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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4073987

Charge code: 0407 3987 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th February 2019 and created by AEROSERVE (MSP)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th February 2019 .

Given at Companies House, Cardiff on 27th February 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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(as the Initial Charging Companies) (1)

AND

STAR CAPITAL PARTNERSHIP LLP
(as security trustee) (2)

COMPOSITE GUARANTEE AND DEBENTURE
(with accession for new charging companies)
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THIS GUARANTEE AND DEBENTURE is made on  \ - VOJOn.Ln-ai 2019

BETWEEN:

{1) THE COMPANIES LISTED IN SCHEDULE 1 (the "Initial Charging Companles"); and

(2) STAR CAPITAL PARTNERSHIP LLP {Company Number OC402487) whose registered
office is at 15 Floor, 33 Cavendish Square, London, England, W1G GPW (as securily trustee
for the Security Beneficiaries (as defined herein)) (the "Trustee").

IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 In this Guarantee and Debenture, unless the context otherwise requires, the follawing words
and exprassions shall have the following meanings:

Aeroserve Euro means Aeroserve Euro Limited a company incorporaled in England and
Wales with company number 0809442,

Aaroserve {MSP) means Aeroserve (MSP) Limited a company incorporated in England and
Wales with company number 04073987,

Assigned Agreements means any agreement which the Trustee may from time to time
designate as such by notice in wriling to the relevant Charging Company;

Charging Companies means the [nitial Charging Companies and any parson which accedes
to the terms of this Guarantee and Debenture pursuant to the terms of a duly executed Deed

of Accession;

Charged Assets means in respect of a Charging Company all the undertaking, goodwill,
property, assets and rights of such Charging Company described in clauses 4.1 and 4.2;

Collateral Instruments means negotiable and non-negotiable instruments, guarantees,
indemnities and other assurances against financial loss and any other documents or
instruments which contain or evidence an obligation {with or without security} to pay,
dischame or be responsible directly or indirectly for any liabilities of any parson and inciuding
without limitation any document or instrument creating or evidencing an Encumbrance;

Collections Account has the meaning as defined in clause 8;

Company means Synergy Health Managed Services Limited a company incorporated in
England and Wales with company number 0839315(;

Deed of Accession means a dead of accession 1o this Guarantee and Debenture in the form
set out in Schedule 4;

Default Rate means 3 per cent. per annum over the sterling base lending rale of HSBC UK
Bank plc from time to time;
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Encumbrance means any mortgage, charge, assignment for the purpose of security, pledge,
lien, right of set-off, arrangement for ratention of title, or hypothecation or trust arrangement
for the purpose of, or which has the effect of, granting security, or other security interest of
any kind whatspever and any agreemen), whether expressed to be conditional or otherwise,
to create any of the same or any agreement fo sell or otherwise dispose of any asset on
terms whereby such assel is or may be feased to or re-acquired or acquired by the person so
agreeing or disposing;

Evant of Default means ths occurrence of any event of default referred to in the Loan Note
instrument which is continuing;

Existing Security Documents means:

(a) the composite guarantee and debenture daled 1 July 2016 enlered into by tha Parent in
favour of Star Capital Partners Limited, as supplementad by a supplemental deed
dated 1 July 2016 entered into by the (1) Parent as existing charging company, the (2}
Company as acceding company and (3) Star Capital Parners Limited as security
trustee, as further supplemented by a supplemental deed dated 1 May 2018 entered
info by the {1) Parent and the Company as existing charging companies, (2) Grosvenor
as acceding company and (3) the Trustee as security trustee and as further
supplemented by a supplemental deed dated on or about the dated on this Deed to be
entered into by the (1} Parent, the Company and Grosvenor as existing companies, [2)
Aeroserve (MSP) and Aeroserve Euro as acceding companies and (3) the Trustee as
security trustee; and

(b} the composite guarantee and debenture dated 1 May 2048 between (1) the Parent, the
Company and Grosvenor and (2) the Trustes and to be further supplemented by a
supplemental deed dated on or about the date of this Deed to be antered inlo by (1) the
Parent, the Company and Grosvenor as existing charging companies, (2) Aeraserve
{MSP) and Aeroserve Eure as existing charging companies and (3) the Trustese;

Finance Documents means the Loan Notes, the Loan Note Instrument, the Security Trust
Deed and any other document designated as a “Finance Document” by the Parent and the
Trustee as amended, novated, supplemented, extended, replaced or restated from time to

time;

Floating Charge Assets means those assets of any Chamging Company from time to time
subject to a floating charge pursuant to this Guarantee and Debenture; -

Grosvenor means Grosvenor Contracts (London) Limited a company incorporated in
England and Wales with company number 04240366,

Guarantee means the guaramee given by each Charging Company in the terms of clause 2
subject to and with the benefit of the provisions set out in Schedule 2;

tnsurances means alt policies of insurance either now or in the future held by or written in
favour of any Charging Company or in which any Charging Company is otherwise interested
but excluding any third parly liability or public liability insurance and any directors or officers
insurance; :

Intellectual Property means all patents (including applications, improvements,
prolongations, extensions and rights to apply for them in any parl of the worid) designs
{whether registered or unregistered) copyrights, design rights, trade marks and service marks
{whether registered or unregistered) ufility models, trade names, business names, domain
names and brand names, knowhow, formulae, confidential information, trade secrets,
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computer soffware programs and systems and any similar rights existing in any country
(including the benefit of any licences or consents relating to any of the above) and all fees,
royalties or other rights derived from them or incidental to them in any part of the world;

Loan Note Instruments means the instrument constituting the Mx&d rate i
secured loan noles and PIK notes 2029 dated on or aboul the dat ntee and ]
Debenture execuled by the Parent constituling the Loan Notes (as amended or restated from
time to time) and any cther loan note instrument executed by the Parent from time to time

and designated a "Loan Note Instrument” for the purposes of this Guarantee and Debenture
by the Parent and the Trustee (each a "Loan Note Instrument”);

Loan Notes means the loan notes dated on or after the date of this Guarantee and
Debenture constituted by each Loan Note Instrument, or {(as the case may be) the amount of
such loan notes issued and outstanding from time to time;

Paremt means Star Mayan Limited (company registration number: 10227241);

Permitted Security means:

(a) the debenture dated 27 Aprl 2017 granted by Star Mayan Limited and Synergy
Health Managed Services Limited in favour of Santander UK Plg;

() the accession deed dated 4 June 2018 made betwesn (1) Grosvenor Contracts
(London) Limited and (2) Santander UK Plc; !

{c) the supplemental debenture dated 4 June 2018 made between (1) Star Mayan
Limited and (2) Santander UK Pic;

(d) a supplemental debenture to be dated on or about the date of this Deed between (1)
Star Mayan Limited and (2) Santander UK Plc;

(e} the accession deed io be dated on or about the date of this Deed batween (1)
Acroserve (MSP} Limited and (2) Santander UK Plc; and

(f fhe accession deed fo be dated on or about the date of this Deed between (1)
Aeroserve Euro Limited and (2) Santander UK Pic;

Properties means the freehold and/or leasehold property (if eny) of the relevant Charging
Company including the property referred o in clause 4.1(a);

Receivables means in respect of sach Charging Company:

i
:
3
i
1
H
i

(a) all present and future book debts and other debts, rentals, royalties fees, VAT and
monetary claims and all other amounts recoverable or receivable by the Charging
Company from other persons or due or owing to the Charging Company (whather ) : i
actual or contingent and whether arsing under confract or in any other manner .
whatsoever); . : ! ;

. 4

(b) the henefit of all rights and remedies relating to any of the items in (a) above . j
including, without limitation, claims for damages and other remedies for non-payment j ;
of the same, all entittements to interest, negotiable instruments, guarantees, i
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1.2

1.3

1.4

indemnities, Encumbrances, Collateral Inslruments, reservations of property righis,
rights of tracing and unpaid vendor's liens and similar asscciated rights; and

(€) all proceeds of any of the items fisted in {a) ar rights and remedies in (b) above;

Receiver means any one or more receivers and/or administrative receivers andfor managers
appointed by the Trustee pursuant to this Guarantee and Debenture in respect of a Charging
Company or over ail or any of its Charged Assets;

Security Beneficiaries has the meaning given to that term in the Security Trust Deed;

Secured Obligations means ali monies, obligations and liabilities now or at any tima in the
future due, owing or incurred to the Security Beneficiaries (or any of them) from or by any
Charging Company pursuant to or in respect of the Finance Documents when the same
becorme due for payment or discharge, whether by acceleration or otherwise, and whether
such monies obligations or liabilities are express or implied, present or future, actual or
cantingent, joint or several, incurred as principal or surety and whether ariginally owing to the
Security Beneficiaries or any of tham or to the Trustee or purchased or otherwise acquired by
it or any of them and whether denominated in sterling or in any other curency, or incurrsd on
any banking account or in any other manner whatsoever and alt other amounls payable by
any Charging Company under this Guarantee and Debenture including (without limitation) the

Guarantes;
Securities means the assets of the relevant Charging Company described in Clause 4.1(c);

Security Trust Deed means the security trust deed entered into between the Security
Trustes and the Original investors (as defined therein) dated on or about the date of this
Guarantee and Debenture;

Substidiary means a subsidiary as defined in Section 1152 Companies Acl 2006,

Town and Country Planning Acts means lhe Town and Country Planning Act 1990 the

Planning {Listed Buildings and Conservation Areas) Act 1990, the Planning (Consequential .

