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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5193135

Charge code: 0519 3135 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th September 2018 and created by EPIC INDUSTRIAL

PARK LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th September 2018 .

Given at Companies House, Cardiff on 20th September 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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LLOYDS BANK PLC

To be prescnied for registiation af Companies House
within 21 days of dating agains! all
the compaics and limited Habilify partnerships
which are a parly (o this documenl.
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THIS _(]MNLB{US GU;-\]{ANTEE & SET-OFF AGREEMENT is made on the J”:‘ day of
S EPT A0S

BETWEEN:
{1 THE COMPANIES ANIVOR LIMITED LIABILITY PARTNERSHIPS ihe names, nunbers

{2)

anek rogistered offices of which are specified in schedule 1; and

LLOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agreement is
al Pendeford Seceuritics Centre, Pendetord Business Park, Waobaston Read, Wolverhampton, W Va9
SHZ {or al such ather address as the Bank nry lrom time (o fime rotify o the Allorney in wriing tor
1his purpose)

in consideraiion of the Bank providing or continuing lacilities, producis o services or giving time or reloasing
any securily or reteasing auy person from any obligation in rospect of facilitics, products or services to o at L
request of any Principal, whether alone or jointly witl any other person or persons,

I.
L.i

DEFINITIONS AND INTERPRETATTON

In {his Agreement, so lar as the contex! admits, the {o] Jowing words and expressions shall have the
following mcanings:

“Acconnts™ means all the present and futwre accounls of the Cowmpanics with the Bank whether such
accounls arc in he sole name olany of the Companies or in the joint names ol Lwo of more Companies
and includes accouns i the Bank's wame with any desipnation which includes the namu(s} of any one
ar more of the Companies and Accotnt meaus any one of then;

“Aftorney” means the Company named in Part 1 of sehedule 13
“Bunl” means Lloyds Bank ple;

“Companies” means lhe Aflorney and the olher companies and/or limited ability partnerships named

in schednle 1 (and such expression shall include mry company md/or limited liability partnership
executing # deod purstant 1o sub-clause 20.1 bt shal! nol include any company and/or limited
Liabilily partnership rcleased parsuant o sub-clause 20.2 as from the daic of its refeasc) and each or
any of them severally and  “Company” means any one of them;

“Cpedit Balance™ means any sum sianding fo the credit of an Accound, whether in Sterling or any
other currency or currency il and the debt fom (ine to time owing by the Bank represented by ihat
sum s “Credit Balagces™ means all of thent,

“Guarsnfee” means the puarantes conlaind in clanse 2 and the indenurity contained i ¢lause 5
{und, in cach case, any corresponding provision in auy deed supplemental to this Agrecment),

“Natice of THscantinnance” means a nolice served in accordance with sub-clanses 2.3¢a) wd 24.4;

“Principul” means any Company insofar only as it at any time Owes mioney or Lizs incurred lfabilities
(whether actual or conlingent) to the Bank otherwise than pursuant (o the {erms of this Ayrcement;

“Privcipads’ Liahilitics™ mcans:

(a} afl moncy and liabilitics whether actual or contingent (including further advances wade
hercatter by the Bank) now or al any time herealior due, owing or incurred from or by any one
o more of the Prineipals (o (he Bank anywhere or for which any one or more ol the Principals
nity be or hecome liable to the Bank in any manner whatsoever withou! litnitation (amd {in any
case) whether slone or jointly with any other persan and in whatever style, name or form and
whether as principal or surely and notwithistanding that Ui same may at auy carlier time hiave
been due, owing or incnred to some other person and have subsequen(iy hecome duc, owing
or incurred 1o the Pank as a result of a transler, assipnmeirt, sssignation or other iransaction or
by opuration of law) inchuding {without prcjudice to the generality of the [oregoing):

(i) in the case of the liquidation, admicistration or dissolution of any Priucipal, all moncy
and fiabifitics (whether actual or contingent) which would al any fime have been dus,
owing of ineurred to the Bank by such Principal if such figuidation, adnunistration or
dissolution had comimenced on (he date of discortimiance and notwithstanding sich




liguidation, sdministration or disselution; auwd

(i} in the event of L discontinusnce of the Guarantee in respeel of any Principal, all
chegques, dvafls or ollier orders or reecipts for woney signed, bills accepted,
promissory notes made and negotiable instrwments or securitics drawn by o [or the
acconnt of suel Principal o1 the Bank or ils agents aud purporting (o be dated on or
before the date of discontinnance of that Guaranice, alihough presented to or paid Iy
il Bank or its agents afler the date of discontinnance ol that Guarautee and all
liabifities of such Principal to the Bank at such date whether actual or contingent aud
whother payable Lorihwith or af some future time or fimes and also all credils then
cslablizshed by the Bank (or such Pringipal;

