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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4749479

Charge code: 0474 9479 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated Sth June 2017 and created by DH & G TREHARNE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st June 2017 .

Given at Companies House, Cardiff on 22nd June 2017

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 OFF AGREEMENT '

betwecn

YORCARE LIMITED
S and Others

~ LLOYDS BANKPLC

TO be presented for reglstra‘[lon at Compames House
- ‘within 21 days of datirig againstall -
“the. compames and limited liability partnershlps S
' Whlch are a party to thls document
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" THIS OMNIBUS GUARANTEE & SET OFF AGREEMENT is made on- the gl/i dav of_ e

Tfua)é Z,Q}_f—t ___________

' BETWEEN

o (1)"  THE COMPANIES AND/OR LIMITED LIABILITY PAR_TNERsans the names, numbers" e

. and reg1stered ot’ﬁces of whlch are spemﬁed in schedule l and

(2) S -'LLOYDS BANK plc (Reglstered number 2065) whose address for the purposes of thlS Agreement 1s:-' o

- at-Pendeford Securities Centre; Pendeford: Business Park Wobaston Road, Wolverhampton WV9___] SR
o 5HZ Dept: 6522(of at such other address as. the Bank may from tlme to tlme notlfy to the Attorney .
' '_wntmg for tl‘llS purpose) : . R ; '

_ in consnderatlon ot the Bank prowdmg or: contmumg facdltles products or services or glvmg t1me or releasmg o
“any security or reieasmg any person from any obllgatlon in respeet of facilities, proc[ucts or serv1ces to or at the -
o "_-request of any Prlnc:lpal whether alone or _]olntly w1th any other person or persons A :

DEFINITI()N N AND INTERPRETATION

o _-l_'.l_ I thlS Agreement 30 tar as the context admlts the tollowma words and expressmns shall have the

L _.followmg meanmgs

- “Accounts means all the present and future accounts of the Compames w1th the Bank whether such_ .
accounts are in the sole name of any of the Corpatites or in the joint names of two or more Companies -
- and includes accounts in the Bank’s name with any deSLgnatton whtch mcludes the name(s) of any one.
o more of the Compames and Account means any ong of them : :

o '“Attorney means the Company named in Part I of schedulc l
'_“Bank” means Lloyds Bank plc '

'-'.."_“Compantes means the Attomey and the other compames and,/or llmrted liability partnershlps narned S
- in schedule 1 (and such expression shall include any company and/or- limited habtllty partnershlp' o
‘executing 4 deed pursuant to- sub-clause 20.1 but shall not include any company. and/or limited =~
o .llablllty partnership released pursuant to sub-clause: 20 2-as from the date of its release) and each or:
any of them severally and “Company means any one of them; - : :

S “Crcdlt Balance” MEANS any sum standlng to the credit. of an Account whether $171 Sterlmg of any - _' i
- other: CUFTENCY OF currency unit and the debt from time to time owmg by the Bank represented by that R
S sum and “Credlt Balances means all of them ; : o

Sk Guarantee means ‘the. guarantee contamed in clause 2 and the 1ndemn1ty contamed in: clause 5' '
o (and in each case any correspondmg prov151on in any deed supplementa] to t]‘l]S Agreement)

: “Nottce of Dlscontlnuance means a nottce served in accordance w1th sub-clauses 2 3(a) and 24 4

S “Prmc:pal’ means any Company tnsofar only as it at any time owes money or has mcurred hab1ht1cs s
' _.'(whether actual or eontmgent) to the Bank otherwrse than pursuant to the terms of thls Agreement

' -"‘Pnuclpals Ltabllltles means

e '(:ﬂ.)-' = all money and hablhttes whether actual or. contmgent (meludmg further advances made g
S "_'hereafter by the Bank) niow or at any time hereafier due, owing of incurred from orby anyong
. -ormoreofthe Principals to the Bank anywhere ot for which any one or more of the Prmcrpals ST
- may bg or becoitie liable to the Bunk in any manner whatsoever without lu'n]tatlon (and (inany
case) whether along or “jointly with any other person and in whatever style, name or form and ="
- whether as prmmpa] or surety and notw1thstand1ng that the same may at any earlier time have -
_been due owmg orT; 1ncurred to sorne other person and have subsequently becorne due, owmg - PR
- or incurred to the Bank as a result of & transfer, -assignment, assignation or- other transaction or - L
by operation: of law) mcludlng (vnthout prej udrce to the. generallty of the foregomg) S

o (i)' Coin the case of the llqutdatlon admmlstratton or dlssolutlon of any Prmcrpal all rnoney e
- and liabilities (whether actual of contmgent) which would at any tiune have been due,
“owing or incurred to the Bank by such Prmclpal if such llql.lldaUOIl administration-or
dlssolutlon had commenced on the date of dlscontmuanee and notw:thstandlng such il
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_ hqurdatlon admmlstratlon or dlssolutlon and '

iy "in the event of the dlscontmuance of the Guarantee in respect of any Prmclpa] all e

- cheques, drafts or other orders or reeelpts for . money signed,. bills' accepted,

. promissory niotes made and negotlable instruments or securities drawn by or for the S

- account of such Principal on the Bank or its agents and: purportmg to be dated on'or
. before the date of discontinuance of that Guarantee, although presented to or paid by -
: “the Bank or ifs. agents after the date. of discontinuance of that Guarantee and all
7 liabilities of such Principal to the Bank at such date whether actual or contingent and
- - whether: payable forthwith or-at some future tnne or tnnes and also all cred1ts then '
BN estabhshed by. the Bank for such Prmc1pal - : R

(b) - lnterest on all such money and Ilablhtles to the date of payment at such rate or rates as rnay S

* from timé to time be: agreed | between the Bank and the relevant Principal or, ini the absence of

" such: agreement at the rate in the case of an amount denominated in Sterling, of two - - '
- _-’-percentage points per annum above the Bank’s base rate for the time’ bemg in force (or its . .-

;equwalent or-gubstitute rate for the time being) of, in the case of an amount denominated in

oany Currency ot currency unit other than Sterlmg, at the rate of two percentage points per o

L annum above the cost to the Bank (as conclusively: determmed 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 perlods (mcludmg
_overnlght depos1ts) as the Bank may in its abso[ute dl,scretlon frorn tlme to time seIect and

o 'f.: (C) "_'comm1ssxon and other bankmg charges and [egal admnnstratlve and other costs, charges and i

expenses (on a full and 1nqualified indemnity basis) incurred by the Bank in ‘enforcing or

- endeavourlng to enforce payment of such money and liabilities whether by any Principal or -

o others and in relation to preparmg, preservmg, _defendlng o enforcing any security held by or

“offered to the Bank for such money and liabilities together with interest computed as provided - S

'in paragraph (b) above on each such sum from the date that the same was mcurred or fell. due;

L “Secured Obllgatlons means the aggregate of
C(a ) the Prmmpals L1ab1ht1es and -

= (b) all othér moriey and liabilities: whether actual or contmgent now or at any trme hereaﬁer due -

owmg or lneurred from or by the Compames under this Agreement

"“Set off Arrangements means S the arrangements descrtbed in ciause 4 (and any correspondtng "
o provmon in any deed supp]emental to thls Agreement), S s : - :

o : "‘Sterhng means the legal ourrency for the tlrne hemg of the Umted ngdom and

12

S “Value Added Tax mcludes any other form of sales or tumover tax

N In thls Agreement

'-__'f.(a)_ o the expressmn “Attorney” “Bank” “Company” “Compames and “Prmmpal” where the

- context admits mcludes their respectlve Successors in t1t1e and/or assi gns whether 1mmedlate il
Loor derwatlvc Lo _ :

T (b) L unless the context requu'es othermse

' ':('i) T the smgular shall 1nclude the plural and vice versa S
"-"."(i_i)::_.- “any reference to a person shall mclude an mdmdual a company, corporatlon o

: 'hmlted l1ab111ty partnershlp or -other body eorporate a_joint venture, society or

_-.unmcorporated association, organisation or body of persons (mcludmg atrustanda

o partnership) and any governiment, state, government or state agency Or international S

S organisation whether or not a- legaI entity.References to a person. also 1ne1ude that
R ::persons successors and as31gns whether 1mmed1ate or. derlvatwe ' S

B (i_ii):': " the expressmn ‘this. “Agreement” shall miean’ this Ommbus Guarantee & Set—OfF_ R
R Agreement and shall extend to: every separate and 1ndependent sttpulatlon contamed RTER

R _herem
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. 3(iv)- _ ; -any nght entltlement or power whreh may be exercrsed or any determmatron whlch_ v
- may be made by the Bank under or in connection with this Agreement may. be
- exercised or made in the absolute and unfettered discretion of the Bank and the Bank RRNR
: -'shall not be under any. oblrganon to grve reasons therefore o

V) references to any statutory prov131ons (whlch for this purpose means any Act of e
7 Parliament, statutory instrument or regulatron or European directive or regulatlon or
- other European legrslanon) shall be deemed to -include ‘a reference to any'
- medification, re-enactment or replacement thereof for the time berng in force all -
.regu]atlons made thereunder from t1me to tlme and any analogous prov1s1on or rule e
under any applleable law;: PR : : '

(vr) references for cIauseS sub-clauses and schedules shall be references to elauses T
e .:subnclauses and schedules of thls Agreement : : :

S '(Vi'i')'-_: ' references to dlsconunuanee of the Guarantee in respect of any Prmcrpal shall mean -
. discontinuance of that ‘Guarantee cffected by a Notice of Dlscontmuance and -
o drscontmuance or cletermmatlon of that Guarantee by any other. means whatsoever
- (whether or. not mvolvmg notice to the Bank) including, (Wlthout prejudice to the
- generality of the toregomg) the Ilquldatlon, admrmstratlon or d1ssolut1on of that' :
: ._'.'Prlnelpal or. of any Company, and : : :

(vili) - the date of dlscontmuance shall for. thc purposes of the Guarantee in respeel oF any R
SO Prme1pal be treated as whlchever shall be. the earlier of: . S
: (A) ' the date upon which the Bank receives actual notrce (rather than notlce given :

in any official publrcanon or by newspaper) of the dlscontmuance ot that S
Guarantcc and : RN . . . N '

. ._ (B:)". o -'the date upon Wthh a Not1ee of D1scont1nuance of that Guarantee beco1ne=; . R
.effectlve _ L o B T
S each and every undertaklng and l1ab111ty of the Compames shall be Jomt and several on thelr S

B part and this Agreement shall be construed accordmgly,

S :(d")-':'..- e any demand made under this Agreement on any Company shall be deemed to have been duly e
~o - madeonall the other Companles and. - . (R S :

(e o '-_except where cxpressly otherwise stated ot where the context requrres otherw1se each of the'- Ve
- provisions of this Agreement shalt apply both before and after any demand tor payment underi'- :
this Agreement and both before and aﬁer the date of d1seont1nuanee ' : . S

13 The clause headmgs and margmal notes sha]l be. lgnored in construmg this Agreement

o4 The perpeturty perrod appllcable to. any trust constltuted by thls Agreement shall be one hundred and B :

- .3 twenty ﬁve years _ SR S
21 . ..__.:--Eaeh Company guarantees payment of the PrmCIpalS Lrablhtles m the Cunencv or :espeetwe _: L

o curreneles thereof on demand by the Bank.

