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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3101537

Charge code: 0310 1537 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th January 2018 and created by GREENHAM PARK

DEVELOPMENTS (I.W.) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 26th January 2018 .

Given at Companies House, Cardiff on 30th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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OMNIBUS GUARANTEE & SET-OI'F AGREEMENT

belyvveen
GOLSHILL PARK DEVELOPMEMNTS LIMITEL
andd Oihers

ol

LLOYDS BANK °LC

To be presented for repistration at Companiss |ouse
within 21 days of daling apainst all
the companies and limited liability partnerships
which are a party 1o this document.
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THES OMNIBUS GUARANTEE & SET-OFF AGREEMTNT is made on ihe t“’“‘; day of

BETWITEN:

i THE COMPANIES ANID/OI LIMITED LIABILEFY PARTNERSITEPS the names, numbers
and registered offices of whick are specilicd fo sehadule 15 and '

(2) ELOYYDS BANK ple (Begisiered inumber 2065) whose address Tor the porposes ol this Agresment is
at Pendeford Securitfes Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, W9
SHZ (o al such other address as the Bank may from tine to time notify o the Attoroey in writing for
this purpose)

in consideration of the Bank providing or cowiining Gicilitics, products or services or giving lime or releasing
any security or releasing any person from any obligation inrespoct of Bacilitics, products or services 10 or at the
request o any Prinedpal, whether alone or jointly with any other person ov persons,

. DEFINITIONS AND INTERIPRETATION

I In this Agresment, so far as the context adinits, the follwving words and expressions shall have (he
tollowing mcmirees:

“Accorn(s™ weans all the present and future accounts of the Companies with the Bank whether such
accounts are in ihe sole name ol asy of the Cowpanics o in e joisd names of Two or more Companies
and ineludes accounts in the Bank s name with any designation which inclades the name(z) ofany ong
o e oF e Cotpanies awd Accounl means ay one ol Uens;

“Allorsey™ weans e Company vamed in Part 1 ol schedule 1;
“Bank” meams Lloyds Bank ple;

“Companics” means the Attorney and the other companies and/or limited liability pavinerships named
i schedube 1 (and such expression shall include any company and/or limited liability partnership
execuiting a decd prirsuant (o sub-clanse 2000 but shall nod include oy comwpany adfor lnited
Habilily parinership released pursuant to sub-clause 20.2 as from the date of its release} and each or
any of them severally and  “Compaoy™ means awy oue ol ke

“Credil Balugce” means any sum standing fo the credit of an Account, whether in Sterling or any
other currency or curreney unit and tha debt fram time o lime owing by (he Bank represeied by ihal
s add “Credit Bulanees” means all of them;

“Grunruntec” means the guarantes contained in clause 2 and the indemnity contained in clanse 5
(and, in cach case, auy comespoanding provision in any deed supplementad to this Agresment);

“Molive of Biscontinunnee” means a notice served in accordance with sub-clavises 2.3{a) and 24 .4;

“Principsl” means any Company insofar ooly as i af any time owes money or has incnrred lHabilities
(whether aclual or contingent} (o the Bank otherwiss thian pursuant o the leyms of this Agreement;

“Principals* Liabilities” means:

() all money and liabilities whether actal or contingent {including farther advances made
b e by e Bawk) wow or ab any Gioe herealler duee, owing or incurred Do or by any one
or more of the Prineipals 10 (he Bank anywhare or for which any onc or more of the Principals
iy b or become liable to the Bank in any manner whatsoever without limitation {and {in any
case) whethar alonc or joinfly with any other person and in whatever style, nante or [orin ad
whether as principal or surety and notwithstanding that the samie may at any carlier time have
heen due, owing ar fwesrred o some other porson snd have subsequently becoime due, owing
or inctured to the Bank as a result of & teansfer, assignment, assignaiion o ather feansaction o
by uperation of law) including (withoul prejudice to the generality of the foregoing):

{i) in the case of the liquidation, administration or dissolution of any Principal, all money
and lialslities (whether actoual o costinpend) which would at sy time have boen due,
owing or incured to the Bank by sach Prineipal it such lignidation, administeation o
disscdetion Lhad commenced on tw dale of discontinuance and notwithstanding such




1.2

liggerdation, adminisivdion or dissoluthon; and

(i) in the evenl of the disconlineanee of the CGuaranice ia respect of any Principat, all
choyues, dralls or ether osders o reecipls for money signed, bills accepted,
pramissary nates made and negotizble instroments or securities drawn by or for the
accolnt af sucl Prineipal on the Bank or its agents and purporting to be dated an or
hefore the date of discontinuance of that Guarantee, althoueh presented Lo or paid by
the Dank or its agents after the date of disconfinuance ol that Guavanies wel alf
liabilities of such Principal o the Bank o such e whelher st or coislingent and
whether payable Torthwith or al some [ubure Bine ar tines and also all eredits then
eslablished by the Bank for such Principak;

(3] interest on all such mowey wnd liabilities (0 the date of pmoseest ai sech sate or eales as may
[rom timoe fo lime be aprced between the Bank and the relevant Principal or, in the absence of
such apresmend, ab e nde, o the case of an amannd dencminated 0 Sterding, of twa
purcenlage poinls per annoe above e Bank®s base ate foe the fime heing in foree {or ita
couivalenl ot substitde rate for the time being) or, in the case of an amount denominated in
any eurrcney or eireeney unil other than Sterling, at the vate of hwvo perceitage points per
arnnum ahove the cost o e Bank {as conclusively determined by the Bank) of finding soms
coutparable to and in the currency or carreicy unit of such amounl in the Lomdo huterbauk
Market {or such other market as the Bank may selecl} For such conseeulive perieds (inelicding
oveinight deposils) as the Bank may in its absolule diserelion from e e lime seleel; and

fc) cotmntission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and unqualitied indempity basis} incerved by the Bank in enlforeing or
endeavouring to enforce paymenl of such money awd liabilitics whether by any Prineipal or
athers and in relation to preparing, preserving, delonding or enforcing any socurity ield by or
offered 1o the Bank [y such money and labilitics logether with interest compitted as provided
in paragraph (b) sbove on cach such sum from the date that the same was incurred or fell dus;

*Seenred Obligadions™ ingans Ihe aggrepalc ol
() the Prinecipals’ Liabilities; and

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

“Set-off Arrangements” memns the arvanpements deseribed in clavse 4 {and any covresponding
provision in any deed supplemental fo this Agreement);

“Sterling” means the legal curvency {or the time being of o Uniteed Kingdom; and
“¥alue Added Tax” includes any other form of sales or timover fax.
In this Apreement:

{a} the expression “Attorncey™ “Bank” “Company™ “Comparnies” and “Prigcipal™ where the
condext admits includes thelr respective successors in title and/or assigns whether inmediale
or derivative;

{b) unless the context requires otherwize:
(i} he singular shall inchade the plaral and vice versa,
(it} any relorence 0 g porsan shabl include an individual, a company, corporation,

limited liahility partiership or other body corpozate, a joinl ventlure, socicly o
uhincorparated assaciation, organisation or body of persons (Incleding a rust and 3
partnership) and any government, state, govermment or stale apency or indernational
organisation whether or not 2 legal entity. References to & person alse inclide that
persons successors and assipns whether insnediale or derivative;

(it} the expression this “Agrecment” shall mean this Omnibos Guearanice & Sct-CHf
Agreement and shall extend to every separale and independent stipulation contained
berei
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{c)

(d}

(e}

4

{iv) sy vighl, enlitlemend ar poswer wlich may be caercised o any delerminalion which
may be made by the Bank wder ar in conneelion swith this Apreciend may b
excrcised or made in the absohite and unfelicred diserelion ol the Bank and the Bank
shall not he under any ofdigation to pive reazons therelor;

(v} referciices Lo any slaletory provisions {which o IMs pepose means any Act of
Parfimment, statutory instrument or regulation or Curopean direclive or regntation o
other Curopean legislation} shall he decmed to include a refercnce to any
modification, re-enactment or replacement theieot for the time being in torce, all
regulations made twereunder from (ime to fime amd any anaslogous provision or rule
indder any applicable law;

(vi) relerences to clauses, sub-clauses and schedules shall be references to clauses,
sub-clauses and schedules of tds Agresinent;

fvii) references o discontimunce of the Guarantee 1n respect of any DMincipal shalf mean
tlisconlinuance of that Guaranlee effected by a Molice of Discontinuance and
tliscontinuance or delenmination of that Guaranles by sy other means whatsoever
{whether o nod involving notice W the Bank) iiclading (wiiloul projudies o the
gencrality of (he Farepoing) the Hquidstion, administeation or disselution ol thal
Principal or of any Compaiy; and

(viitd e date of discontineance slalk for 1he purposes of the Gearsotes in respect of auy
Frincipal be treated as whichewver shall be the carlicr of!