(b interest on «}l such moncy and liabililics to the date of payment at such rate or rales as may
from time to time be agreed between the Bank and the relevant Principal or, in the absence of
such apreemeni, at the rale, in the case ol an amount denominaled in Sterhing, of two
percertlupe points per annum above ihe Bank’s base rate for the lime heing in force (or ils
cquivalent or substitute rate for the time being) or, in the case of an mnonnt denominated in
any currency aF currency unit other than Sterling, ut ile rate al Lwo percentape points per
arnm ahove the cost to the Bank {as conclusively determined by the Bank) of funding sups
camparable (o and in the currency or curreney unit ol such amount in the London Iilerhank
Markel (or such other inarket as the Bank may selecl) tor such consceutive periods {including
overnipht deposits) as the Bank may in its absolute discretion from time 1o time select; and

fc) comunission and other banking charges and legal, adminisirative and other costs, charges and
gxpenses (on & [ull and ungualitied indemnity basis) incurred by the Bank in enforeing o
endeavouring to enforce payment of sueh money and liabilities whether by any Principal or
oilirs and in relalion te preparing, preserving, defending or cpyforeing any sceurity held by or
offered to e Bank for suel money and liabilities logelher with intercst computed as provided
in paragraph (b) above on each such sum from ihe date that Uic same was ictered or Tell due;

“Seeurcil Obligations” means {he aggregale of.
£)] the Principals’ Liabilities; and

(b} all other money and liabilitics whether actual or contingent now or al any time hercalter due,
owing or incorred (tom or by the Companies under this Agrecuient;

“Se{-off Arrangements” meaus the arrangements described in clause 4 (and any corvesponding
provision in any deed supplemental to this Agreement);

“Sterling” means (he lepal curreney for the iime being of the United Kingdom; and
“Yalue Added Tnx™ inclndes any olher forim of sales or tunmover tax,
1.2 In this Agreoment:

{a} {li: expression “Atlorney” “Banld” “Company” “Compnnies” and “Principal” whore the
context admils ineludes their respective suceessors In 1ifle andfor avsigns whether immedials
or desivalive;

) unless the confext requires otiterwisc:
{i} the singutar shalt include the plural and vice versa;
(ii) any reforence to & porson shall include individual, a company, corporation,

limited liability parmership or other body corporaic, & joint veuture, sociely o
unincorperaled associslion, arganisalion or bady of persons {including & trust and &
parinership) and auy governmen, state, governmont or stale agency or mdcriational
orpanisation whether or nof a legal entity. References {0 4 person alzo include ilial
persons suceessors aud assigns whelher immediale or devivalive;

(i} the expression this “Agreetnent™ shall mean this Omnibus Guarantee & Sci-Off
Agrecinent and shal) extend (0 cvery separate and independent stipulation contained
Tierein
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(c}

{d}

()

(1) any right, enlitlement or power which may be exvreised or any determinalion which
may be made by (he Dank under or in conncetion with (his Agreement muy be
exercised or made in the absolule and unfettered discretion of the Bank wid {he Bank
shali nat ba under any obligalion to give reasons theretor;

{v} refercuces to any statwlory provisions (which [or this pirpose means any Act of
Farliament, statulory insirivment or repulation or uropean thircetive or regulation or
other Ewropean legisiation) slmll be deemed to include a veference 1o any
wiodilication, re-enscliment or replacement lheveof for the time being in foree, all
regulations nide thereunder from tise (o time and any analogois provision or rule
under any applicable lavw;

{vi} references (o clanses, sub-clauses aned schedutes shall be references W clanses,
sub-clauses and schedoles of this Agreemenl,

{vii) reflerences (o discontinuanee of The Guarantes i respect of any Principal shall inean
discontinuance of thal Guarantee effceted by a Motice of Diseontinuance s
discontinuance or detenmination of that Guarantee by any other means whatsoever
{whether or not involving nodice to the Bank) including (withoul projudice to the
gencrality of the forcgoing) the liguidation, administation or dissalition of that
fringipal ur of any Company; sud

{viii)  the date ol discontinnance shall for the purposes of the Guaranice in respect of any
I'rincipal be treated as whichever shall be the carlicr of:

(A) [he date upen which the Bank receives actual notice (rather than uolice given
in any official publication or by newspaper} of the discoulinvance of that
Cruaranies; and

{B) the date upont which a Notice ol Discontinnance of that Guarantee becomes

ellcelive;

ench and cvery undertaking and liability of the Companies shall be joint and several on dicir
parl and this Agrecienl shall be construed accordingly;

any demand made inder this Agreement on auy Company shall be deemed to have been duly
mnade on all e olber Companies; aud

exeept where expressly othenvise stated or where the contexd requires othenwise, cach of the
provisions of 1his Agreement shall apply both before and after any demand for payment under
this Aprccment and both belore and after the date of discontiinuanee,

1.3 The clanse headings and marginal noles shall be ignoved in consiring tiis Agrecinent,

1.4 The perpetuity period applicable to any irust consfituted by this Agreement shali be ous hondred and

twenty five yrars.
2. GUARANTEDR
2.1 Bach Company ghavanices payment of the Principals’ Liabilitiey in the currency or respoctive

enrrencies thereol on demand by the Bank,

22 The Companies shall make paynsent uncer this Apreement as soon as fhe Bank makes demand under
this Agreement. [t shall not be neecssary for the Bank before making dewnand on a Conipany urder
this Agreement or exercising ils rights under this Agrecment fo make demand upon or seck to chtain
payment from any Principal or any other Company.

23 (a}

(b)

SEC-1515¢5-MH

Any Company way give written notiee Lo the Bank (o provent further Principals’ Liabilities
being guaranteed by that Company under this Agrecment.  Any such nofice shall only be
valid and become effvclive when the provisions of sab-clause 24.4 are met.

