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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1292680

Charge code: 0129 2680 0020

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 10th February 2021 and created by RYDON
CONSTRUCTION LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 12th February 2021 .

Given at Companies House, Cardiff on 15th February 2021

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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DATED 10 February 2621

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

RYDON HOLDINGS LIMITED
and others

and

BANK OF SCOTLAND PLC

To be presented for registration at Companies House within 21 days of dating against all
the companies which are a party to this document.
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THIS OMNIBUS GUABRANTEE & SET-OFF AGREEMENT is made on the 10 day of i 207 1

BETWEEN:

(1)

THE COMPANIES the names, numbers and registered offices of which are specified in Schedule
1 -

?

angt

BANK OF SCOTLAND PLC (registered number BC327000) whose address for the purposes of
this Agreement is at the Mound, Edinburgh EH1 1YZ (or at such other address as it may from time
to time notify to the Attomey in writing for this purpose) (the “Bank™),

in congideration of the Bank providing or continuing to provide the Overdrafi Facility (as defined below),
products or services or giving time or releasing any security or releasing any person from any obligation in
respect of facilities, products or services to or at the request of any Principal, whether alone or jointly with
any other person oF persons.

1.
L1

DEFINITIONS AND INTERPRETATION

In this Agreement, so far as the context admits, the following words and expressions shall have the
following meanings:

“Accounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Companies or in the jolni names of two or mare
Companics and includes accounts in the Bank’s name with any designation which includes the
name(s) of any one or more of the Companies and Account means any one of them;

“Attorney” means the Company named in Part | of Schedule 1;

“Companies” mcans the Attomney and the other companies named in Schedule 1 (and such
expression shall include any company executing a deed pursuant to sub-clause 201 bul shall not
include any company released pursnant to sub-clause 20.2 as from the date of its release} and each
ot any of them scverally, and “Company” means any one of them;

*Credit Balance” means any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debt from time to time owing by the Bank represented by
that sum, and “Credit Balances” means al] of them;

“Finance Document” has the meaning given to such term in the Revolving Facilities Agreement;

“Guaraniee” means the guarantee contained in Clause 2 and the indemmity contained in Clause 5
{(and, in cach case, any corresponding provision in any deed supplemental to this Agreement);

“Notice of Discontinuance” means a notice served in accordance with sub-Clauses 2.3(a) and 24.4;

“Overdrafi Facility” has means the £15,000,000 gross, £10,000,000 net overdraft facility provided
by the Bank to the Companies on or around 28 September 2017;

“Principal” means any Company insofar only as il at any time owes money or has incurred
liabilities (whether actual or contingent) to the Bank otherwise than pursuant to the terms of this
Agreement;

“Principals’ Liahilities’ means:

{a) all money and liahilities whether actual or contingent (including further advances madc
hereafter by the Bank) now or at any time hereafier due, owing or incurred from or by any
one ot more of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or become liable to the Bank in any manner whatsoever without limitation
{and {in any case) whether alone or jointly with any other person and in whatever stvle,
name or form and whether as principal or surety and notwithstanding that the same may at
any earfier time have been due, owing or incurred fo some other person and have
subsequenily become due, owing or incwrred to the Bank as a result of a transfer,
assignment, assignation or other transaction or by operation of law) including (without
prejudice to the generality of the foregoing):



1.2

{i) in the case of the liquidation, administration or dissolution of any Principal, all
money and liabilities (whether actual or contingent) which would at any time have
been due, owing or incurred to the Bank by such Principal if such liquidation,
administration or dissolution had commenced on the date of discontinuance and
notwithstanding such liquidation, administration or dissolution; and

(i) in the event of the discontinuance of the Guarantee in respect of any Principal, all
chegues, drafis or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agenis and purporling to be dated on or
before the date of discontinuance of that Guarantee, although presented to or paid
by the Bank or its agents after the date of discontinuance of that Guarantee and al}
ligbilities of such Principal to the Bank at such date whether actual or coniingent
and whether payable forthwith or at some future time ot times and also all credits
then established by the Bank for such Pringipal;

{b) interest on all such money and liabilitics to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the relevant Principal or, in the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage points per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated in
any currency or curtency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the London Interbank
Market (or such other market as the Bank may select) for such consecutive periods
(including overnight deposits) as the Bank may in its absolute discrction from time to time
select; and

{c) commission and other banking charges and legal, administrative and other costs, charges
and expenses {on a full and ungualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and labilities whether by any Principal
or others and in relation to preparing, preserving, defending or enforcing any security held
by or offered to the Bank for such money and liabilities together with interest computed as
provided in paragraph (b) above on each such sum from the date that the same was incurred
or fell due;

“Revolving Facilities Agreement” means a revolving credit facilities agreement originally dated 29
MNovember 2013 and made between, infer alios, (1) Rydon Holdings Limited as the company,
original borrower and original guarantor, and {2) the Bank as the lender, as amended or amended
and restated from time to time and as most recently amended and resiated on 18 October 2018,

“Secured Obligations” means the aggregate of
{a} the Principals’ Lisbilities; and

(b} all other money and liabilities whether actual or contingent now or at any time hereafter
due, owing or incuwrred from or by the Companies under this Agreement;

“Set-off Arrangements” means the arrangements described in Clause 4 (and any corresponding
provision in any deed supplemental to this Agreement);

“Sterling” means the legal currency for the time being of the United Kingdomw; and
“YValue Added Tax” includes any other form of sales or turnover tax.
In this Agreement:

{a) the expression “Attorney” “Bank” “Company” “Companies” and “Principal” where the
context admits includes their respective successors in title and/or assigns whether immediate
or derivative,

{b) unless the context requires otherwise:



1.3
i4

S

(i)
(i)

(i)

(iv)

{v)

(vi}

(vii)

(viii)

the singular shall include the plural and vice versa;

any reference 1o a person shall include an individual, a company, corporation,
limited liability parinership or other body corporate, a joint venture, society or
unincorporated association, organisation or body of persons (including a trust and a
partnership) and any government, state, governmeni or siale agency or
international organisation whether or not a legal entity.  References to a person
also include that persons successors and assigns whether immediate or derivative;

the expression this “Agreement” shall mean this Omnibus Guaraniee & Sct-Off
Agreement and shall extend to every scparate and independent stipulation
contained herein;

any right, entitlement or power which may be exercised or any determination
which may be made by the Bank under or in connection with this Agreement may
be exercised or made in the abselute and unfettered discretion of the Bank and the
Bank shall not be under any obligation to give reasons therefor;

references to any statutory provisions (which for this purpose means any Act of
Parlimment, statutory instrument or regulation or Ewropean directive or regulation
or other Buropean legislation) shall be deemed to include a reference 1o any
modification, re-enactment or replacement thereof for the time being in force, all
regulations made thereunder from time to time and any analogous provision or rule
under any applicable law;

references to clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agreement;

references to discontinuance of the Guaraniee in respect of any Principal shall
mean discontinuance of that Guarantee effected by a Notico of Discontinuance and
discontinuance or determination of that Guarantes by any other means whatsoever
{whether or not involving notice to the Bank) including (without prejudice to the
generality of the foregoing) the liguidation, administration or dissolution of that
Principal or of any Company; and

the date of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be treated as whichever shall be the earlier of

{A) the date upon which the Bank receives actual notice (rather than notice

given in any official publication or by newspaper} of the discontinuance of
that Guarantee; and

{B) the date upon which a Notice of Discontinuance of that Guarantec becomes

effective;

{c) each and every undertaking and Hability of the Companies shall be joint and several on their
part and this Agreement shall be construed accordingly;

{d) any demand made under this Agreement on any Company shall be deemed to have been
duly made on all the other Companies; and

{z} except where expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and afier any demand for payment
under this Agreement and both before and after the date of discontinuance,

The clause headings and marginal notes shall be ignored in construing this Agreement.

The perpetuity period applicable to any trust constituted by this Agreement shall be one hundred and
twenty five vears.

