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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BROWNE JACOBSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2626921

Charge code: 0262 6921 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2015 and created by |. M. GROUP (1991)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th October 2015 .

Given at Companies House, Cardiff on 6th October 2015

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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To be presented for registration at Companies House
within 21 days of dating against all the companies and limited Hability

partnerships which are a party to this document and which are registered in England and

Wales.

THIS DEED OF ACCESSION is made the —)- ..... day of September 2015

BETWEEN:

(1)

(2)

(3)

THE SEVERAL COMPANIES specified in Part | of the schedule hereto (the "Existing
Companies”);

THE COMPANY specified in Part Il of the schedule hereto (the "Further Company"};
and

LLOYDS BANK plc {the "Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated 29 June 2010 and
now operative between the Existing Companies and the Bank (the said Omnibus Guarantee
& Set-Off Agreement is hereinafter referred to as the "Principal Deed")

NOW THIS DEED WITNESSETH as follows;

1.

2.1

In so far as the context admits expressions defined in the P[rincipal Deed shall bear
the same respective meanings herein.

The parties hereto hereby agree that the Further Company 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):

The Further Company hereby covenants with and guarantees to the Bank fo pay or
discharge to 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 hereafter 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 subseguently become due, owing or incurred 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):

(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 liguidation, administration or dissolution; and

(b) in the event of the discontinuance of the Guarantee ih respect of any
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Existing Company or any Further Company, all cheques, drafts 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 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 or its 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 future time or times and also
all credits then established by the Bank for such Existing Company or
Further Company;

2.1.2 interest on all such money and liabilities to the date of payment at such rate

2.1.3

or rates as may from time to time be agreed between the Bank and the
Existing Companies and the Further Company 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 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 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 discretion from time to time select; and

commission and other banking charges and legal, administrative and other
costs, charges and expenses {on a full and unqualified indemnity Dasis)
incurred by the Bank in enforcing or endeavouring to enforce payment of
such money and liabilities 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 fell
due,

PROVIDED THAT the Hability of the Further Company under the Guarantee may be
determined in the manner (and with the consequences) set out in clause 2 of the
Principal Deed;

2.2 each of the Existing Companies hereby covenants with and guarantees 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

L:15964659v2

all money and labilities 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 Further Company to the Bank anywhere or
for which the 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 result of
a transfer, assignment, assignation or other transaction 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 the
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 Further Company if such liquidation,
administration or dissolution had commenced on the date of
discontinuance and notwithstanding such liguidation, administration
or dissolution; and

(b) in the event of the discontinuance of the Guarantee in respect of the
Further Company, all cheques, drafts 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 the 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 Further
Company 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 the Further Company;

2.2.2 interest on all such money and liabilities ta the date of payment at such rate
or rates as may from time to time be agreed between the Bank and the
Further Company 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 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 to the Bank (as
conclusively determined by the Bank) of funding sums comparable to and in
the currency or currency umit 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 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 the 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 2.2.2 above on
each such sum from the date 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,

2.2.4 without prejudice to the other provisions of this Deed or the provisions of the
Principal Deed the Further Company 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, 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
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(b)  set-off or transfer any Credit Balance in or towards satisfaction of any of the
Principals' Liabilities;

2.2.5 the Further Company and each of the Existing Companies with full title guarantee
hereby charges its Credit Balances to the Bank to secure repayment of all 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 clause 2 thereof but including, without
limitation, the power of attorney contained in clause 21 thereof) shall be
applicable for defining and enforcing the rights of the parties under the guarantees
hereby provided as if the Further Company had been one of the Companies parties
to the Principal Deed.

4. Notwithstanding anything to the contrary herein, the obligations and liabilities of
the Subaru Nordic AB under this deed and the Principal Deed and the scope of this
deed and the Principal Deed shall be limited if (and only if) required by an
application of the provisions of the Swedish Companies Act (Sw. aktiebolagslagen
(2005:551)) regulating prohibited foans and guarantees and distribution of assets
taking into account also any other security granted and/or guarantee given by the
Subaru Nordic AB subject to the corresponding limitation, and it is understood that
the obligations of the Subaru Nordic AB for such obligations and labilities under
this deed and the Principal Deed shall apply only to the extent permitted by the
above-mentioned provisions as applied together with other applicable provisions of
the Swedish Companies Act, and this deed and the Principal Deed shall be limited
in accordance herewith.

5. 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 whereof this deed has been executed by the Existing Companies and the
Further Company 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 Attorney dated on or about the date of this deed,
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The Schedule
Part | - The Existing Companies

Name Registered Number Registered Office
International Motors Limited 01269717 | M House
South Drive
Coleshill
Warwickshire
B46 1DF

Subaru (UK) Limited 01295214 | M House
South Drive
Coleshill
Warwickshire
B46 1DF

Isuzu (UK} Limited 02064489 | M House
South Drive
Coteshill
Warwickshire
B46 1DF

Daihatsu Yehicle Distributors Limited 03916179 | M House
South Drive
Coleshill
Warwickshire
B46 1DF

[.M. Parts and Services Limited 02770614 | M House
South Drive
Coleshill
Warwickshire
B46 1DF

Subaru Nordic AB 556418-8117 P.0. Box 21041, SE
200 21 MALMO

Part Il - The Further Company

Name Registered Number

Registered Office

LM, Group (1991) Limited 02626921 1 M House
South Drive
Coleshill
Warwickshire
B46 1DF
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SIGNED as a deed by .M. Group (1991} Limited acting by its:

“_G;& Y M \%m A AT VIAEAS PABACTTR @20 M NTT

-------------------- IR R TR PR N AL N I e N R N TR )

{insert full name) {insert full name)

Director

YL Argmacenaas T R T treeencervrer

(signature)

in the presence of
Witness: = ... B . {name}

b ererteieneeaeterrerreeaneanaans vereerneesd(signature)

Address: et et eeennnarana e r e e tar et rannrn .