When any Notice of Discontipeanee becomes eTeetive in relation fo any Company under 1he
terms of sub-clause 24.4 or when discontinbance ocours iurclalion to a Company by any other
means, such Company shall nevertheless remain liable for alt money and liabilities (wheilicr
aclual or contingeny) which are either duc, owing or incuired lo the Bank at the date of




{c)

(d)

disconfinumice or witieli (ercafter becons dise, owing or incnrred to the Rank by reason of
apreements, evenls, lransactions or any other fact or matter whatsocver witlhout limitation
accwring or arising on or belne such date {as well as those referred ta i pavagraph {a)it) of
the deBnition of Principals” Liabilitices).

Fhe giving ol any such Nolice of Discoulinuance or discontinuance oceurring, it rebation o3
Company by auy olher mems shall not (subject io clause 2.3¢0)i)) affect the eontinuing
lisbility under ihis Agresmend of any other Comprany nor (he operation of the Sel-ofll
Artangements at wuy tinie thereafler, which shatl remain i full forve and sffect.

Subject i sub-clause 2.3(b), whenever (here is discontivnance of the Guarantee in respect of
any Principal:

{i) by reason of the liguidation, administralion o dissolution of any Company, {hen the
ohligations of the olher Companies under this Agreenent shall nod extend 1o
ublipations of such Compay incwrred after the date of discontinuance; aud the
obligations of such Company nnder this Agreement shall not extend to obl ipations ol
(he vifier Companics incurred after the date of discontinuance; anel

(i} by reason of a Notice of Discontinuanee hecoming clfective, then (he obligations of
{he Company which has given 1he Notice of Discontiance shall not exteind 1o the
obligations of the other Companies incurred after the dale of discontinuinice

bul olherwise this Agecement shall continue in full [oree and effoed and shall remain binding
un all the Companics.

1 INTEREST, COSTS, ETC.

LN liy addifion (o jts Hiabilities under clause 2, eacl of the Companics jointly and severally agrees further
ko pay Lo the Bank on dumand:

(@)

(b)

HEL-1B5 -5

inlcrest {both before snd after any demand or judgment) on the amount dug or owing wnder
this Agrecinent either front the date of demand for paymenl on such Company or the dule of
discontinuance, whichever tirst ocewrs, antll payiment (but 5o Uil such Company shall not
also be liable for interest under paragraph {b) of the definition of Principals’ 1.iabilities for
such paricd) such interest lo be:

fi) i the case of an amount denoninated in Sterling, at ilic vate of two percentage: poluls
per annum above the Bank’s basc rate for the time being in foree (or iis cguivalent or
subsfilute rate for ihe (ime being) or in the case of an amomt denominated n any
curreney or curreney nnit other than Sterling, at the rate al two porcentage poinls per
annum above the cosl (o the Bank (as conclusively determined by te Bank) of
fumding sums comparable to and in the currency or clurency unii of such amowud in
the Tondon Interbank Markel (or such other market as the Rank may seleet) for such
consceulive periods {ineluding overnight deposits) as the Bank may in ifs absolule
dizseretion from 1ne to time select; or

{ii) at the highost rate payable from time (o time by (he relevant 'rineipal or which, bl
Jor any such rcason, event or circumstance as is mentioned in clause 5, would have
heen payable from time to time by that Principal,

{whichewer is the Ligher) and {without prejudice Lo the right of the Rank to require payment of
stich interest) all such inlercst shalf be componnded bolk before and afler any demal or
Judgnuent {in the case of interest charged by reference o the Bank’s base rate) ou the Bank’s
usual charging dates in each year and (in the case of interest charged by refcrence to the cost
of funding it the London Interhank Markel or other market} at the end of cach such period as
is sclected by the Bank purseanl to sub-clause 3.1(a)(i} or al three monihly intervals
whichever is the shoster; and

comvinission and olher hanking charges and legal, administrative and other costs, charges and
expenses {on a fll and unqyualified denity basis) incurred by the Bank whether belre or
aller the date of demand on any of the Companies lor payment or ihe date of discontinuance:



3.2

i3

4.2

4.3

44

4.5

4.6

{1 in entloreing or reasonaldy endeavouring (o enforee the pryment of any mwmcy due
under this Aprcement or otherwise in relation Lo (his Agreement; el

{ii} i1 resisting or reasonably endeavouring {o vesist sy claims or defences made againsl
the Hmik Ly any Principal or others in conncetion with any liahilities or alleped
liabilitics (o the Bauk ol any Principal or others o any money o benedits reecived by
or any preference ar alleged preference given to the Rank by any Principal or others;

ifany payment naade by o an behall of the Bank wuder this Agreemncnd includes an sl in respect
of Value Added Tax, or il any payment due to the Bunk under this Agrecment shall be in
reimbursement of any cxpenditure by or on behalf of the Baok which includes an amount ia respec ot
Valiuo Added Tax, then such an mnount shali be payable by the Companies to the Bank on demand.

Each of the Compauics jointly wl scverally agrees o pay on demaud any fees charged by the Bank
for the fime spent by the Bauk’s oliicials, employces or agents in dealing with auy mattes rekiting i
this Agrcoraent.  Such [ees shall be payable at such rate as may be speciticd by the Bank.

SET-OFF, CFHEARGE AND RESTRICUION ON WITHDRAWALS

Wilhout prejudice to the other provisions of this Agreement, e Companies joindly and severally
agres 1hal, in addition o any general Livn, right of set-ofl or combination o consolidution or vther
right 1o which the Bank as bankers may be entitled by law, the Bank may at any time and from time to
time and with o without nolice to the Companics or any of them:

(a0} combine or canselidate all or any of the Accounts with all or any of the Principals’ Liabilities;
i

{t) set-ofl or transfer any Credit Balace in or towards salisfaction of any of the Principals®
Liabilities.

