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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0243 3137 0004

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 19th January 2021 and created by PROFESSIONAL
LIGHTING AND SOUND ASSOCIATION LIMITED was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 20th January 2021 .

Given at Companies House, Cardiff on 21st January 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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THIS OMNIBUS GUARANTEL & SETF-OFF AGREEMENT is made on the 19th day of
SLanuary 2021

BETWEEN:

(1) THE COMPANIES AND/OR LIMITED 1LIABILITY PARTNERSHIPS the names, numbers and
registered offices of which are specified in schedule 1; and

- (2) LLOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agreement is
at Pendeford Securities Centre, Pendeford Business I'ark, Wobaston Road, Wolverhampton, WV9 SHZ {or at
such other address as the Bank may from time to time notify to the Attorney in writing for this purpose)

in consideration of the Bank providing or continuing facilities, products or services or giving time or releasing
any security or releasing any person fiom any obligation in respect of facilities, products or scrvices fo or at
the request of any Principal, whether alone or jointly with any other person or persons.

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agrecment, 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 joint names of two or nore Companies
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 T of schedule 1;

“Bank” means Lloyds Bank pic;

“Companies” means the Attorney and the other companies and/or mited liability partnerships named
in schedule 1 (and such expression shall include any company and/or limited liability partnership
exceuting a deed pursuant to sub-clause 20.1 but shall not include any company and/or iimited liability
parinership released pursuant to sub-¢lause 20,2 as from the date of its release) and each or any of
them severally and “Company” means any one of them;

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

“Guarantee” means the guarantee contained in clause 2 and the indemnity contained jn 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(2) and 24 4,

“Principal” means any Company insofar only as it at any time owes money or has incurred liabilitics
{whcther actual or contingent) to the Bank otherwise than pursuant to the terms of this Agreement;

“Principals’ Liabikities” means:

() all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or 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 limilalion
(and (in any case) whether alone or jointly with any other person und in whatover style, name
or form and whether as principal or surety and notwithstanding thatl the same may at any
earfier time have been due, owing or incuried to some other person and have subsequently
become due, owing or incurred to the Bank as a result of & transfer, assignment, assignation
or other transaction or by operation of law) including (without prejudice to the generality of
the foregoing):

(i) in the case of the liquidation, administration or dissolution of any Principal, ali money

and liabilitics (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
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(b)

(c)

dissolution had commenced on the date of discontinuance and notwithstanding such
liguidation, administration or dissolution; and

(i1) in the event of the discontinuance of the Guarantee in respect of auny Principal, all
cheques, drafts or other orders or receipts for money signed, bills accepted,
proaissory notes made and negotiable mstruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinuance of that Guarantee, although presested to or paid by
the Bank or its agents afler the date of discontinuance of that Guarantee aund all
liabilities of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future time or times and also alt credits then
established by the Bank for such Principal; :

interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed belween the Bank and the relevant Principal or, in ihe absence of
such agreement, ai the rate, in the case of an amount denominated in Sterling, of two
percentage points per annum above the Bauk’s base rate for the time being i force (or its
equivalent or substitufe rate for the iime being) of, in the case of an amount denominaled 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 conclasively defermined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the Landon Interbank
Market (or such other market as the Bank may select) for such consecttive perieds (including
overnight deposits) as the Bank may in its absolute discretion from time to time sclect; and

commission and other banking charges and logal, administrative and other costs, charges and
expenses (on a full and unquaiified indemnity basis) incurred by the Bank in enforeing or
endeavouring to enforce payment of such money and liabilities whether by any Principal or
others and in relation to preparing, preserving, defending or enforeing 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 eacl: such sum from the date that the same was incurred or fell due;

“Secured Obligations” means the agpregate of:

(a)
(b)

the Principals® Liabilities; and

all other money and liabifities whether actual or contingent now or at any titne hereafier due,

owing or incurred 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 Kingdoin; and

“YValue

Added Tax” includes any other form of sales or turnover {ax.

1.2 In this Agreement:

(a)

(b)

(ii)

the expression “Attorney” “Bank” “Company” “Companies” and “Principal” where the
context admits includes their respective successoss in title and/or assigns whether immediate
or derivative;

unless the context requires otherwise:
(i) the singular shall include the plural and vice versa;

any reference to a person shall include an individual, a company, corporation, limited Hability

partnership 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, governinent or stale ageney

or internalional

organisation whether or not a legal entity. References to a person also include that persons

successors and assigns whether immediate or derivative;

(i)

the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off Aglwment

and shall extend to every separate and independent stipulation contained herein;

SEC-SME-18303-1¥
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{iv) any right, entitlement or pawer which may be excreised or any determination which may be
made by the Bank under or in connection with this Agreement may be exercised or made in the absolute and
unfettercd discretion of the Bank and the Bank shall not be under any obligation to give reasons therefor;

(v) references to any statutory provisions (which for this purpose means any Act of Parliament,
statutory instrument or regulation or Duropean directive or regulation or other European legislation) shall be
deemed to include a reference to any maodification, re-cnactment 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;

(vi)  references to clauses, sub-clauses and schedules shall be references to clauscs, sub-clauses
and schedules of this Agreement;

(vil)  references o discontinuance of the Guarantee in respect of any Principal shall mean
discontinuance of that Guarantee effected by a Notice of Discontinuance and discontinuance or determination
of that Guarantee by any other means whatsoover (whether or not involving notice to the Bank) including
{without prejudice o the generslity of the foregoing) the liquidation, administration or dissolution of that
Principal or of any Company; and

(viii)  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 Guarantee becomes
effective;
{c) each and every undertaking and liability of the Companies shall be joint and several on their

part and this Agreement shall be construed accordingly;

(d) any demand made under this Agresment on any Comparny shall be deemed to have been duly
made on all the other Companies; and

{e) except where expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payinent under this Agreement
and both before and after the date of discontinuance.