This Agreement is hereby designated as a Finance Document.

GUARANTEE

Each Company guaraniees payment of the Principals’ Liabilities in the currency or respective



currencies thereof on demand by the Bank.

2.2 The Companies shall make payment under this Agreement as soon as the Bank makes demand
under this Agreement. It shall not be necessary for the Bank before making demand on a
Company under this Agreement or exercising its righis under this Agreement to make demand upon
or seck to obtain payment from any Principal or any other Company.

2.3 {a}

(b)

{c}

(d)

Any Company may give written notice to the Bank to prevent further Principals® Liabilities
being guaranteed by that Company under this Agreement. Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 are met,

When any Notice of Discontinuance becomes effective in relation to any Company under
the terms of sub-clause 24.4 or when disconiinuance ocours in relation to a Company by any
other means, such Company shall neverihcless remain liable for all money and liabilities
{whether actual or contingent) which are either due, owing or incurred to the Bank af the
date of discountinuance or which thereafter become due, owing or incurred to the Bank by
reason of agreements, events, transactions or any other fact or malter whatsoever without
limitation occurring or arising on or before such date (as well as those referred to in
paragraph {(a)(ii) of the definition of Principals’ Liabilities).

The giving ol any such MNotice of Disgontinuance or disconiinuance occurring in relation fo a
Company by any other means shall not (subject to clause 2.3{(d)(i}) affect the continuing
liability under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any time thersafter, which shall remain in full force and effect.

Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guarantee in respect of
any Pringipal;

(i} hy reason of the liquidation, adminisiration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred afler the date of discontimuance; and the
obligations of such Company under this Agreement shall not extend to obligations
of the other Companies incurred after the date of discontinuance; and

{il} by reason of a Netice of Discontinuance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred after the date of discontinuance

but otherwise this Agreement shall continue in full force and effect and shall remain binding
on all the Companies.

3. INTEREST, COSTS, ETC.

3.1 In addition to its liabilitics under clause 2, each of the Companies jointly and severally agrees further
to pay to the Bank on demand:

{a}

interest (both before and after any demand or judgment) on the amount due or owing under
this Agreement either from the date of demand for payment on such Company or the date of
discontinuance, whichever first occurs, until payment {but so that such Company shall not
also be liable for interest under paragraph (b) of the definition of Principals’ Liabilities for
such peried) such intercst to be:

{1) in the case of an amount denominated in Sterling, at the ratc of two percentage
poinis per annum above the Bank’s base rate for the time being in force {or its
equivalent or substitute ralc for the time being) or in the case of an amount
denominated in any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined
by the Bank) of fumding sums comparable to and in the currency or currency unit of
such amount in the London Interbank Market {or such other market as the Bank
may select) for such consecutive periods (including overnight deposiis) as the Bank
may in its absolute discretion from time to time select; or

(i) at the highest rate payable from time to time by the relevant Principal or which, but



32

33

4.2

4.3

4.4

for any such reason, event or circumstance as is mentioned in clause 5, would have
been payable from time to time by that Principal,

{whichever iz the higher) and (without prejudice to the right of the Bank to require payment
of such interest) all such interest shall be compounded both before and after anv demand or
judgment {in the case of interest charged by reference to the Bank’™s base rate) on the Bank's
uzual charging dates in each year and (in the case of interest charged by reference 1o the cost
of funding in the London Interbank Market or other market) ai the end of each such period
as is selected by the Bank pursuant to sub-clause 3.1{a)(i) or at three monthly intervals
whichever is the shorter; and

{h) commission and other banking charges and legal, administrative and other costs, charges
and expenses {on a full and unqualified indemnity basis) incurred by the Bank whether
before or after the date of demand on any of the Companies for payment or the date of
discontinuance:

{iy in enforcing or reasonably endeavouring to enforce the payment of any money due
under this Agreement or otherwise in relation to this Agreement; and

{ii) in resisting or rcasonably endeavouring to resist any claims or defences made
against the Bank by any Principal or others In connection with any liabilities or
alieged liabilities to the Bank of any Principal or others or any money or benefits
received by or any preference or alleged preference given to the Bank by any
Principal or others;

If any payment made by or on behalf of the Bank under this Agreement includes an amouni in
respect of Value Added Tax, or if any payment due fo the Bank under this Agreement shail be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companies to the Bank on
demand.

Hach of the Companies jointly and severally agrees to pay on demand any fees charged by the Bank
for the time spent by the Bank’s officials, employees or agents in dealing with any matter relating to
this Agreement. Such fees shall be payable at such rale as may be specified by the Bank.

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agreement, the Companies jointly and severally
agres that, in addition to any general lien, right of set-off or combination or consolidation or other
right to which the Bank as bankers may be entitled by law, the Bank may at any time and from time
te time and with or without notice to the Companies or any of them:

(a) combine or consolidate all or any of the Accounts with all or any of the Principals’
Liabilities; and

{b) set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liahilities.

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to secure
repayment of the Secured Obligations,

The Bank may af any time and from time to time exercise the righis referred to In sub-clause 4.1
with notice to the Companies or any of them notwithstanding any other term or condition applying
to the Accounts and notwithstanding that any Credit Balance may have been placed with the Bank
for fixed or determinable periods of time.

The Bank may at its sole discretion from time io time with or without notice to the Companies or
any of them elect to convert the whole or any part of a Credit Balance into the currency or currency
unit or currencies or currency units of any of the Principals’ Liabiiities {deducting from the proceeds
of the conversion any currency premium or other expense}.  The Bank may take any such action as
may be necessary for this purpose, including without limitation opening additional Accounts. The
rate of exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies
of currency units of such Principals’ Liabilities for the currency or currency unit or currencies or



4.5

4.6

4.7

4.8

4.9

4.10

4.1

currency units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank
exercises ils right to combine or consolidate andfor to set-off or transfer,

Until all the Secured Obligations have been fully discharged and satisfied the Bank may at any time
{including, without limitation, after the expiry of any fixed or determinable peried of time during
which a Credit Balance has been placed with the Bank) either (i) with notice, or {ii} to the extent
necessary to protect or preserve the validity of any security granted by any Company in favour of
the Rank or as part of any enforcement action under any finance amangements between any of the
Companies and the Bank, refuse to permit any withdrawal of the whole or any part of a Credit
Balance (whether by dishonouring cheques or otherwise).

Notwithstanding clause 2.2, in the event oft
{a) any Company going into liquidation whether voluintary or compulsory;

)] a receiver being appointed of the whole or any part of the underiaking, property or assets of
any Company;

{c) an application for the appointment of an administrator of any Company being presented;
{d) a voluntary arrangement being approved in relation to any Company; or
(g} a notice of appointment of or netice of intention to appoint an administrator is issued by or

in respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately bafore the making of the interim order or the presentation of the
petition or application or the passing of the resolution for such winding up or administration or the
issuing of the notice of appoiniment of or notice of intention to appoint such administrator or the
appointment of such receiver or the approval of such voluntary arrangement.

Fach Company agrees with the Bank that it shall not (without the prior written consent of the Bank)
assign, morigage, charge, secure or otherwise confer upon any third parly any right, title or interest
in or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such
thing, or allow any such third party right, title or interest to subsist {except in each casc in favour of,
or upon, the Bani).

The Bank shall not be liable for any loss occasioned to any of the Companies by reason of the
exercise of the Bank’s powers under this Agreement including, without limitation, any loss of
interest oceasioned by any deposit being terminated without due notice or before its maturity.

The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, right of set-off,
combination or consolidation or other right exercisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals’ Liabilities and is in addition and without prejudice to
any security the Bank may now or hereafier hold.

Each Company shall at any time and at the Company’s cost if and when required by the Bank take
all steps and do and executc all such acts, deeds, documents and things as the Bank may consider to
be necessary or desirable to give effect to and procure the perfection of the rights intended to be
granied by this Agreement.

