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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4978580

Charge code: 0497 8580 0029

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th July 2018 and created by WAINHOMES (NORTH

WEST) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st August 2018 .

Given at Companies House, Cardiff on 3rd August 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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Rel: OGSA (2010)

OMNIBUS GUARANTEE & SET-OFF AGREEMENT
between
WAIN GROUP LIMITED
and Others
and
'LLOYDS BANK PLC

To be presented for registration at Companies House
_ within 21 days of dating against all
the companies and himited lability partnerships
which are a party to this document.
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BETWEEN:

(1)

THE %‘C@WMS AND/OR LIMITED LIABILITY PART NERS‘HWS the names, numbers

and reﬁis‘i:ered offices of which are specified in schedule 1; and-

LLOYDS BANK ple (Registered nimber 2065) whose address for the purposes.of this Agreement is

-at Lloyds Banking Group, Glasgow Securities Centre, Sth Floor, 110 8t Vincent Street, Glaggaw G2

SER(or atsuch cher address.as the Bank may from time to time notify to the Attorney in writin g tor:
this pmpﬁse} :

in considération of the Bank providing or continuing facilities, products or services or giving time or releasing
any security or releasing any person from any obligation in respect of facilities, products or services to or at the
- request of any Principal, whether alone or jointly with any other person or persons.

1.1

In this Agreement, so far as the context adraits, the following words and expressions shall have (he
following meanings: _ _

“Accounts” means all the present and future accounts of the Companics with the Baitk whether such
accounts are in the sole name ot any of the Companies or in the joint namies of two or more Companies

and ineludes accounts in the Bank’s name with any designation which mcludea the name(s) of any one
or more of the Compames and Account means any one of them;

“Attormey” means the.CGmpany named in Part T of schedule I;

“Bank” means Lioyds Bank ple;

“Companies” means the Attorney and the ot'h.er'c:'om patiies and/or limited lability partnerships named
in schedule 1 (and such expression shall include any company and/or limited lisbility partnership

- executing a deed pursuant to sub-clause 20.1 but shall not include any company and/or limited

liability partnership released pursuant to sub-clause 20.2 as from the date of its rélease) and each or

“any of them severally and  “Company” means any one of them;

“Credit Balance” means any sum standing to the credit-of an Account, whether in Stérling or any

‘other eurrency or currency unit and the debt from time to time owing by the Bank represented by that:

sum-and “Credit Baianceﬂ means all of them;

“Guarantee” means the gusranteé contained in clauisé 2 -and the indemnity contained in clause 5

{and, in each case, any corresponding provision in any deed supplemental to this Agreement);
“Ngtice of Discontinuance™ means a notics served in accordance with sub-clauses 2.3(z) and 24.4;

“Primcipal” means any Company nsofar cmiy as it at any tilme owes money or has incurred labilities:

- (whether actual or conti n_gent:)'to the Bank otherwise than pursuant to the terms of this Agreement;

WE312ITE5

“Principals’ Liabilities™ means:

{ay ~ all money and labilities whether actual or contingent (incliding. further advances made .
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any one
or more of the Principals to the Bank anywhere of for which any one or more of the Principals
may be or become liable 1o the Bank in any manner whatsoever without limitation (and {in any
-case) whether alone or jointhy with any other person and in whatever style, name or form and -
whether as principal 6r surety and notwithstanding that the same may at-any earlier time have
been due, owing or incurred to some other person and have subsequently become due, owing
or incurred to the Bank as a result of a transfer, assignment, assignation or other transaction or
by opetation of law) including (without prejudice to the generality of the foregoing):

(i) in the ¢ase of the liquidation, administration or dissolution of any Principal, all money
and liabilities (whether actual or contingent) which would atany time have been due,
owing or incurred to the Bank by such Principal if such liquidation, administration or
disschution had commenced on the date of discoritinuance and notwithstanding such -




1.2

liquidation, administration or dissolution; and

(iiy  in the event of the discontinuance of the Guarantee in respect of any Principal, all
chegues, drafis or other orders .or receipts for money signed, bills accepted,
promissory notes made and negotiable instraments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to-be dated dn or
before the date of discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents afier the date of discontinuance of that Guarantes -and all
Habilities of such Principal to the Bank at such date whether actual of contingent and
whether payable forthwith.or at some future time or times and also all credits then
established by the Bank for such Principal;

(b)  intereston all such money and Tiabilifies fo the date of payment at such rate or tates s may
from time fo time bé agreed between the Bank and the relevant Principal or, in the absence of
such agreement, at the rate, in the case of an amount denorminated in Sterling, of two .
percentage points per annum above the Bank’s bass rate for the time being in foree (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated in
any currency or currency unit other than Sterling, at the rate of two percentage points per
anrium above the cost io the Barik (as conclusively determined by the Bank) of funding sums.
comparable to and i the currency or currency unit of such amount in the London Interbank .
Warket (or such other market as the Bank may select) for such congecutive periods (including
overnight deposits) as the Bank may in its absolute discretion from time to time select; and

(ey  commiission and other banking charges and legal, administrative and other costs, charges and
expenses {on a full and unqualifisd indemnity basis) incirred by the Bank in enforcing or .
endeavouring to enforce paymeit of such money and liabilities whether by any Principal or
others and in relation to preparing, preserving, defending or enforcing any security held by or
offered to the Bank for such money and liabilities together with interést cotriputed as provided
in paragraph(b) above on each such sum from the date that ihe samie was incurred or fell due;.

“Secured Obligations” medns the ageregate of

{a) the Principals’ Liabilities; and _
(b} all ather monéy and liahilities whether actual or contmgeat now or at any time hereafter dug,
owing or incurred from or by the Companies under this Agreements

“Set-6ff Arrangements” means the zrrangements described in clause 4 (and any- correspondmg '
pm‘nsmn in any deed supplemental to this Agreement); '

“Sterling” means the legal currency forthe time being nf the'Un‘ifed Kihgdmﬁ; and -
“Valye Adided Tax” includes any other form of sales or turnover tax.

In this Agreement

5%

(a) the expressmn “Aﬁumey’ “Eank’ “Campamy “Companies g “Princ’ipal" where the
context admits includes their respective successors in title and/or asmgns whether immediate;
or derwatzve

{b) unless the contcxt requﬂ‘cs oﬂlcrmse
'(i)'- the singular shall mdude the plural and vice versa;
(i1} any referénce fo a person shall include an individual, a company, corporation,

~ limited liability partnership or other body corporate, & joint venture, society or™
 unincorporated association, organisation or body of persons (including a trust and a
* partnership) and any government, state, government or state agency o international
Corganisation whether or not a legal entity. References to a person also include that
persans successors and assigns whether immediate or derivative; '

{iii) the expression this “Agreement” shall mean this Omnibus Guarantes & Set-Off
- Agreement and shall extend to every separate and independent stipulation contained
 herain; '
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1.3
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{iv) any right, entitlement or power which may be exercised or any determination which
may be made by the Bank under or in connection with this Agreement may be
exercised or made in the absolute and unfettered discietion of the Bank and the Bank
shall not be ynder any obligation to gm: reasons therefor;

) references to any statutory provisions (whmh for this purpose means any Au z:sf
) Parliament, statutory instrument or regulation or Européan directive or regulation or
~other European legislation) shall be deemed to include a reference to any
~modification, re-enactment or replacement thereof for the time belng in force, all
regulations made thereunder from time to time and any analogous provision or rule
~under any applicable law;

{vi) references to clauses; sub-clauses and sshséuies shali ba references fo clauses,
-« subsclauses and schedules of this Agreement; :
{(vil}  referencesto discontinuance of the Guarantee i respect of any Principal shall mean
- - discontinuance -of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by anty other means whatsoever .
{whether or not involving notice to the Bank) including (without prejudice to the .
generality of the foregoing) the liquidation, administration or dissolution of that
. .Principaj.{}r'af anty Company; and

(vt} the date of discontinuance shall for the purposes of the Guarantee in respect of &H} .
Prinicipal be treated as whichever shall be the earlier of: -

(A)  the date npon which the Bank receives actual natice {rather than notice given
- in any official publication or by newspaper} of the dlscnntmuame of that -
- Guarantee; and :

By  the date upon which a Notice of Discontinuance of that Guarantee becorries
' effeuiwe, } :
{c} each and every undertakmg and lighility of the Companies shall be leIH and several on their

part and this Agreemerit shall be construed accordingly;

(dy  any demand rade undet this Agreement on any Company shall be deemed to have been duly
made on all the other Conipanies; and

{e)  -exceptwhere expressly otherwise stated or where the context regitives otherwise, each of the -
provisions of this Agreement shall apply both before and after any demand for paymentunder -
this Agreement and both before and after the date of disconitinuance. - :

“ The clause headings and marginal notes shall be ignored in construing this Agﬁ"eemem.
“Thie perpetuity period applicable fo any trust cénsﬁtuteé by this Agreement shall be one hundred and
 twenty five years.