Tach Company with full tillc gnarantee hercby charges its Credit Balances to the Bank 1o scenre
repayment of the Securcd Obligations. .

The Bank 1may at any (ime and from time (o lime exercise the rights referred to in sub-clause 4.1 with
or without notice 1o the Compaules or any of them nenwithstanding any other lcrm or condHion
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the
Bank [or lixed or determinable periods of time.

The Bank way at its sole discretion from iing to tinse with or without notice to the Companics or any
ol thiem clect to convert the whole or any part of a Credit Dalance inlo (he currency of currency Gui of
curroncies or curreney unils of any of the Priucipals” Liabilities (deducting from the proceeds of the
conversion any currency premium or othey expense). The Rank may (ake any such action a5 may be
neecssary for this purpose, incliding withont linitation opening additional Accounts. The rale of
cxchange shall be the Bank’s spot rate for sclling the cwrrsney or cumency wnit or currcneies or
curreney wnits of such Principals’ Lisbilities for the cnvrency or currency unil o currencies or
curreney unils of the Credit Balance prevailing at or about 11.00 a.m. on the dalc or dates the Bank
exercises ils pight to combine or consolidale andfor to set-ofl or transfer,

Untid alf the Sceured Obligativus have been [ully discharged and satisfied the Bank may al any lims
(including, without limilation, after the expiry of any [ixed or deterininalie period of time during
whiich & Credit Bulanee has been placed with the Bank) refuse Lo permit any withdrawal of the whole
or any parl ol a Credit Balance (whether by dishonouring cheques or otherwise).

Notwithstanding clanse 2.2, in e cvent ol
{u) any Company going into liguidation whefher volantary or compalsory;

(b a recciver being appointed of e whole or any part of the undertaking, property or assets of

any Compaeny,;
{ch an application for the appoiniment of an adwinistator ol sy Company being presented;
fdy a4 volnntary arangement being approved in relation to any Cowpany; or
() a notice of appointmenl of or notice of intention (0 appoint an adwinistrator is issued by or in
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4.7

4.3

4.9

.10

4.11

respect ol any Compiaty,

the Seeured Obligations shall be deemed to Tave becomes presunly due and payable withoul dernand
or turther demand immediately before thie making, of the interim order or the prescntation of e
petition or application or the passing of the resolulion for such winding up or administralion o the
issuing of the notice of appuintment of or notice of ntention to appuini snch adminisivator or the
appointment of sucl reeciver or the approval of such vohwntary arrangement.

Tach Company agrees wiili ihe Bank (it it shall nol {withent the prioe writfen consent of the Bank)
assign, mortgage, charge, secure or ofherwise confer upon any thied party wmty right, title or inlcrest in
or (o any Credii Balance, or otherwise dispose of any Credit DBalance or agree to do auy such thing, or
allow any such third parly right, title or inferesl (o subsist {except in cach case in favour of, or upon,
the Hank}

‘I'he Bank shalt wot be liahle for any loss occasioned (¢ any of the Companies by reason of the cacreise
of the Bank’s powers wdor his Agreewent including, without fiilation, amy loss of interes
accasioned by any deposil being terminated without due notice or belore its malority.

The Set-ofl’ Arrangements shall not prejudice or affeel any other guarantee, lien, right of sei-olf,
combination o consolidation or oiber right exercisable by the Bank in conucction with all or any of
(e Accounts o all or any of il Principals® Liabifities and is in addition and withowi prcjudics to any
securily the Rank may now or hevealler hold.

Fach Company shall at auy line and @t the Company’s cosl it and when reguired by the lank taske all
steps ond do and execule all such acis, deeds, documents and things as the Bank may consider (o he
neeessary or desirable to give cifeet to and proeure the perleel ton of the cights intended (o be granted
by this Agreement.

Fach Company undertakes (o notity the Bank of the oceurrence of ay of the evenls specified in
sub-clause 4 6.

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for (he circamstances set out in this sub-clause 5.1, would lorm
all or part of the Principals” Liabilitics and which cannot be recovered or canol for the iime being be
recovered by the Pank from any Principal or any one or more of the Companies [or any reason
whatsoever inctuding (withont prejudice 10 the generality of the Forcgoing):

{a) any logal disability or ineapacity of any Principal or Compauy;

{b) any invalidity or illegalily atfecting any of such moncy or liabilitics;

() any want ol authority i auy person purporting to acl on behalf of any Principal or Company;
{d} any provision of insolvency law;

{c) the administration, lignidation or dissolution ol any Frincipal or Company or the inabilily of

ihe Bank o make effeciive domand on any Principal or Company as a resull of such
admimistration, Haquidation or dissolution;

0 the passape of time by preseription or lbnitation or under any refevant Limitation Act;

() any moratorium oF any stalute, decree or requirement of any governmicital or oty auhority
i1 any ferrilory;

(1) any inability of any Principat or Company te acquire or effect payment in Wi currency or
currency wnit in which any of such money or linbilities are denominated o to cffect payient
in tiie place wlicre any of such money or liabilities are or are expressed to be payable;