Each Company undertakes to notify the Bank of the occurrence of any of the events specified in
sub-clause 4.6.

INDEMMNITY., REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for the circumstances set out in this sub-clause 5.1, would
form all or part of the Principals’ Liabilities and which cannot be recovered or cannot for the time
being be recoversd by the Bank from any Principal or any one or more of the Companies for any
reason whatsoever including (without prejudice to the generality of the foregoing):

{a) any legal disability or incapacity of any Principal or Company;
{t} any invalidity or illegality affecting any of such money or liabilities;

{c) any want of authority in any person purporting fo act on behalf of any Principal or
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Company;
{d) any provision of insolvency law;
{e) the administration, Hguidation or dissolution of any Principal or Company or the inability of

the Bank to make effective demand on any Principal or Company as a result of such
administration, liquidation or dissclution;

{fH the passage of time by prescription or lhnitation or under any relevant Limitation Act;

{g) any moratorium or any sfatute, decree or requirement of any governmental or other
authority in any territory;

{hi any inability of any Principal or Company to acquire or effect payment in the currency or
currency unit in which any of such money or liabilities are denominated or to effect
payment in the place where any of such money or lisbilities are or are expressed to be
pavable;

{1} the making, implementation or effect of any arrangement wherchy, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked
ahead of security held by any third party, the Bank is obliged to account for any money
received from or in respect of the Bank’s security to such a third party or to share any such
mongy with such a third party;

(i any event of force majeure or any cvent frustrating payment of such money or liabilities; or

(k) any other event or circumstance {apart from payment or express release of all the Principals’
Liabilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor or Indemmifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal deblor in
respect of an equivalent aggregate amount, whether any such reason, event or circumsiance shall
have been made known to the Bank before or afier such money or liabilitiss were incurred and each
of the Companies shall indemnify the Bank on demand against all cost, damage, expense and loss
which the Bank may suffer or incur as a consequence of such inability to recover from any Principal
or Company.

Each of the Companies jointly and severally agrees to indemnify the Bank and #is employees and
agents (as a separale covenant with each such person indemnificd) against all loss incurred in
connection with:

{a) any statement made by any Company or on its behalf in connection with this Agresment
being untruc or misleading;

{b} the Bank entering into any obligation with any person {whether or not any of the
Companies) at the request of any of the Companies {or any person purporting to be any of
the Companies};

{c) any actual or proposed amendment, supplement, waiver, consent or release in relation to this
Agreement;

{d) any Company not complying with any of its obligations under this Agreement; and

{e) any stamping or registration of this Agreement or the security consiituted by it,

whether or not any fault {(including negligence) can be aftributed to the Bank or its employees and
agents.

This indemnity does not and shall not extend to any loss to the extent that:

{a} in the case of any loss incurred by the Bank or its employees or agents it arises from the
Bank or its employees or agents acting other than in good faith; or

(b there is & prohibition against an indemnity extending to that loss under any law relating to
this indemnity.

Each of the Companies represents and warrants to the Bank that



6.2

(&) it has full power and authority to own its asscis and to carry on business in each jurisdiction
in which it carries on business,

{ix) it is duly incorporated and in good standing in the jurisdiction in which it is incorporated;
and

() it is empowered by its constitution to enter into and perform its obligations under this

Agreement and all necessary corporate action has been taken io approve and authorise the
execution of and performance of its obligations under this Agreement.

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount due under this Agresment
in the currency or currency unit or cumenciss or cuwrrency units demanded (the “First
Currency/Cuarrencies™), the Bank shall be entitled in its absolute discretion and with or withoul
notice to any Company and without prejudice to any other remedy to purchase as it shall think fit
with any other currency or currency unit or any cther currencies or currency units {the “Second
Currency/Currencies”) either forthwith or at any time or times thereafter the amount (or any part
thereof)} of the First Currency/Currencies which is unpaid

Fach Company undertakes to indemnify the Bank against the price in the Second
Currency/Currencies paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the
amount of such Second Currency/Currencics at the rate of two percentage points per annum above
the cost (as cerlified by the Bank) of funding such amount of Second Currency/Currencies until
payment compounded as provided in sub-clause 3.1(a} io the intent that if and in so far as such
purchase is made by the Bank the lability of each Company to indemnify and pay inlerest to the
Bank under this sub-clause shall thenceforth to that extent be in substitution for all fiabillty under
clauses 2 and 3 only in respect of the said amount of the First Currency/Currencies which has been
so purchased.  If such purchase(s) is or arc made by the Bank as aforesaid, the Bank shall inform
the Atiorney of the amount of the First Currency/Currencies so purchased, the date{s) of such
purchase(s), the currency or the currency unit or currencies or the currency units used in such
purchase{s} and the price(s) paid.

Without prejudice to sub-clauses 6.1 and 6.2, each Company undertakes to indemnify the Bank
against any loss through currency or currency unit exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of law requiring judgments
or proofs of debt, claims or payment of dividends in adminisiration or liquidation to be in any
particular currency or currency unit, which may be suffered by the Bank before the Bank has been
paid all amounts duc or owing under this Agreement in the First Currency/Currencies.  Each
Company also agrees to pay interest in accordance with sub-clause 6.2 in respect of any such loss,

CONTINUING SECURITY

This Agresment shall continue o bind each of the Companies as a continuing sccurity
notwithstanding that the liabilities of any Company to the Bank may from time to time be reduced to
nil and notwithstanding any change in the name, style, constitition or otherwise of any Company.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals® Liabilities or the Secured Obligations
shall (save for manifest error) be binding and conclusive on each of the Companies in any legal
proceedings both in relation to the existence of the liability and as to the amount thereof.

DEALINGS BY THE BANK

The Bank may, without any consent from any Company and without affecting this Agreement, do
all or any of the following:

{a) orant, renew, vary, increase, exiend, release or determine any facilifies, products or services
given or to be given fo any Principal or any other person and agree with such Principal or
any such person as to the application thereof;

) hold, renew, modify or release or omit to izke, perfect, maintain or enforce any security or
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guarantee or right (including without limitation any right as to the making, collection,
allocation or application of recoveries in respect of any security or guarantee) now or
hereafrer held from or against any Principal or any other person in respect of any of the
Pringipals’ Liabilities;

{c) grant time or indulgence to or settle with or grant any waiver or concession to any Principal
or any other person; and/or

() demand or enforce payment from any Company irrespective of whether or not the Bank
shail take similar action against any other Company.

In relation to cach Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected it if such Company had been a principal debtor to the Bank.
in particular, but without limitation, the Bank may release any Company or other surety for any of
the Principals’ Liabilities and may discharge any security held by the Bank as security for the
tiability of any such Principal, Company or other sursty notwithstanding that any other Company
may have a claim for contribution against any such Principal, Company or other surcty and
notwithstanding that any other Company may claim to be subrogated to the Bank’s rights under such
security,

OPENING ORCONTIMUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any existing
account(s} with any Principal and, without prejudice to the Set-off Arrangements, no money paid
from ime to time into any such new or existing account(s) by or on behalf of that Principal shalil be
appropriated towards or have the effect of reducing or affecting any of the Principals” Liabilities.

If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of
any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date,
all payments made to the Bank in respect of the Principals’ Liabilities shall be credited or treated as
having been credited o the new account and shall not operate to reduce or affect the amount of the
Principals’ Liabilitics owing at such date.

SUSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a separate or suspense account any money
received under or by virtue of this Agreement for so long and in such manner as the Bank may
determine without any obligation to apply the same or any part thereof in or towards the discharge
of any of the Principals’ Liabilities.

In calculating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agreement, the Bank shall not charge interest on so much of the Principals
Liabilities as is equal to the credit balance from time to time on such separale account.

Notwithstanding any such payment, in the event of any proceedings relating to any Principal in or
analogous to administration, liquidation, composition or arrangement, the Bank may prove for or
claim (as the case may be) and agree o accept any dividend or composition in respect of the whole
or any part of the Principals’ Liabilities and other sums in the same manner as if such money had not
been received.