22 The Compames shall make payment under thrs Agreement as 300N as the Bank makes demand under R
1 this Agreement. Tt shall not be niecessary for the Bank before making demand on a Company under . -
- this Agreement or exercrsmg its righits under this Agreement 1o make demand upon or seek to obtam e
_' payment from airy Prmclpal or any other Company - :

23 SR C:3 Any Company may glve wrrtten notree i) the Bank to prevent further Prtnmpals Llabrhtles
0 being guaranteed by that Company under this Agreement Any sueh notice shall only be"_ o
' vahd and become effeenve when the provrsmns of sub—clause 24 4 are. met ' S

by _When any Notlce of D1scont1nuance becomes effectwe in relatlon to any Company under the-' e _
. terms of sub-clause 24.4 or when discontinuance occurs in relation to a Company by any other - -
-“means, such. Company shall nevertheless remain liable for all money and liabilities (whether o
._"._:actual or contmgent) whrch are elther due owrng or 1ncurred to the Bank at the date ot'

r:N_l.'r 2648434, -



: _dtscontmuance or whtch thereafter become due, owmg or mcurred to the Bank by reasom of .
_agreements events, transactions or any other fact or. fhatter. whatsoever without’ lnn1tatron PR

occurring or-arising on or before such date (as well as those referred to in paragraph (a)(n) of o

FR the deﬁmtton of Prmclpals Liablhtles)

- Company by any other means shall not (sub_]eet to clause 2. 3(d)(1)) affect the. contmumg'
- liability: uridet this Agreement of any other Company nor the operatlon of the Set—off
o :_'Arrangements at any time thereaﬂer ‘which. shall remam !n full force and effect ' '

@

The giving of a any such Notlce of Drscontmuance or dtscontlnuance occurrmg in relatlon toa .

| '(i_). ;'- by reason of the quurdatron adm1n1stratlon or drssolutlon of any Company, then the

S .but othcrw1se this’ Agreement shall contmue in full force and effect and shall remam bmdrng S

" obligations of the other Companies under. this Agreement shall ‘not extend to. " :

- obligations - of such Company incurred aﬁer the date of diseontinvarice; -and: the

U obligations of such Company under this Agreement shall not extend to obhgatlons of > o

: 'the other Compames mcurred after the date of d1scontmuance and

- (u) L by Teason of a Notice of Dlscontmuanee becommg effectrve then the obllcratlons of :

S the ‘Company which has given the Notice of Discontinuance shall not extend to the
T oblrgatlons of the other Compames mcurred after the date of dtscontmuance

on all the Compames

3, INTEREST cosrs ETC.

: 31 '_ In addltron o its llabrhtres under claase 2 each of the Compames _]omtly and scverally agrees ﬂnther__
o to pay to the Bank o1 demand ' ' - . : :

'.'rntcrest (both before and aﬁel any demand or _]udgment) on’ the amount due or owmg under o

1 this Agr eement cither from the date of demand for payment on sucli: Company or the date of - | _
. discontineance, whichever first occurs, until payment (but.s0 that such Company shall not:
“also be liable for interest under paragraph (b) of the def' nttlon of Prmmpals Lrabllltles for — o

SR such perlod) such m’terest to be

o _'(i) o in  the case of an: amount denommatcd in Sterllng, at the fate of two percentage pomts

- per annum above the Bank’s base rate for the time bemg in force (or its equrvalent or

S jsubstltute rate: for the time’ ‘being) or in the case of an amount denominated i inany.
. CUITENCY Of CUrTency unit other than Sterlm g, at the rate of two percentage points per

~annum -above the cost to the Bank (as conclusively determmed by-the Bank} of "
o .fundmg 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 penods (mcludmg overnrght deposrts) as; the Bank may in 1ts absolute
drscretron fromm time- to tlme select or : A SRR

= _(il)' St the hlghest rate payable from t1me to tnne by the relevant Prmcrpal or whrch but. B
s for any such reason, event or. circimstance as is mentloned in clause 5 would have -

been payab]e from trme to. time by that Pnncrpal

B (whlchever is the hlgher) and (wnhout prejudlce to. the nght of the Bank to requlre payment of R
~-such interest) all such interest shall be compounded both before and after any demand or"-" L
- judgment (in the case of interest charged by reference to the Bank’s base’ rate) on the’ Bank’s
- usual chargmg dates in each year and (in the case ‘of i mterest ‘charged by reference o the cost_. SRR
: of funding in the London lnterbank Market or other- market) at the end of each such perlod as
- is selected by the Bank pursuant to. Sub-clause 3 l(a)(r) or at three rnonthly mtervals'-' R
SRR -_'"_Whlcheverlstheshorter and ' _ S LR RO
R () N :commlssmn and other bankmg charges and legal admmtstratrve and other costs charges and.'- IR
0 expenses (on @ full and unquahﬁed mdemmty basis) incurred by the Bank whether before or.
© after the date of demand on any of the Companres for payment or the date of. d1scont1nuance S

©ONMZBABAZE

Subject to sub-clause 2 3(b) Whenever there is d1scontmuance ot the Guarantee in respeet of
: any Prlnmpal : : :



R '-_'rn enforcmg or reasonably endeavourmg to enforce the payment of any money due o
SRR under this Agreement or otherwise in relat1on to thrs Agreement and - : S

(i) -1in res1st1ng or reasonably endeavourmg to res1st any clalms or defences made agalnst. S
. the Bank by any Prmclpal or others: in connection: wrth any liabilities or alleged.

. .llablltttes to the Bank of any Principal or others or any money or benefits received by, -

Lo any preference or alleged prefercnce glven to the Bank by any Prmcrpal or: others SRI

320 If any payment made by or on behall of the Bank under this Agreement includes an amount in respect_ R
SO of Value Added: Tax “or if any payment due: to ‘the Bank iunder this Agreement shall be-in .
- " reimbursement of any expendlture by or on behalf of the Bank which 1ncludes an amount in réspect of

o Value Added Tax, ‘then such an amount shall be payable by the Compames to the Bank on demand o

33 '. -:Each of the Companies _]omtly and severally agrees to-pay on demand any fees charged by the Bank- S
- forthe time sperit by the Bank’s officials; employees oragents in dealmg with any matter relatmg to
: this Agreement Such fees shall be payable at such rate as may: be speelﬁed by the Bank SR

4 -.SET-OFF CHARGE AND RESTRICTION ON WITHZDRAWALS

R T -Wlthout prejudtce to the other prov1srons of this Agreernent the Companres jomtly and severally' '_ R
. agree thal, in addition to any general lien, right of set-off or combination or consolidation or other = -
© right to which the Bank as bankers miay be ent1tled by law, the Bank may at any t1me and from t1me o

o time and with or wrthout notice to the Companles or any of them . e

o '(.a)_' _: combme or consolldate a]l of any of the Accounts w1th all or any of the Prmcrpals’ Llabrhtres
.____and_ o e ._ . S e 5

by ._ set- oﬁ or transter any Credlt Balance in or towards satlsfactron of any of the Prmcrpals | S -
' Llablllttes Ll : : RO

L4 'Each Company with tull trtle guarantee hereby charges 1ts Cred1t Balances to the Bank to sccurc-.' .
RIS repayment ofthe Seculed Obhgattons L e -

- 4.3 _ ".The Bank- may at any time and: from ttme to tlme exercise the rlghts referred toin sub clause 4 1 w1th o
o ‘or without notice to' the Compames or any of them notw1thstandmg any other-term or condltlon S

o applying tothe Accounts and notwithstanding that any Credrt Balance may have been placed w1th the*
Bank for ﬁxed or determmable periods of time.- - . S

44 _The Bank: may at ltS sole dlscretlon from t1rne to time: W1th or. wrthout riotice to the Compamcs or any S
o - of them-elect to convert the whole orany partofa Credrt Balance 1nto the CUTTENCY OF CHITENCY unitor - . '
o currencies or currency units of any of the Prmcrpals Liabilities (deductmg from the. proceeds of the
- “conversion any ciirrency premium or other expense). The Bank miay take any such action as may be R
R "necessary for this purpose,’ mcludmg without Timitation openmg add1t1onal Accounts “The rate of
© . exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies or - -
o currency . units -of such Prmctpals Liabilities for the ‘currency or ‘currency -unit or- currencies or
- _currency units of the Credit Balance prevallmg at or about 11.00 a.m. on the date or dates the Bank-_ o
- exererses its rlght to combme or consohdate and/or- to set-off or transfer R

45 Until'all the Secured Obhgatlons have been fully discharged and satisfied the Bank may at any time o
RO (mcludmg, without limitation, after the expiry of any fixed or ‘determinable perrod of time during -
- “which a Credit Balance has been placed with the Barik) refuse to permit any withdrawal of the. whole e
or any part of a Credlt Balance (whether by dlshonourmg cheques or otherwme) R ' .