GUARANTEE

“Each Company guarantees payment of the Principals’ L;ahﬂmes in the currcncy or respective -

" currencies thereof on demand by the Bank.

The Companics shall make payment under this Agre-elﬁeﬁ-t' as soon as the Bank makes demmand under

~ this Agreement. [t shall not be necessary for the Bank beéfore making demand on a Company under

this Agreement or exercising its rights under this Agreement to make demand upon or seek to obtain
payment from any Principal or any other Company.

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

(b_} When ; any Notice of Dlscontmuance becomes effective in rclatlon to. any Company under the

terms of sub-clause 24.4 or when discontinuance occurs in relation toa Company by any other -
mears, such Company shall nevertheless remain liable for all money and Habilities {whether

‘actual or contingent) which are either due, owing or incurred to the Bank at the date of .
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3.
3.1

()

@

discontinuance or which thereafter become due, owing or incurred to the Bank by reason of
agreements, everfs, transactions or any other fact or malter whatsoever without Timitation,
‘oecurring or arising on or before such date (as well as those reéferred fo in paragraph {a}{n} of
the definition of Principals’ L1a§n§1tzes}

The giving of any such Notice of Discontinuance or discontinuance océurring in relation to'a

- Company by any other means shall not (subject to clause 2.3(d)(3)) affect the continuing

Hability under this Agreerment of any other fampa‘ﬁy nor the operation of the Set-off
Arrangements at any tlme thereafter, which shall remain in full force and effect.

Subject to sub-clause 2. ;«{b) whenever there is discontinuance of the Guarantee i respect of

an¥y Principal: :

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

. obligations of such Company under this Agreement shall not extend to obligations of
- the other Companies incurred after the date of discontinuance; and

{(iiy. byreason of 2 Notice of Discontinnance becoming effective, then the obligations of .

the Company which has given the Netice of Discontinuance shall not exténd to the -
- cbligations of the other Comipanies incurred aﬁ;er the date of discontinuance

‘But othérwise this Agreement shall continie in full i‘orce ami eiTect and shall remam binding

on all the Compames

INTEREST, COSTS, ETC.

In addltmn toy'its labilities under clause 2, each ﬁf the Companies jmnﬂy and severally agrees further
to pay tothe Bank on demand: :

(2)

)

YEAISNE, -

interest {both before and z’iﬂefaﬁv 'démar'id' or jud grrient) on L}ie amount due or owing under
this Agreement either from the date of demand for payment on such Company or the date: of
discontinuance, whichever first occurs, until payment (but s0.that such Company. shall not

-also be lable for interest under paragraph (b) ef the definition of Principals’® Liabilities for.
-such period) such interest to be:

{1} inthécase of an amount denominated in Sterling, at the rate of two percentage points.
- per annuim above the Bank’s base rate for the time being in force (or its equivalent or -
substitute rate for the time being) or in the case of an amount denominated in any
‘curfency Or currency unit other than Sterling, at the rate of two percentage points per
anaum above the cost to the Bank {(as conclusively determined by the Bank) of
funding sums comparablé to and in the currency or currency unit of such amount in
the London Interbank Market (or such other market as the Bank may select) for such "
consecutive periods (including overnight deposifs) a8 the Bank may in its absolute
diseretion from time fo time select; or
(iiy  atthe highest rate payable from time to time by the relevant Principal or which, but-
for any such reason, event of circumstance as.is mentioned in clause 5, wauld have.
‘been payable from time to time by that i’nnmpai

' (whichever is the higher) and (without prejudice to the ri ght of the Bankto require payment of
~such interest) all such interest shall be compounded both before and after any demard. or
judgment (in the case of interést charged by reference to the Bank’s base rate) on the Bank’s

usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) at the end of each such period as
is selected by the Bank pursuant to sub-clause 3.1(a)i) or at three monthly intervals
whichever is the shorter; and

“commission and other banking charges and legal, administr ative and oih'er costs, charges and”
-expenses {on a full and unqualified indemnity basis) incurred by the Bank whether before or .
-after th»: date of demand on any of the Companies for payment or the date of discontinuance:’
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4.3

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

{11} in resisting or reasonably endeavouring to resist any claims or defencesd made aganst
the Barnk by any Principal or others in connection with any liabilities or alleged
liabilities to the Bank of any Principal or others or-any money or benefits received by
or-any preference or alleged preference given 1o the Bank by any Principal or others;

-} any payment made by or on behalf of the Bank under this Agreement includes an amount in respect

of Value Added Tax. or if any payment due to the Bank under this Agreement shall be in.

reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect of
Value Added Tax, then such an amount shall be payable by the Companios to the Bank on-dersand.

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

: ﬁET—OFF {‘HARGE AND RESTRICTION ON ‘WITH@RAWALS

Without prejudice ter the other provisions of this Agreement, the Ccmpame@ jointly and severally.
agree that, in addition to any genéral lien, right of set-off or combination .or consolidation or other

~right to which the Bank as bankers may be enfitled by law, the Bank may atany time and from time to

time and with or without notice to the Comparies or any of theni;

(&) combine of consolidate all or any of the Accounts with all o any of the Principals’ Liabilities;
and _ : .

(b} set-off or transfer any Credit Baiance in or towards satisfaction of any of the Principals”
Liabilitiss. :

Fach Company with full title guarantee hereby chargss its Credrt Balatces. to the Bank to secure
repayment of the Secured Obligations. _ _

The Bank may at any time and from time to time exercise the rights referred fo in sub-clause 4.1 with.
of without notice to the Companies or any of them. notwithstanding any other termi- or condition

~ applying to'the Accounts and notwithstanding that any Credit Balance m&y have been placed with the
"~ Bank for fixed or determinable periods of time. .

44

The Bank may at its sole discretion from time to t1'me.with or without notice to the Companies dr any

“of them elect to convert the whole or any part of 4 Credit Balance into the currency of cusrency unit or

4.5

currencies or eurrency units of any of the Principals’ Liabilities (deducting from the proceeds of the
conversion any currency premium of other expense).. The Bank may take any such action as may be

mnecessary for this purpose, including without limitation opening additional Accounts. The rate of

exchange shall be the Banks. spot rate for selling the currency or currency unit or cusrencies or
currency units of such Principals’ Liabilities for the currency or ¢urrency unit or currencies ot
currency units of the Credit Balance prevailing at or about 11.00.4.m. on the date or dates the Bank ~
exercises its right to combine or consolidate and/er to set-off or transfer.

Until all the Secured Obligations have been fully discharged and satisfied the Bank may at any time

{including, without limitdtion, after the expiry of any fixed or determinable period of time during.

- which a Credit Balance has been placed with the Bank) refise to permit any withdrawal of the whole.
-or any part of a Credit Balance (whether by dishonouring cheques or otherwise). -

4.6

- Notwithstanding clause 2.2, in the' event of:

{a} any Compatly going irto: Hguidation whether volum‘ary or compulsory
by a receiver being appointed Qf the whole « or any part of the undertakmg, property or assets.of
any Company; : : : .
{c_)’ an applicatioti for the-appointment of an admini_'métor' of any C{'Jmpany'be'ing'p'resented;‘
() avoluntary arrangement being approved in relation to any Company; o
(e) 4 notice of appointrent of or notice of intention to appoint an administrator is ¥sued by or in

WFIIZ25686 . -




4.7

respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately before the making of the interim order or the presentation of the

petition or application or the passing of the resolution for such winding up or administration or the

issuing of the notice of appointment of or notice of intention to appoint such administrator or the
appointment of such récéiver or the approval of such voluntary arrangement.