GUARANTEE NOT TOBE AVOIDFD BY CERTAIN EVENTS

{a) No assurance, security or payment which may be avoided or invalidated or for which the
Bank may have to account in whole or in part to any person under any applicable law
(“Applicable Law”) of any jurisdiction (including without prejudice to the generality of the
foregoing sections 175, 178A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release,
settlement, discharge, cancellation or arrangement including but not limited to a release,
settlement, discharge, cancellation or arrangement of or in relation to this Agreement, which
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the right of the Bank to recover under this Agreement as if such
assurance, security, payment, release, settlement, discharge, cancellation or arrangement (as
the case may be) had never been granted, given or made.
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Any such release, settlement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Companies, be deemed to have been given or made upon the express
condition that it shall become and be voidable at the instance of the Bank if the assurance,
security or payment on the faith of which it was made or giveu shall at any time thereafter
be avoided or invalidated or be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled
at any time after any such avoidance, invalidation or accounting to exercise all or any of the
rights in this Agreement expressly conferred upon the Bank and/or all or any other rights
which by virtue and as a consequence of this Agreement the Bank would have been entitled
to exercise bt for such release, setilement, discharge, cancellation or arrangement.

The Bank shall be entitled to retain any security held for the Secured Obligations for a
period of two months plus any period during which any assurance, security or payment such
as is referred to in sub-clause 12.1(a) may be avoided or invalidated {or such longer period
as the Bank shall consider reascnable in the light of the provisions of any Applicable Law)
after (as the case may be) the creation of such assurance or security or afier the payment of
all money and liabilities that are or may become due to the Bank from any Principal
sotwithstanding any rclease, settlement, discharge, canccllation or arrangement given or
made by the Bank,

If at any time within such period or prior to such repayment, an application shall be
presented to a competeni Court for an administration order or for an order for the winding-
up of any Principal or any Principal shall commence to be wound-up voluntarily or a notice
of appointment of or notice of intention to appoint an administrator is issued by or in respect
of any Principal {or any step is taken under any Applicable Law which is analogous to any
of the foregoing), then the Bank shall be entitled to continue to retain this Agrcement and
any such security as is referred to in sub-clause 12.2(a) for and during such further period as
the Bank may determine, in which event this Agreement and such security shall be deemed
to have continued to have been held by the Bank as secarity for the payment o the Bank of
all the Secured Obligations (including any sums which the Bank is ordered to repay
pursuant to any order of any Court or as a consequence of any Applicable Law).

COMPANIES” CLAIMS

Until all the Principals’® Liabilities shall have been paid or discharged in full, notwithstanding
payment in whole or in part of the Secured Obligations or any release, settlement, discharge,
cancellation or arrangement falling within sub-clause 12.1(b), none of the Companics shall by virtue
of any such payment or the operation of the Set-off Arrangements or by any other means or on any
other pround (save as hercinafter provided):

(a)

(b)

{c)

()

{e)

()

claim any set-off or counter-claim against any Principal or any other Company in respect of
any liability on its part to such Principal or such other Compamny;

make any claim or enforce any right against any Principal or any other Company or prove in
competition with the Bank in respect of any such claim or right;

accept any repayment from any Principal or any other Company of any amount owed to 1t
by such Principal or such other Company;

be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any other Company in the voluntary arrangement,
administration or liquidation of such Principal or such other Company;

be entitied to claim or have the benefit of any security or guarantee now or hereafter held by
the Bank for any of the Principals’ Liabilities or to have any share therein; and

claim or enforce any right of contribution against any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:
{i} sub-clauses 13(a), (b} and (c) shall only apply after the date that demand has been
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made ypon that Company under this Agreement or after the date of discontinuance
{whichever is earlier); and

{it) if that Company shall have any right of proof or claim in the voluntary arrangement,
administration or liguidation of any Prineipal or any other Company, it shall, if the
Bank so requires, exercise such right of proof or claim on behalf of the Bank and
hold any dividend or other money received in respect thereof upon trust for the
Bank to the extent of the Secured Obligations and it shall in like manner hold upon
trust for the Bank to the extent of the Secured Obligations any money which it may
receive or recover from any surely by virtue of any right of contribution and any
maoney which it may receive but should not have received by reason of any of sub-
clauses 13{a} to (f} inclusive.

SECURITY HELD BY THE COMPANIES

Each Company confirms that it has not taken and undertakes that it will not take any security from
any Principal or any other Company without the prior written consent of the Bank.

Without prejudice to sub-clause 4.1, any security now or hereaficr held by or for any of the
Companics from any Principal or any other Company shail be held in trust for the Bank as scourity
for the Secured Obligations and upon request by the Bank such Company shall forthwith deposit
such security with the Bank or assign the same to the Banl and/or do whatever else the Bank may
consider necessary or desirable in order fo permit the Bank to benefit from such security to the
extent of the Secured Obligations.

OTHER SECURITIFS OR RIGHTS

This Agreement is in addition to and is not to prejudice or be prejudiced by any other guaranice or
security or other rights which is or are now or may hereafier be held by the Bank for or in relation to
the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
or atrangements for allocation or application of the same, pursuant to any other guaranise or security
or rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agreement.

It shall not be necessary {or the Bank before claiming payment under this Agreement to resort to or
seek to enforce any other guarantee or securily or other rights whether from or against any Company
or any other person.

It is hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principal, Company or any surety or any guaraitee from any
intended surety, nor shall the liability of any of the Companies under this Agreement be alfected by
any failure by the Bank to take any such security or guaraniee or by the illegality, inadequacy or
invalidity of any such security or guaranice.

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off or counterclaim and
shall be made frece and clear of, and without deduction for, any taxes, levies, imposts, duties,
charges, fees or withholdings of any nature now or hercaller imposed by any governmental authority
in any jurisdiction or any political subdivision or taxing authority thereof or therein provided that if
any Company is compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously pay to the Bank such additional amount as shall result in the payment te the Bank of
the full amount which would have been received but for such deduction or withhelding.

FPAYMENTS

If at any time the currency in which all or any part of the Secured Obligations are denominated is or
is duc 1o be or has been converted into the euro or any other currency as a result of a change in law
or by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Secured Obligations shall be paid in the euro or such other currency or
currency unit.,

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
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Company or any mouey received by the Bank under any guarantee, indemnity or third party security
or from any louidator, recciver or administrator of any Company to such part or parts of the Secured
Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in its scle discretion think fit to the entire exclusion of any right of any Company to
50 0.

UNLAWFULNESS, PARTIAL INVALIDITY

IT (but for this sub-clause 18.1) it would for any reason be unlawfil for any Company 10 guaraniee
any particular lisbility of a Principal to the Bank, then (notwithstanding anything herein contained)
the Cuarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (1o the extent that it would be so unlawful}
extend to such liability but without in any way limiting the scope or effectiveness of this Agreement
as regards the rest of the Principals’ Liabilities,

Each of the provisions in this Agreement shall be severable and distinct from one another and, if at
any time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the
validity, legality and enforccability of the remaining provisions hereof shall wot in any way be
affected or impaired thereby,

MON-MERGCER ETC.

Nothing herein contained shall operale so as io merge or otherwise prejudice or affect any bill, note,
guaraniee, morigage or other security or any confractual or other right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the security provided by, or of any liability arising under, this
Agrecment shall not release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it releass or
discharge the Companics from any liability fo the Bank under the indemnity contained in clause 5.

ACCESSION AND RELEASE

if the Companies and the Bank and any other company or companies agreeing 0 becoeme a party fo
this Agreement shall execute a deed in the form or substantially in the form set out in schedule 2,
such other company or companies being listed in Part I of the schedule to such deed shall
thenceforth be included as one of the Companies for all the purposes of this Agreement.