Provisions) Act 1990 and the Planning and Compensation Act 1991 and all regulations and
orders made or confirmed under any of them. :

The expressions “Trustee”, "Security Beneficlaries”, and *Charging Company” include,
where the context admits, their respective successors and in the case of the Trustee its
transferess and assignees whether immeadiate or derivative and any replacement, additional

or substitute Trustee.

Clause headings and the Contents page (if any) are for ease of reference only and shall not
affect the construction or the interpretation of this Guarantee and Debenture.

In this Guarantee and Dabenture unless the context otherwise requires:

(a) words and expressions defined in the Loan Mote instrument and not otherwise
defined herein shall have the same meaning as given to them in the Loan Note
Instrument.

(b} references to clauses and Schedule(s) are to be construed as references to the
clauses of, and the Schedule(s} to, this Guarantee and Debenture and references to
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{c)

(d)

{e)

(f

(9

th)

this Guarantee and Debenture include its Schedule(s) and (without limitation) include
the Guarantee;

raference to (or to any specified provision of) this Guarantes and Debenture any
Finance Document or any other document shall be construed as references to this
Guarantee and Debenture, that provision, that Finance Decument or that document
as in force for the time being and as amended, restated, varied, extended,
supplemented, novated or replaced in accordance with the terms of such document
or, as the case may be, with the agreement of the relevant parties (and including,
without limitation, the incorporation of the provisions of any Deed of Accession
entered into by any company from time to time) and (where such consent is by the
terms of this Guarantee and Debenture or the reievant document required to be
obtained as a condition to such amendment being permitted) the prior written consent
of the Trustee;

wards importing the pilural shall include the singular and vice versa;

references to a person shall be construed as including refarences to that person's
permittad assigns, permitted transferses or successors In title and shall include an
individual, firm, company, corporation, unincorporated body of persons, joint venture
or any state or any agency of any state;

references to slatutory provisions shall be construed as references to those
provisions as replaced, amended or re-enacted from time ta time and shall include
any orders, regulations, instruments or other subordinate legislation made under the
relevant statute;

the words "other” and "otherwise” shall not be construed ejusdem generis with any of
the words preceding them where a wider construction is possible; :

the words “including” and "in particular” shall be construed as being by way of
illustration or emphasis only and shali not be construed as, nor shall they take effect
as, limiting the generality of any of the words preceding them; and

references to "disposal” includes without limitation any sale, lease, sub-lease,
assignment or transfer, the grant of an option or similar right, the grant of any
easement right or privilege, the creation of a trust or other equitable interest in favour
of a third party, a sharing or parting with possession or occupation whether by way of
licence or otherwise and the granting of use of or access to any other person over any
intellectual property and "dispose” and "disposition” shall be construed accordingly.

1.5 The Trustee holds the benefit of this Guarantee and Debenture on trust for the Security
Beneficiaries.

2 GUARANTEE

21 Each Charging Company imevocably and unconditionally guarantess to the Trustee {as
trustee for each of the Securty Beneficiaries) the paymenl on demand of the Secured
Obligations as and when such Secured Obligations become due {excepl any Secured
Obligations in respect of which the refevant Charging Company is already primarily liable).

2.2 Each Charging Company as prinsipal obligor and as a separate and independent obligation
and liability from its [iabilities under clause 2.1, imevocably and unconditionally agrees 1o
indemnify the Trustee {as trustee for each of the Securily Beneficiaries) in full on demand
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2.3

2.4

25

31

4.1

against all losses, costs and expenses suffered or reasonably incurred by the Trustee or any
Security Beneficiary arising from or In connection with the Secured Obligations or entering
into any of them and against all losses, costs and expenses suffered or incurred by the
Trustee or any Security Beneficiary arising from or in connection with any failure by any
Charging Caompany to pay or otherwise discharge the Secured Obligations when due.

The Guarantee is given subject to and with the benefit of the provisions set out in Schedule 2.
The iiabilities of the Charging Companies under the Guarantee are joint and several.

The Guarantee and the covenants set out in this Guarantee and Debenture and expressed to
be given to or for the benefit of the Security Beneficiaries (or any of them) are given to the
Trustee as trustes for and on behalf of the Security Beneficiaries {(or any of them, as the case
may be) and the Guarantee and any such covenants shall be read and construed accordingly.

COVENANT TO PAY

Each Charging Gompany covenants that it will pay to the Trustee on demand tha Secured
Obligations (or that part then due to be paid and remaining unpaid) as and when tha same or
any part of them are due for paymant or on such earlier date as this security becomas
enforceable in accordance with the terms of this Guarantee and Debenture and the Trustee
determines to enforce such security.

CHARGES

Each Charging Company with full litle guarantee charges to the Trustee as trustee for the
Security Beneficiaries by way of fixed charge (and as regards all those parts of the freehgld
and leasehold property in England and Wales now vested in such Charging Company by way
of legal mortgage) as a confinuing security for the payment and discharge of the Secured
Dbligations the following assets, both present and fulure, from time to time owned by the
Charging Company or in which the Charging Company may from time to time have an

interest:

(a) all freshald and leasehold property of the Charging Company (including without
limitation the property {if any) specified in Schedule 3) and all liens, charges, options,
agreements, rights and interests in or over land or the proceeds of sale of land and all
buildings fixtures (including trade fixtures) and fixed plant and machinery from time to
time on such proparty or land together with all rights sasements and privileges
appurtenant to or benefiling the same;

{B) all plant, machinery (other than that charged by clause (a)) vahicles computers and
office and other equipment and the benefit of all contracts and warranties refating to

the same;

{c) all stocks, shares, bonds and securities of any kind whatsoever whether marketable
or otherwise and all other interests (Including but nct fimited to loan captital) in any
person including all allotments, rights, benefits and advantages whatsosver at any
time accruing offered or arising in respect of or incidental to the sama and all moneay
or property accruing or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of them;

{d) (subject to clause 8 in the case of any monies held in, or sums standing to the credit
of the Coliections Account,) the Receivables;
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4.2

4.3

4.4

45

5.1

(e) all its rights, title and interest in and to cash at bank and (if different) any amount from
time o time standing to the credit of any bank or other account with any Security
Beneficiary or the Truslee or with any other bank, financial instituion or person
(including, without limitation but subject to clause 8, the Coliections Account);

{f the Insurances and all proceeds of the Insurances:

(0) all uncalled capital and the goodwill of the Charging Company now or at any time in
the future in existence;

{h) the benefit of all representalions, undertakings, warranties and indemnities granted in
favour of the Charging Company under or pursuant to the Acquisition Agreement and
the right to recover and receive alf damages and/or compensation which may be
payable to it in respect of them;

(i) fo the extent that any Assigned Asseti, as defined in 4.3 below, is not effectively
assigned under clause 4.3, by way of first fixed charge such Assigned Asset; and

i) the Intellectual Property.

Each Charging Company with full tille guarantee charges to the Trustee as trustee for the
Security Beneficiaries by way of floating charge as a continuing security for the payment and
discharge of the Secured Obligations its undertaking and all its property, assets and rights
whatsoever and wheresoever, both prasent and future, but excluding any property or assets
from time to time or for the tme being effactively charged to the Trustee by way of fixed
charge pursuant to clause 4.1.

As further security for the payment of the Secured Obligations, each Charging Company
assigns absolutaly to the Trustee as trustee for the Security Beneficiares all its night, title and
intarest in such accounts as the Trustee may from time to time direct, the Recsivables
{subjact to dause 8), the Assigned Agreements and Insurances, provided thal on payment or
discharge in full of the Secured Obligations the Trustea will at the raquast and cost of the
relevant Charging Company reassign the Receivables, Assigned Agreements and Insurances
(each an "Assigned Asset”) to such relevant Charging Company.

Each of the charges referred to in clause 4.1 shall be read and construed as, and deamed to
be, separate charges over each of the items mentioned in sub-clauses 4.1(a} ~ (h) (inclusive},
so that sach item mentioned in each sub-clause and each item forming any constituent
element of the Receivables, the Insurances and the Intellectual Properly shall be deemed to
be subject to a separale charge. Without prejudice 1o the generality of the previous sentence
il any such item shall be found to be subject to a floating charge and not to a fixed charge,
such finding shall not of itself result in any cther such item being deemed to be subject to a
floating charge (as opposed to a fixed charge).

Paragraph 14 of schedule B1 to the Insolvency Act 1886 applies to the floating charge
created by clause 4.2 which floating charge is accordingly a qualifying flvating charge for such
purposes.

NEGATIVE PLEDGE

Each Charging Company covenants that it will not without the prior consent in writing of the
Trustee: :
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6.1

6.2

71

7.2

{a) (save in relation to Recaeivablas to the extent penmitted or required pursuant to
clause 8) enter into a single transaction or a series of transactions (whether related or
nor and whether voluntary or involuntary) 1o dispose ol, factor, discount, assign or in
any other manner deal with, or create, or attempt to create, or permit to subsist or
arise any Encumbrance on or over, the Recelvables or any part of the Receivables, or
release, set off or compound them;

(b} create or attempt to create or permit to subsist in favour of any person other than the
Trustee any Encumbrance {except for the Pemmitted Security);

(c) enter into a single transaction or a series of transactions (whether related or nor and
whether voluntary or involuntary) to sell, discount, factor, release, exchange, transfer,
assign, lease, lend or otherwise dispose of the Charged Assets or any part of them ar
attempt or agree so lo do, excepl in relation to Receivables 10 the extent permiited
pursuant to clause 8 and except for Floating Charge Assels which may (subfect to the
other provisions of this Guarantee and Debenture and in particular but without
limitation subject to the provisions of clause 8) be sold on market value terms in the
usual course of trading as now conducted and for the purpose of camying on the
relevant Charging Company’s busingss.

