect its
' '{:onstrucmn or mterpretaﬂon and references 48 C!auqe of Schedule: are (unless:
_ﬁtherwhse stated} toa Clause in,era Scheduﬁe o, th;s Deed -

. 'An‘{ refé‘r-erj'te in_é-th-i& Deed to !’"th_'is'[}éed"' _b'f.*ta 'ény"b'tﬁ'e:r" ag_f'e'éme'r!f'c- ardacument shall,
‘unless the context otherwise requires, Ee'wns’trued a5 @ referénce to this Deed oy to-
~such other agreement or ‘daciwent as the same may fromy thine to time be amended
. _.varled supplemanted ovated or replaced and shal include’ anv dm:umerat whlch s
~supplemental te, s expressed tobe collateral with, or is entered ity pursuant tu OEA

cnrmectmn w:’sh the baTmg c;{ th;s Daed oraf sueh nther Egreement or dr.}cument

The :Il@galrty, inval |dsw ar unenforceab:htv of any prevssmn m‘ this Deed trivdleir the law of
any Jurisdictior shall not affect its vahdntv or enforc&zbﬂﬁv under the law of any other:
jurisdmtwn Br the Iegahty, valrd:ty or . eaforceablllty of anv other pruwsmn cfthus Deed

‘Save where tha tmtext cherwme requlres, the plural ofany term mzludas the smgular- '
-andvice versa . . . _

" -Any reference in thas Deed to any statute or statutcry prcw i sha} unless the mntexr :
~otherwiss requ:res be ccnstrued Ha reference to stich statuté or statutory provision as '

i ﬂ:srce al the date of this Deed and as. suhsequenﬂy re-enactad or consolidated and
shall slse Jriciude: all - mstruments, arders and regulattcns fc:r the tme being made
_ thereunder or dermmg vahd;ty therefmm

R Deed the “BX[iressions '*Chargnr" 'ar "ﬂ«rbuthnot“ sheall,. unlesﬁ the context.
‘otherwise Feduires, include thenr respectwe asmgnees, transterees or suCcessors in: trtfe :
whather immadiate 6r defivat] ue ir. relatlon fo thair a*esp&w:twe unterests

e _tt_mtraét-fu:r-tljaé.'disp_ositiﬂ'ﬁ of Real Property

““The terms of any agreetrient or side letter antered intc bistweer the Partisé in relation to this.

Deed of the Secured Liabilities afe incdrporated into-this Deed to the' extent reguired for any

-purported disposition of any Real Property contained in this Deed to be a valid d:sposstmn if
. accordaﬂce wath 5ectrom 2{1) of thé Law of Propertv £M4sce[iane:}u3 Prov:smnsh Act: 1989

-G.UARAN’F‘EE AND.INBEMNI‘W-

: Each Chargor lrrevocably and unccndutmnai v pm\tides the guamntee and mdemmty CES deta:led?:
in Scheduie Bto Arbuthnat
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COVENANT TOPAY
Each Chargﬁr'he’reiﬁy agrees that it will on dermand pay, perfaim and discharge to Arbuthnot all
~the Seclrad Liabilities when dué in-accordance with the terms of the reievant Funam:e Docurent’

'_ewdemng or giving rise thereto,

_' _cHAR-GiN's PROVISIONS

Each Chargor, as_continuing security for the ‘saymeitt, discharze and performance of all the

Secuied Liabilities in relation to-all of the following dssets whether now of in future belongmg i
_the Chargnr hereby, i eath case “with full title guarantee; :

fa) i:ha"rg'es to Afbuthnat h’yww of legal mortgage all of the Sbecifzie'd R@a'I'Pr:o'pert_gf';

b} charges [to the extent notvalidly or effactively charged by wiay of legal mortgags under
- Clause (2) or assigned under Clause {d} to Arbuthrot by Wy of separate Eu-ced charges
 the asset¢ detailed i in Schedule 2; :

e -cha'r‘g'e”s 1o A'rb'utﬁnot by way of a ﬂéaffhg'chéi'rgé'ail of its Uindertaking, property; rights

“and assets whatsoever and wherescever hoth pregent and- future (intluding to the-

extent that any of such undertaking; pmpertv, fightts - and assets are not eff’ectwely
chiarged from time to time by any of the ahove fmed charges o assigned by way of
SECUTIW under CFause(d)), : :

Cd) _ﬁsstgns and agrees to assign. by Way of secuirity to Arbuthnot allits rghts, title and :

interest inand to:

iy _t'hé'B-en_e'ﬁts arising undér_the'Ens‘Lﬁrahc_es; and _
_ -'(i"i:] anytﬁhﬁrécts i‘eEating "c'r:':'c':r bénéﬁttinfg én’?uft'hé'cﬁa'tgéd Asséts:
"('e')'_ '|f the Chargor is- aiso a HF Chent asmgﬂs and agraas to asmgn by way of secunty m

~ Arbuthinot. ai\ its rights, tlt!e and interest in and o the Nar-Vesting Recewab[es

Conv‘éfsiﬁn of Hbaﬁﬁg charg'e toa fixéf:l é’harge

.:Arb'ut'h_net-ma\'\.f' at a_n'y ti'me_ affer a Terrination Event has Qvﬁcurred arid is__e'ant'inuing give written
riotice to & Chargor immediately converting {in whole or in part} thie floating charge contained in-
~ Claused.1(c) into a fixed charge in respect of the Chargor..

- Automiatic crystallisation

The fEBating 'tharge' craated by a Charger pursuant to Clause. A.11c) of this Deed will, unless
‘otherwise agreéed by Arbuthnot in writing and i addition to any circumstancés in which the same

will deeurunder general law, automatically and without notice be converted into a fived charge:

.(Iiaj' i thE'Cha“rgbf fails ta comply with its obligationsin Clavie 5
(15} ipon the appdinthﬁen:t ofa Rezei"ver or an Adh‘ai’ni’st’rato'r;
fep upon the directors. or mermbers of the Chaa'gor resolving to apply for an admmsstratmn _

© order-te be made in-relabion tol it or upon- the presentatson of @ petition For an
“administration order tohe made in relatior: to the Chargor;.
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27 ) .

idy upcm ary ‘persor taking dny step with: & view to- iewmg distress agamst any of the o
- Chatged Assets of the Chargor or any: Judgment creditor taking any step with a view’ to -

: 'enforcmg against any of the Charged: Assets m‘ the Chargor d Judgment obtained agafist -
it whéther by E: warrant df axécutinn, wrlt of tiari far_las .garnishee Grder chargrng order.- :

Lo Otherwme, oF - : '

(A :if'amyi.ot_h'eir f_Eﬁafiﬁg ¢harge .c_réé‘se?_d by the Chargor crystallises for any reason.

_ ._Detfystéi_liﬁa'tien';:if fEfa'atiﬁg thﬁérgez--” o
:Any t;harge that has crysta!hsed under CEause 4.2 (Conversmn afffoahng Charge g aﬁxed charge} o
-oF- Clause 4.3 {Autamatic crysmﬂrmt:an} ray by~ notice’ in writing (given. “atany Ume by
'-'Arbuthnat] be feconverted mfco a ﬂoatmg sharge i re!at:cm 1o the assets or cEass m’ assely. o
;spemﬁed in that: m:mce : o : :

. Quaiifving-ﬁﬁa’tin_g"tharige.

The laating charge createci by thls Dead s a quafifvmg floatmg charge fﬂr the’ purpase of'

paragraph 14 uf schedule Bltothe Ihsoivency Act 1936

'.Furthe'r-sdvahcég.

This Deéd secures Hoth 'presént‘ anid 'fu'rther: ad'vém'ié's Arbuthnot ccvenants ta rake Ava] Eable

‘advances and firthes advances to-the extent {and Hn the terms) pmwded Eor in any agreement
: 'from time tc: time gw ng: rise to the Secured Llahsirtms

U DE-Rmxmtﬁs,nE?R ESE;\:TA‘HGNS'AN'D_ WARRANTIES

Fach Chérgor agre'eé "'cha't" for the entire duration: of the s'ébu'ﬂties created by this Deed, it will:-

provide on a repeatmg bas;s the representatuons Wirranties anci undertakmgs detailed "at.-

"Schedule 7

L .Fumsg_ A_s_smﬁ;ﬁ-Arﬁb*'péwmzarzfmmgf

: ':Fur'tt.!._e'r éﬁsﬂran;‘e

: ?\t Arbutﬁ'ndt' is"r'e'que.sf e.:a:r,ii th'ai'rgdr wiit; a’f it'é; awh é}:benﬁé .i'm.mé.cfi'atel.y §lgn, sadl; éxécuéé,

o daliver am:l perfect all- deeds; debentures ard mstruments nc:ludmg, withadt l|mttatlcn Standard
: securlt:es} assignations afid aw ather documerits ﬂeeded inrelation (o asgets in Scctland and any

other jurisdiction and de all such other -acts and things as Arbuthnot of 2ny- Acﬁmlmstrator o
Recewer (a5 theCase may be) appc jnted urider this Deed may reguire in order ta perfect protect

_'nr ‘enforce this secunw in resgact of the' Chargc}r or to facilitate the reahsatmn of any of -the
Charged Assets or to. use the powers: gwen to each of them ir Eh:s Dreed-or s enfur‘ce Ehe'
.-abhgatmﬁs ot the Chargér ard/er the rights of Arbuthrot ander this Lead and:- zt Will take sich

steps as Arbuthnm “hall specnfy 1o make. such reg!stratwons and: give. suth. netifications’ as

*Arbuthnot may cansider appropriate” (or which-may be specified by apphcable Taw} i relation to

this Deer:! and thie' l‘:hargm authursses Arbuthﬂat to effect the same |f Arbuthriot 2 chodses.

'Exemtian af dac‘umentsffegistriatioﬂ -

'Wlthaut prequdlce o Clause 6.1 edch. Chargm Wil at the request of Arbuthnct antﬁ at the';

Chargor's. cwn Bupense; exeaute a legal mortgage, chargs oF asssgnment of any part of the-

Charged Assets of the _Ch_argor subject_ toar intended to be subjéct teany. Fixed seeuirity. under:
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tHis Deed in-such farm as‘)x'riju'thm't Mgy require. - in-every suth- case the Charpér will then take
- stich other: steps a5 Arbuthnot may requarg to peffect such legal mc-rtgage, charge ar-assignment .
-mr::luc!mg, ithout: Eam;tanon, sing aH reasanable erwdeavours th obfam the consent of any

iandiord or othér parson required for 3Ry Iega! mortgage

_ -'Pgwa-b’f attﬁmev =

~Each Chargor, by way of secutity and i order more fully %o secure thi: pérfdr'm'ante' oflits -
) obhgatmns her@under, rremcahEy APPGits Arhuthnot any directors;. difficers. or -managers far -
' -the tlme pifg: of Arbuthnnt #rid any, Dthar parson authorised by tHe drrectors of Arbuthrot and -
any Administratar or Recaiver {as the case may be). a;:poumed Rereuncler, joi intly and’ each-of
'them severilly, to be the lawful attormeys. of the Chargnr ﬁnr the ;mrpnses sef olT inthis Clause 6.
. Soch appmntmeht gives each attomey the power in.the Chargor’s: name:and- on its beh&lf to gt '
- anid to carty out all acts and eXecute all the deeds, debentures, snstmments ang other documants - -
- required of the Chargor under this Desd in the svent ofithe Chargor nat hawng dope’ 30 folénwmg_ g
~'the. relevant request fromy Arbuthrot. - Each attorney soappointed ‘may appoint: substitute-

attﬂrneys to carry out all oF any ef such-puristises Bach Chirgtr agress to- ratify and confirm afy