Fach Company agrees with the Bank that it shall not (without the prior written consent of the Bank)

- assign,; mortgage, charge, secure or otherwise confer upon any third party any right, title or interest in

45

4.9

410

or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or
-allow any such third party right, title or interest to subsist (except in each case in favour of, or upon,

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

. The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, right -of set-off,.

coinbination or consolidation or other right exercisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals® Liabilities arid is in addition-and without prejudice to any

security the Bank may now or hereafter hold.

Each Company shall at any time and at the {‘nmpany s cost if and when requlred by the- Bank take all

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

necessary or desirable to give effect to and procure the perfection of the rights intended to be granted

. by this Agreement.

411

Each Company undertakes to notxfy the Bank of the oceurrenice: of any ef the events specified in
sub-clause 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANTEES‘ ‘

Aty money and liabilities which, but for the circumstances set out in this sub-clause 5.1, would formt

all'or part of the Principals’ Liabilities and which cannot be recovered or cannot for the time being be

 recovered by the Bank from any Principal or any ome or more of the Companies for any reason

‘whatsoever including (without prejudice to the generality.of the foregoing):

‘{a).  any legal disability _m" incapacity of any Principal or Company;

YEA{22958

(b} any invalidity or illegality affecting any of such money or liabilities;

(¢} any want of authority in any person purporting to act on behalf of any Pfincipal'ﬁr Company;
(d)  any provision of insolvency law; |
(€)  the administration, liquidation or dissolution of any Principal or Company or the-inability of

the Bark to make effective demand on any Principal or Company as a result of such
administration, liguidation or dissolution; .

(- the passage: of time by prescnptmn or limiitation 6r under atty relevant L]rmtatzon Act;

(&) any moratorium or apy statute, decree or requmement of any governmental or other authoratv
in-any territory;

() | any inability of any Principal or Company t6 acquire or effect payment in the cux‘réncy or

currency unit in which any of such money or liabilities are denominated or to effect payment
in the place whetre any of such money or lisbilities are or are expressed to be payable;

@ the making, implementation or effect of any arrangement whereby, natwriths;tahﬁing' that

security taken by the Bank from any Prineipal or Company or any surety may be ranked
ahead of secunty keld by any thied party, the Bank is obliged to account for any monhey
received from or in respect of the Bank’s sécurity to such a third party or to share any snch -
‘money with such a third party, - '

! any event of force majeure or aﬂy event’ fmxtratm ¢ payment of such mosiey or liabilitles; or




Aky. any other event or circumstance (apart from payment or express release of all the Principals’

Liabilities) which would constitute or afford a legal or equitable dzsahargc or release of, of
defence to, a guarantor or indemnifier,

‘shall nevertheless be recoverable from. gaich of the Cempamaa as th@ugh it werea. primspa} debtof in

respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall have
been made known to the Bank before or after such money or Habilities were incurred and each.of the

~Companies shall indemnify the Bank on demand against all cost, damage, expense and loss which the

_ Banle may suffer or incur as a consequenee of such inability to recover frota any Principal or-

34

Company.. _

Bach of the Companies jointly and severally agrees 1o indemnify the Bank and its employees and
agents (a5 a separate covenant with each such person . indemnitied) agamst all doss mcun"ad in
conmnection with:

{ay  anystatement made by any Cornpany or ot its behalf in 'c@nnectiog with this Agr‘s’s‘ement being

untrue or misiéading;

) the Bank e&termﬂ fto any ohhgatmu with any person (whaiher or niot any ﬁf thie Companies)
at the request of any of the Companies (or any. person purporting to be any of the Companies); -

(8)  any actual or proposed amendmsmi supplement, Wmvor consent or release in relation to this.

Awreemmt

(dy  any Company not complymg wnth an} of its Gbi;gatmns under this Agreement; and

“{ey - any stamping or registration of this Agreement orthe seemty.cqnshmtcd by’ it

53

whether or not-any fault (including négligence) can be attributed to the Bank or its émpiéy'ees and -

Agents.

. This indemnify does not and shall not extend to any 1oss 1o the extent that:

{a) in the case of an¥ loss incurred by the Bank or'its employees or agents it arises from the Bank.

54

or its employees or agents acting other than in good faith; or

(b) .  thereisaprohibition against ani indemmnity extending to that loss under any law relating o this

indernmnity.

Each of the Companies représents and warrants to the Bank that:

{a). ithasfull pawer and authority to own its dssets and to cafty on business i in each Jurisdiction 1 in

which it carfies on busingss:

(b itis duly im:orporated and int _gé()d standing in the jurisdiction in which it is incorporated; and

(c) it is empnwefed by its constitution to enter . info and perform its 6biigaﬁens under this
Agreement and all necessary corporate aetion hag been taken to approve and atithorise the
execution of and peérforinance of its obligations under this Agreement.

EWENCY CONVERSION

If and to the extent that any Compdny fails to'pay on demand the amount due under this Agreerient in

the currency or omrency unit or currencies or currency  units demanded (the  “First

- Currency/Currencies”), the Bank shall be entitled in its absoluté. discretion and with or without

notice to any Company and without prejudice to any other reinedy to purchase as it shall think fit with

any other currency or currency unit or any other currencies or currency units (the “Secomd

_ Carrency/Currencies™) either forthwith or at any time or times thereafter the amount (or any part

6.2

thereof) of the First Currenicy/Currencies which is unpaid

Bach Company undsrtakes to indemnify the Bank égain stthe price in the Second Currency/Curréncies

" paid by the Bank pursuant to clatse 6.1 and to pay interest to the Bank on the amount of such Second -

~Currency/Currencies at the rate of Gvo percentage points per annim above the cost (as certified by the

- Bank) of funding such amount of Second Currency/Currencies until payment compounded as

CWEMER8E

_provided in sub-clause 3.1(a) to the intent that if and in so far s such purchase is made by the Bank the




Lisbility of each Company to indemnify and pay interest to the Bank under this sub-clanse shall

_ thenceforth to that extent be in substitution for all Kability under clauses 2 and 3 only In respect of the |

watd amount of the First Currency/Currencies which has been so purchased.  If such purchase(s) is or

are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount of the F §rs‘€'_

' -Currensy/il‘ﬁrrsﬁmea so purchased, the date(s) of such purchase(s), the currency or the currency unit

s
a2

of cutrencies or the currency units used in such purchase(s) and the price(s) paid.

Without prejudice o sub-clauses 6.1 and 6.2, each Company undertakes to mdemmfy ihe Bank
against any loss through currency or currency unit exchanges, including any loss oceasioned by

payment of any cufrency or cutrency unit premivm or thtough anyrule of law requiring judgments or-

proofy of debt, claims or payment of dividends in administration or Hquidation to be inany particular
CUITENCY O CUiency unit, which may be suffered by the Bank before the Bank has been paid all

“amounts dué or owing under this Agreement in the First Currency/Currencies. - Each Company also
agrees o pay interest.in accordance with sub-clause 6.2 in respect of any such loss.

CONTINUING SECURITY

This Agreemeént shall continue 1o bind each of the Companies as a continuing security -
- notwithstanding that the liabilities of any Company fo the Bank may from timé to time be reduced to

nil and notwithstanding any change in the naine, styla constitution or otherwise of any Company.

CONCLUSIVE EVIDENCE

" A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obligations shall

(save Tor manifest error) be binding and conclusive on each of the Companies in any iegai procesdings.

‘both in-relation to the existence of the liability and as to the amount thereoi

N DEALINGS BY THE BANK

The Bank may, without any consent from any Company and without atfecting this Agraement do-all
or any of the following:

'(a.} _ grant TENewW, Vary, mcrease extend, release or determme any facilities, products or sérvices .
' given or to be given to any Principal or any other ‘person and agree with such Principal ot any
such person as to the application thereof:

“(b) " hold, renew, modify or release or omit to-take, perfect, maintain or enforce any seciirity-or -

92

guarantee or right (including withont limitation any right as to the making, -¢ollection,
“allocation or application of recoveries in respect of any. securi‘sy or guaraniee) now or
‘hereafter held from or against any Principal or any other person in respect of any of the-
Principals” Liabilities;

(¢}~ granttimeor indulgence to or settle with or grant any waiver or concession to any Principal or
iy other person; and/oe

(dy.  dentand orenforce payment from any Company u-respectwe of whether or not the Bank shall_ :
take similar action against any other Company.