CONVERSION OF FLOATING CHARGE AND AUTOMATIC CRYSTALLISATION

Notwithstanding anything expressed or implied in this Guarantee and Debenture the floating
charge created by this deed by a Charging Company shall automatically and without notice be
converted into a fixed charge in respect of the Floating Charge Assets of that Charging
Company:

{a) if the relevant Charging Company creates or attempts to create any Encumbrance
{other than a Permitted Encumbrance) over all or any of the Floating Charge Assets
without the prior consent in writing of the Trustee; or

{b) if any person lavies or attempts to levy any distress, execution, sequestration or other
process against any class of tha Floating Charge Assets of that Charging Company.

If at any time an Event of Default shall take place or the Trustee belisves that any assels of a
Charging Company are in danger of being seized or sold under any form of distress execution
or other similar process then, without prejudice to the provisions of clause 6.1 the Trustee
shall be enlitied at any time by giving notice In writing to that effect to such Charging
Company to convert the floating charge over all or any part of the Floaling Charge Assets of
that Charging Company inlo a fixed charge as regards the assets specified in such notice.

FURTHER ASSURANCGE

Each Charging Company consents to the application to Land Regisltry for the entry of any
notice or restriction {insofar as the entry relates to the security created by this Guaranlee and
Debenture) against each of its registered titles if any specified in Schedule 3 (and against any
title to any unregistered property specified in Schedule 3 which is or ought to be the subject of
a first registration of title at Land Registry at the date of this Guarantee and Debenture}.

Each Charging Company shall at any time if and when required by the Truslee and at the
reasonabla cost and expense of such Charging Company execute such deeds and
documents and take any action required by the Trustee to perfect and protect the security
created (or intended to be created) by this Guarantee and Daebenture or to facililale the
realisation of it or otherwise to enforce the same or exercisa any rights of the Trusles under
this Guarantee and Debenture. In addition each Charging Company shall execule such

LegslT287608954 2TvHRXCO3] 8




7.3

8.1

82

83

B.4

8.5

further charges and mortgages in favour of the Truslee as the Trustee shall from fime to ime
require over all or any of the Charged Assels to secure the Secured Obligations. Such further
charges and morntgages shall be prepared by or on behalf of the Trustee at the reasonable
cost of the relevant Charging Company and shall be in a form required by the Trustee {but
containing terms and conditions, where directly comparable, no more onerous than those in
this Guarantee and Debenture).

Without prejudice lo the generality of the provisions of clause 7.2, each Charging Company
shall execute as and when so required by the Trustee a legal mortgage, legal charge,
standard security or other hypothecation (as appropriate) over any freshold, leasehold and
heritable properties acquired by it after the date of this Guarantee and Debsnture (including
all or any of the Properties as and when the same are conveyed, transferred or et lo it} and
over any and all fixtures, trade fixtures and fixed plant and machinery at any time and from

tima to time situate on any such property.
DEBTS AND CREDIT BALANCES
Each Charging Company will, upon the written direction of Trustee:

(a) collect all Recsivables in the ordinary course of trading as agent for the Trustee {itself
as trustee for the Security Beneficiaries) and, immediately upon receipt, pay all
monies which it may receive in respect of the Receivables into such specially
dasignated account(s) with such bank as the Trustee may from time to time direct
{such account(s) together with all additions 1o or renewals or replacements of such
accounts {in whatever cumency) being the "Collections Accounts”} and, pending
such payment, hold all monies so received upon frust for the Trustee (itself as trustee
for the Security Beneficiaries),

{b) deal with the uncollected Receivables in accordance with any directions givén in
writing from time lo time by the Trustee and, in default af and subject 1o such
directions, in accardance with this Guarantee and Debenture; and

(c) at any time after the security constituted by this Guarantee and Debenlure has
become enforceable, execute and deliver lo the Trustee & legal assignment of the
Receivables to the Trusteg (lo the extent thal the Receivables have not already been
assigned to the Trustea) on such terms as the Trustee may require and give notice of
it to the debtors from whom the Receivables are due owing or incurred and take any
ather steps as the Trustee may require to perfect such legal assignment.

Each Charging Company will deliver to the Trustee such information as to the amount and
nature of its Receivables as the Trustee may from time to time reasonably require.

Before the security constituted by this Guarantee and Debenture shall have been enforced
the monies credited to the Collections Account may be withdrawn by the relevant Charging
Company and applied by it for any lawful purpose.

Upon the security conslituted by this Guarantee and Debenture being enforceable the Trustee
{or a Recsiver) may (subjeci to the payment of any claims having priority to this security)
withdraw amounts standing to the credit of each Collections Account to meet any amount due

and payable in respect of the Secured Obligations.

The Trustee or a Receiver shall not be responsible to any Charging Company for any non-
payment of any liability of such Charging Company which could be paid out of monies
standing to the credit of the relevant Collections Account, nor be liable to such Charging
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8.6

87

9.1

9.2

10

101

Company for any withdrawal wrongly made if made in goad faith, except for gross negligence
or witful defaull.

The Trustee may delegate its powers of withdrawal under this clause Lo any receiver and/or
manager appointed pursuant to this Guarantee and Debanture.

Prior to the foating charge constituted by clause 4.2 of this Guarantee and Debentura being
converted into @ fixed charge by operation of law or otherwise, any monies received by any
Charging Company and paid into the Coliections Account in respect of the Receivables shall
upon payment stand released from the fixed charge contained in clauses 4.1(d) and 4.1{e) of
lhis Guarantee and Debenture and shall stand subject to the floating charge contained In
clause 4.2 of this Guarantee and Debenture, bul such release shall in no respecls derogate
fram the subsistence of the said fixed charge on all other Receivables for the time being

outstanding.
THE SECURITIES

Until the occumence of an Event of Default, unless the Trustee shall otherwise direct each
Charging Company shali, for as long as it remains the registered owner of any of the
Securities, continue to be entitled to exercise tha rights attaching to such shares as beneficial
owner and to receive and retaln any dividends or interest paid on themn.

Each Charging Company will, if so requested by the Trustee, transfer all or any of the
Securities to such nominees or agents as the Trustee may select, in which case:

{a) until the occumence of an Event of Default the Trustee will hold all dividends, interast
and other monies paid on and received by it in respect of the Securites for the
account of the relevant Charging Company and will, subject to any right of set-off, pay
such dividends, interest and other monies 1o the relevant Charging Company upon
request; and

(b} until the occurrence of an Event of Default the Trustee will exercise all voling and
other rights and powers attached to the Securities as the relevant Charging Company
may from tima to time in writing reasonably direct.

REPRESENTATIONS AND WARRANTIES
Each Charging Company represents and warmants to the Trustee that:

(a) it is duly incorporated and validly existing under the laws of its jurisdiction of
incorporation or establishment and has power to carry on its business as it is now
being conducted and to own its property and other assets;

(b) it has power fo execute, deliver and perform its obligations under this Guarantee and
Debenture and all necessary corporate, shareholder and other action has been taken
to authorise the execution, delivery and performance of the same and no limitation on
its powars will be excesded as a rasult of the execution and delivery of this Guarantes
and Debenture or the performance of its obligations under this Guarantee and

Pebeanture;

{c} this Guarantee and Debenture conslitutes valid and legally binding obligations of it
enforceable in accordance with its tarms;
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10.2

11

{(d) lhe execution and delivery of the performance of its obligations under and compliance
with the provisions of this Guaranlee and Debenture by such Charging Company will

not

(i} coniravene any exisling applicable law, statute, rule or regulation or any
judgmant or permit to which it is subject;

{ii) conflict with or result in any breach of any of the terms of or constilule a

default under any agresment or other instrument to which it is a party or is
subject or by which it or any of its property is bound,

i) contravene or conflict with any provision of its Memorandum and Articles of
Association or any other constitutional documents; or

{iv) resuil in the creation of or oblige such Charging Company to creafe an
Encumbrance in favour of any person other than the Trustee.

(e) each of the Existing Security Documents (to which itis a party) will remain in full force
and effect and will continue o constitute the isgal, valid and binding obligations of

each Charging Company;

n each of the security interests created by the Existing Security Documents will
continue in full force and effect.

The representations and warranties in clause 10.1 shall be deemed to be repeated by each
Charging Company on each day until all the Secured Obligations have been paid or
discharged in full as if made with reference to the facts and circumstances existing on each

such day.