{A) the chale upon which 1he Bank recaives actual notice (rather than notics given
it any olficial publication or by newspaperd of the disconlinuanee of et
Cinarandes; and

(B the dale wpon which a Nobice of Discondinuance of thal Guaranles becomes
cffeotive;

cach and cvery underaking and liability of the Companics shall be joint and several oo their
part and this Agreement shall be construed accondingly,

aty dernandd inade under this Agresnent on any Company shall be decmed 10 have been duly
made on all the alher Companics; and

cxeoph where capressly olherwise siafed or where the conlexl vequines ollierwise, cach ol the
provisions of this Agrecient shalt apply both before and after any demand for payment under
this Agreement and both before and afler the dale of discomtinuance. '

The clause headings and marginal notes shall be izonored in construing 1his Aprecmen,

Fite perpetuiiy period applicable 10 any rus! constiteded by this Agrecmen shall be one hundred and
twvenly Tive yoaes,

GUARANTER

Each Company guarantees payment of the Principals’ Liabilities in the cunency or respeciive
curreneies liereol on demand by the Bank.

The Companies shalt make payiment under this Agreement as soon as the Buok makes demand under
this Avreement. W shali not be pecessary For the Bank before makings deorand on ¢ Compsuy onder
lhis Agresment or exercising its rights wnder this Apresment (0 make demand upen or seek (o obtain
payment from any Pringipal or any odher Comnpany.

()

(b}

Any Company neey give wrillen notice (o e Bank (o prevent Qarlher Pdncipals® Liabitiiics
butnge rusranteed by 1kl Company under this Apreement.  Any such notice shall oaly be
vabid and besome ellfeclive when the provisions of sub-clavse 24.4 arc mel,

When any Nolice of Discontimenes becomes efleciive in relation o any Company imder ihe
{ernes ol sub-clanse 24.4 o when discontinuanee accues in redalion 1o a Comipany by any other
incairs, such Company shall nevertheless remain lable for all money and liabilitics (whether
aciual or contingenl) which are cither due, owing or incurred to the Bank at the date of




(c)

()

discomtinuance or which thereaficr become due, owing or incurred to the Bank by reason of
ngreements gvents, tranzactions or any other fact or matfer whatsoever without limitation
cocuiing or arising o or before such date (as well as those referred W in paragraph (a)(il) of
the delinition of Mrincipals’ Liabilities).

The giving of any such Mofice of Discontinuance or discontinuance occurring, in refation to a
Company by any other means shali nol (sulject o claose 230801 allecl the continuinge
Liabvility wnder this Apreonent of any other Company nor e operation ol the Set-oli
Arcanprneds A1y e wresbior, wiich shall vawain i Tull Garce andd ez,

Subject to sub-clause 2.3(0, whenever there is disconfinuanes of the Guaranles in respect of
any Principak:

{i) by reasoi ol he Thguidation, administraiion or dissolofion ol oy Comgaey, (het the
oliligalions of he ofher Companivs wider (his Agymeoenel shall sol oslend (o
oblipations ol sech Company incerrcd aller the dade of discominmanee; wad he
obligations of such Company 1ider this Apreement shall ot extend Lo ohiigativns of
the odlicr Companics inewreed after the dade of discontinuance; and

(i) by reasom of @ MNitice of [ Hscontinnancs heeoming effective, then the ohligations ol
the Company which has given the Notice of Discontinuance shall not extend to the
abligations of the other Companics incurred afier the date of discontinuance

bt otherwise this Agreatnent shall continoe in full force and effect and shatl retnain hinding
on alk the Companies.

3 EINTEREST, COSTS, ¥EC,

ER In adelition o its labililics under elause 2, cach ol the Companies joinldy and severally agrees fisther
to pay ta the Bank on demand:

()

(b)

iterest (hoth belore aned alier any desand or judgment) an the amount due or owing under
(his Apreemend cither rom the dale of demand Tor payment an such Campany or the date of
discostinuance, whichever first oecurs, until payiment (but 5o that such Company shall not
also be liablz for inferest under paragraph {n of the definition of Principals® Liabilities for
such period} such interest to he:

{n in the case of an amonnt denominated in Sterling, at the rate of two porcentaze points
per aniiim above the Bank’s baze rate for the time betng in force (or its equivalent or
substitute tate for the time being) or in the case of an amount denomuealed in ooy
currency or curiency wnit other than Sterling, at the vate of Uwo percentare puinls per
anum above Ihe cost to the Bank (as conclusively determined by the Bank) of
funding sums compiable to and in the cunency or currency unit of such amount in
the London Imerbank Market (or such otler market as the Bank may schect) for stch
conseeutive pericds (including overnighl deposiis) as the Bank ma}-‘ in its absolote
discrefion fom me o fine sefect; or

{ii} al the highes! rale payable fom fime Lo lime by (e relevant Pringipal or which, b
for mry such reason, event or citeumsianes a5 is mendioned in clanse 5, would Lave
bzeas pavable frosn time bo fiane by (hat Principal,

{whichever is the Tghes) and {withoul prejesdice (o the right of the Bank to require payment of
such nterest) afl such interest shall be eompounded both before and after any demand or
lgment {inihe case of interest charped by reference to the Tiank's base rate} on the Bank's
wsnal charging dales in each year angd {in the case of interest charged by reference to the cost
of fuading in the London Tnierhank Market o nther marlket) at the end of each such period a5
is sclected by the Bank purspant to sub-clause 2 1{a}(1} or af three monthly intervals
whichever is the shoster; and

coenmission and other banking charges and legal, administrative and other costs, charges sl
expenses {on a full and unqualitied indemnity basis) incurred by the Bank whether before or
after the date of danand o any of the Companies for payment or the date of discontinuance:
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A.A

4.6

(i} in enboreing or ressenatly ciadeavosring to enloece the payment of any maney due
wndor flis Aprceinent or atherwise in refation ta this Agreement; and

(1) o resisiing or reasouably endeavauring 1o resist any claims or defetces made against
. e Bank by any Principat or olhers in connection with any Labilities or alleped
frabifilizs o the Bank of any Principal or others or any tnoney or benefits received by
or any preference or alleged preference given to the Bank by any Principsl or ollers;

I any payinent made by or an behalf of the Bank under this Agreement inciudes an amount in respeci
of Valne Added ‘Tax, or if any payment due to the Dank under this Agreement shall be in
reimbirsenicet of any expendituee by or on behalf of the Bank which includes an amoont in respect of
Vatue Added Tax, then such an amount shall be payable by He Comnpasiics o the Bank an demad.

Fach of the Companics jointly and severally aprees to pay on demand sy {ees charged by the Hauk
fior the time spent by the Tank's officials, employees or agents in dealing with sy matics relating o
this Agreement.  Such fees shall be payalde at such rate as may be specilcd by the Bank,

Without girejudiee to the other provisions of this Agresinent, the Companies jointly and severally
agrec that, in addition to any general lien, right of set-otf or combinalion or consolicdstion o odicr
righl Lo which the Bank as hankers may be entitled by law, the Bank may b any fune aud Lo i (e
time and with o without notice to the Companies oF any of them:

(a) eombine or consotidate all or any of the Accounts with all or any of e Principals' 1iabililics;
and
(b} set-off or transfer any Credit Balance in or towards satisbaciion of any of the Prineipals®

T.iahitities.

lach Company with full tile puarantee hereby charges its Credit Balances 1o (e Bank to secwe
repayment of the Seenred Obligafions.

The Bartk may at any time and from fiine to time exercise the rights relerned 1 in sub-clauge 4.1 with
or withowt notice to the Companies or any of them nofwithstanding any ofher {erm or condition
applying to the Accounts and nobwithstanding that any Credil Batance miay have been placed with the
Bank tor tixed or determinable periods of time.

The Bank may atf its sole discration from time to time with of wiiboul sotice to the Companies or any.
of them alect to convert Lhe whole or auy part uf a Credit Balance inta the currency or currency wnit or
currencies or currency wnits of sy of the Principals’ Liakilities {dedneting feom the proceeds of the
CONvVersion any cutrency premium or ollier expense),  Uhe Bank may take any such action as may be
necessary for this purpose, mcludiag withoul fmitation opening additional Accounts. The rais of
exchange shall be the Bank’s spal rate Tor selling the eurrenicy or currency unit or cuirencies or
cirrenicy ks of such Principals’ Tiabilitics for the currency or currency wmil or gurreheics or
currency unils of the Credil Balanee prevailing al or about 1,00 aum. on the date or dates the Bank
pxercises its right to cambine or consolidate andfor to set-off or fransfer.

Until all the Scevrcd Obligations have been fully discharged and satisfied the Bank may al any lime
{including, withoul lmitation, aler the expiry of any fixed or determinable period of fime during
which a Credit Balanes has been placed with the Thank) refuse fo permit sy withdrawal of lhe whole
at any part of 2 Credit Batance (whether by dishonouring chegues or glherwisc),

Motwithsianding clause 2.2, in the cvent of:

() any Compasey poing inde Houidation whether woluntary or compulsory;

(b} a receiver being appoinicd ol the whole or any part of the underiaking, property or assels of
any Company; _

] an applicalion for ihe appainiment of s administrator of any Compaty being presented;

{d) a volunkary arrmapsement being approved in relation to any Company; or

{e) a notice of appoimtment of or notice of Inleniton (o appoint an adininistrator (s izsued by or in




4.9

4.1u

4.11

respreel el any Compaly,

e Secured Obligations shall be deamed 10 have become presently due sl porable wilhow demand
ar fither demand immediaiely belore the making of the nterim order or the presentation of ihe
petition ve apglicalion ar the pssing of the rescfulion G such winding up or admidnistention ar the
issuing ol the nefice of appoinimcal of o solice of Intention o appeint sich admindstratoe or the
appaintment of such receiver or the approval of such voluntary arrangeinent.