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

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

2. GUARANTEL
2.1 Each Company guarantecs payment of the Principals’ Liabilities in the currency or respective

currencies thereof on demand by the Banl.

22 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 rights undcr this Agreement to make demand upon or seek to obtain
payment from any Principal or any other Company.

2.3 (a) Any Company may give written notice to the Bank to prevent further Principals’ Liahilities
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-clanse 24,4 or when discontinuance occurs in relation to a Company by any other
means, such Company shall nevertheless remain liable for all money and liabilities (whether
actual or contingent) which are either due, owing or incurred to (e Bank at the date of
discontinuance or which thereafter become due, owing or incurred to the Bank by reason of
agreements, events, transactions or any other fact or matter whalscever without limitation

BEC-SME-13303-)%
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oceurring or arising on or before such date {as well as those referred to in paragraph {(a)(ii) of
the definition of Principals’ Liabilities).

{c) The giving of any such Notice of Discontinuance or discontinuance occurring in relation to a
Cormpany by any other means shall not (subject {0 clause 2 3(d)(i)) affect the continuing
liability under this Agreement of any ofher Company nor the operation of the Set-off
Arrangements at any time thercufter, which shall remain in [ull force and effect.

(d) Subjeet to sub-clause 2.3(b), whenever there is discontinuance of the Guarantee in respect of
any Principal:

(i by reason of the liquidation, administration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred after the date of discontinuance; and the
obligations of such Company under this Agreement shall not extend to obligations of
the other Companies incured after the date of discontinuance; and

(ii) by reason of a Notice of Discontinuance becoming effective, then the oblipations of
the Company which has given the Notice of Discontinvance 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 ali the Companies.

3. INTEREST, COSTS, ETC.

i1 ln addition fo its liabilities 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 Agreemunt either from the date of demand for payment on such Company or the date of discontinuance,
whichever first oceurs, 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 period) such interest ta be:

(1) in the case of an amount denominated in Sterling, at the rate of two percentage points
per annum above the Bank’s base rate for the time being in force (or its equivalent or
substilute rate for the time being) or in the case of an amount denominated in any
currency or eurrency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively delenmined by the Bank) of
funding sums comparable to and inn the currency or currency unit of such amount in
the London Interbank Market (or such other market as the Bank may sclect) for such
consecutive periods (including overnight deposits) 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
for any such reason, event or cireumstance as is mentioned in clause 5, would have been payable from time to
time by that Principal,

(whichever is the ligher) and {without prejudice to the right of the Bank to require payment
of sucl interest) all such interest shall be compounded both before and after any demand or
judgment (in the case of inforest charged by reference to the Banl’s basc rate) on the Bank’s
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) at the end of each such period as
is selected by the Bank pursuant to sub-clause 3, 1(a)(i) or at three monthly inrtervals whichever
is the shorter; and

(b) commission and other banking charges and legal, admimistrative and other costs, charges and
expenses {on a full and unqualitied 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:

(1) in enforeing or reasonably endeavouring to enforce the payment of
any money due under this Agreement or otherwise in relation to this Agreement; and

BEC-8ME-1RA03-]Y
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(i) in resisting or rcasonably endeavouring to resist any claims or defences made against
the Bauk by any Principal or others in connection with any liabilitics or alleged
liabifities to the Bank of any Principal or others or any money or benefits received by
or any preference or alleged prelerence given to the Bank by any Principal or others;

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

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

4. SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

4.1 Without prejudice to the other provisions of this Agreement, the Companies joinily and severally
apree 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 Companies or any of them:

{a) combine or consalidate 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’
Liabilities.

12 Each Company with full title guarantec hereby charges its Credit Balanwes to the Bank to secure
repayment of the Secured Obligations.

4.3 The Bank may at any time and from time to time exereise the rights referred to in sub-clause 4.1 with
ot without 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 tor fixed or
determinable periods of time.

4.4 The Bank may at its sole discretion from time to time with or without notice to the Companies or any
of thom elect to convert the whole or any part of a Credit Balance into the currency or currency unil or
currencies or currency units of any of the Principals’ Liabilities {(deducting from the proceeds of the conversion
any cutrency 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 or currency units of such Principals’ Liabilitics
for the currency or currency unit or currencies or currency units of the Credit Balance prevailing at or about
1£.00 a.m. on the date or dates the Bank exercises its right to combine or consolidate and/or to set-off or

transter.

4.5 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 period of time during which a
Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the whole or any part of a
Credit Balance (whether by dishonouring cheques or otherwise).

4.6 Notwithstanding clavse 2.2, in the event of

(a) any Company going into liguidation whether voluntary or compulsory;

(b a receiver being appointed of the whole or any part of the undertaking, 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 amy Compary; or

{e) a notice of appointment of or notice of intention to appoint an administrator is isswed by ot in

respect of any Company,

SEC-SME-18303-JV
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the Secured Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately before the making of the interim order or the presentation of the
petition or application or the passing of the resolution for such winding op or administration or the
issuing of the notice of appointment of or notice of intention to appoint such administrator or the
appointment of such receiver or the approval of such volentary arrangement.

