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Details of Charge
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TARRAN CHARL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5043715

Charge code: 0504 3715 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th November 2017 and created by BYCITY LIVING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th November 2017 .

Given at Companies House, Cardiff on 30th November 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Rl OGSA (2000

DATED

2.9 Novembser 20177

OMNIBUS GUARANTEE & SEi'-DPF AGREEMENT

between

BYCITY LIWVING LIMITED
and Others

and

L1LOYTDS BANK PLU

T'o be proscuted far registration at Companies [louse
within 21 days of dating agains| all
the companies and lined lHaldlity partnerships
which are a party to this document.
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DEFINITEONS AN INTERFRETATION

GUARANTEL

INTEREST, COSTS, ETC _

SET-OTF, CHARGE AND RESTRICTION ON WITHDRAWALS
INDEMNITY, REPRESENTATIONS AN WARRANTILES
CURRENCY CONVERSION

CONTINUING SECURTTY

CONCLUSIVE EVIDENCE

DEATIMNGS BY TIHE BANK

OPENING OR CONTINUANCE OF WNEW OR EXISTING ACCOUNTS
SUSPENSGE ACCOUNT

GUARANTEE NOT TO BE AVOIDED BY CTERTAIN EVENTE
COMPANIES CLAIMS

SECURITY HELD BY "FlE COMPANIES

OTHER SECURITIES OR RIGHTS
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FOWLER OF A'TTORNEY

TRANSFERS BY THT BANK OR THE COMPANIES
RESTRRICTION ON LIABILITY OF THE BANK

NOTHCES AND DEMANDS

MISCELEANEOLS

NO RELIANCE ON THE BANK

OTHER SIGNATORIES NOT BOUNLD, ETC,
COUNTERFPARITS :

LAW AND JURISTHCTION

Seledute |

Pact I- The Atoimey
Pari Tl - The Oxther Companies

Schodute 2 (Degd referred to in sub-clavse 20.1)
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Parl [T The Furher [Companyf| Companies]

Schedule 3 {Deed refervcd 1o in sub-clanse 2002}
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the 2% day of

BLTWELN:
1} THE COMPANIES ANIVOR LIMETED LIABILITY PARTNERSIIPS the names, numbers

(2)

and repistered offices of which are specilicd in schedule 1; and

LLOYDS BANK ple {Registered number 2065) whaose address for the prrposes of this Agrecement is
at MPendeford Securities Centie, Pendelond Business Pack, Wobaston Hoad, Wolverhampron, Wy%
SHZ {or at such oiher address as the Bank may from iime 1o time notify (o fie Attorney in writing Tor
this purpose)

in consideration of the Bank providing or continuing Lscilities, products or services or giviag lime or releasing
any security or releasing any person [row any ohlization in respect of thcifities, products or services to orat the
riquest of any Prncipat, whether alone or jointly with any other person or persons,

1. BEFINIFEONS AND INTERPRETATEON

I.]

In this Agreemenl, so Lr as the context admits, the following words and expressions shall have the
lollowing meanings: .

“Accounls” means alf the present and future accounts of the Companies with the Bank whether such
aceounts are in the sole name of any of the Companics or in the joint names of two or more Companics
and includes accoun(s iz the Bank’s rame with any designation whitch includes ihe came(s} of any one
o moe; of the Companies and Account means any vne of them;

“Adlorney” ncans the Company named in Part | of schedule 1;
“Bank” means Lloyds Bank ple;

“Companics” means Lhe Atlomey amd the other comipanies andfor limited liability parinerships named
in schedube | {and such expression shall include any company and/or limited lability partnership
excenting a deed pursuant (o sub-clavse 20.1 bul shall not include any company andfor linited
liability partnership released pursuant to sub-clause 20.2 as rom the dale of its release} and each or
any of them severally and  “Company™ means any one of them;

“Credil Balance™ means any sum standing to the credit ol an Account, whether in Sterling or any
ather currency or cuwrrency unil and the debi from (ime to time owing by the Bank represcnted by that
sum and “Credi Balaaees™ means all of them;

“Cuarantee” means the puaranics contained in clause 2 and the indemnily contained in clause 5
(umcl, in cach case, any corresponding provision in any deed supplancnial {o this Agreement),

“MNotice of Disconlinuance” means a notice served in accordancs with sub-clavses 2.3{a) and 21.4,

“Principal” means any Company insofar only as it at any fime owes money or has incunred labilities
{(whether wetual or coniingent) to the Bank otherwise than pursuzant 1o the terms of this Agreement;

“I*riscipals’ Linbilities™ ncans:

(a) all money and liabilities whether aclual or contingent {including further advances made
herealior by the Bank) now or at any tinte hereafter dug, owing or incuricd from or by any one
or wore ol the Principals to the Bank anywhere vt [or whieli any one or more of the Principals
may be or become liabke G the Bank in any manner whatsoever without limitaiion (and {in
any cuse) wheihier alone or jointly with any other person and in whatever style, name or form
and whether as principal or surety and notwilhislanding that the same may at any earlier lime
fhave been due, owing or incurred to some other person and have subsequenily bocame dee,
owing or incurred to the Nank as a result of a wansfer, assigmnent, assignation or other
transaction or by operation ol kw) including (withont prejudice to the generality of the
foaregoing):

£l in the case of the [guidation, administration or dissolition of any DPrincipad, all
money and labilites {whether actual or contingent} which would at any time have
hece dug, owing or incarred to the Bank by such Principal if such liquidation,
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sdmiiistralion o chissolution had commenced an the date ol discontinuunes and
notwithstanding such liguidation, administration or dissolulion; and

{ii) in the event ol the discontinnance ot the Guarantee in respect ol any Principal, all
cheques, drafts or other orders or receipls for moncy signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents mul purporting (o be dated on or
before the date of discontinvance of that Guarantee, although presented to or paid by
the Baok or iiIs agents after the date of discontinuance of that Guearanice and alt
liabilities of such Principal to the Bimk at such date whether actual or cottingent and
whether payable [orthwith or #t some fbere time or times and also all credits thoen
established by the Bank for such Principal;

{b} interest on all such maney and liabilities to the date ol paymenl at such rale o rales as may
fron time to time be agreed betwesn the Bank and the relevant Principal o1, in the absence of
such agrecmwat, at the rate, in the case of an amount denominated in Sterding, of two
percentage points per annum above the Bank®s base rate for the time heing in force {or its
cquivalenl or substilule eale for the time being) or, in the case of an amount denominated
any currency or currency unit other than Sterling, @1 the mte of (woe percentage points per
annum above the cost lo the Bank {(as conchusively determined by the Bank) of funding sums
commparable (o and in the curcency or currency unit of such amount in the Londoa Inferbank
Market (or such other market as ihe Bank iay scleet) for such consecetive periods (including
overnight deposits) as the Baok may in its absolute discretion from time v e seleel; and

() vomnmission and other banking charpes and legal, administrative and other costs, charges and
expensces (on a 1l and unqualified indemmnity basis) incurred by the Bank in enforeing or
endeavouring o enforee payuienl of sneh money and liabilities whether by any Principal or
otlicrs awd in relation to preparing, reserving. defending or enloreing any sceurily held by or
offered to the Bank for such moncy and labilities together with interest computed as provided
i paragrapl (h) above on each sach sum from the date thad the sane was ineorred or tell due;

“Secured Obligations™ means the agpregate off

fu) the Principals’ Liabiliics; and

Ly all other money and liabilities whelher actial o contingent now or at any time hereafier due,
owing or inevned fram or by the Companies under this Agreement;

“Set-off Arrangemenis® maans (he arangemcents described in clawse 4 (and any corresponding
provision in any deed supplemental to this Agreement);

“Sterling” means ihe logal enerency for the time being of the United Kingdon;
“¥alue Added Tux™ includes any oilier form of sales or umover tax,
1.2 Iz this Agreemeat:

(a2} the expression *Attoriey” “Bank™ “Compuny” “Companies” and “Principal™ where the
conlext admils mecludes thaie respesiive suecessors in title and/or assigns whether immediale
ar derivative;

() vnless the conlext equires othervise:
(i) the: singular shali include the pliral and vice versa;
(i1} any reference to a person shall include an individual, a2 company, corporation,

liuniicd Liability partecrship or other body corporate, a joinl venture, socicty or
unincorporated association, organisation or body of persons (inciuding a trust and a
partnership) and any government, state, government or state agency or intemationa)
organisalion whether or not a legal entity.  References to a parson akso melude that
persons successors and assigns whether immediate or derivative;

{iit) the expression this “Agrecment™ shall mean this Omnibus Guarantee & Set-CfF
Agreement and shall cxiend 10 ¢very separate and independent stipuiation contained
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(e

(d)

meams, sitch Company shall nevertheless remain linbde Tor all money and liabilities (whether
actual or contingent) which are either due, owing or incurred to the Bank at the date of
discontinuance or which thereafter become due, owing ot incurred 1o 1the Bank by vcason of
agreemenls, events, tramsactions or any olher fet or matier whatsoover without {imitation
pecurring oF arising on or betore such date (as well as those referred to in paragraph (a){ii) of
the defigition of Principals” Liabilities).