In relation to cach Company, 'this'Ag“reiement shall not be affected or discharged by anything which
‘would not have discharged or affected it if such Company had been 4 principal debitor to the Bank. In

_ paﬂicui ar, 'but Withcut iimitation the Bank may reiease any Ccmpaﬁy or other sureiy for any mf iha E

any such Prmmpa] Cempany or other surety ﬁotwathsta;ndmg that any other Company may have a

¢claim for confribution against-any such Principal, Company or other surety and notwithstanding that

~any other Company may claim 1o be subrogated to the Bank’s rights under such security.

10,
101

“OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and confinué any new account(s) or continue any existing account(s)

~with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time to

time into any such new or existing aceount(s) by or on behalf of that Principal shall be appmpnated

*towards or have.the effect of reducing or affecting any of the Principals’ Liabﬂmes

102
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If the Bank does not open a new account on the-date of discontinuance of the Guarantes in respect of




any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date, all

payments made to the Bank in respéct of the Prineipals” Liabilities shall be credited or treated as-

having been tredited 1o the new account and shall not operate to reduce or affect the amount Gf the
 Principals’ Liabilities owing at such date,

11, - SUSPENSE ACCOUNT

11.1 - The Bank may at any time place and keep to the credit of a separate or suspense accorit any money
' received under or by virtue of this Agreement for so long and in such manner as the Baok may
determingé without any obligation to apply the same or any part thereof in or towards the discharge of

any of the Principals” Liabilities.

112 - In caicuiaf{mg the amount in relation to atry Principals Liab;];t;es for which any Company may be:
- Hable under this Agreement; the Bank shall not charge interest on so much of the Prineipals Liabilities
-as is equal to the credit balance from time to time on such separate account.

113 Notw !ﬂm‘.aﬁdmg any such payment, in the event of any proceedings relating to any Principal inor
" analogous to adminisfration, liquidation, composition or arrangement, the Bank may prove for or
claim {as the case may be) and agree to accept any dividend or composition in respect of the whole or
any part of the Prin¢ipals’ Liabilities and other sums in the same manner as if such mopey had not

been received. '

1z - GQMTEE NOTTOBE &V@EEF}) BY CERTAIN EVENTS

121 {a)  No assurance, security or payment which may be avoided or inval idated or for which the Bank
' may have to account in whole or in part to any person under any apphsabf&e law (“Applicable

Law"y of any jurisdiction (including without prejudice to the gcncrahty of the foregoing
sections ‘175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Ingolvency Act 1986 and section 754 of the Companies Act 2006) and no release, settlement, .
discharge, cancellation or arrangement mcludmg but not limited to a release, settlement,
dlscharge cancellation or arrangement of or in telation to this Agreement, which may have .
been given or made on the faith of any such assurance, security or payment, shall prejudice or
affect the right of the Bank to recover unider this Agreement ds if such assurance, security,
payment, release, settlement; discharge, cancellation or arrangement (as the case may be) had
never been granted, given or made.

(b  Any such release, settlement, discharge. cancellation or arrangement shall; as between the
Bank and each of thie Companies, be deemed to have been given or made upon the express .
condition that it shall become and bé voidable at the instance of the Bank if the assurance,
security o payment on the faith of which it was made or given shall at any time thereafter be
avoided or invalidated or be subject to an accounting to any other person under any
Apphcable Law or otherwise to'the intent and so that the Bank shall become and be entitled at
any time after any such avoidance, myalidation 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 a3 a consequence-of this Agreement the Bank would have been entitled to
exercise but for such release, settlement, discharge, cancellation or arrangement. '

122 - (a)  The Bank shall be entitled to retain any security held for the Secured Obligations for a period
- of two months plus any period during which any assurance, security or payment stich as is
referred to in sub-clause 12.1(a) may be avoided or invalidated {or such longer period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Law} after (as -
thie case may be) the creation of such assarance or security or after the payment of all money
and liabilities that are or may become due to the Bank from any Prin¢ipal notwithistanding any -
release, settlément, discharge, cancellation or arrangerment given or made by the Bank.

()  Ifatany time within such period or prior to such repaymient; an application shall be presented
to a competent Court for an administration order or for an order for the winding-up of any
Principal or any Principal shall commence to be wound-up. voluntarily or a notice of
appointment of or notice of intention to appoint an administrator is issued by or in respect of
-any Principal (or any step is taken under any Applicable Law which is analogous to any of the
foregoing), then the Bank shall be entitled to continue to rétain this Agreement and any such

_seeurity as.is referred to in sub-clause 12.2(a) for and during such further périod as the Bank -

VEFizsese
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may determine, in which event this Agreement and such security shall be deemed to have
gontinued to have been held by the Bank as security for the payment {o the Bank of ali the
Secured Obligations (including any sums which the Bank is ordered to repay pursuant to any
order of any Couit or as a consequence of any Applicable Law). :

COMPANIES® CLAIMS

Until all the Principals® Liabilities shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any release, settlement, discharge, cancellation or
arrangement falling within sub-clause 12.1(b), nonie of the Companies shall by virtue of any such
payment or the operation of the Set-off Arrangements or by any other means of on any other grmmd-
(save as hereinafier provided):

{a) claim any set-off or counter-claim agamst any Prmmpai orany other Camp;m}f in respect Gf '
any Hability on its partto suc:h Principal or such other Comipany; :

(b)Y make any claim or enforce any right against any ?uﬂm;}al or any other Cﬂmpany OF prove in

competition with the Baonk in fespect of any such claim or right;

{c)  acceptany repayment from any Principal or any other Company of any amourt owed to it by

%uch Principal or such other Company;

(d).  be entitled to claim or have the benefit of any praof a.eamst of dmdemi mmpesﬁwn o
payment by any Principal or any other Company in the voluniary arrangement, administration
or liquidation of such Principal ot such other Company;

{e) - be entitled to ¢laim or have the benhefit of any security or guarantes now or hemaﬁer held by
the Bank for any of the Princ lpals Liabilities or to have any share: therein; and
(B claim or enforeé any nght of contribution against any surety Of any Prmmpai ar any othér
LCompany,

14,
141

14.2-

I,
15.1
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PROVIDED THAT in reiatlon to-any Cempany

(i)_ sub-clauses 13(a); (b) and (¢) shall only apply after the date that dcmand has héen:
made upon that Company under this Agreemant or after the date of discontinuance
{whichever is earlier); and

(i} if that Comipany shall Have any right of sroof or ¢laim in the voluntary arrangement,

- administration: or liquidation of any Prinéipal or any other Company, it shall, if the
~ Banl so requires, exercise such right of proof or claint on behalf of the Bank and hold-
-any dividend or other money received in respect thereof upon trust for the Bank fo the
-extent of the Secured Obligations and it shall in like manner hold upon trust for the
. Bank to the extent of the Secured Obligations any money which it may receive or
- recover froorany surety by virtue of any right of confribution and any money which it
may receive but should ot have received by reason of any of sub-clauses 13(a) to (f)

inclusive.

SECURITY HELD BY THE C{}MPANIES

Each Cempa,ny confirms that it has not taken and undertakes that it will not take any sccunty from Ay
Principal or any Dther Company without the prior written consent of the Bank. '

Z_Withouﬁ prejudice to sub-clause }4.},.__ any security now or hereafter held by o for'any of the

Companies from any Principal or any other Company shall be held in trust for the Bank as security for

- the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such.

security with the Bank or assign the sarme to-the Bank and/or do whatever else the Bank may consider
necessary or desirable in order to permit the Bank to benefit from such security to the extent of the

Secured Obligations.

OTHER SECURITIES OR RIGHTS -

This Agreemernit is in addition to-and is not to prejud.i'ce or be p?ejudiceéhy any sther guarantes or

-security or other rights which is or are now or may hereafter be held by the Bank for orin relation to

the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries, or
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arrangements for allocation or application of the same, pursuant to any other guarantee or security or
rights relating to. the Secured Dbhga&a}ns affect the 3&1’;11’3 right to claim payment under this
Agreement.

3t shall niot be necessary for the Bank before claiming payment under this Agreement o résort to or

seek 1o enforce any other guarantsee OF SEOUriY or other righis Whazher fmm or against any Company

- OF gy ﬂﬁzer person.