COVENANTS

Each Charging Company covenants with the Trustee that during the continuance of this
securnty;

Documents of Title

fa) it will, on request from the Trustee, deposit with the Trustee (to be hefd at the risk of

such Charging Company}:

{i) all deeds and documents of tille relating to the Properties and to any
subordinate interest in any of them and the insuranca policies relating to
them;

(i) afl certificates and documents of title relating to the Securities and such deeds
of transfer in blank and other documents as the Trustee may from time to time
require for perfecting the title of the Trustee to the Securitios {duly executed
by or signed on behalf of the registered holder} or for vesting or enabling it to
vest the same in itself or its nominees or in any purchaser; and

(iii} all such other documents ralating to the Charged Assets as the Trustee may
from time to time require;
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Securities

{b) it wifl duly and promptly pay alil calls, instalments or other monies which may from
time to ime become due in respect of any of the Securities, it being acknowledged by
the Charging Company that the Trustee shall not in any circumstances incur any
lizbility whatsoever in respect of any such calls, instaiments or other monles;

Intellectual Property

(c) it witt at any time after the accurrence of an Event of Default, execute and deliver to
the Trustee on demand a legal assignment of the Intellectual Property fo the Trustee
(to the extent that the Intellectual Property has not already bsen assigned to the
Trustee) on such terms as the Trustee may require and give notice of it fo the relevant
insurers and take any other steps as the Trustee may require to perfect such legal
assignment;

{d) it will preserve, maintain and renew as and when necessary all copyrights, licences,
patents, trade marks, designs, business names and domain names, compwter
programmes and all other rights required in connection with its business and it will
upon becoming aware of an infringement or potential infringement promptly take such
action as it reasonably delermines to be in its best interests to remove such
infringement or prevent the occurrence of such potential infringement;

General Business

(e} it will conduct and carry on its business and procure that each of its Subsidiaries
conducts and carries on its business in & proper and prudent manner and keep or
cause or procure to be kept proper books of account relating to such business and
not make any material aiteration in the nature or mode of conduct of any such

business;

N it will observe and perfonm all covenants, burdens, stipulations, requirements and
obligations from time to time affecting the Charged Assets and/or the use ownership,
occupation, possession, operation, repair, maintenance or other enjoyment or
exploitation of the Charged Assels whether imposed by statute, contract, lease,
licence, grant or otherwise carry out all registrations or renewals and generally da all
other acts and things (including the taking of legal proceedings) necessary lo maintain
defend or preserve its right, title and interest to and in the Charged Assets without
infringement by any third party and not without the prior consent in writing of the
Trustee enter into any onerous or restrictive obligations affecting any of the same or
agree any rent review relating to any interest in any of the Properties;

() it will keep all its buildings, machinery, plant, fixtures, vehicles, computers and office
and other equipment in no worse repair and condition that it is in at the Signing Date
and permit the Trustee and ils agents or representatives to enter and view their state
and candition on reasonable notice and during business hours;

{h) it will not do or cause or permit to be done anything which may in any way depreciate
jeopardise or otherwise prejudice the value to the Trustee of any of the Charged
Assets;
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Insurance

(i) (subject to (j) below) it will ensure that all its assets that ere insurable are insured with
reputable insurance companies or undenwriters to such extent and against such risks
as is normal for prudent companies in similar businesses to its own {or as otherwise
requested in writing by the Trustee {acling reasanably) from time to time) and {without
limitation to the generality of the foregoing), ansura that the interest of the Trustee is
noted on the policies in respect of such insurances or, at the request of the Trustes,
that such policies contain such other provisions for the protection of the Trustee as
the it may from time to time require (acting reascnably);

(i) it will pay all premiums and other money due and payable undar all such insurances
to which {h) above is intended to apply and provide premium receipts or any other
evidence of payment promptly upon requast to do so by the Trustee;

(k) (in the case of any leasehold property where the Charging Company or any
Subsidiary is prohibited by the terms of the relevant lease from complying with the
abligations referred to in (i)} it will procure (where it is empowered to do so), or
otherwise use all reasonable efforls to procure, the maintenance by the landlord (or
other third party) of such insurance obligations in accordance with the provisions of

the relevant lease;

{) it will upon the occurrence of an Event of Default, execute and deliver la the Trustee a
legal assignment of the insurance lo the Truslee (to the extent that the Insurance has
not already been assigned to the Trustee) on such terms as the Trustes may require
and give notice of it to the relevant insurers and take any other steps as the Trustee
may require to perfect such legal assignment;

Properlies

{m) it will not make any struclural or material alteration to any of its Properties or do or
parmit to be done anything which is a "developmeant” within the meaning of the Town
and Country Planning Acts from time to 6me (or any orders or regulations under such
Acts) or do or permit to be dene any act, matter or thing where to do so would have a

" material and adverse effect on the value of any of Its Properties or on the
marketability of any of such Properties;

(n} it will punctually pay and indemnify the Trustee and any Receiver against all present
and future rent, rates, taxes, duties, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agreement statute or otherwise) now or
at any lime during the continuance of this security payable in respect of the Properties
or any part of them or by the owner or occupier of them;

(o) it will, without prajudice to the generality of clause 5.1, not without the prior consent in
writing of the Trustee (such consent not lo be unreasonably withheld or delayed)
grant any lease, part with possession or share occupation of the whole or any part of
any of the Properties or confer any licence, right or interest to occupy or grant any
licence or permission to assign, underlet or part with possession of the same or any
part of them or permit any person:

{i) to be registered (joinlly with the Charging Company or otherwise) as
proprietor under the Land Registration Act 2002 of any of the Properties, not
create or permit to arise any unregistered interests falling within Schedules 1,
3 or 12 o that Act (as the case may be) or where relevant any interests falling
within section 11(4){c) of that Act affecting the same nor any overriding
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(i)

interests affecting the same; or

to become entitled to any right. easement, covenant, interest or ather litle
encumbrance which might adversely aflec! the value or markelability of any of
the Properties;

{P) it will nat without the prior consent in writing of the Trustee {such consent not to be
unreasonably withheld or delayed) vary, surrender, cancel or dispose of or permit to
he forfeit any leasehold interaest in any of the Propertias;

{7 it witl inform the Trustee as soon as practicable before contracting to purchase or
acquire any estate or interest in freehold, leasehold or heritable property and supply
the Trustes, on demand, with such dstails of the purchase as the Trustee may from
time lo time request;

{r) it will, and will procure (so far as it is able) that each Subsidiary will:

{

{ii)

(iii)

Subsidiaries

comply with all applicable Environmental Laws;

promplly upon receipt of the same, notify the Trustee of any claim, notice or
other communication served on it in respect of any slleged breach of any
Environmental Law which will, if substantiated, have a material adverse
effsct; and

indemnify the Trustee, any Receiver and their respective officers, employees,
agents and delegates (together the “Indemnified Parties®) against any cost or
expense suffered or incurred by them which;

{A) {arises by viriue of any actual or alleged breach of any Environmental
Law (whether by the Charging Company, &n Indemnified Party or any
other person);

(B) would not have arisen if this Guarantee and Debenture had not been
exacuted; and

{C) was not caused by the negligence or wilful default of the relevant
Indemnified Party.

11.2  Each Charging Company covenants that it will procurs that each of its Subsldiaries from time
to time shall enter into a Deed of Accession within seven days after receiving notice in writing
requiring the same from the Trustee to the Charging Company.

Subsidiary Obligations

11.3  Each Charging Company covenants that it will procure that each Subsidiary of it shall compiy
with all covenants and undertakings set out in clause 11 as if reference in the provisions of
this clause 11 to the Charging Company were a reference to the Charging Company and
separately to each Subsidiary of it.
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12

13

13.1

13.2

13.3

134

13.5

RIGHT TO REMEDY CHARGING COMPANY'S DEFAULT

If a Charging Company at any time defaults in complying with any of its obligations contained
in this Guarantee and Debenture the Trustee shall, without prejudice to any other rights
arising as a consequence of such defauit, be entitied (but nol bound) to make good such
default and each Charging Company irrevocably authorises the Trustee and its employees
and agents by way of security to do all such things (including, without limitation, entering the
Charging Company's property) necessary in connection with such task. Any monies so
expended by the Trustee shall be repayable by the relevant Charging Company fo the
Trustee on demand together with interest accruing daily at the Default Rate from the date of
payment by the Trustee until such repayment both before and after judgmant. Such interest

shall be compounded maonthy.

GENERAL POWERS OF THE TRUSTEE

General

Al any time on or after the occurrence of an Event of Default, or if requested by a Charging
Company, the Trustee may, withoul further notica and withoul the restrictions contained in
Section 103 of the Law of Property Act 1925 and whether or not a Receiver shall have been
appointed, exercise all the powers conferred upon mortgagees by the Law of Property Act
1925 as varied or extendsd by this Guarantee and Oebenture and all the powers and
discretions conferred by this Guaranlee and Dsebenture on a Receiver either expressly or by

reference.

Section 93 of the Law of Property Act 1925 shall not apply to the security created by this
Guarantee and Debenture or to any security given to the Trustee pursuant to this Guarantee

and Debenture.

Leasing

During the continuance of this security the statutory and any other powers of leasing, letting,
entering into agreements for leases or lettings and accepting or agreeing to accapt surrenders
of leases or tenancies shall not be exercisable by any Charging Company in relation to the
Charged Assets or any part of them.

The Trustee shall have the power to lease and make agreements for leases at a premium or
otherwise to accept surenders of leases and to grant options on such terms as the Trustee
shall consider expedient and without the need to observe any of the provisions of Sections 93
and 100 of the Law of Property Act 1925.

