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Company name: ALIVINI (NORTH) LIMITED
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Received for Electronic Filing: 18/09/201

Details of Charge

Date of creation: 14/09/2018
Charge code: 0288 0642 0005
Persons entitled: ARBUTHNOT COMMERCIAL ASSET BASED LENDING LIMITED

Brief description:  ALIVINI (NORTH) LIMITED, AS CONTINUING SECURITY FOR THE
PAYMENT, DISCHARGE AND PERFORMANCE OF ALL THE SECURED
LIABILITIES IN RELATION TO ALL OF THE FOLLOWING ASSETS
WHETHER NOW OR IN FUTURE BELONGING TO ALIVINI (NORTH)
LIMITED HEREBY, IN EACH CASE WITH FULL TITLE GUARANTEE:
CHARGES (TO THE EXTENT NOT VALIDLY OR EFFECTIVELY ASSIGNED
(DETAILED BELOW)) TO ARBUTHNOT BY WAY OF SEPARATE FIXED
CHARGES THE FOLLOWING ASSETS: ITS REAL PROPERTY OTHER
THAN ANY SPECIFIED REAL PROPERTY; ALL RENTAL AND OTHER
INCOME AND ALL DEBTS, RIGHTS AND CLAIMS NOW OR IN THE
FUTURE DUE OR OWING TO ALIVINI (NORTH) LIMITED UNDER OR
IN CONNECTION WITH ANY LEASE, AGREEMENT OR LICENCE
RELATING TO ITS REAL PROPERTY; ALL OF ALIVINI (NORTH) LIMITED’S
PRESENT AND FUTURE RIGHTS AND CLAIMS AGAINST THE LESSEES,
SUB-LESSEES OR LICENSEES OF ITS REAL PROPERTY AND ALL
GUARANTORS AND SURETIES FOR THE OBLIGATIONS OF SUCH
LESSEES, SUB-LESSEES OR LICENSEES; EACH OF THE PRESENT
AND FUTURE AGREEMENTS, LICENCES, OPTIONS, CONTRACTS,
GUARANTEES, WARRANTIES, EASEMENTS, AGREEMENTS FOR
LEASE, AND ANY OTHER DOCUMENT, IN EACH CASE, ENTERED INTO
BY ALIVINI (NORTH) LIMITED RELATING TO THE USE, ACQUISITION,
EXPLOITATION, DISPOSAL OF OR DEALINGS WITH ANY OF THE REAL
PROPERTY; ALL ITS SPECIFIED P&M (IF ANY) AND THE BENEFIT OF ALL
ITS RIGHTS AND CLAIMS AGAINST ANY PERSON IN RESPECT OF THE
DESIGN, CONSTRUCTION, REPAIR OR REPLACEMENT OF THE SAME;
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ALL ITS P&M OTHER THAN ANY SPECIFIED P&M AND THE BENEFIT
OF ALL ITS RIGHTS AND CLAIMS AGAINST ANY PERSON IN RESPECT
OF THE DESIGN, CONSTRUCTION, REPAIR OR REPLACEMENT OF THE
SAME; ALL ITS GOODWILL, UNPAID AND/OR UNCALLED CAPITAL;
ALL ITS INTELLECTUAL PROPERTY: ALL ITS SECURITIES; ALL THE
RELATED RIGHTS ARISING IN CONNECTION WITH THE SECURITIES;
ALL ITS RIGHTS AND CLAIMS ARISING IN RELATION TO EACH OF THE
INSURANCES INCLUDING THE BENEFIT OF ALL CLAIMS ARISING AND
ALL MONEY PAYABLE UNDER SUCH INSURANCES; ALL OF ITS DEBTS;
AND ALL ASSOCIATED RIGHTS PERTAINING TO ITS DEBTS: ASSIGNS
AND AGREES TO ASSIGN BY WAY OF SECURITY TO ARBUTHNOT ALL
ITS RIGHTS, TITLE AND INTEREST IN AND TO: THE BENEFITS ARISING
UNDER THE INSURANCES; AND ANY CONTRACTS RELATING TO OR
BENEFITTING ANY OF THE CHARGED ASSETS.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DMH STALLARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2880642

Charge code: 0288 0642 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th September 2018 and created by ALIVINI (NORTH)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th September 2018 .

Given at Companies House, Cardiff on 20th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATE OF DEBENTURE M SeRTopden. 201

PARTIES

{1) AUVINI {NORTH) LIMITED a company incorporated in England and Wales. under humber 02880642
whose registered office is at Units 2 & 3 199 Fade Road, London, f4 10N [the “Chargor); and .

(2} ARBUTHNOT COMMERCIAL ASSET BASED LENDING LIMITED 2 cormpany incorporated iti England

and Wales linder hurnber 10915339 whose registered office is at Arbithnot House, 7 Wilson
Street, London, EC2M 25N {"Arbuthnot’™). '

THIS. DEED WITNESSES THAT:
1 INTERPRETATION
1.1 befinitions

In this Deed, including the Schedules, the fallowing words @nd expressions have the following
RTEERINES:

Administrator means an administrator appointed under this Deed.

Associated Rights means, ir_a'r-elatioh to a Debt, any of the faliowi'ng:

{a} all of the Chargar's rights unider a Contract of Sale;

(o} all instruménts (negotisble or non-negotiable), securities, insurances, bonds and
Guarantees;

{&d att ledgers, documents and computer or electronic data (ingluding operating systems)
recording or evidencing Debts in the Chargor’s possassion or to which the Chargor is
entitied; and

(d) all remedies for enforcing payment of a Debt and any other instruments and fnsurances

referable to Debts grantad in favour of the Chargor.

Charged Assét maans all of the Chargor's assets, rights arid property {including its uridertaking
and revenues] the subject of any seciurity created by, of pursuant to, this Dead and the proceeds
of thedisposal of the same. '

Client means Alivini Company Limited (Compariy Number 01885307) of Units 2 & ¥ 199 Eade
Hoad, London, N4 1DN.

Collateral reans in refation to any person, all property and dssets, whether real or pérsonal,
tangible oy intangible o which that person may at any time have any right, title or interest,
Contract of Sale means a contractual arrangement between the Client and a debtor for the sale
of goods and/or work done and miaterials supplied and/or services rendered and/or hiring under
which & Deht arises.

Co-surety means any person (other thart the Chargor) wha-has given a guarantee or ir_wde:m-ni'ty in
respect of any obligations. of the Client to Arbuthnot;

Debts:




(E all present and future book and other receivables due or owing to the Chargor, the
proceeds of the same and all other motieys due and owing to the Chargor or which may
bacorne due-and owing toit i the future;

{b) all-mioreys (including accrued and accruing interest) from tirme to time standing to the
credit of each present and future account of the Chargor with-any bank, fhantial
nstitution or other parson and the receivables represented thereby;

{c) all present and future sums due or owing by way of grant, subsidy or refund Gy an

_person, body, authority or institution; and.

{d}. the benefit of all rights, securities, Encumbrances, guarantees. and other assurances
against loss, indemiities of any nature whatsoever now or at any time enjoyed or held
“by itin relation-to any of the receivables, proceeds, moneys or sums referred 1o.Jn any of
paragraphs {a), (b} or {c} above.

Encumbrance means & mortgage, charge, pledge, lien or other security interest. securing any
abligation of any person or any other agreement or arrangement having a similar effect.

Enviranmient means:

fe} fand; including, without I:im_-it-at’ion, surface land, sub-surface strata, sea bed and river
bed under water {as defined in paragraph {F)) and natural and mar-made structures;

{f} water, fncluding, without limitation, coastal and inlend waters, surface waters, aguatic
sedifnent, graund waters and water in drains and sewers;

4] air, including, without fimitation, air inside buildings and other natural and man-made
strietures abave or below ground; and

{h} aty living systems or organisms supported by the media sat out in (E), (F) or (G above,

Environmental Law means all European Community, national, state, federal, regional or local
laws, comimon law, statutes, ordinances, directives, directions, regulations, notices, rélevant
clean-up standards, Judgments, decrees of orders, codes of practice, the requirements and
conditions of alf Environmental Liceices both express and implied, covenants, agreements,
circulars, guidance notes [statutory or otherwise), judicial ahd administrative interpretations of
gach of the foregoing concerning. {without mftation) the protection of human heaith or the
Environtnent or the conditions of the workplace arid worker heaith and safety and process satety;
or the generation, transportation, storage, treatment or disposal of any Relevant Substance, as
enacted, amendéd, reptaced or supplementead from time to time,

Envitonmental Llcence. means any pérmits, consents, lieences, certifteates, notices, filings,
ledgements, agreements, directions; . declarations, exemptions, varlations, rerewsls. and
amendiments and other authorisatioris and approvals required or provided under Environmental
Law.

Envirorimental Regulator means any governmiental entity or other public or quasi-public
authotity or privatised uiility having responsibility for any matters concenting the Environment or

Environifiental Law.

Expenses mesns any of the following:




{a} all hanking, legal and other costs, charges, expenses and/or liabilities (including VAT
thereon) pald of, If earlier, incurred, by or o betialf of Arbuthniot or any Administrator
or Receiver, a3 the case may be; (in each case on a full indemnity basis):

4 in relation to the Charped Assets;
{ii) in protecting, preservirg, improving, enforcing or exerclsing {or considering, or

attempting; any of the foregoing) any rights unider oF pursuant to any of the
Finance Documients;

tili} in procuring the payment, performance or discharge of the Secured Liabilities;
or
{iv) in stamping, petfecting or registering any of the Finance Dotuments {or any

Encurnbrance. or assignment created or purporied to be created pursuant
thereto); and '

(b5} the principal amount of any borrowings, together with interest thereon, and all other
expenses and liabilitles of Arbuthnot or any Administrator or Receiver {as the case may
be). paid ot Incurred fromi time to time in relation to the exercise of any of their
respective rights or powers referred to or coritained in any of the Finarnce Dotuments,

Facilities Agreement rmisans the asset based facilities agreement entered hio between Arbuthnot
and the Client dated on around the date of this Deed.