: mstrument act or thing which any.siich attorney or subs*tjtute atlorney may {awrfil ly execute ar’
Sdoin the name oron behalf Df the Chargor

: Péwar_ﬁf a-t'téméy -cn--ﬂeeeiya'bles- S

Each Chargar by way of setur ity and i crder mitre: ful!\,r ta secure the performance cn‘

' Gbllgaﬂcms hieretiridar, irrevacably. agpoints Arbuthnet, any dirgctors, officérs o MEnagers fur
the: time taing of Arbuthnot and any other perscm authorisad by the directors: of Arbithnot and”

any: Admlmstrator ot Receiver’ {as the case may bej dppointed. hérgunder; jointly snd each of
them- sevérally, 16 be the fawful attameys of the Chargcr and an the Chargor 5 belalf to take any

) - action whu:h the Chargﬁr is. Dbhged o take under tl’xe Facllitles ﬁ\greement mchding '

- {a} o executang oF sighing anv deeds of dacuments {mcludin’g '355?gnments)

by ci;gi‘ain_i'r_a':g-pa-yrnent of Receivables; '
l[c] : campietmg, dea'l.fﬁé-n.vi'th., ﬁég_ijtiatéhg c_nf.r éndfdfé_ihg %'-‘c'e ?_riifttahcé_s: '
(d} nshtutmgi ccnductlng, compromls,l.ng or deferzﬁmg any légai pi‘ocee’d\‘hgs,
: (E:I.. '-Se't-tﬁn'g thé; Chéf‘g(’:ff% \'hd'ebted_nESj_'tn--Ari;juthhf.jt'arto D‘ebtot‘-s;-
' Ef} - petforming such other lawful Acts, a5 Arbuthnot inits abssiute i scretmn mav mns.uder

‘reasonably necessary or expedmnr

CONSEQUENCES OF A TERMENAT;GN EyENr
Fallowing the oscurtence of & Términation Event:
g0 .'th'e:is:écu-riw.éo'ns_ti'tute'di by this Dead shall Eammé-eﬁf'&rtéabre; andjor

(b} 'Arbuthnat may exemse in the narme: of the Chargnrs any: votmg rights attached fto the'__

Securities and all powers giver to- trastess by the Tristee Act in respect of securities,
B property subject tod trust and any powers or r\ghts exercssabie oy the registerad holdér
ofiany {JF the. Saciirities or by the bearer of any of the Securutles Arbu‘thnot will not then
nead. anv consent ur authorlty Frcm the: Chargors :
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'-POWE’R_@%F&S&E&WN’ 'AN'{: sﬁL.’r. .

At any time after thlS securtty has hecume enfor{:eable Arbuthnut andfur any Recewer or

-Administrator: appomte—d under this: ‘Dedd may, 1 their; dlscretmn enberupon anc% take pc}ssessmm
- of the Chargeri Adsets orafy part of them They Fray dlso; attheir discraticn, when ExErCEsmg' :
their powers given in thisg Deed, sell, call i m, collect and convert inta momes the Charged Assets or-

any part of them. "By way of éxtension of thiese powkrs such Sale; calling in-and conversion may' :

_ 'be done for such consideration in sueh formand Upon Such terms a5 to payment amd mtherwnge'
.-as Arbuthnat or. arw Recewer ar Ar:ﬁm mstrator shal! thmk fit. -

2 Appoammgm GF mzn:fwm OR ADMI NJSTRATE}R AND THE&R FDWERS
B A;ppmntmﬁnt- cf a Recewer-or-an -A{immrs-tratm"

~The! restrlctmns i Sect o 109 and Sectu:m 591{23 af the: Law of Pmpert«,ﬁ Att 1925 {res‘sr ctmg,

inter alia, the power to appamt a recewer, the max i rate of & receiver’ 5 remunerat;m E e
the power o apoly 1o court for an order for sale of mortgaged pmperty) shail nat app!y to thss
Deed At any tlﬂ"IE after : . :

. _(_a}_.' this- sec:unty becames enfmceable {whether as 3 consequenr:e c)f a Termmatmn Event'

_.accurring or. otherw:se}, -

e -a_ma.rgor it a.my tir'n_e $a requ-est's'_iﬁ'wrmng; oF

{.cj)- e Arbuthnot becomes aware of the \ntentmn csf any t:::art‘«\.r 160 apply for pA admmastratuon o
o Jorder tcx be made i relatlen foa Chargar ar. aﬁy such apphcatmn is. made,’

: Arbuthnot may, wﬁhaut further natme o t‘he Chargors appmnt anv person to be a Recewer Gian -
.:_Admmrstramr of a: Chargcsr (a5 Arbuthinot Ry i its ahsalute discretion detérmine s ap;:arcpmate]

in réspectof the Charged Assets of the Ehargcr The appomtment c}f & Receiver may extend’ to -

. the whaleor amg part of sugh Charged Assets.: Arbuthnot may, 50 far as the faw: permits; rammove”
“any ﬂecewer In-gage-of the removal returement of death of any Reca) war-or-Atministrator,
- Arbuthivot nray appc»mt aniother in: hvs p ace. At the time of his appointment: (or at Ay thma

afterwards} Arblthrot miay ﬂx the remuneratmn of & Recewe; ar such bas:s as Arbuthnot shail

. determme

Joinit and several obligations

Arbuthriot may appaint mdra than oreé persoh ta act &8 a Receiver or an Administratar 'ahd"wheré '

Tt does g0 those 56 appointed shall carry out thelr duties, EXB?’C\SE Their tights, and be subjett to.
_thﬁr ebl;gatmns jGInth as well.as severally. Refarences in th{s Deed toa “Recalver” o ati

Admmlstramf sha!l beta each arid al\ of them as ap;::mgnate

wiiting._

“The appointiment of & Receiver.or an Administrator or the remioval or fixing of fre-tamunaration

of aRecaivérshall be made inwriting and may e signed by.any director or officer of Arbuthniot, -

Ap}ﬁaintrﬁenﬁ of .F_{Eteiuei‘ :c}f'ﬁdrﬁinistratbr'ériﬁ EHEEr'puwé!s:--

a) cdiny Recerver or Admmlstratc}r shall be thig: agent o the Chargur The Chargc}r will, and..

“Arbiuthnot will not i ‘any way, be responsubie for the acts, omissions, losses, mlsconduct .
defauits and remuneratmn of-slich Recewer or Azim:mstratar : :
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i Regsiver shall wsthaut the- need for the cofisant cfthe Chargor higve: all of the powers_- :
. described- in: this’ Clause, Unlese any such pOwers. shai spemfrcally be exciuded by the
“wiritten terms afhis dppoiritent. A Receivar i inay exercise these powers in such way;. at '
-stich time and o such teFms as he shall thmk fit; nécessaiy arexpadiant snd: whether
~ his nare-or-the name of the Chargor and without beiig: under: any obligation to take or
- amit totake Y actafm whlch the Chargor, but for tha appnmtment uf the Recewer, i
" would or fhight have considered to be In the Chargor's: initereits. A reteiver shall have

the pnwers granted by the Law of Propee’w At 1925 to any r‘ecewer appointed undet

such Act end all the powerx of an_administrativa recelver undar Schedule 1 of the
'Insa!vency ACt 1886, A Recewm shall also have e power: on. behalf and at the costoaf

. :tha Chargor, ard inthe Chargar s name o othermﬁe to da'or gt to do: anythmg which
the Chargor tould du or omit to da or could Rave dane of mmltted to. ‘do bt faf 3rw* :
Cineapacity or the appmntment o4 ifqmdatcr Admmnstratar o equwalem Qﬁ'[cer i
_-'reiatmn T the Ch:argor orits, Charged Assets. : :

B -An Adm;mstra‘mr shall- have a!l the pt‘:wers mnferred frsm time: tu t;me c:m:-"
o Adm:mstraturs by iaw ar by statute

: -,ﬁ,rih ﬂth'ﬂﬂtﬁ‘ 5, -p_'ﬁwers"

_ -'Whether or not & Recewer‘ or an Admmistrator shail be appemted under th:S Deed Arbuthnat :
B .mav abany tlme after this securlty beccmes enforesable, and without gwmg notics, exercise all or -
N anv of; the powaers, autharutaes and distretions mnFerred oh g RECEWEF or-gh Adm:mstrator asset

| outabove:”

. ﬁzigiit-dfaﬁp'éapf'iat_iﬁn__"' -

Tothe extent that:

B théth-a'rged A's-jsets-ébhsti’tu_te'Finah?ci'al.t?;'uﬂateral'; and

iy E th;s Deed and the' obhgatmns of the Chargor under tt mnstntute a Secunty

“Fi r:anc;al Cailaferal Arra ﬁge ment

: Arbuthmm shall have the nght at any time after the securitv constttuted by thss Deed
has become Enfﬂrceab &, to aporopriate all ar any ﬁf those Chiarged Assets’ in-or tcwarcis__ _
the” paymer\rt or discharge of the Setured Llabxh’sues iy any arder that Arbuthnet mav, i

- its absolute discretion; determing. ' : :
The value of any Cha'rg'e:d'Asé;et"s. 's-pprﬁpr'i-éted in 'a.c_éo rdance with this ¢l‘éuse.shali_be;

i in e casé of cash; the amaunt stands ing. ta the cred:t of each of the Chargor 8

accolints with any-baik, financial institutioi. or-other persan,. tagether with all
interest aceried but unposted, at the time the right of appmprsatmn is
~gxercised; and’ : N

i)Y in the case of Securities, the price of those Seciirities at the tinie the right of

-_-:appr'o'priatiﬁrs'k“s exercised a5 fisted on. any recoghised market index or-
determinad by any’ gther method - that As‘buthhet Ty 5eEect inchdmg-_-'
mdepenﬁentvafuanon} ' :

The Ch_ar_gar-S; agf’e& .th'ga-tf the méthods. of valuation pf’mwided for in this: caise dre

" commerelally réasonable for the purposes of the Financial Collatéral Regulations:

Ao
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' VARIATIONS TO STATUTORY PROVISIONS

iaw Df Prnpeﬂy‘ Act

":Section 103 t}f the Law cE Propertv Ac’s 1925 {restnctmg the pcwer of sale) ShaEi nDt app!y to thts 5

; Deed ‘However the pnwer of sale 2nd tHe other pcwers conferred on mortgagees by that gt
“shall ap;:’;lv te this secur\ty but without the Act’s restrictions as. o giving notice. or otherwise:
'-Acccrdmgly for the' purpcuses of a sale or other exercnsa o any. SUCh. powers, th whoée ot the-
'__:Secured Lizkilities thall ba. tréated as dieand’ payab & o the date hereof. - :

_ Nﬂ-n-’cuhﬁbﬁdia‘tian-

Thi f"estrlct Gns on the rlght uf cunsal;datmg mﬁrtgage secﬁrltles, _wh e are c:or:talned i Sectlon_'
'.-93 of tha Lawof Pmperty Act 1925 shal net a@plv tothis sez:umiv :

-Si@bse'q_aeﬁt_é-ncumhram:és -
I Arbuthnot-receives; or is freated as hévi’ﬁg‘ received; fotice cﬂﬁ’ahy' s“ubs“éQuént Encumbrance:

.'affec.tmg any of the Charged Assets thm Arbituthngt iay apen 3 fiew “Eetotint 'with the relfevant
: -_Chargm ¥ it does not dpen & niew accmunt it $hall nevertheless be treated a3 if it had done s at.

the time when it received, or was treated as having received, stch notics, Front that time alf

" payments made by the relevant Chargar ta Arbuthinet shall be crec{_rted,:_.pr be treated as having
“been-credited, to the rew sccount. - These payments.-shall nat gperate to reduce the amount’ |
secured by this Deed when Arbuthnot recéived or wastréated: as having recéived such riatice.