R T P e Y NN N ann

b i m it E A A B L4 B4l a s AR AR AR LR RN ARSERER AN Y

Occupation: et aedratetrerrerr et

SIGNED as a deed by International Motors Limited acting by its:

LGt RANSNT AT L L AOES sasTIS  AFOMNToN

(insert full name) (insert full name)

Director
Director/

R R L RN RN ) Fesnerssevnars s AN n

(signature)

ETEEEES N TN

(signature)

in the presence of
Withess: e etarteeenereeaneanerararennens teerericnienass (nAMeE)

e rererietteesiastiissinnrsiiar e « v (signature)

Address: h e rasaraeerearerrreaaareranearars

N L R L T T R T T T TR

TR R O T T e R RN RN s

Occupation: R et eree et e et aaa i s
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SIGNED as a deed by Subaru (UK) Limited acting by the Attarney, International Motors
Limited acting by: '

........ (AR, ENUNEIT . AT oo oo TN CAANTIS

{insert full name) ' {insert full name)

Director

Director Seeretary™

(s‘ignature) (s]gnature) ................... erereataeenaeaaas
in the presence of
Witness: et taratee e aeanraeaaeearenre et e nrarers {name)
....................... ............-................(sigraature)
Address: ferreirenrreas
OCCUPALION:  +voovveseeeseseseseeseeeeeserssniseesessessisens

SIGNED as a deed by Isuzu (UK) Limited acting by the Attorney, International Motors
Limited acting by:

Cony BaneyT AeTTers L ANIS AT S0
{insert full name) (insert full name)
Director Director/ Seeretary”
{signature) (stgnature)
in the presence of
Witness: o O (name)
........................ ivrenereraeiiesannenasens(signature)
Address: rerreerre e bereeeraes
Occupation: .o
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SIGNED as a deed by Daihatsu Vehicle Distributors Limited acting by the Attorney,
Iinternational Motors Limited acting by:

B BT AT L L ARLER AT @R

{insert full name) {insert full name

Director Director/

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

{signature)

------- Besndbtedddhbunrbessitaarat e nudranhanbiv e

{signature)

in the presence of ‘
Withess: P (1111

PP £ LTy

Address:

Occupation: ... eveee

SIGNED as a deed by |.M Parts and Service Limited acting by the Attorney, International
Mators Limited acting by:

-------------------------------------------------

(insert full name)

Director

IR

(signature)

R LR R R I R I

(signature)

in the presence of
Witness: e ndeeeeteraeereteeraetrertatasiitasarearesnss (NAME)

................ Y F--1s 1 1]-Y

Address: e v mrrereerenranrennan

Occupation: ...l it et ie e, Creenee

L:1596465%y2




SIGNED as a deed by Subaru Nordic AB acting by its:

{insert full name)

Director

........ IR RN R ]

{signature)

in the presence of
Witness:

Address:

Occupation:

L: 159646552

(insert futt name)

Director/ Secretaty™

-------- tvdLaREans e ddbmaidybbassancanbuu s e AR haR R AR RRRR IR ETR TR TS

(signature)

LB ays LR {name}

s DRIViE

brEAsseruas s e bnenbtnbd FAEEDAE IV AP R LAN R AR EEERE]

A Y 2 Y L
L EaanTe, | PIREIRKE .




Ref: OGSA (09-2002)

DATED
QAL Sads 2010

OMNIBUS GUARANTEE & SET-OFF AGREEMENT
(with admission and releasc provisions)

between

INTERNATIONAL MOTORS LIMITED
and Others

and
LLOYDS TSB BANK PLC

To be presented for registration at Companies House
within 21 days of execution against all
the companies which are a party to this document,
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BETWEEN s L

:'(1) THE COMPANIES the names, numbers and if:glé‘teigﬁaoﬂ; gmgﬁygglch "eciﬁed in schedule
1: and et s

(2) LLOYDS TSB BANK plc whose address for the purposes of this Agreement is at City Office, PO
Bux 72, Bailey Drive, Gillingham Business Park, Kent, ME8 OLS (or al such other address as the

Bank may from time to thme notify lo the Attorney in writing for this purpose)

i. Definitions and Interpretation

1.1 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 (he Bank whether such |
accounts are in the sole name of any of the Companies ot in the joint names of two or more i
Companies and includes accounts in the Bank’s name with any designation which includes the

name(s) of any one or mote of the Companies and Account means any one of them,

“Attorney” means the Company named in Part 1 of schedule 1;
“Bank” means Lloyds TSB Bank ple;

“Companies” means the Atiorney and the other companies named in schedule 1 (and such
expression shall include any company execuling a deed pursuant to sub-clause 21.1 but shall not
include any company released pursuant to sub-clause 21.2 as from the date of its release) and each
or any of them severally and “Company” means any onc of them;

“Credit Balance” means any sum standing to the credit of an Account, whether in Sterling or any
other cutrency or currency unit 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 confained in clause 4
(and, in each case, any corresponding provision in any deed supplemental to this Agreement);

“Notice of Discontinuance” means a notice served in accordance with sub-clauses 2,2(a) and 25.4;

“Principal” means any Company insofar only as it at any time owes money or has incurred
fiabilities (whether certain or contingent) to the Bank otherwise than pursuant to the terms of this
Ajgreerment; ‘

“Principals’ Liabilities” means:

{a) all money and liabilities whether actual or contingént now or at any time hereafter due,
owing or incurred from or by any cne-or more of the Principals 16 the Bank anywhere or for
which any one or more of the Principals may be or become fable to the Bank in any manner
whatsoever without limitation (and whether alone or jointly with any other person and in
whatever styte, name or form and whether as principat or surety and notwithstanding that the
same may at any earlier time have been due, owing or incumred to some other person and
have subsequently become due, owing or incurred to the Bank as a result of a transfer,
assignment ot other transaction or by operation of law) including:

(i) in the case of the liguidation, administration or dissolution of any Principal, all suis
{whether actual or contingent) which would at any time have been due, owing or
incutred to the Bank by such Principal if such liquidation, administration or
dissolution had comrnenced on the date of discontinuance and notwithstanding such
tiquidation, administration or dissotution; and

(ii) in the event of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafts 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 agents and purporting to be dated on or
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before the dale of discontinuance of that Guarantee, although presented. to or paid
by the Bank or its agents after the date of discontinuance of that Guaranted ard afl
fiabilities of such Principal te the Bank at such date whether actual or contingenl i
and whether payable forthwith or at some future time or times and also all credits i
then established by the Bank for such Principal;

{b) 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 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 Sterting, of fwo
percentage points per annum above the Bank’s base rate for the time being in force (or its
cquivaient or substilule rate for the time being) or, in the case of an amount denorninated in
any currency or currency uait other than Sterling, at the rate of two percentage poinis per
annum above the cost to the Bank (as conclusively deterrnined 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 discretion 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 unqualified indemnity basis) incurred by the Bank in enforcing ‘
or endeavouring to enforce payment of such money and liabilities whether by any Principal
or athers and in relation to the preparation and enforcement of any security held by or
offered to the Bank for such liabilities together with interest computed as provided in
paragraph (b} above on sach such sum from the date that the same was incurred or fell due;

“Secured Obligations” means the aggregate ';l)f the Principals’ Liabilities and all other money and
liabilities payable by the Companies under this Agreement; -

“Sei-off Arrangements” means the arrangements described in clause 14 {and any corresponding
provision in any deed supplemental to this Agreement),

“Sterling” means the legal currency for the time being of the ;United Kingdom; and

“Yalue Added Tax" includes any other form of sales or turnover tax.