Financial Collateral has the mearing given to that expression in the Financial Collateral
Regulations.

Financial Collateral Regulations means the Finanetal Collateral Arrangemients {No-2) Regulations
2003 {51 2003/3226).

tndulgence means the grant-of any time or indulgence or the conclusion of any agreement riot to
sue ar of afty compramise of compasition of the release of any tharge, llén or other security or
any part theraof;

Insurances means the policles of insurance in which the Chargor is interested: and any other
policies.of insurance in which the Chargor may now or hereafter have an interest and “Insurance”
shall mean each one of the nsurances.

ntelfectual Property means in relation to the Chargor, all patents {inchiding applicatiuns for and
rights to apply for patents), trade marks and service marks {whether registered or not) and
applications for the same, trade names, registered designs, design rights, semi-conductar
topography rights, database rights, copyrights, computer programs, know-how. and trade secrets
and ail other intellectual or intangible property or rights and all ficences, agreements and ancillary
and connected rights relating to Intellectial and frtangible property including any renewals,
revivals or extensions thereaf and wherever in the world siibsisting.

Inéntory means afl invertory and stock riow or hiereafter acquired by the Chargor, wherever
located, inciuding all inventory o stock, merchandise, Goods and other personal property which
are held by or on behalf of the Chargor for sale or lease,

fosses means all and any losses, costs, damages, claims- (whether prospective or actual and -
whethar s claimant of deferidant); interest and expenses;




Obligor means_the Chargor and any other person which has entered into any agreement ar
instrutient evidencing or creating an Encumbrance, guarantee or ather assurance against foss in
respiect of the obligations of the Client ta Arbuthnot.

Planning Acts rmeans the Town and Country Planning Act 1980, the Planning {Listed Buildings and
Conservation Areas) Act 1990, the Planmng (Hazardous Substances) Act 1990 and the Plaining
and Compensation Act 1991,

P&M means all now owned and feveaftér acquired plant, machinery and othgr equipment
lincluding any Specified P&M) and other tangible personal property {except Inventory} of the
Chargor wherever lotated and all spare parts replacenents, madifications and addltlons for ar to
the same and any mahuals, logbooks orregistration documents: relatmg thereto

Heal Property means all freehold and leasehold progerties and other real property both present
and future {including any Specified Real Property) of the Cliargor, ineluding all buildings and othar
struztures. from time to time erected thereon and alt fixtures {trade or otherwise) from tima to
time thereon or therai,

Receiver means a recelvir appointed under this Deed,
Ralated Rights means all of the presant and future rights to:
fa} dividends, distributions, interest and other incorne from the Shares and fivestments;

(b} allotments, rights, rohey or property arising from the Securities by way of conversidn,
exchange, rédemption, bonus, preference, option or otherwise;

(¢} . stock; shares and securities offered in-addition to or substitution for the Securities; and
{d} proceeds of, or from, the disposal of, or other dealing with any of the Securities.

Relevant Substance means any natural or artificial substance {in solid or liguid form or in the
form of a gas or vapour) whether alone or in combination with any substance capable of causing
haim to man or any other living organfsm supported by the Environment or damiaging the
Enviranment or public health or welfare Including, but net limited to, any cantrolled, special,
hazardous, toxic ardangerous waste.

Rentediation - mears any and ét_l investigating,. sampling, anhalysing, removing, remedying;

cleaning-up, abating, conta'ining or armeliorating the presence in or effect on the Environment of
any contamination or pollution including, without limitation, the removal, treatment and disposal

of material and the treatment and monitoring of ground waters and gases and emissions to air

and’ the obtaining of expert technical and legal advige {incloding &l project managemient
furictions) in refatton thareto.

Remittarice means cash, chegues, bills of exchange, negotiable or non-negotiable instrumants,
latters of credit, electronlc paymients, BACS, CHAPS and afy remittance or fnstrument in
whatever form received by the Chargor in or towards discharge of a Debt.

Secured Liahilities means afl present and future obligations and labilities (whether actual or
cantiagent, whethar owed jOH“itIV or severally, as principal oF as surety or in any capacity
whatsoever) of the Chargor to Arbuthnot on ahy account whatsoever and howsoever arising
{ineluding, without fimitation, under the Finante Documents) together. with ath Expenses.

Sacurities means in relation to the Chargor, all its stocks, shares, bonds and securities of any kind
whatsoever {including warrants and options to acquire of subscribe any of the same} whether




1.2

mar-k_et-able or otherwise (including any detalls which appear in Schedule 4) and all Interests
{including but hot limited to loan cagiital] in dny persan,

Securlty Financial Collateral Arrangement has the meaning given to that expression in the
Finarcial Collateral Regulations.

Security Period means the period beginning on the date of this Deed and ending o the date on
which Arbuthnot s satisfied that the Secured Liabfiities have been. unconditionally and
irrevocably discharged in full and that no forther Secured Liabilities are capable of being
oitstanding.

Specified P&M means any plant & machinery detailed in Schiedule 3.
specified Real Property means any Real Property detalled in Schedule 2.

Trustee Act means the Trustee Act 1925 as amended by the Trustes Investment Act 1961 ahd the
Trustes Act 2000,

Interpretation

faj Words and phrases which are not défined or construed in this Deed but which are
_defined or construed in the Facilities Agreement orin the Law of Property Act 1925 or
the |nsolvanty Act 1986 shall be construed as having the meanings ascribed to them
“therein. ' '

{b} For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facilities Agreement and of any side letters between any parties
In relation to the Facilities Agreement are incorporated into this Deed.

3] In construing this Deed, general words intraduced by the word “other” shall not be given
a restrictive. ineaning by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things and general wards shall not be given a
restrictive meantng by reason of the fact that they are followed by particular examples
interided to b embraced by the general wirds. In addition; the words “atry of” shall be
construed as a reference fo any one of more {includinig all} of the rights, assets, ligbllities
ot other things referred to.

{d} The seturity constituted by, and the rights of Arbuthnot under; this Deed shall be
-enforceable notwithstarding any change in the constitution of Arbuthnot or its
dbsorption in or amalgamation with any other person ot the acquisition of Al or part of
its undertaking by atiy other persori.

{&} The headings in this Deed are Insérted for convenience only and shall not affect its

construction or Interpretation and references to a Clause or Schedule dre {unless
ctherwise stated) to a Clause fn, or @ Schedule to; this. Deed.

il Any reference i this Deed to “this Deed” or to any other agreement or document shall,

unless the contest otherwise requires, be construed ds 3 reference to this Deed or te
such other agveemerit or docurvent as the same midy from time to time be amended,
varied, supplemeiitéd, novated ar replaced and shall incliede any docurnent which is
suppletnerital to, is éxpressed to be colfateral With, of is entered Into pirsuant 1o or in
connection with, the terms of this Deed or of such ather agreement or documaent.
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4.1

{®) The illegality, invalidity or unenforceability of any provision of this Deed under the law of
any jurdsdiction shall not affect its validity or enforceability under the faw of any other
jurisdiction or the legality, validity or enforceability of any other provision of this Deed.

{) Save where the context otharwise requires, the plaral of any term includes the singular
and vice versa,

{0 ‘Any reference in this Deed to any statlite or statutary provision shall, unless the context
-otherwise requires, be construed as a reference to such statute or statutory provision as
in force at the date of this Deed and as subsequently re-enacted or consolidated and
shall also. intlude all instruments, orders and regulations for the time befng made
thareunder or deriving valldity therafrom. ' '

6} In this Deed the expressioris “Chargor”, “Obligor” or “Arbuthnot” shall; unless the
cornitext otherwise requires, include their respéctive assignees; transferees of successors
in titls, whether immediate or derivative in rela'ﬁon-_t'o their respective interests.

Contract for the disposition of Real Preperty

The terms of any agreement or side letter entered into between the Parties in relation to this
Deed or the Secured Liabilities are incorporated into this Deed to the extent required for any
purported disposition of any Real Property contained in this Deed to be a valid disposition in
accordance with section 2{1} of the Law of Property {Miscellaneaus Provisians) Act 1989,

GUARANTEE AND INDEMNITY

The Chargor irrevocably and unconditionally provides the guarantee and indemnity as detailed in
Schedule 8 to Arbuthnot.

COVENANT TO PAY

The Chargor hereby agrees that it will on demand pay, perform and discharge to Arbuthnot all
the Secured Liabilities when due in accordance with the terms of the relevant Finance Document
evidencing orgiving rise thereto;

CHARGING PROVISIONS

The Chargor, as continuing security. for the payment, discharge and petformance of all the
Secifred Liabilities in relation to ali-of the following assets whether how or in future belonging to
the Chargor Fereby, in each case with full title guarantee:

(a} charges {to the extent ot validly or effectively assigned undei Clause(C) to Arbuthinot by
way of separate fixed charges the assets detailed in Schedule 1;

{tr) charges to Arbuthnot by way of a floating charge alt.of its undertaking, property, rights
and assets whatsoever and wheresoever, both present and future {intluding to the
-extent that any of siich undertaking, property, rights and assets are not effactively
charged from time to time by any of the above fixed charges or assighed by way of
security under Clause [CH;

{c). assigns and agrees to assign by way of security te Arbuthnot alt its rights, title and
interest in and to:




4.2

4.3

4.4

4.5

4.6

(i) the benefits arising under the Insurances; and

{in any toiitracts relating to or benefitting any of the Charged Assets.
Conversion of floating charge to a fixed charga
Arbuthnot may at any time aftera Termination Event has otcurred and 15 contiriuing give written
notice to the Chargor immediately converting (in whole or in part) the floating charge coritained
ifi Clause 4.4{8) inta a fixed charge in respect of the Chargor.
Automatic. crystallisation
The flgating charge created by the. Chargor pursuant to Clause 4.1(B) of this Deed will, unless

atherwise agreed by Arbuthnot in writing and in addition to any circomstances in which the same
will neeur under general law, autormatically and without notice be converted into a fixed charge:

fa) “if-the Chargor falls ta comply with:its obligations in Clause 5;
{bj upon the appointment of a Recelver or an Administrator;
fey upon the direttors or members of the Chargor resolving to apply for an administration

order to be made in relation to It or ¢pon the presentation of a petition for an
administration order to be made in vefation to the Chargor;.