Ttis hereby agreed that it shall not be a cand;stlon precedent or subsequent to this Agresment that the
Bank shall take any security from any Principal, Company or any surety or any guarantee from any

- intended surety, nor shall the liability of any of the Companies under this Agreement be affected by

16,

any fuilure by the Bank o take any such security or guarantes or by the illegality, inadequacy or
invalidity of anty such security or guaraitee.

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off or counterclaim and

- shall be made frée and clear of, and without deduction for, any taxes, levies; imposts, duties, charges,
- fees or withholdings of any nature now or hereafter imposed by any governmental authority in any

17,
171

jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any

-Company is compelled by law to deduct or withhold any such amounts, such Company shall

simultaneously pay to the Bank such additional amount as shall result in the payment to the Bank of
the full amount which would have been received but for such deduction or withholding. -

PAYMENTS
If at-any time the curréncy in which all or any part of the Secured Obligations are dencminated is or is
due to be or has been converted into the euro or any other currency as a result of a change inlaw or by

agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion direct
that all or any of the Secured Obligations shall be paid in the euro or such other currency or ¢urrency

- unit:

- The Bank may apply, allocate or appmpnate the Whole or any. pa:rt of any payment made by any .

Company ot any money received by the Bank under any guarantee, indemnity or third party security -

Cor from any hqmdator receiver or adiministrator of any Comipany to such part or parts of the Secired.

Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in its sole discretion think fit to-the entire exclusion of any right of any Company to

© sodo:

18,
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UNLAWFULNESS. PARTIAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reason be unfawful for any Company to guarantee any
particular Hability of a Principal to the Bank; then (notwithstanding anything herein contained) the
Guarantee given by such Company and the Set-off Arrangements insofar as they relate to. the Credit
Balances or Accouts of that Company shall not (to the extent that it would be so unlawful) extend to.
such liability but without in any way limiting the scope or effectiveness of this Agreement as regards

- the rest of the Principals® Liabilities..

182

" Each of the provisions in this Agréement shall be severable and distinct from one another and, if at any

time aniy one of more of such provisions is or becomes invalid; illegal or unénforceable, the validity,

Tegality and enforceability -of the remaining provisions hereof shall not in any way be affected or -

19
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‘impaired thereby.
. NON-MERGER ETC. -

Nothing herein contained shall operate 50 as'to merge of otherwise prejudice or affect any bill, note;
-guarantee, riortgage or other security or-any contractual or other right which the Bank may at any

time have for any of the Secured Obligations or any right or remedy of the Bank thereundér. Any
receipt; release or discharge. of the security provided by, or of any Hability arising under, this’
Agreement shall not release or discharge the Companies from any Hability to the Bank for the same or
any other money which may exist independently of this Agreement, nor shall it release or discharge -

-the Companies from any liability to the Bank under the indemnity contained in clause 5.
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ACCESSTON AND RETEASE

if the Companies and the Bank and any other company or companies agreeing to become a party fo
this Agreement shall exeenteadeed in the form or substantially 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

included as one of the Companies for all the purposes of this Agreement.

If the Companies and the Bank shall exec':uistia; deed i the form or substantially in the form sel outin
schedule 3, the Company or Companies listed in Part T of the schedule to such deed shall thenceforth
cease to be included as.one of the Companies for all the purposes of this Agreement.

POWER OF ATTORNEY

Each of the Companies {other than the Afiormoy) here’%y irrevocably appoints the Att{:smey and its
substitutes jointly and also severally to be its attorney for it and in its nams and as its act and deed or
otherwise to execute any such deed as is mentioned in ¢lavse 20 with such variations as the Attorney

i its-absolute and unfettered discretion shall think fit and fo execute and do all such other deeds,
-documents, acts and things as the Attomey may consider necessary or expedient in conngction

therewith and each of the Companies hereby agrees to ratify and confirmt anvthing executed or done

- or purperted to be executed or done by the Aftornsy i its name.

27,
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TRANSFERS BY THE BANK OR THE, COMPANIES

" The Bank may freely and separately assign or transfer any of its rights umder this Agreement or

otherwise grant an intérest in any such rights to any person or persons. On request by the Bank, each

- Company shall immediately execute and deliver to the Bank any form of instrument required by the

* Bank to-confirm or facilitate any such assignment, assignation or transfer or grant of interest.

222
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24,
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242

No Company shall assign or transfer any of its rights or obligations under this Agreetment or enter into.

"any transaction ot arrangement which would result in any of those fights or obligations passing to or

being held in trust for or for the benefit of another person,
RESTRICTION ON LIABILITY OF THE BANK

“ Except to-the extent that any such exclusion is prohibited or rendered mvahd by iaw néither the Banl-

nor its emplovees and agents shall

(@) be under any duty of care or other obingatmn of whatsoever descrzptmn to any of the
Companies in telation to or in cotnection with the exercise of any right conferred upon the
Bank; or

(by  be under any liability to any of the Companies as a result of, or it consequerice of, the .
exércise, or-attempted or purported exercise, or faillire to exetcise, any of the Bank’s rights
under this Agreement.

NOTICES AND DEMANDS

“Without prejudice to clause'1.2(d), any notice or demnand by the Bank o or 6n any Compariy shall be

deemed to have been sufficiently given or miade if sent to that-Ccmp&ny'

{a) - by hand or prepaid letter post to its registered Gffice or its address s‘tated herein or its address
last known to the Bank; or.

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

Without prejudice 1o clause. | 2(d), any such notice or-demand given or made under sub-clause 24.1

shall be deemed to have been served on that Compaiy:

_ (a) at the time of dehverv t0 the address referred to in sub- clause 24.1{a), if sent by hand;.

- VF3IZ2068

(b) atthe earlier of the time of delivery or 10.00 a.m: on the day after posting {or, if the day after

posting be a Sunday or any other day upon which no delivery of letters is scheduled to be
made, at the earlier of the time of delivery or 10.00 a.m. on the next succeeding day on which
delivery of letters 15 scheduled to be made), if sent by prepaid letter post;

() 4t the time of transmission, if sent by facsimile (and a facsimile shall be desmed 0 have been




24.3

244

25.
251
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transmitted if it appears to the sender to have been transmitted from a machine which is
ap@amutiy in working order); or

(e:i} on'the expiry of 72 hours from the time of despatch i zmy other casé.

Service of any ¢laim form may be made on any Company in the manner described in %ﬁb~c§a&s& _
24.1(a), in the event of a claim being issued in relation to this Agreement, and shall be deemed to

‘ponstitute g@od service,
hii-order to be valid:

{a) a Notice of Discontinuance must be acﬁ;siﬁyreceived by the Bank at the address of s branch;

office or department mentioned under its name on the first page of this Agreement (or such
other address as the Bank may notify to the Attorney in writing for this purpose}

{b) ‘where the Bank administers a facility, product or servies to any P_rmcapal from or at a branch,
office or department other than one located at the address mentioned in sub-clause 24.4(a), for

a Notice of Discontinuance to be valid in respect of such facility, product or service, a copy

st also be réceived at the address of such other branch, office or department (or, if there is

more than one such brasel, office or departinent, at the address of all of them) PROVIDED
"THAT, in-any event, each such other branch, office or department shall be deemed to have
~received 4 copy of the Notice of Discontinnance no fater than thirty days after the date of its

receipt at the address mentioned in sub-clause 24.4(a); and

{(¢y - the Notice of Discontinuanics (of copy, where sub-clauss 24.4(&}':3}5}311":35;} miust be contained

in an envelope addressed as described in this clanse and such envelope mustnot contain any
-other documentation other than the Notice of Discontinuance (or such copy).  Anyenvelope
-must also be marked for the attention of such official (if. any) as the Bank m&y for the time .
being have nofified to the Attorngy in wntmg

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

MISCELLANEQUS

Axy amendment of ot supplemeni to any part of this Agreement shall only be effective and bindingon”

the Bank and the Companies if made in writing and signed by both the Bank and the Companies.

References to this Agreement include each such amendment and supplement;

“The Companies and the Bank shall froni time to time amend the provisions of this Agreement if the

Bank notifies the Companies that any amendments are required to ensure that this Agreement reflects
the market practice at the relevant time following the intreduction or extension of economic and

-monetary union and/ or the euro in all or any part e:}f the European Union.