In this Agreement:

i

{a) the expression “Attorney” “Attorney Bank” “Company” “Companies” “Principal” and
“RBank” where the context admits includes their respective successors in title and/or assigns
whether immediate or derivative. ¥adh Company hereby irrevocably appoints cach of such
successors and assigns of the Bank to he its attorney in the terms and for the purposes set
out in clause 8; -

{b) uniess the context requires otherwise:
(i) the singular shall include the:plural and vice versa;
(ii) any reference to a person shall include an individual, company, joint venture,

society or unincorporated association, organisation or body of persons {incinding &
trust, a partnership and a limited liability partnership) and any government,
government agency or para-statal organisation. References to a person also include
(hat persons successors and assigns;

(1i3) thc'ex‘pression this Agreement shall mean this Omnibus Guarantee & Set-Off
Agreement and shall extend fo every separate and independent stipulation
contained herein;

fiv) any liberty or power which may be excrcised or any determination which may be
made hereunder by the Bank may be exercised or made in the absolute and 1
unfettered discretion of the Bank and the Bank shall not be under any obligation to
give reasons therefory .

{v) references to any statufory provisions shall be deemed to include a reference to any
madification or re-enactmerit thereof for the time being in force, all regulations
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{c)

d

(e)

made therennder from time (o time and any analogous provision or rule under any
applicable law; ‘ .

{vi) references W clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this' Agrecment;

{vil) references to discontinuance of the Guaru%uee in respect of any Principal shall
mean discontinuance of that Guarantee effecied by a Notice of Discontinuance and
discontinuance or determination of that Guarantee 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 dissolation 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 earfier of®

{A) the date upon which the Bank receives acluai 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;
each and every undertaking and liability of the Companies shall be joint and several on their
part and this Agreement shall be construed accordingly;

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

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 payment
hereunder and both before and after any Notice of Di%continuancs becomes effective.

The clanse headings shall be ignored in construing this Agreement.

The perpetuity period applicable to any trust constituted by this Agreement shall be eighty years.

Guarantee

BEach Company guarantees payment of the 'Principals’ Liabilities in the currency or respective
currencies thereof on demand by the Bank.

(&)

(b

{9

(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 onty be
valid and become effective when the provisions of sub-—clause 254 are met,

When any Notice of Discontinuance ‘becomes effective in relation to any Company under
the terms of sub-clause 25.4 or when discontinuance occurs in relation to such Company in
any other manner, such Company shall nevertheless remain liable for all money and
liabilities (whether actual or contingent) which are either due, owing or incurred to the 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 whatsoever without
limitation occurring or arising on or before such date (as well as those referred (o in
paragraph (a)(ii) of the defimtion of Principals’ Liabilitics).

The giving of any such Notice of Discontinuance shall not affect the continuing liability
under this Agreement of any Company which has not given a Notice of Discontinuance nor
the operation of the Set-off Arrangements at any time thereafter, which shall remain in full
force and effect, '

+

Subject to sub-clause 2.2(b); whenever there is discontinuance of the Guarantee in respect af
any Principal: '

(0 by reason of the 1'1qﬁ'1c1ation, administration or dissolution of any Company, then the
oblipations of the other Companics under this Agreement shall not extend to
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3
3.1

32

3.3

obligations of such Company incurred after the date of disébh
obligations of such Company under this Agreement shall not ex
of the other Companies incurred after the date of discontinuance; and

(ii) by reason of a Notice of Discontinuance becoming effective, then the obligation
the Company which has given the Notice of Discontinuance shall not exténd to
obligations of the other Companies incurred after the dale of discontinuance

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

Interest, costs, efc,

In addition to its liabilities under clanse 2, each of the Compamc% jointly and severally agrees further
to pay to the Bank on demand:

(a)

(b

interest {both before and after any demand or judgment) on the amount due or owing
herennder 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 period) such interest to be:

(i) 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 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 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; or

i) at the highest rate payable from time to time by the relevant Principal or which, but
for any such matier or event s is mentioned in clavse 4, would have been payable
from time to time by that Principal, v

(whichever is the higher) and (without prejudice to the right of the Bank to require payment
of such interest) al such interest shall be compoundéd both before and after any demand or
judgment (in the case of interest charged by reference to the Bank’s base 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 intervals
whichever 15 the shorter; and

legal and other costs, charges and expenses (on a full and ungyalified indemnity basis)
incurred by the Bank whether before or after the date of demand on any of the Companies
for payment o the date of discontinnance:

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

{1i) in resisting or reasonably endeavouring to resist any claims or defences made
against the Bank by any Principal or others in conrnection with any liabilities or
alleged liabilities to the Bank of any Principal or others or any money or benefits
received by or any plefcmnce or alleged preference given to the Bank by any
Principal or others;

If any payment madé by or on behalf of the Bank hereunder includes an amount in respect of Value
Added Tax, or if any payment due to the Bank hereunder shall be in reimbursement of any
expenditure by or on behalf of the Bank whigh includes an amount in respect of Value Added Tax,
then such an amount shall be payable by the Companies to the Bank on demand,

Each of the Companies jointly and severally agrees to pay on demand any fees charged by the Bank
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4.2

4.3

for the time spent by the Bank’s officials, employees or agents in dealingfm
this Agreement. Such fees shall be payable at such rate as may be specificd by

Indemnify and warranties

Any money and liabilities which, but for the circumstances set out in this sub-claise
form all or part of the Principals’ Liabilities and which cannot be recovered or cantiot foi'th
being be recovered by Lhe Bank from any Principal or any one or more of the Compdmes fm--an
reason whatsoever including (without prejudice to the generality of the foregoing): e

{a) any Jegal disability or incapacity of any Principal or Company;
{b) any invalidity or illegality alTecting aﬁy of such moncy or liabilitias; _
(c} any want of authority in any pelsan pmpofcmg to act on behalf of any Principal or
Company; ;
(d) any provision of insolvency law;
{e) the dissolution of any Principal or Cdlmpany and the:inabiiily of the Bank to make effective
demand on any Principal or Company as a result of such dissolution;
(i the passage of time under any relevant Limitation Act;
9] any moratorium or any statute, dectee or requirement of any governmental or other

authority in any territory;

(h) 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 arc denominated or to effect
payment in the place where any of such money or liabilities are or are expressed to be

payable;
(i) any event of force majeure or any event frustrating payment of such money or liabilities; or
{ any other event or circumstance {apart from payment or express releasc of all the Principals’

TLiabilities) which would constitute or afford a legdl or cqwtab]e discharge or release of, or
defence to, a guarantor or mdemmﬁex

shall nevertheless be recoverable from each of the Companies as though it was a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall
have been made known to the Bank before or.after 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 mability to recover from any Principal
or Company, h

Bach of the Companies jointly and severally agrees to indefnnify the Bank and its employees 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 misieading;

(b) the Bank cntering 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 Companiesy; .