- APPLICATION OF MONIES. .~
: Orderof pai;‘me'hf"c"

Al rionies recelved E:iy};-Afb'uthh'm ot by an-Admitiistrator or Receiver (as the case may be) under
“or by virfue of this Deed shall be applied (<o far asthe faw permits) in‘the following arder:

&) . irpayment of all costs, charges and expsnses of or Indidental £ the appointment of an

Administrator.or Recelver {as the case may. be], the payment &f his remunaration and
- the pavment and chscharge o any other: Expenses tncurred by aF on hehaif of tha:
Admlmstramr of REcewer fas thig case may be) :

{by = ingr 't'ow:"a'rds 'i)a\'rmeht of an’y“dehts oF claifns w’hir:'h are by étafute'payéble"ih preférénce. :

to'the Semre::ﬁ Laat:uht[es bk @nly to the extent & which those debts of claams have sueh
' preference
{¢) . : -"m paymem te Arbuthnat af the Securéd Labilities due te Arbu‘thnnt in such c}rder as

Arbuthnot it its absoiu’se d;scre‘tmn thmks fit; and ‘then

- {d) Cin ;’:a‘yme?nt tci the 're%'ev'ant Chargdr’ of any surr:iius iw’hich shall ﬁot‘carry Jﬁte‘reﬁt)’ WHEch'

“may: be paid-into any. of the . Chargcrs bank deeoutits anc!udmg an account apened
specsflcally for such purpose. ArbuthHDt shall then haye nio furtheér liability: for the o
Surplis: ' : '

1
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Appropriation

Fallowding the enforcament of this Beed, any monies received by Arbuthnot may be apprépriatad

by Arbiuthinot in its discration in or towards the payment and discharge of any part of the Secured.
- Liabi Eatres ' o

f.S’uspen’sé accounts

. Afbuthinat ‘ot thﬁ Admlmstra’znr o Recewer (a5 the ca_ﬂ;e miay be} may credit anYy mories tD a

susponse account for so long and i in such trianner s Arbuthnot may from time o time. determine,

‘Thee Administrator or Receiver (as the case may be) or Arbuthnot may retain the same for such
) perlod 85" the Administratar or Recewer (as the case may be] and Arbuthnat cnns:der expedlen‘s '

- PROTECTION OF THI_RED' %;F’A_E-‘F_I'ES

T’hif& paréy payments

Nc person paymg or handmg ovar rn-:;mes toran Admmrstrator or Reteiver {as the case mav be)-
and obtaining .2 tischarge shall have any respoas;buhty of habuhty tor tonfirem - the . cortect

' ___appixcatlun of such manies.

- _Third party' 'd-e-atsn-gs :

Mo per’scm déalmg wrch Arbuthnot ar an Adm:mstrator o7 Recewer (as the case may be), meed -

Cenfuire:

{a) whether any event has. happened givirig elther Arbuthnot or the Admlmstrator or
_Recewer (as the case may be) the right to sxarcise any. of his powers '

16y . - as ta l:he pa’oprlew ar regular‘ity Bf any act. purpo;tmg or mtendmg £ ke an axarciee of

“such:powers:

.{c}" S -'as tc the vehchty or regulamty of the appmntmemt of any Admm:strator or Racewer (as :

thgcase may be) purpcrtmg to act or to have been appmnted a5 suth; or

{d} whather amy of t_he» Saeured Lfabi!’itiés-;‘eﬂ'ﬁéi‘m u'r'is'atisfied,

Statutory protaction

All the protections givan-to purchasers contairied under sections 104 and 107 of the Law of

Property Act 1925 shail apply to any parson purchasing from or dealing with an Administrator o

" Receiver {as the.case may be) of Arbuthnot as if the Secured L\ablhnes had become. die and the b
- statutory power of sale and appointment of the Administrator ar Recewer {as the case mav bie) i
-relation to the Charzed Assets had arisen,. or the date of this Deed.

-.'Expreés--nut_ite :

_ No perscn deahng With Arbuthhot or any Admmastrator or Recewer{as the tase may be] shaEI be:
’ affecter& bv express natice that any sck ls unnecessary or mpraper

1
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| CONTINUING AND ADGITIONAL SECURITY

Cénﬁnui’ﬁg-éééw?w s

Thss SECunty [} mntmumg secunty far a\l the See:ured Lnab: mes notwrthstandmg anv ﬂteram

_ settlement of account untui afinal discharge of this’ aecunty shall Be given by Arbuthmt

'Ngm-'m_érgér_

| Thiz secw*iw’i"s inadéition to, and shiall nat merge 'orbtﬁe‘r‘w’sé prejudice or affect, any other right -
gr remedv of ArbUthinet or any assignment, bill, note; guarantee Encumbrance, ar cther sécurity

now or n fiture i favour of Arbuthnat or he!d bv, or ava;iabie ta:-) Arbuthnot {whether created‘ by

- the Chargar orany third ;:arty)
' _£XPEN5E-S AND iN!}EMNIIIES '

: E}Fﬁ&hse}; a‘n’d fnteiasy

Al Expenses mcurred and all payments made by Arbuthnct or 3“\] Adm:mstr&tar of Recewer {as
the casemay ba) inthe: lawiful ‘exercise of the righits ‘creatsy by this E;eed shall carry interest at a-'-_'-

Crate of 2%. Interest under this Deed shail acerile {bioth befnre and after | judgment]. from the date

© the Expenses wer e nEurred or the sufs paad became payabl E, “hichever shill be earlier, untit the -
“-date the sarme dre ‘paid and dlscharged ir fust, Arbuthnot may compound ungaid interest with. .
“restys atslich times agit may ‘consider-appropriate. “The amc}unt of Al Expenses and payments S
referred to in this: Clause M and asw mterést therecn sha!! be payah!e bv thie: Chargur G

' demand - : :

’ "G'én'er'al_ﬁiﬁdeh‘iniiy 3

" Lach Char’gcr agrees tcr Indemmﬁ; Arbuthnut (and its. nammees} and Ay Admmsstrator or”
" Recelver {as the case- rnav be) on demand against aEE losses actsons f:iasms expenses demands__
“afid Tiabilitigs AW Or i the: futlire incurred. by any of thef cr by any manager apent; officer or.
g emplayee for whose igab:llty, actor omwssmn any‘ of tharm. may be:dnswerable for anythmg dona
o Snitted | itt. the exeriiseor purpurted exareise of the rtghts containad in this Deed of caused by

any Braach: by & Chargcr of any of its. abligations under this: Deed or in conhection with' the-.

_ _Charged Assets: Arbuthinot {and its nominges} and any AcEmnn strator ar Receiver {as the case:
amay bial shyail alss be entutied to be indemnified ot of the Charged. Assets in respect of all losses,
- actions, claims, expenses; demands dnd liabliitIEE incurred by themin the exatution, of purpurted_'-:

. exev:utlcn DE arw ofthe rights vested in them umder this Deed : B

Ta)&: indér’ﬁﬂi‘{y :

_ E _Eath Chargor agrees to mdemmfy Arbuthnot and any Admlmstra‘cor or Recewer {as the case may
©baf-on-demand against all présart ar future stamip or other taxes or duties and Ay penaltles ar

ivikarest w;th respec‘c thereto which miy beimposed by am,r cempetent ‘authority i cannectmn_"

© with the execut o oF em‘ﬂrcement of this Deed - oF tonseqwmce of any pavmmt made- '

pursuant to this Deed being chaileﬂged ar deciared void for any reason whatsoever,:

s ﬁ?u_rrer;tv %n&e_mniw

(@) Fo?r'e;he purpess of; or pending; the-discharge of ahy of the Secured Liabilitias; Arbuthngt
©gr an Adrhi mstratnr or Becajver {as'the tase mav ha] may safvert an\y monies recewed v
B reccwered o reahsed urider  this Hewd (mcfudmg the pros:eeds of any prevmus.
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. ronvers| cm} from: Ehen‘ emstlng currency into. stich Dther currency a5 Arbuthnﬁt OF BUER
Admm:stratm of Racaiver {55 the case may be} ray think fit. Any such’ conversion shall”
be- effected at'the thén prevailing spm“ selhng rate ‘of exchange of Arbuthnot 5 bankerg'
for such: t:-ther currer‘wcy agamst the emstmg currenw '

CAbY _ "Each Chargor mntly amd Severaliy agrees 1:0 mrfemmw Arbuthnut agamst anv shaftfa
. L‘Jetween ' :
iy _._._any amnunt fecel ved or recavere::i b\r Arbuthnot i respeci: af ‘arny cﬁ the.-.-

Secured L;ab:lut:es which is.converted i accordance with Ciause 144 1a) mto-
o the {:urrenc\; it whac:h Such |ab|llty was payable, and

). the amount pavabie to Arbuthnot under thls Deed i the currency mf Steh
R 1533bl||t'f ' : : IR

PAYM Ems”,im_s.'ca;mﬁﬁ AND SET-OFF
sPé‘f,rniehts wsihﬁut'deduﬁtiun g

|l pavments 6 bé made to Arhuthnot under th:s Deed shai! be made free and cEear nf ancﬁ (save' o

a5 reqmred by law) w;thc-ut deductmn for.oron acmunt cfany tax wnthholdmg, charzes, sat-off ) E
- gt counterdaim; Al payments shall be made mto such accmunt{s] as Arbuthinet may ‘from tite to:
Ctime specnfv fm' Ehe purpasa :

R 'W;thout pre;ud\ce to any rlght cf sets off o mmbmatmn ﬁf accaunt& ccntamed it any Fmar'sce-
“Docurent; Arhuthnnt mdy at any time foiécwmg the occuretice of 3 Termmataon Event without . -
notice to the Chargsrs combire-or consolidate all of any’ AMounts standmg to the, tred[t of the:
B Chargcr’s account or actounts, with' Arbuthnat: and/or set oif ahy smolnt owed by ‘Arbuthnos to
~the Chargnr against arw obligation {whether or rot matureél uwed to Arhuthnot by the Chargnr-'
._whether or nat each s expressedin, the sarne aurrency :

- Gms?u‘p énd ta}é__teeéi’ﬁts -

W4 Chargor is reqmred by e to make S deductmn or’ wﬁhhcidmg fmrn any paymemt made
-under this Deed, then the stm pasvable by the Chargor shall bigd increased ta the extent necessary .
to arure that, after the’ riaking of such deduction ¢ wathholdmg, Arbuthnut receives and retaing
-{frée from anv Hiahifty ralateéd losuch deductlcm (oriwithhoiding) s nst sum equal to-the st
-whuch it would have recgived and retained had. no such deduction or wathhmﬂmg been made or

reguirad to feimadé. The (,hargm will pay-the arisunt deducted wrwithheld to the Felavant fax

LOF other duthorities w:thm the tirme. allowed for such payment under: applzcabfe law and wull: .
-deliver to Arbuthnotwithin 20 days of making such payment an nrﬁgmal recéipt’orother ewdente s
ISSUEd by the: re!euant authamty snﬂwmg that payitent. has been marie i qui

{ D'ischarge: af'i;'senurity _

Upﬁ:li's payment and ccmplete r:f:scharge anidh performance of alf the Secured Lsamht s unde:' orin
" relation to this Deed, Arbuthiot shall, at the reduest and cost of the Chargars, duly. dascharge thig: -
Security sa far as it relates to the Chargors' Charged Assets and. any further security given b\,r the
Chatgors I accordance with the tefms hareof. Arbuthnot will 3lso, a¢ the request and cost of the
_ 'Chargars transfer to the Chargm 3ny ot the Charged Assets of the Chargnrs which have. ‘bean:
- asszgned ar transferred tu Arbuthﬂot i &ny Chargad A&s,ets transferrad or asygned bl Arbu‘thnut :

14
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were fungible, Arbuthinot may transfer 'm._thg-c}nérgor's assets of the same class, denomination - .
and guality rathar thai the dentical Charged Assets fransferred or 2ssigned to it under this Deed.