- .;:- 4.6 _Notw1thstandmg elause 2 2, m the event ofi BT _
| ”'_-(.ai)- ©any Company gomg mto I1qu1dat1on whether voluntary or compulsory, i

: _ o (b) a recewer bemg appomted of the whole or any part of the undertakmg, property or assets of S
L ';_anyCompany, S T _ - o i -

o (c) " an appl1cat10n for the appomtment of an admmlstrator of any Company bemg presented
(d) - a voluntary arrangement bemg approved in relatlon to any Company, or i
ey '_ ‘a notice of appomtment ofor notice ofi mtentron 10, appomt an admm]strator is 1ssued by orin SR

OB




= respect of @ any Company, e

o .the Secured Obllgatrons shall be deemed to have become presently due and payable w1thout demand |

or further demand immediately . before thie making of the interim order or the presentation of the

RS peutron or appl1cat1on or the passing of the resoluhon for such winding up or administration or the - '_ S
[ _1ssu1ng of the notice of apporntment of ‘or notice of intention to appoint such admunstrator ot the ~
appomtment of such receiver or the approval of such voluntary arrangement : Lo

e Each Company agrees wnth the Bank that it shall not (without the pnor wrltten consent of the Bank) o
- "assign, mortgage, charge, secure or otherwise confer upon any third party any. rlght tltle orinterestin
‘orto. any Credit Balance, or otherwise dispose: of any Credit Balance or agtee to'do any such thmg, or . L
- allow-any such th1rd party rrght trtle or 1nterest to subsrst (except in each case in favour of, or upon S
B . the Bank) : . . . . _ _ SR Lo
" 4.8 I The Bank shall not be hable for any loss occasroned to any of the Compames by reason of the EXercise - ': S
o of the Bank’s' powers under this Agresment including, ‘without limitation, any - loss of 1nterest e

o '-occas1oned by any deposn belng termmated without due not1ce or before its maturlty

' -The Set—off Arrangements shall not prejudlce or affect any other guarantee ]len r1ght of set-off e
o -_--'-combmatron ot consolidation or other right exercisable by the Bank in connection with all or any of - T
. the Accounts or all or any of the Principals® Liabilities and isin adchtton and w1thout prejudlee 1o any_':' S

o securrty the Bank may now or hereafter hold.

410 -

o steps and do and execute all such acts, deeds, documents and things as the Bank may consider to be

" necessary or desirable to gwe effect to-and procure the perfeetron of the rlghts mtended to be granted._- :
by th1s Agreement PR . . _ : :

s 4]1

Each Company shall at any time and at the Company 5 cost Lf and when requlred by the Bank take all

: Each Company undertakes to notlfy the Bank of the occurrence of any of the events specified in-
'sub—clause 4.6. : L :

o INDEMNITY, REPRESENTATIONS AND WARRAN TIES

- Any money ‘and llablhtles whlch hut for the c1rcumstances set out 1n th1s sub clause 5 1, would form L
all or part of the Principals’ Liabilities and whrch cannot be: recovered or cannot for the time bemg be o
recovered by the Bank from any Prrnclpal or any-one or more: of the Companies for any- reason e

o 'Whatsoever 1nc1udmg (wrthout prejudme to the generallty of the foregomg) o

: _(a') _any legal dlsablhty or mcapacrty of any Prmclpal orCompany, e .

o ' (b) any mva11d1ty or 111ega11ty affectmg any of such money or l1ab1ht1es

(o) _. ' _any want of authorrty in any person purportlng to act on behalf of any Prlnclpal or Compam ERE
N (d).  any prov151on of. 1nsolvency law : '_ S _ _' Lo
: ._.i(e.). IR ‘the admlnistratlon quuldatlon or dlSSOll.ltlDI] of any Prmc1pal or Company or the mab111ty of ol

- the Bank to make effective demand on any Prmc1pal or Company as a resu]t of such S

R .admlmstratron 11qu1dat10n or chssolunon .

) o _the passage of tlme by prescr1ptlon or l1m1tat10n or under any relevant L1m1tatron Act

S '-(g)-- p “any moratonum or any statute decree or requlrement of any govemmenta] or other authorrty -

: '1n any temtory, SR

() 'any mabrhty of any Prmerpa] ot Company to acqutre or effect payment in the currency or.-'_.j B

~gurrency unit in ‘which any of such money or liabilities are denominated or to effect payment R

B m the place where any of such money or hab1ht1es are.or are expressed to be- payable

B ) " the makmg, 1mplementanon or effect of any arrangement whereby, notw1thstand1ng that

: ._"secur1ty taken by. the Bank from any Principal or Company or any surety may be. ranked S
" ahead of security held by any third party, the Bank is ebliged fo account for any money .~ -
o .recewed from or in respect of the Bank s secunty to such a third party or to share any sueh o :

: = money ‘with such a thlrd party

.....

o M _ -any event of force majeure or any event frustratmg payment of such money or l1ab1ht1es or '3_ '. .
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.:'-'(l_;). = ' any other event or crrcumstance (apart from payment or express release of all the Prmcrpals SR
Liabilities) which would constitute or afford a legal or equltable dlscharge or release ofyor .o
defence to,a guarantor or mdemmﬁer o S S

R .shall nevertheless be recoverable from each of the Compames ds though it were a pr1nc1pa1 debtor in o
" respect ofan equlvalent 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 mcurred and eachof the =
5 .'Compames shall 1ndernn1fy the Bank on demand agamst all cost, damage expense and loss whichthe =~
Bank may suffer or mcur as a. consequence of such mab111ty to recover frorn any Prmcrpal or

| 52 . R Each ot the Compames Jomtly and severally agrees to mdemmfy the Bank and its employees and-- ' ey
o agents (as a- separate- covenant WIth each such person mdemmﬁed) agamst all loss mcurred no
.--:_connectlonWlth ST . o B L
' _(_a)f :_ Ay statement made by any Company or on 1ts behalf in. COI’lI’lECthI‘l wrth thls Agreement bemg 8
o _untrue or mlsleadlng, RN e _ S B _ > L
: : (b) - "'3-_the Bank entering into any obhganon wrth any person (whether or not any of the Compames) :
o atthe Tequest of any of the Compames {or: arty person purportmg to beany of the Compames) o
(c’)': 'any actual or proposed amendment supplement warver consent or release in relatlon to thls
L _-Agreernent S : o L Co .

= (dj_ any Company not complylng wrth any of 1ts obhgatrons under thrs Agreement and

.(e)- :._ o any stampmg or reglstratlon of this Agreement or the securlty constltuted by it,”
- i whether or not any fault (lncludmg negllgence) can be attrtbuted to the Bank or ItS employees and B
Cagents. o R S SR
' 53 .' ) Thls mdemmty does not and shall not extend to any loss to the extent that : _
'(a) inthe ¢asg of any loss mcurred by the Bank or its employees or agents lt frises from the Bank S
Cocorits employees or agents actmg other than in good faith; or T
(b) : :. -thereis a prohrbmon agamst an mdemmty extendmg to that loss under any law relatmg to thls i
- indemnity. L y : : Ll

5.4 : -Each of the Companles represents and warrants to the Bank that:

s "(a) '_ g it has full powor and authorlty to own 1ts assets and to carry on busmess |n each JLlr]SdlCtl,OI’l in.
S .whrch it carrres on busmess e : - T

| (b) it 1 duly mcorporated and int good standlng el the _]LIrlSdlCthn in whlch it is mcorporated and.' N

R (c)_' Sits empowered by its constltutlon to enter into and perform its obhgatlons under this - g
Lo ~Agreement and all necessary corporate action has been taken to approve and authorlse the:
execution of and performance of its obllgatlons under th1s Agreement : - :

6 '..'-'_CURRENCY CONVERSION

6.1 If and to the extent that any Company falls to pay on demand the amount due under thlS Agreernent m:.: SR
o the currency ' OF Currency - unit -Or -Currencies Or .. CuITency . units- demanded (the “Flrst:'--"____
- Currency/Currencies”), the Bank shall be entitled in its absolute d15cret1on 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 currency umt OF - arty other currencres or. currency unlts (the “Second"' '

; .thereoﬂ of the Flrst Currency/Currencres whlch is unpatd

6.2 -'_Each Company undertakes to mdemmfy the Bank’ against the price in the Second Currency/Currenmes- o
. paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the amount of such Second
'-_Currency/Currencres at the rate of two percentage points per annum above the cost (as certified by the =
~‘Bank) of funding such amount of ‘Second Currency/Currencies until payment compounded as
: provnded in sub«clause 3. 1(a) to the mtent that 1f and n'so far as such purchase is made by the Bank the oo
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. liability of each Company to 1ndemmfy and pay interest to the Bank under. thls sub—-clause shall- S

* " thenceforth to that extent be in substitution for all 11ab111ty under clauses 2 and 3 only in respect of the *

' said amount of the First Currency/Curreneles which has been so purchased If such purchase(s) isor - _
- are made by the Bank as aforesaid, the Bank shall inform the- Attorney of the amount of the First .
Currency/Currencres 50 purchased the date(s) of such purchase(s), the currency or the currency umt'_ R

o ‘o currencies or ‘the currency umts used in such purchase(s) ancl the pr1ce(s) pard

R '(a)'_- S grant renew, vary, 1ncrease extend release or determme any faclhtres products or se1v1ces'-:' RENR

9.2 ::' |

- Without preJudlce to sub-clauses 6.1 and 6.2, each- Company undertakes to mdemmfy the Bank'- e
'.agamst any loss through-currency or currency unit exchanges lncludmg any loss: occasioned by.- SURURE
- payment of any currency or currency unit premiuin or through any rule of law. requiring Judgments or-
- proofs.of debt; claims or payment of dividends in administration or liquidation te be'in any particular - -
~ currency -Or. currency unit, which may be suffered by the Bank before the Bank has: been paid all” .~ .
. “athounts due or owmg under this Agreement in the First: Currency/Currenmes “Each Company also _' L
- agreesto pay 1nterest 1n accordance wrth sub—clause 6 2 in respect of any such loss

R CONTINUING SECURITY

R This Agreement Shall contmue to bmd each of the Companles as a contmmng securlty.__ —
" notwithstanding that the lrablhties of any. Company to the Bank may from time to time be reduced to -
- nil and notw1thstandmg any change in the name, style constttutlon or: otherwrse of any Company

B CONCLUSIVE EVIDENCE

_. '_ "A cert1f'1cate by an official of the Bank as to the Pr1nc1pals Llablhtles or the Secured Obllgatlons shallz
- _(save for manifest error) be bmdlng and conclusive or each of the Com panies in any legal proceedmgs
g -.both in relatlon to the ex1stence of the llablhty and as to the amount thereof ' : - :

_DEAL]NGS BY THE BANK

: _The Bank may, w1thout any ¢ consent from any Company and w:thout aﬁ'ectmg thls Agreement do all o
- orany of the: followmg ' : o : ; L

given of to be given to any Prmcnpal or any other person and agree w1th Such Prlnc:lpal or anyf [
such person as-to the apphcatlon thereof - : S

:_. by - hold Tenew, mochfy or release or. omtt to take perfect rnalntaln or enforce any securrty or': S

'_"-.guarantee or right (mcludmg wrthout llmltatlon any. right  as to-the makmg, collection,
- allocation or apphcatlon of recoverles n respect of any secunty or guaraniee) now or -

u hereafter held from or agalnst any Prmcrpal or any other person in respect of any of the: S

Prrnc1pals Lrabllltles

' ('jc)- - grant time or mdulgence to or settle w1th or grant any warver or concesslon to any Prmcrpal or S

any other | person and/or

(d) o demand or enforce payment from any Company 1rrespect1ve of whether or not the Bank shall.': S

- take similar actlon agamst any. other Company.