{i} e making, implementation or eftect of any arrangement whereby, uolwithstanding that
secnrity twken by the Bauk from any Principal or Comipany or auy surety may b ranked
ahead of scourity Lield by any third party, the Bank is obliged to accounl for any moncy
received from or in respect of the Bank's scenrity to sucl a thied parly or to slare any such
money with such a thivd parcty;

{id any evenk of lorce majeurc or any evenl frusteating payment of such money or liabilities; or
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52

54

6.2

(k) any other evenl or clicumslance {apart frow paymonl oF express refcase of all the Principals’
I iabilitics) which would constitnle or alford a logal or couitable discharge o reluase of, ur
delience to, a guaranior or iedemnilics,

shall neveriheless be recoverable from each of the Companies as thougl) it werc & principal debtor in
respect ol an equivalent aggregale amount, whether any such reason, evenl or circunisiance sidl have
heen made kinown to the Bank betore or atter such moncy or liabilities were incurred and cach of the
Companies shall indemnily the Bauk on demand against all cost, danwage, expense and Inss which the
Bank may sufler or inclr as @ consequence of such inability 10 recover trom any Principal or
Coupany.

Fach ol the Companics jointly and severally agrees to indernily the Bank and ils employees and
agents (as a separale covenant willi each such persom indemnificd) against all loss incurred in
conneckatt with:

{a} any statemertt nade by any Company o on its behalf in conneelion with this Agreement being
untrwe ot misleading:

i) the 3ank chtering into auy obligaiion with any person {whieilicr or nol any of the Coinpanies)
at the request of ary of the Cowpan ies {or any purson puiporting io be any of the Companivs);

{c) any aclual or proposed amendmenl, supplement, waiver, consent or release in relation to this
Agrecient;

{(d} any Company not cowplying wilh any of its obligations under this Agrecment; aud
[{s]] any stanping or registralion of this Agrecment or the securify conslitited by it,

whether o not any fauit {(nchuding negligence) ca e atiributed o the Bank or its employces and
agents,

This indemnity docs not and shall not extend to any loss o the exlent that:

{u) i ihe case of any loss incurred by the Bank or its employess or agenls it ariscs thom e Nank
o its enyployees or ageuls acting other than in good faith; or

(b} there is o proliibition agalust an indemnity cxtending to thal loss under any law relating to this
indennity.

Fach of (he Companies represents and warrants o the Bauk that:

{x) it hias full povver and authority to own its assefs and {a carry on husiuess in each jurisdiction in
which il carvics on business;

{1} ii is duly incorporated aud in goud standing int the jurisdiction in which it is incorporated; and

ful it is empowered by its constitution to enler into and perform ils obligations under this

Agreement ancd all necessary corporate qetion has been faken to approve and aviborise ibe
execution of and performance of its obligations nnder this Agrecment.

CURRENCY CONVERSION

Iiand o (he extent that any Company fails (o pay on demand the aornt due tnder this Agrecment i
the currency oF cofrency onit of cmrencies or curenoy wnils  demanded {the “First
CuwrrencyfCurrencies™), the Bank shall be entitled in its absolule discrelion and with or withoul
notice 1o any Cotpany and without prejudice Lo any other remedy to purchase as it shall ink it with
any other currency oF Currency unit or any other ClUTENCies OF CuTTency units (fhe “Second
Currency/Currencies”) either (orthwith o ai any lime or fimes {liereafler the amount {or any parl
thereof) of the First Currency/Currencics which is unpaid

Tach Company undertakes to indemnify the Bank against the price in the Sceond CurrencyfCurrencics
paid by the Bauk pursuant to clause 6.1 and to pay intercst to lhe Bank on the amount ol sneh Second
Currency/Currencics at the rate of wo percentage points per annwm abave Lhe cost {zs certificd by the
Rank) of funding such amount of Seeond Currency/Cumencios until payment comperinded as
provided in suh-clause 3.1(a) (o the intent ihat it and in so far as snch purchase is made by fire Bank the
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6.3

i
1.1

10,2

liabitity of cacl Company (o indemnity and pay interest to the Bank wnder this sub-clanse shall
tencelorth to that extent be in substitution Jor all Tiability under elanses 2 mul 3 only in respect of L
said amount of ihe First Curreney/Cumencies whicl has heen so purcliased. 1 such pirchase(s) isor
are madk by ihe Tlank as aloresaid, the Bauk shall inform (he Altorney of the amount of the Fist
Citrrency/Currencics so purchased, the dates) ol such purchase(s), the corrency or the corrency nnit
or currencics or (he owrency unils wsed in such purchase(s) and the price(s) paid.

Without prejudice 10 sub-clauses 6.1 and 6.2, each Company undorlakes to indemnily the Bank
againsi any loss through cwvency o curreney unit exchanges, inchding any loss occasioned by
payment of any curreney or currency uait premium or throngh any rule of law requiring judgments or
proofs of dobl, claims or payment of dividends in administration or liguidation o be in auy particubar
curreney or eurrency wiil, which may be suffered by the Rank before the Rank has been puid ail
amounts due or owing under this Agreement in the Fivst Currency/fCuirencies. Each Company alsn
agvees (o pay interest in accordance with sub-clause 6.2 in respeel of any such loss,

CONTINUING SECURELY

This Agreement shall continue (o hind each of {he Companics as a conlivuing  scourity
wotwitistanding that the linbilities of any Company to the Bank may from time Lo fime be reduced w
nil and nobwithstanditg any change in (e naime, style, constitution or otherwise of any Comyprasny.