_Avoidlante of payments -

The Tight of Ar‘bu‘thm:it to payment of the 'm'aﬂgtaw nEI'gat‘iéns comp.r"\séd in the Secured
Liabilities or to. enforee: the terms of this Deed shall not be affected by ény payiment or.any actor _
thing which s avmdec:l ar . adj usted under the laws relatsng to. bankruptey -or Insolvercy

+ Proceedings o uricler -Fart Vi of the Insaivency Act 1986, - Any release; or discharge given. or '

- setiderent riade by ArButhnot relying on any slch payment -act of thing shall ke void and of no

C1e

E 1551.

163

- effect.
".-S'Eﬁ_VI-E:E OF NOTICES AND PROCESS
"Cha.rgofs" édd_fess for seivice ._

| Unless otherwise provided-in this Deed, any writtan notice from Arbuthot to tha Chargors and o
~any proceedings issued by Arbuthrot fequiring service-on the Chargors may be gwen or servecf by .

deliveri ing it at or pustmg ittor

Ca) 'the"Charg’dr‘s addrass set alt under its name- at the énd' of this Deed or fé such 5Eher:

address of the Chargor adwsed to and acknowledged By Arbuthmt a5 bieing effectlve for
" the purpnses ofsemce, : o

{by- ._the th-argar's'reg‘istereci crfic'e; or

“fe) iy address last known to Arbiithnot.at which the Chargor carried on busingss,

"It may also be handad to an'\','f" officer of"t'hé Chérgbr Such notice maﬁ'al'sd be given By facsimile
L transmmission o -eléctronic medum tu the - CHargor's: number of address: acknow edg&rﬁ by

Arbuthﬁot for cemmumcatzan by such meams

: Time'c‘f service on Chargor

- Any such notice or process shali be considered sétved:

- Eé)' . if delivered — a't'f:.h’é'ti.n{&'.ﬁf'ﬁélivéﬂ_"l.ﬂ o
{b} R 58 h't_l:;v:p.-cs:.t - 48 J;a.o.u:r_s' 'f.r'o'm the thﬁe of poiﬁ-t'ii:‘ig::' :
ic:]l -.if sent by fagsiriiie trangmission of e.Ee't:;tr.bhi'c'-maciium ~at ﬁwé'éirﬁe_ :if'f‘_ééeir’;‘f,f or.
(d.) - if haﬁdefi :ﬁ\'fé.!'_:—.a’.i.thﬁ ti.t;na.of handing gver.

 Service on Arbuthnot

" Ay ho‘ti’CE'im"Writi"ng by 2 Cﬁ'ér’gor to Arblithnet requir'e'd' hereunder shall take effact a¢ the tirvie it
is received by Arbuthnot at its registered office or at such other address as Arbuthnat may advise:

i writing 1o the Chargors for this) purpose unless such notice s recewed onz day which ;5 not a
Business Day, m which case, it shalt take eﬁec‘s an the next Busmess Day.

15
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AT

TRANSFERS AND DISCLOSURES
.'-frmn-sfe r_é _b'y' Arbufh mot '

_ Arbuthnet 5 en’ntied at any time to as&gm its r:ghts ar cthermae transfer aEJ oF #ny. nf its f ght‘s'

ahdl Gbllgatlcns Urigsr’ thig Deed tD any garty to whom it-has: a&s:gned its rights: ar othetwise,

“transferred its raghts or- obirgat ans Uidet any Finance Docaivient. The' Chargars consent tc: arw.

Cosuch transfer {whethey bv ncva‘tmn assngnment aF) otherwme)

a2

184

182 -

ZNﬂ t_ra'f;sfers h‘g_i' ft_?ﬁet]’_aj:irgdzs '

“The Chargors mav ot assign o transfer any.of theirobiigations undéf this Deed nor ﬁﬂay‘they :
~enterinto anv transact\on which wauld result i any such ebltgatmns paSSmg e ahcther perscra -
- without' the praor wntten consent of Arbuthnt}t . :

nisr_:imu['é__uf_in'f-nrmét’ibn

“Arbuthnot may-disclose any Information about the Chargors and any. mem Ber of the Chargers’

" Group and any. other person connacted -:';"r__a’sgqé;i‘atedﬁwifh:i'f to arw’membe,«'_;igf: gfmhnogs .
~Group andfor o iy person. to:whom Arbuthnet is proposing to transfer or assign, ér has
“transferfed or assigred; this. Deed and/or dny of the Sécured Liabilities {or any. director, officer,
“agent or employee thereof or an!,'r'pm'fe'é.s"ﬁnal' adviser thereto). Each Chargor represants and. -

Warrants that it s, aﬂd (so far dspermitted by Iaw) will mainiain, am,a necesgaw authurity by o

CrgH behah‘ of any such perscns T agree to the prowsmns af thns Clause;

MISCELLANEOUS

DeE’avfs'ahd um.i'ssiuﬂs

No delay or-Brission ori thsf part of Arbuthnmt in exermsmg any rlght or remEdy undea’ this Deed.
- shiall tmpair that right ar remedy or operate as or hetaker: to be a waiver af it: Any single; partal
“or defective exercise of any such right of remedy shal! rot prevent the further exercise of that or-

&ty uther nght oF remedy

'cummaﬁaé 'nghe;. i

o Arbuthnat 5 fights’ undar thls Deed dre cumulatme, Thev are not ex-:iuswe of any- rgh‘cs provided

183

84

: by \aw They may be exercised fmm tlmE tu tlme amd as often as Arbuthnot sees L
_ Waiuérs-

2 Any wazver by Arbuthno{: af any terms -of: thss Deed or amg tonsent o a;aprova[ glven: by-
: _Arbuthnat under it shali only ba effectiva it given in writing, SUch consent and- approval shall ther
__-r:m!y apply for the purpose stated and be subject to ar&y wntten terms and ccmdltmns mp@seci by
Arbuthnat S

: .1:Ifég§iiw. h
:.'_f at any- ’tirﬁe'anv' ofe or mare of the provisions of this Dééd" s or hemmes Jllegai mvahd or

' -unenfcrteable Foeny respect under thie laws of aE‘t‘y’JuFISdlcton thera neuther the: fegality, validity.
Ceor enfarceabhtv of ‘the remaining provisions of this Deed ror the legality; wialidity. or _'

emfurceaba!atv of such provwswom under the Iaw of ‘any other jurisdlctlnn shall be i any way

-'affected ar 1mpaared a5 resu\t

[
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186

187

188

1849

9

191

g

m.fmthﬂufs- tértiﬂtﬁmés’ :

“Any. certificate: azgned hy a- dnr’ector or authensed off iger cf Arbuthnat as to the amount of the
:'mmetar\/ obligations comprised in- the Secured Lisbilities ot the date of that. certlﬂcate shall, in
‘the absem:e of manifest: BIFGH: be. conclusive evidence of that amoun’c and: be bmdmg o the -
-Ehargm to whcm such certificate i is Sefdressed. ' - :
-'{_:nuanterpérts.

“This Deed may beexaciited i any numbar of countérparts and by different parties on separate.

counterparts each of which, when ‘executed and delivered; shall constitite anoriginal and all the_

- : caunterparts mgether shall mhstltute but one ar:d the saine: mstrumerat
: _Pa’;:e'r‘ '

__--'The paper on which thig: Deed fs wntten ls" and wgll remam 3t all t|mes the grogertv wf
_ Arbuthnot ayen. after the di scharge of this securltv

. *Ateess an-d:ﬁn'Sp'ettiont

‘For the purpcse m‘ gammg access tor ar mspectmg ar (chlcwmg -any Term;natlon Event whmh is
"'-cahtmumg} taklng pnssess:om of” any of the ccmputer pquiprient, csmputer data bonk&
-'_'documants and other records mcluded in-or relating 1o the Charged Assets ar for the purpase-of
- taking topies of any of siich data, baoks, gocuments and: recards any duly authorised ofﬂaal of
CArbuthnot afd any: Hdministrator of Receiver {as the case may bej and eny person authorised by'
~sueh Administrator.or Recewer (45 thia tase mav l:;ejl shall have the nght at any-time to enter unon
'any premxses at which the Chargdrs carry of busingss and upcm any other premises jn which: aﬁy
Y opartar ali Qfsuch computer equ:pment compuater data imoks doc:uments and Gther records afe -
* forthe time bemg kept crstored :

: -"cnntir'acts '{Righ'tsbf Third Pa rtses}' Ak:f{iﬂ?ﬁ

. _:Gther tharin relation to the pmwsleﬂs of Ciause 14, the termis nf this Deed ma!,r Dn\y be enfarced
bya party o it and the cperatmn nr the Cnntracts {R;ghts nfﬂmrd PaftlES] ACk 199945 exc!uded

-.LAWANSJURISDECTION o

iaw

Thls Daed amﬁ e dlspute or clalm (mcludmg GH- cuntractuaE d\sputes ar c!mms} arising out- oﬁ or
in conrsction with 1t or its Subjéct fratter o farmatian shal [vi gauemed by and cunstmed rn

. acc@rdanﬂa with the [aws of Engiand and Wa ies
Igr‘i_é‘&iciibﬁ'_

_'{a;_ﬁ_'. Edch Chargar wem«:ably agréas: fﬁar the &::eneﬂt of Arbuthnnt that the courts of England-_

and Wales shall Wave jurisdiction to hear and determing anv suily action of praceedmg,_
_and to-settle any disputes, which may arize out of of in tonnection with this Dead andj
- forsueh: DRSS, wrevocabiy subiinits to the ;unsdactaon ofsuch EOUIS, -

l['b'}'. - Each Chargar |rrevucabiy waives any ub;ectic-n wh\c:h it mlght now or hereaﬂer hawa to.

"'the courts refefred ‘te in Clause 19,2 {a) Being. nominated as the forum to kear and:
-determme any swt actmn faT pm{:eedmg, and to settle aﬁy dispu’ces whwch may arise Ut

7



“of of in connection with this Deed:arid agrees not to claim that any suchi court is nét a,
convenient or appropriate foram, - : :

{c) . The submission to the jurisdiction of thi courts referred to in Clause 19.2 {a) shall not
{and shall-not be tonstrued so as to} limit the right of Arbuthnot to take proceedings
against any CRargor in any other court of competent jurisdiction rorshall the taking &f
pmceedmgs in any oné or micre jurisdictions prédude the taking of prsceedmgs in aw"

other jurisdiction, wheth@r concurrently or hot.

)] Each Chargm herebv gonsents general!y in respect of any legal sction of pmceedmg
atising out of ‘or in connection with this Deed td the giving of any relief or the isste of )
any process in connec‘c\cn_wmh such action or proceeding including, without limitatio

' :'the'making, enforcement of execution against any property whatsosver (irrespactive of
Cits usgor intended use) of any order or judgment which may be made or given in such
action or proceeding. . : :
(IN WITNESS whereof gach Chargor hds duly executed this Deed as & deed and intends to deliver and
 hereby delivers the same on the date first above written and, prior to such delivéry, this Deed has been -
duly signed on benalf of Arbuthnot, in the manmer appearing below.,

18



. SCHEDULEZ

Chargors

02488234

| Essex, 36 7UY

21 Totman Crescent

Rayleigh,

GJB New Bulld Limited

[ o7145e72

e .Totm*an_ 'Cre'scént; Raylsigh,

Essex, S36 7UY.

| Listers Centrai Limited

110048185

_ Suite 2 Albion House 2 Etrura a

5RO,

Office Village, Forge Lane, Stoke- |
On-Trent, - United Kingdom, ST1)

"CC17 Limited.