() any actual or propesed amendment, supplement, waiver, consent or release in relation to this
Agreement; and

(d) any stamping or registration of this Agrcenlel1t or the security constituted by it,

whether or not any fault (including negligence) can be atixibuted to the Bank or its employees and
agents, . S ' '

This indemnity does not and shall not extend to any loss to the extent that there is a prohibition
against an indemnity extending to that foss under any Jaw relgting to this indemnity.
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Each of the Companics wattants to the Bank that:

(&) it has full power and authority to own its assets and to carry on business in each _]UllSdECthl'l

in which it carries on business;

©)] it is duly incorporated and in good standing in the jurisdiction in which it is incorporated;
and

{c) it is empowered by its constitution to enter into this Agreement and all necessary corporate

action has been taken to approve and authorise the execution of this Agreement,

Currency Conversion

I and to the extent that any Cornpany fails to pay on demand the amount dne under this Agreement
in the currency or currency unit or currencies or currency units demanded (the First
Currency/Catrencies), the Bank shall be entitled in its absolute discretion and with or without notice
to any Company and without prejudice to any other remedy to purchase as it shall think fit with any
other currency or cutrency unit or any other currencies or currency units (the Second
Currency/Currencies) either forthwith or at any time or limies thereafter the amount {or any part
thereof) of the First Currency/Currencies which is unpaid and cach Company agrees to indemnify
the Bank against the price in the Second Curfency/Currencies paid by the Baok therefor and to pay
interest to the Bank on the amount of such Second Currency/Currencies at the rate of two percentage
points per annum above the cost (as certified by the Banf() of funding such amount of Second
Currency/Currencies until payment compounded as provided in sub-clause 3.1(a) to the intent that if
and in so far as such purchase is made by the Bank the liability of each Company to indemnify and
pay interest 1o 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, and if 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 or the currency unit or currencies or the cnrrency units used

in such purchasc(s) and the price(s) paid.

Without prejudice to sub-clause 5.1, each Company undertakes to indemnify the Bank against any
loss through currency or currency unit exchanges, including any loss oceasioned 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 administration or liguidation to be in 4ny particular curtency or
currency unit, which may he suffered by the Bank before the' Bank has been paid all amounts due or
owing under this Agreement in the First Currency/Cuarrencits. Each Company also agrees to pay
interest in accordance with sub-clause 5.1 in réspect of any such loss,

Continuing security

This Agreement shall confinue to bind éach of the Companies 4s a conlinuing secority
notwithstanding that the liabilities of any Punc&pal 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 Principal and
shall continue to bind each of the Companies-until the receipt by the Bank of an effective Notice of
Discontinuance whereupon the provisions of sub-clause 2.2 shall apply.

Conclusive evidence

A cerlificate by an official of the Bank as to the Principals’ Liabilities 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 ability and as to the amount thereof. ‘

Power of Attorney

For the purpose of securing the payment of the Secured Obligations each Company irrevocably
appoints the Bank and the persons deriving title nnder it and jits and their substitutes (the “Attorney
Bank”) jointly and also severally to be its true and lawful attorney. For the purpose aforesaid, the
Attorney Bank shall have the right to do anything which that Company may lawfully do and all the
rights and powers which may lawfully be given to an attorney including, without prejudice to the
generality of the foregoing: :
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10.2
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(a) the right to do anything to procute or cany ¢
obligations under this Agreement and anything to facilitate th
under this Agreement, :

(b) the right to act in the name of that Company; and ;
{e) the right to delegate and sub-delegate any or all of the rights of the Attomey Banl

Rach Company ratifies and shall ratify everything done or purported to be donc by the Atk
Bark an its behalf.

Dealings by the Bank

The Bank may, without any consent from any Company and without atfecting this Agreement:

(a) grant, renew, vary, increase, extend, release or deterinine any advances, accommodation or
facilities 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, renew, modify or release or omit to take, perfect, maintain or enforce any security or
gnarantee or right now or hereafier hefd from or against any Principal or any other person in
respect of any of the Principals’ Liabilities; and

(c) grant time or indulgence (o or settle with or grant any waiver or concession to any Principal
or any other person,

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected it if such Company hjd been a principal debtor to the Bank,
Tn 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
liahility 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 surefy and
notwithstanding that any other Company may claim to be subrogated to the Bank’s rights under such
secutity, .

Opening or continuance of new or existing accounts -

The Bank may at all times open and continue any new. account(s) or continue any existing
account(s) with any Principat and, without prejudice to the Set-off Arrangements, 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 redgcing or affectifg any of the Principals’ Liabilities.

Tf 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 freated as
having been credited to 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 all times place and keep to the credit of a separate or suspense account any money
received under or by virtue of this Agreement for so longland in such manner as the Bank may
determine without any obligation to appiy the same or any part thereof in or towards the discharge
of any of the Principals’ Liabilities, '

Notwithstanding any such payment, in the event of any proceedings relating (o any Principal in or
analogous Lo administration, liquidation, 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’ Liabilities and other sums in the same manner as if such money had not
been received, L ' '

The Bank may, in its absolute discretion, agree not to charge intecest on so much of any of the
Principals’ Liabilities as is equal to the credit balance from time fo time on such separate or
suspense account and/or pay or aliow interest at such rate as it may from time to time determine on
such credit balance or such paxt thereof as the Bank thinks fit.
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3.

Guarantee not to be avoided by certain events and preference

{a)

(b)

(a)

(b)

No assurance, security or payment, which may be avoided under 'ait-ny applicabl;
(Applicable Law) of any jurisdiction (including without prejudice to the generality of: th
foregoing Sections 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 42:

Insolvency Act 1986) and no telease, settiement, discharge or arrangement including but ot

limited to a release, settlement, discharge or arrangeshient of or in refation to this Apreement,
which may have been given or made on the faith of ahy such assurance, secuzity or payment,
shatt prejudice or affect the right of the Bank to recover hereunder as if such assurance,
security, payment, release, settlement, discharge or arrangement (as the case may be) had
never been granted, given or made.

Any such release, seftlement, discharge or arrangement shall, as hetween the Bank and each
of the Companies, be deemed (o 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 gwen shall at any time thereafter be avoided
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 to exercise all or any of the rights in this
Agreement expressly conferred upon the Bank and/or all or any other righls which by virtue
and as a consequence of this Agreement the Bank would have been entitled to exercise but
for such release, scttlement, discharge or arrangement,

The Bank shall be entitled to retain any security held for the Secured Obligations for a
period of two months plus any periodiduring which dny 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)
after (as the case may be) the creation of such assurance or security or after the payment of
all sums that are or may become due to the Bank from any Principal notwithstanding any
release, settlement, discharge or arrangement given 0;1' made by the Bank,

If at any time within such period ér prior to such repayment, an application shall be
presented to a competent Court for an administratiod order or for an order for the winding-
up of any Principal or any Principal shall comimence.to be wound-up vohintarily 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 Agreement and
any such securify 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 security for the payment to the Bank of
all the Secured Obligations (inchuding 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 Secared Obligations or any release or cancellation hereof {alting
within sub-clause 12.1(b), none of the Companies shall by virtue of any such payment ot the
operation of the Set-off Arrangements or by any other means or on any other ground (save as
hereinafter provided): :