4. Euach Company agrees with the Bank that it shal not (withoul the prior written consent of the Bank)
assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or intercst in or o
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 case in favour of, or upon, the Bank).

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

49 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 ar any of the
Accounts or all or any of the Principals® Liabilities and is in addition and without prejudice to any security the
Banlc may now or hereafler hold.

410 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 execute 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 granted by this Agreement,

411  Each Company undertakes to notity the Bank of the occurrence of any of the events specified in sub-

clause 4.6.
5 INDEMNITY, REPRESENTATIONS AND WARRANTIES
5.1 Any money and liabilities which, but for the circumstances set oul in this sub-clause 5.1, would forn

all or part of the Principals™ Liabilities and which cannot be recovered or cannot for {he time being be
recovered by the Bank from any Principal or any one or more of the Companics for any reason
whatsoever including (without prejudice to the generality of the foregoing):

(a) any legal disability or incapacity of any Principal or Company;

{b) any invalidity or illegality affecting any of such money or Jiabilities;

{c) any waat of authority in any person purporting to act on behalf of any Principal or Company;
{d) aity provision of insolvency law;

{e) the administration, liquidation 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 dissolution;

&) the passape of time by prescription or limitation or under any relevant Limitation Act;
(D any moratorium or any statute, decree or requirement of any governmental or other authority
in any territory;

fh) arty 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 (o effect payment in the place
where any of such money or liabilities are or are expressed to be payable;

(i) the making, implementation or effect of any arrangement wherchy, notwithstanding that
security taken by the Bank from any Principal or Company or any surcty may bhe 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 money with such a third pariy;

() any event of force majeure or any evend frustrating payment of snch money or liabilities; or

(k) any other event or circumstance {apart from payment or express release of all the Principals’®
Liabilitics) which would constitute or afford a legal or equitable discharge or velease of, or defence to, a
guaranter or indemsifier,

SEC-SMI-18303-JV
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shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, event or circumsiance shall have
been made known to the Bank before or affer such money or liabilities 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.

5.2 Each of the Companies jointly and scverally agrees to indemnify the Bank and its employces and
agents (as a separate covenant with each such person indemnified) against all loss incurred in
connection with:

{(a) any statement made by any Company or on its behalf in connection with this Agreement being
untrue 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 Companics {or any person purperting to be any of the Companies);

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

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

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

whether or not any fault (including negligence) can be attributed to the Bank or its employees and

agents,
5.3 This indemnity does not and shall not extend to any foss 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 ar agents acting other than in good faith; or
(b) there is a prohibition against an indemnity extending to that loss under any faw relating to this
indemnity.
54 Each of the Companies represents and warranis to the Bank that:
(a) it has full power and authorily to own its assets and to carty on business in each jurisdiction
in which it carries on business;
{b) it is duly incorporated and in good standing in the jurisdiction in which it is incorporaled; and
{c) it is empowered by its constitution to enter into and perform its obligations under this

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

5. CURRENCY CONVERSION

6.1 If and to the extent that any Company fails to pay on demand the amount due under this Agreement
in the currency or currency unit ox currencies or currency unils demanded (the “First Curvency/Currencies’),
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
other currencies or currency units {the “Second Curreney/Currencies”) cither forthwith or at any time or
times thereafler the amount (or any pait thereof) of the First Currency/Currencies which is unpaid

6.2 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 ¢f sunch Sceond
Currency/Currencies at the rate of two percentage points per annum above the cost (as certified by the Bank)
of funding such amount of Second Currency/Currencics until payment compounded as provided in sub-clause
3.1(a) o the intent that if and in so far as such purchase is made by the Bank the fiahility of each Company to
indemnify and pay interest to the Bank under this sub-clause shall thenceforth to that extent be in substitution
for all liability under clauses 2 and 3 only in respect of the said amount of the First Currency/Currencies which
has been so purchased. 1f such purchase(s) is or are made by the Bank as aforesaid, the Bank shall inform
the Attorney of the amount of the First Currency/Currencies so purchased, the date(s) of such purchase(s), the
currency of the currency unit or currencies or the currency units used in such purchase(s) and the price(s) paid.

SLEC-SME- 18103-0V
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6.3 Without prefudice to sub-cfavses 6.1 and 6.2, each Company undertakes to indemnify the Bank apainst
any loss through currency or currency wnit 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
ar payment of dividends in administration or liquidation to be in any particuiar currency or cutrency unit,
which may be suffered by the Bank before the Bank has been paid all amounts due or owing under this
Agreement in the Jirst Currency/Cwrrencies.  Each Company also agrees to pay interest in accordance with
sub-clause 6.2 in respect of any such loss.

7. CONTINUING SECURITY

This Agreement shall continue to bind each of the Companies as a continiing security notwithsianding
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, constitution or otherwise of any Company.