The giving of any such Notice of Discontinuance or disconlinuance ocuming in welaten o a
Company by any other means shall oot (subpect 10 clapse 23001 atfect the continuing
liability under this Agreement of any other Company nor the operation of the Set-of)
Arrangements at any time therealler, which shall remain in Badl Ferce and cffcet,

Subject to sub-clause 2.3(b}, whenever there is disconltingnes of the Guarantes in respeet of

any I'rincipal:

(i} by reason of the liguidution, adiistration or disselution of any Company, then the
abligations of the other Companies under thiz Apreement shall not extend 1o
obligations of such Company incuned aller lhe date of discontinnance; and the
obligations ol such Company under this Apreement shall not extend to obligations of
the other Companies incurred aller The date ol disconlinuanae; and

(i) by reason of a Notice of Disconlinuance becoming elfcetive, ien the abhizalions of
the Company which has given e Notice of THscontinnanee shall not extend to the
obligations of the other Companies incurred after the date of disconlinuanse

but otherwise this Agrecnient shall continue in full force and effect and shall remain binding
on alf the Compantes.

3. INTERDEST., COSTS, ETC

31 In addition to its liabilitics under clause 2. each of the Companies jointly and severally aprees [urther
ta pay to the Bark on demand:

(a)

(b}

SEL-1D047 F0-TC

interest (both before and after any demand or judgment) o the amoonl duc ar owing under
this Avreenment cither renm the date of demand for payment on such Company or the date of
discontinuance, whichever first oceurs, untl payment {but so it sveh Company shall not
also be liable for intérest vadur paragraph (b of the defintion of Principals’ Liabilities for
auch periad} such interest to be:

(i} i the ease of an amount dennminated in Sterling, at the rate of two pereentage poinls
per annu above the Bank’s base rate Lo the Gine bomg in foree (o ils cquivatent or
substitute vate for the tme being} or in the case of an amount denominated in any
curency of currency unit other than Sterling, at the rate of [wo peroenitage poinis per
annum above the cost o ihe Bank (as conclusively delcemined by the Bank) of
trnding sums comparable to and in the currency or curency unit of such ameaunt in
the London Interbank Market {or such other market as the Bank may scleet) for such
consceniive periods {including overnight deposits) as the Bank may in its absoluie
discretion from fime to time select; or

(ii) af the highest rate payabte from time to time by the relevant Principal or which, but
for any such reason, event or circumstance as s menlioned in clase 5, wonrld have
beon payable [roan ik 1o e by that Principal,

{whichever is the higher) and (without prejudics o the ripht of 1he Bank to require payment of
such interest) all such inferest shall be compounded both before and afier any demand or
judgment (in the case of interest charged by reference o the Bimk’s base ralc) on the Bank’™s
usual charging dades in cach yeac and (in the case of interest charped by reference to the cost
ol lunding in the London Interbank Market or other market) at the end of each such period a3
is selected by the Bank pursuant o sub-clause 31000 or al theee monthly intervals
whichever is the shorter; and

commission and other bunking chacpes aud legal, administrative and other costs, charges and
cxpenses (ona full and unqualified indemnity basis) incurred by the Bank whether belore or




3.2

33

4.
4.1

4.2

4.3

i

4.6

[ %4}

after the date of demand on any of the Companies for payment or the Jate of discontinuanee:

fi} irL cntorcing or reasonably endeavouring to enforce the payment of any moasy due
under this Agreeiment or otherwise in relation to this Agrecment; amd

{1t} I resisling or reasonalily endeavonring to resist any claims or defences made againsl
the Bank by any Principal ar ofhers in conneclion with any Lalnlites o alleged
liabilitics (o the Bank of any Principal or others or any money or benefits received by
or any prefercnee or alleged preference given to the Bank by any Principal or others;

I sy paymenl made by or on behall of ihe Bank under this Apreement includes an amount in respecl
of Yalue Added Tax, or if any payment due to the Bank umder this Agrecmicnl shalt be in

- reimbursement of any expenditure by or on behall ol the Bank which iscivdes an amount in respect of

Value Added Tax, then such an amount shatl be payable by the Companies (0 the Bank on danand.

Cach of the Comnpanics joinily and severally agrees to pay on demand any fees charged by the Bank
for the titme spent by the Bank’s officials, employees or agenls in dealing witli any maiter relating to
this Agreement.  Such lies shall be payable it suel raie as way be speeitied by the Bank.

SET-OFYF, CHARGE AND RESTRICEFION ON WITHURAWATLS

Without prejudice to the other provisions ol this Agreement, the Comgpames joinlly and severally
agree Lhab, e addition b any gencral lien, riglt of set-off or combination or consolidation or other
right to which the llank as bankers may be entitled by law, the Bank may sl any tme aed Bom timne to
time and wilth or withoul notice to the Companics or any o U

{a) comivine or consolidate all or any ol the Accounts wilh all o auy of the Principals’ Liabilities;
andl
(k) sel-of or trausfer any Credil Balonee in or towards satisfaction of any of the Principals’

Liahikitics.

Fach Company with ball 1itle guarantee iereby charges its Credit Balances to the Bank o sceure
repayment of the Secured Obligations.

The Bank may al any time and from titne to time exercize the rights referved to in sub-clavse 4.1 willy
or without notice W the Companies or any of them notwithstamding any other term or condition
applying 1o the Acconnis and notwithstanding that any Credit Balance may have been placed with the
Bank for fixed or determinalble periods of time.

The Bank may al its sole diserction from time to time with or without notice to the Companics ar auy
of them elect to convert the whole o any part of a Credit Bakanes into the currengy o clurency unit or
currencics or curreney unils of any of the Principals” Liabilities (deducting from the provesds of the
CONVErRInN any currency premium ar other expense).  The Bank nray take any sucliaction as may be
necessary for this purpose, meluding without limitation opening additional Accounts. The rate of
cxchange shall be the Bank’s spot rate tor selling the currency or cwvency unit or cwrencics or
currency units of such Principals’ Liabkilities for e cumeney or cunreney anil or cnrrencies or
cutency vnits of il Credil Balunee prevailing at or aboat L0 a.m. on the date or dates the Bank
exercises its right to combine or consolidate and’or to set-off or transfer.

Unal all thie Seeured Obligations have been felly discharped and satisfied the Bank may at any Eime
(including, without limitation, after the expiry of any lixed or deteiminable period of (ime during
which a Credit Balance has been pluced with the Bank) reluse to permit any withdrawal of the whole
or any part of a Credit Balance (whether by dishonouring cheques or otherwise).

Nobwithstanding clanse 2.2, in the cvent ol

{a} any Company going into liquidation whether voluntary or compulsory;

{h) a rceeiver being appointed of the whole or any part of the undertaking, properly or assels of
any Company;

fc) an application for the appointment of an administrator of any Company being presciled;

{<d) a voluntary arrangement Being approved in relation to any Company; or
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4.7

4.4

4.110

411

() a notice of appointment of or notice of infeiion 10 appeint an administrator is issued by or in
respect of any Company,

the Secured Obligations shall be deemed o have become presently due and payable without demand
ar {urther demand imimediately befare the making of the interim order or the presentation of the
petition or application or the passing of the resolution [or such winding up or administration or the
issuing of the notce of appeintment of or nodice of intention to appeint such administrator or the
appotment of such receiver or the approval of such volurnlary arrangemeal,

Each Comnpany agrees with the DBank that it shall not {without the prior written consent of the T3ank)
assign, mortgage, charpe, secure or otherwvise confler upun sny thind party any right, titte or interest in
ar o any Credil Balanee, or otherwise dispose of any Credit Balance or agree to do any such nng, or
allow any such third party right, title or interest (o subsist (vxeepl in cach ease in favour of, or upon,
the Bank).