{a)

(b)

(c)

(d)

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

make any claim or enfarce any right against any Pringipal or any other Company or prove in
competition with the Bank in tespeet of any such claim or right;

accept any 1‘epdyﬁmnt from any Principal or any other Corapany of any amount owed Lo it
by such Principal or such other Company; ‘

be entitled Lo claim or have the benefit of any proof agamst or dividend, composition or
payment by any Principal or any other Company in the voluntary arrangement,
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14,
14.1

14.2

14.3

14.4

14.6

administration or liquidation of such Principal or such other Company;

{e) “be entitled to claim or have the benefit of any security or guarantee now or th eafter hielihby;.
the Bank for any of the Principals’ Lmblhtlcs or to have any share therein; or

() claim or enforce any right of conmbutlon agamst any surcty 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
made upon that Company hereunder or aft(n the date of discontinuance (whichever
is earlier); and :

(i1) if that Company shall have anly right of proof or claim in the voluntary arrangement,
administration or liguidation of any Principal or any other Company, it shall
exetcise 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 to the
extent of the Secured Obligations any money which it may receive or recover from
any surety by virtue of anyright of contribution and any money which it may

~receive but should not have received by reason of any of sub-clauses [3(a) to (f)
inclusive. '

Set-off

Without prejudice to the other provisions of this Agreement, the Companies jointly and severally
agree that, in addition to any general lien or similar 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 1o the
Companies or any of them: o

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

o)) set-off or transfer any Credit Balancc in or towauiq satisfaction of any ot the Principals’
Liabilities.

Bach Company with full title guarantee hereby charges ifs CerIE Balances to the Bank to secure
repayment of the Secured Obligations,

The Bank may af any time and from time (o time exercise the rights referred to in sub-clause 14.1
with or 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 for fixed or determinable periods of time.

The Bank may at its sole discretion from time to time with ‘or without notice 1o the Companies or
any of them elect to convert the whole or any'part of a Credit Balance intt the currency or currency
unit or cutrencies or currency units of any of the Principals’ Liabilities (deducting from the proceeds
of the conversion any currency premium or other expense).and the rate of exchange shall be the
Bank’s spot rate for selling the currency or currency unil or currencies or currency vmits of such
Principals’ Liabilities 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 ot dates the Bank exercises its right to combine
or consolidate and/or to set-off or transfer.

Until all the Secured Obligations have been {ully discharged and satisfied the Bank may at any time
{including, withoui 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 (whuthel by dishonouring cheques or otherwise).

In the event of any Company going inlo hqmdatlon whether voluntary or compulsory, or in the
event of a receiver being appointed of the whole or any part ef the undertaking, property or assets of
any Company, or an application for the appointment of an administrator of any Company being
presented or of a voluntary arrangement being approved in relation to any Company or a notice of
appointment of or notice of intention to appoint an administratar is issued by or in respect of any
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14.7

14.8

14,9

15,

16,
16.1

i6.2

I8.
18.1

18.2

Company, the Secured Obligations shall be'deemed to have:
without demand or further demand immediately before the niakitig
presentation of the petition or application or the passing of the resolutio
administration or the issuing of the notice of appointment of or notice of inten
administrator or the appointment of such receiver or the approval of such voluritd

Each Company agrees with the Bank that it shall not (without the prior written c¢onst
assign, mortgage, charge or otherwise confer upon any Lhird party any right, tifle or intefest iV o't 11
any Credit Balance, or otherwise disposc of any Credit Balance or agree to do any such thing, or !
allow any such third party right, title or interest to subsist (cxcept in each cage in favour of, or upon, !
the Bank}. ’.

!

!

The Bank shall not be Hable for any loss opcasioned to any of the Companies by reason of the
exercise of the Bank’s powers hereunder including, without limitalion, any loss of interest
occasioned by any deposit being terminated without due notice or before its malurity.

The Set-off Arrangements shall nol prejudice or affect zr'my other guaraniee, right of set-off,
combination or consolidation exercisable by the Bank in connection with the Accounts or any of
them or the Principals’ Liabilities and is in addition and without prejudice to any security the Bank
may now or hereafter hold, :
Security held by the Companies

Any security now or hereafter held by or for hny of the Companies {rom 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 Bank sach Company shall forthwith deposit such security with the Bapk or assign the
same to the Bank, '

Other securities or rights

This Agreement is in addition to and is not to prejudice or be prejudiced by any other guarantee or
security or other rights which is or are now or may hereafter be held by the Bank for or in relation to
the Secured Obligations, whether from any of the Companjes or otherwise, and on discharge by
payment or otherwise this document shall remain the property of the Bank, It shall not be necessary
for the Bank before claiming payment heretunder to resort to or seck (o enforce any other guarantee
or security or other rights whether from or against any Company or any other petson.

1t 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 guarantee from any
intended surety, nor shall the liability of any of the Companies hereunder be affected by any failure
by the Bank to take any such secutity or guarantec or by thé ilegality, inadequacy or invalidity of
any such security or guarantee,

Payments free from deduction

All payments to be made hereunder shall be made without set-off or counterclaim and shall be made
free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges, fees or
withholdings of any nature now or hereafter 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 Bunk 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 or withholding,

Payments

If at any time the currency in which afl or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the Euro or any olher 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 Secmed Obhgatmns shall be paid in the BEuzo or such other currency or
currency unit. ‘

The Bank may apply, aliccate 'or. appropriate the whole or any part of any payment made by any
Company or any money received by the Bank under any guarantee or third parly security or from

i
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20,

21.
21.1

212

22.

23
231

24

1t

any Nguidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations as the Bank may in s sole discretion think fit to the entire exclusion 6P any right of any
Company to do so. ‘ .

Unlawfulness, partial invalidity

Tf (but for this suh-clause 19.1) it would for any reason be unlawful for any Company to guarantee
any particular lability of a Principal to the Bank {including, withoul prejudice to the generality of
the foregoing, any case where it would be unlawful for any Company to do so under Sections 151
and 330 of the Companies Act 1985), then (notwithstanding anything herein contained) the
Guarantee given by such Company and the Set-off Arrangemenis shall nol (fo the extent that it
would be so uniawful) extend (o such liability but without in any way limiting the scope or
effectiveness of this Agreeiment as regasds the rest of the Principals’ Liabilities.

Each of the provisions in this Agreement shall be severable and distinet from one another and, if at
any time any one or mote of such provisions is or becontes invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions hereof shall not in any way be
affected or impaired thereby,

Non-merger etc.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other secutity 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 clanse 4.

i

Admission and Releasc

If the Companies and the Bank and any othet' company or companies agreeing to became a patty to
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 II 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 substantiafly in the form set out in
schedule 3, the Company or Companies listed in Part If of the schedule to such deed shall
thenceforth cease to be included as one of the Companies for all the purposes of this Agreement,

Attorney’s Power of Attorney

Each of the Companies (other than the Attorney) hereby irrevocably appoints the Attorey and its
substitutes jointly and also severally to be its attorney for it and in its name and as its act and deed
or otherwise to execute any such decd as is mentioned in.clause 21 with such variations as the
attorney in its absolute and unfettered discretion shall think fit and to exgcule and do alf such other
deeds, acts and things as the atforncy may consider necessatly or expedient in connection therewith

. and each of the Companics hereby agrecs to ratify and confirm anything cxecuted or done or

purported to be executed or done by the attorney in its name.