8. 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 liahility and as to the amount thereof,

9. DEALINGS BY THE BANIC

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

(a) grant, renew, vary, increase, extend, release or determine any facilities, products or services
given or to be given to any Principal or any other person and agree with such Principal or any
such person as to the application thereof;

{b) hold, rencw, modity or release or omit to take, perfect, maintain or enforce any security or
guarantee or right (Including without [imitation any right as to the making, collection, allocation or application
of recoveries in respect of any sceurity or guaraniee) now or hereafter held from or against any Principal or
any other person in respect of any of the Principals® Liabilities;

© grant time or indulgence to or settle with or grant any waiver or concession to any Principal
or any other persen; and/or

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

9.2 In relation to each Company, this Apreement shall not be affected or discharged by anything which
would not have discharged or affected it if such Company had been a principai debtor te 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 liability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
claim for contribution against any such Principal, Company or other surety and notwithstanding that
any cother Company may claim to be subrogated to the Bank’s rights under such security.

10. OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

10.1  The Bank inay at amty time open and continue any new account(s) or continue any existing account{s)
with any Principal and, withont prejudice to the Sei-off Arvangements, no money paid from time to
time into any such new or existing account(s) by or on behalf of that Principal shall be appropriated
towards or have the effect of reducing or affecting any of the Principals’ Liabilities.

10.2  Ifthe 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’ Liabililies shall be credited or treated as
having been credited to the new account and shall not operate to reduce or affect the amount of the
Principals’ Liabilities owing al such date.

11 SUSPENSE ACCOUNT

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

11.2  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 thne to time on such separate account.

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

12. GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

121 (a) No assurance, securily or payment which may be avoided or invatidated or for which the Bank
may have to account in whole or in part to any person under any applicable faw (“Applicalde Law™) of any
Jjurigdiction {including without prejudice to the generality of the foregoing sections 175, 176A, 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, settloment, discharge, cancellation or arrangement including but pot Hmited 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, seitlement, discharge,
caneellation or arrangement (as the case may be) had never been granted, given or made,

{b) Any such release, settlement, discharge, cancellation or arrengement shall, as
between the Bank and each of the Companies, be deemed Lo have been given or tnade 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 given 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
enfitled at any time afler any such avoidance, invalidation or accounting to exercise all or any
of the rights in this Agreement expressly conferred upon the Bank and/or ali or any other
rights which by virtue and as a consequence of this Agreement the Bank would have been
entitled Lo exercise but for such release, settlement, discharge, cancellation or arrangement.

122 (&) The Bank shall be entitled te retain any securily held for the Secured Obligations for a period
of two menths 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 reasonable in
the light of the provisions of any Applicable Law) aftcr (as the case may be) the creation of such assurance or
security or after the payment of all money and liabilities that are or may become due to the Bank from any
Principal notwithstanding any release, settlement, discharge, cancellation or arrangement given or made by
the Bank.

(b) If at any time within such period or prior to such repayment, an application shall be presented
to a competent 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 voluntarity or a notice of appointment of or nolice 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
Agreement and any such security as is referred to in sub-clause 12.2(a) for and during such further period us
the Bank may determine, in which event this Agreement and such security shall be deemed 1o have continued
{0 have been held by the Bank as security for the payment to 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},
3. COMPANIES® CLAIMS

Until all the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment
in wholc or in part of the Secured Obligations or any release, settlement, discharge, canceliation or
arcangement falling within sub-clause 12.1(b), none of the Companies shall by virtue of any such
payment or the operation of the Set-off Arrangements or by any other means or on any other ground
(save as hereinafter provided):

SEC-SME-18303-JV



Classification: Limited
HY

{a) 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 Company;

(b) 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;

(c) accept any repayment from any Principal or any other Company of any amount owed to it by
such Principal or stich other Company;

(d) 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 liguidation
of such Principal or such other Company,

{e) be entitled 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

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

PROVIDED THAT in refation to any Company:

(D) sub-clauses 13(a), (b) and (c) shail only apply after the date that demand has been
made upon that Company under this Agrecment or afier the date of discontinuance
(whichever is earlier), and

(ii) if that Company shall have any right of proof or ¢laim in the voluntary arrangement,
administration or liquidation of any Principal or any other Company, it shall, if the
Banlk 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 upen trust for
the Bank fo the extent of the Secured Obligations any money which it may receive or
recover from any surety by virtue of any right of contribulion and any money which
it tnay receive but should not have received by reason of any of sub-clauses 13(a) to
(t) inclusive,

14, SECURITY HELD BY THE COMPANIES

14.1  Lach Company confirmns 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.

142 Without prejudice to sub-clause 14.1, any security now or hereafter held by or for any of the
Companies from any Principal or any other Company shall be held in trust for the Bank as security
for the Secured Obligations and upon request by the Bauk such Company shall forthwith deposit such
security with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider
necessary or desirablc in order to penmnit the Bank to benefit from such security to the extent of the
Secured Obligations.

15, OTHER SECURITIES OR RIGHTS

15.1  This Agreement is in addition 1o and is not to prejudice or be prejudiced by any other guarantee 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 arrangements for allocation or application of the same, pursuant to any other guarantee or security
or rights relating Lo the Secuted Obligations affect the Bank’s right 1o claim payment under this
Agpreement.

15.2 It shall not be necessary for the Bank before claiming payment under this Agreement to resort to or
seck to enforce any other guarantee or security or other rights whether from or against any Company
ot any othet persof.

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

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreoment shall be made without set-off or counlerclaim and
shall be made free and clear of, and without deduclion for, any taxes, levies, imposts, duties, charges,
fees or withholdings of any nature now or hereafter imposed by any governmental authority in any
Jjurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company is compelied 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 to the Bank of
the full amount which would have been received but for such deduction er withholding.