) tipon any person takirig any step with a view to levying distress agatnst any of the
Charged Assets of the Chargor or any judgment creditor taking any step with a Yiew 1o
enforcing against any of the Charged Assets of the Chargar a judgment obtained against
It whisther by a warrant of execution, writ of fieri facias, garnishee arder, charging order
o otherwise; or

(e} if any other fioating tharge created by the Chargor crystallises foi any reason.
Decrystallisation of floating charge

Any charge that has crystallised uider Clause 4.2 {Conversion of ficating charge to.a fixed charge)
ar. Clause 4.3 (Automatic crystallisation) riay by notice in writing {given at any time by
Arbthnot), be reconverted Into a floating charge in relation to the assets or class of assets
spacified in that netice:

Qualifying Floating Charge

The. floating charge ¢reated by this Deed is & qualifying floating charge for the purpose of
paragraph 14 of schedule B1 to the instlvency Act 1986.
Further advarices

This Deed secures both present and further advances. Arbuthnot covenants to make avaftable
advarces and furkher advances to the extent {and on the terms) provided for Tn ahy agreement
froni time to tirme giving rise to the Secured Liabilities. '




5

5.1

6.1

6.2

6.2

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

The Chargor agrees that, for the entire duration of the securities created by this Deed, it will
provide on.a repeating basis:

{a) the representations and warratties detailed at SCHEDULE 6; and
{b} the uridertakings detalled at SCHEDULE 7.

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

At Arbut_h_no;t’s request, the Chargor will, at its own expense, immediately sign, seal, execute,
deliver and perfect all deeds, debentures and instruments including, without limitation, standard
securlties, assignations and any other documénts rieeded in relation to ssets In Scotland and any
other jurisdiction and do all sich other éc.t_s and things as Arbuthnot or any -Ad.m:ihi:strator o
Receiver (as the case may be} appointed undsr this Deed may require In order to perfect, protect
or enforce this security In respect of the Chargor or to facilitate the realisation of any of the
Charged Assets or to use the powers given to each of them in this Deed-or to enforce the
ohligations of the. Chargor ahd/or the rights of Arbutfinat under this Deed and it will take such
steps as Arbuthnot shall specify to make such registrations and give such notifications as
Arbuthriot rhay consider appropriate (or which imay be specified by applicable law} in relation to
this Deed and the Chargar authorises Arbuthnot to effect thie same if Arbuthnot so chooses,

Execution of documents/registration

Without prejudice to Clause 6.1 the Chiargor will at the réquest of Arbuthinot and at thie Chargor’s
own expense, execate & legal mortgage, charge or assignment of any part of the Chargied Assets
of the Chargor, subject to or intended to be subject to any fixed security under this Deed in such
form as Arbuthaot may require, Inevery such case the Chargor will theh take sueh othier stepsas
Arbuttinot may require to perfect such legal mortgage, charge or assignment including, without
findtation, usirg all reasonable endeavours to abtain the consent of any landird or other person
required for any legal miortgage.

Power of attorriey

The Chargor, by way of security and in order more fully to secure the performance of its

ohl'ig'_atidns- heretinder, irrevocably sppofnts Arbuthnot, any directors, officers or marmgers for
the time being of Arbuthnot and ahy other person authorised by the diréctors of Arbuthnot and
any Administrator or Recelver (as the case may be) appointed: hereunder, jointly and each of

" them severally, to be the lawful attorneys of the Chargor for the pirposes set out in this Clause 6.

Such appointment gives each attorney the power in the Chargor's name and on its behalf to.act
and to carry oot all acts and execute all the deeds; debentures, instriments and other dociments
equired of the Chargor under this Deed in the event of the Chargor not having done so following

“the relevant reguest from Arbuthnat.  Each attorney so appolnted may appelnt substitute

attorneys to. carry out all or any of such purposes. The Chaigor agrees to ratify and confirm any
instrument, act.or thing which any such attorney or substitute attorney may lawfully execute or
de in the tiame oron behalfl of the Chargor.
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Power of attornay on Recelvables

The Chargor, by way of security and in ordar more fully to secure the performance of its
obligations hereunder, irrévocably appoints Arbuthnot, any directors; officers or managers for
the time being of Arbuthnot and any other person authotised by the directors of Arbuthnot and
any Administrator or Réceiver {as the case may be) appdinted hereunder, jointly and each of
them severally, to be the lawful attormeys of the Chargor and of the Chargot’s behall to take any
action which the Chargor Is obliged to take under the Facilities A-'gre-e'ment' intluding:

{a) executiqg or sigriing any deeds or decume‘nts {ineluding assignrmants);

(b} obtaining paymaent of Recejvables;

{e} completing; dealing with, negotiating or endors_ing Remittances;

{e} irstituting, conducting, compromising or defending any legal proceedings;

{e) seltiing each the Chargor's indebtedness to Arbuthnot or to Debtors;

{f} performing such other Tawful acts; as Arbuthinot in fts absblute discretion, may consider

- reasonably necessary or expedient.’
CONSEQUENCES OF A TERMINATION EVENT
Foliowing the gccurrence of a ':I'e_rm_ina_tior_] Event:
{a} the security conistituted by this Deed shall betome enforceable; and/or

{h} Arbuthnot may exercise in the naie of the Chargor any voting rights attached to the
Securities and all powers glven. to trustees by the Tristée Act in respect of securities,
property subject to a trust and any powers or rights exercisable by the registered holder
of any of the Securities or by the bearer of any of the Securities. Arbuthnot will not then
need apy consent or duthority from the Chargor.

POWER OF POSSESSION AND SALE

At atty time after this security has becore enforceable, Arbuthnot and/or any Receiver or
Admiimistrator-appointed irider this Deed may, in thelr discretion, enter upon and take possession
of the Charged Assets or any part of them. They may also, at their discretion, when exercising
their powers given in this Deed, sefl, ¢all in, collect and convert into monies the Charged Assets or
any part of them. By way of extension of these powers such sale, calling it arid conversion may
be done for such consideratioti in stich form and upon such teris as to payment and otherwise
ay Arbuthnot or any Recelver or Administrator shatl think fit,

APPOINTIVIENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS

Appointment of a Receiver or an Administrator

The restrictions in Section 109 and Section 91{2) of the Law of Property Act 1925 {Festricting,
inter alia, the power to appoint a recelver, the maximum rate of a receiver's femuneration and

the power to apply to court Tor an order for sale of mortgaged property} shall niot apply to this
Dead, At any time after:
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(&} this security becomes enforceable (whether as a consequence of a Termination Event
oreuning or otherwise);

{b) the Chargor st any time o requests if writing; 6r

{c} Arbuthnot becommes aware of the intention of any party to apply for an administration
drder fo be made in relation to the Thargor or any such application is miade,

Arbuthnot may, without further notice to the Chargor, appoint any person to be a Recelver or an
Administrator of the Chargor (as Arbuthnot may in its absolute discretion determine is
appropriate) in respect of the Charged Assets of the Chargor. The appointment of a Receiver may
extend to the whole or any part of such Charged Assets. Arbuthnot may, so far -as the law
pertiits, rempve any Receiver: In case of the removal, retirement or death of any Recelver or
Agdministrator, Arbuthnot may appolnt another in his place. At the tine of hisappointment {or at
dhy time afterwards) Arbuthnot may fix the remuneration. of a Recaiver on such basis as
Arbuthnot shall deterimine. ' '

Joint and $averal obligations

Arbuthnot may appoint more than-orie person to act-9s a Receiver of an Administrator snd wheie
it does so thase so appointed shall carry out their duties, exercise their rights, and be sibject to
their obligations jointly as well as severally. Referenices fn this Deed to a "Receiver” or an
“Administrator” shall be to each and all of them as appropriate.

Writting

The appointment of a Receiver or an Administrator or the removal or fixing of the remuneration
of a Receiver shall be made In writing and may he signed by any director or officer of Arbuthnot,

Appointment of Receivér or Administratorand their gowers

fal Any Recaiver or Administrator shall be the agent of the Chargor. The Chargor will, and
Arbuthiniot will ot in-any way, bé responsible for the acts, omitssions, losses, misconduct,
defaults and remurieration of such Receiver or Administrator,

by - Recsiver shall, without the need for the consent of the Chargor have all of the powers
describied in this Clause, Uhless any stich powars shall specifically be éxcluded by the
written terms of his appointment. A Recelver may exercise thése powers i such way, at
such time and of such teris as He shall think fit, nacessary or expedient arid whether in
his narme oF the narme of the Chargor snd without being under any obligation to take oF
ofmit ‘to take. aiy aetion which the Chargor, but for the appointment of thé Receiver,
would or might have considered tu be in the Chargor’s interests. A receiver shall have
the powers granted by the Law of Property Act 1925 to any receiver appeinted under
such Act. and all the powers of an administrative receiver under Schedule 1 of the
insolvency Act 1986, A Receiver shall also have the gower on hehalf and at the cost of
the Chiargor, and in the Chargor's name or otharwise; te do or omit ta do anything which
the Cliargor could do or omit to do or could have done or omitted to do but for any
incapdtity or the _appoi_ﬂ_tment of a liguidator, Administrator or equivalent officer in
_retation to the Chargor o its. Charged Assets.