10576603

21 Tatma'n.Cres'cen‘ti."_RayieIgh, g
Esgay, SSET7UY ' |

[ 'GJB Holdings Limited -

.| 02613952

21 Totman Crescent, Rayleigh, | -

Essex, 586 7UY.

The Big  Trade Counter ]
Limited ERTETTIR

11612880

United Kingdam, 8S6 7UY -

21 Totman -Crescent, Rayleigh, |

[ Space Age Buiding Praducts
| Limited '

05336108

Unit 2 Govan Road,  Femon |

Industrial Estats, Sloke-Cn-Trent;
United Kingdom, 8T4 2R8

' _.19'_



SCHEDULE Z-
Fixed charges

{a)l " fts Real Property ather than Specified Real Praperty,
{b} all rerital and otherincorme and all debts, rights and claims naw oF in the future due or
' “owing to the Chargor under or in cohnéction with any leass, agreement. or licence
g relaﬂsmg toits Real Propertv, :

[£3] all Qf the Ch‘argbr’s présent ahd future rightsﬁ and tlaims agalnst the lessees, sub-léssens - -

- or licensees of Tts Real Fropéity. and all guarantars- and sureties fer the obli gatmns of

~such Iesseas suh-iessees or [icensees;

{d} : 'each of the present and future. agreernents, ||CEHCE&, optrons, contracts; guarantees,..
_ warrantnfes, easements; agreements for lease, and any. cther document, in-each case;
entered into by the Chargor relating to-the use, atqumtmn[ exp\mtatmn d;spmai of o
- deaimgsw th any of the Real Froperty, . : -

(_é}_ ~all s Specuﬂed PR and the benafit of ai! its rghts and ciagms against any person e
“respect of the design; construct ar, repalr of replacememt nf the same, -

Mmool its Pl other than the Spe::i'ﬁed PBM ancl the henefit of all its rights and claims g

“agalast any persan in respect of tha desagn constructmn repa:r or rep\acement of the.‘ .
 same: . . _ .
.{Eg} ai.iuf'-i'f.s gt;'dcfw.i\,:'_m.paid r;ndf'o'r L'J.HCSHIEEE c:ébit&l:
hy .i't's_.ih'telleﬂ':uéi ér&:gény:_:'_ ; o |
i allts Securites;
Sy 'él’f&é{eﬁésated R'Eghts arising in connedtion 'n.A)i’th. th@:s'ecuéa'ties,;_ -
{I{) ._ all its: r.lghts and claims ar:#mg in refl.atlon to each of thé Insﬁraﬂces tnclud\ng tha beﬂeﬁt '

~of all clanms ansmg and all mc}ney pa\y’able umder such nsurances;

_{_i}' ke Chargcr is alse ] RF Cliant; all of fts Nom Vestmg Recewables to the extent m‘t' .
o effectwely assighed’ by way of secuﬂw under Claused’ of this Deed;

-.'[“m.i - f the Chargcr is alsc a BF Chent all Associated nghts pertammg to its. Nen Vestmg
B -anC@Wabié: : :
Ay ﬂﬁ.e'char'gaf s a‘|‘$a a RF Ciéen‘t,: all o# :[t's- Other Debts;.
: (o} : .. |fthe Chargur is also & RF CIrenE ‘all Associated R:ghts pertammg to lts Dther Deb‘cs, _
. .;p.;)'. _ '|Ethe Chargor is ot a RF Cllent, &lf of its Debts and.
{q) _ "i_Fth-e_Chérgﬁr is not & RE Client, all A-'sﬁsucéate'rf Righ'.ts"perﬁaining t.o.' Efs- Débtﬁ: |

20



< SCHEDULE 3

Spacified Real :Prcijértﬁ'- _

GI8 S Unit E 0 Totman | Essex EX578418"
| Bevelopments - | Crescant, ~ Brock | B s I RE TR
“1-Limnited | Road  ndustrial

. | Estate, Rayleigh, .
| EssexSS67UY

1. land Gr-the {1 | bease .| CRITRUSTEES.
['eastsidecf . o o PUMITED-
Bewsbuiy Road, | S Hlincorporated and
Berry Hill . o1 B o | registerad in
- | registeredat UM | g S England and Wales -
| Ltand Reglstry . | - R L L with company
with titie. | T S number 3716082
absoluteunder- . [ T T C | whose registered:
tHlenumber | S | offiee isat 11,
SF323220; | SERY SR - | Ashibrook Office

: e S : | Park, Longstoria.
‘Road, Manchester,
T MZ2 5LB and ALAN.
‘ROTHWELL ROY" . -
FROST: LEETILLEY. =~
and GARY TORR-
| care of 12 Ashirook
| Office Park, '
Longstone Road,

‘| Manchester, M22
o B . _ 1 5LB {ihe Landlord); :
landonthe | : ' ang 1
- b eastside of : : : R . o _
1 Dewsbury Road, : ' - conar unireD
Barpy Hill . | incorparatedin -
“registered at HM . - | Efgland and Wales |
Land -Registry ' ' | withcompany: -
Lowithtitle - o0 : | fegistration number

| ‘shsolute Under - | - : 10576603 whose.
title fiimber [ | registered office s at
SF32392 1 and 21 Totman Crascent;
' | Rayigigh; England,.
556 7UY {the:
Tenast).

| €C117 Uimvited.

12 land oni the

south'side of

1 Govan Road,

.| Steke-on-Trent -
| registered @t HM -

Lahd Registry .

with title -~

‘absoluts under

tithe numibér

- | SF161067;

‘14 dand and
butdings at the
junctionaf

| Dewsbury Road.
" |.dnd Govan Road-
‘registarad at HM

2



Land Registry
under title
number
SF354732.

22




-BCHEDULE 4
" Specified P&M

GIB Holdings Limiteg

23



'.Umtl'l ' Pmd_ e “ _
"Rc}mx type SEK?(H smgie head welder sfn 70161 ?1 {2013}
: E‘em:{; Pﬂi butt weider “n 0203()2-4 } (?003)
3 ';:iriezu-mat_ar: veftlcai fise ami fal gia’zing statioris’
- anit:l;?!; -'_'P.mduct.ianz '
_ Cuél‘bfﬁ fju{ It ‘;;.)ra.ybobt'h 'm inclide ﬁaixiﬁ.g."'rc.jcjm: 's'.';;ir'a'y' mdr'ﬂ.'éﬁd drymg ;r'bi:)'m'
Ratox type SFAES@ CNC drall:ng and bed mlEFmg machm@ sfn 2566001 (2501)

CE( lnmrnat:anal E?(E 50 wasre oo ﬁpaﬂlor s CH335- 297

.- 'Uﬁ'_It 2 T& 23 S-aws .' ..
N -2'Eiu.métécBéﬁéii'éﬁou’ﬂred mitr:é sﬁWé :
3 Eiumatec type T51 61 up et mntre sawf s,fn 1612% 22062 {ZGGZ)
' Evo ut ori; Chop saw sin R2555MS- CI??:SUKGGQS} {20
.:Mak 1a ben::h meuruted mstre saw |
R Grauk} .‘ZS ?ON racha arm marre W, Sf#‘a 2003!20.#1 .

' .Pemu Ua uw&w q.epe JGQFEK dt}uur&‘ ﬁéi‘dff iniife saw w;i:h extens on; S.i'r‘\ GBDI 04 (2UU§)

_ 'zsteelcho;:asaws refno 59&(unavanfah§e) : '_ ' ' B de

Unltzl & 23 End Maﬁers

Jade ECO!"I"}fi endmi : "n.unavazlable(mw e

Samsnn bzead end rmH sfn 0836 (2050}

a r};'e' hions VO 109 end rm!ler. m 006264 {moj

~Batig lrons [VO Dﬂe_ _s!n 006493 {20(}0}

' Ba;rle.irqns\{{}-ﬂt};endéiﬁi!_!ér_,-_ __n'006263 (::nao} SR



Programmable saw
- Control bench with bar cot




.Hélﬁ.inger KPSM X a:ruc’;i:ﬁx. welder, ¢/n '82ﬁ9 {2004y :
| WWegoma, typé’WﬁAléﬁ bu%’t wielding raching, gin ‘ESéSM :
_ _' Ffo'iiir“;gér -type kPS;M*EiXiil' Erucifix wel ﬁér sfn'?l'g*é? (2000
_ Ha:)«ﬁimger, type KPSM s V!I bt Welder B ?33? {2007)
. E?df‘ JBe n? butt weld deaner U
| .'Homx type VK 508 4-519.3(3 comer Wi de;, sf’n 5\!!(5088001 {2()08)

: R{:tnx, type EkA470 smglp head ccmef cleane:r s/n 4?06{345 (2003}
“with Rotiox ccmtmﬁ . L .

: -E_;Elnmatec: Faz'B'eené:h _ N

it

. '?Céﬁﬂﬁ;ﬁpér iﬁéhch moﬁnted e saw, s/ unaﬁaiiéb}é_--- '
| Makita berch mqﬁn%é'cﬁ_mi.t'ré G |

B Féy’obi he.r‘;zzizi'_l_'mam'téd mitf@ 3séw - o

= MEP Fa.ﬁé.{.m' 250 éuii oﬁt sé'w |

' Elumatec, type GLS 192:’95 bead 53, SJ‘n 19?0622322 (201 e)
with mfeed table anid’ iength stop ' . :

Rapud lype KS?S V-pitch o, 5m 37?71 751 EEOG{)}
Rap;d typa KS?S V‘not::h sai, sf’n 37?51 751 El 999}

Eh srnatec bead raw :
wzth pmgrammable stnp

. :Elumatﬁc type I{Slm dc}wn strokﬁv netch saw
3Ccmapa FLBOQR supermme saw S

'Elumatec type KSTDI v mtch saw s.fn 101233131% {2001}

'ﬂumarec lype f‘l 5 mzmo bread ﬁaw, sm mzaamm {206%)
w;th pmgrammabie ?ength stop L _
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" Jade, type JRCY Verotch s 7 1441104 (2004)
'_Gevo type SE1~SA screw insErter fbench moum) ‘;fn 3456 {201?} : o
Jade, type Jem_SG ena‘ mﬁl, sfn 1223 164 204y
Jade, type bx Eco mill /n 5066 (2018) |
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.Jade,_ typﬂ fx Eco rm}l, s/ 456# _(2@1 E’)}' :
Jade, type £X Eco ;ﬁiﬁ,"sf’n 4569 (2016) |
 Jadé, type Ec’:o'&im,._'s;fﬁ w68 01e)
| Jade iy:pe)e_rﬁ SO"ehi:j'tﬁill_, sfn'&zt?'.(zﬁjﬁi o
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SCHEDULE 5.

Securities

Limited (CRN: 11612880)

" Products - Limited  [CRN:

05335108)

10575603) . {CRN: 02613952) '
GJB - Holdings. - Limited | gig Developments | Ordinary 50000
(CRN: 325'1-5‘_952)_ Limited (CRN: 02488234) : -
o LGB New Build Umitad | Ordinary 100
-} {CRN:D7145572)
Listers Central Limitag | Ordinary 500
“(CRN: 10948186) '
The Big Trade Counter | Ordinary
Lirrited (CRN: 11612880)
| The Big Trade Counter | Space  Age Building | Ordinary 100
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SCHEDULE S

CINSUrances

I GIB Holdings Limited, GIB-
| Develtpments -
“and GJB New Build Limited:

Limited -

Pen Underwriting

Combined
Instirance.

Commereial

P/CCK/11832

~Listers Central Limited

Pen Underwriting

Coribined

Commarcial
Insurance.