PAYMENTS

if at any time the currency in which ali or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the euro or any other currency as a result of a change in law or
by agrecment between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Sceured Obligations shall be paid in the euro or such other currency or
currency unil,

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money received by the Bank under any guarantee, indemuily or third party security
or from any fiquidator, receiver or administrator of any Company to such part or parls of the Secured
Obligations (or as the Bank may otherwise be entitled to apply, allocale or appropriate such money)
as the Bank may in its sole discretion think fit to the entire exclusion of any right of any Company to
5o do.

UNLAWERULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reason be unlawful for any Company to guaraniee
any particular liability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawful)
extend to such liability but without in any way limiting the scope or effectiveness of this Agrecement
ag regards the rest of the Principals® Liabilities.

Tiach of the provisions in this Agresment shall be severable and distinet from one another und, if at
any lime any one or more of such provisions is or becomes invalid, iilegal or unenforceable, the
validity, legality and enforceability of the temaining provisions hereof shall not in any way be affecied
or impaived thereby.

NON-MERGER ETC.

Nothing herein contained shall operate so as lo merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other securily or any contractual 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
Agreement 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 release or discharge
the Companies from any liability to the Bank under the indemnity contained in clause 5.

ACCESSION AND RET.EASE

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agreement shall exectite a deed in the form or substantially in the form set out in schedule 2, such
other company or companies being listed in Part IT 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 execute a deed in the form or substantially in the form set out in
schedule 3, the Company or Companies listed in Part II of the schedule to such decd shall thenceforth
cease to be included as one of the Companies for all the purposes of this Agreement.

POWER OF ATTORNEY
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Each of the Companies (other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its aftorney for it and in its name and as its aet and deed or
otherwise to exccute any such deed as is mentioned in clause 20 with such variations as the Attorney
in its absolute and unfottered discretion shall think fit and to execute and do all such other deeds,
documents, acts and things as the Attorney may cousider necessary or expedient in connection
therewith and each of the Companies hereby agrees to ratify and confirm anything executed or done
or purparted to be executed or done by the Attorney in its name.

TRANSFERS BY THE BANK OR THEL COMPANILS

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 exceute and deliver to the Bank any form of instrument required by the
Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest,

No Company shall assign or transfer any of its rights or obligations under this Agreement or enter into
any {ransaction or arrangement whicl would result in any of those riglits or obligations passing to or
being held in trust for or for the benefit of another person.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prokhibited or rendered invalid by law, neither the Bank
nor its employccs and agents shall:

(a) be under any duty of care or other cbligation of whatsoever description to any of the
Companies in refalion to or in connection with the exercise of any right conferred upon the
Bank; or

(b) be under any liability to any of the Companties as a result of, or in consequence of, the exercise,

or atlempted or purported exercise, or failure (o exercise, any of the Bank’s rights under this Agreement.

24,
241

24.2

NOTICES AND DEMANDS

Without prejudice to clause 1.2(d), any notice or demand by the Bank to or on any Company shali be
deemed to have been sufficiently 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 olTice,

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

(a) at the time of delivery to the address roferred to in sub-clanse 24.1(a), if sent by hand;

() at the earlier of the time of delivery or 10.04t a.m. un the day after posting (or, if the day after

posting 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. an the next suceeeding day on which delivery of letters is scheduled to
be made), if sent by prepaid leiter post;

{¢) at the time of transimission, if sent by facsimile (and a facsimile shall be deemed to have been

{ransmitter if it appears to the sender to have been transmitted from a imachine which is apparently in working
ordery; or

243

244

{(d) 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), in the event of a claim being issued in refation to this Agreement, and shall be deemed to
constitute good service,

fn order to be valid:

{a) a Notice of Discontinuance must be actually received by the Bank at the address of its branch,
office or department mentioned under ifs name on the first page of this Agreenent {or such
other address as the Bank may notify to the Attorney in writing for this purpose);
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(b) where the Bank administers a facility, product or service 1o any Principal from ot at a branch,
office or department other than one located at the address mentioned in sub-clause 24.4(a), for a Notice of
Discontinuance to be valid in respect of such facility, product or service, a copy must also be received at the
address of such other branch, office or department (or, if there is more than one such branch, office or
department, at the address of all of themn) PROVIDED 'THAT, in any ovent, each such other branch, officc or
department shall be decemned Lo have received a copy of the Naotice of Discontinuance no later than thirty days
after the date of its receipt at the address mentioned in sub-clause 24.4(a); and

(¢} the Notice of Discontinuance (or copy, where sub-clanse 24.4(h) applies) must be contained
in an cnvelope addressed as described in this clause and such envelope must not contain any other
documentation other than the Notice of Discontinuance (or such copy). Any envelope must alsc 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 effective until the first working day after receipt {or

deemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applies).

25, MISCELLANEOUS

25.1  Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bauk and the Companies if made in writing and signed by both the Bank and the Companies.
Relcrences to this Agreement include cach such amendment and supplement.

252  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 Agreement reflects
the market practice at the relevant time following the introduction or extension of economic and
monstary union and/or the euro in all or any part of the European Union.

253  The Companies and the Bank agree that the occurrence or non-oceurrence of Furopean economic and
maonetary union, any event or events associaled with European economic and monetary union and/or
the introduction of any new currency in all or any parl of the Ewropean 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.