- The {Zempamﬁfs and the Bank agree that the cccurrence or nof-occurrence of European econcrmic and

" monetary union, any-event or évents associated with European econcmic and monetary union and/or.

- the introduction of any new currency in all-or any part of the European Union shall not result in the

discharge, cancellation, rescission or termination in whole or in part of this. Agreement or give any

- party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole or in

254

part,

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in. relation to this

_ Agreemorit shall anly be effective if given in writing and then only for the purpose for and upon any
terms on which it is given. '

255
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For the purpose of exercising, assigning, transferring or granting any interest in its rights under this -

-Agreement, the Bank may disclose to any person any information relating to the Companies which the -

Bank has at any tirme,

Any change in the constitution of the Bank or its-absorption of or amalgamation with ary othaf person
“shall not in any way prejudice or affect its or their rights under ﬂns Agreement and the expression “the

- Bank” shall include any such other pcrson

257
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The Banik shail be entitled to debit any of the accounts ofany of :the- Companigs for the time .being with
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26.

27,
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the Bank with any sum falling due fo the Bank under this A greement.

This document shall at all times be the property of the Banl:.

NO RELIANCE ON THE BANT

{a)

{b)

©

@

Fach Company acknowledges to and ‘agrees with the Baak that, in entering into this
Agredment:
(i} 1t has not relied on any Orai or wiitten statement, representatmn adwce Gpinion or
information made ot given to the Companies orany of them in good faith by the Bank:
. or anybody on the Bank’s behalf and the Bank shall have no liability to it if it -has in
- {act so done; :
(if) it has made, independently of the Bank, its own assessment of the :viabiiity and.
profitability of any purchase, project or purpose for which each Principal hag incurred
the Principals” Liabilities and the Bank shall have nd liability to it if in fact it has not-
so.done;

{iii}  there ate no arrangements, collateral or rélating to this. Apreement, which have not
beentecorded in writing and signed by it end on behalf of the Banlk; and

(iv} - it has made, without reliancs onthe Bank, its own independent investigation of each
Principaland its affairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any other relevant persorvand
the Bank shall have no hablhty to it if in Fact it has not so done.

Each Cumpzmy agrees with the Bank that the Bank did not have prior to the date of this.
Agreement, does. not have and shall niot have any duty to-it;

(1) in réspect of the apphcatmn-ef the money” hereby- gudraniesd;

Giy  in respect of the effectiveness, appropriateness or adequacy of the security constituted
by this Agreement or of any other security for the Principals’ Liabilities; or

{iii} to provide it with any information relating to any other Company or any other relevant
' person. ' :

Bach Company agrees with the Bank that the validity and enferceabﬂﬂy of this Agresment

and the recoverability of the Secured Obligations shall not be affected or impaired by:
(iy - any'oth_er-secunty.or any suaraiitee taken by the Bank from it or any third party;

{ii). ~ any such other seeurity of guarantee proving to be inadequ'até_;

(Y - the failure of the Bank to take, perfect or enforce any such other security or guarantes;
or : '

(iv)  the release by the Bank of any sush othigr security or guarantée.

- Each Comipany agreés with the Bank for itself and s trustee for its officials, mapi‘@ye:es- and

agents that neither the Bank nor its officials, employees or agents shall have any liability to it
in respect of any act or omission by the Bank, its officials, emplovees or agents done or miade

-in good faith,
| OTHER SIGNATORIES NOT BOUND, ETC.,

Fach of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
- other or others of them which were intended to execute or be bound hereby or by any deed intended to
be canipléted and delivered pursuant to ¢lause 20 may not do so or be effectually bound hereby or by
such deed for any reason, cause or ¢irctimstances whatsoever and this Agreemeitt shall be deemed to
* - constitute a separate and independent agreement by each of the Corapanies. None of such agreements
which is otherwise valid shall be avoided or invalidated by reason of one or more of the several
agreements intended to be hereby established being invalid or unienforceable.

28,
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COUNTERPARTS
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This Agreement inay be executed 2s a deed in any number of counterparts all of which taken together
shall constitate one and the same instrument. Any party to this Agreement may enter into it by
executing any such counterpart.

LAW AND JURISDICTION

‘This Agreement and any dispute {whether contfactual or non-contractual, §nciui§h§g, without

* limitation, claims i tort, for breach of stafutory duty or on any other basis) arising out of or in

conmection with it or its subject matter (“Dispute™) shall be governed by and construed in accordance

with the laws of England and Wales.

The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.

‘MNothing in this clawse shall limit the right of the Bank tfo take proceedings against any of the
Companies inany other court of competent jurisdiction, nor shall the taking of proceedings in any one’

or more jurisdictions preclude the taking of proccedings i any other jurisdictions, whether .
concurrently or not, to the extent permitted by the law of such other jurisdiction.

TN WITNESS whereof the Companies have executed this- Agresment as a Deed and have delivered it upon its
being dated.

VF122868
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Schecule I

Part 1 - The Atlorpey

Mame Registered Mumber Registered Office
" Wain Group Limited 04187061 Carrington Business Park
' ' Manchester Road
- Carrington
Manchester
England
M3T4DD

Part 11 - The Other Companies

Nare- Registered Number - Registered Office
~Wainhomes {(North West) Limited 04978580 ‘Exchange “House Kelburn
' : Court
Rirchwood
Warrington
WA36UT

‘Wainhomes {Severn Valleyy Limited 03703026 Exchange House Kelbum
B ' : Court _
Birchwood
- Warrington
England
CWAS 6UT

“Wainthetnes (South West) Holdings Limited 04187073 Owlsfoot Business Cenlre:
: '  Sticklepath
Okehampton
Devon
EXZ202PA

VF3122865
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Sehadule 2
{Deed referred to in sub-clause 20.1%

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

THIS DEED OFACCESSION is made the ... . day of .
BETWEEN:

(1) THE SEVERAL COMPANIES AND/OR LIVITED LIABILITY PARTNERSHIPS spocified
in Part I of the schedule hereto (the “Existing Companies”);

{2) THE C@“\/H’ANY /LIMITED LIABILITY PARTNERSHIP EQGWH’AMS&NITE}} _
LIABILITY PARTNERSEI?S} specified in Part 1{ of the schedule beréto (the “Further Company
[Companies]”); and

(3)  LLOYDS BANK ple(the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ... [85 supplernenied by -
deeds dated ......... and ... | and now operative between the Exist’ing Comparnies aind the Bank (the said.

COmnibug Guarantee & Set—@ﬁ" Agreement [as so supplemented] is hereinafier rafen'ed to a5 the “Principal.
Deed™

NOW THIS DEED WITNESSETH as follows:
1. o so far as the context admits expresswns defined in the Principal Deed shall bear the same respéctive

- meanings herein.

2 _ The parties héreto hereby agree that the Further {Company] [Compames} shall be included within the
~ expressions Companies and Principal for all the purposes of the Principal Deed so that (without
prejudice to the generality of the f{}regomg}
- [the] [each] Further Company heieby covenants with and guarantees to the Rank to pay or discharge -
to the Bank in the currency or teéspective currericies thereof on demand by the Bank:

b3
B

2.1.1  all money and. Habilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any tirme hereafter due, owing or incurred from or by any one
-or more of the Existing Companies {and any ather Further Contpany] to the Bank anywhere or
for which any one or more of the Existing Companies [and any other Further Company] may .
‘be or become liable o the Bank in any mannér whatsoever without limitation {and (in any -
case) whether alone or jointly with any other person and in whatever style, name or formand
whether as. prm01pa1 or surety and notwithstanding that the same may at any earlier time have
been due, owing or incuired to some other person and bave subsequently becomie due, owing
or incurred to the Bank 4s a result of a transfer, assignment, assignation or other transaction or -
by operation of law) including (without prejudice to the generality of the foregoing):

{a) in the case of the liquidation, administration or dissolution of any such Existing
" Company [or Further Company], all money and Habilities (whether actual or
contingent) which would at any time have been due, owing or incurred to the Bank by

such Existing Company [or Further Company] if such liquidation, administration or