Subsequent Encumbrance

If the Trustee or any of the Security Beneficiaries receives notice of any subsequent
Encumbrance affecting the Charged Assets of a Charging Company oF any part of the
Charged Assets of a Charging Company the Trustee may open a new account for any
Charging Company or Charging Companies. If it does not do so then, unless the Trustee
gives express written notice lo the contrary to the relevant Charging Company, it shall
neveriheless be treated as if it had opened a new account at the time when it received such
niotice and as from that time all payments made by or an behalf of such Charging Company to
the Trustee or such Securily Beneficiary shall be credited or be treated as having been
crediled to the new account and shall not operate to reduce the amount due from such
Charging Company to the Trustee or any Security Beneficiary at the time when i received
such notice.
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14.1

14.2

14.3

14.4

14.5

APPOINTMENT AND POWERS OF RECEIVER

At any time on or after the occurrence of an Event of Default or if requested by any Charging
Company the Trustee may by deed or by instrument in writing under the hand of any director
or other duly authorised officer appoint one or more persons to be (a) Recsiver(s) of the
Charged Assets of any or all of the Charging Companies or any part of such Charged Assets.

Where more than one Receiver is appointed each joint Receiver shall have power to acl
severally and independently of any other joint Receiver except io the exlent that the Truslee
may specify to the contrary in the appointment. The Trustee may (subject where relevant to
Section 45 of the Insplvency Act 1986) remove any Recelver so appointed and appoint
another in his place.

Subject to Section 45 of the Insolvency Act 1986, the Trustes may in respect of any Charging
Company:

{(a) ramove any Raceiver praviously appointed under this Guaranige and Debenture; and
(b) appoint another person or other persons as Receiver or Receivers

(e} gither in the place of a Receiver so removed or who has otherwise ceased fo act or to
act jointly with a Receiver or Recsivers previously appointed under this Guarantee
and Debenture.

A Receiver shall (save as otherwise required or provided as a matter of law) be the agent of
the Charging Company and the Charging Company shall be sclely respansible for his acts or
defaults and for his remuneration.

A Receiver shall have all the powers conferred from time to time on receivers by statute (in
the case of powers conferred by the Law of Property Act 1925 without the restrictions
contained in Section 103 of that Act) and power on behalf and at the cost of the Charging
Company {notwithstanding liquidation of the Charging Company) to do or omit to do anything
which the Charging Company could do or omit to do in relation ta the Charged Assets or any
part of them. In particular {but without limitation) a Receiver shall have power 1o do all or any
of the following acts and things in respect of any Charging Company and the Charged Assets
in respect of which he is appointed namely:

(8} take possession of, collect and gal in all or any of the Charged Assets, exercise in
respect of the Securitias all voting or other powers or rights available to a registered
holder of the Securities in such manner as he may think fit and bring, defend or
discontinue any proceedings or submit to arbitration in the name of the Charging
Company or otherwise as may seem expedient to him;

{b) carry on, manage, develop, reconstruct, amalgamate or diversify the business of the
Charging Company or any parl of it, ar concur in so doing, lease or otherwise acquire
and develop or improve propertiss or other assets without being responsible for loss

or damage;

(c) raise or borrow any money from or incur any other liability to the Trustee or others on
such terms, with or without security, as he may think fit and so that any such security
may be or include a charge on the whole or any part of the Charged Assets ranking in
priority to this Guarantee and Debenture or otherwise;
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(e}

{f

(@)

(h)

@i}

0

(k}

without the restrictions imposed by Section 103 of the Law of Property Act 1925 or the
need to observe any of the provisions of Sections 99 and 100 of such Act, sell by
public auction or private contract, let, surrender or accepl sumenders, grant licences
or otherwise dispose of or deal with all or any of the Charged Assets or concur in so
doing In such manner for such consideration and generally on such terms and
conditions as he may think fit, with full power to convey, let, sumender, accepl
sumenders or otherwise transfer or deal with such Charged Assets in the name and
on behall of the Charging Company or otherwise and so tha! covenants and
contractual obligations may be granted and assumed in the name of and so as to bind
the Charging Company (ar other estate owner if he shall consider it necessary or
expadient so to do) and so that any such sale, lease or disposition may be for cash,
Guarantee and Debentures or other obligations, shares, stock, securities or other
valvable consideration and be payable immediately or by instalments spread over
such period as he shall think fit, and so that any consideretion recelved or receivable
shall ipso facto forthwith be and become charged with the payment of all the Secured
Ohligations, plant, machinery and other fixtures may be severed and sold separately
from the premises containing them and the Receiver may apportion any rent and the
performance of any obligations affecting the premises sold without the consent of the

Charging Company;

promote the formation of companies with a view to the same purchasing, leasing,
licensing, or otherwise acquiring interests in all or any of the Charged Assels or
otherwise armange for such companies to frade or cease to frade and to purchase,
Isase, licenseg or otherwise acguire all or any of the Charged Asseis on such terms
and conditons whether or not including payment by instalments secured or
unsecured as he may think fit;

make any arrangement or compromise or enter Into or cancal any contracts which he
shall think expedient;

make and effect such repairs, renewals and improvemnents to the Charged Assets or
any part of them as he may think fit and maintain, renew, take out or increase

insurances,

appoint managers, agents, officers and employees for any of such purposes or o
guard or protect the Charged Assets al such salaries and commissions and for such
periods and on such terms as he may detemmine and may dismiss the same;

make calls conditionally or uncanditionally on the members of the Charging Company
in respect of uncalled capital;

without any further consent by or notice to the Charging Company exercise for and on
behalf of the Charging Company all the powers and provisions confarred on a
landlord or a tenant by the Landlord and Tenant Acts, the Rents Acts, the Housing
Acts or the Agricultural Holdings Act or any other leglslation from lime to time in force
in any relevant jurisdiction relating to rents or agriculture in respect of any part of the
Properties, but without any obligation to exercise any of such powers and withoul any
liability in respect of powers so exercised or omitted to bs exercised;

slgn any document, execute any deed and do all such other acls and things as may
be considered by him to be Incidental or conducive to any of the above matters or
powers or to the realisation of the security of the Trustee and to use the name of the
Charging Company for-all the above purposes;

Legald2#76895427vA[RXCO3] 17




14.6

14.7

15

15.1

152

] da all the acts and things described in Schedule 1 to the Insolvency Act 1986 as if the

words “he" and "him" referred to the Receiver and "company” referred fo the Charging
Company,

{m) to exercise all the powers of the Trustee under this Guarantee and Dabenture,

The Trustee may fram time to time determine the remuneration of any Recetver without being
limited to the maximum rate specified in Section 109{6} of the Law of Properly Act 1925. A
Receiver shall be entitled to remuneration appropriate fo the work and responsibilities
involved upon the basis of charging from time to time adopted by the Receiver In accordance
with the current practice of his firm.

The Trustee may at any time after the occurrence of an Event of Default or if requested by
any Charging Company appoint one or more persons to be (an) administrator(s} of any or all
of the Charging Companies pursuant to the Insalvancy Act 1986.

APPLICATION OF PROCEEDS; INSURANCE MONIES; PURCHASERS

All monies received by any Receiver appointed under this Guarantee and Debenture shall
(subject to any requirement of law to the contrary) be applied in the following order:

(a) in the payment of the costs, charges and expenses of and incidental to the Receiver's
appointment and the payment of his remuneration;

() in the payment and discharge of any outgeings paid and liabilittes incurred by the
Receiver in the exercise of any of the powers of the Receiver;

(c) in providing far the matters {other than the remuneration of the Receiver) specified in
the first three paragraphs of Section 109(8) of the Law of Property Act 1925;

{d) in or towards payment of any debts or claims which are required by law to be paid in
preference to lhe Secured Obligations but only to the extent to which such debts or

claims have such preference;

(e} in or towards the salisfaction of the Secured Obligations in such order as the Trustee
may conclusively determine; and

{f} any surplus shall be paid to the Charging Company or other person entitied 1o it.

The provisions of this clause shall take effect by way of variation and extension to the
provisions of Section 109(8) of the Law of Property Act 1925 which provisions as so varied
and extended shall be deemed incorporated in this clause.

All moniies recaivable by virtue of any Insurances shall be paid to the Trustee (or if not paid by
the insurers directly to the Trustee shall be held on trust for the Trustee) and shall at the
option of the Trustee be applied in replacing, restoring or reinstating the properly or assets
destroyed, damaged or lost (any deficiency being made good by the Charging Company) or
(except where the Charging Company is obliged (as landlord or tenant) to lay out such
insurance monies under the provisions of any lease of any of the Charged Assets} in
reduction of the Secured Obligations.
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15.4

16

16.1

16.2

16.3

16.4

16.5

17

17.1

Ma purchaser or other person shail be bound or concemed to see or enquire whather tha right
of the Trustee or any Receiver o axercise any of the powers conferred by this Guarantee and
Debenture has arisen or be concemed with notice to the contrary or with the propriety of the
exercise or purported exercise of such powers.

Any moneys received, recovered or realised under the powers conferred under this
Guarantee and Debenture may, at the discration of the Trustee, be placed in a suspense
account and kept there for 5o long as the Trustee thinks fit pending application from time to
time (as the Trustee shall be entited to do as it may think fit} of moneys in or towards

discharge of the Secured Obligations.
COSTS AND EXPENSES; LIABILITY; INDEMNITY

Each Charging Company covenants with the Trustee to pay on demand all costs, charges
and expenses incurred by the Trustee or by any Recsiver in or aboul the enforcement,
protection, preservation or attempted preservation of any of the securly created by or
pursuant to this Guarantee and Debenture or any of the Charged Assets on a full indemnity
basis, togsther with interest accruing daily at the Default Rate from the date on which such
costs charges or expenses are so incurred until the date of payment {both before and after
judgment) such interest fo be compounded monthly in accordance with the normal practice of

the Truslee.