In relatlon to each Company, t_hls Agreement shall ot be affected or dlscharged by anythmg wh1ch R

~ . would not have drscharged ar affected it if such Company lad been a prln01pal debtor to the Bank. In-oo

- particular, but without lnmtatlon the: Bank may release any Company or other surety for any of the'f. S
S Prmmpals ‘Liabilities and may dlscharge any security held by the Bank as security for the hab111ty of

o _'_:'any such Principal, Company or other surety notwithstanding that any. ‘other Company may have a -

Ry claim for contribution against. ary such Principal, Company or other surety and notwrthstandrng that R

T -any other Company may. claim to-be subrogated to the Bank s rrghts under such securlty

B

S0

- time into any such hew or existing account(s) by or on behalf of that Principal shall be approprrated e S
; _'.towards or have the effect of reducmg or. affectmg any of the Prrnclpals Liabilities. S

w2

OPEN]NG OR CONTINUANCE OF N'EW OR EXISTING ACCOUNTS

: The Bank may at any time open and. contmue any new account(s) or contmue any exrstmg account(s) _. o

with any Pr1nc1pal and, without pre_ludme to the Set-off Arrangements, no money paid from time to

Ifthe Bank does not open a new account on the date of dlscontmuance of the Guarantee in respcct ot o : '
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' any Prmeipal it shall nevertheless be treated as 1f 1t had done soat such date and as from that date all
- paymernts made 1o the Bank in respect of the Prmclpals Llabllltres shall be credited -or treated as S
_ having been credited to the new. account and shall not operate o reduce or affeet the amount of the Lo
. _.__'_.Pr1nc1pals Llab111t1es owmg at such date = : : SRR o

1l - SUSPENSE ACCOUNT_

111 The Bank may at any time place and keep to the credlt of a separate or suspense account any money.
" received under or by virtue of this Agreement for so ]ong and i such manner as the Bank may
R detennlne without any obhgatton to apply the ‘same or any part thereof inor towards the dlscharge of I
- -'any of the Pr1nc1pals Llablhtles -- : - - o

L2 calculatmg the amount in. relatron t any Prmcnpals Llabrhtles for whlch any Company may y be .
' . "liable under this Agreement, the Barik shall not charge interest on se much of the Prlnmpals L1ab111tles S
as is'equal to the eredlt balance from tlme to tlme on such separate aceount L -

1130 Notw1thstandmg, any such payment in the event of any proceedmgs relatlng o any Prmmpal in or

S analogous: to adrnlnlstratlon hquldatten compos1t10n or-arrangemert; - the Bank may prove for ot

- elaim (as the case may be) and agree to accept any dividend or composrtlon in respeet of the whole or
- -any part of the Prmcrpals L1ab111t1es and other sums in the same manner as 1f such money had not'_ o
- been recewed ' ' e R '

12 GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

-124 _.'-'-.(a)_ S No assurance, secunty or payment Wl’lICh may be avorded or inval ldated or for whlch the Bank_ RIS
- ‘may have to account in whole or in-part to any person under any ap_ph_cab_l_e_ Jaw: (“Applicable. -
~ - Law") of any jurisdiction (including without prejudice to- the ‘generality of the foregoing -
. osections’ 175, 176A, 234, 238,239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
_ 'Insolvency Act 1986 and section 754 of the Cornpanles Act 2006) and no release, seftlement;.
- discharge, cancellation or arrangement meludmg but not limited to a release; settlement, S
o dlscharge, cancellation or arrangement of or in relation to- this- Agreement which may have -
 “been given or made on the faith of ary such assurance, security or payment, shall prej udlee or
- affect the rlght of the Bank to recover under this Agreement as if such assurance, security, .-
- payment, release, settlement, dlscharge oancellatlon or arrangernent (as the case. may be) had =
. never been granted given or made. R S S o

S () R Any such release Settlement dtscharge cancellat1on or arrangernent shall as’ between the R
- Bank and ‘each of the Companies, be deemed to have been given or made upon the express BRI
eondmon that it shall becomie and be voidable at the instance of the Bank if the assurance, ~ =~
security. or payment on the faith of Wthh it Was made or given: shall at any time thereafterbe -
-+ avoided or invalidated ‘or be subjéct to an “accounting to any ‘other person ‘under any: .
- "Apphcable Law or otherwase to the intent and so that the Bank shall become and be entitledat -~
o any time after any: such avoidance, lnvahdatlon or accounting to exercise all or any of the - -
- rights in this Agreement expressly conferred upon the Bank and/or all or any other rights . "
- 'which by virtue and as a consequence of this Agreement the Bank would have been- entltled to o
g 'exerc:se but for such release settlement d1seharge cancellanon or arrangement R :

122 (a) - The Bank shall be entltled fo retam any secunty held for the Secured Obhgatlons for a perlod e
S of twe months plus any period. durmg which any assurance, ‘security or payment such as is
referred to in‘sub-clause 12.1(a) may be avoided or invalidated (or such longer period as. the
~- Bank shall consider reasonable in the 11ght of the | prov151ons of any Applicable Law)- after {as -
" 'the case may be) the creatlon of such assurance or security. or after the payment of all money .- :
- and liabilities that are or may become due to the Bank from any Principal notw1thstandmg any BRI
o release settlement dlscharge cancellation or arran gement glven or made by the Bank R

b)Y - If at any time within stk penod or pnor to such repayment, an applrcatlen shall be. presented e
Ve toa competent Court for an administration order or for an order for the. wmdmg—up of any
S PrmCIpal or any Pr1nc1pal 'shall ¢commence to be: wound-up voluntanly or a notice of = -
o appomtment of or notice of intention to appoint an administrator is lssued by -orin respect of .
- “any Principal (orany step is taken under any: Applleable Law which is'analogous to any of the S
- foregoing), then the Bank shall be entitled to continue to retain this Agreement anid any such
securIty as is referred to in sub-clause 12 2(a) for and durmg such further penod as the Bank BRI o
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:may determme in whlch event this Agreement and such security shall be deemed to have s

o continued to have been held by the Bank as security for the payment to the Bank of all the . .~ e

. Secured Obhgatlons (meludmg any sums which the Baiik is ordered to repay pursuant to any '
S _order of any Court orasa consequence of any Apphcable Law) . :

: COMSPAMES’ CLAIMS _ . S _ : o R
" Untrl all the Prmcrpals L1ab111t1es shalI have been pard or dtseharged in full notw1thstandmg payment'_ .

- in-whole ot in part of the Secured Obligations or any release; settlement, dlscharge, cancellation or.

: _arrangement. falImg within sub—clause 12.1(b), noné of the Compames shall by virtue: of any such- R
~payment or the operation of the Set—otf Arrangements or by any other means or on any other ground e

S ._'(save as heremaﬁer provrded)

o _. (:a:).'.- - clann any set-off or counter-clalm agamst any Prmmpal or any other Company in lﬁ"%pECt of_"' : e

(b) T make any claim or enforce any rlght agamst any Prmcrpal or any other Company or pmve in’ S

any llablhty on-its part to such Prmcrpal or snch other Company, .

' competltlon wrth the Bank n’ respect of any sueh clalrn or rlght

: (c) L aecept any repayment from any Principal or any other Company of any amount owed to it by :'_

S sueh Pnncrpal or sueh other Company,

: (d) o be. entltled to olann or have the beneﬁt of any proof agamst or d1v1dend cornposrtlon or'_-._:: .

payment by any Prmelpal or atiy other Company in the voluntary arrangement admmrstratlon. S
or llquldatron of suoh Prmcrpa] or: suoh other. Company, : SR : P

e . (e) . be entltled to clarm or have the benefit of any secunty or guarantee now or hereafter held by: '
0 the Bank for any of the Prmcrpals Lrablhtles or to have any ‘share’ therem and :
o (f) 'clalm or enforoe any rlght of contributlon agamst any surety of any Prlnmpal or any other' -
PRI Company, L : : B :

4

- PROVIDED THAT in'relatlon to any company L | _
- (i) i '-sub-clauses 13(a) (b) and (c) shall only apply after the date that demand has been' '_

- made upon that Company under thls Agreement or after the date of dlscontmuanee RS

: -"f(Whlchever is earher) and -

(n) 1f that Company shall have any right of proof or clarm 1n the Voluntary arrangement o

- administration or llqu1dat10n of any Principal or any other Company, it shall, if the =~

el -"Bank so requires, exercise such right of proof or claim on behalf of the Bark andhold -~
. any dividend or other money | received in respect thereof upon trust for the Bank tothe -
- extent of the Secured Oblrgatlons and it shall in like manner hold upon trust for the- S

s Bank to the extent of the Secured Obhgatrons any money which it may receive or -

. recover from ariy surety by virtue of any right of contribution and any money which it

o “may receive but should not have recerved by reason of any of sub—clauses 13(a) to (f)"_ o o o

o meluswe

:'SECURITY HELD BY THE COMPANIES s _ o
Eaeh Company conﬁrms that it has niot taken and undertakes that it will not take any. seeurrty h ot any:” v SR
o Prmcrpal or any other Company wrthout the prior ertten consent of the Bank ' : o

S .:'_.: 14'.-2_ _ZWlthout prejudlce to snb elause 14 l any Securrty now - or hereafter heId by or for any. of the'

o " Companies froi ary Prmmpa] or any other Company shall be held in trust for the Bank as security for -

- thie Secured Obligations and’ upon request by the Bank such Company: shall forthwith deposit’ sueh'_-_ j.:; S
 security with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider -~
- necessary or desrrable in order to perrmt the Bank to beneﬁt from sueh securlty to the extent of the =~

S Secured Obhgatmns S
15 OTHER SECURITIES OR RIGHTS

st

_ThlS Agreetnent is in addltl()n to and i not 1o pre_judlce or be preJudlced 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

0 the Secured Obhgatlons whether from any of the Companles or. otherwtse nor ShalI any recoveries, or -
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'_arrangements for allocatron or appllcatlon of the same, pursuant to any other guarantee or securrty or'.'-:' 5 B
‘rights relating to- the Secured Obhgatlons affect the Bank’s rrght to c]alm payment under “this '
_Agreement _ : - NI : _ : R