The 13ank shall not be liable for any foss occasioni] o any of the Companies by reason ol the exervise
of the Bank’s powers under this Agreement including, withowt limitation, any loss of interest
occasioned by any deposit being terminated withoul due notice or belore its maturity

The Set-oft Arrangements shall rot prejudice or alfeel any other gnarantee, lien, right of set-oll,
combination or consolidalion or other right cxercisable by the Bank in connection with sll or any of
the Aceonnts or all or any of the Principals’ Liabilities and is in addition and without prejudice to any
security the Bank may now or hercalier hold,

Fach Company shall at any time and at the Company s cost il and when required by the Bank take afl
sleps and do and excente all such acts, deeds, documents and things as the Bank may consider to he
necessary or desirable fo give effect to and procurs the perfeetion of the rights intended to be granted
by this Agreement.

iach Company undertakes to notily (e Bank of the ccenrrence of any of the events specified i
sub-clise 4.6,

INBEMNITY, REPRESENTATTONS AND WARRANTIES

Any money amd labilitics which, but foe the cirenmstances set out in this sub-clause 5.1, would form
atl gr part of the Principals” Liabilities and which cannot be recovered or cannnt for the time being be
recovered by the Bank from any Principsl or any one or more of the Companies for any reason
whalsacver inclading fwithout prejudice to the generality of the Toregoing):

(i) any legal disabilily or incapaciny of any Principal or Company;

(b any invalidity or llegality allecting any of such money or labilities;

(c) any want of authority in any person purporting to act on hehalf of any Principal or Company;
{(d) any provision of insolvency law;

() the administration, lignidation or dissolution of any Principal or Company o the inability of

the Bank to make elfective demamd o any Principal or Company as a resuli of such
administration, lguidation or dissohition;

(f} the passisze of Ume by proseeiption oc limitation or nnder any relevanl Limilation At

{z) any moratorium or any statule, decroe or requiremenl of any povernmental or other authority
in any lelary;

(h) any inability of any I'rinvipal or Company to acquire or effect payment in the currency or
currency unit in which any of such money or liabilities are denominated or to ctfect payment
in the place where any of such money or labilities are or are expressed to be payable;

(i} the making, implementation or effect of any amangement whereby, nobwithstanding that
security faken by the Bank from any Principal or Company or any surety may be nnked
ahcad of scourily held by any thied party, the Bank is obliged 10 account for any money
reecived from or in respect of the Bank’s securily (o such 4 thicd party ar to share any such
money with such a ihicd parly;
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5.2

54

0.2

{1} any event of force majeure or any event [rustrating payment of such money or linbilitics; or

(k} any uilier event or eircumstance (spart from payment o1 express release of all the Principals’
Liabilities) which would constitute or alford & legat or cquitable discharge or release of, or
defence to, a gurantor or mdemnificr,

shatl nevertheless be recoverable [rom each of the Comipatties as though it were a principal debtos in
respect of an equivalenl aggregate amount, whether any such reason, event or cireumstance shall have
been nade known to the Bank before or after such money or liabilitics were incurred and each of the
Companies shall indemnily the Bank ou demand apainst all cost, damage, expense and Joss which the
Bank may suller or inenr as a consequence of such inability w recover from any Principal or

_ Llompany.

Each of the Crampanies jointly and severally agrees w indewenly the Bank and its employees arl
agents {as a separale covenanl with cach such person indemnified) against all loss incnrred in
conneetion wills:

{a} any statement made by any Company or on its behalf in connection with this Apreement
being untrue or misleading;

{b) the Rank entering, into any obligation with any person (whetlier or not any of the Companies)
at the request of amy of the Companics {or any person purporting to be any of the Companics);

{c} any actual or proposed amendmenk, supplement, waiver, eonsent or release in relalion (e (his
Agireement;

{d} any Company not complying with any ol its obligations under this Agreement; and

{c} any stamping or registration of this Agreement or the scenily constituted by it

whether or nol any taule {including neeligence) can be atiribuled to the Bank or its emplovees and
agents.

Thiz indemniry does not and shall not extend (o any loss (o the exrent that:

&)} 1t the case of any loss incuried by the Bank o1 its emmployees or apents it arises from the Bank
or its employees or agents acling other than in good faith; or

(I tiwere is a prohibition against an indemnily cxtending to that loss under any [aw relating (o 1his
indemnily.

Each of the Companies represends s warrants to the Hank that:

{a) it has tull power and authority L own s assets and o carry on business in each jurisdiction in
which it camies on business;

{I+} it is duly incorporaled and i good standing in the jurisdiction in whicl: it is incorporated; and

{c) it is empowered by its constilution o crier inle and perform its obligations vrcker Phis

Agreement and all neccssary corporate action has heen taken to approve and anthorise the
cxcculion of and performance of its obligations under this Agreement.

CURRENCY CONVERSION

Hand to the extent that any Company [uils 1o pay on demand the amount due under this Agreement in
the cwTency of curreney nnit or  currencies or cumency  unils  demanded  (the “First
Currency/Currencies”), the Bank shail be entitled] n its absolnte diseretion and with or withoul
notice to any Company and withow prejudice 1o any other remedy to purchase as it shall think fitwith
amy other cumency or currctey unit or any other currencies or cumency nnits (the “Second

Currency/Crrrencies”) either forthwith or al any time or fimes thereafter the amounl {or sny pari

thereof) of the First Cuneney/Currensics which is unpaid

Fach Company undertakes (o indemnily the Rank against the price in the  Sccond
Currency/Currencies pad by the Baok pursnant to clause 6.1 and to pay interest 1o the Bank on the
mnount of such Sceand Currency/Currencies at the rate of two prreetilage points per anium above Lhe
cosi (as certified by the Bank) of funding such amoont ol Sceond Currency/Currencies until payuicnt
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compounded as provided in sub-clause 3.1(u} (o the indent thal il and in sa tar as such porchase is
mudle by the Bank the Habiliy of cach Company to indemnify and pay interest to the Bank under this
sub-clause shall thenceforth to that extent be in substitution for all ligbility under clauses 2 and 3 cnly
in respect of the said amount of the First Correney/Curreneies which has heen so purchased.  1f such
purchase(s) is or are made by the Bank as atoresaid, the Bank shall inform the Attomey of the amount
of the First Currency/Currencies so puichased, 1he dute(s) ol such purchase(s}, the enrrency or the
CURTERGY Unif or curvencics or the curreney ninits vsed in such purchase(s} and the price(s) paid.

Without prejudice to sub-clauses 6.1 and 6.2, cach Company underlakes to indemnify the Bank
against any loss through enrreney of currency unit exchanges, including any loss oceasioned by
payment of any cuirrency or cunrency unil premivim or twough any rale of Taw requiring judgments or
prools of debt, cloms or payinent of dividends in administeation or liquidation to be in any particular
currency or cuivency unil, which may be suffered by the Bank belore the Bank has been paid all
amounts due or ewing under s Agveament w the First Cirreneyw/Curvencies.  Lach Company also
aprecs o pay interest in accordance with sub-clause 6.2 in respect of any such loss,

CONTINIING SECURITY

Tiis Azrecment shall confinng to bind each of the Companies as a cootinusing securily
iotwithstanding that the liabilities of any Company 10 the Bank may Trom tme 1o time he redoced to
nil and aotwithstimding any change e the name, style, eonstitation or otherwise of any Company.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Linbilities or this Scawred Obligations shalt
{save Lor maniles! errar) be binding and conclusive on each of the Companies in any legal proceedings
hoth i relation to the existence of the lability and as fo the muout thereaf,

DEALINGS BY THE BANK

The Bank may, without any consent feom any Company and without affecting this Agrecinent, do all
of aivy of the following: :

() prant, renew, vary, increase, extend, rebease or determine any wiliiies, prodocts o services
wiven or o be given W any Principal or any other person and agree with such I'rincipal or any
such person as to the application thereof:

() hold, rencew, modify or release or omit to take, perfect, maintain or enforce any securily or
guarantee or right (including witheut limitation auy oight as o the making, collcetion,
allocalion or apphication of rceoveries in respect of any security or guarantes) now or
hereatter held from or against any Principal or ainy oilcr person i respect of any of the
Principals’ Liabililics;

{c) grant time or indulgence (o or settle with or prant any waiver or concession to any Principal or

any other person; andfor

(d) demund or enforee paymend fom any Company irrespective of whether or not the Bank shall
take similar action against any other Company.