(¢l An . Administrator shall have all the powers conferred - from  time . to. tinie on
Administrators by law or by statute.

10
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Arbuthnot's powers

Whisther or ot a. Receiver or an Administrator shall be appointed under this Deed, Arbuthnot
vy at any time after this security becomes enforceable, and without giving iotice, exercise alt or
any of the powers, authorities and discretions conferred on-a Recelver or an Administrator as set
ot above.

Right of appropriation

{a} To the extent that:
(.i')_ the Charged Assets canstitute Finaneial Collateral; and
{ii) ‘this Deed gnd the obligations of the Chargor under It constitute a Serurity

Financial Collateral Arrangement,

Arbuthnot shall have the right, at any time after the secutity constituted by this Deed
‘as become enforceable, to appropriate all ar any of those Charged Assetsin or towards
the payment or discharge of the Secured Liabilities in any order that Arbuthnot may, in
its absolirte discretion, determine.

{b} The value of any Charged Assets appropriated in accordance with this clause shall be:

® in the case of cash, the amount standing to the credit of each of the Chiargor's
accounts with -any bank, financial institution or other person, together with all
interest ‘accriied but unposted, at the time the right of appropriation is
exerclsed; and

{iiy in the case of Securities, the price of those Secrities at the time the right of
appropriation is exercised as. listed on any tecognised market index or
determined by any other method that Arbuthnot may select (including
independent valuation).

fc} The Chargar agrees that the methods of valuation provided for in this clause are
com'mercia'lly reasoriable for the purposes of the Financial Collateral Regulations.

VARIATIONS TO STATUTORY PROVISIONS
Law of Property Act
Section 103 of the Law of Property Act 1825 (rastricting the power of sale) shall not apply to this
Gerd, However the powet-of sale and the other powers conferred on riorigagees by that Act
shall apply to this security but without the Act's restrictions as to glving notice or otherwise,
At:c:ordi‘ngfy_,- for the purposes of a sale or other exercise of any such powers, the whole of the
Secured Liabilities shall be treated a5 dus and payable oni the dete hereot.

Nam-consolidation

The restrictions ot the right of consolidating mortgage securitie_s, which are contained i Section
93 of the Law of Property Act 1925, shatl not apply to this sscurlty.

!
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Subsequent encumbrances

if Arbuthnot receives, or is treated as having received, notice of any subsequent Encumbrance
affecting any of the Charged Assets then Arbuthniot may open a new account with the Charger, If
it dogs riot open @ fiew account, it shall neverthelass bie treated as if it had done so at the tite
‘when it received, or was treated as having received, suth notice. - From that time all payments
rriadte by the Chargor to Arbuthinot shall be credited, or be treated 5 having been credited, to the

vigw secount. These payments shall riot operats to reduce the amount secared by this Deed

when Arbuthnot recelverd or was treated as having received such hotice,

APPLICATION OF MONIES.

Order of payment

Al monies raceived by Arbuthnot or by an Admmlstrator or Receiver {as the case may be) under
or hy virtue of this Deed shall be applied {sa far as the law permits) in the following erder:

{z) ‘in payment of all costs, charges and expenses of or incidentat to. the appolntment of an
Admiinistrator. or Receiver (as the case may be), the payment of his remuneration and
the payment and discharge of any other Expenses incurred by or on behalf of the
Administrator or Receiver (as the case may be);

(b} in-or towards payment of any debts or cfaims which are by statute payable inpreference
to the Secured Liabilities but only to the exterit to which those debts or claims have such
preference; '

{c} in payment to Arbuthinet of the Secured fiabilities due to Arbuthnot in such order as

Arbuthiniot in its absolute discretion thinks fit; and then
{d) in payment to the Chargor of ariy surplus {which shaH not cany mterest} which may be
paid inte any.of the Chargor’s bank accounts including an- account openecl specifically for
such purpose. Arbuthnot shall then have no further liabity for the surplus.
Approgriation .
Following the enforcerient of this Deed, any ffiories received by Arbuthnot may be appropriated
by Arbuthnot in its discretion in or towards the payment and dischiarge of ary part of the Secursd

Liabilities.

Suspense accounts

Arbuthnot or the Administrator or Recelver {as the case may bej may ¢redit- aby manies to 3

suspense account for so long and ity such manvier as Arbuthnot may from time to time determing.

The. Administrator or Heceiver (as the case may be) or Arbuthinot may retain the saree for such

perfod as the Admilalstrator or Receiver {as the case may bie) and Arbuthnot consider expedient.
PROTECTION OF THIRD PARTIES

Third party payments

Mo person paying o handing over mofies te an Administrater or Receiver (as the case may b}

and - obtaining a discharge shall “have any tesponsibility or liability to cenfirm the correct
application of such monies.

12
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Third party dealings

Neo persan dealing with Arbuthnot, or an Administrator or Receiver (as the case may be), need

enguire;

{a): whether any svent has hdppened giving either Arbuthiot of the Administrator. or
“Receiver {as the case may be) the right to exercise ahy of his powars;

{b) as to the propriety or regularity of any act purporting orintending 1o be an exercise of
such powers;

(c_}_' as 1o-the validity or regufarity of the appointment of any Administrator or Receiver {as
the case may be) purporting to act or to have been appointed as such; or

{d) whether any of the Secured Uabilities remain Unsatisfied.

Statutory protection

All the protections given to purchasers contaitied under sections 104 and 107 of the law of
Property Act 1925 shall apply to any person purchasing from or dealing with an Administrator or
Receiver {as the case may be] or Arbuthnot as if the Secured Liabilities brad becorme due and the
statutory power of sale and appointment of the Administrator or Recelver (as the case may be} in
refation to the Charged Assets had arisen; on the date of this Deed.

Express notics

No person dealing with Arbuthnot of any Administrator or Receiver (as the case may be) shall be
affected by express notice that any act Is unnecessaty of improper.

CONTINUING AND ADDITIONAL SECURITY

Continuing security

This security is a continuing securlty for all the Secured Liabilities notwithstanding any Interim

settlemiant of account until a final discharge of this security shall be given by Arbuthnat, .
Non-megsger

This security is in addition to, ahd shall not merge or otherwise prejudice or affect, any other right
or remedy of Atbuthnat or any assignment, biil, note; guarantee, Enctimbrance, or other security
now or In future in Taveur of Arbuthnet or held by, or available to, Arbuttinat (whether created by
the Chargor or any third party):

EXPENSES AND INDEMNITIES
Expenses and interest

All Expenses incurred and all paytwents made by Arbuthiot or any Administrator or Receiver (as
the case may be) in the Tawful exercise of the rights created by this Deed shall carry interest at a
rate of 2%. Interest under this Deed shall accrue (both before and after judgment) from the date
the Exparises weare incurred or the sum pald became payable, whichever shall Be eatlier, untll the
date the same are paid and discharged in full. Arbuthnot may compound uripaid interest with
rests at such times s 1€ may consider appropriate; The amount af all Expenses and payments

13
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referred to in this Clause 14.1 and any interest thereon shall be payable by the Chargor on
demand.

General indemnity

The Chargor agrees to indetnnify Arbuthinot {and its nominess) and any Administrator or Receiver
{as the case may be) on demamd against all losses, actions, claiins, expenses, demands and
liakiilities riow or in the future incurred by aiy of them or by ahy manager, agent, officer or
employee for whase labifity, act or omission any of therm may be answerable for dnything done
aromitted in the BXErcise or purported exercise of the rights contained In this Deed o caused by
any breach by the Chargor of any of its ablugatmns dnder this Deed or in connection with the
Chargec! Assets. -Arbuthnot fand its nammees) and any Administrator or Receiver {as the case
miay be) shal[ also be entutled to bie indemnified out of the Charged Assets in respect of alt tosses,
actions, claims, expenses, demands and Inabll;tles incurred by thety in the éxeculion, prpurported
execution, of any of the rights vested in them under this Deed,

Ta)_c indemnity

The Chargor agrees to indemnify Arbuthnot and arty Kdmintstrator or Receiver {as the case may
be) on demand against all present or future stamp or other taxes or duties and any penalties or
interest with respect théréto which. may be imposed by any competent authority in connection
with the execution or enforcement of this Deed or in consequence of any payment made
pursuant to this Deed being challenged or declared void for any redson whatsoever.

Currency indemnity

{aj For the purpose of, or pending, the discharge of any of the Secured Liabilities, Arbuthnot.
) or ati Administrator or. Receiver {as the case may bef may convert any monies received,
recovered or realised under this Deed -(including the proceeds of any previous
conversion) from their existing cusrency into such other turrency as-Arbuthnot or such
Adiministrator or Receiver (as the case may be) may think fit. Any such conversion shall”
be effected at the then prevailing spot selling rate of exchange of Arbuthnot's bankers

for such other currancy against the existing curfenty.

{b} The Chiargor jointly and severally agrees to indemnify Arbuthnot against any shoaptiall
between:

it any- amount received or retovered by Arbuthriot in respect of any. of the
Secured Liabilities:which is converted in accordance with Clause 13.4{a} into the
currency In which such I|ab.|I|ty was. payable; and

(i) the amount payable to Arbuthnet under this Deed in. the currenty. of stuch
frabitity.