P/CCK/I0T75

'”G.B'_._ Holdings and
Subsidigries Lo

_Aiﬁanz )

Flaat Motor Insurance

47/BV/14313644/07

[ GIB Holdings Linited, GJB
| Developments
“dnd GIB New Bulld Limited

Limited

Cyber Security

COMOL1835544

&GI8 Heldings Limited, GIB
- Limited-
arid GIB New Bulid Lintfted

Developmerits

AXA insurance .

‘Directers” and . officers
| Hability, -
[ practice -

“telephone fraud, - third
party - fraud dnd-third

‘trahisfer,

pmpleyment. |
liability,
cormpany - legal  liability,

garty " electronic funids

ACDIR 43207’81 . .

.1 GIR Developments timited

HSB Engineering Insurance i
| inchuded
‘Machinery- . and

Lirnited

Sites | :Eﬂd Cequipment
- within . the
Technology combined’ -
Irspeiction Services:

Listers Central Limited -

"HSB Engineering Insurance
Limited

Sites and  equipment
included . within.  the

-HIY0217028

Machinery o and L

Technalogy combined -

Inspectisn Servcas

| GIB DeweE-O‘pr?ﬁe'h?cs Limited

Neaxus CIFS Limited

Creditinsurance

. 3614

Listers Central Lirited

Mexus CIFS Limited

Creditinsurance

BEGEH

o6
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* SCHEDULE ':r'_

Represematmnsf W&frantles and Undartakmgs '

'Thé t’.‘harger undertakes, represemts aﬂd warrants iy favnur of. Arbuthnot as. ﬁ‘oHDws {-‘and these-'
: undertakings representatmns and warrant;es shail sUrvive the @xecutscn of this: Deedj

G'ener.ai ré;;:'reSer‘:tatidns .a'm_:l; warranfie’s'{-

'(a} The Char_gcr shai | at alt t:mes :furmg the Securlty Penod gwe “the representaﬁons nd- warrames L

'set out-in Clause 5 of the Ganeral Terms' and Condmong Sm;tmn, as i the same were St Byt in.
s Deied rutatis _mqtandss {save that references'to the “Client” i Clause 5 of the GeneraE Tarms
.;-an_d C’nhd?t’iﬁn'ﬂ' Sectioh‘-si’éall be deemed to bei.re'_ferenéei; toishe Cﬁhargbr).

; :._(:b.)_ Al thff‘d party Consents: requned tG Ensure eff‘ectwe creatron D‘f the securlty Env saged by thls.

Deed have be&n nbtamed

: 'f['{:}- The Chargoms thie sale éega\ snd- beneﬂcsal owrier of aII of the Charged Assets ard in :t acqumng'

'__an\,a pmpertv fc:»rmarlg part of the Charged Aszets; it w;il be the sole legal: and beneﬂmal owner af
'that ;Jrup&rty ' . : -

G-enefa! underia‘kings:ﬁ' o

: {a) The Chargor sha\! at aif t:mes durmg the Se-:urlty Peru::cf grve tha undertakmgs set out iy Claus.e 6

-af the-Genéral Terms and Csndltmns Settion, @s |f tha’ sanie werg get out in. thls Dazd mutatis '
“‘mutandis {save that refemnces i the “Chient” 1n Clause & of the Generai Terms and Cﬂﬂdttlﬂﬁs'
- Sectmn shal | b deemed to b references m the Chargar} : ' '

'(b} The Chargor must

_{'_i} 3 mamtam prasewe, pmtect and keep gued and marke‘[ab la tlt]e tn al! ot the Charged S
Azsets: : S

"'(-ii} amtam and preserve the Encumbrances creatad by r}r pursuant to thas Dagd &nd. _
_’the fll’st rankmg prmﬁty of stich: Eﬁcumbrances :

oty bfav;"dé A'ﬁh'u't'h:ﬁzi't with - a'm,'f :n'citi'ce's _réports; accounts, c;rcuiars and other-
- 'documem;s relatlng to t?}e Charged Assets promptl\f when they are rece ved

Cliv) on request gran‘z Arbuthno‘c and any agent of Arbuthnot all reasoﬁable fatahties o
T gnable it or therm to- carty out; at the Chargﬂrs cwn BRpeénse, stich .nvms‘t\gatmn of
s tntie to, and ather enqunr:es Imciud\ng, withaut limization, obtaining vatuatmns}f _
concermrzgx the whole or gny part'of its Eharged Assets as shouEd he: ﬁarrﬁed mut bya
--prudent mortgagee

S 1mmednatelv ugon the requeat af Arbuthnﬂt {and pmmptlv upan the acqws tzon cf
: ‘afy {Zharged Assets after the dateof this DEEdL deposit with Arbuthncfz afl deed;, -

' title documents, certificates, account’ mandates. sagnmg authorities and’ ather :

: documents consti tutmg or e‘wsdenctng tlt!a to e&{:h of the E‘harged Assets, .

. _('yi} ammedlatew tpan the execut!nrﬁ of this Daed {and prnmptiv upon the aCQUISItIOH r:sf -
any Charged Assets afler the: da‘m—: of thls Deed) execute and ‘Heliver tn Ai’buthnot -



3§

&t the Chargor's: expanse] in such Torm and substance as Arbuthnot may reasonably

require:

'(.A' i

(B8]

(c)

all documents required to perfect the  Encumbrances eréated, or
purported to be created, by or pursuant to this Deed (Including any

~dgcyments reglired in cofnection with any registration formalitiss);
“in relation tci' 't'he-Se:_:'uri'EEas;. and

.'any ‘notiees to any thlrd party cﬁ any uf the charges or asmgnments- ’
céntained in this Deed that Arbuthm}t advises must be provided.

{vii] take all such other action as s avallable ta 1t as may be.necessary of as may
‘réasonably berequested by Arbuthnot to.create, perfect, Eratect or maintain-any of
-the Encumbrances created, ar purported to be ereated, by or pursiant to this Deed

“or to vest title to any Charged Asset in Arbuthnot or [ts natninee or.any purchaser,
-or to facilitate the realisation of any Charged Asset under this Deed or the exercise -
- of any of the rights, powers and remedies of friuthnot provided E:w oF pUFSUERT to

this Dead ot by law, mckudmg

()

‘miaking all 'fi!ings' and re’gi:s't'r'éti'ch's with and paying all taxes apd dities to
the approgriate authorities {including Compames House, H# Land Registry.
and the Intellectual Property Officey;dnd

if required-by Arbuthaot, iaking an application to HM Land Registry fand -
the Chargor consents 1o such an application being made by or on behalf of

Arbuthnot} for-z restriction to be- p[;aced on the Proprietorship Register c}f

the Charger s Keal Property as Follows:.

"o disposition of the registered estate hy’ the preprieter of the registerad ©

gstate is.to We registered -without 3 written consént signed by the

proprietor. for the time being of the chargs datad [ _ ] 201%4n

favour of Arbuthnot Commercial Asset Based Lending Limited referred tain -

the charges register or; if appmpr:ate signed on such propmetors beha\f_ :

by its Secretarv or coﬂuey&ncer

{By. The tha'rg'or m'L_iSt Aot

C{ij | -create or permit 16 subsist any Encumbirances over any of the Charged Assets -

" other than any Encurmbrances. permitted puriliant to the terms of the Finahca:
Dacumentg :
i “gither in @ single transaction-or in a serfes of transactions sell, tranisfer; ficencs,

“lease; grant any option in respett' of or otherwise dispose of all or any part of
the Charged Assets or agree ar- attempt o do 50 Unless such: dlsposal is

Debts and Remittances:

(a) - Uritil aither directians are g'ia.f'é*n.'by Arbutﬁh‘dt i_n'w'i'i-tin'g'the CHérgbr'WE!l;.
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A1} only deal with its Debts {or In the £asé of a Chargor that is alse 4 RF Client its

Ottier Debts) by way of getting in and rea!i&ir’:g_the same in the ordinary courss
of its business; '

i) mive wiilten instructions to debtors to pay Remtittances in respect ol its Debts

(of ir ke case of a Chargor that is alsa @ BF Cliantits Other Debts) to-such bank
account, sddress or person as Arbuthnotmay specify;

' ('iii) - only deal with the momes i1 Such bank account-in. accordance wuth the wrntten :

“directions from time to time given by Arbuthnt}t which may include a dﬁrectlon':
to the Chargor to give witttsn instrictions “to its bankers that all such monies
will be forthwith paid inte any other bank account as Arbuthnot may specify;

. and

(W) motstherwise, éxce'ﬁt as permittad by Arbuthnat; withdraw sny credit balance
' - from, aratherwise deal with; any of its bank accounts: '

The Chargor will not sefl; discount, facter, create any Encumbrance aver, dispose of or, .
except in accordance with this Deed othierwise deal with its Debts {(&r Ifithe case of a

Chargorthat is'also a RF Clisnt its Othsz«r Dapts).or the related Remlt‘cances

ifthe chargnr is also_ 5 RF Cilent it will not deal with, negotiate o'r'payaemitfam'ce-s in

respect of its Non-Vesting Receivables and: their Associated Rights into ary account -

otheér-than. as spez:nfle'ci i the Facilities Agreement in rélation to Receivables and will
otherwise deal with such Nor-Yesting Receivables and their Associated Rights s if they

' “were Receivables that had vested atisolutely and effectwelv in-Arbuthnot. under the .
. Fa:nhtaes Agreem&nt

ay Reai'Prﬁpe:tv:'-'

1z} A\E Real Prn;:erty miaterial . ta the Chargt}fs busiress. in-existénce on- the date- oF this Deéd is

{b).

“identified in ScheduEe 3

‘F’hé'c"hérgﬂr' shall at all fimes durirg the S'_écuréty Period give the undertakings, ‘representations.
and- warranties relating to Reéal Froperty contairied 1n Claise 5 of the- Property Loan. Séction

{Opérating Conditions, Reprasantatiotis and Undertakings- Proparty Facllityl as if the sama wére
~set out in this Deed mutatis mutandis (savé that reference to-the “Client” shall be deemed

refersnce t6 the "Cha'r_g'o'r" and. refarences to “Eligible Property” shali be desmed reference to
- "Real Progerty”). | |

5) PEIN:

{a] All P&M riaterial to the Charaor's business i existence on the date of this Deed is identfied i -
Schedule 4.
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b} The Chargor shall at all tirries dursng the Securlty Permd give the undertakings, representatmns
i warranties felating -to P&M - contained 'in Clause. 5 of ‘the PE&M Loan Section {Operatang

© Conditions, Representations and Undertakings: P&M Facility} as if the same were set out in this

- Deed mutatis miitanidis {save that reference to the “Client” shall be deermed reference to the -

- “Chafgor” and referantes te “Eligible P&M” shall be deemed reference to “P&M"). -

6) Securities:
(). General

Ay

fiiy

iy

(i}

{ix) .

)

All ﬂf the Chargnr s material Secumtres in exasteme on the date oFthis Deed are
|dent}ﬁed in Schedile &.

The. Securmes Bre duly: authnrased \rahd]y fssiad, fully callec& ug, dully pa\d zmd
- netsubject to any option 16 purchase or simi Iar right

Any transfer of the Securities as a resultof the creation or enforcersht 6f this.

Deed is not restricted in any way by the constitutional documents of arw
- company i which the Securities are Held. '

Thie Chargor has complied with'all notices relating to all o7 any of the Securities
received by it pursuant to séctions 7900 and. 7905 of the Companies Act 2006,

© N warning Rotice has bedr issued under paragraph 1{2) of Schedule 18 of the: -

Companigs Act. 2006, .and no restrictions notice “has beern- issued  under

- paragraph 1(3) of Schedufe iB of the Comgan = Act 2006, i respect af all-or
_any of the Securities: :

The: Chas’gor has not made any nom ivatigh under $145 of the Campames Azt

. 2006 in connection with asw of the Securities.,

Al Securities wsII at- all times be fully paid but without prejudice; to slick
assurance it will duly arid promptly pay all manies which become due in respect

of any of the Securities and. indemnify Atbuthnot in respect of any liahility it
U rmay mcur im respect of the Securities.