- dissolution had commenced on the date of discontinuance and notwithstanding such

liguidation, administration or dissolution; and

() it the event of the discontinuance of the Guarantee in.respect of any Existing
Company [or any Further Company], all cheques, dralis or other orders or receipts for”

* money signed, bills accepted, promissory riotes made and negotiable instruments or
“securities drawn. by or for the account of such Existing Company [or Further
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Company] on the Bank or its agents and purporting to be dated on or before the date
of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agents after the date of discontinuance of that Guarantee and all liabilities of such
Existing Company [or Further Company] to the Bank at such date whether actoal or
contingent and whéther payable forthwith or at some future time or fimes and also all
sredﬂs then established by the Bank for such Exzstmg Company [or Further
Companyl;

2,12 interest on all such money and Habilities fo the date af payment at such rate or rales as may
from time 10 time be agreed between the Bank and the Existing Companies {and the Further
[Comipany][Companies]] or, in the absence of such agreement, 4t the rate, in the case of any
amount denominated in Sterling, of two percentage points per anmun above the Bank’s base
rate for the time being in force {or its equivalent or substitite rate for the time being) or, in the
case of an amount denominated in any curvency ot currency Unil other than Sterling, at the rate
of two percentage pmnts peranmum above the cost to the Bank (a5 mﬂciusweiy determined by
the Bank) of funding sums comparable to.and in the currency or currency unit-of such amount -
in the London Interbank Market (or such other market as the Bank may select) for such
consecufive periods (inclading evemight depasﬁs} as the Bank may in its absohite dascretwn

from {ime o ’mme select; and

213 commissionand other banking charges and lepal, administrative and Oﬂlﬂr costs, charges and
expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing or-
endeavouring to enforce payment of such money and liabilities whether by any. [Existing-
Company] Jor Further Comparny] or others and in relation to preparing, preserving, defending
“orenforcing any security held by or offered to the Bank for such money and liabilities together
with interest computed as provided in paragraph 2.1.2 above on gach such sum from the dafe.
that the same was incurred or fell due,

PROVIDED THAT the Tiability of the Further {Company} {Compames] under the Guarantee may be.

2.2

-determined {n the manner (and with the consequences) set out in clause 2 of the Principal Deed; -

‘each of the Existing Com_pames hereby covenants withand gua:rantees to the Bank to pay or dischatge

- to the Bank in the curtency or respective currencies thereof on demand by the Bank:

VF5182088 .

22,1 all money ard liabilities whether actual or contingent(inchuding further advances made

hereafter by the Bank) now of at any time hereafter due, owing or mcurred from or by [the
Further Company] [any one or more of the Further Companies] to the Bank anywhere [or for
which [the Further Company] [any ove or more of the Further Companies] may be or become
liable to the Bank in any manner whatsoever without limitation (and (in any case)y whether
alone or jointly with any other person and in whatever style, name or form and whether as
prmmpai or surety and notwithstanding that the same may 4t any earlier time have been due,
‘owing or incurred to some other person and have subsequently become due, owing or incoired.
to the Bank as -a result of a transfer, assignment, assignation or other transaction ot by .
.operation of taw) including (W!theut prejudice to the generality of the fﬂregomg)

(a) . in‘the case of the liquldafcmn admmlstratloﬂ or dissolution.of [the] [such] Fui‘t‘ner'
Company, all money and liabilities (whether acfual or contingent) which would at
any time have been due, owing or incurred to the Bank by [the] [such| Further

- Company if such liquidation, administration or dissolution had commenced on the -
date of discontimuance and notwithstanding such. liquidation, administration or
- dissolution; and

(b} .in the event of the discontinuance of the Guarantes in respect of [the] [such] Further
Company, all cheques, drafts or pther orders or receipts for money signed; bills
acicepted, promissory notes made-and negotiable instruments or sécurities drawn by,

- or for the account of [the] [such] Further Company on the Bank or its agents and-
- purporting to-be dated.on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank or ifs agents after the date of
discontinuance of that Guarantee and all Tabilities of [the] [such] Further Company .
“to the Bank at such date whether actual or contingent and whether payable forthwith
‘or ‘at some future time or timés and also all credits then established by the Bank for -




ig

[thel [such] Further Company;

222 interest on all such money and liabilities to the date of payment at such rate or rates as may
from tiine to time be agreed between the Bank and [the] [such] [Further Company| or, in the
absence of such agreement, at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annum above the Bank’s base rate for the time being in force (of' its
equivalent or substitute rate for the time being) or, in the case of an amount denominated in
any currency of currency unit other than Sterling, at the rate of two percentage points petr
antititn above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to-ard in the currency or currency unit of such amount in the London Interbank

‘Market (or such other market as the Bank may select) for such consecutive periods (including
overnight deposits) as the Bank may in its absolute discretion from titne to time select; and

223 commission and other banking charges and legal and other costs, charges and expenses {ona
full and imaqualified indemmnity basis) incurred by the Bank in enforcing or endeavouring to-
enforce payment of -such money and labilities whether by any Exisﬁng Company or
[the]{such] Further Company or others and in relation to preparing, preserving, defending ot
enfarcing any security held by or offered to the Bank for such money and liabilities together
with interest computed as provided in paragraph 2.2.2 above on each such sum from the date’
that the sami was incurred or fell due

PROVIDED THAT the Hability of cach Exustmg Company under the Guarantee may be detelmmed i

the manner (ami with the consequences) set out in olause 2 of the Principal Deed;

2.3

‘without prejudice to the other provisions of this Deed or the provisions: of the’ Principal Decd the -
Further [Company] [Companies} and the Existing Companies jointly and severally agree that, in

addition to any general lien, right of set-off or combination or consolidation or other right to which the.
Bank as bankers may be entitled by law, the Bank may at any time and from time to time and with or
without notice to the Further [Company] [Companies], the Existing Companies or any of them:.

{2} combine or consohdate allor any of the Accounts with all or any of the Principals’ Liabliities
' AN :

by set-off or trans’fer any ‘Credit Balasce in or towards satusfacf:mn of any of the Prmczpals

g4

Lizhilities:

[thie] feach] Further Company arid each of the Ixmtmg Caompames with full title guarantea hereby

_charges its Credit Balanices to the Bank to secure repayinent-of all the Secured Obligations:

ALL the covenants, provisions and powers contaz_ned inor subs_1.stmg under the Prmmpa? Deed (eiCcpt
the covenauts for payment and discharge of the money and liabilities thereby secured contained in

“clause 2 thereof but including, without limitation, the power of attorney contsined in clause 21
‘thereof) shall be applicable for defining and enforcing the rights of the parties under the guarantees
-hereby provided as if [the] [eachj Further Conmpany had been one of the Companies pames to the

Principal Deed.

-~ This deed may be executed in-any number of counterparts all of which taken together shall constitute

~pne and . the same instrument. Aoy par‘i:y to- this deed may énter into it by executmg any such.

courterpart. .

N WH?«&ESS whereof this deed has been exectited by the Existing Companies and the ¥ urther LCgmpany}_
[Companies] and has been dolivered upon its being dated, in the case of the Existing Companies other than the
Attorney, for and on ifs behalf by the Attormey purduant to a power of attomsy contained in the Principal Deed
and a resolution of the board of directors of the Att{}mey dated ..

Y e Releie




Mamie

Name
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SIGNED as a desd by [the Further Company] acting by its:

e s e n b s e i cenknencnins {insert Al ABINE Y eeeveeeiseeeiesisseess s eataa s s saes ...{insert full name)
Director Direa,lerf Secretary™®

OISO SO YOVURONUNRUUPOTON: £-1:11 +:.-) SO AP srreinbugs s s (sigaaﬁy‘e}

i the presencé of
Witness:

Address:

Cecupation:

'SIGNED as a deed by Wain Group Limited acting by its:

 esER b Es RN RN Rh Ve i RIS a e R en T (mse;:t il nama) ;.-.‘-_w-.'..“.,.;..;,-...;-;.-*;.,.--._.;-.--....-..;,-,.-.,_.m,.--.(in's&:rt full namé}
Director Director/Secretary™
‘s'.-.'w-.-‘;x...-.'xn.".n‘nr.‘nuu',;«-'-~_-'.-n-'-;L-;(Sigilﬂtuf@) 5 eainssrivasesuaiear SvawReuEe et s e en PP (Slgﬁaflll'ﬁ)

“in the presence of - _
Witness: e e et (R

n.‘n.".-...n‘a.‘..-'.u‘.-.'.”;;-‘_ni;o-."_x--.‘.‘_x-aupx;.'(sj@!&mﬂ?) .