In relation 1o cach Company, this Agreement shall not be affected or discharged by anylhing which
would not have discharged or affected it if such Company had been a prineipat debior to the Bank. In
particular, bt without Hwitation, the Bank may refease any Campany or other suvety for any of the

Principals® Liabilitics and may discharge any security held by the Bank as security for the liabikily ol

any such Principal, Company or other surety notwithslanding thal ay other Company may have a
¢laim Tor contribulion against any such Principal, Company or other surety and notwithstanding that
any other Company may claim to be subropated to the Bank’s rights under such sceurity.

OPENING OR CONTINUANCE OF NITW OR EXISTING ACCOUNTS

The Bank may al any lime open amd conlinue any new ageont(s) or continue any existing accouni(s)
with any Principal and, without prejudice to the Set-off Armangements, no money paid [rom {ime lo
time into any such new or existing aceount(s) by or on belill of thal Principal shall be appropriated
owards or have the clleel of reducing or atfecting any of the Principals” Liabilities.
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IT e Bank docs not open a new account on the date of discontinnance of the Guarantee in respoet ol
any Principal, it shall nevertheless be lrealed as il il had done so at such date and, as [rown thal date, alt
payments made 1o (e Bank in cespeet of the Principals’ Liabililies shall be credited or treated as
having beon ercdifed to the new account and shall nol operate 10 reduce or atfect the wmount of the
Principals” Liabilities owing al such date.

SUSPENSE ACCOUNT

The Bank may al any time place and keep to the credit of a scparale or suspense account any money
received under ar by virtue of this Agrcamenl for 50 long and in such manner as the Rank may
determine without any obligaiion to apply the same or any part theieol in o1 (owards the discharge of

~any ol the Principals’ Liabilities,

In cileadating the amount in relation to any Principals Linbilities for which any Company may be
liable under this Agreement, (he Bank shatl not charge interest on so much of the Principals iabilities
as is equal o the credit babance from time to time on such separate accounl,

Motwithstanding any such paymenl, in the cvent of any proceedings relating Lo aoy Pringipal in or
malopous 10 administration, liquidation, composilion or arrangement, the Bank may prove for ur
claim {as the case may be) and agree o accept any dividend ar compaesition in respeet of the whole or
any part of the Principals’ Liabilitics and other sums in the ssme manner as if such money had not
been received.

GUARANTEE NOT TO BE AVOIDED BY CERTATIN EVENTS

€] Mo assurance, sccurity ar payment which nay be avoided or mvalidated or for which the Bank
may have to account in whole of in parl e aey person sader any applicable law (“Applicalle
Law™) of any jurisdiction (inclading without prejudice 10 e gencrality of the foregeing
scelioms F75, 176A, 234, 238, 239, 241, 242, 243, 245, 3349, 340, 342 and 4253 ol ihe
Insobvency Act 1986 and sectivn 754 of the Companies Act 2006) and no rebease, selflement,
discharze, cancellation or arrangement inchuding but not limited to a release, settlemend,
discharge, cancellation or arrangement of ar in relalion to this Agreement, which ey have
been given or made oo the faith of any such assurance, security of payment, shall prejudice or
afteet the right of the Bank Lo vecover under this Agreement as if such assurance, security,
payment, release, setllemenl, discharge, cancellation or amrangement {as i case may be) had
uever Been granted, piven or made.

{b) Any such release, setilement, discharge, cancelbation or wwwngement shall, as between the
fank and each of the Companies, be deemed to have been given or made upon the cxpress
condition that it shall become amd be voidable at the instance of the Bauk i the assurance,
seeurity or payment on the faith of which it was made or given shall at any time therealler be
avoided or invalidated or be subjuct 10 an accomniing to any other person wider any
Applicable Law or otherwise to the intent and 5o that the Bank shall become and be entitled at
any lime atier any such avoidance, invalidation or accounting to exercise all or any of the
rights in this Agreement capressly conlerred npon the Bank and/or all or any olher riphts
which by vittue and as a consequence of this Agreement the Bank would have been entitled
cxercise but for such release, setflement, discharge, cancellation or arrangenient.

{a) The Bank shall be eatitled to retain any security held for the Sceeured Obligations for a peried.
of two months plus any period durdng which any assurance, security or payment such as is
referred o In sub-clause 12.1{a) may be avoided or invalidated {or such lenger period as (he
Bank shall consider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be) ihe creation of such assurance or security or alter Lhe payment of ali money
and Habilities tial are or may become due to the Bank (rom any Principal notwithstanding any
release, settlement, discharge, canceflalion or arrangement given or made by the Bank.

{b) {[ al smy lime within such period or prior to such repayment, an applicalion shall be presented
to & competent Court for an administralion osder 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 admindslcalor is issned by or in respect of
any Prineipal (or any step is taken under any Applicalle Law which is analogous (o any ol the
foregoing), then the Bank shall be enlitled to continue to retain this Agrcemeni and any such
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scenrity as is referred to in sub-clause 12.2(a) for and during such further period as e Bank
may determine, in which event this Apreement and such securily shall be deemed to have
condinued o have been held by the Bank as secority for the payment to the Bank of all the
Secured Obligations {including any sums which the Bank is ordered (o repay purseant (o any
vrder of any Court or as a consequence ol any Applicable Law).

COMPANIES® C1LAIMS

Lintil all the Principals’ Liabilities shall have been paid or dischurged in [ull, noiwikistanding payment
in whole or in part of the Sccurcd Obligations or any release, sctilement, discharge, cancellation or
arrangement talling within sub-clause 12.1(b), none of the Companies shall by virlue of any such
payment or the operation of the Svl-off Avraugamens ar by any other imeans or on ary other ground
{save as heweinalter provided):

{a) chaim any set-of T or counter-claim against any Principal or any other Company in respect of
any Hability ot its part to such Principal or such olher Company;

(i} rnake any claim or enforce any right against any Principal or any other Company or prove in
compelition with the Band in respoet ol aay suely claim or vight;

(<) accept any repayment Trom any Prineipal ov any ofber Company of any amount awed to it by
sueh Pringipal or siich other Company;

d be cntitled 1o clsing or bave the benefit ol any pract aeainst or dividend, composition or
Yl i p
payment by any Principal or any other Company in the voluntary armangement, adigiosiralon
or lguidation of such Principal or such other Company;

(e} be entitled to claim or have the benefit of ay sceurily or guaranice now or hereatter held by
the Bank (or aey of the Principals’ Liabilities or to have any share therein; and

{I} claim or enforee any il of contribution against any snrety of any Principat ot any other
Company,

PROVIDED THAT in eelation to any Company:

{1} sub-clavses 13, (b)Y and (e} shall onky apply after the date that demand has been
made upon that Company under this Agresment or afler the date of discontinuance
(wisiclver s carhec); and

fii} if thal Company shall have any right of prood’ or elaim in the volantary arrangement,
administraticn or liguidation of any Principal or any other Company, it shall, if the
Bank so requires, exevcise such right ol proof or claim on Behall of the Bank and khold
any dividend or other meoney received in respect thereot upor trust for the Bank o the
extent of the Secured (hligations and it shall in like manoer hold upon trost fine the
Bank o the extent of the Scenred Obligations any money which it may receive or
regover fram any surety by vietue of any right of contribution and any moeney which it
may receive but should not have received by reason of any of sub-clauses 13{a) to {)
inclusive,

SECURNY HELD EY THE COMPANIES

Each Company confirms that it has not taken and vndertakes teat it will not take any sceurity from any
I'rincipal or any other Company without the pros wrilten consent of the Bank.

Without prejudice Lo sub-clause 14.1, any scewily now or herealier held by or for any of the
Companics Itom any Pringipal or any other Company shall be held in trust for the Bank as security Lor
the Secured Obligations and upon request by the Bank svch Coropany shall forthwith deposit such
securily with the Bank or assipn (he swme o the Bank andfor do whatever else the Bank may consider
nceessary or desivable in ovder to permit the Bank to benefit from such security 10 e extend of the
Secured Obligations.