Transfers by the Bank or the Companies

Each of the Bank’s rights in relation to this Agreement is freely and separately assignable or
transferable by the Bank. On reguest by the Bank, each Company shall immediately execute and
deliver 1o the Bank any form of instrument required by the Bank to confirm or facilitate any such

-assigniment or transfer.

The Companies shall not assign or transfer any of their rights:or obligations under this Agreement or
entet inte any transaction. of auangement which would resalt in any of those rights or obligations
passing to or being held in teast for or for the benefit of another person.

Restriction on Liabilii;y of the Bank

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the
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252

26,
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Bank nor its employees and agents shall:

() be under any duty of care or other’ obligation oi’ whalsoever df:scuptton to aty

&
Companies in relation to ot in connection with the exercise of any right conlerred upon the
Bank; or k|

») he under any hability to any of the Companies as a result of, or in consequence of, the
exercise, or altempied or purporied exercise, or failure (o exercise, any of the Bank’s rights
herennder.

Notices

Any notice or demand by the Bank to or on any Company shall be decried 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 telex or facsimile to the last known telex or facsimile number relating to any such
address or office,

Any such notice or demand given or made undel sub-clause 25.1 shall be deemed to have been
served on that Company:

(a) at the time of detivery to the address referred to in sub-clause 25.1(a), if sent by hand,

(b) at the carlier of the time of delivery or 10.00 a.m. on the day after posting (or, if the day
after posting be a Sunday or any other day upon which no delivery of letiers is 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 telex or facsimile (and a facsimile shall be deemed to
have been (ransmitted if it appears to the sender (o have been transmitted from a machine
which is apparently in working order); or

(d) ot the expiry of 72 hours from the time of despatch, in any other case.

Service of legal proceedings in the manner described in sub-clause 25.1(a) above shall be deemed to
constitute good service.

In order {0 be valid:

{a} 4 Notice of Discontinnance must be received by the Bank at the address of its 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 Attorney in writing for this purpose); and

(b) {where the Bank administers a facility to any Principal from or at a branch, office or
department other than one located at the address mentioned in sub-clause 25.4{a)) a Notice
of Discontinuance must, if it is to be valid in respect of such facility, also be received at the
address of such other branch, office or department (o, if there is more than one such branch,
office or departiment, 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 Notice of
Discontinuance no later than thirty days after the date of its receipt at the address mentioned
in sub-clause 25.4(a). X

Any Notice of Discontinuance received as above shall become effective on and from the first
warking day after receipt (or, as the case may be, deemed receipt).

Miscellaneous

Any amendment of or Suppieme_nt'zolﬁny part of this Agreement shall only be effective and binding
on the Bank and the Companies if made in writing and agreed to by -both the Bank and the
Companies. References to this Agreement 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 amcndments are required to ensure that this Agreement
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reflects the market practice at the relevant time following the introduction or extension of economlc
and monetary union and/or the euro in all or any part of the European Union,

The Companies and the Bank agree that the :occurrence or non-occurtence of European econontic
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 i part of this Agrccmcn[ or give
any party (o this Agreement the right to cancel rescind, terrinate or vary this Agreement in whole
or in part.

Any waiver, consenl, receipt, settlement or release given by the Bank in refalion to this Agreement
shall only be effective if given in writing and then only for the purpose for and upon any terms on
which it ts given,

For the purpose of exercising, assigning or transferring its rights under this Agreement, the Bank
may disclose to 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 hereunder and the expression the
Bank shall inclnde 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 to the Bank hereunder.

No reliance on the Bank ! !

{a) Each Company acknowledges to anc! agrees wnth the Bank that, in entering mto this

Agrecment;

(i) it has not relied on any oral o'r written staternent, representation, advice, opinion or
information made or given to it in good faithy by the Bank or anybody on the Bank’s
behalf and the Bank shall have no liability to it if it has in fact done so;

(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 Bank shall have no liability to it if in fact
it has not done so; ‘

' i

(iii)  there are no arrangements, collateral or relating to this Agreement, which have not

been recorded in writing and signed by it and on beball of the Bank; and

{iv) it has made, without reliance ou the Bank, its own independent investigation ol each
Principal and its affairs and financial condition and of any other relevant person and
assessment of the ereditworthiness of each Principal or any other relevant person
and the Bank shall have no liability to itif in fact it has not done so.

)] 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 have any duty (o it

i in respect of the application by any Principal of the money hereby guaranteed;

(i) 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 : ,

{ii)  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 Agreement
and the recoverability of the Seculec[ Obligations shall not be affected or impaired by:

(i) any other security or any guarantee taken by the Bank from it or any third party,

(i1) by any such other security or gnarantee provmg to be inadequate;
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{iit) by the failure of the Bank to take, perfect or enforce any su_
guaranteg; or :

{1v) by the release by the Bank of any such other security or guarantee,

(d) Bach Company agrees with the Bank for ilself and as trustee for its officials, employ
agents that neither the Bank nor its officials, employees or agents shall have any liabilit
il in respect of any acl or omission by the Bank, its officials, employees or agents done or.
made in good faith. .

28. QOther signatories not bound, ete,

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 execute or be bound hereby or by any deed intended
to be completed and delivered pursuant to clduse 21 may not do so or be effectually bound hereby
or by such deed for any reason, cause or circnmstances whatsocver and this Agreement shall be
deemed to constitutc a separate and independent gnarantce by each of the Companies, None of such
gnarantees which is otherwise valid shafl be avoided or invalidated by reason of one or more of the
several guarantees intended (o be hereby established being invalid or unenforceable.

29, Law and Jurisdiction

This Agreement shall be governed by and construed according to English law and each party to this
Agreement irrevacably submits to the jurisdiction of the English courts.

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

WI2NULAME
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Schedule 2
{Deed referred to in sub-clause 21.1)

To be presented for regisiration at Companies House
within 21 days of execution against all
the companies (both “Existing” and “Further”) which are a partly to this document.

THIS DEED OF ADMISSION is made the .......... day of oo
BETWEEN:

(1) THE SEVERAL COMPANIES specified in Part I of the schedule hersto (the “Existing
Companies™);

(2) THE COMPANY [COMPANIES] specified in Part II of the schedule hereto (the “Further
Company [Companies]”); and

(3 LLOYDS TSB BANK plc (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set:Off Agreement dated ..,......... and made between the
Existing Companies named in Part 1 of the schedule (1) and the Bank (2) [as supplemented by deeds dated

......... and ......... ] (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is hereinafter
referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETIH as follows:

L In so far as the context admits expae.sﬂlons defined in the Principal Deed shall bear the same
respective meanings herein.