PAYIMENTS, DISCHARGE AND SET-OFF
Payments without deduction
Al paymenits to be made to Arbuthnot under this Deed shall be tnade free anid clear of and {save
as required by law} without dediiction for or on actount of aty tax withhiolding; charges, set-off

of counterclalm, Alfl payments shall be made into such account{s] as Arbuthnot may from time to
tire specify for the purpose;
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Set-off

Without prejudice to any right of set-off or combination of accounts contained in any Finance
Docirment, Arbuthnot may st any time fallowmg the-occurrence of a Termmatnon Event without
notice to the Chargor combine or consolidate alf or @y amaunts standing to the credit of the
Chargor's atcount or acconnts with Arbathnot and/ar set off any amount owed by Arbuthnot to
the Chargor against any obligation (whether or ot matured) owed to Arbuthiiot by the Chargor
whather or tioteach is expressed in the same currency.

Gross-up aiid tax receipts

If the Chatgor Is required by Jaw to make a deduction or withholding from any payment made

under this Deed, then the sum payable by the Chargor shall be increased to the extent necessary

to ensiire that, after the making of such deduction or withholding, Arbuthnot receives and retains
{free from -any liakiflity related to such deduction or withholding) a net sum equal to the sum
which it would have received and retalned had no sueh deduction or withholding been made or
required 1o be made. The Chargor will pay the amount deducted or withheld to the relevant tax
or other authorities within the time allowed for such payment under applicable law and will
daliver to Arbuthnot within 30 days of raking such payment an original: recelpt ot other EVIdence
issued by the relevant authority showing that payment has been made in full.

Plscharge of security

Upon payirient and complete discharge and performance of all the Secured Liabitities under or in
relation to this Deed, Arbuttinot shall, at the request and cost of the Chargor, duly discharge this
security so far as it relates to the Chargor's Charged Assets and any further security given by the
Chargor in dccordance with the terms hereof. Arbuthriot will: also; at the reguest and cost of the
Chargor, transfer to the Chargor any of the Charged Assets of the Chargor which fave beeit
assigned or transferred to Arbuthinot. If any Charged Assets transferred or assigned to Arbuthnot
were fungible, Arbuthnot may transfer to the Chargor assets of the same class, denomination and
quality rather than the identical Charged Assets transferred ar assigned to it under thiis Deed.

Ayoidance of payments

The right of Arbuthiriot to payment of the monetary obligations comprised in the Secured
fiahilities oF to enforcs the terms of this Deed shall not be affected by any payment or any act or
thing which is avoided or adjusted under the 'Iév'{rs-.relaﬂn.g.to‘bankru;ﬁt‘cy or laseliency
Proceadings or under Part VI of the Insolvency Act 1986. Any release, or discharge given or
settlernent made by Arbithnot relying on any such paymient, act of thing shall be vold and of il
effect,

SERVICE OF NOTICES AND PROCESS
Chargor's address for setvica

Unless otherwise provided in this Deed, any written notite from Arbbthaot to the Chargor and
any proceedings issied by Arbuthnot requiring service on the Chargor may bie given or served by
delivering it at or posting it to:

{a) the Chargor’s address set out under its name at the end of this Deed or to such other

address of the Chargor advised to and acknowledged by Arbidthriot as being effective for
the putposes of service;

16




16.2

16.3

17

17

17.2

172

(b} the Chargor’s registered offjce; or

{c} any addiess last known to Arbulhnot at which the Chargor carried on business.

It may also be handed to any-officer of the Chargor. Such notice may also be given by facsimile
transmission or electronic medium t6 the Chargor's number or address acknowledged by
Arbuthnot for comminication by such means,

Tiine of service on Chargor

Any-such notice or process shall be considered served:

(a} if delivered — at the time of delivery;

{b) ifsent by post—48 hours from the time of pasting;

fe) if sent by facsiniile transniission orelectronic medium — at the time of receipt; or
fd) it handed over — at the time of handing over.
Service on Arbuthnot

Any. notice In writing by the Chargor to Arbuthingt required hereunder shall take gffect at the
tinie Tt 1s raceived by Arbuthnot at its registered office or at siich other address as Arbuthnot may
advise in writing to the Chargar for this purpose unless such notice fs received on @ day which is
not a Business Day, in which-case, it shall take effect on the next Business Day.

TRANSFERS AND DISCLOSURES

Transfers by Arbuthnot
Arbuthnot is entitled at any tme to assign its rights or otherwise trarsfer all Gr any of 1ts rights
and obligations uhder this Deed to any. party to whom It has assigned its. rights or otherwise
transferred its rights or obligations under any Firiahce Document. The Chargor consents to any

such transfer (whether by novation, assignmerit, ar otherwise). References in this Deed to the
“Arbuthinet” shall include its successors, assignees and transferees and any persan to whon this

‘Daed is novated.

No transfars by the Chargor

The Chargor may nut agsign or transfer ariy of its obfigations under this Deed nar may 1t efter
into any transaction which would result in any such obligations passing to another person,
without the priot written consent of Arbuthnot,

Disclosure of Information -

Arbuttiiot may disclose any information about the Chargor and any member of the Chargor’s
Group and any other person connectéd or associated with 1t to any members of Arbuthnot’s
Group andfor to any person to whiom Arbuthriot is proposing to tranisfer or asslgn, or has
teansferred or assigned, this Deed andfor any of the Secured Liabilities. {or amer director, officer,
agent or employee thereof of any professional adviser thereto}, The Chargor represents and
warrants that It has, and {so far as permitied by faw]) will maintain, ary necessary authority by or
or batsalf of any such persons té agree to the provisions of this Clause.
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MISCELLANEOUS
Delays and omissions
No delay or omission on the part of Arbuthnot in exercising any right or remedy under this Deed
shiall impalr that right of remedy or operate as or be taken to be a walver of it. Any single, partial
of defective exercise of any such fight or reredy shall not prevent the further exercise of that or
any ather right or remedy,

Cumulative rights

Arbuthnot's rights inder this Deed are cumulative, They are not exclusive of any rights provided
by faw. They may be exercised from time to time and as often as Arbuthnot séés fit,

“Waivers

Any walver by Arbuthnot of any terms of this Deed or any consent or approval given by
Arbuthnot Under it shall onily be effective if given in writing. Such consent and approval shal} then
only apply for the purpose stated and be subject to any written terms and conditions imposed by
Arbuthrot.

Hiegality

- If at any time any one or more of the provisions of this Deed is or hecomes illegal, invalid er

unenforceable in any respect urider the laws of any ;urasdlctlon then neither the legality; vatidity
or enforceability of the remalning provislons of this Deed nor the legality, validity or
enforceability -of such provision under the |aw of any other jurisdiction shall be in any way
affected of impairad as a result

_Arbuthnot's certificates

Any certificate signed by a director or authorised officer of Arbuthnot as to the amount of the
monetary obligations comprised-in the Secured Liabilities at the date of that certificate shall, in
e absence of manifast erfor, be conclusive evidence -of that amount and be binding on the

Chargarto whom such certificate Is addressed.

Counterparts

This Deed may be executed in any nurnber of counterparts and by different parties on separate
counterparts each of which, when executed and deliverad, shall constltute an ongmal and all the
colinterparts together shall constitute but ore and the same instrument.

Paper

The paper ofi which this Deed is written Is, and will rerhain at all Hmes, the property of
Arbutherot, even after the discharge of this security.
Access.and inspection.

For the purpose of gaining access to or msper:tmg or (following any Terraination Event which is
continuing) taking possession of any of the computer equiptient; computer dats, books,
documents and other records inctuded in or relating to the Charged Assels or for the purpose of
taking copres of any of such data, books, documents ard records any duly authorised official of
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Arbuthnot and any Administrator or Receiver (as the case may be) and any person authorised by
such Administrator of Receiver {as the case may bej shall have the Fight 4t any time to entar upon
any premises @t which the Chargor carries oiv business and upon any Dther prefiises in which any
part or all of suich. computer equipmant; computer data, books, documents antd other records are
for the time being kepk or stored.

Contracts (Rights of Third Parties) Act 1999

Gther than in relation to the pravisions of Clause 13, the terms of this Deed may only be enforced
by & party to it and the operation of the Contracts {Rights of Third Parties) Act 1999 is excluded.

LAW AND JURISDICTION
Law

This Deed and any dispute or claim {including non-contractual disputes o clatms) arising gut of or
fiv connection with it or ity subjeet matter or formation shall be governed by and construed in
accordanice with the laws of England and Wales.

Jurisdiction.

(a} Thie Chargor frrevocably agrees for the benefit of Arbuthnot that: the courts of England
and Wales shall have jurisdiction to hear and determme any suit, action or procaeding,
and to settle any disputes, which may arise out of or in connection with this Deed and,
for such purpuises, Irrevocahly subrmibts to the jurisdiction of such courts.

(b} The Chargor irrevacably. waives any objection which it might now or kereafter have to
the courts referred to fn Clause 18.2{a) being nominated as the forum to hear and
determine any suit, action or proceeding, and to settle any disputes, which may afise out
of or in connection with this Dead and agrees not o claim that any suchi court {s not a
conventent or appropriate foruimn.

fe) The submission 1o the jurisdiction of the courts referred to in Clause 18,2{a} shall #iot
(atid shall not be construed $o as to) fimit the right of Arbuthnot to take procéedings
against the Chargar n-any other court of competent jurisdiction not shafl the taking of.
proceedings ir any one or more furisdictions preclude the taking of proteedings in any
other jurisdiction, whether coricuirently-or riot,

{d) The Chargar hereby consents generally in respect of any legal action of proceeding
arising out of of in conection with this Deed to the ghving of any relief or the issue of
any process in connection with such action or proceeding including, without hirnitation,
thi rmaking, enforcement or execution agdmst any property whatsoever (irrespective of
its use or interded use) of any arder-or judgrnent whith may be made or-given Tn such
-attion or procesding.