OTHER SECITRITITS O RIGITTES

This Anrcement is in addition to and s not to prejudice or be prejudiced by mmy other poaranice or
security ov other rights which is or are now or may hergalier be held by the Hank foe or in eelation to
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the Secured Obligations, whether from any of the Companies or ollierwise nor shall any recoveries, or
airangemcnls for aliocation or application of the smine, pursnant to any other guarantee or securily or
rights relating to the Secured Obligations afteet the Bank’s right o claim payment under this
Apgreement.

It shall not he necessary for the Bank before claiming payment under this Agrecnent 1o resort to or
seek o enforee any olher guarantee or security or other rights whether from or against any Company
or any ofher parson.

Ii is hereby agreed that it shall not be a condition precedent or subsequent to this Agreenioni thal the
Rank shall take any security from any Principal, Company or any surety or any guarantee from any
intended surely, nor shall the Tiability of any of the Companies under this Agreement be aflccted by
any failure by the Bank to take any such scourity or guarantee or by the illegality, inadequacy or
invalidity of any such sceurity or grarantee.

PAVMENTS FREY FROM BEDUCTTON

All payments to be made under this Agreenwen shall be made without set-olf or counterclain and
shall be made [ree and clear of, and withowt deduction for, any tuxes, levics, imposts, duties, charges,
[ies or withhaldines of any nature now or hereafler imposed by any governmenti:| suthorily in any
jurisdiction or any political subdivision or taxing authority (hereol or thevein provided that if any
Company is compelled by law to deduet or withhold any such amounts, such Company shall
simullanconsly pay to the Bank such additional amount as shall result in the payment (o the Bank of
the full amount whicli would have been received bul For such deduction or withholding,

PAYMENTS

I at any tinte the currency in whiclall or any part of the Secured Obligations ave denominated is oris
due Lo be or has been converted into the euro or any other curreney as a result of a change in law or by
agreipen) between the Bank and the relevant obigor, then the Bank may in its sole disereduos direct
that all ar any of the Secered Oigations shatl be paid in the gure ar sucl other currency or curmency
L.

‘e Bank wwy apply, allocate or appropriate the whole or any part of any payment made by any
Company of any meney received by ilie Bank under any guarastes, indemnity or leird party security
ar from any liguidator, reeciver or administrator of any Company 1o such part or parts of the Secured
Obligations (or as the Rank may otherwise be cutitled 1o apply, allocate or appropriate such moncy)
as the Bank may in itz sole disoretion think fit to the entire exclusion ol auy right of any Company to
50 do.

UNLAWFULNESS, PARTIAL INVALIDITY

T {hut for this sub-clause 18,17 it would for any reason be unlaw{ul for any Company to guarantee any
particular lability of a Principal to the Bank, then (notwithstanding anything hersin contatned) the
Guarantee given by such Company and the Sci-off Arrangements insofar as they relate to the Credit
Balances or Accounls of that Company shall not (to the extent that il would be so unlawful) extend 1o
such liability but without in any way limiting the scope or effectivencss of this Agresment as regards
the rest of the Principals” Liabikiies,

Each of the provisions in this Agreement shiall be severable and distinect from one another and, if at any
fite any one of more of such provisions is or becomes invalid, illegal or unenloreeable, the validity,
{egality and enforceability of the remaining provisions hereol shall not in any way be affected or
iipaired thereby.

NON-MERGER ETC.

Mothing herein contained shall operate so as to merge o otherwise piejudice or affect any bill, note,
suaranties, morigage or other security or any contraclual or odher right which the Bank may al any
time have for any of the Secured Obligalions or any right or remedy of the Bank therennder. Any
receipt, relense or Jischarge of the security provided by, ur of any liabitity arising under, Lhis
Apreement shall not release or discharge the Comparucs Irom any lishility to the Bank [or il saine o
any ather money which may exisl independently of this Agreement, nor shall il release or discharge
the Companies from any Liabilily to the Bank under the indemnity comlained in clanse 5.
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ACCESSEON AND RE] FASE

If the Campanics and the Bank and any other company or companies agreeing to become a party [o
this Apreement shall execute a deed in the fomm or substanlially i the Torm set oul in scheduls 2, such
other company or companies being Listed in Past 1T ol the schedule to such deed shall thenceforth be
included as one of the Companies for all the puiposes of this Agreement.

II'the Companics and 1he Bank shabl execute a deed in the form or substantially in the form set out in
schedule 3, the Company or Companies listed in Part IT o tee seledsle @ such deed shall thencetosrth
cease 10 be included as one of the Campanies tor alt ihe purposes of this Agreement.

POWLER OF ATTORNEY

Each of the Companies {other than the Atlomey) hereby imevocably appeints the Alloroey and ifs
sibstitales poinlly and also severally to he its attorney for it and in its name and a3 its act and deed or
otherwise to execute any such deed as is mentioned in clavse 20 with such vanalions as the Afiomey
i iy absolule and unlectiersd discreiion shalt think it and to exconte and do all such other deeds,
documents, acts and things as the Attorney may consider necessary ot expedienl i couclon
therewith and each ol the Contpanies hercby agrees 1o ralily and condiem anything executed or done
ar purported to be executed or done by the Aforney in its name.

TRANSFERS BY TIIT BANK OR TIE COMPANEES

The Bank way LTrecly and scparatcly assign or translor any of its rights under this Apreement ot

otherwise grant an irterest in any such rights to any person or persons,  On request by the Bank, cach
Company shall iImmedialely exconie amd deliver (o the Bank any (orm of instriment required by the
Bank to confirm o facilitate any such assignment, assignation or transfer ov grant of interesl.

No Conpany shatl assign or transfer any o its vights or obligations under this Agreement or enter into
any transaction or arrangement which woukbd resultin any ol thosc rights or abligations passing 1o o
being Il in frose Tor or Far the bere it oF anather peison.

RESTRECTEON ON LEABILCIY OF THY BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by dasw, ncither the Bank
nor ils cnployees and agems shall:

{a) be under any duety of care or other obligation of whatsoever deseription to any of the
Companies in relation to or in connection with the exercise of any right conferrcd upon the
Baml or

{ be under any liability o any of the Companies as a result of, of in conscyuencs of, the

excreise, or gilemplied or purported excrcise, or failire to exercise, any of the Bank’s rights
under thizs Agresment,

NOTICES AND DEMANDS

Withoul projudics (o clause 1.2{d}, any nodice or demand by the Bank to or on any Company shall be
deemed ta have been sufficiently given or made i sent to that Company:

() by hand or prepaid letter post to its registered office or its address stated herein or s address
last known to the Bank; or

(h) by facsimile to the last known facsimile number relating to any such address or olfice.

Without projudics to clause 1200}, any such notice or demand given or made under sub-clause 24.1
shall be deemied to have been served on that Company:

fa) at the time of delivery to the address referred to in sub-clause 24.1 fa), il sent by hand;

{ix) al the carlicr of the tune ol delivery or 10,00 a.m, on the day after posting (or, if the day afier
posting be a Sunday or any other day upon which no dslivery of letlers is scheduled to be
made, al the exrlier of the thme of delivery or 10.00 waa. on e next sueceeding day an which
delivery of lefters is schednbed to he made), if sent by prepaid letter post;

(3] al the lime of ransmission, i sent by facsiole (and a facsimile shall be deemed to have been
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transmitled if it appears to the sender to have been transmitted om a waching whick is
apparcntly in working order); or

{d} on the expiry of 72 honrs firom the time of despateh, in any other case,

Service of any clim form may be made on any Company in the manner described in sub-ctavse
24.1(a), in the cvent of a claim being issued in relation o this Agrecment, and shalt be deemed to
constitnte good seivice.

T ovgler 1o be valid:

{a} aNatiee of Thscontinuance must be actually received by the Bank at (he address of its branch,
: oftice or departinent mentioned vnder its name on the liest page of this Agreement {or such
otber address as the Bank may notify to the Attorney in writing for this purposc};

(b} where the Bank administers a Gcility, prodiet or service to any Principal from or at a branch,
ollice or department other than one focated at the addiess metioned in sub-elause 24 4{a), for
a Motice of Discontinuance 1o be valid in respeet of such facility, product or service, a cupy
must also be reecived at the address of such other bramch, offtce or departmeni {or, it there is
more than one such branch, office or department, at the address of all of them} PROVIDED
THAT, in any cvenl, cach such other tranch, office or department shall be deemcd 1o have
received a copy of the Notice of Discontinuance uo kiter tan Wity days after the date of ils
receipt at the address menlioned in sub-clanse 24 .4{a); and

() the Notice of Discontinuance {or copy, where sub-clase 24 4{b) applies} must be contained
in an envolope addressed as deseribed in this clause and such envelope must nod contain any
other doenmentation rher than the Netice of Discontinuance {or sich copy).  Any envelope
tust also be marked Tor the attendion of axch official (if any) as the Bank may for Qe fime
being have notified to the Attorney in writing.