If the Companies and the Bank shall exccute a deed in the form or substantially in the form set out in
schedule 3, the Company or Companies listed in Part 1l of the schedule to such deed shall
thenceforth cease to be included as one of the Companies for all the purposes of this Agreement.

POWER OF ATTORNEY

Each of the Companies {(other than the Attorney) hersby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its attormney for it and in its name and as ifs act and deed
or otherwise fo execute any such decd as is mentioned in clause 20 with such variations as the
Attormey in ils absolute and unfettered discretion shall think fit and to execute and do all such other
decds, documenis, acts and things as the Attorney may consider necessary or expedient in
connection therewith and sach of the Companies hereby agrees to raiify and confirm anything
executed or done or purported to be executed or done by the Attorney in its name.

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and separately assign or transfer any of its rights under this Agreement or
otherwise grant an interest in any such rights to any person or persons.  On request by the Bank,
each Company shall immediately exeoute and deliver to the Bank any form of instrument required
by the Bank to confirm or facilitate any such assignment, assignation or ransfer or grant of interest.

Mo Company shall assign or transfer any of its rights or obligations under this Agreement or enter
into any transaction or arrangement which would result in any of those rights or obligations passing
to or being held in trast for or for the benefit of another person.

RESTRICTION ON LIABILITY OF THY BANK
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Except 1o the extent that any such exclusion iz prohibited or rendered invalid by iaw, neither the
Banl nor its employees and agents shall:

{a) be under any duty of care or other obligation of whatsoever descriplion t¢ any of the
Companies in relation te or in connection with the exercise of any right conferred upon the
Bank; or

(b} he under any liability to any of the Companies as a result of, or in consequence of, the
exercise, or attempied or purported exercise, or fajlure to cxercise, any of the Bank’s rights
under this Agreement.

NOTICES AND DEMANDS

Without prejudice to clause 1.2{d), any notice or demand by the Bank to or on any Company shall be
deemed to have been sufficlently given or made if sent to that Company:

{a) by hand or prepaid letter post to its registered office or its address stated herein or its
address last known to the Bank; or

{b) by facsimile to the last known facsimile number relating to any such address or office.

Without prejudice to clause 1.2(d), anv such notice or demand given or made under sub-clause 24.1
shall be deemed 1o have been served on that Company:

{a) at the time of delivery to the address referred fo in sub-clause 24.1{a), if sent by hand;

{b) at the earlier of the time of defivery or 10.00 a.m. on the day after posting {or, if the day
after posiing be a Sunday or any other day upon which no delivery of letters is scheduled to
be made, at the earlier of the time of delivery or 10.00 a.m. on the next succeeding day on
which delivery of letters is scheduled to be made), if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile (and a facsimile shall be deemed to have
been transmitted if it appears 1o the sender to have been transmitted from a machine which
is apparently in working order); or

{3 on the expiry of 72 hours from the time of despatch, in any other case.

Service of any claim form may be made on any Company in the manner described in sub-clause
24.1{(a}, inthe event of a claim being issued in relation to this Agreement, and shall be desmed to
constitute good service.

in order to be valid:

{a) a Notice of Discontinuance must be actually received by the Bank at the address of {is
branch, office or department mentioned under its name on the first page of this Agreement
(or such other address as the Bank may notify to the Attomey in writing for this purpose};

{b) where the Bank administers a facility, product or service to any Principal from or al a
branch, office or department other than one located at the address mentioned in sub-clause
24.4(a}, for a Notice of Discontinuance 1o be valid in respect of such facility, product or
service, 8 copy must also be received at the address of such other branch, office or
department (or, if therc is more than one such branch, office or depariment, at the address of
all of them) PROVIDED THAT, in any event, each such other branch, office or department
shall be deemed to have received a copy of the Notice of Discontinuance no later than thirty
days after the date of its receipt at the address mentioned in sub-clause 24.4(z); and

{c) the Notice of Discontinuance {or copy, where sub-clause 24.4{b) applies) must be contained
in an envelope addressed as described in this clause and such envelope must nef contain any
other documentation other than the Notice of Discontinuance (or such copy). Any
envelope must also be marked for the attention of such official (if any) as the Bank may for
the time being have notified to the Attorney in writing,

Any Notice of Discontinuance shall not become effoctive until the first working day after receipt {or
deemed receipt) of the Notice of Discontinuance {or copy where clause 24.4{b) applies).

MISCELLANEQUS
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Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References to this Agrecment include each such amendment and supplement.

The Companies and the Bank shall from time to time amend the provisions of this Agrecment if the
Bank notifies the Companies that any amendments are required to ensure that this Agrecment
reflects the market practice at the relevant time following the introduction or extension of economic
and monelary union and/or the eurc in all or any part of the European Unijon,

The Companies and the Bank agree that the occcurrence or non-occurrence of European economic
and monetary union, any event or events associated with European economic and monetary union
and/or the introduction of any new currency in all or any part of the European Union shall not result
in the discharge, cancellation, rescission or termination in whole or in part of this Agreement or give
any party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole
or in part,

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agreament shall only be effective if given in writing and then only for the purpose for and upon any
terms on which it is given,

For the purpose of exercising, assigning, transferring or granting any interest in iis rights under this
Agrecment, the Bank may disclose o any person any information relating to the Companies which
the Bank has at any time.

Any change in the constitution of the Bank or its absorption of or amalgamation with any other
person shall not in any way prejudice or affect its or their rights under this Agreement and the
expression “the Bank” shall include any such other person.

The Bank shall be entitled to debit any of the accounts of any of the Companies for the time being
with the Bank with any sum falling due o the Bank under this Agreement.

This document shalf at all times be the property of the Bank.

NO RELIANCE ON THE BANK

{(a) Each Company acknowledges to and agrees with the Bank that, in entering into this
Agreement:

{i} it has not relied on any oral or written statement, representation, advice, opinion or
information made or given to the Companics or any of them in good faith by the
Bank or anybody on the Bank’s behalf and the Bank shall have no liability to it if it
has in fact so done;

(i) it has made, independently of the Bank, its own assessment of the viability and
profitability of any purchase, project or purpose for which each Principal has
incurred the Principals’ Liabilities and the Banlk shall have no liability to it if in fact
it has not 50 done;

(iii}  there are no arrangements, collateral or relating to this Agreement, which have not
been recorded in writing and signed by it and on behalf of the Bank; and

(iv) it has made, without reliance on the Bank, its own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any other relevant person
and the Bank shall have no liahility to 1 if in fact it has not so done.

{b} Each Company agrees with the Bank that the Bank did not have prior to the date of this
Agreement, does not have and shall not bave any duty to it:

{{} in respect of the application of the meney hereby guaranteed;

{ii) in respect of the effectiveness, appropriateness or adequacy of the security
constituted by this Agreement or of any other security for the Principals™ Liabilities;
or
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(iii}  to provide it with any information relating to any other Company or any other
relevant person,

{c) Each Company agrees with the Bank that the validity and enforceability of this Agrecment
and the recoverability of the Secured Obligations shall not be affected or impaired by:

{i} any other sccurity or any guarantee taken by the Bank from it or any third party;
{ii} any such other security or guarantes proving to be inadequate;

{(ili}  the failure of the Bank to take, perfect or enforce any such other security or
guarantes; or

(iv}  the release by the Bank of any such other security or guaraniee.

{d) Hach Company agrees with the Bank for itself and as trustee for its officials, employees and
agents that neither the Bank nov its officials, employees or agents  shall have any Hability
to it in respect of any act or omission by the Bank, its officials, employees or agents done or
made in good faith,

OTHER SIGNATORIES NOT BOUND, ETC,

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were intended to execuie or be bound hereby or by any deed intended
to be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby
or by such deed for any reason, cause or circumstances whatsoever and this Agreement shall be
deemed 1o constituic a separate and independent agreement by each of the Companies. None of such
agreements which is otherwise valid shall be avoided or invalidated by reason of one or move of the
several agreements intended to be hereby established being invalid or unenforcenble.