IPach Company agrees with the Bank thal it shall not (withoor e prior written consent of the Bank)
assipn, morteage, charge, seeure or ofherwise confer upon any third party any tight, title or interest in
o 1o any Credit Balance, or otherwise dispose of any Credil T3alance or agree to do any such thing, or
allow any such third parky right, Gile or interest to subsist {excepl in sach case in Givowr of, or upon,
the Bank).

The Bank shall not be Tialle fi:ri"any loss occasioned to any of the Compantes by reason of the exercize
of the Bank’s powers under this Agresiment including, without limitation, any Joss of inlerest
oecasioned by any deposil being terminsted withowl dus notice or befose ils malurily.

The Set-oft Armangements shalt not prjudice or allect oy other pearamles, lien, right of set-olT,
combination or comsolidation or other right exercisable by the Bank in commeciion with all or any ol
fle Accounts or all or any of the Principuiy’ Liabililies aned is in addition and withoul prejudics (o any
securily the Band may now or hereakler hold.

BEaeh Company shall at sy (e aud ot the Compay™s cost iU and shen reguied by e Bank ke all
steps aamd do ol execule sll such sels, deeds, documesnts and things as lhe Bank may consider 10 he
necessary or desivable 1o give eleet lo and procure the perlection ol he rights inteded to be granted
try this Apeemenl,

Hacli Company undertakes 1o notily (he Bank of the oceuerence of any of the evenis specificd in
suth-clanse 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANFEIRS

Any money and liabibities which, bt For (he circwmslances sel oul o this sub-clanse 5.1, would Torm
ali or part of the Principals’ Liabiltics and which canngd be recovered or cannol for the time being be
recovercd by (he Bank Trom any Prineipal o any one ot mare of the Companies for any reason
whatsocver inchwding (without prejudice o the gencrality ol the foregoing):

{u} any fegal disubility or incapacily ol any Principal or Company,

{h} any invalidity or ilfegalily afecting say ol such money o lHabilities;

() iy want of authority o any person purporting to act on behall of sny Principal or Company;
{d} any provision of insolvency law;
(el the administration, Hguidation or dissolution of any Pilncipal or Company or ibe imabikty of

the Bank to make effective demand on any Principal or Company as. a result of such
administratios, liquidation or dissolution;

(43 the passage of time by prescription or fimitation or weder ay relevent Limitalion Act;

{g} any maratorinm or any statute, docree oF requiremnent of any govenumantal or other aulhority
in any territoey;

{1} any inability of any Principal or Company to acquire or efiecl payimenl in ibe curency o
currency unit in which any of such money or liabilities e denominated or (o eflec] paymcn
inn the place where any of such money o linbilities sre or wre expressed Bo be payable;

(i) the making, implementation or effect of any avrangement wherehy, nolwilhstanding thal
* security taken by the Bank from any Principal or Company or any surety mxy be ranked
ahead of security held by any third parfy, the Bank is obligel to account for any money
received [rom or in respect of the Bank’s securily to such a thied parly or lo sharc any such

money witle such o tird party;

{3 any evenl of foree majewre or aey everll Gustraling paymend of such money o labilities; or
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34

6.2

4] any ofiter event or circuumstance (apart from payment or express relense ol all the Mrincipais’
Liabilitizz) which would constitute or afford a legal or equitdbe discharge or release of, or
detence to, a guarantor or iwenmifier,

shall neveitheless be recoverable from each of the Companies as Braugh i were o prineipad debtor in
respect ol equivalent srmrerats smount, wiether any such reiason, eveal ov cireanstince shall haye
been prade known Lo the Bank belose or alier such money or Habilitics woere inewred aned cach ol the
Clompanies shall Jndenui B U Bank ondemand apainst ali cost, damage, expense and loss which the
Bank inay soffer o incur as a conscanenee of swch inabitity o reeover from any Principal or
Canipany,

Bach of the Companics jotnlly and severally ageees 1o indemnily the Bank and its employees and
apenis {as 4 scparate coverand with cach soch person indemaified) against ali loss incurred in
conmeclinn with:

Al any slalemen wade by any Company or on its behalfin connection with this Agrecment being
untrue or inisleading;

{b) tli Banek crlering: iido any obligaton with any peeaon (whether or nof any of tie Companies)
al the reguest ol any ol the Companies {or any peison putporting to be any of the Companies);

{c) any aclual or praposcd amendmend, supplement, walver, consent or release in refation to this
Agroaingsl,

{d} auy Cosnpany ool complying wilh any of its obligations under this Agreement; and
(e} any slemping or registration of this Agreciment or the seenrity constituted by it,

whether or nof any Galt (including nepligence} can bu alitibuied 10 the Bank or its erployees and
apenls.

This indemuity does not and shall not extend to amy loss o the extenl that;

{a) in the case of any loss imcurred by the Bank or its smployees or agenls it arises (rom the Bank
or its employees or agents acting olher than in good Liith; or

fh) there is a prohibition against an indemnity extendiog o tal lass uvnder any law rekaliog (o this
indemanity,

Each of the Compaies represents and warrants to the Bank thal:

fa) it has tull power and authority to own its assets and to carry on Business i each jurisdiclion in
which it carrvies on business;

(7)) it iz duly incotporated and in good standing in the jurisdiction ie which it is incorporaled; and

fc) it is empowered by its constitution fo enter indo and perforis its obligations umder this

Agreement and all necessary corporate action has been faken to approve sl mithorise [he
execution of and peirformance of (ts abligations under this Agreenrent.

CHRRENCY COMNVERSHIN

1T &nd to the extent that any Company fails to pay on demand the amount due under this Agresmenl in
the currency oF cunchoy  unit or coreencles of  ouriency  units  demmnded  (the  “Fiasl
CorveneyfCurrencies™), the Bank shall be eatitled in ifs absolute discretion and with or withese
potice to any Company and without prejudice to any other remedy to purchase as i shall think il with
any offier currency ol curvency unit or any other comencies or cunreney units (the “Second
Currceey/Currencics™ either forthwith or al any lane of lhnes Lherealles the amount (or any part
thereol) of the First Cuvency/Currescies widch s ungaid

Fach Company undertakes to indemnify the Bank against (e price in the Sceotd Cureney/Cuoreencics
paid by the Dank pursuant to clause 6. | and to pay interest o the Bank on U smourt ol sacle Sceond

Cunrency/Currencies at the rale of (wo percentage poinls per atuaum above the eost (as certified by the

Bank) of funding: such anioumd of Sceond Curreney/Correncies untit payment compounded as
provided it sub-clawse 3.1¢a) i the inlen thal iFamd in so faras such purchase is made by the Band the
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liahilily of cach Company (o indempily and pay interest to the Bank wnder this sith-clase shalf
thenceforth (o that extend be i sefastiletion [ alk sty under clavses 2 and 3 anly in respeet ol the
said amount af the First Curreney/Carreneies which Jiys been so purchased, W such purchase(s) is or
are made by the Bank as aloresaid, the Bank shall inform the Altomey ol the amount of the Flrst
Cntency/Currencies so purchascd, he date(s) of shch purchase(s), Qe curreney or the curiency unit
or curtencies or the currentey units nsed in snch purelesselsd and (e price(s) paid,

Withouwt prejudice to sub-clauses 6.1 and 6.2, cach Company wdertakes Lo indeminily the Bank
sprtinst any loss theough currency or ciivency unit exchanges, including any loss oocasioned by
payment ol any currency or currency unit prentium or through any ride of Fasy requining judpmenls or
proals ol debt, claims or paymnent of dividends in administeation or liuidation to be oy particular
chrveney o citrency uit, which may be suifered by the Bank before the Bank has been paid all
armeanies doc or owing wder this Apreement in the First CuorrencyfCwrencies,  Tach Cotmpany also
agrees 1o pay inlerest in accordanes with sub-clavse 6.2 in respect of any such loss.

CONTINLEING SECLRIEY

This Aggeement shall continue to bind each of the Companies as a conlinoing securiiy
notwithstanding de the liabilities of any Company fo the Bank may trom time to time be reduced 1o
nid and notwithstanding any change in the name, style, constitution or otherwize of any Coimpany.

CONCLUSIVE EVIDENCE

A ceitificale by an official of the Bank as to the Principals’ Liabilities or the Sccured Obligations shall
{rave for manilest ervor) be binding and conclusive on each of the Companics [n any legal proccedings
bath in relation ko The existence of the liability and as o the amount thereof.