E o 152 '_-'-It shall not be neeessary for the Bank before clarmmg payment under thrs Agreement to resort to or _ | g
seek to enforce any other guarantee or securrty or other rrghts whether from or agarnst any Company o
or any other person SRR . : B

15300 It is hereby agreed that it shall not be a condrtron precedent or subsequent to thrs Agreement that the:'_ :
- Bank shall take any securlty from any. Principal; ‘Company or any surety or any guarantee fromany
~inténded surety, nor shall the liability of any of the Companies- under this’ Agreement be affected by_ R
any failure by the Bank to take any such securlty or guarantee or by the i Iegaltty, madequacy or. . -
- 1nva11d1ty of any such- securrty or guarantee R R S

16 PAY"MENTS FREE FROM DEDUCTI()N

- All payments to be made under thls Agreement shall be made w1thout set-off or counterclarm and C
~shall be made free and clear of, and without deduction for, any taxes, levies, imposts, duties, chargcs L
- fees or wrthholdmgs of any nature now or hereafter: 1mposed by any governmental author1ty inany- . -
- _]urlschctlon or amy polrtlcal subdlvrslon or taxing authorlty thereof or therein provided that if any
Company is- compelled. by law to deduct or withhold any such amounts, such Company shall. -
- simultaneously pay to the Bank such additional amount as shall result in the _payment to the Bank of
" the full amount. whrch would have been recewed but for such deductron or. wrthholdmg ;

17 BAYMENTS | . o __ :
. "1'7.:1-' If at any trme the currency in whrch all or any part of the Securcd Obhgatrons are denommated isoris - o
-+ due to be or has been converted into the euro or any. other currericy as a result of a change in law or by - SRR
'agreement between the Bank and the relevant oblrgor then the Bank may in its sole dlscretron direct RN

. that all or any of the Secured Obhgatrons shall be pard in the euro or such other currency or. currency' B
ity S : R S _ L

17200 The Bank may app[y, allocate or approprlate the whole or any part of any payment made by any S
Lo Company Or any money recelved by the Bank uuder any guarantee, indemnity or third party security .~ .- R
“or from any liquidator, teceiver or administrator of any Company to such part or parts of the Secured .
S Oblrgatrons (or as the Bank may otherwise be entitled to apply, allocate or appropnate such money)' e
© asthe Bank may. in 1ts sole drscretron thrnk fitto the entrre exclus1on of any rrght of any Company to_ TR,
50 do: : . L _

_ 8. .yNLAW'FULNESS PARTIAL [NVAL]IDITY R T - _
18.1 '_ I (but for this Sub clause 18. 1) it would for. any Teason be unlawﬁJI for any Company to guarantee any v -
' - particular ]1ab1]1ty of a Principal to the Bank, then (notwrthstandmg anythlng herein’ contamed) the
- Guarantee given by such Company and the Set-off ‘Arrangements insofar as they relate to the Credit- = -
" ""Balances or Accounts of that Company shall not (to the extent that it would be so unlawfuly extend 1o s

. such. liability but without in any way. lrmltrng the scope or effectiveness of thls Agreement as regards
o the rest ofthe Prmc1pals Lrabrlltles : e S - S '

U182 Each ofthe: provisions in this Agreement shall Be severable and drstmct from one another and 1f at. any s
" time any one or more of such prowsrons is or becomes invalid, illegal or unenforceable the validity,
o legality and enforceabrhty of the remarmng pI'OVISIDIlS hereof shall not i any way be affected or-
- impaired thereby ' - SRR

19, NON-MIERGER ETC : | |
_ Nothmg herem contamed shaIl operate S0 as to merge or otherwrse pre_}udlce or affect any brll note, -
_ . guarantee, mortgage ‘or other security or any contractual or other right which the. Bank may at any - T
Lo time have for any- ‘of the Secured Obhganons or any rrght ot remedy of the Bank théreunder. Any o
" receipt, releas¢ or: dlscharge of the security provrded by, ot of any liability arising under, this. -
" Agreement shall not release or dlscharge 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 drscharge:.j" S
- the Compames from any lrablhty to the Bank under the 1nderm11ty contamed in clause 5 :
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12 .

- ACCESSION AND RELEASE

If the Compames and the Bank and any other company of compames agreemg 10 become a party to e -

this Agreement. shall execute a deed in the form or substantiaily in the form set out in schedule 2, such -

_' ~other company or companies being listed in Part 11 of the- schedule to such’ deed shall thenceforth be o
' mcluded as one of the Compames for all the purposes of this Agreement : L R

o 202 " Ifthe Compames and the Bank shall execute a deed i in the form or substantlally in the form set out 1r1:. B

o sehedule 3, the Company or Compames llsted in Part IT of the schedule to such deed shall thenceforth SR S
: cease to’ be included as one of the Companles for all the purposes of thrs Agreement IR

_' 3_-P0WER OF ATTORNEY : DR . : _
8 Each of the Compames (other than the Attorney) hereby 1rrevocably appomts the Attomey and lts

e substltutes jointly and also- several]y to be'its attorney for it and in its name and as its act and deecl or

- otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attorney_ L
~ *in its absolute and unfettered: drscretlon shall thmk fit. and to execute and do all such other deeds, _
- documents, acts and things as the Attorney may consider- necessary -or expedrent in" conneetlon'g'_' S
' therewtth aind each of the Companies hereby agrees to ratlfy and couﬁrm anythmg executed or done_' Lo

S or purported to be executed or done by the: Attorney inits name
o . 22 s 'TRANSFERS BY THE BANK OR THE COMPANIES

221

:'Except to the extent that any Such exclusmn Is plOlllbllL(l or rc_nducd 111Vllld bv law nelther the Bank: s
-f:: TOT 1ts: employees and agents shall: : : : g

__.The Bank may freely and- separately assign or transfer any of its r1ghts under this Agreement or e
. otherwise. grant an interest in any such rights to any-person or persons.” On request by the Bank, each .
o __Company shall 1mmed1ately execute and deliver to the Bank any form of instrument requlred by the -
0. Bank to eonﬁrm or facrhtate any such assrgnment asmgnatron or transfer ot grant of 1nterest

222 . No Company shall asmgn or transfer any of its rlghts or obhgat:ons under thrs Agreement or enter info RO
. any transaction or arrangement which would result in any of those rwhts or obhgatlons passmg to or_ . RN
-belng held in trust for or for the benef' t of andther person : : :

RESTRICTION ON LIAB[LITY OF THE BANK

o :3(a):- - be under- any duty- of care or. other obhgatlon of whatsoever descrrptron to any of the"' |

o4

- Companies i in relatlon to or'in connectron wrth the exercise of any nght conferred upon the- S

e '_Bank or

' "'(b)f - -'-be under any llabrhty to any of the Compames as a result ef or, i consequence of the e
"o exercise, or attempted or purported exerc1se or. farlure to exercrse any of the Bank S rtghts_ S

o under this Agreement. .

Q __NOTICESANDDEMANDS

24.1 ) k '._'Wlthout prejudree to clduse 1 2(d) any notree or demand by the Bank ta or on any Company sha]l be:' _ e

- deemed to have been sufﬁclently grven or made if sent to that Company

(a) by hand or prepald letter post to its reglstered ofﬁce orits address stated herem or its address'_ g

last known’ to the Bank; or.

"_(b.') | by facsrmrle to the last known facsnnde number relatmg to any such address or ofﬁce ]

R _.2.4_-.'2' _ _Wlthout prejudree to clause 1 2(d) any. such notace or dernand glven or made under sub—clause 240

- .:shall be deemed to have been served on that Company

(a) ' at the trme of dehvery to the address referred to in sub-clause 24 l(a) 1f sent by hand

= _ (fbjﬁ oat the earher of the tnne of dehvery or 10 00a. m. on the day after postmg (or, if" the day after'. -

S . (c_)'- _' -at the ttme of transmrssron lf sent by facsrmrle (and a facsrmlle shall be deemed to have been-.._ SR

- posting be a Sunday or any other day upon which - no dehvery of letters is scheduled to be .

- made, at the earlier of the time of delivery or 10.00 a:m. on the next succeedmg day on whtch_ § S

: delrvery of letters is scheduled to be made), if sent by prepald letter post;.

CNI2d8aa



B & TR
' transmrtted lf it appears to the sender to have been transmltted from a machme whtch is
apparently in workmg order), or - R S

= _(d). g on the exp1ry of ?2 hours from the tlrne of despatch in any other case.

243 Servme of any elann form may be: made on any Companj,r in the manner. descr1bed in sub clause- '
7 24.1a), inthe evéntof a clalm belng lssued i relatron to this Ag;reement and shall be deemed to-
' constltute ‘good serv1ce : : R T

244 _ In order to be vahd S ST _
| '(a)_. “a Notlce of Drseontmuanee must be actually reeelved by the Bank at the address of 1ts branch

- office or department 1 mentioned under its name on the first page of this Agreement (or such .
o other address as the Bank may not1fy to the Attomey in wrltmg for thIS purpose) o

[ ) _Where the Bank admlmsters a faolllty, product or service to any Prmmpal fromorata branch
- office or department other than one located at the address mentioned in sub—clause 24. 4(a) for
“a Notice of Discontinuance to be valid in respect of such facility, product Or SErvice, a copy
- must alse be received at the address of such other branch; office or department (or, if thereis .-
. moré than one such branch, office or department, af the address of all of them) PROVIDED. S
" THAT, in any event, each such other branch, office or department shall be deemed o have; L
_ '_reeelved a-copy of the Notice of Discontinuance no later than thirty: days after the’ date of lts S
o 'recerpt at the address ment1oned ini sub-clause 24. 4(a) and - - BRI

o) -_the Notlce of Dlseontmuance (or copy, ‘where sub elause 24 4(b) apphes) must be eontamed P
Lol inan envelope addréessed as described in this clause and such envelope must not contain any O
~other documentation other than the Notice of Discontinuance {or such copy). Any envelope' -
~must also be marked for the attention of such ofﬁmal (1f any) as the Bank may for the tlme R
" being have notlﬁed to the Attorney in wr1tmg ' : : L

. Any Notice of Dlscontmuance shall not become eﬂ'ectlve unt1l the first workmg day after reeerpt (or _ -l :
deemed rece1pt) of the Notrce of Dlscontmuance (or copy where clause 24 4(b) apphes) '