COUNTERPARTS

This Agreement may be execuied as a deed in any number of counterparts all of which taken
together shall constitute one and the same instrument. Any party to this Agreement may enter into it
by excculing any such countcrpart.

LAW AND JURISDICTION

This Agresment and any dispute {whether coniractual or non-coniractual, Including, without
limitation, claims in tort, for breach of statutory duty or on any other basis)  arising out of or in
connection with it or its subject matter (“Dispute™ shall be governed by and construed in
accordance with the laws of England and Wales.

The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take procecdings agains{ any of the
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings in any
ong or morg jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurienily or not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Companies have executed this Agreement as a Deed and have delivered it upon
its being dated.



MName

16

Schedule (

Partl - T{m A_ttﬂrncv

Registered Number

Registered Office

RYDON HOLDINGS LIMITED

05556300

| Rydon  House, Station.

Road, Forest Row, East
Sussex, FEngland, RHIE
sDW

Part 11 - The Other Companies

Name

Registered Number

Registered Office

RYDON LSE LIMITED

12422424

. ..Rydon House, Station .'.R:déd, '
i Forest Row, East Sussex,
1 England, RH18 SDW

RYDON SW LIMITED

12422415

. Rydon House, Station Road,

Forcst Row, East Sussex,

| England, RHI8 5DW

REAL (GOLDSMITHS ROW) LIMITED

1 08087549

Rydon House, Station Road,

Forest Row, East Sussex,
England, RHI18 5DW

| REAL (HILLSIDE) LIMITED

| 06013234

' Rydon House, Station Road,

Forest Row, East Sussex, |
Eogland, RHIE 5DW

REAL (PACKINGTON) LIMITED

(16152236

Rydon House, Station Road,
Forest Row, East Sussex,
England, RH1§ 5DW

REAL (SUTTON) LIMITED

105769731

Ryden House, Station Road, .
Forest Row, FEast Sussex,
England, RHI1E 5DW

REAL LTD

05210553

Rydon House, Station Road,
Forest Row, East Sussex,
England, RH18 5DW

RYDON CONSTRUCTION LIMITED

01292680

Rydon House, Station Road,
Forest Row, East Sussex,
England, RH18 5DW

RYDON GROUP LIMITED

01583737

| Ryden House, Station Road,
| Forest Row, Fast Sussex, |
1 England, RH18 5DW

RYDON HOMES LIMITED

04773137

Rvdon House, Station Road, .
Forest Row, East Sussex,
England, RH18 5DW

RYDON MAINTENANCE LIMITED

01651097

Rydon House, Station Road,
Forest Row, East Sussex,
England, RHIZ 5DW
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'REAL (DEVELOPMENTS) LIMITED

107524006

Rydon House, Station Road,
Forgst Row, East Sussex,
England, RH18 5D'W

'RYDON GROUP HOLDINGS LIMITED

| 10966383

Rydon House, Station Road, |

| Forest Row, East Sussex,
i England, RHI8 5DW

REAL (HIGH LANE) LIMITED

10788208

" | Rydon House, Station Road,

Forest Row, East Sussex,

- England, REHIR SDW

'REAL (EALING) LIMITED

Th6838378

Rydon House, Station Road,
Forest Row, 5Sussex, RHIE
SDW

EQUIPE REGENERATION LIMITED

T06143773

Rydon House, Station Road,
Forest Row, Easi Sussex,

England, RHI8 5DW

4 RYHURST LIMITED

01615778

.Rydon House, Station Road,

Forest Row, EHast Sussex,

| England, RH18 5DW
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Schedule 2
{Deed referred to insub-clause 2013

To be presented for registration at Companies House
within 21 days of dating against all the companies and limited liability partnerships (both “Existing” and
“Further”} which are a party to this document.

THIS DEED OFACCESSION is made the ......... 48y OF evvvesrcsspresrens
BETWEEN:

(1 THE SEVERAL COMPANIES [ANIVOR LIMITED LIABILITY PARTMERSHIPS] specified
in Part | of the schedule hereto (the “Existing Companies”);

{2} THE COMPANY / LIMITED LIABILITY PARTNERSHIP [COMPANIES / LIMITED
LIABILITY PARTNERSHIPS] specified in Part 11 of the schedule hereto (the “Further
Company [Compasies]”); and

{3} BANK OF SCOTLAND PLC (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agrecment dated ............ (as supplemented by
deeds dated ......... and ... 1 and now operative between the Existing Companies and the Bank (the said
Omnibus Guarantee & Set-Off Agreement [as so supplemented] is hereinafier referred to as the “Principal
Deed™)

NOW THIS DEED WITNESSETH as follows:
L. In so far as the context admiis expressions defined in the Principal Deed shall bear the same
respective meanings herein.

2. The parties hereto hereby agree that the Further [Company] [Companies] shall be included within
the expressions Companies and Principal for all the purposes of the Principal Deed so that (without
prejudice to the generality of the foregoing):

e
—

[the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or discharge
t the Bank in the currency or respective currencies thereof on demand by the Bank:

2.1.1  all money and liabilities whether actual or contingent (including further advances made
hersafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Existing Companies [and any other Further Company] to the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company} may be or become liable to the Bank in any manner whatsoever without
limitation (and (in any case) whether alone or jointly with any other person and in whatever
style, name or form and whether as principal or surety and notwithstanding that the same
may at any earlier time have been due, owing or incurred to some other person and have
subsequently become due, owing or incurred to the Bank as a vesult of a transfer,
assignment, assignation or other transaction or by operation of law) including (without
prejudice to the generalily of the foregoing):

{a} in the case of the liquidation, administration or dissolution of any such Existing
Company [or Further Company], all money and liabilities (whether actual or
contingent) which would at any time have been due, owing or incurred to the Bank
by such Existing Company [or Further Company] if such liquidation, administration
or dissolution had commenced on the date of discontinuance and notwithstanding
such liquidation, administration or dissolution; and

{1 in the event of the discontinuance of the Guarantee in respect of any Existing
Company [or any Further Company], all cheques, drafts or other orders or receipis
for money signed, bills accepted, promissory notes made and negotiable instruments
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or securities drawn by or for the account of such Existing Company [or Further
Company] on the Bank or i{s agenis and purporting to be dated on or before the date
of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agents after the date of discontinuance of that Guaraniee and all liabilities of such
Exigting Company [or Further Company] to the Bank at such date whether actual or
contingent and whether pavable forthwith or at some fluture time or times and also
all credits then established by the Bank for such Existing Company [or Further
Companyl;

interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to fime be agreed between the Bank and the Existing Companies [and the Further
[Company][Companics]] or, in the absence of such agreement, at the rale, in the case ol any
amount denominated in Sterling, of two percentage points per annum above the Bank’s basc
rate for the time being in force {or its equivalent or substitute rate for the time being) or, in
the case of an amount denominated in any currency or currency unit other than Sterling, at
the rate of two percentage points per annum above the cost fo the Bank (as conclusively
determined by the Bank) of funding sums comparable to and in the currency or currency unit
of such amount in the London Interbank Market {or such other market as the Bank may
select) for such consecutive periods (including overnight deposiis) as the Bank may in iis
absolute discretion from fime to time select; and

commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilitics whether by any [Existing
Company] [or Further Companyl or others and in relation to preparing, preserving,
delending or enforcing any security held by or offered to the Bank for such money and
Habilities together with interest computed as provided in paragraph 2.1.2 above on cach such
sum from the date that the same was incurred or fell due,

PROVIDED THAT the liability of the Further [Company] [Companies] under the Guarantee may be
determined in the manner (and wiih the consequences) set out in clause 2 of the Principal Deed;

each of the Existing Companies hereby covenanis with and guarantess to the Bank to pay or
discharge to the Bank in the currency or respective currencies thereof on demand by the Bank:

2.2.1

all money and Habilities whether actual or contingent(including further advances made
hereafter by the Bank) now or at any time hereafier due, owing or incurred from or by [ihe
Further Company| [any one or more of the Further Companies] to the Bank anywhere [or for
which [the Further Company] [any one or more of the Further Companies] may be or
become liable to the Bank in any manncer whatsoever without limitation (and (in any case)
whether alone or jointly with any other person and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earlier time
have been due, owing or incurred to some other person and have subsequently become dug,
owing or incurred to the Bank as a result of a iransfer, assignment, assignation or other
transaction or by operation of law)  including (without prejudice to the generality of the
feregoing):

{a) in the case of the liguidation, administration or dissolution of [the] [such] Further
Company, all money and liabilities (whether actual or contingent) which would at
any time have been due, owing or incurred to the Bank by [the] [such] Further
Company if such Hquidation, administration or dissolution had commenced on the
date of discontinuance and notwithstanding such liguidation, adminisiration or
dissolution; and

{b) in the event of the discontinuance of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafis or other orders or receipis for money signed, bills
accepied, promissory notes made and negotiable instruments or securities drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
purporting to be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank or its agents after the date of
discontinuance of that Guarantee and all liabilities of [the| [such] Further Company
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to the Bank at such date whether actual or contingent and whether payable forthwith
or at some future time or times and also all credits then established by the Bank for
{the] [such] Further Company;

222 interest on all such moncy and liabilitizs to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
absence of such agreement, a the rate, in the case of any amount denominated in Sterling,
of two percentage poinis per annum above the Bank’s base rate for the time being in force
{or its egquivalent or substitnte rate for the time being) or, in the case of an amount
denominated in any currency of currency unit other than Sterling, at the rate of two
percentage peints per annum above the cost to the Bank (as conclusively determined by the
Bank) of funding sums comparable to and in the currency or currency unit of such amount
in the London Tnterbank Market {or such other market as the Bank may select) for such
consecutive perieds (including overnight deposits}) as the Bank may in its absolute discretion
from time to time select; and

2.2.3 commission and other banking charges and legal and other costs, charges and expenses {on a
full and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce payment of such money and liabilities whether by any Existing Company or
[thellsuch] Further Company or others and in relaiion io preparing, preserving, defending or
enforcing any security held by or offered to the Bank for such money and liabilitics together
with interest computed as provided in paragraph 2.2.2 above on each such sum from the
daie that the same was incurred or fell due,

PROVIDED THAT the liability of each Existing Company under the Guarantee may be determined
in the manner {and with the consequences) set out in clause 2 of the Principal Deed;

without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the
Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in
addition to any general lien, right of set-off or combination or consolidation or other right to which
the Bank as bankers may be entitled by law, the Bank may at any time and from time to time and
with or without notice to the Further [Company} [Companies], the Existing Companies or any of
them:

{a) combine or consolidate all or any of the Accounts with all or any of the Principals’
Liabilities; and

{b) set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liahilities;

[the] [each] Further Company and each of the Existing Companies with full title guarantee hereby
charges its Credit Balances to the Bank fo secure repayment of all the Secured Obligations.

ALl the covenants, provisions and powers contained in or subsisting under the Principal Deed
(except the covenants for paymenti and discharge of the money and liabilities thereby secured
contained in clause 2 thereof but including, without limitation. the power of afforney contained in
clause 21 thereof) shall be applicable for defining and enforcing the rights of the partics under the
guarantees hereby provided as if [the] [each] Further Company had been one of the Companies
parties to the Principal Deed.

This deed may be executed in any number of counterparts all of which taken together shall
constitute one and the same instrument. Any party to this deed may enter into it by executing any
such counterpart.

IN WITNESS whereo! this deed has been executed by the Existing Companies and the Further [Company ]
{Companies] and has been delivered upon its being dated, in the case of the Existing Companies other than
the Attorney, for and on its behalf by the Attorney pursuant to a power of attorney contained in the Principal
Deed and a resolution of the board of directors of the Aftorney dated ...
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The Schedule
Part 1 - The Existing Companies

Registered Number Registered Office

Part IT - The Further {Company| [Companies]

Name Registered Number Registered Office
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Executed as a deed by [the Further Company] acting by its;

................................................... (insert full name) risessveesaensassensasesnrsesn smnsesnsnsnsseasennscd 080T FUll nEMO)
Director Director/Secretary®

‘,.m.cmNw_.ma.,,mM.-»,m.n-.-m»_n“u_u_.._,..(_signati,irt_:) sernseanaerss ..m...,L..,.m..‘,.n-.:-.mm-....,.-,;.'"-y.(signa‘ium}

in the presence of
Witness: ORI { - 11"}

;(sagﬁauarc}

Address: R B R A TR R R R FE R SR R e

B L P A e T T T

Ocoupation:

Executcd as a deed by ....[Attorney].... acting by its:

................................................... {insert full name) renresrasnnesnerrearsenreriennssesivressunsnnners | 0800 full nEme)
Director Director/Secretary™®

ereerveseereerenreneneasanessnrreens nererennr« o SSALTE ) cesresranessnnnrint seasass vmsamnsnnenonsuse oo SIENBEUTE ]

in the presence of
Wilness:

{name)

SOOI RIONN 11 AT )

Address: e e A A RN SR A g SRS

BRSNS N A PSR AN S BT HA G AR HAR A NN R G KD S RN EE IR L WU

Ocoupation:

Executed as a deed by the Existing Companies other than ... [Attorney].... acting by ...[Attorney].... their
duly authorised atiorney acting by its:

e {inscet full name) reevreserensraneainsnsnesarsuensarnersoes evane TS full nmENE)
Director Dircetor/Secretary®

{mgnaturc} (a:gmtum)

in the presence of
Witness: ks o ss s s nins veenansnss s vessnmesn s snaneuss, | IRTE)

(‘ugnatum)

Address: S

L P

Occupation:

# Delste as applicable.

End of schedule 2
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Sechedule 3
(Deed referred to in sub-clause 20.2)

THIS DEED OF RELEASE is made the .......... day of .ocrerinecineen,
BETWEEN:

(H THE SEVERAL COMPANIES [ANDVOR LIMITED LIABILITY PARTNERSHIPS] specified
in Part [ of the schedule hereto {the “Existing Companies™);

{2} THE COMPANY / LIMITED LIABILITY PARTNERSHIP [COMPANIES !/ LIMITED
LIABILITY PARTNERSHIPS] specified in Part Il of the schedule hereto (the “Released
Company [Companies]™); and

(3)  BANK OF SCOTLAND PLC (the “Bank”)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............. {as supplemenicd by
deeds dated ... and ... ] and now operative between the Existing Companies and the Released
Company [Companies] and the Bank (the said Omnibus Guarantee & Set-Off Agreement [as so
supplemented] is hereinafier referred o as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows:

I In 50 far as the context admits exprcssions defined in the Principal Deed shall bear the same
respective meanings herein,

2. The parties hereto hereby agree that the Releasod [Company] [Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, ccase to be included within the expressions
Companies and Principal for all the purposes of the Principal Deed.  The expression “Continuing
Companies” shall mean the Existing Companics specified in Part I of this schedule excluding the
Released Companies specified in Part IT of this schedule,

3 Subject o the provisions of clause 12 of the Principal Deed, in pursuance of the said agreement the
Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangemenis
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Continuing Companies.

4, Subject to the provisions of clause 12 of the Principal Deed, in further pursuance of the said
agreement the Bank hereby releases:

4.1 feach][the] Released [Company] from each and every one of iis covenants and obligations
{whether actual or contingent) given or owing and the rights granied {o the Bank under the
Principal Deed PROVIDED THAT the Reicased [Company] [Companies] shall not be
released from any covenant or obligation which exists or would have existed independently
of the Principal Deed nor shall this deed operate as a release of any covenants or obligations
to the Bank or any rights granted to the Bank othgrwise than by the Principal Deed;

4.2 the Continuing Companies from each and every one of their covenants and obligations
{whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but only in so far as such
guarantees are given for the money and liabilitics, interest and other sums now or at any
time herealter due, owing or incurred from or by the Released [Company| |Companies] to
the Bank; and

4.3 the Continuing Companies from the other rights granted by them to the Bank under the
Principal Deed but only in so far as such rights relate solely to the money and liabilities,
interest and other sums due owing or mcwred from or by the Released [Company]
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[Companies] io the Bank.