CONCIUSIVE EVIDENCTE

A certificate by an official of the Bank as (o the Principals’ Liabilities or the Secured Obligations shall
(save Tor manifest exror) be binding and conclnsive on each of the Companics in any legal proceedings
tioth in relation (o the existence of the Tiability aud as to the amowst thereot.

DEALINGS BY THE BANK

The Bank nway, witloul any consent from any Company and without aflecling this Agreemncnt, do all
or any of the [pliowing:

fa) granl, reueyy, Yary, increasc, extend, releasc or determine any (acilities, products or services
given of to be given o any Principal or any other person and agree with sueh Principal or any
such person as to the application {hereof;

(b hold, renew, modily or release or omit to take, perliel, maintain or enforce any securily o
puarantee or right (includiug without limitation any righl as (o the making, colicefion,
allocalion or application of recoverics in respect of any security or guaraintes) now or
hereafter held fiom or agminst any Principal or any other person in respect of any of the
Principals® Liabilities;

{c) orant fime or indulgence to or seitle with or grant any waiver or concession (o auy Principal or
any odhor person; andfor

{d} demand or enforce payment Trom any Conpany itrespective of whether or 1ot the Bank shall
fake similar aclion against any other Company.

In relation to'cach Company, this Agreement shalf not be affected or discharged by anything which
would not have discharged or affected it il such Company had been a principal debior to the Bank. 1n
particular, but without limitation, ihe Bank may release any Company or other surely for any of the
Principals’ Tiabilities and may discharge any sceurity hekd by the Bank as securily for the lisbiliiy of
any such Principal, Company or other surcty notwithslauding that any other Company way have a
claim for coniribution asginst y such Principsl, Company or ather surety and nowithstanding ihal
any oilier Company may claim o be subrogaied to the Bank’s rights unnder such seowrity.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may al any time open and continue any new aceount(s) or continue any exisling accounl(s)
with sy Principal and, without prejudice (o the Set-off Arrangements, no moncy paid from limne to
lime into any such new or existing acconnt(s) by or on behalf of that Principal shall be apypropriated
towards or have ihe effect of reducing or affecting any of the Priucipals |abilitics.

If the Bank does uot open 4 new aceount on the date of discontinuaice of the Cuaranice in respect of
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112
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12,
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12.2

any Principal, it shall nevertheless b treafed as i it had dong so at such date and, as from That date, all
payments made Lo the Bank in respect of ihe Principals’ Liabilities shall be credited o treated as
having been credited to the new account and shall not opeiaic to reduce or affect the amount of the
Principals’ Liabilitics enwing at such dale.

SEUSPENSE ACCOUNT

The Rank muay at any time place and keep Lo the credit of o separate O SHSPENSE account any moucy
received under or by viruge of this Agreement lor 50 long and in such wanner as the Bank may
determine without any ubligation lo apply the same or any part thereol in or towards the discharge of
any of the Principals’ Liabililics,

In calenlating the amouont in relation to sy Principals Liabilities Tor which auy Company may be
Hable under this Agreerment, ihe Bank shail not charge interest on so much ol the Principals Liabilities
as is equal to the eredit balance from time (o time on such sepurale account,

Notwithstanding any such payment, in the event of any proceedings relating to sy Principal in or
analugous to administration, liguidation, compasitinn or arrsigemen, the Bank may prave for or
claim (as he case may he) sud agree e accepl any dividend or composition in respect of the wlole or
any pari of the Principals’ Liabilitics and other sums in the smue manner as if such money b mwot
becn received.,

GUARANTEER NOT 10 BE AVOIRED BY CERTAIN EVENTS

(a} No assurance, securily or payment which may be avoided or imvalidated or for which the Tank
may Liave to acconnt i whole or in pat to sty persui under auy applicaldo law {“Appicable
Law™) of any jurisdiclion (inchuding without prejudice o the generality ol the foregoing
scctions 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 310, 342 and 423 of the
Insolveney Act 1986 md section 754 of the Compauics Act 2006) and no release, settlement,
discharge, cancellation or arrangement including but not limited 1o a release, seillement,
discharge, concellation or arrangenent of ot in relulion to this Apreement, which may have
been given or made ou the failh of any such assurance, secuily or paymeit, shall prejudice or
affect i right of the Bank fo recover under his Agreement as if such assirancy, SCCuiky,
payment, release, settlemcnt, discharge, cuncellation or arrangement (215 {he case may be) had
never been granted, given or made.

(b Any snch relcase, setiloment, dischargg, cancellation or arrangemeni shall, as hetwecn the
Rank and cach of fhe Companies, be deemed to have been given or mads upon the oxpress
condilion that il shatl become and be voidable at thie instance of the Bank if (e assuranee,
seeUrity or payment on the Laith of wiich it was made or given shall at any time thereaflor be
avoided or invalidated or be subject to an accounling to any other person under auy
Applicable Law or otherwise to the inten and so that the Bank shall become and be entitlod at
any time alfter any sich avoldance, mvalidation or accounting lo gxercise all or any of the
rights in this Agrcememt cxpressly conferred upon the Bank and/or all or any othor rights
wiiich by virlue and as a consequence of fhis Agreement the: Pank would have been entitled to
cxereise but for such release, settlement, discharge, canceliation or arrangemant,