Neither the Trustee nor any Receiver shall be liable to account as martgages or heritable
creditor in possession in respect of all or any of the Charged Assets or be liable for any loss
upon realisation or for any neglect or default of any nature whatsosver for which a mortgagee
or heritable creditor in possession may be liable as such.

Each Charging Company agrees to indemnify the Security Beneficiaries and any Receiver on
demand against all reasonable losses, actions, claims, expenses, demands or liabililies
whether in contract, tort or otherwise and whether arising at common law in eguity or by
statute which may be incurred by or made against any of them {or by or againsl any managar
agent officer or employes of any of them for whose liabifity, act or omission any of them may
be answerable) as a consequence of anything done or omitted in the exercise or purported
exercise of the powers contained in this Guareniee and Debenlure other than where there
has been gross misconduct or wilful default on the part of the Trustse or the Receiver.

Each Charging Company agrees 1o indemnify the Security Baneficiaries and any Receiver on
demand against all losses, actions, claims, expenses, demands or liabilities whether In
contract, tort or otherwise and whether arising at common law in equity or by statute which
may be incurred by or made against any of them (or by or against any manager agent officer
or employee of any of them for whose fiability, act or omission any of them may be
answerable) as 2 consequence of any breach by the Charging Company of any of its
abligations under this Guarantee and Debenture other than where there has been gross

misconduct or wilful default on the part of the Trustee or the Receiver.
The Charging Company shall pay interast on the sum demanded at the Default Rate.
EVENTS OF DEFAULT; ENFORCEMENT

Upon the occurrence of any Event of Default:

{2} the Encumbrances created by this Guarantee and Debenture shall become
immediately enforceable; and

Legal0ZA#TERY54 27vA[RXCOI) 18

[

e 54



(b) all Secured Obligations (other than unascertained or contingent labilities) of any
Charging Company, not otherwise so payable, shall inmediately become payable on
demand.

18 POWER OF ATTORNEY
Each Charging Company by way of security irrevocably appoints;
18.1  the Trustes;

18.2  each person to whom the Trustee shall from time to time have delegated the exercise of the
power of attomey conferred by this clause; and

18.3  any Receiver;
severally to be its attorney in its name and on its behalf:

(a) to execute and complete any documents or instruments which the Trustee or such
Receiver may require for perfecting the title of the Trustee to the Charged Assets or
for vesting lhe same in the Trustee its nominses or any purchaser;

(b} to sign, execute, seal and deliver and otherwise perfect any further security document
refered to in clause 7; and

{c) otherwise generally 1o sign, seal, execule and deliver all deeds, assurances
agreements ang documents and to do all acts and things which may be required for
the full exercise of all or any of the powers conferred on the Trustee or a Receiver
under this Guarantee and Debenture or which may be deemed necessary or
expedient by the Trustee or a Receiver in connection with any disposition, realisation
or getting in by the Trustea or such Receiver of the Charged Assels or any part of
them or In connection with any other exercise of any power undsr this Guaraniee and
Debenture.

19 CONTINUING SECURITY AND OTHER MATTERS

191  This Guarantee and Debenture and the obligations of each Charging Company under this
Guarantee and Debenture shall:

Continuing Security

(a) secure the ultimate balance from time to ime owing to the Trustes and the Security
Beneficiaries (and any of them) by each Charging Company (and any of them) and
shall be a conbinuing security notwithstanding any settliement of account or other
matter whatsoever;

(b) be in addiion to and not prejudice or affect any present or future Collateral
Instrument, Encumbrance, right or remedy held by or available to the Trustee or any

Security Beneficiary; and :

{c) not merge with or ba in any way prejudiced or affected by the existence of any such
Collateral Instruments, Encumbrances, righls or remedies or by the same being or
becoming wholly or in part veid, voidabls or unenforceable on any ground whatsoever
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19.2

19.3

20

201

20.2

203

21

21.1

or by the Trustee or any Security Beneficiary dealing with, exchanging, releasing,
varying or failing to perfect or enforce any of the same ar giving time for payment or
indulgence or campounding with any other person liable.

Other Security

Neither the Trustee nor any Security Beneficiary shall be obliged to resort to any Collateral
Instrument or other means of payment now or after the date of this Guarantee and Debenture
held by or available to it bafore enforcing this Guarantee and Debenture, and no action taken
or omitted by the Trustee or any in conneclion with any such Collateral Instrument or other
means of payment shall discharge, reduce, prejudice or affect tha liability of any Charging
Company.

Release Conditional

Any release, discharge or settliement between any Charging Company and the Trustee shall
be conditional upon no security, disposition or payment to the Trustee or any Security
Beneficiary by any Charging Company or any other person being void, set aside or ordered to
be refunded pursuant fo any enactment or law refating to liguidation, administration or
insolvency or for any other reason whatsoever and if such condition shall not ba fulfiled the
Trustee shall be entitied to enforce this Guarantee and Debenture subsequently as if such
release discharge or settlement had not ocecurred and any such paymenl had not been made.

CURRENCY CLAUSES

Al monies received or held by the Trustee or by a Receiver under this Guarantee and
Debenture may from time to time be converted into such other curmency as the Trustee or
Racaiver considers necessary or desirable to cover the Secured Obligations in that other
currency at the market rate of exchange then offered to the Tiustee (as conclusivaly
determined by the Trustee) for purchasing that other currency with the existing currency.

If and to the extent that any Charging Company fails o pay any amount due on demand, the
Truslee may, in its absolute discretion, without notice to such Charging Cornpany, purchase
at any time afterwards so much of any currency as the Trustee considers necessary or
desirable to cover the Secured Obligations in such currency at the then prevailing spot rate of
gxchange of HSBC Bank Pic (as conclusively determined by the Trustee) for purchasing such

currency with sterling and sach Charging Company agrees ta indemnify the Trustee against .

the full sterling cost (including all costs charges and expenses) paid.

No payment to the Trustee (whether under any judgment or court order or otherwise) shall
discharge the obligation or liability of any Charging Company in respect of which it was made
unless and untll the Trustee has received payment in full in the currency in which such
abligation or liability was incurred. To the extent that the amount of any such payment shall
on actual conversion Into such currency fall short of such obligation or liability expressed in
that currency the Trustee shall have a further separate cause of action against the Charging
Company and shall be enliled to enforce the charges created by this Guarantee and
Debentura to recover the amount of the shortfall.

TRANSFER

This Guarantee and Debenture is freely assignable or transferable by the Trustee and, to the
extent any Security Beneficiary is able to rely on or enforce the same, each Security

Beneficiary.
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23.1

23.2

23.3

234

235

236

237

241

The Trustee may disclose to any person related to the Trustee andfor any person to whom it

is proposing to transfer or assign or has transferred or assigned this Guarantee and

Debenture any information about any Charging Company;

No Charging Company may assign or transfer any of its rights or benefits under this
Guarantee and Debenture.

THIRD PARTY RIGHTS

Save to the extent expressly provided to the contrary in this Guarantee and Debenture, a third
party {being any person other than a Charging Company or a Security Beneficiary or a
Receiver and their permitted successors and assigns) may not enforce any of its terms under
the Conlracts (Rights of Third Parties) Act 1998 and no consent of any third parly is required
for any amendment, variation or termination of this Guarantee and Debenture.

MISCELLANEOUS

The rights, powers and remedies provided in this Guarantee and Debenture are cumulative
and are not, nor are they to be construed as, exclusive of any rights, powers or remedies
pravided by law or otherwise. :

No failure or delay on the part of the Trustee to exercise any power, right or remedy shall
operale as a waiver of it, nor shall any single or any partial exercise or waiver of any power,
right or remedy preciude its further exercise or the exercise of any other power right or
remedy.

Any liability or power which may be exercised or any determination which may be made under
this Guarantee and Debenture by the Trustee may be exercised or mads in its absolule and
unfettared discration and the Trustee shall not be abliged to give reasons.

Each of the provisions of this Guarantee and Debenture is severable and distinct from the
others and if at any time one or more of such provisions is or becomes invalid, illegal or
unenforceable the validity, legality and enforceability of the remaining provisions of this
Guarantee and Debenture shall not in any way be affacted or impaired by such event.

This Guarantee and Debenture shall remain in full force and effect notwithstanding any
amendments or variations from tima lo time of the Loan Note Instrument and all references to
the Loan Note Instrument in this Guarantee and Debenture shall be 1aken as referring to the
Loan Note Instrument as amanded or varied from time to time (including, without limitation,
any increase in the amount of the Secured Obligations).

For the purposes of the Law of Property (Miscellaneous Provisions} Act 1988 any provisions
of tha Loan Note Instrument relating to any disposition of an interest in land shall be deemad
to be incorporated in this Guarantee and Debenture.

This Guarantee and Debenlure may be executed in any number of counterparts each of
which shall be deemed to be an original, and which logether shall constitute one and the

same instrument.

NOTICES

Any notices raquired to be given under the provisions of this Guarantee and Debenture shall
be in writing and shall be deemed to have been duly served if sent or delivered in accordance
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251

252

253

254

with the notices clause in the Loan Note instrument as #f such clause was set out in this
Guarantee and Debenture mutatis mutandis.

LAW

This Guarantee and Debenture, and any non-contractual rights or obligalions arising out of or
in connection with i, are governed by and shall be construed in accordance with English law.