5. Save as expressly otherwise provided by clauses 3 and 4  the covenants and obligations {whether
actual or contingent) given or owing and the other rights granted to the Bank by the Principal Deed
shall continue in full force.

6. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the terms hereof and to confirm their agreement that
notwithstanding the releases herein contained the Principal Deed shall (save only as expressly herein
provided) continue in full foree and effect notwithstanding any fluctuation in the amounts from time
to time guaranteed thereby or subject thereto or the existence at any time of any credit balance on
any gurrent or other account.

7. This deed may be executed in any number of counterparts all of which taken together shall
constitute one and the same instrumeni.  Any party to this decd may enter into this deed by
executing any such counterpart.

TN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upon its being dated, in the case of the Continuing Companies other than the Attomey, for and on their
behalf by the Attomey pursuant to a power of attorney contained in the Principal Deed and a vesolution of
the board of directors of the Attorney dated .............



Name

Name

25

The Schedule
Part I - The Existing Companies

Registered Number Registered Office

Part il - The Released [Company] [Companies]

Registered Number Registered Office.
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Executed and deiivered as a deed as attorney for and on behalf of Bank of Scotland pic by:

S T T R .{&sigﬂa{ur@)

in the presence of
Witness:

B g At SL TSt e AT R)

Address:

BT R AR N e

{m::xzri full name of persen appoiniad o exervise the power afatmmay}

{vame)

cve{ signatuse )

PR

B A F RS R LS e R AR S TR Ry R

B T T T T T e E T PP P

Occupation:

Executed as a deed by ....[Atiorney].... acting by its:

(mm.rt full name}

A E KA R UK LH B RN AE R R RS R 0

Director
_Wn..‘..“._.“.‘“.,“.,.x._.._.....,..,_.*.,....m.__.(ssgnamm)

in the presence of
Witness:

Address:

AR E Y T A man i pe D e n A B TR

B R O B L

corenrrenrenseene{igETE Full nAME)

HERRTEE TR TR T At A b ARd bR bt a b

Director/Secretary™

Luene R u...-m-.-....(signamm}

T O L)

(namc)
m-w.“-mmwu-.u...u.q..(signature)

AT RN

P T PL T AN

B e e R LTI TP TR LA T LT

Occupation:

sernenreswsren s waonwe W e

Executed as a deed by the Continuing Companies other than ... [Attorney].... acting by ....[Attorney].... their

duly authorised attorney acting by its:

SO 11112 3 1111 77y

Director
m,,.....m,,.mm.a.wm.-:.,,g-,,v-.,”-,-‘..a.-..w{signamra}

in the presence of
Witness:

P e (inserﬁ full namc)
Director/Secretary®

.....,...m...,(sigmmre)

rerasevesssannniensrsnersnsi (TAME}

P P ._a{signmure)

Address: vaverres

R LT L T R P P P P PP R R T

B ey P TP R L RL

IR S A e e R ]

Occoupsation:

* Delete as applicable.

NPT T T

End of schedule 3



27

SIGNATURE PAGES
ATTORNEY

EXECUTED AS A DEED by RYDON HOLDINGE LIMITES
acting by its:

o iser full name )

o SN T {sipnature)

in the presence of
Witness:

Address;

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

Occupation:
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COMPANIES

EXECUTED AS A DEED by RYDON LSE LIMITEDR
acting by its:

i .,..-,.__.,*,;(iiii_:n";ﬁ-_Tl'ull namc)

ﬂxffi}’/Zi(_ '

{signatuge )

in the presence of
Wilness:

Address:

Ogcupation:

EXECUTED AS A DEED by RYDON SW LIMITED
acting by iis:

e

cngest full nﬁme)

7 LoD

insart full name)

in the presence of
Witness:

EETET Y]

Address:

-----

Ocoupation:
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EXECUTED AS A DEED by REAL (GOLDSMITHS ROW) LIMITED
acting by its:

in the presence of
Witness:

Address:
Occupation:

EXECUTED AS A DEED by REAL (PACKINGTON) LIMITED
acting by ifs:

Koher

T .
}Tfﬂ i{j%’},{*nseﬂ fall name } oyt full name )

in the presence of
Wiiness:

Address:

Occupation:



K]

EXECUTED AS A DEED by REAL (SUTTON) LIMITED
acting by its:

...... eamesv & i {nsert full name))

gé &E’ﬁf ;,_,;m_(inserl full name}

in the presence of
Witness:

Address;

Occupationy



31

EXECUTED AS ADEED by REAL LTD
acting by its:

"

,E@ﬁ ;A.f:, ff ' yf%{meert full namc) ;(jfi:;cn full name)

in the presence of
Witness:

Address:

Occupation:

EXECUTED AS A DEED by RYDON CONSTRUCTION LIMITED
acting by its:

drel t o L i Ul name)

fd Bt

gk

b ed Ba ke

.égééﬁj{. fig;r‘::vlﬁ\(msen full nﬂmc}

in the presence of
Witness:

Address;

Cccupation:



K

EXECUTED AS A DEED by RYDON GROUP LIMITED
acting by its:

ﬁf }?&M& Linsertfull name}  weoeened R, . -‘*us-errt full name )

in the presence of
Witness:

Address:

Occupation:

EXECUTED AS A DEED by RYDON HOMES LIMITED
acting by its:

Jigere full name))

in the presence of
Witness:

Address:

Occupation;
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EXECUTED AS A DEED by RBYDON MAINTENANCE LIMITED
acting by its:

ersabenordvieh IneETL Gl name}

in the presence of

Witness: rescrmnnens {DEME)
sipnalure }

Address:

Oceupation:

EXECUTED AS A DEED by REAL (DEVELOPMENTS) LIMITED
acting by its:

o (:wwﬂ ll name )

in the presence of & é&/ A x g g
Witness: SOOI, s i ﬁwii(ﬁm}

Address:

Occupation:
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EXECUTED AS A DEED by RYDON GROUP HOLBINGS LIMITED
geling by s

Avf{m gt Full name))

Director

in the presence of
Witness:

Address:

Occupation:

EXECUTED AS A DEED by REAL (HIGH LANE) LIMITED
acting by its:

Rop ey

insert full nﬂme) naert foll name)

in the presence of
Witness:

Address:

Occupation:



kg

EXECUTED AS A DEED by REAL (FALING) LIMITED
acting by is;

,m:ﬂ& ; . };:1-. ¥ Himsﬂr} fiull name}

e

in the presence of

Witness; [rame}
,(si-gn'aiiarh}
Address:
sl ?ﬁx
Occupation: IR 1 2 151 2 Lo B L B

EXECUTED AS A DEED by EQUIPE REGENERATION LIMITED
acting by its:

Kobepr Doy

W
m;.mu.(insert fialt name) Msﬁﬁ {

Director/Secre)

(iﬁsém i name}

in the presence of
Witness:

Address:

Occupalion:
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EXECUTED AS A DEED by REAL (HILLSIDE) LIMITED
acting by its;

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

Qﬁﬁ{fﬁ‘f gﬁﬂﬁb {insert full mame} e Th a b .',_n;;‘:;.v:.;f_.,(insartfuiiname-)

signature)

in the presence of
Witness:

sy

Address:

Cccupation:
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EXECUTED AS A DEED by RYHURST LIMITED
acting by its:

&ﬂ@ﬁ/n@%  {ingert full pame)

CanugHEany

0

in the presence of
Witness:

Address:

Oceupation:
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