I WITNESS whereof the Chargor has duly executed this Deed as a deed and intends to deliver and hereby
delivers the sarme on. the date first above written dnd, prior to such delivery, this Deed has been duly
sighed on behialf of Arbuthnot, ih the mianfier appearing below.
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(a)
(b)

{c)

{d)

(e)

{®

(g)

{hy

(B
)

{

{rm)

SCHEDULE 1

Fixed charges
its. Real Property other than any Specified Real Property;
all rental-and other incore and all debts, rights and claims now or in the future due or
owing to the Chargor under or in connhection ‘with any lease, agreement of licence
relating to its Real Property;
dll of the Chargor's present ahd futiire vights and claims against the lessees, sub-lessees
or licensees of its Real Property and all-guarantors and sureties for the obligations of
such fessees, sub-lessees or licensees;
patch of the present and future agreements, licenices, options, contracts, guarartees,
warranties; easemeiits; agreements for lease, and any other dotument, in each case,
entered into by the Chargor relating to the use, acquisition; exploitation, disposal of or

dealings with any of the Real Property;

all its Specified P&M (if any) and the benefit of all its rights and claims against any person
in vespect of the design, construction, repalr or replacement of the same;

all its PEM other than any Specified P&M. and the benefit of all its rights and tlaims
against any person in respect of the desigh, tonstruction, repair or replacement of the
SAMme;

all its goodwill, unpaid and/or uncalled capital;

all its Inteftectual Property

all its Securities; |

ait the Related Rights arising in conmection with the's'ec'_ur'ities;:

all-its rights and claims arising in refation to each of the Insurarces including the benefit
of all claims arising and all moriey payable under such Tnsurances;

all-of tts Debts; and

all Assoriated Rights pertalring to its Debts.
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SCHEDLUILE 2

Speclfied Real Property

Reglstered land

Addrass Administrative Area Titte Number

Unre_gistered land

' Adclr_eés Dacument.-deéér-ibing the Property

Date Document ' Parties
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SCHEDULE 3

Specified PEM
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SCHEDULE 4

Securities

Name of company in
whilch shares are held

C[’éssruf sharesheld |

MNumber of shares held
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SCHEDULE 5

lhsurances

{nsurer

Insured risks

Policy number
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SCHEDULE 6

Representations & Warranties

The Chargor represents and warrants in favour of Arbuthnot as follows (and these representations and
wiarranties <hall survive the executfon of this Deed):

1} Genaral:

{4}

(b}

e}

d}

(e}

te)

(h)

(i}

i

It-is a limited company duly incorporated and validly existing under the laws of England and
Wales;

it has the corporate. power to catry on its business as it is now being conducted and -own its
assets;

subject to the Legal R'ese_rvation_s, this Deed constitutes legal, vatid, binding and enforceable
obligations and is-an effective security over all.and every part of its Charged Assets In accordance

with ftsterms;

the entry into, dellvery and performance by it of this Deed, will hot involve or result in the
contraverition of:

i} itsconstitutional documents;
i) anylaw or regulation applicable to it; or
fiy any contractual or other ohligation that 1 binding on it orany of its assets;

the execution of this Deed has been duly authorised by a resolution of its board of directors or by
4 duly authorised committeeof such board;

all authorisations, consents and licences necessary to enable it to enter into, defiver and perform

its obllgations under this Deed and to enable it to-conduct ity business in current form have been
obtaned;

no Termination Event has ocourred or is continuing;
10 security subsists over any of the Charged Assets except for the security created by or pursuant
to this Deed or any of the finance Dacuments or permitted pursuant to thie terms of the Facilities

Agresment;

all third party consents required to ensure éffective creation of the security envisaged by this
Doed have been obtained; and

it is the sole legal and beneficial owrer of all of the Charged ‘Assets and in (¢ acquiring any
property forming part of the Charged Assets; it will be the sole legal and beneficial owner of that
property; '
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2} Real Property:

3)

4

{af

(b}

{d)

{e}

{f)

(g}

th)

{H

All'Real Property materlal to its business fs identified in SCHEDULE 2.

Ho covenants, agreements; stipulations, reservations, conditishs; [nterest, rights or other mattars
whatsoever affect any of its Real Property which have or would be reaspnably likely to have a
rriaterial sdverse effect or the value or use of its Real Property ar any part of it;

nothing has arisen or has been created or is subsisting which would be an overriding interest or
an unregistered interest over any of its Real Property which would have or be reasenably fikaly to
have a rmaterial adverse effect.on the value or use of its Real Property ot any part of it;

it has all facilities {indluding aceéss) n'e'cess-ary for the enjoyment and use of -all of the Real
Property where the lack of those facilities would have or be reasonably likely to have a material
adverse effect onthe value or iise of the Real Prapierty or any partof it;

no facility necessary for the anjoyrent of the Real Property is on terms entitling any parson to
terminate or curtail its use;

it has recelved no notice of any adverse ¢laims by any person in respect of the Real Property or
any part-of the Real Property which, if adversely determined, would or would be reasonably likely
to have a material adverse effect oh the value or use of the Real Property or any part of it;

no breach of any law {including Environmental Law), regulation or covehant or the terms of any
planning permission has occurred and is continuing which has or would be reasonably likely to
have a miaterial-adverse effect on the vatug of use of the Real Property or any part of it

there has heen no discharge, sphlage, release or emissicn of any prescribed; dangercus; noxious
or offensive substance or any controlled waste on, into or fromi any Real Property or any’
premises adjoining any part of them and no such substances of any controlled waste have been
stared or disposed of oh or in any Real Property or, so far as it Is aware; in any adjolining premises
except tny accordance with the reguiremerits of the applicable Environimental Laws and/or
Environimental Licences; and

it fs not in breach of, and has not incurred or become subfect to, any civit of criminal fiability
under any Environmental Laws or the terms of any Environmiental Licence and that it has not
done or omitted to do anything which could inipose any liability on Arbuthnot under any
applicable Frvironmental Law.

P&

(a)
{b}

(e}

Al PRIV material to its business is identified in SCHEDULE 3

It {5 the sole Bepeficial owner of the P&V aind no encumbrances affect the P&M other than those
permitted by Arbuthnbt: and '

Na covenants, agreements, stipulatiohs, reservations, conditions, interest, rights or ather matters
whatsoever affect the PEM, in whole 6rin part, wihich have or would be reasonahly Hkely to have
a material adverse afféct on the value or use of the P&M oF ahy part of it;

Securittes:

{a]

Al of Tts material Securities are identified i SCHEDULE 4;
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5)

6}

7)

{b) The Securities are duly authorised, validly issued, fully called up, dully paid and not subject to any
option to purchase ot sirailar right;

(c) any transfer of the Securities as a resilt of the creation or enforcement of this Deed is not
restricted in any way by the canstitutional documents of any company in which the Securities dre
keld;

{d) it tias complied with all netices refating to all or any of the Securities received by it pursuant to
sections 790D and 730E of the Companies Act 2006;

(e} no warning n_'ctic'e__has_ been Issued under paragraph 1(2) of Schedule 18 of the Companies Act
2006, and ho restrictions natice has been issued under paragraph 1{3) of Schedule 1B of the
Cornpanies Act 2006, in respect of all or any of the Securities; and

B it has not made any nomination under 5145 of the Companies Act 2006 in- conniettion with any of

the Securities,
Intellectual Property:
{a) Any and at[ retevant reg:stratxons authorlsahons, permnts ar other action necessary to ensure |ts

mamtamed and those rights are vahd brndmg and enforceable against third partles,

(b} Itis not aware of any infringement or threat to its rights in respect of its Intellectual Property that
have occurred, are ongolng, oi are anticipated; arid

{¢) it has received no notice of iy adverse claims by any person in respect of its Intellectual
Proparty which, if adversely detérmined, would ot would be reasonably likely ta have 4 rriaterial
adverse effect or ils rights in tespect of the ntelisetual Property.

lrsurances:

{a) Alf of the Insurances material to lts business or the Charged Assets are identified in Schedule 5.

{b} the Insurances have not been amended, modified or caricelled and remain in full force and effect;

(¢} it has not done-or omitted to do anything and no event o tircumstance has occirred which has
made of could make any Instirance void, voidahle, treated as if it had been entered into on
differant teris or subject to any suspension; restriction, limitation of an ircreased p_r:e-mii-.i-_m ar’
which could entitle the insurer to reduce the amount to be paid on a dalin or prevent Arbuthnot

frarm recelving any moriey payable under any Insurance; and

(¢} it has not received any notification from its instrers that their Hability undler any ofthe Insurarices
Has been suspended, reduced, discharged or avoided.

Repetition:

The representations contained in this Schedule are desmed to be repeated by the Chatger by

veference to the facts and dircumstances then existing on each day during the Security Period.
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SCHEDULE 7

Undertakings

The Charger agrees that the undertakings in this Schedule 7 remain in effect throughout the Security

Periad.

1] Ganeral Undertakingss

{a)

The Chargor trust:

. '{-I')

(v}

{vi)

{vii} .