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

25.5  Por the purpose of excrcising, assigning, transferring or granting any interest in its rights under this
Agreement, the Bank may disclose to any person any information relating to the Companics which
the Bank has al any time.

25.6  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 Apreement and the expression
“the Banlk™ shall include any such other porson.

25.7  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 to the Bank under this Agreement,

25.8  This document shall at all times be the property of the Bank.

26. NO RELIANCE ON THE BANK

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

() it has not relied on any oral or wrilten staternent, represcntation,
advice, opinion or information made or given to the Companies or any of them in
good faith by the Bank or anybody on the Bank’s behalf and the Bank shalf have no
liability to it il it has in fact so done;
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{ii) it has made, independently of the Bank, its own assessment of the viability and
profitability of any purchase, proiect or purpase for which each Principal has incuried
the Principals” Liabilities and the Bank shall have no liability to it if in fact it has not
so done;

(iif}y  there are no arrangements, collateral or relating to this Ageeement, which have not
been recorded in writing and signed hy 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 Prineipal or any other relevant person and
the Bank shall have no liability to it if in fact it has not so done.

()] Each Company agrees with the Bank fthat the Bank did not have prior to the date of this
Agreoment, does not have and shall not have any duty to it:

(1) in respect of the application of the money hereby guaranteed;

(i) in respect of the effectiveness, appropriateness or adequacy of the security constituled
hy this Agreement or of any other security for the Principals’ Liabilities; or

(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 enforceabilily of this
Agreement and the recoverability of the Secured Obligations shall not be affected or impzived
by:
(i) any other security or any guarantee taken by the Bank from it or any third party;
(i) any such other security or guarantce proving to be inadequate;

(iii)  the failure of the Bank ‘o take, perfect or enforce any such other security or guarantee;
or

(tv)  therelease by the Bauk of any such other scourity or guarantee.

(d) Each Company agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employees or agents  shall have
any liability to it in respect of any act or omission by the Bank, its officials, employees or
agents done or made in good faith.

27. OTHER SIGNATORIES NOT BOUND, ETC.

Each of the Companics agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which werc intended to execute or be bound hercby or by any deed intended to be
completed and delivered pursuant to ¢lause 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 to constitute a separate
and independent agreement by each of the Companics, None of such agreements which is otherwise valid
shall be avoided or invalidated by reason of one or more of the several agreements intended to be hereby
established being invalid or unenforceable.

28, COUNTERPARTS

This Agreement may be executed 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 executing any
such counterpart.

29. LAW AND JURISDICTION

29.1  This Agrcoment and any dispute (whether contractual or non-contractval, including, without
limitation, claims in tort, for breach of statutory duty or vn any other basis) arising oul of ¢i i connection
with it or its subject matter (“Dispute”) shall be governed by and construed in accordance with the laws of
England and Wales.
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292 ‘The parties to this Apreement irtevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the cowts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings agamnst any of the
Companies in any other comrt of competent jurisdiction, nor shall the taking of praceedings in any one
or more jurisdictions preclnde the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

- IN WITNESS whereof the Companies have cxecuted this Agreement as a Deed and have delivered it upon its
being dated.
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Schedule [

Pari I - The Attorney

Name Registered Number

PROFESSIONAL LIGHTING AND SOUND 02433137
ASSQCTATION LIMITED

EASTBOURNE

LAST SUSSEX
BN23 8AS

Part I - The Other Companies

Name Registered Number
PLASA EVENTS L'TD 05912979
EASTROURNE

EAST SUSSEX
BN23 8AS

PLASA MEDIA LIMITED 04111709
EASTBOURNE

EAST SUSSEX
BN23 8AS
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Registered Office
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Schedule 2
(Deed referred to in sub-clavse 20.1)

To be presented for registration at Companies House
within 21 days of daling against all the companies and  Hmiied liability
partnerships (hoth “Existing” and “Further™) which are a partly to this document.

THIS DEED OFACCLSSION is made the ........ T .
" BETWEEN:

() THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in
Part [ of the schedule hercto (the “Existing Companies™),

@) THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS} specificd in Part 11 of the scheduic hereto (the “T'urther Company
[Companies]”); and

(3)  LLOYDS BANK ple (the “Bank”)

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

NOW THIS DEED WITNESSETH as follows:

I. It so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings herein,

2. The parties hereto hercby agroe 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 penerality of the foregoing):

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

2.1.1  all money and liahilitics whether actual or contingent (including further advances made
hereafter by the Bank) now ar at any time hereafler due, owing cr 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 whatsocver without limitation
(and {in any vase) whether alone or jointly with any other person and in whatever style, naine
or form and whether as principal or surety and notwithstanding that the same may at any
carlier time have been due, owing or incurred Lo some other person and have subsequently
become due, owing or incured to the Bank ag a vesult of 2 transfer, assignmend, assignation
or other transaction or by operation of law} including (withoul prejudice to the gencrality of
the foregoing):

(a) in the case of the liquidation, administration or dissolution of any
such Existing Company [or Further Company]|, all money and liabilitics (whether
actual or contingent) which would at any time have been due, owing of 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

{b) in the event of the discontinnance of the Guarantee in respect of any Existing
Company [or any Further Company], all cheques, drafis or other orders or receipis
for money signed, bills accepted, promissery notes made and negotiable instruments
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2.1