25 MISCELLANEOUS

| 251 . '.'Any amendment of or supplement to any part of thlS Agreement shall only be effeetlve and bmdlng on .. _ L
" the Bank and the Companies if made int writing and signed by both the Bank and the Compames R
SR References to this Agreement include each such amendment and supplement '

252 _The Compames and: the Bank shall from t1me to time’ amend. the provmons of this Agreement if the
- -~ Bank notifies the Companies that any. amendments are required to ensure that this Agreement reflects © . B
: the market practlce at the relevant time following the infroduction or extenswn of economic and .
- monetary union andfor the euro in all or any part of the European Un1on

253 The Companles and the Bank ag;ree that the OCCUITEncE o non oecurrence of European economic and " R
- 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 it the -
s dlscharge cancellation, rescission or termination in whole or in part of this Agreement or give any
B party to this: Agreement the rlght to eancel ‘rescind, termmate or vary th1s Agreement in whole orin -
254 Any waiver, consent reeelpt, settlement dlscharge or’ release glven by the Bank in relatron to th:s _
7 Agreement shall only be effectwe if glven in wrltmg and then’ only t'or the purpose for and upon any_ -
" terms on whrch it is: gtven : : SRR L '

255 ".For the Pul’Pose of exerelsmg, assrgnlng, transferrmg or grarltmg any mterest in it rlghts under this R
R '_Agreement, the Bank may dlselose to any person any lnformatlon relatmg to the Companles Wthh the' R
o Bank has at any tlme ' : :

356 ._ _ :'.Any change in the constrtutlon of the Bank or 1ts absorpt1on of or amal gamatlon Wlth any other person -
- shall notin any way prejudlce or affect its or thelr rlghts under tms Agreement and the expressmn “the L
' .'1:.-Bank” shall include any such other person. - : - S

257 : ._The Bank shaIl be entltled to deblt any of the accounts of any of the Compames for the t1me bem«I w1th. L

-GN 2648431
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S _. -the Bank w1th any sum- fa]lmg due to. the Bank under thls Agreement
258 - Th]S document shall at a[l trmes be the property of the Bank

26, _"___No RELIANCE ON THE BANK R | T o
S '_"'.'_.'_(a)_'_ 'j_ “Bach Company acknowledges to and agrees w1th the Bank that in entermg 1nto thls_ S
;Agreement : Ll e
'. (i_)_ ) ‘it has not rehed on any oral or. wrltten statement representanon adv1ce OplnlOIl or _'

R information made or given to the Companies or any of them in good faith by the Bank e

cor anybody on the Bank s behalf and the Bank shall have no ltablllty to 11: 1t 1t has o
factsodone g S PR -

S Y it has, made, mdependently of the Bank n:s own assesstient of the v1ab|11ty and"__' : B

Rt proﬁtabrhty of any purchase, project of purpose for which each Prmcrpa] hasineurred . .

L the Prmc1pals Llabllltles and the Bank shall have no habtlity to 1t 1f in fact 1t has not. s

; "ISOdO“e R L s - -:': |

: {iii) there are no arrangements, collateral or relatmg to thrs Agreement Wthh have not

S been recorded in wrttmg and stgned by it.and on behalf of the Bank and

(i) it has made w1thout reliance on' the Bank; its owri mdependent 1nvest1ganon of each-' -
s _PrmCIpal and its affairs and financial condition and of any other relevant person and' Rt
. dssessment of the creditworthiness of each Principal or any other relevant person and R
- 'the Bank shall have no 11ab111ty to it if i in fact lt has not s0 done -

- .'_'(bﬁ) '-'Each Company agrees wnh the Bank that the Bank did not have prror to the date of thrs: e
L Agreement does not have and sha[l not have any duty to it: - o Sl

(i)-_ - - 'm respect of the appllcatlon of the money hereby guaranteed

- '(_ii)_'_ iR respect ofthe effectlveness appr opnatcness or adequacy of the securlty constrtuted -
: by this Agreement or of any other securrty for the Prmcrpals Llablhtres or

S (111) to prov1de 1t w1th any mformatlon reIating to any other Company or any other relevant:_"-:' B
person : RN RIS _ : :

] (c): '-._-"':"Each Company agrees w1th the Bank that the valldrty and enforceablllty of th]S Agreement'.-_ B
oo and the recoverabthty of the Sec:ured Obhgattons shall not be aﬁ'ected or: lmpalred by -

' ~ () . any other securlty or any guarantee taken by the Bank from 1t or any thtrd party, -
e any such other securlty or guarantee provmg to be 1nadequate '

L :. (111) the fatlure of the Bank to take perfect or enforce any such other securlty or guarantee S _' S
Sl .or B . R : e

o _(Iv) the release by the Bank of any such other securlty or guarantee T

oy " Each Company agrees with the Bank for itself and’ as trustee for its ofﬂclals ernployees and
SRR agents that nelther the Bank nor its officials, employees or agents ‘shall have any l1ab1]1ty toit _
S 1 respect of any act -or Gl'l‘lISSIOIl by the Bank its ofﬁcrals employees or agents done or made e RN

- in good: fa1th : - L R

S I_IOTHER SIGNATORIES NOT BOUND ETC.

. Fach of the Compames agrees and consents to be bound by thls Agreement notw1thstandmg that any
- other or others of them' which were intended to execute or be bound hereby or by any deed intendedto = .
" becompleted and dehvered pursuant to clause 20 may not do'so of be effecnlally bound hereby otby
" guch deed for any reason, cause or circumstances whatsoever and this Agreement shall be deemed to -
- constitute a separate and independent agreement by each of the Companies. None of such agreements o el
. which is otherwise valid shall be avoided or invalidated by reason of one or more of the several S
S 'agreements intended to be hereby estabhshed bemg mvahd or unenforceable o

o '2_3_':1':"_;_C0UNTERPARTS
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S -'Thls Agreement may be executed asa deed inany number of counterpa.rts all of whlch taken together S
o shall constitute one and the. same mstrurnent Any party to this Agreement may enter mto lt by SRR
'-'__-executmg any such counterpart L S -

29 LAWAND JURISDICTION =~~~ o e |
:_' 291 " This Agreement and any dlspute (whether contractual or. Tion- contractual mcludlng, wrthout . '
" limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of orin - =
- connection with it or its subject matter (“Dlspute ) shall be governed by and construed in accordance DR
: -WIth the laws of England and Wales : R o . : o L

© 2920 The partles to.this Agreement 1rrevocab1y agree for the. sole beneﬁt of the Bank that subject as: e
0 provided below, the courts of England and Wales shall iave exclusive jurisdiction over any Dispute, = =
. Nothing ‘in this clause shall limit the rlght of the Bank to take proceedings: against any of the = -
Compames in any other court of competent jurisdiction, nor shall the taking of proceedings i any one-
-7 ormore Jurlsdrctlons prectude the “taking of proceedings in any other jurisdictions, Whether o
o :concurrently or. not, to the extent penmtted by the law of such other _jl.lrlSdlCthﬂ o

o IN WITNESS whereof the Compames have exeeuted this Agreement asa Deed and ha\:c delw eled i npon 1ts;_
S bemgdated B . _ . R '
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o Name o

o _Yorcare LLm1ted

DT 'Name

e Marketmam lelted

" South Milford Associates Limited =

. F.JH Wrothwell Limitcd =

o C&A Brack Lid -

CCNIHZGAEEH

- 4o
 Schedulel -

Pa: i I The Attornev

| Reglstered Number
06412439

Reglstered Number
02341 773

00337567

-0‘3668_(}5_5_

ooe7ITss

Coomery

o Reglstered Ofﬁce
'-'ngh Street e
R ‘Tadcaster - B
.U North Yorkshlre
o LS249AP -

-_pa.»tn The Other Cﬂmnames-- e

.' _'.:':;Regisféred'Oﬁ"lée it _
79 High Street
Tadcaster =~~~ L
o North Yorkshire
S L524 9AP :

B South Mllford Surgefy ngh_' s
- Street e g
-'-_.f.'SOuth Milford PR
Co i Leeds o
T :-'-'.'_North Yorkshlre:-"'_ S
oLsssAA

':1-7 9 ngh Street _3. o

Tadcaster -

| s ;-'N_O_r_th_Y_Qrkshiré.._ |
Ls299AP

: "."_79H1ghStreet '
. Tadeaster .
. North Yorks_h-ire:f BRI
LS249AP -

- 26 High Sfreet - ©

"~ -Boroughbridge = .

© " 'North Yorkshite
YOS19AW
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o _ Schedule
- (Deed referred to in sub—elause 20 1)

ST ~To be presented for regtstratlon at Compames House :
: w1thm 21 days of dating agamst all the companies and hmlted hablhty
partnershlps (both “Emstlng” and “Further”) whtch area party to thJS document

e :_THIS DEED OFACCESSION is mdde ihe dwof B
L BETWEEN

). _THE SEVERAL COMPANIES AND/OR LIMITED LIAB[LIIY PARINERSHIPS Spemﬁed
S in Partlof the sehedule hereto (the “Exlstmg Compames”) T v .

@ THE COMPANY /LIMITED 'LIABILITY PARTNERSHIP [COMPANIES/LIMITED o
Lo LIABILITY PARTNERSHIPS] Spec1ﬁed in Part II of the schedule hereto (the “Further Company
[Companles]”) and :

3y _-_LLOYDS BANK plc (the “Bank”)

3 -_'SUPPLEMENTAL to an Ommbus Guarantee & Set-Ot"f Agreement dated .o [as supplemented by o
' deeds dated ..., and ... 1 and now operatlve between the - Ex1stmg Compames and the Bank (the said- - .~ -

- Omnibus Guarantee & Set Off Agreement [as 50 supplemented] is heremafter reterred tc as the “ Prmclpal '
"_Deed) . _ R S

_Now TI—[[S DEED WITNESSETH as follows L

1 i In so far as the context admlts expressmns detmed in the Prmcrpal Deed shall bear the same respectlve' S
meanmgSherem R S ; ; - SRR

o 2 The partles hereto hereby agree that the Further [Company] [Compames] shal be mcluded wrthm the. -
- expressions Companies. and Principal for all the purposes of the Prmcrpal Deed 50" that (w1th0ut" S
- prejudrce to the generahty of the foregomg) - : : R

21 ."[the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or dlscharge: e
: - to the Bank in the currency or respectwe currencies thereof on demand by the Bank : S