(at} e Rank shall be enlilled to retain any sceurity held for the Secured Obligations for a period
of two monthis plus any period during whicl any assurance, seourity or payment such as is
reforred to in sub-clausc 12.1(a) may be avoided or invalidaied (or such longer period as the
Bank shall consider reasonable in the light of the provisions of any Applicablc Law) alier (as
the case may be) the crextion of such assurance or secirity or after the payiment of all money
and liabilities {hat are or may beeome dug to the Baok from any Principal notwithstanding ay
release, scifement, discharge, cancellation or arrangement given or made by the Bank,

(b} 1L &1 auy time within such period or prior (o such repayment, an application shall be preseited
to & competent Coort for an administration order or [or an order for (the windingup of any
Principal or miy Principal shall commence to be wound-np voluntarily or a notice of
appointmenl of or notice of intention (o appoind an administrator is issued by or in respect of
any I'rincipal {or any slep is taken under auy Applicable Law which is analogous (o any ol the
foregoing), then the Bank shall be entitled fo conlinue 1o relain this Agreement and any snch
security as is referved to i sub-clause 12.2(a) for andd during such further period as the Bauk
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may delenipine, in whicl cvent this Agreement and sech securily shall be decid (o have
comtinned to have been held by the Bank as sceurity for the payment (o the Rank of ail the
Secured Obligations (including any sunmis wliich the Bank is ardered 10 repay pususnt to any
orduer of any Courl o as A consequence of any App icable Law).

COMPANIES' CTAEVLS

Unatil all the Principals’ Tiabilities shatl have been paid or discliarged in full, uedwithstanding, paymeit
in whole or in part of the Sceured Obligations or any release, settlemcnd, discharpe, cancellation or
arrangement falling within sub-clause 12.1¢0), none of the Companies shall by virtue of any such
payment or the aperation of U Sci-off Armugements o by any other means or on wy oflier ground
{zave as horginatter provided):

(a} claim any set-off or connter-claiw against any Principal or any other Company in respecl of

any liability on its part to such Principal or such other Company;

{h} make any claim or enforce any right against suy Principal or any other Company or prove in
competition with the Buuk in respect ol any such cldiw or right,

(<) accept any repayment from auy Principal or any other Cowpany of auy mmount owed (o il by
such Principal or such eiher Compay,

n he entitled 1o claim or have the beneldl of any proof against or dividend, composilion or
payment by any Principal or any oiher Company i the voluntary arrangement, sdministration
or liquidation ol such Principal or such other Company;

(e} be eniitled to clai or have the benetit of any seeurity or guarantea now or hereatter held by
the Bank for any of the Pvingipals” Liabilitics or to have any share therein; and

(D claim ar enforce any right of contribution against any surely of any Principal or aiy other
Company,

PROVIDED THAT in relition to any Company:

{1) sub-clauses 13(a), (1) and {c} shall onty apply alter the date that demanc has beea
made upon that Company under this Agrecinent or afler date of diseontinuance
fwhichever {s earlier); atul

(i) I that Company shall have any right of proof or claim in the voluntary arvangement,
administeation or liquidation of any Principal or aiy other Company, it shall, il the
Bank so reguires, exercise such right of prool’ or elaim on behalf of the Bank and hold
any dividend or other money received in respect thercof upon trust for the Bank lo the
extenl of the Securcd Ohligations and it shall iu Jike mamer hold upon liusd for the
Bank to the exlent of the Sccured Obligations any mogey which it may receive or
recover [om any sirely by virtue o any right ol con{ribution awd any money which it
miay reeeive but should not have received by reason of any ol sub-clauses 1 ia)to ({)
inclusive.

SECURIFY HELD BY I'HE COMPANIES

Each Company confirms that it his not taken and yndertakes thal it will not ke any securily tram any
Principal or any other Company without the prior wrilten consent of the Rank.

Withont prejudice to sub-clause 14.1, any seeurity now or herealler held by or {or any ol il
Companies [ront any Principal or any oflier Company shall he held in irast for the Bank as securily for
(he Sceured Obligations and upon request by ihe Bank such Company shial] fartbwilh deposit such
seeurity with e Rank or assign the same o (he Bank andfor do whatever ¢lse the Bank may consider
necessaty of desirable n arder to permii the Bauk (o benefit fiom such securily to the extend of the
Securced Obligations.

O I'HER SECURIFIFS OR RIGHTS

This Agreement is in addition to aixl is nof to proudice or be prejudiced by any other guarantee or
secutily or other rights which is or are now or may herealler be held by the Bank for or in relation Lo
the Secured Obligations, whether from any of the Cowpanics or otherwise nor shall any recoverics, or
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arrangements for allocaiion or application of Hw sanie, pursnant Lo any other puavantee or sceurity or
rights relating to the Secaned Obligations affect the Dank’s right o elaim payment ander {his
Aureement,

152 i shall not be necossary for (he Bank before claiming payinent under (his Agrecmnent to resorl 10 or
seck to enloree any oflier gnarautee or security or other rights whether from or apainst auy Company
or auy oliier person,

15.3 It is herchy agreed [hat it shall not be a cond ition precedent or subsequent to this Agreement that the
Bank shall take any securily frorn any Principast, Company o any surcly or oy grarantes [rom any
intended surcly, nor shall the liabifily of any ol the Companies ucler this Agreement be aflected by
any {ailute by the Bank to take any such seewrily or puarauice or by the ilegality, inadequacy oF
inval idity of any such securily or guarantee,

16 PAYMENTS FREE I'ROM DEDUCTEON

All payuents to be made under this Agreement shall be made without set-oft or counterclaim and
shall he nade [ree and cloar of, and wiihout deduction for, any taxes, levies, imposts, duties, charges,
lees or withhotdings of any rature now or hereafter imposed by any governmental suthority in auy
jurisdiction or any political subdivision or taxing authority icreof or therein provided that il any
Company is compelled by law 1o deduel or withfiold any such amounts, such Company shall
simultancously pay o the Bank sueh addifional amount #s shall resnlt in il payment 1o the Bank of
the [ull amount which would have been received but for such deduction or withlwolding.