Any Motice of Discontinnance shall not beeome effective unti! the first working duy aller receipt (o
deemed reccipl) of the Notice of Discontinuance {or copy where chiuse 24.4(D) applies).

MISCETLANFOUS

Any amendent of or supplement 1o any pait of this Agreement shall only be cifcetive and binding on
the Bank and the Companies if made in writing and signed by botly the Bank and the Companies.
References to ihis Aprcement inelude cach snch amendment and supplement,

The Companies and the Bank shall [rom Gime o lime amend the provisions of this Agreement if the
Bank notifies [he Companics thal any amendiments are required to ensure that this Agreement retlects
the market practice at the relevant time following the inlroduciion or cxtension of economic and
monetary union amd/or the coro in atl or any part of the European Union.

The {ompanies and the Bank agree thal 1he ocourreiee or noa-occurrence of Enropean economic and
monetary union, any sveni or cyvents associated with Furopean economic amd monctary unton and/or
the wladuction of any new corrency in all or any part ol (he Buropear: Union shall not result in the
discharge, cancellation, rescission or lermination i whote or in part of this Agresment or give any
party to this Apreement the right to cancel, rescind, terminate or vary this Agreement in whole or in
[rarl.

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agrcement shall only be effective if given in writing and {len only for the purpose for and upon any
terms on which il is given.

For the purpose of exercising, assigning, nslemring or geanting any interest in its rights vnder this
Agveement, the Bank may disclose to any person any information relating 1o e Companics which the
Baok has al any time.

Any change inthe constitution of the Dank or its absorption of or amalgamation with any other person
shall not in any way prejudice o affect its or their rights vndee this Agreement and the expression “1he
Bank” shall include oy such allwr person,

The Bank shatl be entitled to debit any ol the accounts ol any of the Companies for the time being with
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the Bank with any sum falling die to the Bank vnder this Agresment.

258  This document shall at all iinees be the projpery of the Tank

26. NO RELIANCE ON THE BANK

(x1)

(b}

{c}

Each Company acknowledpes o and agrees with the Bank that, in entering into this
A greement:

(i it has ot relicd on any oral ar writicn statement, representation, advice, opinion or
information made or given to the Compantes or any of them in good Tadih by the Dank
ar anybody o Qe Bank’s behall and (the Bank shalf have no Hability to it it it has in
fact 50 done:

{ni) il has made, independently of the Bank, its own assessment of the viabilily and
profitability of any purchase, project or purpose for which each Principal has incurred
the: Principals® Tiabilities and the Bank shatl have no liability to it it in fact it has not
50 done;

fiiiy  therc are no arrangements, collateral or relating to this Ayeemenl, which have not
been recorded in wriling and sigmed by it amd on behabl of 1he Bank; and

fiv) it has made, withoul reliance on the Bank, its own independent investigation of each
Principal and its alTairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any acther relevani person and
the Bank shall liave 1 lakaliy toat il in fact it has not so done.

Each Company agrees wiih the Bank that the Bank Jdid net have peior to the date of this
Apreement, docs net have and shall not have any duty to ik

{i} in respeet ol the applcaton of the moncy herehy guaranteed;

{ii) in respeet of e cifceliveness, appropaateness or adeguacy of the security constituted
by this Apreement or of any other security for the Principals’ Liabilitics; o

(in} 1o provide it with any information relating to any other Company or any other releva
persom.

Llach Company aprees with the Bank that the vahidity and enforecalndiy af tlas Apeecment
amd the recoversbility ol the Seowed Obligations shall not be affected or impaired by:

(i) any other security or any guaramies laken by e Bank fromot or any thivd parky;
{ii} any such other security or guarantes proving B be inadequate;

(iii)  the failure of the Bank to take, perfect or enforce any such other security or puaranice;
or

{iv}  tha release by the Bank of any such ofher securily or guncanlee,

Tiach Company agrees with the Bank for itself and as trustes for its offlicials, cniployees and
agents Lthat neither the Bank nor its offieials, craployees or agents  shall have any liability to
it inn respeet of any act or oimission by the Dank, its officials, employees or agents done or
tmade in good faith.

27. OTHER SIGNATORITES NOT BOUND, ETO.

Each ol the Coanpanics agrees and conscnts to be bound by this Agreement notwithstanding that any
other or others of them which were intended to execule or be bound hereby or by auy deed intended to
be completed and delivered pursweaml Lo clavse 20 may nol do so or be eifectually bound hereby or by
sirch deed Tor any reason, cause or circumstances whatsoever and this Agreement shall be decined (o
constitute a sepavate and independent agreement by cach ol the Companics, Noage of such agreements
which is otherwise valid shall be avoided or invalidated by reason of one ar maore of the several
apreements intended ta be hereby establizshed being invalid or unenforceable.

28, COUNTERPARTS

SEC-11af 10
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249.1

2932

This Agreement may be executed as a deed in any number of counterparts all of which taken together
shall constitute one and the sanc insicument. Any party to this Agresment may cnler info it by
exceuling any such counterpart.

LAW AND JURTSIHCTION

This Apreement and any dispute (whether conlracinal or nog-costractual, including, without
limitation, claims in larl, for breach of stabitory duty or on sy other basis) arising out of or in
connection with it or its subject matter {*Dispude™) shall be governed by and construed in accordance
with the laws of Englaad and Wales.

The parties to this Agreement imevocubly agres, lor the sele hengfit of the Baunk, thal, subject as
provided below, the conrts of Fagland and Wales shall have exclusive jurisdiction over dny Dispute.
Mothing in this clause shall limit the right of the Pank to take proceedings against any of e
Companies i any other court of competent jurisdiction, norshall the taking of procecdings in any one
or more jurisdictions preclude the taking ol proceedings {n any other jurisdictions, whether
concurrently or not, to the extent permitied by the law of snch otherfurisdiction.

IN WITNESS whereof the Companies have executed Lhis Aprecment as a Deed and have delivered it upon its
being dated.

SCCABTO TG
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ByCity Living Limited

Name:

ByCity Global Limited

Byiity Limited
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Schedule 2
{Leed referred to in sub-clause 28,13

To b presented for registration at Companies Houss
within 21 days ﬂf"i;_lat[ng against all the companics and  Iuniled lability
partnerships (both “Exigling™ and “Fiather™) which are a party to this document.

THIS DEED OFACCESSION is made the ... day of
BETWELEN:
(1 TIIE SEVERAL COMYPANIES AND/OR LIMITED TTARILITY PARTNERSHIPS specified

in Part 1 ol the sclicdule herelo (the “Txistiag Comparies™);

THE COMPANY /LIMITED LIABILITY PARTNERSIHE |COMPANIES/LIMITED

(2)
LTARELITY PARTNERSITITS] specified in PPart [1 of the schedule horeto (dw: “Farther Company
[Companics ™), and
(3 LLOYDS BANK pic (the *Bank™)
SUPPLEMENTALT 10 an Omnibus Guarantee & Set-Off Apreement dated ... [as supplemented by
deads dated ... and ......... ] and now operative belween the Bxisting Companies and the Bank (the said

Omnibus Guarantee & So-O1T Agreciment fas so supplemented| is hereinafler relersed 10 as ihie *Principal

Brecd™)

NOW TIHTIS DERD WITNESSETI] as follows:

2.1

Ton 5o [ar as (he eontexl admits expeessions defined in the Principal D&rer.l shindkbuar the same respeetive
meanings her em N : .