_2_. 1 .1 " all. money and llabrhtles whether ‘actual or contmgent (mcludmg further advances made AR
. - hereafter by the Bank) riow or at any time hereafter dué; owing or incurred from or by ¢ any ¢ one. .
- or'more of the Emstmg Companles [and any other Further Company] to the Bank anywhereor = -
oo for whlch any one or more of the Ex1stmg Compames [and any other Further Company] may =
“be or become liable to the Bank in any manner whatsoever without hmttatlon (and (inany -
RN Case) whether alone oF Jomﬂy with any other person and in whatever style nameor formand -
" whether as prmc1pal or surety and notwithstanding that the same may at any earlier time have- o
- been due, owing or incurred to some other person and have subsequently become due, owing
Clor mcun'ed to the Bank as'a result ofa transfer, assignment; assignation or other transactlcn or- -
§ by operatlon of Iaw) 1ncludmg (w1thout prejudice to the generahty of the foregomg) :

'('ai)_ﬁ B m the case of the 11qu1dat10n adm:mstratlon or dtssolutton of any’ such Exrstmg- Sl
B Company [or Further Company], all money and hablht]es (whether actual -or
- contingent) which would at any time have been due, owing or mcurred to the Bank by -
" such Existing: Company [or Further Company] if such liquidation, admmlst‘ratlon or
U dissolution had commenced on the date of dlscontmuance and notw1thstandmg such S
g hqmdatton admlmstratlon or dtssolutron and - i

R () IR in- ‘the event Df the dlscontmuance of the Guarantee in respect of any Ex1stmg' SR
e Company [orany. Further Company] all cheques drafts or other orders or recelpts for -
e money signied, bills accepted, ‘promissory notes made and negotiable instruments or.
R 'securrtles drawn by or. for the aecount of such Exrstlng Company [or Further-_-"'.""-' S

L UCRU BB e
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e Company] on the Bank orits. agents and purportmg to be dated on or before the date -
© - of discontinuance of that Guarantee, although presented to or paid by the Bark or its- R
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 actualor

. contingent and whether payable forthwith or at some futute time or times and alsoall

- credits  then estabhshed by the Bank for such Ex1st1ng Company [or Further-_ S .

Company]

i 21152 Interest on all such money and 11ab1]1t1es to the date of payment at such rate or ratés as may

. from time 1o time be agreed between the Bank and the Existing Compames [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 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 bemg) or,inthe
- case of an amount denominated in any eurrency or currency unit other than Sterlmg, attherate =
- of two percentage points per annum above the cost to the Bank (as conclusrvely determined by =

S the Bank) of’ fundmg SHMS comparable toand in the cufrency or currency unit-of such amount o

“in-the London Interbank Market (or such ‘other market as the Bank mayr select) for such
: .consecuttve pertods (1ncludmg ovemrght dep051ts) as the Bank 1 may in'its absolute dtseretlon .
': _"from tlme to t1me select and D : :

S 213 T commrssron and other bankmg charges and lecal adrmmstrattve and other costs charges and S
7 expenses (on a full and unquahﬂed indemnity. basis) incurred by the Bank in enforcing or. :
- endeavouring to enforce payment of such toney and. lrabrhtres whether- by any. [Ex1st1ng S

B .:Company] [or F urther Company] ot others and in'relation to preparing, preserving, defending
or enforeing any security held by or offered to the Bank for such money and liabilities together

7 with interest computed as prov1ded in paragraph 2. 1 2 above on each such sum from the date S

that the same was incurred or fell due,

. -PROVIDED THAT the habrlrty of the Further [Company] [Compamcs] under the Guarantee may be '_ RN

L determmed n the manmner (and w1th the consequences) set out in clause 2 of the Prmc1pal Deed

S . 22 ~each of the Exrstmg Compames hereby covenants with and guarantees to the Bank to pay or dtscharge
JRUPHEHI 1+] the Bank in the currency or respecttve currenc1es thereof on demand by the Bank ' :

| _2.2-.1 all money “and lrablhttes whether actual or contmgent(mcludmg further advances made. '_ E

© ' hereafter by the Bank). now or at any time’ hereafter due, owitig or mcurred from:or by [the - S
I Further Company] [any one or more of the Further Compames] to the Bank. anywhere orfor-— =
= whrch [the Further Company] [any one or more of the Further Compames] may be or become. .

_.hable to the Bank in any manner. whatsoever without limitation (and (in-any case)- whether -

“alone or Jomtly with any other person and -in whatever style, name or form and whether as i

"prmclpal or surety and not\mthstandmg that the same may at any earlier tiime have been due,

~ owing or incurred to some other person and have subsequently become due, owing orincurred -
"to the Bank as a result of a transfer, assignment, assignation or other transactiorn. or by S

o '_'operanon of law) mcludmg (wrthout prejudrce to the’ generahty of the foregomg)

(a): i the case of the llquldatlon administration or drssolutron of [the] [such] ‘Further E
ROR '{.Company, all money and liabilities (whether actual or contingent) which would at
. any time have been due, owing or. incurred to the’ ‘Bank by [the] [such] Further_ S

- Company if such 11qu1datlon admiinistration or- dissolution had commenced on the -

*date of dlSCOﬂtlnuaIlCE and notwrthstandmg such hqurdatton admrnlstratlon or._.".___' 5

= dlssolutlon and

= (b) “in the event of the dlscontmuance of the Guarantee in respect of [the] [such] Further'-_-_--' S

Company, all cheques, drafts or other ‘orders or receipts for money signed, bills. - :
“accepted, promissory notes made and negotiable instruments or securities drawnby
-or for the-account of [the] [such] Further Company on the Bank or its agents and

S purporting to- be dated on or befor¢ the date of dtscontmnance of that Guarantee,

: 3although presented to “or paid by the - Bank orits’ agents after. the date -of B

*discontinuance of that Guarantee and all’ 11ab1ht1es of {the] [such] Further Company_

" to'the Bank 4t such date whether actual or contingent and whether payable forthwith * B

: or at-some: future ti-me_._or_'.t-imes'and'also'all'.credits then established by the Bank for

o oNiMosagaan Ll
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[the] [such] Further Company,

2220 _mterest on all such money and liabilities to the date of payment at. such rate or rates. as may’ L
ol from time to t1rne be agreed between the Bank and [the] [such] [Further Company] or, i the -~ =
* . abserice of such agreement, at the rat¢, in the case of any amount denominated in Sterhng, of
" “two percentage points per annuim above the Bank’s base rate for the time being in force (or its - i
S 'equlvalent or substitute rate for the time being) or, in the case of an amount denominated i o
RIS any currency or currency -unit' other than Sterling, at the rate of two percentage pomts per o
- anhum above the cost to the Bank (as concluswely determined by the ‘Bank) of funding sums. "~
S -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 perlods (lncludmg e
; overmght deposn:s) as the Bank may in 1ts absolute dlscret1on fmm tlme to trme select and

C2230 _commlssmn and other bankmg charges and legal and other cOosts, charges and expenses (on a- o
7 full and unqualified indemnity basis) incuired by the Bank in enforcing or endeavouringto. .~ -
- enforce payment of such money and liabilities whether by any Exrstmg Company or -
' .[the] [such] Further Company or others and in relation to- preparing, preserving, defending or R
: enforcmg any security held by or offered to the Bank for such money . and liabilities together -
- with interest computed as provided in paragraph 2 22 above on. each such suin- from the date B
P that the same was mcurred or fell due : T o S

S PROVIDED T[—IAT the. hablllty of each Ex1stmg Company under the Guarantee may be determmed in :_' e
g the rnanner (and w1th the consequences) set out in clause 2 of the Prmclpal Deed : :

2.3 0 wnthout prejudrce to the other prov1s1ons of this Deed or the prov151ons of the Pr1nc1pa1 Deed the' SR
o Further [Company] [Cormipanies] and ‘the Ex1stmg Compames jointly and severally agree that, in .~
- addition to any general lien, right of set-off or combination or consolidatiori or other right to which the
© " Bank as bankers may be éntitled by law, the Bank may at. any time and from time to time and withor " -
' -._'-Wlthout notice. to the Further [Company] [Companles] the Ex1st1ng Compames or any of them: 0

T 'j(-a)' S combme or consohdate all or any of the Accounts w1th all- or any of the Prmcrpals Ltablhtles L
(b) set—off or transt'er any Credlt Balance in or towards satlsfaotmn of any of the Prrnc1pals '
Llab111t1es S ' e SRRERE

24 ¥ _ [the] [each] Further Company and each of the Ex1stmg Compames wrth full trtle guarantee hereby- i
L _'charges its Credlt Balances to the Bank to secure repayment of all’ the Secured Obhgattons - L

S TS ALL the covenants pI‘OVISlOIlS and powers contatned in or subsnstmg under the PrmCIpal Deed (except L
' U the covenants for payment and: dlscharge of the money.and- hab111t1es thereby secured. contarned i
clause 2 thereof but including,  without lirnitation, the power of attorney contained in clause 21 .
- thereof) shall be apphcable for defining and enforcmg the rights of the parties under the guarantecs ~
- -hereby prov1ded as- 1f [the] [each] Further Company had been one of the Compames partles to the_ .
- _'-Prmc1pal Deed R . : S ; o RTINS

4. This deed may be executed in any number of. counterparts all of whlch taken together shall COIISlIltLItc S S
: - one and the same 1nst:rument Any party to- thls deed may enter 1nto it by executmg any such e
counterpart ' - - : . _ L

- IN WITNESS whereof thls deed has been executed by the Ex1stmg Compames and the Further [Company] SRR

-~ [Companies] and has been delivered 1 upon its being dated, in the case of the Existing Compames othér than the o

. Attoney, for and on its behalf by the Attorney pursuant to a power of attorney contamed in the Pr1nc1pa[ Deed IR
B and a resolutlon of the board of dlreetors ofthe Attorney dated .......... PR : e L
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. The Schedule -

" PartI-The Existing Companies =~~~

Name " RegisieredNumber ~  Registered Office

. Partii- 'I‘h:é'_[*‘ur:thér '[C'o_m'p_a_ny] [C:O'I_npzi:_l_]in_a_é_‘]-' R ce

Name R " Registered Number '_:'_'_Reﬁis-té_r@-:_d_(_)fﬁ_ce':f.ﬁ L

S gNiizedaay



: ..'_:SIGN'ED asa deed by [the Further Company] actmg by 1ts

.................... (msert full name) o '_ i (msert full name) _
'Dlrecter e B R _Dlrector/Secretary el s

(s:gnarure) L :._ g ......... (\13ndlurej

mthe pfe.sence_'of:_ L
oo Witness:

. Address: -

e OCCupatiOn: .. -.._‘,'.'..._.-.-.:...'.:...'.....'.'.-...._._.;_;....I......'....'....n..._.. : TR

e SIGNED asa deed by Yornme anlul aumw b} its: EERTEE W

e va e e (msertfullname) o (mscrtﬁlllnamc) S

CDiesr 0. DircofoyScoremy*

(s1gnat|.1re) (51gnature)

3.-_'m thepresence of L L _
Wltness S (name)

o A .......... ;:_._-__(s:r_rn mm)

o

' 'Oc:f_.ﬂ_lpzitieh:" 8

SIGNED as a deed by the EX]Stlﬂg Compames other than Yorcare lelted actmg by Yorcare lelted theu". - :
o '_-duly authonsed attomey actmg by its:’ - R TR

(msertmnname) o ....... ......... ' ....... (msertfullname)

S ..... rervidessarennreanaes (signatire) o B ..... ........ (s1gnature)

i in the presence of
Wltness

Addrees: .