When reqUested -bV Arbdthnat, the Cﬁargmr' will deposit with Atbuthiot all

- certificates or docoments of title (But with-the trensferee details and the date ™ '

left blank} and duly executéd stock transfér Torms or ather instrumenrts of
transterin respact of the Sacurtizs, ’

-'Un'IéSS; Arbuthfiot agrees otherwise in writing, the Chargor will ensure the
- delivery or payment to Arbuthnet of aif Securitiss or the ceitificates or othar

docuinents of titleto or represerting the sarfie.

Arbuthnot will at any time be entitied to have any of the Securities or other

moneys or property referred. te in. Clause: 3 andfor Schedule 5 6 this Deed

registered eithier inits name or in the name of nominees selected by it.
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xij:  The Chargorshall:

. (A] not _ﬁéxerciée -any rights (ingluding, without limitation, any rights under
sections 145 and 146 of the Companies Act 2006) to nominate-any parsn -
in respect of ahy‘ of the Securities: and :

“{B}. terminate with immiediate effect all nnmmatmns it may Have. made-
' _{mciudmg, without [imitation, any narmination made urider $eétion 145 ar
section 14 of the Cc}mpames Ack 2005} i respect of any Securities- and '
. pendmg that terrrination, procure that any pErson so nnmmated

{1} " does net éxercise any rights n respect af'éhy.éecuriti.és_ without -
the prior writken approval -ﬂf-A'r_buthn'at;.and '

Sy immediately oneoreceipt by it farward - to Arbuthnct 'a.ll_
| cemmurications or other information received By it ins respect of.
any Securities Tor which it has been so nominated..

Cfwii) The Chargor shali:

CERY ohtain all tonsants, wgi‘\r_érs, appravals and permissions thatare nacessary,

under the articles: of association {or othierwise) of an issuer of  any.

 Securities, for the transfer of the SecUrities to ArbUthAGL oF its nominee, of -

to 2 purchaser on enforcemant of the séeurify canstituted by this Deed;
and : :

(B} . - procure the amendment U‘fthE-shéré"tran'sfer_;jreﬁsioné[ihcluding)_bufﬁ.o_f
~limited to; delgtion of any pre-emption provisioris) under the: articles of
association, other constitlitional documieht or otheriwise of each lssuer of =

the Securities in any manner that Arbuthnét may require inorder o permit

the trafisfer of the Securities to Arbuthnot or its raminee, or to @ purchaser

on enforcement of the security constituted by this Deed. . '

thl Before this Deed becomes eﬁfcrce‘abte

.{inii}' Unless amﬁ unitil the Encumbrances treateci by or pursuant o thls Dead E}emme
Enﬁjrceable : :
TAT il veting and other rights (including the right to receive 'ci'iw"dénds'}_:
attaching to-any. of the Securl*f\es shall continue to be exarcised by the:
Chargur' and
(B} the Cﬁargd_r shiall be free to daal with all the di'\}id.t—-:r'rds, distributions and
interest and other money paid on the Securities.

(c]‘:-AFt’er.thisz Deed betomes enforceshie

i At arny tima aﬁ:&rr the Encumbrances created bv or pursaan@t tor thls Deed become
-enforeeable: :

{A) Arbuthnct of ifs namingg may, ift the name of the Chargnr ar otherwise:

and without 3ny furthar tonsent of ‘authoriy on the pert of the- Chargor,-
exemse arw or all uotmg and other rights. attachmg to the Securities and

e
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Inteliectual Property:

any rights attaching to the Seclirities to nominate or rémove a directar as if -

Arbuthrict of its nomines wera the sole henelicial owner of tha Securities;

“all the Related Rights shall, If received by the Chargor or its néminee, be -
held on trust-for; and shall be paid or transfarred 1o, Arbuﬁhnat arits

nomines;

the Chargor must, and must ﬁrccure that its ‘Aoiminaes wul! accept short
_-notice for atd attend any meeting. of the holders: of ary of the Securit!es ;

appown‘a proxies and exercise - wotng. .and -ether  rights and powers-

Exere s_a_bzle By the holders of the Securities as Arbuthinet or its. nomines
thay dirgct from tita to time:and

Arbuthiot 6 its nominee may without netice to the Chargor:

U deal with the décuments referred to paragraph B)lajvii} above

whiich relate to the Securities and complete any transfars of any.of
the Securities as if it was the absolute and unencumberad ownef
of siich Secur4t1e3 and

(i inexercising a power c’:’f sale; deliver the documents referred o in

paragraph 6 ayviilk.above which relate to the reievant Securities
# purchaser of any-stch. Securities. :

{a) ‘The Chargor undertakes that it shall at all times comply with all uhdertakings, regresentations -

and warrantias relating to Intellectual. Property containad-in: Clause: 6. 19 of the General Terms
“and Conditions section, save: that reference to the “Client" shall be deemed referenca to-the

' _Chargor

B) Any a‘hd all relevant r‘eg’is‘t'r‘ations,_a‘utf‘»orige&;io‘ns, permits of gther action necessary to ensure its

" intellgctual Property rights have been and fontinue to be properly established, protected and
maintained and theserights are valid, tinding end enforcestle against third parties.

(e The Chargor s not awidre of dny mfr\ngement cr thrsst to its) r|gh:ts respect of [ts- InteEie:tual '
Praperty that have pecurred; are ONEOINg; or are ant:mpated :

:'(d]. The: C’ha'rg'or'hés received no. notice of any advets'é claims by any. pe'rs"c'n'ih respect of its

CIritellectusl Property which; If adversely. determined, would or would be reasdriably hkeEy to have
2 mater:ai adverse: effect onits raghts in resp@ct of the Intellectuial Froperty.

Insurances: -

{a} AJ! of the lnsurances materea\ to it buginess or the Charged Assets in existance o the date of
g Deed areiderititied I Sehedule 6. '

-gffsct.

" {b) The Insuram:es have not been amendecﬁ modified or cancelled and rérain in fuil fcrct«z and -

“{ek. The Chargor has not done or omitted to do-anything and no event ar circumstance has beeurred

_ which has made or eould make any Insurance void, voidable, treated as if.it had been entercd
into of different terms: or sibject to any suspenstan; restriction, limitation or an irncreased . -

Ay



prEfiUem 6F whlch could antitie the msurer o reduce the amount to- e paid oria; cia@rn oy
preuent Arbuthnat Frair recewmg any rHoTey payabfe under gy insurance

1 ) The Eﬁarg@r has not récaived any nutnﬂcatnun fmm its insurars that thewr i ah faty under any of thé
lnsurances has i}eeﬁ suspended reduted, d;scharged or avmded

( ¥ The Chargorwﬂl

bR

Insute and: keep mswed thc:se parts: of the. Charged Assets as are of an |nsurable o
nature against logs o damage by fire and all othier risks usually. insured agalnst and':’
such - other risks {which miay: inchide msuramce ag'amst acts. of terrorism) that.

.'Arbuthnet shiall reasonably reguire to their full replacement value with insurers:

appmved by Arbuthnat and will corply with all- pohcﬁerms in respect thereof 1f it
* helds property ds d ténant or lesses and shall ba requiret by the laftdlord glther to:
©insure oF 5. a’enmburse the Chargcﬂs tandlord for ahy. insurance premium paid by'

“him then the Chargor wilk be treated as “having complisd with it insering obligatisn.

i

_um:!er this Dacd if it du[y and:arompthy complies with those reguiremenis. However _' o
-this shall not affect the right of. Arbuthnet to requn'e “the Chargor to, pruduce-
-.sat;sfacmrv Ewdem:e thist it bras complled withthe Iandlorcﬁ‘s requlremems

é_n's'mé; fma_t-;au:_its '1n's.u.r_m-es-{_w- thé' ex‘t-e-m:.fhey _re.Ea’te to Ei;g;b!e;'#&mjﬁ- aré -
engdorsed {in the form set out in'Schedule 9) with notice of the interest of Arbuthnot.

T them (cr if raquired by Arbuthnot; with Arbuthnot named as a joint insured party.
“though Wrthnut Arbuthniot bemg habie for pavment of premiuis o for carry g ot

dfty ather cbllgat HORs: under the relsvant Insurance) and will produce to Arbuthiet
the raceipts for esch: current premim withis fifteen- davs Df its bemmmg due Tailing

which Arbuthnet may effect or Fenew. any such insurance as Arbuthm!: shall think ﬁt-

- atthe Chargar 5 EXpEnsE]

. [‘i'ii)

ﬁﬂsure that aach insurance ito the extent- it relates to Eltgable P&M) r:ama;ns a

Wrthcut pre;ud:ce to th;s i any mﬁmes are tecelved. i:ly the- Chargar under ary such' :

Insufance in respect of atiy-ef the Charged: Bssats sueh. nfenies: shaEi be treated 25 -
‘part of the. Charged Assets subject onily to: arw rlghts of third parties having prigrity

~and to the reglirements of ‘any lease of the Charged Assets and shall be paid.

fcrthwnth 1o Arbuthnot Perding payment to Afbuthmt the Chargor shall hald sech

- proceeds ontrust for Arbuthnot, - The procesds ‘ot-any such Insirance: shall be"s

applied ot the d\scretmn of Arbuthot either in reducing the: SBEurEd Lighilities as

i have fallen due for paymeant’ or tnwards makmg good the Eoss or damage far Whlth :

;:[:iv]

“the memes became pavabEe;

pumctua\iy pav all premmms amﬁ nther Surns payahie under orin relamn to each of'
the Insurances {and, if requested by ‘Arbuthnot, prnduce evidence ‘af payment -

_sat[sfactnry to. Arbu‘:hmt] and-fiot ormit 16 do or permiic-anything to be doﬂe which
‘may make void, voidable or unenforceable ary of the frisuraiices: and. nut alter the

- terifs of amg of the Inslurances or chw any of the Insurances to Iapse} _

' '(_u'a',

:mmedtateiv apdn FﬁCEEVIﬂE tha same, fielwer :ali ongmaF Insuraness [t the extent- :

~they relate to Eligibt big F&M] to Arbuthnat and ther@after permlt Arbuthnﬁt to hald

ey

;'emd rétain all |nsurances aﬁd

lmmediately Efva ﬁetn‘:e aof th:s seturrty in the fcrm set aut at the begmmng of

Schedule 8 m the assurance oy msurance tompamy or Drgamsatmn ;ssmng any of the:

3



insurances {to the extent any such Insurance relates to Eligible P&M] in its favour
and obtzin and deliver the form of acknowledgement of such notice in the form set
out |ater in Schedule 9.

9) Repetition:

The representations contained in this Scheduie are deemed to be repeated by the Chargor by
reference to the facts and circumstances then existing on each day during the Security Period.
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'SCHEDULE B

-'Gﬁa'raht'ée and indeminity

GUARANTEE
The Chargor irfevocably and um EDn’ditEonaWi

- guarantees fo Arbuthrot the due perfcrmance af all the oblugat!c-m of the Clients to Arbuthnot under the

Famhttes Agregrant andjcsr any ather agreememt between Arbiuthnot and tha Clients: and

unde’rt‘ékes with Arbuthnot 'that' whanever a Clignt dceg not. 'p'jav' any a'mbuht wher dué T .ﬂ.‘rbumﬁotf :
undarorin connection with the Agreement, the Chargnr shall ismmedi ate%y ori demarid bv Arbuthnot pay-

: that amount to Arbuthnot as 7f the Chargor were the prifcipal thlgar :

ENDEMNITY

TAsa separate and mdependem obhgatmn to the guzarantee set out in Paragraph 5-above the Chargor"
“-héreby agrees to indemnify Arbuthnot and hold - Arbuthnat Karmlass against all and any Losses that

. Arbuthniot may suffer-arincur by reason of any failure of a Client to comply with any term of the Facilities

(di

(@

Apreement or-of afy other agreenient betweei thie Clients aid Arbuthnot and any failure by the Chargor

I i+ compiv weith an\,« term of this Schedule.