DEALINGE BY THE BANK

The: Bk oy, without any consent trom any Company and withouwt affecting this Agrecment, o atl
or any ol U Telbowing:

(7} Evanl, reaew, vary, increase, extend, release or determine any facilitics, praducts ar seivices
Eivee or (o be given to any Principal or any other person and agree with such Principal or any
such person as 1o the application thereof

(M hokd, renew, modify or release or omit to take, perfect, maintain or enforce any securily or
puarantes or sight {incleding withoat limitation any right as to the making, colicction,
allocation ur applivation of recoveries in respect of any security or puaramtes) now of
hereafier held Mrom or againgd sny Principal or any other person in respect of aay of the
Principals® Liabililics;

fe) grand time or indulzence to or sellle with or grant any waiver or concession to any Principal or
ary other person; andfor

{d) demand or enfuree payinent [rom any Company irespective of whether or not the Bank shall
take simlar action against any ulher Company. '

In relation 10 cach Company, this Agicement shall nof be affected or discharged by anything which
watlld nok lave discharged or sliected it it such Company had been a principal debtor to the Bank. Tn
parficular, but witheant Hmdlation, the Bank may release any Company of oller surety for any of the
[rincipals’ Liabilitics and may disclarge any seeuwrity hedd by the Bauk as seeuwity for the Gahility ol
any such Prinsipal, Company ar ather sively notwithstanding that any other Company may have @
claiin for contribution against any such Principal, Company ar other surely ank notwiilstanding thal
any other Company may claim to be subrogaled to the Bank's rights under such seourily,

OPENING OR CONTINITANCE OF NEYW OR KXISFING ACCOLUNES

The Bank miay al any Hing epen aad conlinoe any nesw aceount(s) or comlinue any existing acconnt{s})
with any Piincipal and, withand projudics to the Sei-oT Argugemenis, no moaesy paid from (ime 1o
lime into any such new or existing account(s) by or oa hehalf of thal Principal shall be appropriated
fowards or have the effect of reducing or alfecling any of the Principals® Liabilitics,

It the Bank does not apen a new aceand on the dale of discontinnance af the Cuograniee in respeet of
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any Principal, it shalf nevesthabess be treated as #0F Lad dowe so gl such dale and, as From that date, all
pavenmiy made to the Dank in vespoct of the Principals' iabilitics shall be crediled o treated as
having been credited W the new account and shall not aperale lo redice o afTeck the amomt of the
Prineipals” Liabilities owing at such date.

SUSPENSE ACCOUNT

"Fle: Bunk may at any time place and Leep to the credit of a Sepurln or suspense secount any money
reecived under or by virtue of this Agreemaont for 2o long and in sucl mamner as lhe Bank may
determtine without any obligation to apply the same or any part thereof in or fowards 1he discharge of
any of the Pringipals” Liahililies,

In calenlstings Lhe smount in relation to any Principals Liabilitics for which any Company nu.ty b
liable underthix Aprecinen, the Bank shall not charge interest on so much of the Principals Fiabilitics
as is eouial ko the eradit balince Tom lime to Gme on such separate accout.

Motwithstamding any such paynent, in the event of any proceedings relating Lo any Principal in or
analogous to adminisivation, Lguidation, composition or arrangement, the Bank may prove e ar
claim (as the case may be) and agree (o accepl any dividend or composition in respect of the whole ar
any part of the Principals® |iabililics and olher sums in lie same manner as i such maney had ol
besn received.

CUARANTEY N8O 0 BE AVOIDED BY CERTAIN EVINTS

{a} Moy assiranee, sceurity or payiest which may be avoided or invalidated or for which the Bank
miay have Lo aceaunt in whole or in part 10 iy person under any applicable law {(“Applicable
Law™) ol any jurisdiction (including without prejudice fo the generality of the forcgaing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and seelion 754 ol the Companies Ac 20003 and no releasse, seftlement,
thischarge, cancellation or arrangement including but not limiled to a release, settlement,
thischurge, concellation of arrangement of or in relation to this Agreement; whicl may have
been piven or made on the faith of any stch assurance, seeurily or payment, shall projudice or
affeet the right of the Bank to recover under this Agreement as if sueh assurance, scourily,
paymenl, releass, seftlement, discharpe, cancellation or arrangement {as the case may be) fu
never been gratled, given or inade.

{Ix) Any such release, seltlement, discharge, cancellation or arranpement shall, as boetween the
Dank znd cach of e Compunies, be deemed to have been piven or made upon the express
candilion el i shall become and be voidable at the instance of the Bank if the asserance,
security or payment on the [aith of which if was aade or given shall at any time thereafter be
avoided or invalidated or be subject (o an accounting lo any oiher person under any
Applicable Law or otherwise to the infent and sa Uhal e Bank shull becorne and be entitied at
any lime after ary such avoidance, invalidation or accounting 1o cxercise all o7 any of the
tights in this Agreement expresaly conferred upont the Bank amlfor all or auy other rights
whieh by virtue and as a consequence of this Ageeament the Bank would have beon enfitded 1o
gxercise but for such release, settlement, discharge, canceflation or arranpeinent,

(=} ‘The Bank shall be eatitled to retain any seeority held Tor the Secured Oblipations for « period
al two months plus any perfod during which any azsirance, seourity or payment such as iy
referred 1o in sub-clause 12.8{(a) may be avoided or invalidated {or such longer period as the
Hanlk shall consider reasonable ivt the light of the provisions of any Applicable Law) aller {as
the case may be) the creation of such assurance oi security or after the payment of all moncy
and liabilitics ihat are or sy become due to the Bank thom arey Principal notwithstanding any
release, seiticinend, Racharge, coneellation or srangement given or made by the Dank.

fb) T al any Vimne within such period or prior to such repaynient, ai application shall be presented
to a competent Courl for an admindsiralion order or for an oider for the windinp-up of any
Principal or sty Prineipal shall copumence lo be wound-up voluntarily or a nofice of
appaintment of or notics elinlemtion W appeint an adminisirator is issued by or in respect of
my Mrincipal (oraity step is talen under any A pplicable Taw which is analogous Lo any ol the
foregoing), then the Bank shall ke entitled Lo enntinue o relain this Agreement and any such
security as is referred to In sub-clause 12.2(2) for and during such further period as the Bank
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iy determing, inowhich event this Aprecinent and such security shall be desmed (o have
conlinued to have been held by the Bank as security for the payment (o 1he Bank of sl th
Secured Obligations (including any sums which the Bauk is orderced to vegsgy pursuant o any
owder of any Court or as a consequence of mxy Applicable Law),

COMPANIES' CLATMS

Thntil all the Peincipals’ Liabilities shall have been paid or disclarged in full, nobwithstanding payoeal
in whole or in part of the Secured Obligations or anmy release, seltlement, discharye, cancellation or
arrangement talling within sub-clause 12.1(b), none of the Cuinpanics shalk by virne of any such
payinent or the operation of the Set-oft Anungements or by any othier mewn o0 onany ather pround
(save as hereinaller provided):

{a) claim any sef-off or counter-clsim apainst any Principal or any ofier Company in respect of
any liability on its part to such Principal or soch other Company;

(1) make any claim or emlorce any righl against any Principal or any odher Company or prove in
compeiilion will the Bunk in respect of any stk elaim or right,

(c) accept any repayment from amy Prineipsl or any olber Company of any aosount evwed 1o il by
seech Principal or such obher Company,

fd) be entitled fo claim or have the benelit of any prool apains or dividend, composition or
payment by any Principal or any ulher Company in the volunkary arrangement, administration
ot Giguidation of such Pringipal or sueh other Company;

fe} e entitled to claim or have the benelit of @y securily or guaranice aow or hereafier held by
fhe Bank for sny of the Principals’ 1isbifities or to have any share therein; and

) claim or enforce sny tighl of conlribulion againgt any surcly of any Principal or any other
Company,

PROVIDED TLHAT in relation o any Compaiy:

(i} sub-clawses (3(a), (b)Y and {¢) shall oaly upply afier the date that demand has been
made upon that Company wnder 1his Apyeemment or alier the date of discontinuance
{whichever is earlier); and

(i} if that Company shall bave any rightl of prool o claim in the volunta:y arrangement,
administralion o liquidalion ol any Principal or any ather Company, it shall, it the
Bank 50 requives, excreise such tight of proof or claim on behalf of the Bank and Lol
any cdhvidend ar other inoney received In respect thereof upon trist for the Bank 1o e
exient ol the Securcd Obligationg and it shall in ke manner hold upon st for the
Bank to ihe extend of the Seeured Obligations any money which if may weecive or
recover from any sarety by virtue of any vight of contribution and any moacy which it
may teceive but should not have received by reason of any of sub-clauscs 13(a) to ()
inclusive.

SHCUGRETY HELD BY Tilk COMPANTES

Fach Company confirms that it has not taken and undertakes that it wilf not take any securily lrom any
Pringipal or any other Campany without the grior written consent of the Bank.

Without projudice to sub-clause 141, any seewrity now or hereafter held by or [or any of the
Companies from any Prineipal or any other Compary shall be held in trust for the Bank s sceurily for
the Seenred Obligations and upon request by the Baak such Company shall forthwith deposit such
security with the Bank or assign the sams to the Bank awd/or do whistever clse the Bank inay consider
necessary or desirable in order to permnif the Bank lo benelit Trom such sceurily to the extent of the
Seewred Obligations,

OTTIER SECURITIES ORR RIGHTS

This Agreement is in addition to and is not to prejuclice or be prejudiced by any other goarantez or
seeurily or other rights which is or are now or may hereafler be held by the Bank e or in relation ta
the Secured Obligations, whether from any of the Companics or otherwise nos shali any recoveries, or
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arrasrenients for aliocalion or application of the sams, pursuant o any other puarantee or securlty or
riphis rekating 1o the Secured Obligalions affect 1he Bauk's righi to claim payment under this
Agrecniel,

B shall nol be necesswey for the Bank belure claiming payiment under this Agreement fo resoil to or
seek Lo enloree soy ofier guarantes or secunily or other riphts whether fiom or against any Company
or any other porsar.