The parties hereto hereby agree that the Further [Company] [C Ullip:lIHQ‘:-] shall e included within the
expressions Companies and Mincipal [ all Ilu., purpases of the Principal Deed so that {withoul
projughice o the gencralilty of the foregning): -

{the] [each] Further Company hicreby covenants with and guarantees to the Bank 1o pay or discharge
to the RBank in the currency or respective currencies thereol on dennd by the Bank:

200 all moncy and liabilities whether actual or contingent {including further advances made
hereafter by the Bank)} now or at any lime hercaller due, owing or incurred from or by any one -

or meawe of e Existing Campanics [and any other Further Company] to the Bank anywhere or
for which any one or more of the Existing Companics [and any ather Fuether Company| imay
be or become lable (o the Bank in my maner whatsoever without timitation (and (in any
vase) whether alone o jointly with any other person and in whatever siyle, rame or form and
whether as principal or surety and notwithstanding thal the saine may at any eavlier time have
been due, owing or incurred (o some allice person and have subseguently become due, owing
o inerred to the Bank as a resubt of a transfar, assignment, assignation or ather transactinn or
by operation of law}) including (without prejudice 1o the generslity of the foregoing):

(a} in the case of the liquidation, administraiion or dissolwion ol any such Existing
Comparty [or Further Company], all moncy and liabilities {whether actual or
conlingent) whicl would at any time have been due, owing or incunmed to the Bank by
such Fxisting Company [or Further Company] il such hyuidation, administration or
dissolution had commenesd on the date of discontinuance and notwithstanding such
licpueidation, administration or dissofution; and

(b} in the event ol the disconlineance of the Guarantee in respect of any BExisting
Company [or any Further Company|, alt cheques, dralls or other ordiess or eeeipls for
money signed, bills accepled, promissory notes made and negotiable instruments or

securities drawn by or [or the ageonnt of such lxisting Company [or Furlher

REC1C4PTOTE
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Company} on the Bank or its agents and purporting to be dated on or belore the dale
of discontinnance of that Guarantee, although presented to or paid by the Bank or its
agos alier the date of discontinuance of that Guarantee and all fiabilities of such
Cxisting Company |or Further Company] to the Bank al such date whether aciual or
contingent and whether payable Forthwith or at some futire time or times and also ali
ercdits then established by the Bank for such Exisling Company for Furthor
Company|;

2.1.2  interest on all such monay and liahilities to the date of payment al such rate or rales a5 may
I Ume e lime e apreed botween the Bank and the Existing Companies [and the Further
[Company]]Companicsi] or, in the absence of such agreement, at the rate, in the case ol any
amount denominated in Stedling, of two percentage points per annum above the Dank’s base
rale lo the time heing in force {or its equivalent or substitute rate for the time being) or, iz (he
case of an amount denominated in any curmency or currency unil atier than Sieeling, ar the rare
af wi percerags points per atnum above the cost to the Bank {as conclusively determined by
the Rank) of funding sums comparahie to and in the currency or cuomeney snit of such amount
in the London Inlerbank Market {or such other market as the Dank may select) for such
consecutive periods {incloding overnight deposils) as the Bank may in its absolule diseretion
from time to Ume select; and

2.13 commission and other banking charges and legal, administrative and other costs, charges and
crpenses fon a fubl and ungualificd indemnity basiz) incwrred by the Bank in enfloreing or
cndesvowring to enforce payment of such money and liabilities whether by any [Lxisting,
Company] [or Furiher Company] ar athers and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank e such moncy ad liabilitics
together with interest computed as provided o paragraph 2.8.2 ahove on cach such sum from
e date that the same was incurred or fell due,

PROVIDED THAT the lability of ihe Farfler [Company| | Companiest under the Guaraniee may be
determined in the manner {and with the consetuences) set out in elavse 2 ol the Principal Deed,

22 gach of the Existing Companies hereby covenants with and guarantees o the Bank w pay or discharge
to the Bank in the currency or respective currencics thercol on demnand by the Bank:

221 all money and liabilities whether actusl or conlingenineleding {uther advances made
hereafter by the Bank) now or at any time hereafier due, owing or incurred from or by [the
Further Company| |any one or more of the Further Companies] (o the Bank anywiore [or for
which [the Purther Company] fauy onc or nwwre of the Further Comipanies| may be or become
liahle to the Bank in any manner whatsoever without limitation (and (in sy case) whather
alone or jointly with any other person and in whalever stiyle, mame o form and whether as
principal or surcty and notwitlistanding that the same may at any eartier time have been dug,
onwing or ineurred fo some other person and have subsequently beeome dug, owing or incnered
to the Bunk as a resull of @ iransfor, assignment, assignation or other transaction or by
operation of law)  including (without prejudice to the generality of the [urcgoing).

{a} in the case of the liguidation, administration or dissolution ol [the] [such] Furilier
Company, all money and liabilitiss {whether actual or contingent) which would at
any lime have beon duec, owing or incwrred to the Bank by [the] |such] Further
Company if such liquidation, administration or disselution had commeneed on the
date of discontinvance and notwithslanding such lHouidation, administration or
thasolulion; and

(b} in the evenl of the discontinuance of the Guarantee in respect of |thef |such] Further
Company, all cheques, drafts or other orders ar receipts for money signed, bills

accepted, promissory notes made and nupotinble instrumenls or sceurities drawn by

ur for the aceount of [the| [suchf Further Company on the Bank or ils agenls amdl
purparting to be dated on or hefore the date of discontinuance of that Guarantee,
although presented 0 or paid by the Bank or its apents after the date of
discomtimenes of that Guarantee and all liabifities of fthe| |such] Further Company
to the Bank at such date whether aclual or contingent and whether payable torthwith
or al seme Duture e or Umes and alao all eredits ther established by the Bank for
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[the] fsuch] Further Company;

2,22 interest on all such money and liabilities to the date of payment al such rale or mies as may
from time to time be agreed between the Bank and [the] [such] [Further Compaity| or, in the
absence of sucl agrcament, al the vate, in the case of any amount denominated in Sterling, of
two pereenitage points per annem above the Bank™s base rate for the time being in leree (or iis
equivalent or substitute rate for Lhe (me being) vr, in the case ol an ameunt denominated in
any cwrreney or curreney unit other than Sterling, at the rate of two percentage poinls per
annum ahove the cost to the Bank (as conclusively determined by the Bank) of Tunding sums
comparable 1o and i (he carcency o currency unit of such amount in the London Interbank
Mackel (or snch other market as the Bank may select) for such consecotive porieds (ineluding
overnight deposits) as the Bank may in its absoluie diserction from time to time select: and

223 commission and other banking charges and legal and other costs, clurges aml expenses {on a
Lulk el ungpualified indemnily basis) incarced by the Bank in enforeing or endeavouring o
entorce payment of such money and liabilities whether by any Existing Company or
{thej{such] Further Company or others and in relation lo preparing, preserving, defending or
enfoecing any seeurity held by o offered to the Bank for such moaey and linbikitics together
with interest computed as provided in paragraph 2.2.2 above on cach such sum From the date
thal [he same was incurred or fell due,

PROVIDED THAT the liability of cach Existing Company under the Guarantee may be determined in
the manuer fand wilh the conscquences} set out in clause 2 of the Principal Desd;

withoul projudice o the ather pravisions of this Deed or the provisions of the Principal Deed e
Fuwther |Compaty| |Companies| and the Existing Companies joinlly and severally agree that, in
addition 1o any reneral Lien, right o sct-oftor cambination or consolidation or other right to which Lhe
Taeek a5 bankers may be entitled by law, the Bank may at any time and rom time o e aned with o
without notice to the Further [Company] [Companies], the Existing Companics or any of them:

{a) combine or consolidate abl or any of the Acceunls with all or suy of the Principals® Liabilities:
a1l

{b}) set-ofl or transfer any Credit Balanee in ar towards satisfaction of any of the Principals®
Liabiliiies;

[the} [each] Further Company wnl cach of the Existing Companies with full title guarantee hereby
charges its Credit Balances to the ank to secure repayment ol all the Secured Obligations,

ALL the covenanls, provisians and powers contained in or subsisting under the Yrincipal Decd
{except the covenants for payment and dischawrge of the moncy and habililies thereby secured
contained in clase 2 hercod but including, withont limitation, the power of attorney conlained in
clause 21 thercof) shall he applicable for defining and enforcing the rights of the partics nnder the
guarantees hereby provided as if [the] [each] Further Company had been ang of the Companies parties
lo The Priscipal Deed,

"T'his deed may be execuled in sy nwmber of counterparts all of which taken together shall constilute
one and (he same instrument. Any party to this deed may enter into it by execuling any such
courtterpart.

N WITNESS whergol this deed has been executed by the Existing Companies and the Furlhier [Company]
{Companies| and has been delivered npoen its being dated, in e casc of the Existing Companies other than the
Attomiey, Tor and on its behall by the Altorney pursinant fe a povwer of attorey contained in e Principal Decd
and a rezolution of the board of directors of the Attorney dated ...