[

or securities drawn by or for the account of such Existing Company [or 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 ar ils
agents after the date of discontinuance of that Guarantee and all liabilities of such
Existing Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some futire time or times and also all
credits ihen established by the Bank for such Ixisting Company [or Further
Company];

interest on all such money and liabilities to the date of payment at such rate or rates as may
from tine to time be agreed between the Bank and the Existing Companies {and the Fugther
[Company]{Companies]] or, in the absence of such agreement, at the rate, in the case of any
amount denominated in Sterling, of two percentage points per annum above the Bank’s base
rate for the lime being in force {or its equivalent or substitute rale 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 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 selecl)
for such consecutive periods (inchiding overnight deposits) as the Bank may in its absolute
discretion from time to time select; and

cominission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and unqualified indemmity basis) incwrred by the Bank in enforcing or
endeavouring to enforee payment of such money and liabilitics whether by any [Existing
Company] [or Further Company] 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 2.1.2 above on each such sum from the date
that the same was incurred or feli due,

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

22 each of the Existing Companies hereby covenants with and guarantees to the Baok to pay or discharge
Lo the Banlk in the currency or respective currencies thereof on demand by the Bank:

221
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all money and liabilities whether actual or contingent(including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Furither Company| [any one or more of the Further Companies) to the Bank anywhere [or {or
which [the Further Company] [any one or more of the Further Companies] may be or become
liable 1o 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 eatlier time have been due,
owing or incurred to some other person and have subsequently become due, owing or incurred
to the Bank as a result of a (ransfer, assignmernt, assignation or other fransaction or by
operation of law) including (without prejudice to the generality of the foregoing):

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

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

2,22 interest on all such money and liabilities to the date of payment at such rate or rates us may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
abscnce of such agreement, al the rate, in the case of any amount denominated in Stetling, 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 cirrency unit other than Sterling, at the rate of (wo percentage points per
annum above the cost (o the Bank {as conclusively determined by the Bank) of [unding 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 discretion from time 1o fime select; and

223 commission and other banking charges und legal and other costs, charges and expenses (on a
[ull and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce payment of such moncy and liabilities whether by any Existing Company or
[the][such] Further Company or others and in relation fo preparing, preserving, defending or
enforcing any securily held by or offered to the Bank for such meney and liabilities together
with interest computed as provided in paragraph 2.2.2 above on each such sum from the date
that the same was mcurred or fell due,

PROVIDED THAT the liability of each Existing Company under the Guaranlee may be determined
in the mammer {and with the consequences) sct out in clause 2 of the Principal Deed,

2.3 without prejudice to the other provisions of this Deed or the provisions of the Prineipal 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 Comtpanies 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’
Liabilities;

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

3. ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed (except
the covenants for payment and discharge of the money and liabilities thereby secured contained in
clauge 7 thercof but inchiding, without limitation, the power of attorney contained in clause 21 thereof)
shall be applicabie for defining and enforcing the rights of the parties under the guarantees hereby
provided as if [the] [each] Further Company had been ons of the Companies parties to the Principal
Deed.

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

IN WITNESS whereof this deed has been executed by the Existing Companics and the Further [Company|
[Companies] and has been delivered upon its being dated, in the case of the Existing Cotnpanies other than
the Attorney, for and on its behalf by the Attorney pursuant fo a power of attorney contained in the Principal
Deed and a resolution of the board of directors of the Attorney dated ...........

SEC-SME-18303-)V
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The Schedule

Part I - The Existing Companies
Registered Office

Registered Number

Name

Part I - The Further [Company} [Companies]

Name Registered Number Registered Office

SEC-SME-18M)3-1Y
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SIGNED as a deed by [the Further Company] acting by its:
?GT-VQ “Cf\fb\ %HE\W M(Q;’W {insert fill name)

........ ".’.\.\\.,..........,..........‘....,,.......{inscrlfullnﬁme)
Direckoryi . Dir¢elor/Secretary™

¢
.......... ' ..,..........,,..‘........,..............(signﬂim‘u) e e ..‘...:......(Sigi}aml'ﬂ)

"in the presence of

TWIHESSE. e e e e {name)
................................................... {signature)

Address:

Coeupation e

AEATA {insert fizll name)

Director/Secretary™

HtUL—e“‘(m\m: fall name)

................... (signatuse) ¥zignatre)

........

in the presence of
Witness: et tir e s et rnees e erae ey (TEM1E)

wererien o signature)

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

SIGNED as a deed by the Existing Companies other than PROFESSIONAL LIGHTING AND SOUND
ASSOCIATION LIMITED acting by PROFESSIONAL LIGHTING AND SOUND ASSOCIATION
LIMITED their duly authorised attorney acting by its:

(s WIS, = o 4k € SN
....... ﬁe{t(nncrl {inil name ) ‘@‘N*W‘*"‘m .. (msert fli name)
Directhr /i~ Director/Secretary*

SO UOP VO PPUPUOPPOROY 1 :11111) SRR . {signature)

in the presence of

WIHESS! e e smrrm e {nume)
................................................... (stgnature)
Address:
DCCUPALION e s
* Delete as applicable.