Each Charging Company irevocably agrees for the benefit of the Trustee and the Security
Beneficiaries that the cours in England shall have jurisdiction to hear and deterrnine any suit,
action or proceeding and to seftle any dispute which may arise out of or in conneclion with,
this Guarantee and Debenture {including in relation to any non-contractual rights or
obligations arising out or in connection with this Guarantee and Debenturs) and for such
purposes imevocably submits to the jurisdiction of such courts.

Nothing contained in this clause 25 shall limit the right of the Trustee to take proceedings
against any Charging Company in any other court of competent jurisdiction, nor shall the
taking of any such proceedings in one or more jurisdictions preciude the taking of proceedings
in any other jurisdiction whether concurrently or not {unless prevented by applicable law).

Each Charging Company irrevocably waives any objection which it may have now or in the
future to the courts of England being nominated for the purpose of this clause on the ground
of venue or otherwise and agrees not to claim that any such court is not a convenient or

appropriate forum.

This Guarantee and Debenture has been executed as a Deed and delivered by ar on behalf
of the parties on the date stated on page one.
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SCHEDULE 1

InRtial Charging Companies

Company Name

Registration Number

STAR MAYAN UIMITED 10227241
SYNERGY HEALTH MANAGED SERVICES | 08393150
LIMITED

GROSVENOR CONTRACTS (LONDON]) | 04240366
LIMITED

AEROSERVE (MSP) LIMITED 04073987
AEROSERVE {EURO) LIMITED 08019442
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5.1

52

5.3

54

SCHEDULE 2
Guarantee Provislons pursuant to clause 2

This Guarantee is a continuing security and shall remain in full force and effect until all
Secured Obligations have been paid, discharged or satisfied in full notwithstanding the
liquidation or other incapacity or any change in the constitution of any Charging Company or
in the name and style of any of them or any settlement of account or other matter whatsoever.

This Guarantee is in addition to and shall not merge with or olherwise prejudice or affect or be
prejudiced by any other right, remedy, guarantee, indemnity or security and may be enforced
without first having recourse to the same or any other bill, stock, mortgage, charge, pledge or
lien now or after the date of Lhis Guarantee and Debenture held by or available to the Trustee
or any Security Beneficiary.

Notwithstanding that this Guarantee ceases to be continuing for any reason whatever, the
Trustee and the Security Beneficiaries (or any of them) may continue any accounts of the
Company or opan ane or more new accounts and the lliabllity of the Charging Companies
under this Guarantee and Debenture shall not in any manner be reduced or affscted by any
subsequent transactions or receipis or paymenls into or out of any such accounts.

If any purported abligation or liability of any Charging Company to the Security Beneficiaries
or the Trustee (or any of them) which if valid would have been the subject of this Guarantee is
not or ceases to be valid or enforceable against any Charging Company on any ground
whatsoever whather or not known lo the Trustee or any Security Beneficiary including but not
limited to any defact in or want of powers of any Charging Company or irregular exercise of
thern or lack of authority by any person purporing to act on behalf of any Charging Company
or any legal or other limitation (whether under the Limitation Acls or otherwise), disability,
incapacity or any change in the constitution of or any amalgamalion, reconstruction,
liquidation or dissolution of any Charging Company, each Charging Company shall
nevertheless be liable to the Trustee and each Security Beneficiary in respect of that
purported obligation or liability as if the same were fully valid and enforceable and each
Charging Company were the principal debtor in respect of it and the Charging Companies
agree to keep the Trustee and each Security Beneficiary fully indemnified against all
damages, loss, costs and expenses ansing from any fallure of any Charging Company tc
carry out any such purparted obligation or liability.

The liability of the Charging Companies under this Guarantee shall not be reduced,
discharged or otherwise adversely afiected by:

any variation, extension, compromise, discharge, dealing with, exchange or renewal of any
right or remedy which the Trustee or any Security Beneficiary may now or after the date of
this Guarantea and Debenture have against the Company, any other Charging Company or
any other person In respect of the Secured Obligatians;

any act or omission by the Trustee or any Security Beneficiary or any other person in taking
up, perfecting or enforcing or the non-enforcement of any security or guarantee from or
against the Company, any other Charging Company or any other person;

any termination, amendment, variation, novation or supplement of or to any of the Secured
Obligations;

any grant of time, indulgence, waiver or concession to the Company, any other Charging
Company or any other person; ‘
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556

5.6

57

5.8

7.1

7.2

7.3

7.4

7.5

any incapacity or any change in the constitution, name and style of the Company, any other
Charging Company or any other person;

any invalidity, illegality, unenforceability, irregularity, frustration or discharge by operation of
law of any actual or purported liabllity of or any security held from, the Company, any other
Charging Company or any other person in connection with the Secured Obligations;

any acl or omission which would not have discharged or affected any of the liabilities of a
Charging Company had it been the bomower instead of any other Charging Company; or

by anything which, but for this provision, might operate to exonsrate or discharge the
Company or any other Charging Company or otherwise reduce or extinguish any of its
liabilities under this Guarantee.

Each Charging Company warranis lo the Trustea that it has not taken or received and
undertakes that it will not taka or receive the bensfit of any security from any other Charging
Company or any other person in respect of any liability of or payment by a Charging Company
under this Guarantee or otherwise in connection with this Guarantes.

Until all the Secured Obligations have been paid, discharged or satisfied in full (and
notwithstanding payment of a dividend in any liquidation or bankruptcy or under any
compromise or arrangemsent) each Charging Company agrees that, without the prior written
consent of the Trustes, it will not:

exercise any right of subrogation, reimbursement or indemnity against any other Charging
Campany,

raquire any contribution, indemnity, reimbursement or accounting from any other Charging
Company of any of the Secured Qbligations or require the Trustee or any Security Bensficiary
to effect or implement marshalling;

demand or accept repayment in whole ar In part of any indebtadness now or after the date of
this Guarantee and Debenture due to any Charging Company from any other Charging
Company or from any other person liable or demand or accept any Collateral Instrument in
respect of the same or dispose of the same;

take any step 1o enforce any right against any other Charging Company or any cther person -
liable in respect of any Secured Obligations; or

claim any set-off, deduction or counterclaim against any other Charging Company or any
other person liable or claim or prove in competition with the Trustee or any Security
Beneficiary in the bankruptcy or liquidation of the Company, any other Charging Company of
any other person liable or have the benefit of, or share in, any payment from or composition
with, the Company, any other Charging Company or any other person liable or any other
Collateral Instrurnent now or after the date of this Guarantee and Debenture held by the

" Trustee or any Security Beneficiary for any Secured Obligations or for the obligations or

liabilities of any other person liable but so that, if so directed by the Trustee, it will prove for
the whole or any part of its claim in the liquidation or bankruptcy of any other Charging
Company on tarms that the benefit of such proof and of all money received by it in respeact of
it shall be held on trust for the Trustee and applied in or towards discharge of the Secured
Obligations in such manner as the Trustee shall deem appropriate.

if, contrary to paragraphs 6 and 7 of this Schedule, any Charging Company takes or receives
the benefit of any security or receives or recovers any money or other property or exercises
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10

¥

12

121

12.2

12.3

13

13.14

13.2

14

any rights mentioned in paragraph 6 against any other Charging Company, the Charging
Company declares that such rights and such security, money or other property shall be held
on trust by the Charging Company for the Trustee for application in or towards the discharge
of the fiabilities of the Charging Company to the Trustee or any Security Beneficiary under this

Guarantes,

Each Charging Gompany agrees that all other rights and all monies from fime to time held on
trust by the Charging Company for the Trustee under or pursuant to paragragh 8 of this
Schedule shall be transferred, assigned, delivered or, as the case may be, paid to the Trustee
promptly following the Trustee's demand.

No Charging Company shall direct the appropriation by the Trustee or any Security
Beneficiary of any sums received by the Trustee or any Security Beneficiary from a Charging
Company under this Guarantee and Debanture (and any appropriation shall be as the Trustee
and the Security Beneficiaries in their awn discretion determins).

If this Guarantee ceases to be continuing for any reason whatsoever, then the Trustee and
any Security Beneficiary may open a new account or accounts in the name of the Company.
If the Trustee and any Security Beneficiary does not open a new acsount or accounts it shall
nevertheless be treated as if it had done so at the time that this Guarantee ceases to be
continuing (whether by determination, calling in, demand or aotherwise) and, as from that time,
all payments made to the Trustes or any Security Beneficiary by or on behalf of the Company
shall be credited or be treated as having been credited to the new account or accounts and
shall not operate to reduce the amount for which this Guarantee is available at that time nor
shall the liability of the Company under this Guarantee be reduced or affected by any
subsequent transactions, receipts or payments.

Neither the Trustee nor any Security Beneficiary shall be obliged before it takes steps to
enforce this Guarantee against any Charging Company:

to take action or obtain judgment in any court against any other Charging Company or any
other person; or

o make or file any claim in a bankruptcy or liquidation of any other Charging Company or any
other person; or

to make, enfarce or seek to enforce any claim against any other Charging Company or any
other person under any security or other document, agresment or arrangement.

All sums payable hy the Charging Companies under this Guarantee shall be paid io the
Trustee in full:

withaut any set-off, condition or counterclaim whatsoever, and

free and clear of all deductions or withholdings whatsoever save only as may be required by
law.