The parties hercto 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):

2.1 [the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank on demand:

2.1.1  all money and liabilities whether actual or contingent now or at any time hereafter due,
owing or incurred to the Bank from or by any one or more of the Existing Companies [and
any other Further Company] anywhere in any manner whatsoever without limitation
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 result of a transfer, assignment or other transaction or by
operation of law including:

{a) in the case of the liguidation, administration or dissolution of any such Existing
Company [or Further Companyl, all sums {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

- G had commenced on the date of discontinuance and notwithstanding such liquidation,

- administration or dissolution; and

(b) i the event of the discontinuance by any means of the Guarantee in respect of any
Existing Company.[ar any Further Company], all cheques, drafts or other orders or
receipts for money signed, bills accepted, promissoty notes made and negotiable
instroments or securities drawn by or for the account of such Bxisting 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
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Bank or its agents after the date of discontinuance of that Guarantee and all
liabilities of such Bxisting Company {or Further Company) (o 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 such Existing
Company [or Further Company]; and

interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to tire be agreed between the Bank and the Existing Companies [and the Further
{Company)[Companies]] or, in the absence of such agreement, at the rate, in the case of any
amount denominated in Sterling, of (wo percentage points per annum above the Bank’s base
rate for the time being in {orce (or its equivalent or substitute rate for the ime being) or, in
the case of an amount denominated in any comrency or currency unit other than Sterling, at
the rale of two percentage points per annun 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 perfods (including overnight deposits) as the Bank may in its
absclute discretion from time to time select; and

commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and uagualified indemmity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilities whether by any |Existing
Company] {or Further Company] or others and in telation to the preparation and
enforcement of any security held by or offered to the Bank for such liabilities together with
interest computed as provided in par agr aph 2.1.2 ahove on cach such sum from the date that
the same was incurred or fell due,

i

PROVIDED TIIAT the liability of the Furthes [Company]} [Companies] under the Guarantee may be
determinecl in the manner (and with the consequences) set out in clanse 2 of the Principal Deed;

each of the Existing Companies hereby covenants with and guarantces to the Bank to pay or
discharge to the Bank on demand;

2.2.1

222

all money and liabilities whether 'u:[ual or contmgent now or at any time hereafter due,
owing or incurred (o the Bank from or by {the Further Company] {any one or more of the
Further Companies] anywhere in any manner whatsoever without limitation 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 o some other person and have subsequently become due, owing or
incwred to the Bank as a 10'%11]& of a transfer, assignment or other transaction or by operation
of Taw inchuding;

(a) in the case of the liguidation, administration or dissolution of [the] [such] Further
Company, all sums (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
liquidation, administration or dissolution had commenced on the date of
discontinuance and notwithstanding such hqmdatzon administration or dissolution;
and

{b) in the event of the discontinuance by any means of the Guarantee in respect of {the]
[such] Further Company, all cheques, drafis or other orders or receipts for money
signed, bills accepted, pronissery notes made and negotiable imstruments or
securities drawn by or for the account of [the] {such] Further Company on the Bank
or its agents and purperting 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 labilities of [the] [such] Further
Company to-the Bank at such date whether actuai or contingent and whether
payable forthwith or at some future time or times and also all credits then
establisted by the Bank for [the] [such] Further Company;

interest on all such money and liabilities to the date of payment at such rate ot rates as may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the

004209/ LARIL




18

absence of such agreement, at the rate, in the case of any amount denominated in Slurhng,
of twa percentage poinls per annum above the Bank's base rate for the time 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 cuirency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by the i
Bank) of funding sums comparable to and in the currency or currency unit of such amount
in the London Inlerbank Market (or such other market as the Bank may select) for such
consecutive petiods (including overnight deposits) as, the Bank may in its absolute discretion
from time to time select; and ; . i

223 commission and other banking charges and legal 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 liabilities whether by any Existing Company or
[the][such] Further Company or others and in relation to the preparation and enforcement of |
any securily held by or offered to the Bank for such liabilities together with interest ;

|

computed as provided in paragraph 2,2.2 above on each such sum from the date that the
same was incurred or fell, :

PROVIDED THAT the liability of cach Existing Company under the Guarantee may be determine
in the manner (and with the consequences) set out in clause 2'of the Principal Deed;

224 the Further [Company] [Companies] and the Existing Companies join(ly and severally agree :
that, in addition to any general lien or similar 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 withoul notice ‘ 1
to the Further [Company] [Compantes] or the Exist'mg Companies or any of them:

{a) combine or consolidate all or any of the Accounls 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; ‘
225 [the] [each] Further Company and each of the Exmtmg Companies with full title guarantee

hereby charges its Credit Balances to the Bank to secure repayment of 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 clause 2 thercof but including, withont limitation, the power of attorney contained in |
clanse 22 thereof) shall be applicable for defining and enforcing the rights of the parties under the |
guarantees hereby provided as if [the] [each] Further Company had been one of the Companics 3
parties to the Principal Deed.

IN WITNESS whereof this deed has been executed by the Existing Companies and (he Further [Company]
[Companies] and has been delivered upon its being dated, in the case of the Bxistifig Companies other than
the Attorney, for and on its behalf by the Altorney pursuant to a power of attorney contained in the Principal
Deed and a resolution of the board of direclors of the Attorney dated ........... appointing any two Directors
or a Director and the Company Secretary for this purpose in accordance with section 74(4) of the Law of
Property Act 1925 or applicable law of any jurisdiction and all other powers thereto enabling it.

o, b i S et B 2
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SIGNED as a deed by [the Further Company] acting by its!

................................................... (insert Al name) etreie et siesss o dinsent falt name)
Director Director/Secretary*
................................................... (signature) et reer et eit s L gnALITE)
in the presence of

Witness; b eee et e e e e (name}

................................................... { signature)

AGIBSS. s

Occupation: e
SIGNED as a deed by International Motors Limited acting by its:
............................ verrrenerssnen e dinsert full name) cers et s ressereseeresnes e inSEIT fill naME)
Director Director/Secretary™
e verrirren e vreversrimessenseen  StgnAtGLE) erinere e corerernrarereniesrenee o StERACLIC)

in the presence of

Witness: s PPN {nume)
crer b ................‘.....'.............(sig-nams'e)

Address: TP

Oceupation: SRR OTO P NOTRPAOTN e

SIGNED as a deed by the Existing Companies other than International Motors Limiled acting by
International Motors Limited their duly authorised attorney acting by its:

............................................ or-....{insest full name} v e i berassrranraseninesaserennemnnnes o bserd full nane)
Director - Director/Secretary* .
................................................... (signaluce) et e ereas en e rsar s e s s BT ENATOEG )
in the presence of

WIDEES: e {name)