. CONTINUING GUARANTEE-’ '
The. g‘uar‘ahtee given ferain shall be 'a-i:'nhti'huirig'guar'aniee and shall 2pply to the uitimafé armount
‘payable by the Chargor and shall not be d:scharged by any intermediate payment ot satisfaction made by
the Chargaor. '

- LABILITY

Thé Chargor's liability under this Schedule shall not be a¥fected by:

'..ény dulgence granted or made by Arbuthnat o or with a Client of any Co-surelys

any variaticn i in'the Agresment or in any other agreement Betwaen a Chent ancl Arbuthnot (whether of.

Cnot the Chargm 5 fiabi iwty to Arbuthnot may be'i Incredse as g conseglenca) o by anv dafect therein oF fn

ts: executmn

3 'an\,r fal\ure by Arbuthmot 1g take perfect or hafd unencumbered arfy secumw frot a Client or any ke
_ persen'

any .cHangé inthe constitution of a Client;

ary other matter or mrcumstance that mught bt f::;r the aperatmﬂ of this paragraph uperate t6 eiease-
or reduce the Chargor's fiability under this Schedule, '

any ﬁefect in any other guarantee oF mdemnlty af other secur\w Féld By Ai‘buthnot i respect of a
Client's chligations to Arbuthndt or in the: executlan thergof;

ahy noﬂce_af‘té-rm‘inétim‘_given by any Ca-Sursty:

the deafh'oér'ihcapacit\; Gf-any C'u'*suret\:.i;
and the Chargor shall be ii.-ab_iehere'u:hd_e'r‘. in every respect as_ﬁprincfpéi'debtor.



A2

The -Chargor’s liability shall be joint and several with each C0~5uretv arm shall not be: affected by any

- Indulgence grantad or made by Arbuthaot to of with any Co- suretv

. SUSPENSE ACCOUNT

Any monies receivad by Arbithiot by virtue of or in connection with: this Scheduie may be placed by -
Arbuthnot to the credit.of a suspense account with a view to preserwng ArButhnet’s i ght ta prmf& for

- the-whole of their claim against the Clients in the event of its winding up.
' COSTS AND EXPENSES

Trie Chargor agrees to pay all costs and expenses inciirred by Arbuthnot{on & full indemnity basis) arising.

cut of o in connection with tha recwerv by Arbuthnot of the monies die to them under this Schedu!e ot -

' fmm any Co-Surety. .
"'Dis-cHAﬂGE' :

- Any discharge given by Arbuthnet: to '_the'Ch'arg‘br'ih respect: of the Chargor's sbligations under this
Schigdule shall be deemed to have beer void:and of Ao effect if any security taken frorm or payment mate

U hya Client or any other person which had been taken inte account by Arbuthnot in giving the dﬁscharge is

81
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8.3

| ...8-4

'smbsequentiy avcsded or reduced hy or iy pursuance of any provision m‘ 2

ADDQT!DNAL'SEEU RI?Y{A’ND'CERTIFICAT]GN' '

This guarantee aid indemnity shall be additional te, and fiot in substﬁtuhon fnr arw other secunty takem

or tobe taken by Arbuthnict in respect of the Cliénts’ abi:gahons un-:fel‘ this Faculmes Agreement

For, the puipose of determmmg the !rablE:ty of the Chargor under this desd, ‘the chargnr shall be bound by' _
any atknaw\edgement or. admussnom by d Client and by dny Judgmem in Arbuthnot 5 fa»mur aga inst a

Client..

For such purpese and for determining-either the amount paysble to Arbiuthnot by a Clisnt, ar tha amount
of any Losses, the Chargor shall accept and be bound by & ceriificats signed by any of Arbuthnot's.

- directors,. In- any. proceedirigs such certificata shali ba treated as canciuswe evitencs. (em:ept for mamfest

grror) of the amounts sb. payable or of anv Losses.

'In artiving at the amount payab!e ta Arbuthnm bV the Cliemzs Ariuthnot ahai\ e entlt!ed to take into

arcaunt all liabilities (whether actuaE or contingerit) ané to make a réasonable estimate of any contmgent. '

: _habmty

8.5

The Chargor waives any right the Chargor may haveof first réquining Arbuthnot to proczed agalnst or

enfarce any other rights or seclrity or claim payment from any persen before daiming from the Chargor
_under this guarantee and indemnity. This waiver apphes mespectwe of any an of any provision of any .

agreement or instrument to the contrary.

36



‘SCHEDULE 9

Notice of Assignment of Insurances and Form of Acknowledgement and Endorsemient

Tor | {insert name ard gddress of insurer]
[Date)
 Dear Sirs

_Guarantee and Debenture dated [DATE] between ECHARGORS] and Arbuthnut Comrnercial Asset Based -
Lendmg Limited [Debenture] .

' w;e-_re_fer o the [DESCRIBE INSURANCE POLICY AND SPECIFY TS POLICY NUMBER] (Policy).

This letter constitutes natice to you that under the Deberture we have chargéed and assigned to Arbuthnat. -
Commercial Asset Based Lénding Limited (Arbuthnot) all our rights in respectof the Policy (mciudmg alt clalms
and a!! returns of premivm in connection with the Pniucy}

We ir"revor'ca'biy _iﬁatm:c't and authorise youto:. .

note Arbuthnet s Iritarest on the Policy as assrgnee and f:rst foss payee; _ :
s comply with the tarms of sny written instructions receivad by you from Arbuthnut relatmg to the Poizcy,
withiaut notice or refererce te; or further sutharity from, us ancf without eriquiring as to the justlﬂcatlon
or the valldity of those instructions:.
o hold all sums from time to time: due and payable by you to us under the Policy to the order of Arbuthnat
. % ‘pay,or reieass, all modies towhich we are entitled under the Policy to Arbuthnot orto, such persnns as:
_Ari:-uthnot may direct; and
L dlsclose information in relatlun to the Pullcy to Arhuthnot =) request by Arbuthnot

' Neither the Debenture nor this’ notme releases;. dlscharges or otherw:se sffects your habn t',r and obligations o
respect of the Policy.. - : .

Subject to-the foregoing, you méy‘ continue to deal with us in rejation to the Policy until you receive written
_natuce to'the contrary from Arbuthnot, Thereafier, we will cazse to have any right 1o deal with you in relatmn
tothe Policy and’ you must dea ﬂnly with Arbuthnat.

The instructions in this notice m’a’y only be revoked or amended with the ptior wrilten consent of Arbuthnot.

Pladss confirm tha% you agree to the terms 6f this notice and to-act in ccordance with its provisions by
sending the attached ammwiedgemenﬁ; to Arbuthnot ab-Arbuthiiot Hause, 7 Wilsan Strest; Londdn, EC2M-.
“ 23N, w;th ] capv to us.

©Thig nntlce and amy d\spute oF chl {mcludmg non{omtractuaé d|$putes ar cla ms] ansmg nut oforin -

‘cannection with it orits subject matter or formation, shall be governed by and construed in. accordance with-
thie law of England and Wales, - :

Vouirs fa.'it.hf-ully S
- torand on behalfof | ]
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Acknowledgemenit to notice of assignment of insirances

Tot

- Arbuthinet Commerdial Asset Besed, Lendmg Lirmited
Arbuthnot House
7 Wilson Street
London.
ECZM 25K -

Attn:

{Dat

- Faxnm

g

~Déar Sirg

© Guarantee dnd Debenture dated [DATE} betweadn [CHARGORS] dAnd Arbuthnot Cominercial Asset Based
tending Limited {Debenture}

We confirm receipt from [CHARGOR] (Chargor) of a notice (Notice) dated [DATE] of a chargefan assignment,
byway of security, of alf the Charpor's rlghits umder_'[DES_CRIBE iNSURA.N_CE POLICY ANDTTS NUMBER] {Poticy)..

Terms defined in the Notice shall have tha.'sam'_é megning when used in this acknowledgement.

We confirmthaty

We sccept the |nstmct[0ns and author\sations confalned in the Notica and apfes to comply W|th the
Notice,

- e have ndted Arbuthnat sinterest on the Policy as assignee and fl!’St Toss paves.
" There has been no-drmendrrient; waiver or rélezss of any rights orinterests in the Policy sifce the date the-

Policy was issusd. -

- We will not cancel, aveid, ralease or atherwsse allovr the Po!\cy o Iapse w1thout giving Arbuthriot at feast

30 days! prior writter notice.

" We have not, as-at tHe date of this acknowledgemem Feceived notice that the Chai‘gor has-assi gned its-

rights Uriderthe Falicy to a third paity, or created any ather interesy (whether byway of security or

otherwise] in the Policy in favour of a third party..

& Arbuthnot will niat in-any circumstances be liable forthe premiums in re(at ion to the POE icy.
" The Policy shall not be rendered void, veidable or unenforceable by réason oF any non- -disciosiire b*f

This

Arbuthnot. -

etter ant anv dlspute ar ¢laim s(mc%udmg no- cmtractuaf dispuites or claims) arising cut of or i

conraction with it-or its subject fatter or formatncn], shati be governed by and construed in accordance with .
the law of Emgiand and Wales

YoUrs fa’ithful[y. _
“[mame f insurer],
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EXECUTION PAGES

Arbuthnot

Executed as a deed by
ARBUTHNOT COMMERCIAL ASSET
BASED LENDING LIMITED acting by

& director in the presence of:

SIBRALUTE! e
[k LT
AREFBEST s s

Oceupation: ..o

39

Name of Divector

Signature of Director



THE CHARGORS

Exacuted as & deed by GIB DEVELOPMENTS LIMITED

acting by a director in the presence of: Director

Signatuy;

Address: _

7 L
Dceupation: . &?ﬂ%ﬂ’f“ ’é;j‘\mdﬂf&ﬂm‘

MNotices

Address:

Attention of;
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Executed as a deed by HISTERS CENTRAL LIMITED ... ... ...........

acting by a director in the presence of: Director

Signature:

Notices

Address:

Attention of:
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Executed as 3 deed by GIB NEW BUILD LIMITED

acting by a director in the presence of:  Director

Signat

Oceupation: ﬁyﬂﬂwmﬂ& i féﬁw"’ ol

Notices

Address:

Attention of:
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Executed as a deed by THE BIG TRADE COUNTER

LIMITED acting by & director in the presence of: Director

Signature;

Cecupation; oo wrat .

Noticos

Address:

Attention of:
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Executed as a deed by CCL17 LIMITED acting by

a director in the presence of: Director

Signature:

@mﬁ oA TEYE fiww,; EvVE..

Oeoupation: L ALELL

Notices

Address:

Attention of:
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Executed as a deed by GIB HOLDINGS LIMATED acting

by a director in the presence of: Diractor

Signatur

MNamie: """%?VMEQ’?JQ.‘JM /

ﬁ,ﬂﬁuw; %jm’mf—&mﬁ -

Qecupation: SR

Notices

Address:

Attention of:
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Executed as a desd by SPACE AGE BUILDING

PROBDUCTS LIMITED acting by a director in the Director

presance

Signature:

_ é{*ﬁ; _f%'mﬁ: 9{#%{ cord b

Occupation: A0l 2000

MNotices

Address:

Attention of:
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