If any deduction or withholding is required by any law in respect of any payment due from the
Charging Companies under this Guarantee the sum payable by the Charging Companies
shall be increased so that, afler making the minimum deduction or withholding so required,
the Charging Companies shall pay to the Trustee, and the Trustee shall receive and be
entitled 1o retain on the due date for payment, a net sum at least equal to the sum which it
would have received had no such deduction or withholding been required to be made and the
Charging Companies shall indemnify the Trustee and each Securily Beneficiary against any
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15

15.1

16

17

171

17.2

18

losses or costs incurred by reason of any failure of the Charging Companies to make any
such deduction or withholding or by reason of any increased payment not being made on the
due date for such payment. The Charging Companies shall promptly deliver fo the Trustee
any receipts, certificates or other proof evidencing the amount (if any) paid or payable in
respect of any such deduction or withholding.

Charging Company Intent

Each Charging Company expressly confirms that it intends that this guarantee shall extend
from time to time to any (however fundamental) variation, increase, extension or addition of or
to the Loan Note Instrumenl and/or any facility or amount made available undsr the Loan
Nota Instrument for the purposes of or in connection with any of the following: acquisitions of
any nature; increasing working capital; enabling investor distributions to be made; carmying out
restructurings; refinancing existing facilities; refinancing any other indebtedness; making
Tacilities available to new borrowers; any other variation or extension of the purposes for
which any such facility or amount might be made available from time to time; and any fees,
cousts and/or expenses associated with any of the foragoing.

This Guaraniee shall remain binding on the Charging Companies notwithstanding any change
in the constitution of the Trustee or any Security Beneficiary or the absorption of such Trustea
or Security Baeneficiary in, or amalgamation with, or the acguisition of all or part of its
undertakings or assets by, any other person, or any reconstruction or reorganisation of any
kind, to the intent that this Guarantee shall remain valid and effective in all respects in favour
of any assignee, transferee or other successor in title had heen named in this Guarantee and
Debenture as a party instead of, orin addition to, such Trustee or Security Beneficlary .

In this Schedule:

the iiability of the Charging Companies under this Guarantee and Debenture shall include all
such persons and shall be the joint and several liability of each of such persons; and

the Guarantee given by each Charging Company under this Guarantee and Debenlure shall
be construed as if it were 2 separate guarantee and indemnity by each Charging Company in
respect of the cbligations owed by each other Charging Company to the Trustee.

Each of the Charging Companies agrees lo be bound by this Guarantee and Debenture
notwithstanding that any others of the Charging Compantes which have intendad to sign or fo
be bound may not do so or be effectually bound and notwithstanding that this Gusrantee and
Debenture may be determined or become invalid or unenforceable against any one or more of
such persons whether or not the dsficiency is known to the Trustee or any Sacurity
Beneficiary. The Trustee may release any one or more of the Guarantors from this
Guarantee and Debenture and compound with or otherwise vary or agree to vary the fiability
of or to grant time or indulgence to or make other amangements with any one or mare of the
Charging Cornpanies or any cther person without prejudicing or affecting the rights and
remedies of the Trustee or any Security Beneficiary against the others of the Charging
Companies.
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SCHEDULE 3

Freehold and Leasehold Property

Freehold

None

Leasehold
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SCHEDULE 4

Deed of Accession

THE SUPPLEMENTAIL. DEED is made on 20[ ]

BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE 1 (each an "Acceding Company", logether the
"Acceding Companies");

(2} THE COMPANIES LISTED IN SCHEDULE 2 (together the “Existing Charging
Compantes"}, and

- {3) STAR CAPITAL PARTNERS LIMITED (the "Trusfee™)
WHEREAS:

This Supplemental Deed is supplemental to a composite guarantee and debenture dated

and made between, infer alia, the Existing Charging Companies (1) and the Trustee (2} (the

"Composite Guarantee and Debenture”).

IT IS AGREED and declared as follows:

1.1

1.2

2.1

22

DEFINITIONS

Words or expressions defined (including by reference) in the Composite Guarantee and
Debenture shall, unless otherwise defined in this Supplemental Deed, bear the same meaning
in this Supplemental Deed (including the recital).

Thae principles of construction set out in clauses 1.2 to 1.4 of the Composite Guarantee and
Debenture shall apply mutatis mutandis to this Supplemental Deed as if they weore set out in
full in this Supplemental Deed.

ACCESSION OF THE ACCEDING COMPANY

By its execution of this Supplemental Deed, each of the Acceding Companies vnconditionally
and imevocably undertakes to and agrees with the Trustee to observe and be bound by the
terms and provisions of the Composite Guarantee and Debenture as if it were an original
party to it as one of the Charging Companies.

Without prejudice to the generality of sub-clause 2.1, each Acceding Company:

{a) (jointly and severally with the other Charging Companies) covenants and guarantees
in the terms set out in clauses 2 and 3 of, and Schedule 2 to, the Composite

Guarantee and Debenture; and

() with full tile guarantee, charges and assigns to the Trustee for the payment and
discharge of all monies and liabilities, or by the Gomposite Guarantee and Guarantee
and Debenture, covenanted to be paid or discharged by it, all its property, assels and
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7.1

7.2

undertaking on the terms set out in clause 4 of the Composite Guarantes and
Debenture.

The Existing Charging Companies consenl to the accession of the Acceding Companies to
the Composite Guarantee and Guarantee and Debenture on the terms of clauses 2.1 and 2.2
of this Supplemental Deed and agree that the Composite Guarantee and Debenture shall
from now on be read and canstrued as if the Acceding Companies had been named in it as

Charging Companies.
INTERPRETATION

This Supplemental Deed shall from now on be read as one with the Composite Guarantea
and Debenture, so that all references in the Composite Guarantee and Debenture to “this
deed”, "this Guarantee and Debenture”, “this Guarantee™ and similar expressions shall
include references {o this Supplemental Deed.

DELIVERY

This Supplemental Deed shall be treated as having been executed and delivered as a deed
only upon being dated.

COUNTERPARTS

This Supplemental Deed may be exacuted in any number of counterparts each af which shal!
be deemed to be an original, and which together shall constitute one and the same

instrument.
THIRD PARTY RIGHTS

Without prejudice 1o clause 22 of the Composite Guarantee and Debenture to the extent
applicable, a person who is not a party to this Supplemental Deed shall have no right under
the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Supplemental
Deed. This clause does not affect any right or remedy of any person which exists or is
available atharwise than pursuant to that Act.

GOVERNING LAW AND JURISDICTION

This Supplemental Deed, and any non-contractual rights or obligations arising out of or in
connection with it, are governed by and shall be construed in accordance with English law.

Each of the parties {o this Supplemental Deed irevocably agrees for the benefit of the
Trustee that the courts in England shall have jurisdiction to hear and determine any suit,
action or proceeding and to seltle any dispute which may arise out of, or in connection with,
this Supplemental Deed ({including in relation to any non-contractual rights or obligations
arising out of or in connection with this Supplemantal Deed) and, for such purposes, the
parties 1o this Supplemental Deed irrevocably submil to the jurisdiction of such courts.

EXECUTED as a DEED and delivered on the date first written on it.
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SCHEDULE1

The Acceding Companles

Company Name

Registration Number
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SCHEDULE 2

The Existing Charging Companieé

Company Name

Registration Number
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EXECUTION

EXECUTED as a DEED by
STAR MAYAN LIMITED

acting by a director

Director
Mame: SNy FleETCHieTl

in the presence of a witness _

Wilness
.......... INEEL A, UNARPESY

Name
Occupation ) Seul yved.
Address A4 MerE borepors € v R8T

EXECUTED as a DEED by
SYNERGY HEALTH MANAGED SERVICES LIMITED

acting by a director Director
Name:

inthe prasence af awilness e

Name e e e g s
Cocupation e

AdAress s e s
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EXECUTION

EXECUTED &s a DEED by
STAR MAYAN LIMITED

acting by a director

In the presence of a witness

Name

QOccupation

Address

EXECUTED as a DEED by

SYNERGY HEALTH MANAGED SERVICES LIMITED

acting by a director

in the presence of a witness

Name

Occupation

Address

Legel0Z¥T685427v3{RXCO3)
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EXECUTED as a DEED by
GROSYENOR CONTRACTS (LONDON) LIMITED

acting by a director

In the presence of a witness

Name

Occupation

Address

EXECUTED as a DEED by

AEROSERVE (MSP) LIMITED

acting by a director

In the presence of a witness

Name

Occupation

Address

Legal02#7680542TvRXC 03] 35
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Name: A Howeor T
R

ol of T o) Cparators
B.Smbxd Courd

Name: ﬂ Mo 0 Loty
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EXECUTED as a DEED by .
AEROSERVE EURO LIMITED

acting by a director

In the presence of a witness

Name

Occupation

Address

SECURITY TRUSTEE

EXECUTED as a DEED by
STAR CAPITAL PARTNERSHIP LLP

acting by a member

In the presence of a witness

Name

Occupation

Address

LegaloZares9542TvIRACO3}

Director

Name: A Ho o flofT _

T Gy

Meod ol G Cprrators

R Sombod Courk

o o’fhrr}a\rfc

Member
Name:

Witness




EXECUTED as a DEED by
AEROSERVE EURO LIMITED

acting by a director

In the presence of a witness

Name

Occupation

Address

SECURITY TRUSTEE

EXECUTED as a DEED by
STAR CAPITAL PARTNERSHIP LLP

acting by a member

In the presence of a witness

Name

Occupation

Address

LegaiaZ¥7e8aS427vIRNCE3]

Dlrector
Name:

Elizabeth Judd

. SalCHOr. o e
STAR Capital Partnership LLF
15th Floor

A CAvERGIER SGUATE
London
W1G OPW