1 is herelsy spreed that it slall not be s condition precedent or subsequent Lo Lhis Apreement thst the
Bank shall take any sceorily from any Principal, Company or any surcly or any gusrantee [ron any
indended surciy, new shedl e TRabifly of sy of the Companics under Bhis Agmeemed be alleoied by
any failure by the Bank fo take any such security or guarantee or by the ilegality, inadequacy or
imvalidity of any such scourity or guaranfee.

PAYMENTS EREE FROM DEDUCTTON

All payments o e ade under s Aprecment shall be made withoul set-o ar counterelaing and
shall be made free and clear of, and wilhowt deduelion for, any laxes, levies, inposts, duties, charpes,
fees or withholdings of any nahuwe now or hereatter inposed by any governmental authority in any
jJurisdiction or any poditical subdivision or faxing authority thereof oc therein provided that it any
Company is compelled by law to deduct or withhold any such amounts, such Company shall
simulianeously 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 tor such deduction or withholdinge.

PAYMENTS

If at any time the curreney in which all or any part of the Sceured Oblipations are denoiminated is or is
dee fo be or has been converted into the euro or any other currency as a result of a change in law or by
agreement between the Bank and the relevant obligos, then the Bank may in its sole discretion direct
thad all o7 oy of the Secured Obligations shalk be paid in ihe ewro or such other currency or curency
utii,

The Bank wmay apply, sllocate or appropiiate the whole or sy part of wy payment made by any
Company or any money received by the Bank under sy guarantee, indenmity or thitd patly securily
or fren any lquidalor, reesiver or adminisirdor ol any Company 1 soch pa o parls ol he Sceured
Obligadions {or a3 (he Baok may oltherwise be eniithed o apply, @llecale or appropeiaie such mongy)
as the Rank may in fls sole diserclion ihink fil g e entire exchision of any tighl el any Company ta
s do. :

UNTAWEHLNESS, PAITTAL INVALIDEY

T8 {hut Tor (ivis sub-clausce 18.1) it waull Kor any reason be unfawinl Jor any Company 10 goaraniee any
particitlar lability of & Prvcipal (o e Bank, ten notwillstanding anything hercin contained) the
Guarantee piven by such Comgprany and he Sci-olT Areanpements insofar as they relate to the Credit
DBalances or Accanints of that Company shall not (io Lhe extent that it would be so unlawfl} extend to
such liahility bud without in any way Hmiling the scope or effeclivencss of this Agrecment as regards
ths rest of the Principals’ Liabilities.

Tach of the provisians in this Agrecment shall be severable and distinet from one another and, if at any
time any onc or more of such peovisions is or beeownes invalid, illepal or unenforcealle, the validity,
legality and enforcesbility of the remaining, provisions hereof shall not in any way be atiected or
impatred thereby.

NON-MURGER FTC.

Mothing herein contained shall aperate sa as o merge of otherwise prefudice or affect any bill, note,
guarantee, mortgage or ofher scenrity or any contractual or otfier right which the Benk 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 lability arising under, this
Agreement shall not release or discharge the Companies from any liability to the Bank for the some or
any olher money which way exist independently of this Amesment, nor shali it refease or disclarge
the Compenies Lom any lability to the Bank under lhe indemnily comlaioed in claose 5.
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ACCTSSTON AND RELEASE

If the Campanics and the Bank and any other cotnpany or companies agresing to become a party to
this Agresinent shall execute a deed in the form or substantialby in the torm sel oul in schedule 2, such
other company or companies being listed in Part 11 of the schedule e such deed shall tengelond be
included as one of the Companies for all the puiposes ol this Agreement.

If the Companies aud the Bank shall executs 4 deed in the forn or substmislly in the form sel ool in
schedule 3, the Comnpany or Companies listed in Paet 11 ol e selicdule (o sneh decd shalb teneeBath
ceise (0 be incleded as one of (he Companics for all e porposes ol this Aprecmenl.

POWER OF ATTORNEY

Each of the Companies (ofher (han the Aftomey) hersby Irevocably appoitlys the Alloroey and ils
substifutes jointly and abso severally (o be ibs altorney Tor 1w in iy naoee aoed a2y it ael and deed or
utherwise o execule any such dead as s mesttoned in clawse 20 with such varialions as the Allarhey
in ity absolete and wilcllered diseretion shall (hink Gl and 1o excenle and do alf such other deeds,
documems, acls and ihings as the Attorney may consider necessary or expedient in connection
tcrewith and cach of the Companics herchy aprees to ratify and contirm anythlng executed or dona
or purporled i he execded or done by he Attoeney in its name.

TRANSFERS BY THE BANK (M THE COMPANIES

The Bank may feely and separalely assign or fransfer any of ils rights under this Agreement or
uklierwise granl an inlerest inany such righls W any person o persans. On request by the Bank, each
Company shall immedialely exceute and deliver to the Bank any form of instrument required by the
Bank 1o confirm or fagilfale any such azsignment, assignation or transter or prant of interest.

Mo Company shabl assign or transfer any of ils vights ov obligations under this Agreement er enter info
any transaction ar arrangement which wowld result in any of those rights or obligations passing o or
being held in trust for or for the benetit of another persomn.

RESTRICTION (N TIABTLETY OF T BANK

txeepd fo the extent that any such exelusion is prohibited or rendered Invalid by Taw, neither the Bank
nor ils emiployeces and agens shall:

E) be umder any duty of cave o ofher obligation of whatsocver deseription to any of the
Conpanics in relation to or in connection with the exercise of any ripht confened upon the
Dank; or

{Ix} be under any lighility to any of the Companias as a result of, or in conseguence of, ke
cxercise, or attenited or purported exercise, or fhilure to exercise, any of the Bank’s rights
under this Agrecinent.

NOTTCERES ANE DEMA NEMS

Wilhoul prejudice 1o clanse 1.2(d), any notics or demand by the Baak to or on any Company shall be
decined o have been snlfigiently piven or made i seat to that Company:

{u) by hanck or propald letler posi 1o ils registered office or its address stated herein or its address
bast kmervwn 10 the Bank; or

{b) by fresimile to the Lest known Fesimile nuuiber relating o any such address or office.

Withow! prefudice o clause 1.2{d), awy such notice or demand given or made nnder sub-clagse 24. 1

shall be deemed (o huve beeie served on that Company:

fa) at the time of defivery to the address referred Lo in sub-clawse 24,103}, 1T scnd by hand;

(b at the earlier of the time of delivery or 1000 s, o lhe day afler posting {or, if ihe day after
posting be & Sunday or any other day voon which no defivery of letters (s seheduled to be
made, ot Whe earfier of ihe time ol delivery or 10,080 a.m. on the next suceeeding day on which
delivery of leiters is sehodubed (o be made), iTsend by prepaid letber post;

(c) af the time of asinission, 1 senl by Faesimile Cand a lcsimile shalt be deemed fo have been
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tramsanitied i 00 sppears (o ihe sender to have been transmitted from a machine which is
apparendly in werking onder);, ov

)] ot b expiry o 72 hours Trom the Gme of despatch, in any other case,

Service ol any el o may he made on any Company in the manner described in sub-clase
2. 160d, v the evenl af a claim heing issued (n relation to this Aygeement, mud shall be deemed 1o
conslifele pood seryviee,

In ewder o be valid;

{a) i Molice of | Hsconinuance innst be actually received by the Bank s ihe address ol s branch,
cliice or depariment mentioned under its name on the first page ol this Apeenien (ur such
uther address as the Bank may notify to the Atforney in wriling for this purposc);

(h} where the Bank administers a facility, produect of seevice to any Princigad Grom or ab a beanch,
ullice or depariment ather than one located at the address memtioned in sub-clause 24 4(a), for
# Natice of Discontinuance to be valid in respect of siech Geilily, prodiel or service, a copy
st also be received at the address of such other branch, oTee or department (or, if thers is
miore than ane such branch, oftice or departinenl, al [he address ol all of them) PROVIDED
TITAT, in any event, each such other branch, office ar depaciment shail be deemed to have
reecived a copy of the Notice of Disconfinuanee v later (han thivly days atter the dafe of its
receipt at the address meabionzd in sub-clause 24, 4(a); and

{e] the Notice of Discontinuance {or copy, where sub-clavse 24 (i) applies) must be contained
in an envelope addressed as deseribed in this elavse and such envelope must not contain any
other docwmentation other than the Notice of Discontinnance {or such copy).  Any envelupe
must also be marked Tor the altention of such officiat (if any) as the Bank may [or the e
being have nodificd 1o the Altorney in wiiting,

Any Notice of Disconlimuanee shall not beeame cffective witil the first working day afler reecipt (or
deemed receipt) of the Notice o Disconlinuance {or copy whers clause 24.4(b) applies).