SEL- 104 D-1
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Part] - T'he Exi,sﬁng Companies

Eepislered Number Repistered Office

Part 11 - ‘The Further [Compuny] [Compunies]

Bosistered Number chistg;'g_:l_ (fice




1

!
SIONED as a deed by [the Further Company] acting by its:

..................................... oLt oM e} U { - A 1511113
Diroctor - Thrcotor/Secretary®
................................................... {:iif_umlurv:) o {Slgrlillun.)
in 1w presence of _

WINESS. e ———— {namac)

1T
................................................... {signmur«‘.}
Address:
b
Ceenpation: L

SIGNED as a deed by ByCiky Living Linited acting by its:

................................................... {insert fikt namc) OO PO UPRPOTOOPRPPR 131 B 1+ B L)
Direcior Directon/Secrelary*
................................................... {sizaaturc) . OO PO - -1\t 111+ |
i
in the presence of
WWILICES. e et e et {rlzum'}
................................................... {signaduee)
Address: e )
DCeupatitn:  oeeeeeeee s e BN

SIGNED as a deed by the Fxisting Companies other than ByCity Living imited acting by ByCity Living
Limited their duby anthorised altomey acting by its:

................................................... (ieuseat Tull naonch USROS 213 1)) % T
Direvior Director/Secretlary®
e et (simmatere] et {signatrs}

inthe presenee of )

WIHIEESD  cerreerieerieerrreerieas e iaas s e eeas (eume}

................................................... (5ignarurc]

Address: s

Oooupation:
* Ielebe s applicatla

Endl of schoednule 2
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Sclieduke 3
{Deed referred 1o in sub-clause 20.2)

THIS DELD OF RELEASE is made the .......... diay of i,
BETWEEN:

(N TITE SE‘-\-TERAL COMPANIES ANDAOR LIMITED LIABILITY PAWINERSHIES spocificd
in Fart 1 of the schedule hereto (the “Existing Companies™;

(2} TIE COMPANY/LIMITER LIABILIFY PARINERSHIF [COMPANIESTIMITED
EIABITLITY PARTNERSHIPS] specilied in Part T0 of the schoedule heretn {the “Releascdd
Conpany [Conpanies|”); and

(3)  LLOYDS BANK ple (the “Bank™)

STUPPLEMENTAEL. (¢ an Chanibus Guarantee & Scl-Of Agreement dated ... [as supplemented by
deeds dated ... and ........ { and now aperative between the Existing Companrics aud the Beleased Company
[Companies] and e Bank (the said Omaibus Guarantes & Sco-O4f Apreement [as so supplemented) is
hereinatter referred to as the “Principal Deed™)

NOW TITIS BEED WITNUSSETH as follows:

i In 5o Far as the contest admits cxpeessions delined in the Principal Deed shall bear the same respective
meatings herein.

2. The parties hereto hereby agree that the Released |Company | | Companies] shall henceforih, subject w
the provisions of clause 12 of the Principal Deed,  cease 1o be inclided within the expressions
Companies amd Principal tor alf the purposes of the Principal Deed.  The expression “Continuiag
Compuanies™ shall mean the Existing Companics specilicd o Parl T ol tes schedule excluding the
Boleased Companies speailied i Part 11T of tlas schedule.

3. Sulyeet to e provisions of clause 12 of the Principal Deed, in pursuance of the said agreement the
Bank herchy releases and discharpes jthe| jeach] Rebeased Company [rom (he Set-off Arranpements
PROVIDED THAT the Set-off Aarangeincots shatl vemain in (il foree and effect in relation to the
Conlinning Companics,

4, Subjeet 1o the provisions of clanse 12 ol the Principal Dieed, in further purseance of the said agreenient

the Bank hereby releases:

4.1 [cach][the] Released [Company| trom each and every one of its covenants and obligalions
fwhether actual or coatingent) given or owing sod the rights geanded to the Bank under the
Principal Ducd PROVIDEDR THAT ihe Released [Company] |Companies| shall not be
released from any covenant or obligation which exists or would have existed independenily of
the Principsl Docd nor shall this deed operale as a release of any covenants or obligations to
the Bank or any rights pranted to the Bank otherwise than by the Principal Deed;

4.2 the Continuing Companics [rom cach and cvery one of their covenants and obligations
fwhether actiral or contingent) given or owing and the rights granted to the Bank umier the
guaraniess given by each of Lhem under the Principal Desd but anly in so far as such
guaraniess arg given for the money and liabilities, interest and other sums now or al any lime

. hereafier due, owing or incurred from or by the Released [Company] [Companics] ta the
Bank; and

43 the Continving Companies from the olier rights granted by them o the Baok under the

Principal Deed bt only in so far as such rights relate solely to the money and labilities,
interest and other sums due owing or incumed from or by the Released [Company)

SEC G470 T




[Companies] te the Bank.

5. Save as expressly otherwise provided by clauses 3 and 4  the covenants and obligations {whcther
actual or contingen(} given or owing and the ether vighls grarted w the Bank by the Principal Deed
shall cantine in [all foree,

B, Withewt prejudice o elavse 27 of the Principsl Deed, the Continuisig Campanies have executed this
deed to indicate their consent to the tenns hereof and to confirm their agreement thal nedwithstinding
the releases herein contained the Principal Deed shall (save only as expressly hercin provided)
continue in full loree and eifect notwithstanding any fluctation in the amounts from time to time
puaranteed theireby or subject thereto or the existence ot any Hme of any credil balance on any current
o lhedr géediind, ' ' ' ' ' '

7. This deed may be executed in any oumber of counterparts adf of which tiken lugulltc:—r shall constilute
one and the same instement,  Any party 10 this deed may cnter into this deed by executing any such
counterpat.

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered n
upsn s being dated, in the case of the Continuing Companies other than e Atorney, [or and on theic behaif
by the Attamcy pursuant 1o a power of attorey contained in the Principal Deed and a resolution of the board
of divectors of the Attorney dated ._...........

SEC0rTA TO
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The Scheduole
Bart I - The Existing Companies

Registered MNurmber Kegistered Qflice

Part Il - Thfz/ Released [Company] [Com panies]

Revistercd Nunisher Registered Ollie




Fis)

SIGNED and delivered as a deed as attorney for and on behal{ of Lloyds Bank ple by

................................................... fhssm fitll namc of porsos appoknicd to exercise e power of ullrlrneﬁ'}
................................................... { si maibuere )
in the prescnce of

WINESED e e e e {name )

Address:

Crecupation:

SIGNETD a4 a deed by ByCily Living Lionled acting by ig:

SOTTTODPR (7111 1] | =5 IO VPO {ifsere [ naree )

................................................... (sipanturs) OO -1 177

in the presence of
T g {namz)

crvarraes s fE1ITIENITE |

Address:

Qeeupation;

SIGNELD as a deed by the Conlinuirg Companies osher than ByCity Tiving Limited acting by ByCity Living
Limited thewr duly awnthoriged attoeney acting by its:

................................................... {imsen il name)
Director
................................................... {sif.namrc] i
i the presence of
B {raeae}

................................................... (signfmlrc}

Address:

DLCHPALOTE e vercie s csmneesiners e e enarnaes

* Dcicte as apphicablc.

End of schedule 3
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SIGNED as a deed by ByCity Living Lireited acting by its:

AN 'L‘ J'!{1 - Tj‘fﬁf” ..... {insm I'Lll.] nmne} et {i.w:n fulln_srnc]l o

{ sigmatire ) e

it the pregénee of
Witness:

Address:

HDHiT ...... J_{:}FM .......... {imser Il marme] 7 e i e e {iusest full name)

[DNrector DirectorfSecretary™
........... ...,...,,.,..,,.....{srgﬂnturc:l [slgnulu:t}

in ihe presence of

Witness: N”ﬂ?’{ A Rk i . (aome)

oo sigumng: )

Suddross:
Oecaipation: f""'iﬂr"“ﬁff_f‘“}a ..............

SYGNEL? as a dhewd by ByCriy Lamited acting hy its:

Cimieet Tl numed e e e {iewsen full name)
Director Dircctor! Secretanye®
.......................... {signature) et s s e s sneens s vaae eeeeeemenen o LTl )

int the presence of

Wilness; {nasc)
Izsi;malurcj
Address:
Deenpaion: :”__ﬂhf,:-.w:x@ 0 e s
+ Dizlete as applicable
Fef CHi5A 20510686
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