................................................... (signam]’e)

Address:

Occupation:
* Delete as applicable,

- End of schedule 2
{
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Schedule 3
{Deed referred to in sub-clause 21.2)

THIS DEED OF RELEASE is made the .......... day of .,

BETWEEN:

H THE SEVERAL COMPANIES specified in Part [ of the schedule herefo (the “Existing
Companies™);

:l"
I
i
i

(2) THE COMPANY [COMPANIES] specified in Part 1T of the schedule hereto (the “Released
Company [Companies]”); and

3 LLOYDS TSB BANK plc (the “Banlc™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............ and made between the
Existing Companies named in Part T of the schedule (1) and the Bank (2) [as supplemented by deeds dated

oand .. ] (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is hercinafter
referred to as the “Principal Deed”) ; i

NOW THIS DEED WITNESSETH as follows:

1. In so far as the context admits expressions defined in the Principal Decd shall buﬂ the same
respective meanings herein. i

2. The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth cease to
be incladed within the expressions Companies and Principal for all the purposes of the Principal
Deed. The expression “Continuing Companies” shall mean the Existing Companies specified in
Part I of this schedule excluding the Released Companies specitied in Part IT of this schedule.

3, Tn pursuance of the said agreement the Bank hereby reléases and discharges [the} [each] Released
Company from the Set-off Arrangements PROVIDED THAT the Set-off Arrangements shall remain

in full force and effect in relation to the Continning Companies,

4, In further pursnance of the said agreement the Bank hereby releases:

4.1 [cach][the] Released [Company] from 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 the Released [Company] [Companies] shall not be

released from any covenant or obhgcmon which exists or would have existed independently

- of the Principal Deed nor shall this deed operate as a release of any covenants or obligations

e to the Bank or any rights granted to the Bank otherwise 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
guatantees given by each of them under the Prncipal Deed but only in so far as such
guaranices are given for the money and liabilities, interest and other sums now or at any
time hereafter due, owing dr incurred from or by the Released [Company] [Companies] to
the Bank and the Bank hereby futthel releases 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 incurred from
or by the Released [Compauy] [Companies] to the Bank.

_ 5. Save as expressly otherwise provided by clauqes 3 and 4 the covenants (md obligations (whether
i actual or contingent) given or owing and the other rights graited to the Bank by the Principal Deed
' shall continue in full force.
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6. Without prejudice to clause 28 of the Principal Deed, the Contmumg Companies ha
deed to indicate their consent (o the terms hereof and to confirm their agreement thit
notwithstanding the reicases herein contained the Principal Deed shall (save only as expressly herein
orovided) continue in full force 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 current or olther account, . c

7. This deed may be exccuted in any number of counterparts all of which taken together shalt L
constitute one and the same instrument. Any party to this deed may enler into this deed by b
executing any such counterpart. :

it upon its being dated, in the case of the Continuing Companies other than the Attorney, for and on their

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 Attorney dated ............ appointing any two Directors or a Director and the ! 5

Company Secrctary for this purpose in accordance with section 74(4) of the Law of Property Act 1925 or
- applicable law of any jurisdiction and all other powers thereto enabling it.

\

i

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered x
Lt ‘
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SIGNED and delivered as a decd as attorney for and on behalf of Lloyds TSB Bank ple by:
Gecaseisrias ervens rerererrtresressossiraetnesens ok inset fill name of person wppointed to exercise the power of anomcy)
P R .(signulure)

in the presence of
WINGEST e {naie)

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

Address:
Occupation: ... e reonie s

SIGNED as a deed by International Motors Limited acting by_.i?c:s:

rerirrenreerres s ieernsssn s nerereessesren e okinserl full name) v rrermessessesesesserriennesnssnesresess ol iD8BEE fUll nAME)
Director ~Director/Secretary*
rerinetierter e r e rerent e vaetaessarerrene e STEDARYIE) OO OPORPPOUOURPORIPON £ - =7 ¥:Ye3r 2y

in the presence of
Witness: ettt e Crevenen Crrenes {name)

Garrrerarn ey .......................(signatnre)

Address:

MeeraraRL It ey

I L R T E TN T T L R T TR TR TR P T

aREILIER I iR e AN sy Virearane

Occupation:

SIGNED as a deed by the Continuing Companics other than International Motors Limited acting by
International Motors Limited their duly authorised attorney acting by its:

4
..................................... evrsinenno{insen full name) o eeterteshtaetpentbnresrasissrencrenianneesreerse i i0SELE full nAME)
Director Director/Secretary® '
. e e e {sipnatwre} e et b e e ane e (signature}
in the presence’of
WIENESS: e e {nasme)

........ e e o SUENATUTG )

"Address:

/

Occupation:

Delete as apphicabie,

ind of schedule 3
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SIGNED as a deed by International Motors Lanited acting by its:
S e N mm}c-tg,j

......... b PO LY LiarLinsert Full name ) cen{insert full na

Birector/Secretary®

..(signatm'c) coreenn) e .(signﬂmm)
in (he prescnce of .
Witness: ‘ JLJJ “ NU NJ[UGO”’ ........... (nume_}
Address: 1ro flneng &It
‘ IL“\I}.‘I mox\ﬂ:rd ' ) -
B ot B S
Occupation: Lroisonng DSSISTeNT. ...,
t
SIGNED as a deed by Subaru (UK) Limited acting by iis;
...?{2“19‘”"" Pocc W“'3+‘-”\(inse1t falt Jmme) . .Q‘\f".l\%-j;’(’"""l")L“wf*“{"(%j(mqm fall nzunc)
i Dirveeter/Secretary™* \
(signature) s e {stgnature)
in the presence of C oy
Witness: . ”."U.?i.\j b M’j) it 1.N. crerees (naME}
— NTH .(signature)
Address: OO ERD sk
o Gy OO
Diirmoeien 835 865
Occupation: SELsowol pSSUSTON
SIGNED as a deed by Isuzu (UK) Limited acting by its:
LyFo [insert full name} f)ﬁ’w’.x-i-Tﬁviﬂ\m"‘pn‘.{-(‘“j ....{insert full name)
Director/Secretary \

..... S [ signature) - — ...{signature)

in the presence of
Witess:

Address:

Occupation:
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..................................... : {'(%:)(;nserl full name)

b
........ {stgnatuee)
10 the presence of G v
Witness: LN G DB v (naee)
.................................................. R ( signatu re)
s (ide
Address: A, P i
Occupation:
SIGNED as a deed by LM. Parts and Service Limited acting by its:
¥ (insert full name) e x’"“"}l"#:ih@y(msm full nune)
Digsctor/Secretary™® -

signature) e, — (signature)

in the presence of ,
: g 3 s
Witness: G‘LL”NGMDBMM ........ {pame}

—..4.....(signuturc)

] Py (-
Address: WQN(

IO EY T N A

Occupation: Poisoude, pssie T

Delete e npplicable
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