MISCELIANEQUS

Any amendment of or supplement 1o any parl of (his Agreement shalf only be effective and binding on
the Bank and the Companies i made in wriling and signed by both the Bank and the Companies.
References to this Apreement include cach such amendment and suppiement.

The Companies and the Rank shatl mom line to time amend the provisions of (his Ayrecment if the
Bank notifies the Companivs that any amendments are required to ensure that this Apvoamend refleels
the markel practice al the relevant time following the introduction or sxiension ol cconomic and
monetary union andior the cire in all ar any part of the Buropean Union.

The Companies and the Bank agree that the cceurrence or non-ocowrrence of Burapean ceonomic and
monetary union, ahy cvenk or events associated with Curopean economic amd mongtary nnion and/or
the infroduction of any new curcency in atl or any part of the Eurepesn Union shatl not result in e
thischarge, cancelation, rescission or terimination in whole or in part of (his Agrecment or pive sy
parly 1o this Agrecment the right to cancel, rescind, lenninate or vary this Agreement in whole or in
|FisEL

Any vraiver, consent, receipt, settlement, discharge or relesse given by e Bank in relation to this
Agreanenl shall only be effective if given in writing avd then only lor the purpose for and upon sy
lerms ot which it Is given. :

For the purpose of exercising, assigning, transterring or granting any inferes| in its rights under this
Agreement, the Tiank may disclose to any person any infonnstion relating to the Companies which the
Hank has at any time.

Any chanpe in the constitution of the Bank or its absorption of vr smalgaination with an;r' other person
shatl nod in any way prejudice ot affect its or their rights under this Agecement and the expression “the
Bank* shali include any such otfier person.

‘Il Bank shall be entitled to debit any of the accounls of auy of the Companies for the time being with
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26.

27.

28
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the Bank with any sum falling due to the Dank under Ikis Agreemend.

Titiz documett shali at all titnes be the propesty of the Bank.

NO RELIANCI ONCTHE BANK

{a)

(b}

(<)

(d)

Bach Company scknowledpes o oand aprees with the Bank Hhat, in entering into this
Agrecmend:

i it has oot relicd on any ord o7 seilien stalneal, representation, advice, opinjon or
infor mation meade or given o e Companies or any of them in good faith by the Bank
of anyhady an the Bank’s behalland the Bank shall Bave no Lability Lo i0ilin has in
fact so done, :

{ii} it has made, independently of the Bank, iis own assessment of e vighilly and
protitability of any purchasc, project of prpose Toe which cach Prineipal las incureed
the Mrincipals’ Liabilities and the Bank shall have no liability to it if in fact i has ool
so done;

{iel)  there are no arrangements, collateral or relating to this Agrecment, which have nal
been recorded in wiiting and signed by it and on hehalf of the Bank; and

{iv) it has made, without reliance on Lhe Bank, its own independent investigation of cacls
Principal and itz affairs and financial condition and of any other relevant perann and
aszessment of the creditivoithiness of cach Principal or any otber relevant person ad
the Bank shall have no liability fo it it in fact it has not 50 done.

Each Company agrees with the Bank that the Dank did not have prior to the date of this
Agmeement, does nok have and shall not have any duty to it:

(i} in tespect of the application of the money hereby guaranfeed;

(i} i respect of the effectivenass, appropristeness or adequacy of the seeurity constituted
by this Agreement or of any other security for the Principals’ Liabilitfes; or

fiii}y  toprovide it with any information relating to any other Company o any other relevant
person.

Cach Company agrees with the Bank that the validity and enforceability of this Apreciment
mnd 1he recoverability of the Secwred Obligations shall not be affected or impaired by:

{i) any other security or any guarantes taken by the Bank from it or any third party;
{if} any such other scewrity or gnarantee proving lo be inadequale;

(iii}  the failore of the Bank lo take, peefecl or enforee any siieh other sceurily or guarantes;
oF

{iv)  therelease by the Bank ol any such ofher sceurily or puaranics,

Hauch Compestry sirees wilh tie Bank Lor itself and a3 wustes [or its of Bielals, employess and
agends thal ncither (e Bank nor s olicials, employees oragents  shalt have any labibily e il
in respeel of any acl ar omission by the Bank, its officials, employecs or agenis danc o macde
in good faith. '

OTTEIER STGNATOREES NOY BOYEND, ETC,

Fach of ithe Comnpanies aprees and consents 1o be boand by this Agrcement nolwithstanding that any
other ar others of thetm which were indended to exceute or be bound Derchy or by any deed fnlended to
be completed and delivered pursoant o clanse 283 may nol do so or be effecivally bownd herchy or by
sach decd for any reason, cause or circumstances whatsocver and Lhis Agrecment shaill be deemied to
constifete a separate and independent sgreement by each of the Comipanies. Mane ol snch agreements’
which is otherwise valid shall be avoided or invalidated by reason of one or more of the several
apreements intended o be Gereby established being invalid or nnentorceable.

COUNTERTARTS
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2.2

148

This Agreccinent may be executed as a deed in any number of coamlesparts aff ol whick taken together
shalf constitnde one and the same instivment, Ay parly (o this Aprecrmienl may enter inlo it by
excenting any such counterpart.

LAW ANEB JURISDEICTION

This Agreemcnl and any dispufe {whefher contraciugl o wan-canleachial, including, without

-limitatiog, claims in tort, for breach of statulory duity or o any odher basis)  arising ouf of or In

catmeclion with it or its subject matter {*Dispute™) sludl be governed by and eonshrued in accordance
with the laws of England and Wales,

The parties to this Agresinent imevocably agree, for [he sole benefit of the Bank, that, subject as
provided below, the cowrts of Bopland ad Wales shiall have exclusive jurisdiction over any Dispule,
Wothing in this clause shall it the riglt ol the Bank to take proceedings apainst any of the
Companies b any other courl of competent jurisdiction, nor shalt the taking of proceedings jn any onc
or more Jurisdiclions preclede fhe taking of procesdings in any other jurisdiclions, whether
concuwrrcnlly or not, fo the extent pertitted by the lawy of such othier jurisdiclivn,

IN WITNESS whereol the Companics have excetled this Agreement as a Deed and have delivered it upon iis
being dated.
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- Goedshill Park Developmenis Limited

Pard 11 = "T'lhie CGilher Compein ey
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I{aztgisiul'unl Mutmbur
2705740

Mame

Circenham Park Deselopieads (LW L imitel

Cicrebshi [l Park Hutels { YELEY Liniked

Cioudshill Park Helels (Lakeside) Linited

Ciodshilk Park Geoup Limited

Registered Number
031071537

09580814

1079913

(95330961

Begistared Ollioe
68 Palimers Road
Wootton Bridgs
Lyde

Enghind

PO3T ANE

Registered Ciffice

68 Palmers Rowml
Woolton Bridpe
Foyde

Tingland

POAS AN

8ib Floor Comecl Centre
Eingeston Crescenl
Porlzimoulh

Hampshire

Eapland

PO2 8QL

8lh Floor Connesl Cenire
Kingslon Creseent
Partssnondh

Tampshire

Tingland

P02 BOL

Bih Floor Coancel Centre
Kingston Creseent
Portsimouth

Hampshire

Uingland

P02 BOAL
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Seledule 2

{1 3eed referred to in sub-clause 20.1)

Tor b preesented Tor registralion at Companies TTouse
within 21 days of dating againgl a1l lhe compamiss and  limiled Babilily
pertnesships (hoth “Existing” and “Furllier™) which are a party to this documen).

THIS DEED OFACCESSION is made the ... dav ol .
BETWEEN:

(N THE SEVERAL COMPANIES AND/OHZ LIMITED LIABILITY PARTNERSHEPS specified
i Part 1 of the schedule hereto {the “ lExisfing Companies™);

{2} THE COMPANY /LIMITED LIABILITY PARFNERSHIP [COMIANTES/LAMITED
LIABIEFLY PARTNERSIIITS] specificd in Part 11 ol the schedule hereto (the “Further Comtpany
{Compranies]™; and

{3 LEGYDS BANK. ple (e “Bank™

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............ [a3 supplemesnted by
decds dated ... and ... T and now operative between the Existing Companics and the Bank (the said

Crnnibus Guarantee & Sct-OFF Agrecinent [us so supplemented] is hereinatier referred o as (he “Principal
Deed™)

NOW TTEES DEED WITNESSETIIT as follows:

l. Ini so far as the conlext sdmits expressions defined in the Principal Deed shall bear the same respective
mezanings herein,

2. The partics herefo hereby agree that the Further [Company] [Companies] shall be included within the
expressions Companies and Principal for all the purposes of the E’rmupdl Deed so (lat {withouwt
prejudice to the gcncrahiy ol the [oregoing):

2.1 [tire] [each] Furlhier Company hereby covenants with and guaranices 1o the Bank Lo pay or discharge
fo the Bank in the curreney or respective currencies thereof on demand by the Bank:

211zl moncy sl fabilities whether actual or contingent (including lnther advanves made
hercafier by 1the Bank) now or atany time hereafter dee, owing or incwnred fom or by any one
or mote of the Existing Companies [and any ofier Further Company] 16 {he Bank anywhere or
Tor which any one or more of the Existing Companies [and any other Further Company | may
be or heeame liable (o the Bank in any maoner whatsoever withoul limitation {amd (in any
case} whether alosie or joiully with sy otiter person and in whatever style, name or forim and
whether as principal or surely and notwithstanding that the same may at any carlicr ime have
been due, owing or Incureed Lo seme oiher person sod have subsequently become due, owing
or incurred fo the Bank as a resull of a rausler, assigunent, assignation or other transaction or
by operation of law) including (withoul prejudice w the generality of the toregoing):

() in the case of the liguidalion, adannistralion or dissolution of any such Dxisting
Company [or Futher Company], all money and Habilities (whether actual or
contingent) which would at any time have boen Jue, vwing or incusred to the Bank by
such Existing Company [or Taether Company] i€ such liguidation, administration or
dissolulion had commenced on the dale of dscontinuancs and notwithstanding such
ligpuidlabion, sdministration or dissohion; and

) in lhe event of the discontinnance of the Guaranice in respect of any Existing
Comgany |or any Further Company], atl chegnes, drafts ar ather arders or reseipis for
oty signed, bills accepted, promissory notes made and nepotiable msiruments or
sectritics deawn by or for the account of such EBxisting Company [or Furlher
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i1

Coompanny |on e Bank or Bs agents and purporting de be dated on o hefore the date
aldiscontinuance of that Guarantee, althoagh presented to or paid by the Bank orits
apends after the date of discontinuance of that Guarantee and all liabilifies of such
Existing Company [or Further Company] to the Dank at such date whether actual or
contingent and whether payable forthwith or at some future time oF times ad alse all
credits then established by the Bank v such Existing Company jor Furlfer
Company|;

2,12 interest on all such money and liabilities o (e dufe of paymeal @i such rale or raies s may
from time to Hine be agreed befween the Bank and the Extslingg Comgeemics Jand ihe Fuarther
| Company || Compaies )| or, in the absence of such apmecinent, al the vale, in the case of any
amoual denominated i Slerliog, of o percendage painis per amnum above the Bank’s base
vade fon the e being in force (or its eguivalent or substitute rate for the time betng) o1, in the
case of an amaunl denoisinated in any cwrrency or currency unit eiher than Sterling, at the rute
of two pereentage points per annum above the cost to the Bank (as conclusively determined by
the Bank) of funding sums comparable to and in the corrency or curreney unil of such amounl
it the London Interbank Macket {or such other market as the Bank may sebecl) for sueli
conisecutive periods (including overnight deposits) as fhe Bank may in ils abselule discreiion
from time to tine select; and

213  commission and other banking charges and legal, adminisindive and olher cosis, cluvges and
expenses {on a full and unqualified indemnity basis) ineurred by the Bank o enforcing or
endeavouring to enforce paynenl of such money aed lisbihilies whwthor by any [lxisling
Company| |or Further Company j or ofliers sud iz relation o prepaving, prescrving, defeading,
or enloveing any seeurily held by of olMered 1o the Hank Tfor sach money and liabilities together
willl inderesl computcd as provided o paragraph 2.1.2 above on each such sum from the dafe
thal the same was ineureed or foff doe,

FEROVIIED THAT the fiability ol the Furher [Company] [Companies] under the Guarantee may be
determined in the mannee (and with {he conseguences) sel oul in clause 2 of the Principal Deed;

gueh of Lhe Exisling Companics horeby covenans wilh and puaranfees to the Tandk to pay or discharge
(a1 the Banl in the coreney o respeclive ewreencices thereof on demand by the Bank:

221 all money mul liabifitics whether sclual or condingeni{finclnding further advances made
hereafter by the Bank)  neaw or at any time hereatier due, owing or incumed from or by [Uw
TFurther Company] [any ose or more of the Twither Companies] to the Bank anywhere |or for
which [the Further Company] [any one or more of the Further Compantes| say be or begam
liahle to the Bank in any manner whatsoever without limitation (med {io any case} whether
alone or jointly with any other person and in whatever style, name or form and whether as
principal or surety aed notwithstanding that the sane may al any cardier lime have been doe,
owing or incurred 10 some olher person and have subseguently become dire, owing o incurred
to the Bank as @ resull of a lransler, assignmenl, assighation o other transaction or by
operation of law} including (withoul prejudice 1o the geaerality of the foregoing):

(a) in the case of the liquidation, admicistrstion o dissolulion of file] [sweh] Further
Compiny, all money and Habilities (whether acfual or eontingent) which would at
any lime bave been doe, owing or iocerred (o the Bank by [thc] [snch] Turther
Company 10 such liguidation, adininisteation ar dissolution had commenced on the
dale aof discontinuance and nolwithstanding such liguidation, administration or
dissolution; and

(i) inn the cvent of the disenatinvance of the Guarantee in respect of jthe| [such] Furlher
Conpany, all cheques, drafts or other orders or receipts for money sipmed, btk
accepted, promissory notes made and negotiable insleumends or securilics drawn by
ot fior the account of [the] [such} Futher Company on the Bank or ils agenls and
prpoiting to be dated on or before the date of disconlineanee of (hal Guaranles,
although presented fo or paid by the Bank or ils agenls after the date of
discontinemee of that Guarantes aod all Habilitics of [ihe] [sacl} Farther Company
to e Bank al such dale whether aclual or comingent and whether payable forthwith
or 3l soane [udure line or s ated also abl eredits then establishad by the Bank Loy
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fthe] [seeh} Farther Company;

222 lkerest on sl such money and Habilities to the dafe of payment al seeli male v rales as may
frnn Lisne 1o lime be agreed between the Bank and [he ] [sech] {Furtber Company] og, in the
abscnee of such agreement, at 1he rate, in e cuse ol sy amommt denominaled in Steiting, of
lwa pereentage points per annum above the Bauk™s base rale for the time being in force (ot its
equivalent or substilute vale Jor the time being) o, in the case of an amount denominaled in
any clurrency or curreney unit athee than Sierling, at the rafe of two percettage poids per
anaen above the cost o the Bank (as conclusively determined by the Bank) of funding s
comparable (o mul in the eurreney or currency unit of such anownl in the London literbank
barket {or such olber market as the Tiank may select) for such consecutive periods (including
avernipgld depeasils) as the Tiank may in its absolute discretion Tum line o tme seleet; and

223 commmission and ather banking chargas and legal and other costs, chavges and expenses (on a
bl and unequalified indemnity basis) incurred by the Bank in enforcimg or endeavouring 1o
ehforee payment of such money and liabililies whether by any lxisiing Company or
M [such] Further Company or others and in relution 1o preparing, preserving, defending or
enforcing any security held by or offered to the Bavk Jor sueh mancy and Hahilities fogether
with interest competted as provided in parsperaph 2,22 ahove an cach such sumt from the dale
that the same was Incuried or [ell dog, '

PROVIDED TITAT the liabifity of each Existing Comtpany under the Guarartee may be determined in
the manner fand with the consequences) sel oul in cluvse 2 al the Principal Deed,

withowt prejuedice to the other provisions of this Deed or the provisions of the Principal Deed the
Turtiier foompany] [Companies| and the Existing Companies jointly and severally agree that, in
addition to any general lien, iight of set-off or combination or consolidation or other right to which the
Bank as bankers may be entitled by law, the Bank tnay at any time and from finze to tine md wilh ot
without nolice to the Further [Company] [Companices], the Existing Companies or any of tfem:

(a) combine or consodidstc all or any of the Acconnts with all or any of the Principals’ Liabililics;
and

(M sef-off or transfer any Credil Balance inn or 1owards satisfzefion of any of the Mrincipaly’
Liabilities;

tthe| |each} Furlher Company and each of the Txisting Compantes with full tille guarantee hereby
charges its Credit Balanees to the Bank to secure repayment of all Lhe Sceured Obligations.

ALL the covenanls, provisions and powers cottained In or subsisting veder the Principal Decd {except
the covenunts for paymetdt and discharge of the money and linbilities thereby scoured contained in
clause 2 thereol but including, without lmitation, the power of allorney contained in clause 21
thereaf) shall he applicable for defining and enforcing fie rights of ihe parties nnder the guaraniees
hereby peovided as if [the] feach] Further Company had been one of the Companies parties to the
Pringipal Deed.

This decd inay be executed in any number of counterparts all of which raken Logether shalf constitute

“onc and the same Instrument. Any paty to this deed muy enler isdo it by executing any such

counderpart.