{viil)

()

ensure that it has all authorisatians, consents and licences necessary to enable
it to. enter intd; deliver and parform its obligations upder this Deed and to
enable it to conduct its business in its current forn;

comply with all laws and regulations applizable to it;

maintain, preserve, protect and keep gond and marketable title to al of the
Charged Assets,

maintaln and preserve the Enctibrances created by or pursuant to this Deed
and the first-ranking priority of such Encumbrances;

provide Arbuthnot with any notices, reports, acepunts, circulars and other

daciments relating to the Charged Assets promptly when they are recelved;

on request grant Arbuthnaot and any agent of Arbuthnot all reasonable facilities
to ehable it or them to ecarry out, at the Chargor's own expense, such

investigation of its title to, and othér enguiries {incfading, without fimitation,
‘obtalning valuations) concerning, the whole or any partof its Charged Assets as

should be carried sut by & prudent mortgages;

pramptly or becoming aware of the same; riotify Arbuthnot of the occurience

of any Termination Event together with the steps beirig- taken to remedy it {if
applicable);

immediately upon the execution of this Deed (and . promiptly upoh the
acquisition of any Charged Assets after the date of this Deedf, deposit
Arbuthnot, all deeds, tide documents, certificates, account mandates; signing
authorities and other documents constituting or evidencing title to gach of the
Charged Assets; '

at any time after the execution of this Deed, deposit with Arbuthnot any further
deeds, title documents, certificates, account mandates, signing authorities and
other - documents constitiiting or evidenciig title to the Charged Assets,

pramistly upon cuning Tnto pﬂs‘sessién of any of them;

irimediately upan the execution of this Deed {and promptly upon. the
acqulsition of any Charged Asscts after the date of this Deed); execute and
deliver to Arbuthnot {at the Charger’s expense) in such form and substance as
Arbuthnot may reasonably require:

27




{b}

{xi}

{8)

(©)

(A)

{B)

all documents required to perfect the Encumbrances created, o purperted
to be created, by or pursuant to this Deed (including any documents
required in corinection with any fegistration formalities);

in relation to the Securities; stoek transfer forms or other nstruments of
transfer {executed by the Chargorwith the details of the transferee and the
date left blank): and

any notices to any thied party of any of the charges or assignmenits
contained in this Deed.

take all such other action as js available to jt as may be necessary or as may

‘reasonably he requested by Arbuthnot to create, perfect, protect ar mairitain

any of the Encumbrances created, or purported to be created, by or gursuant to

“this Deed or to vést titls to any Charged Asset in Arbuthnot or its nominee ar

any purchaser, orto facilitate the realisation of any Charged Asset irder this
Deed of the exercise of any of the rights, powers and remedies of Arbuthnot
provided by or pursuant ta this Deed orby law, intluding:

makirig all filings. and registrations with anid paying all taxes and dutles to
the appropriate authorities {including Companies House, HM Land Registry
arvd the intellectual Property Office); and

i reguired by Arbuthmot, making an appficat'idn' to HM. Land Registry for a
restriction ta be placed of the Praprletcarshlp Regwter of the Chargor's Real
Property so that no dlspasmon of any such Real Property by the Chargor i Is
“to be registered without the prior written consent of Arbuthriot:

The Chargor miust not:

{iy

(i

create or penmit to subsist any Enciiribrances over any of the Charged Assets
other than ahy Encambrances permltted pursuant to the ternis of the Finance
Direinents;

sither in a sihgle transaction or in 3 serfes of transactions Sell, transter, licence,
legse, grant any option In respeti of or otherwise dispuse of all or any part of
the Charged Assets or agree or attempt to do so unless such disposal iz

“pertitted pursuant to the terms of the Finance Documents.

2] Debts and Reniitfances:

{a)

Until ather-directions are given by Arbuthnot ia writing the Chargor will:

f)

only deal with its Debts by way of getting in and realising thie same in the
ardinary tourse of ity businass;

give written Inistrugtions to debtors to pay Remittances in respect of its Debits to.
such bark accaunt, address o person as Arbuthinot miay specify;

only deal with the mowies in such bank account in actordance with the written
directions from time to time given by Arbuthnot which inay include & dlrectmn_
o the Chargor to glve written instructions to its bankers that all such maonies
will be Forthwith paid into any other barik account as Arbuthriot may specify;
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{iv) not otherwise, except as permitted by Arbuthnot, withdraw any credit balance
froin, o otherwise deal with, any of its bank accounts;

{b) The Chargor will hot sell, discount, factor, create any Encumbrance over, dispose of or,
except fn avcordance with this Deed, otherwise deal with its Debts or the ralated
Remittances:

3} Securities:

[a) . General
[{E) alt Securities will at all times be fully paid hut withaut prejudice to suich assurance it
will duly and promptly gay all monles which bacome due-in respect of any uf the
Secyrities and indemnify Arbuthnat n respect of any liability It may incur in respect
of the Securities;

{ii) forthwith upon the execution of this Deed, nless agreed otherwise in writing by
Arbuthnot, it will deposit with Arbuthnot all- certificates or documents of title in
respect of the Securities;

{1t} unless Arbuthnot agrees otherwise in writing, it will ensure the delivery of payment
to Arbuthriot of all Securities or the certificites or other documents of title to or
representing the same;

13%) Arbuthnot will at ariy tire be entitled to have any of the Securitles or othér moReys
o property referred to in Clause 3 and/or Schedule 4 of this. Dead registered either
in its rame-or in the namisof nominees selected by i

{v) The Chargor shalf:

{A) not exercise any rights (including, without [fmitation, any rights under
sections 145 and 146 of the Companies Act.2006) 1o nominate any person
in raspect of any of thie Securities; dnd

(=) terminate with immediate effect all nominations. it may - have rrade
{inclu d.iﬁg, without limitation, dny nomination madeé under sectjon 145 or
section 146 of the Companies Act 2008) Tn respect of any Securities and,
‘pending that termination, procure that any person so nominated:

{ does not exerclse any rights in respect of any Securities withoiit
the prior weitten approval of Arbuthnet; and

{In immediately on receipt by It, forward to Arbuthnot all
commuricatians or other information received, by it in respect of
any Secuiities for which it hias been so hominated.

tvi) The Chargor shall:

{AY ohtain gl consents, waivers, approvals dnd permissions that are necéssary,
unider ‘the articlés of association {or otherwise) of an issuer of any
Securities, for the transfer of the Securities to Arbuthnot-or its naminee, or
to a purchaser on enforcement. of the secutity constituted by this Deed;
and
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procure the amendment of the share transfer provisions {including, but not
limited to, deletion of any pre-emption provisions) under the articles of
association; ottier constitutional docurment or otherwise of each issuer of
the Securitias inafy manner that Atbathnot ray réqulre in order to permit
the transfer of the Securities to Arbuthnot or its nominee, orto a purchaser
on enfarcamerit of the security corstituted by this Deed.

th} Before this Deed becuthes entorceable

{ Unless and until the Enéumbrances creatéd by or pursuant to this Deed become
enforceable: '

{A)

(B)

all voting and. other rights {including the right to recelve dividends)
attaching to any of the Securities shall continue to be exercised by the
Chargot; and

the Chargor shall be free to deal with all the dividends, distributions and

Trterest and other money pald on the Securities.

ft) Afterthis Deed becomes enforceable

{i} At any time after the Encumbrances créated by or pursuant to this Deed become
enforceable:

(A)

(B)

(©)

Arbuthnot of its nominiee may, i the narie of the Chargor or otherwise
and without any filrther consent or authority on the part of the Chargor,
exercise any or all voting and other rights attaching to the Securities and
any rights attaching to the Securities to nominate of remoye d director as if
Arbuthnot or its nominge were the sole beneficial owner of the Securities;

all thie Relited Rights shall, if received by the Chargor. or its. pormines, be
held on trist for, and shall be paid or transferred to, Arbuthinot or its
nanines;

the Chargor miust, and must procure that its noriness will, actept short
notice for and attend any meeting of the tiolders of any of the Securitles,
appoint proxies and exercise voting and other rights and powers
exercisable by the holders of the Securities as Arbuthnot or its nomines
rvay direct from time to time; and

Arbuthvof orits nominee riay without notice (o the Cliargor:

(I_}" deal with the documents referred to paragraphs {1)(){8) above
which relate to the Securities ard complete any transfers of any of
thie Securities as if it was the absolute and unencumibered owrner
of stich Securities; and - '

{in in exerclsing a povwer of sale, deliver the documents referred to in

paragraphs{1)(x){B) above which relate to the relevant Securities a
purchaser of any such Securitfes,
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&) Real Property

The Chargor will;

(a}

{b)

(d]

(&)

A

fay

(i

)

{k}

keep all its Real Property In good and substantial repair {except only for fair wear and tear)
anid will allow Arbuthnot free accass, at all reasonable times, to view the state and condition
of any such Real Property and of any fiked PRM from time to time thereen, but without
Arbuthnot becoming Hable to-aceount &% & mortgagee in possession;

observe and perform all the lessee’s covenants in any lease under which any of the Charged
Assets.miay be held and will take mo.action which -migh_t lead to such leass baing surrendered

ot forfetted;

atits own expense, alfow Arbuthnot te: carry out regdirs or take dny action which Arbuthriot

will reasonably consider necessary should the Chargor fail 1o obsérve or perform any of its
obligations as a lesses;

not exercise the powers of leasing or accepting surrenders of leases conferred as &

mortgagee. in possession by sections 99 and 100 of the Law of Property #ct 1925, or any
other powers of feasing or gccepting surrenders of leases, without the prior wiitten consent
of Arbuthnoty

make sure that an order of the court Is abtained, under section 38{4] of the Landlord and
Tenarit Act 1954, excluding the seclrity of tenure provisions of that Act, before granting any

lease;

procire that no alteration or addition is made to any of its Real Property and 1t will riot do-or
allow anything to be dong oh its Real Property which will e treated as a development or a
change of use within the meaning of the Plannirig Acts unless the prior written consent of
Arbuthriot has been obtained;

not infringe the Planniing Acts in any way which prejudices Arbithnot’'s security Gver the
Charged Assets;

deposit with Arbuthnot- &l déeds and dociments relating to its Real Property and the
Instirances refating to the same, (subject only to the requirements of any prior Encumbrance
agreed by Arbuthnot or-of its [andlord); ' '

have the benefit of, maintain and coniply with all Environmaental Licences {if any) needed for
its use oroccupation of its Charged: Assefs or for the cohdict of any businiess i 1§ engaged n
from time to time;

comply with all appiicable Environmerital Laws -and will not do or permit to be done any act
or amission whereby its Ervironmental Licences (if_ any) could be varied or revoked or which
could resilt in any Bability being imposed on Arbuthnot under any applicable Envirenmertal
Law;.

if requested by Arbuthnot at any time {hut, séve in the case where at the time of requesting
the environmental audit 2 Termination Event has oceurred or iri the opinion of Arbuthnot is
likely to oteur, no mare frequently than orice in every calendar yoar) farthwith on demand
pay for an environrmental audit of such type as Arbuthriot will specify i velation to the-
Charged Assets and, in any event, will permit Arbuthnot, its agents, employees, and any firm

3




M

5) P&M

of environmental consultants engaged by It, to have full access to all its properlies, assefs
and aceaunting records for the purpose of cartying out any such environmental audit; and

ghsiire that at all times there is no discharge; spillags, rélease of erission of any prescribed,
dangerous, noxious of offensive substance of any controlled waste on, into of from ary of its
Charged Assets or any premises adjoinlng any part of them and ho such substances or any
controlled waste have been stored or disposed of on-or in any part of its Charged Assets or,
so far as it is aware, i dny adjoining premises except in accordance with the requirements of
the applicable Environmiental Laws and/or Envirsrimental Licances.