Occupatlon
T Deleteas appllcable.' S

_E_hd -ofs.ci.lcﬂu'lc.l

CNI1264843/1 1"



. _22_._.

- Schedule 3
(Deed referred to in sub clause 20 2)
: THIS DEED OF RELEASE is mdde the . day of ....... i

BETWEEN

) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PART NERSH]PS spemf‘ed
Co T in Part I of the schedule hereto (the “Ex1stmg Compames”) o R

" () THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES?LIMITED"; S

RO _LIABILITY PARTNERSI-IIPS] specified in Part I of the sehedule hereto (the “Released
: _:'Company [Compames]”)r, and. . _

Gy :-':._LLDYDS BANKplc(the “Bank’)'”' '

_.SUPPLEMEN'I_‘AL o an Ommbus Guarantee & Set- Off Agreement dated ....... [as supplemented by'f
"deeds dated .........and ......... ] and now operatIve between the Existing Compames and the Released: Company

~[Companies] and the Bank (the said Omnibus Guarantee & Set- Off Agreement [as 50 supplemented] Is:.:_-'_- Lo

-heremafter referred to as the “Prmcrpa] Deed’ )

Now THIS DEE]) WITNESSETH as fol]ows

: 1 - - _In S0 far as the context admlts expressmns deﬁned in the Prmc;pal Deed shall bear the same respectwe
o -meanmgs herem SR : - :

2 “The partles hereto hereby agree that the Released [Company] [Compames] shall henceforth subject to )
" the provisions of clause 12-of the Principal Deed,  cease to be’ 1ncluded within the' -éxpressions -

e Companies and Prmcrpal for all the purposes of the PrInCIpal Deed. " The expression “Continuing '

. Companies” shall mean the Existing Companies specified in Part I of ﬂ'l]S schedule excludmg the: .
- Released Companles speelﬁed in Part 1I of this Schedule EERE L : '

_': -_3.‘-. '_'SubJeot to the provrsrons of clausc 12 of the Pr1nc1pal Deed n pursuance of the said. agreement the - :
: " Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangements -

' PROVIDED THAT the. Set-off Arrangements shall remain. in full foree and effeet in relatlon to the' o
e Contmumg Compames R R . _ : R : e _

4, R Sub_]ect to the provmrons of clause 12 of the PrmeIpal Deed in further pursuance of the said acreemeIIt." o

-;the Bank. hereby releases [

o 4.1_j ._ .'-_[each][the] Released [Company] from each and every one of 1ts covenants and obhgatmns- :

' (whether actual or confingent) given or owmg and the rrghts granted to the  Bank under the -

.~ Principal Deed PROVIDED THAT the Released [Company] [Companles] shall riot be
" “released from any covenant.or obllgatlon which exists or would have existed. mdependently of .-

- the PrIneIpal Deed nor shall this deed operate as a release of any covenants or oblrgatrons to o
. the Bank or any nghts granted to the Bank otherwrse than by the Prmr:Ipal Deed

4.2 " the Contmumg Compames from each and every one of the1r eovenants and obhgatlons'

- (whether actual or. contingent) given or owing and the rights granted to the Bank under the |
- guarantees given by each of them . under the Prmcrpal Deed- but only in so: far as'such. .

©- " guarantees are glven for the money: and liabilities, interest and other sums now or at any time - '
e hereaﬁer due owmg or mcurred from or: by the Released [Company] [Cornpames] to: the_

43 the Contmumg Compames fromm the other rIghts granted by theém to the Banlc under the ..

o 'Prmcrpal Deed but only in so far as such rights relate solely to the money and liabilities, - e
-~ interest’ and other sums due owmg or. 1neurred from or by the Released [Company]f:-'_

CNI1264B43



[Compames] to the Bank

: 5 o Save as expressly otherw1se prowded by ciauses 3 and 4 the eovenants and obhgations (whether.-:' RN
~ 7 actual or contingent) given or owmg and the other rlghts granted to the Bank by the Pnnc:lpal Deed AR
-~ shall contlnue in full force . : R . S e

6 -Wrthout pl‘Q]udlCG to clause 27 of the Prmcrpal Deed the Contmulng Compames have’ executed this _
- “deed to indicate their consent to the terms hereof and to conﬁrm their agreement that notw1thstand1ng L
the releases herein contained  the Principal Deed shall (save only as expressly herein provided) .
"contmue in full force and effect notwnthstandmg any’ fluctuation in the amounts from tlme fo tlme" SR
' _-'_guaranteed thereby or subject thereto or the exrstence at any time of any eredlt balance on any current - DR
o or other account : - s

7 o Thls deed may be executed in any number of counterparts all of Wthh taken together shall constltute'- P
- oneand the same. mstrument Any party to thlS deed may enter into thls deed by executlng any such -
_': counterpart R _ . R : . . .

_-IN W]TNESS whereof the Bank and the Contlnumg Compames have executecl thls deed and have dehvered It: RSN
" upon its bemg dated, in the case of the Contmumg Compames other than the Attomey, for and on their behalf =

by the Attorney pursuant to a power of attorney contamed in the Prmmpal Deed and a resolutlon of the board_ R
S :of directors of the Attomey dated ......... PO o » _ . _ T

U CN1zedB4IM -




R ZedgEme

£
 The Schedule

*Part 1 - Thc Existing Companies

-gegismamm'ber_ . Registered Office

S Part ]I The Released [Company] [Compames}

ReﬁlsteredNumber Re 1stered Oﬁic T



25:_. =
: .. -_ SIGNED and delwered as@ deed as attorney for and on behalf of Lloyds Bank plc by e i
(msm ﬁm “ame of per son aPpmnted to. exerc1se the power of attomeY) | L .
'-(_'.S-i_gn_am_rp) e ER R

L wthe preseee 6 - o e T e
CWINESS: - s (name) T

R Add’re_:.s's_.: )

‘Occupation: L

SIGNED :as.a'.de.é:_d by Yofca:i'-e.'-Li.mited.z_x'c_:t'ihg_-' by'its:

<o (insert ill-name) - o i Ty O (m:ul full namc)

. Difcctdi*- S B N '-Dlrector/Secretary

....... ..... : ....... (SIgnature) L ....... oo ........... (stgnature)

in'_t_he_-'plfesence of _ o o SERP |
CoWHENessI i i .:.;.-.'..-:..;...;_....'..;:.{(na’r’ne) '

..... .;,.'-._-..._-,E..L._-_(si_g_nature)

. Address:

- Occupation:

SIGNED asa deed by the Contmumg Compames other than Yorcare lelted actlng by Yorcare lelted thE]T o
duly authorlsed attomey actmg by 1ts : : } B R TR .

(mscrtfullnamc) R ..... ........... ..... ..;-...-;..;,._.'._‘...(1nsertfull namc) R .

: ...... - ..... " ._.._.;._..'._.'.'._._'...". ..... (s:gnature) (stgnaturc)

o imthepresenceof 0 S
CUWiess e )

: :-A_ddré'ss:'_

s .Occﬁpa_tiyé' S
% Deleteasapplicable.

: '_.Elld_.(_).fS:(‘h.E(_llﬂé3.._ o

CHIF 26484571



P  SIGNED asa deed By Yorcare Limited acting 'I.Jy its -

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

D1reetor Lo DivestorfSecretary® -

T ro O ru it APPSR (51gnature) _ T

R C/me,%s. -Fe)c (msmﬁmname) R "5 i ”6"5”"7 (mscrtfu]]name) -

_in the presence of

0. Witness: | 'Th@:f pﬂ%@:])r[v (name)

¥ Address:

3/ "Oceupation: - © -

- SIGNED asa deed by Marketmam lelted actmg by 1ts

Pt 2. v i (s'.ignature)'”; o

L C%{u’csF_\hyc(mserttu]l name) R ‘3’54—»-1,\&!‘75*—53#1 ....... (msen full name)

""DlreCtW% o |
.................................................... C ) A . - : ; ,‘(n,lgna[ure) - )

"in the presence of
Witness:

'A'd.drese:: e

'.(:'):ccupulion':
SIGNED as a deed by South Milford Associates Limited acting hy.. its: - S S

R oY v Hé’LS‘eﬂ

e — * Direstor/Sepretary*
(signamure) 7 s &KL_ ot (SIgﬂﬂturﬂ)

in the presence of
Witness: -

" Address: 5 R

o Occupatlon

o '_'SIGNED as-a deed by F. J H Wrothwell Limited actmg by its: _:_ :

"‘(f
-

U eNp2sasda

(msert fu]l name) . RARERT ARy usfin] s ST N (1nsert fl.l" name)'_ o ..

e S HAE S TR (msertful]name) S TR ANE, -.3.'..'...' ..... £00 L (msmmname)-_-'



S inthe presenceof-

Voo " Delete as applicable

27

g Dlrector _. ' _‘Z PR e
~.(s1gnaturc)
Witness: -
Address:

' ;Ocmpatioﬁi_'_

. SIGNED as 4 deed by C&A Brélck Ltd actmg by it:s.:._ :

i G A4 S K (msen full name) A T 2 (:nsert fuil name)

' .'Dlrector L - ecre
Sk c'//""&lf (sig naturc) : .................. &%&'d\ (swnature)

o in the'presence of

 Witness: - . %A%%@N (name)

: ’fDA—ch ' f'761§cv~1

' : L Birector/Secrgtary®
(51gnature) T e aﬁ .

. in the presencé of
- Witness:

Address: T

Occupzition: '

- RefFOGSAZ01T0616 .

L CNITZedBaR

.{SIgnature) :_ R

. —(Slgﬂature) RPN

(msert s narns) Ce AR s LTSRS (msert ful name) R Qe
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