. AddYESS s avier ---.:i.-.....;.-.'.'.; ...... wedabEay
" Qucupation: .

SIGNED as a deed by the EXIStmg Ccmpames other than W&m Grc:up Limited scting by Wain Uroup Limited
- their duly authoriséd attorney actmg by its:

................................................... (;nserﬁ fult namig ) {zmeﬂ full name )
. Director JDirector/Secrétary™
i ddeanrastet e s e m e s e ...... (sigature) {qlgnaiure)
“in the presence of K
- Witness: . eere s da s e e caadvies e LTI ]

(signaiiure)

Address: airiversertabereaseaseeanasrds st Tassarseisnsinn. |

mmimdrermbenivave s nankn kb skt A

Ocoupation: =+ o et e .
* .Dc§ct§_:":is applicable. - _
End of schedule 2
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Schedule 3
(Deed referred to in sub-clause 20.2).

“THIS DEED OF RELEASE is made the ........ day 0f v

BETWEEN:

8y

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified

in Part L of the schedule hereto (the “Existing Companies”};

THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED

@
: CLIABILITY PARTNERSHIPS] specified in Part [I of the schedule hereto (the “Released
-&smpanfg §Cﬁmpames§ oand.
(). LLOYDS BANK ple (the “Bank™)
SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ... [as supplemented by |
deeds dated ... and Tand now operative between the Existing Companies and the Released Company

: _[i‘empames] and the Bank (the said Ommnibus Guarantee & Set- Off Agreement [as so supplemented] is
hereinafter referred to as the “Principal Eeed”)

NOW THIS DEED WITNESSETH as follows:

L.

b3

In so far as the context admlts expressions defined in the Principal Deed shall bear the same respecme _
meanmgs heréin. '

The parties hereto hereby agree that the Released [Company} [C(}mpamesj shall henceforth, &,ubject 1

“the provisions of clause 12 of the Principal Deed, ¢ease to be included within the expressions

Companies and Principal for all the purposes of the Principal Deed. The expression. “Continuing

“Companies™ shall mean the Existing Companies specified in Part I of this schedule excluding the

'Released Companies specified in Part 1T of this schedule.

' Subj‘ect_to- the provisions of clause 12 of the Principal Deed, iﬁ'pursuancé_ of the said agreément the

- Bank hereby releases and discharges [the] [each] Released Company frorn the Set-off Arrangements

PROVIDED THAT the Set-off Arrangements shall remain in fuli force and effect in relation to the
Continuing Compames :

-Subject to the provisionsofclause 12 ofthe Principal Deed, in furﬁher'_puréﬁance ofthe said agreement

the Bank hereby releases:

41 [each|[the] Released [Company] from each and every one of its covenants and obligations

{whether actual or contingent) giver or owing and the rights granted to the Banl under the
Principal Deed PROVIDED THAT the Released [Company] [Com pamas] shall not be
released from any covenant or obligation which exists or would have existed independently of
the Principal Deed nior shall this deed operate as 4 release of any covenants or obligations to
the Bank or any rights granted to the Bank ot‘nerwi.se than by the Principal Deed; - '

4.2 the Continuing Cormpanies from each and every one-of their covenants and obligations -
(whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantess gweﬁ by each of them under the Principal Deed but only In so far as-such
guarantees are given for the money and liabilities, interest and other sums now of at any time -
hereafter due, owing or incurred from or by the Released [Company] [Compames] to the

" Bank; and

43 the Contiriing Companies from the other rights granted by them to the Bank under the

Principal Desd but only in so far as such rights relate solely fo the motey and. liabilities,
interest and other swins due owing or incurred from or by the Released [Company]

VE322u6E
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[Companies] to the Bank,

Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations {whether

actual or contingent) given or owing and the other rights granted to the Bank by the Principal Dieed

shall continue in full force.

“Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have execnted this

deed to indicate their consent to the terms hereof and to confirm their agreement that notwithstanding
the releases herein contained the Principal Deed shall (save only as expressly herein provided)

_continue in full force and effect notwithstanding any fluctuation in the amounts from time to time

guaranteed thereby or-subject thereto or the existence at any time of anv credit balance on any current
or wther actount. : '

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

-counterpart.

N WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered it

upon its being dated, in the case of the Continuing Companies other than the Attorney, for and ontheir behalf
by the Attorney pursuant to a power of attorney contained in the Principal Deed and a resolution of the board .
- of directors of the Attorney dated ...ovnii

122968
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank ple by
eeeveivones{ insert full viame of pesson appofnted to sxercise the power of attorncy ) ..
coveines (signature)

i the presence of
Witness: B ORI O FONRE TR (11 )

) oeseeneener{signatiire)

- Address:
Oceupation:

SIGNED as a deed by Wain Grou’;é Limited aéﬁng byits:
T r-.;-;(.inser{ full namﬁ} cienrannreieod 5000 SR ntE )

Director . Director/Secretary™

-'-',-m“..;('sz'gnamre) : P P Ay S -..-_.;f;;..;...-.-.;(sigﬁamrc} _

in the presence of y
Wit_neﬁs':. L s Vo iiaresiaseieiab it easia R (namé)

Sinaraseataiiiise L-WM.-....;;'..'....'.'..;...........'....(Signa{ﬂrﬁ_)

Address: :

‘Occupation: -

SIGNED as'2 deed by the Continuing Companies other than Wa'i:n'('}roup Limited acting by Wain Group
Limited their duly authorised attorney acting by its: '

At b e s s (insert fult name) J st SOOI ireesserenn  iRSEH il narne).
Director Dhrector/Secretary™®
S N PP (sigﬁa'turc} ST NSO ISR (signature)
in the presence of ¢
SWitness: et em e men e e e et (namf:)
.............................................. . .(s'i'g;iarufc':)
Address; | itiiersnsereradiis vank s st ehad s e san e
Oceupation: reree et e
* Delete as applicable.
End of schedule 3

VFSI22588 -




28

SIGNED as a deed by Wain Group Limited acting by its:

g{m{ £ ﬁfwf oGl

S TEE  TaL

............................................ f{d . {insert fult -Ha{ﬂﬁ:}

{insert full ndme:)

SpeE—  yen (szgnaﬁum} gieevedsignature }

in the presence of -
Witness: }ﬁf.@}w ..... ﬁiﬂ.ﬁfﬁf‘?ﬁﬁ?@g{nm@

P

Address: I———

@{.“Cﬂpﬂ.ﬁon: -.u-n--..a.ﬁgﬁ:,";».u”mn-a','"'.ul.».":." :

SIGNED as a deed by Wainhomes (North West) Limited acting by its:

T A S AR A AN m.(mser't'ﬁiﬂ_namé) nsertfu[lnamﬁ-‘)

. Dlrector_

- {signaturc) ..-(signatuee )

in the presence of _ y |
Witness: # {niame) D .

e lf?}? M@‘;f Viers (:?' Wﬂfﬁa{?— {signature }

- Address:

Gccupatlon: Tranzuaa ﬁg.ﬁ..{...nh.'..n"a-....;.a..;n'.;

WEF1225E8.
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SIGNED as a deed by Wainhomes (Severn Valley) Limited acting by its:

....... {7 Er, %‘g&ﬁf’fﬁé{msm Full et

,,ﬁfé’”' L ﬁ“’y i fﬁ{’?gﬂé}jf{msmiﬁﬁ ﬂ&m&)
Director i =

ikt

e (signatue ) s bsigniture )

P

ini the presence of e :
Witness: ... &%&??’” . -ﬁf?x;’wﬁa{?fﬁé(name).

-Address:

Octupation:. .o =

SIGNED 25 a deed by Wainhames (Souith West) Holdings Limited acting by its:

KL P O

o BA%

LE (insert full name) - -.-,ﬁ"(.insertfullzname)

| tesieerens _ ;-‘(signa'tu;e) ovevens{ Signature)

in the presence of 5

signature)

- Address:
Qccupation: i T s et
CE - Dilete-ag appHcablé
Ref OGSAITIOETS
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