I WITNESS whetcol this deed has been executed by the Existing Companics and 1he Further [Company]
| Comnpamics] and has been delivered upon ifs being dated, in the case o the Hxisting Companies other than the
Atdtorney, for and on its hehalf by the Attorney purstimt 1o 4 puwer ol atlotney cantained in the Principal el
and a resolution of the board of directors of the Allomey dated .
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The Scheidlule
Part I- The Existing Companics

Repislored Munber

Farl 11 - 'Fhe Fuviher [Company] [Companies]

Repistered Number

Eepistered Ottice

Registerce Office
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SIGNED as a deed by [the Further Company | acting by ils:

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, I::l'ns-:ui Kim uamc} l:mm:rt Eull nﬂmcjl
ireciar Dircelos/Seerctary®
................................................... Ifﬁignarnrc] l:ﬂ:,"n.tlun.,}
tn Ehe presence of

WINESE: e e {one)

................................................... (signalue ]
Address:
Occtpatiod

SIGNED as & deed by Godshill Park Bevelopments Limiied acling by 115,

STECHEM S0 F.'."EJ‘SHLHPI‘{JHSHI T {ingert futt naine)
[dretor EMrecioySeorctary®
...... ,,,{5ig|1a111rc:} l:ﬂu,mulum}

in the presence of

Witness: AR A {ruamae)

Address: e QAR cOpIAGEY
e TR et

Oceupation: L ORTT T 5 T N

SIGNED as a deed by the Existing Companies other than Godslill Park Pevelopmenis imiled acting by
Giodshill Park Developments Limited their duly authodised altoney acling by iis:

1&1.1-(.{:' i jg_"’_,'d[{{}H.ﬂ.fﬁf fEﬂfJ i{inml fitl] ey lgee )

Y 1.1 8 11| 1101
Direcior Dircetor/Scerciary®

,,,,,,, .k ripnatuec) ceesrencennsd SigmuEURE )

in the prescncs o

Withess: LB Rolevf L (nome)

N (- ey

Address: L. 1Y S-S AT T W b

Oucupalion: I £ E A RTTY N T o
* Debele sy applicable,

End of schednle 2
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Schedule 3
(v referred to in sub-clause 202)

THES B OF RELEASE iy made (he . dayr of i
HETWIEEN:

4] THE SKEVERAL COMPANIES ANB/OR LIMITED LIABILITY PAITNIRSIIIPS specitied
in arl ) of the scheduele hereto (1he ¥ Existing, Companies™),

{2) THE COMPANY/LIMITED  1HJABILITY TPARTNERSHIE {COMPANIES/LIMITED
LIABTEITY TARTRERSHIPS] specified in Fart 11 of the schedule hereto {the “Released
Company [Companies|™); and

() LLOYDS BANK ple {the “Banl)

SUTPLEMENTAL. 10 an Omnibus Guaranies & Se1-O0T Agreement daled ... [#= supplemented by
deeds dated ......... arul ......... ] and noav operalive belween the Fxisting Companies and the Released Company
[Coinpanies| and he Bank (the said Ommibus Guaranice & Set-Off Agrecinent [as so sepplemented] is
fereinaller refereed to as the “Trincipal Ereed™)

NOW THIS DEED WITNESSETH as ollows:

1. [tt so far as the contexl admils expressions defined in e Principal Deed shall bear the sume respeclive
nteanings hersin.

2. The partics hureto hereby agree that the Released [Company] [Companies] shall heneeforth, subject to
the provisions of clause 12 of the Principal Deed, ecense to be included within the expressions
Companics and Principal for ail the purposcs of the Principal Deed. “The expression “Contianiag
Companies” shall mean the Existing Companies specitied in Part I of this schedule excluding, the
Released Companies specified in Pari I of this schedule.

3. Subject to the provisions of clause 12 of the Principal Deed, in pussuance of the said agresinent the
Bark hereby releases and discharges [fhe] |each] Released Company from Ihe Set-off Arrangements
FROVIDED THA'I the Set-off Arangements shull romain in fll force and effeel in relation o the
Contimteing Companies.

4. Subject o Lhe provisions of clause 12 of the Principal Deed, in further parsvance of the said agreemen
the Bank herehy releases:

4.1 [cach][the] Released [Company] from each and every one of its covenants and vbligations
fwhether achual or conlingent) given or owing und Ihe rights granted fo the Bank undcr the
Principal Deed PROVIDED TTTAT the Released |Company] [Companies| shail not he
released fiom any covenant or obligation which exists or would have existed iudependently of
the Principal Deed nior shall this deed operate as a reiease of any covenanls or obligations to
the Bank or any righis granted to tie Bank ofhwrwise than by the Principal Decd,

4.2 the Coniining Companies from cacl sl cvery one of their covenants and obligalions
{whether actual oF contingent) given or owing and the riphts granted to the Bank under ihe
guarantees given by each ol them under the Principal Jved but onfy in so Lo as such
guarantees are given [or the moncy and labilities, interest and other sums now or al any lime
hercatter due, owing or incurred from or by the Released [Company] |Companics] to the
Banlk; and

43 the Conlinuing Companies from the other rights pranted by them (o fhe Bank wnder the
Principal 13ced but only In so far as such righls relate solely fo the maney and liabilities,
intoresi ard other sums due owing or incurred from or by ihe Released {Company)
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[Cowmpaiies] to the Bank.

5. Sawe ay expressly etherwise provided by clooses 3 and 4 U covenants and oblipstions (wlether
aclusl or comlingent) given or avwing aud [he olher riphts ranted (o the Bank by tee Priveipal 1eed
sleall comtinus in Jull loree,

&. Withow! prefuetice (o clanse 27 of the Prineipal Deed, the Contisning Companies have exceuted this
dead to indicate their consent to the tenms hereof and to confinm their agreement that notwithstanding
tite releases hercin contained the Principal Deed shali {save only as expressly herein provided)
continue in full force and effect notwithstanding any flectisation in the amounts from time 1o Gine
puarantesd thereby or sebject thereto or the existence at any time of any credif balance on any correnl
or odher account.

7. This decd may be creealed inany minbee oF counterpans all of wiich taken topetber shall constibie
one and e same instramenl. Any party Lo this deed may enter into this deed by exccuting any such
coktelCryrark.

T WITNTAS whoreol lie Bank and the Continning Companies have executed this deed and have deliverad it
upon its baing dated, in the case of the Contiruing Companies ofiier than the Attorney, for and on their behalf
by the Attorney pursuant fo a power of attorney contained in the Principal Deed s 4 resolilion of the board
ol thiectors of the Attormey dated .............
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Fart 1F - Fhe Released [Company] [Companies]

Reaistered Nunbey Repistered Office
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SIGNED and debivered as a deed as aliomey for wnd an behatl ol Lioyds Bank plc by:

................................................... {insert (U6 nzme of person appeinted ta cxcntise fiae power of ey}
.................................................. {sipialuee}
in the presereee of
WItNEss. e Ciniue )
................................................... {sizaiaiine)

MRS e

Creenpalion: .

STCGNTED a5 a deed by Godshill Park Developimenls Limiled acting by its:

ﬁfﬁf"’lﬁuﬁmlﬁ‘ls'f"”?ﬁﬁrj{mwn 1ill naimg )
Vet

................................................... {ieoect Gaff e

..........l:.ﬁl'gn-ruairc] ................................................... { sigeialure}

i the presence o

Witnoss: GO R Qe {remc}
... [sigalne)
Address: AN Cotinll
............ AT SR
Qccupation: nt.fﬂmﬂﬁ]”f

STGNEL a8 3 decd by the Continving Companies other than Godshill Patk Developments Limited acting by
Ciodshili Park Developments Limited their duby suthosised attorney acting by iis:

.................................................. {insert fubl nanec )

Dur,

................................................... {usect Fufi smnae )
NircelomfSoerelary *

{sigratarc) U X T 2

in the presence of

Wilness: BDAT foliti v {nams)
cenulstpnalure )
Address: L. LA | (alTIRGE.........
SR .+ § T8 I M= o SR
Crcoupation: {k,cmtmrnmr

* Delete as applicehle.

End of schedule 3
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SIGNED a3 o deed by Godshill Mk Developments Limited acting by ifs:

................................................. Ensat Full ene ) RPN |-cc 7 (11| JeTTT o3|
Drrecior ircclos/Suerclary®
____(55'3_11*11“'(') B LT LT {Rignah]m}
1L HIC PRCSEICE O _
Wilness: L D0 Balei {nune)
_ ““““““ {big“alu“‘}
Address: L. LOWERS Ceninivhy
............... B U L ST
Crzcupalion: B N0 S AL % 10 2L L O RO

SIGMNED a5 a deed by Greenbam Pack Developments (1LW.) Limited acting by ils:

Sreppps S SHITrR,

s LB ] seeeesceeeesieeeese s {insenl Ll )
Director DireriorfSeeriiary™®
.............. .fsignntum} I::Elgpamrc}
in L provoane
Witness: L Bopet PO LEE. {rume)

«lsipalice)

Address: N W30 0 B o3 Lot S
SRR SUE R T 3 1t S R

Crceupation: N 5 T INCN N & TN ol
SIGNED as & deed by (Godshitl Park [lotels (YELF) Limited acting by its:

................................................... {insennt Bell ruvne )
DirestorfSecrefany *

.,..(signatum]

in the presence of

nn, Bolel i

Wikitcss: . [name)
o[ sipnuiure )
Address: e d LGB coYYACTS
............. KT rRTE
Decupation; ... (ALY AT

SIGNED as 2 deed by Godshill Park Hotels (akeside) Timited acting by ils:

Sﬂiﬂ’fﬁﬂ XHY S"‘;f:ﬁﬁ::[mqm fuakf Tz )

................................................... {imsert fell name)




27

I¥irceior DirectarSecretary™®
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