{a} The Chargor will keep the P&M in good and substantial vepair and in good working ordet and
condition, rormal wear and tear excepted, and will immviediately upon isguest by Arbuthnot affix
nameplates or other: identifying symbols or numbers indicating Arbuthnot's interest on the P&M
and it will not, without Arbuthnot's prior written cansent, alter or remove any identifying symbo!
or number on the P&M.

6) Intellectual Propérty

{a)

{b]

The Chargor must:

(it}

(it}

{iv)

take all necessary action to protect and maintain its intellectual . Progerty and
franchises, wherever situated, that are materfal to its business and contracts, and
promptly notify Arbuthnot of any infringement or alleged infringement or any
challenge to the validity of any Intellectual Property of which the Chargor has riotice
and supply Arbuthnot with all relevant information infts possession refating to them
as Arbuthnot miay request;

maintain an up-to-date recerd of all trade marks and Intellectual Property belonging
to it, all applications for registration of trade marks and all copyright, patetits and
patent applications owned by the Chargor and provide a copy to Arbuthnot on
written request;

diligently. comimence and prosecute all proceedings that may be necessary to

_prevent infringement of ary Intelectual Property belonging to it where the

infringement has or could have a material effect on its business; and

pay atl application, registration, renewal and other payments nacessary to effect,
protect, maintain or renew reistrations in respect of its Intellectual Praperty and
do all such things necessary to maintain all Inteflectual Property rights in tulf force
and effect, and send or deliver to Arbuthnot the receipt for every such payment
imimediately after it has boen made,

Thie Chargor musthot:

0

{ii)

sell, assign, transfer, license or agree to licanse any fnteliectual Property bielonging
to it or any interest in ther, of pernilt any third party to use therm; or

alter any specification for which any of its frade rmarks has been reglstered or give

its consent to registration by a third party of any trade mark whith Is the satme or
confusingly sitilar to any of its trade marks.
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7)

Insurances

The Chargor will:

{a)

{b)

{el

frisure and keep insured those parts of the Charged Assets as are of an insurable nature against
loss of tanvage by fire and all othet risks usually insured against and such other risks {which may
ineluda insurance agalnst acts of tetrotism) that Arbuthnet shall reasonably require to their full
replacemient value with irisurers approved by Arbuthnot and will comply with afl policy terms in
respect thereof. If it holds property as a tenant or lessee and shall be required by the landlard
dither to instre br to reimburse the Chargor's landlord for any insurance prémitdm paid by him
then the Chargor will be treated as having complied with its insuring abligation under this Deed if
it duly and promptly complies with those requirernents. However this shall not affect the right of
Arbuthnot to reguire the Chargor to produce satisfactory evidence that it has complied with the
landlord’s requiremems,

ensure that if any monles are recelved by the Chargor Gnder aiiy such. Insurance i respect of any
of the Charged Assets. such monies shall be treated as part of the Charged Asséts sub]ect only to
any rights of third parties having priority and ta the requiraments of any lease of the Charged
Assets. and shall be pald forthwith to Arbuthnot. Pending payment to Arbuthiiot, the Chargor
shall hold such proceeds on trust for Arbuthnot. The proceeds of any such Insurance shalt be
applied at the discretion of Arbuthnot either in reducing the Securad Liabilities as have fallen due
for payment or towards making good the loss or-tdamage for which the monies became payable;
arid

punctually pay all premiums and -other surfis payable under or in relation ta-each of the
fnsurances {and, If requested by Arbdthnat, produce evidence of payment satisfactory to
Arbuthnot} and not efmit to do or permit anything to be dome which may make vold, voidable-or
unenforcesbie any of the Insurances and not after the terms of any of the Insurances or allow any
of the Insurances to lapse.
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{a)

(b}

(b}

e}

{d) .

{e}

o)

SCHEDULE 3
Guarantes and indemnity
GUARANTEE

The Chargor irrevecably and unconditionally:

Bacllitios Agreement and/or any other agreement between Arbuthnot and the Cllent; and -

urdertakes with Arbuthnot that whenever the Client does not pay any amount when due to Arbuthnet
under er In connection with the Agreement, the Chargor shiall immediately on demand by Arbuthriot pay
that amount to Arbuthnot as if the Chargor were the principal ebligor,

INDEMNITY

As a separate and independent obligation to the guarantee set out in Paragraph 2 shove the Chargor
hiereby agrees to indemnify Arbuthnot and hold Arbuthnot harmiess against all and any Losses that
Arbisthriot may suffer or Incur by reason of any failure of the Client to comply with any term of the
Facilitles Agréement or of any other agreement between the Client and Arbuthnot and any failure by the
Chargor tiz comply with any term of this Schedule.

CONTINUING GUARANTEE
The guarantse given herein shall be a continuing guarantes and shall apply to the uleimate amount
piayakile by the Chargor and shall not be discharged by any intermediate payment or satisfaction made by

the Chargor.

LIABILITY

1 The Chargor's fability under this Schedule shall not be affected by:

. any Indulgenice granted or made by Arbuthnot to or with the Client orany Co-surety;

any variation in the Agreement or fn-any other agreement between the Client and Arbithnot (whether or
piot the Chargor's Rability to Arbuthinot niay be increase as a cansequence) or by any defect therein or in
its executhon;

any fallure by Arbuthnot to take, perfact, or hold unencumbered any security from the Client or any other
pEFSaN;

ary change in the constitiition of the Client;

ary other matter or cireurstance that might; but for the aperation. of this paragraph, opérate to release
or réduce the Chargor’s liability under this Schedule; '

ariy defect i any other guarantee or indeminity or other security held by Arbuthnot in respect of the
Client's obligations to Arbuthnot or it the execution thereof,

any notice of termination giver: by any Co-Surety;

thie deathror incapacity of any Co-surety; -

“and the Chavgor shall be lidble hereusder Irr every respect as principal debtor.
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4.2 The Chargor's liability shall be joint and several with each Co-surety and shall not be affected by any

8.1

3.2

83

8.4

&5

indulgence granted of made by Arbuthiiot to or with any Co-surety.
SUSPENSE ACCOUNT

#iny monies received by Arbuthriot by virtug of or in connection with this Schadule may be placed by
Arbuthrot to the cradit of 3 suspense account with 1 view to preserving Arbuthriot’s right 1o prove for
thie whole of our claim against the Client in the évent of its Winding up.

COSTS AND EXPEMSES

The Chargor agrees 1o pay all costs and expenses incutred by Arbuthret {on a full indemnity basis) arising
out of or in connection with the recovery by Arbuthnot of the monies due to them under this Schedule or
fram any Co-Suraty. ' '

DISCHARGE

Any. discharge. given by Arbuthnot to the Chargor in respect of the Chargor's obligations under this
Schedule shall be deamed to have been void and of no effect if any security taken from or payment made
by the Client or any other person which had been taken into accaunt by Arbuthnot in giving the dischiarge
ks subsequently avoided or reduced by or fri pursusnce of any provision of law.

ADDITIONAL SECURITY AND CERTIFICATION

This guarantee and Indemnity shall be additional to, and not in substitution for, any other security taken
of to be taken by Arbuthnot in respect of the Client's obligations under the Facilities Agreement.

For the purpose of determining the ﬁ'abiti'tt,r of the Chargor under this deed, the Chargor shall be bound by
any acknawltedgement or adinission by the Clent and by any judgrrent.in Arbuthinot’s favour against the
Client. '

For such purpose and for determining either the amount payable to-Arbuthnot by the Client; or the
amount of any Losses, the Chargor shall accept and be bound by a certificate signed by any of
Arbuthnot's directors. In any proceedings such certificate shall be treatéd as conclusive evidence (except
for manifast error) of the amotints so payalile ok of any Losses.

tn arriving at the amouint payable to Arbuthiot by the Client, Arbuthnot shall beé eotitled to take ifito
account alf labilities {(whether actual or contingent) and to mriake a reasonable estimate of any-contingent
fiabitity,

The Chargor walves any right the Chargor may have of first reguiring Arbuthnot to procaed against or
enforce any other rights or security o claim payment from any persan hefore tlaiming from the Chargor
ufider this guarantee and indemnity. This walver applies irrespective of any law or any provision of any
agreeinent or instrument to the contrary.
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EXECUTION PAGES

Arbuthnot

Executéd as a desd by ARBUTHNOT COMIMERCIAL
ASSET BASED LENDING LIMITED acting by Director

-3““%3‘5%, a director in the

presence of;

Occupatio
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THE CHARGOR

Executed as a deed by ALWVINI [NORTH) LIMITED S
TR W <A e ‘
acting by P]_I\M R L \\‘\P*@Ly Director

Address:

Notices: - - M AF} .
Address: _' " eR : A .

Attention of: g%@i\]& h
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