End of schedule 2

SEC-SME-18303-1V
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Schedule 3
(Deed referred to in sub-clause 20.2)
THIS DEED OF RELFASK is made the .......... day of i

BETWEELN:

(D THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specilied in
Part I of the schedule heretc (the “Existing Companies™);

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

(3) LI.OYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ... |as supplemented by
deeds dated ........ and ......... 1 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
hereinafter referred to as the “Principal Decd”)

NOW THIS DEED WITNESSETH as follows:

1, In so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings herein.

2, The parties hereto hereby agree that the Released [Company] {Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be included within the expressions Conpanies
and Principal for all the puposes of the Principal Deed. The expression “Continuing Companies™ shall
mean the Existing Companies specified in Part T of this schedule excluding the Released Companies specified
in Part Il of this schedule.

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

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

4.1 {each]lthe] Released [Campany] flom each and every one of its covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT thc Released [Company| [Companies] shall not be
released from any covenant or obligation which exists or would have existed independently
of the Principal Deed nor shall (his decd operate as a release of any covenants or obligations
to the Bank or any rights granted to the Bank otherwise than by the Principal Deed;

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

4.3 the Continuing Companies from the other righls granted by ihem to the Bank under the

Principal Decd but only in so far as such righis relate solely to the money and liabilities, interest and other
sums due owing or incurred from or by the Relcased [Company] [Companies] to the Bank,

SEC-SME-18303-]V
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5. Save as exprossly otherwise provided by claoses 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 clanse 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 hercin contained the Principat Deed shall (save only as expressly herein provided) continue in full
force and effect notwithstanding any fluctuation in the amounts from time io time guaranteed thereby or
sutbject therelo or the existence at any time of any credit balance on any cwrrent 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 instrument. Any party to ihis deed may enter into this deed by executing any such
counterpart,

IN 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 Atforney, for and on their
behall by the Attorney pursuant to a power of attorney contained in the Principal Deed and a resclution of the
board of dircctors of the Attorney dated .............

SEC-SME- 183031V
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The Schedule
Part I - The Existing Companies

Name Reaistered Number Registered Office

Part I1 - The Released [Company] [Companies]

Name Registered Number Resistered Office
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SIGNED and delivered as a deed ag attorney for and on behalf of Lloyds Bank ple by:

(insert full namie of person appoimed to exoreise the power ofﬂliorney)

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

................................................... (signature)

in the presence of
WIIIESS: oo errssrr e s e en {name)

(signature)

SIGNED as a deed by PROFESSIONAL LIGHTING AND SOUND ASSOCIATION LIMITED acting by

its:
. 'F,} 3r‘a(fL‘p\c;ﬂ“'v‘/\(ms.mt full llﬂlllﬂ) bw&wm(biwy(lmcrt Tull name))
DireE: oLy . Director/Secretary™®
........................... (Signalurc) e oo {signatare)
in the presence of
Wilness: (name}
................................................... (siguaimc}
Address: L
QOGUDALON: e st

SIGNED as a deed by the Continuing Companies other than PROFESSIONAL LIGHTING AND SOUND
ASSOCIATION LIMITED acting by PROFESSIONAL LIGHTING AND SOUND ASSOCIATION
LEMITED their duly authorised attorney acting by its:

YT W = Gy A
ce ? ..... TL chATH ...... (insert fll name) 5 \\F\ﬁ( ..... .)... u.[ :(insert full nanie)
Directoy A Director/Secretary®
crealsignature) e coeeen(siEnatare)

in the presence of

WIENESS! i {name)
................................................... (Signature}
Address:
Ocoupation: .o e
# Pelele as applicable,

End of schedule 3
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SIGNED as a deed by PROFESSIONAL LIGHTING AND SOUND ASSOCIATION LIMITED acting
by its:

?ﬁ\:fz HWEATIA g pfgflx‘ ,;

.......................... FOSPPPRPPRN | 1170 (1) [o7:1::15) IR S ST A (insert fli name)

Dirvectoy ; Director/Secretary™
everan ..............(signature) ...... e ;,...(signulure)

in the presence of
Witness: ceneranesasans o e s e na s {name)

........ :..................-.......................(SIglmtu r(:)
Address:
S B L Y TLO P PRSPPI TIP ™ Sheseretisae
T T T O ST VPP PR AP TP P PP PP varsersvheann
ooooo ELE R T L L e R T Y T Y P L]

SIGNED as a deed by PLASA EVENTS LTD acting by its:

SANE M iR

Htf\'“'\'b
e g -;u)g affarenane \ -..........(insel'l ful!nn:nc) ............................... Iraansrraben t(iuserlfutlnnme)
Direct Dirvector/Secretary* e
...... ...-....-..............------................(signature) TS TYTTITTIon (signamre)

in the presence of
Witness: PPN (numc)

bnremrstty b e m e s artnnrnrsensant wene(siguature)
Address: rerrasanseerenees
llllllllll XTI ) L} sravsRn Fdbdviadwh
lllllll IR L Iy L P R RN T F NI NN T Y ) *

Oeoupation: ... S

SIGNED as a deed by PLASA MEDIA LIMITED acting by its:

[ O {insere full name)  sevenn i e eatet
Director BDirector/Secretary® _
............ o wersnsnn {signature) TR {signatuee)

in the presence of
Witness: PP (711113

[P TR rasttrbeesraiann .....r.....-...(siglmture)

Address: TS e b e sanaan S ve

L L T R T L Y T e P P T TP IR TR T PRy

L Ty T T

Occapation: ... e st

o Drelete as applivable

Ref OGSA 20110614
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