17. PAYMENTS

17.1  Ti'at any tinc the currency in which all or auy part of the Sceured Obligations arc denwminated is or is
due 1o be or has been converled into the curo or mty other currency as a result of 4 change in law or by
agreetnent beiween the Bank and the relevant obligor, then the Bank may in its sole discretion direct
fhiat ali or any of the Secured Obligations shall be paid in the gure or such ofher curreney or currcncy
Ll

172 The Rank nay apply, atiocate or approptiate (e whole or any part of any payment madc by any
Comipany or any money received by the Bank under any guarantee, indemnity or third parly security
or from any liguidator, receiver or administrator ol aiy Company 1o such part or parls of the Seeured
Obligations (or as the Bank may ofherwise he enlifled to apply, allocals or appropiiate such ey
as the Bank may in its sole diserction think [l fo the enlire exclusion of any right of any Company &
&0 do.

18, UNLAWFULNESS, PARLIAL INVALIDITY

8.1 I({but for ihis sub-clause 18.1) it would for any reason b unlawlul Ior any Company 1o gharantee auy
particular lishility of a Principal to the Bank, then (notwithstanding anylhing herein contained) fhe
Guarantee given by such Company and the Sel-oft Arrangements insofar as (hey relate o the Credil
Ralances or Accounls of that Company shall not (to e extent that it would be 50 uslaowhnl) extend {o
such Bability but without in any way limiling the scopc or elfoefiveness ol this Agrcement as regards
the rest of the Principals® Tiabilitics.

18.2  Eacl of the provisions in this Agreement shall be sevorable aid distinet [rom one another and, ifat any
fitne any oue or more of sich provisions is or becomes invalid, illegal or uncntorceable, the validity,
legality and enforceability of the remaiuing provisions hereol shatl ot in any way be aflecicd or
impaired thereby,

19. NON-MERGER ETC.

Mothing herein conlained shall operate so a3 0 merge o otherwize prejudice or aflfeel any bill, note,
guaranlce, morlgape or othoer securily ar any condractual or ofiter rigld which ihe Nank may at any
lime have for any of lhe Secured Obligations or any right ot remedy of the Bank thercunder. Any
receipl, release or discharpe of the sceurity provided by, or of ay liability avising under, this
Agrocment shall not releasc or discharge the Companies from any liability to the Bank for e same or
any other money wihich may exisf independently of this Agreemnent, noe shall it refease or discharpe
the Companies from any Lability to the Bank under the indemnity contained in clavse 5.
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If the Companies and the Baok aud asy other company or companies agrecing (o beeome a party to
(s Agreement shall exeente a deed in the form or sulsiandially in the torm setout in scliedule 2, such
other company or companies being listed in Part 11 of the schedule (o such deed shall thencetorth he
mcluded as one of il Companics tor all the purposes of ilils Agreciment.

It the Companies and tie Bank shall excente a deed in the form or substantially in the torm set out in
schedule 3, the Company or Companies listed in Parl T1 ol the schednle to such deed shall dieucelorih
cease to be included as one of he Companics tor all the purposes of this Agreement.

PORYER OOF ATTORINEY

Each of the Companics {other than the Atomey) herchy irrevocably appoints e Allomey s a(s
substitutes jointly and also severally to be ils attorney for it and in its nimne auel a5 its act and deed or
otherwise [ excenlc any such deed as is mentioned in clsuse 20 with anch variations as the Abtorney
i ils absohwe and nnfettered diseretion shall think it and to execwte and do all such ofther deeds,
documents, acls and Lhings as the Attorney may consider ascessary ov cxpedient in connection
{therewiil and cach of the Comparties hereby agrees o ratify and continm anything exceuled or dong
or pawported to be executed or done by e Altoracy in its name.

TRANSFERS BY TIIE BANK QR THE COMPANIES

The Bank way Lecly and separately assign or wauslor sy ol its rights under this Agrecincnt or
atherwise grant an interest in any sucli rights 1o any person ar persons.  Ou request by the Bank, each
Company shall inuncdialely execvic and deliver to the Buauk any farm of instrument vequired by (he
Rank to confirm ar fasilitate any such assigmuoel, assigoation or transfer or grant ol smeresl,

No Company shall assign or transfer any of its righls or obhigalions nnder this Agreement or enter o
any transaction o arrangement which would result in any of those rights or obligations passing fo or
being Leld In lrust [or or for the benetit of another person.

RESTRICTION ON LIABITITY OF TIIE BANK

[xeept to the extent thal any such cxelusion is prohibited or rendered invalid by Taw, neither the 3ank
now its employees aud agenls shall;

(a) be under any duly of care or other obligation of whatsoover description to any of the
Clompanics in relation to or in commection with the exereise of any right confired vpon the
Bank; or

{1} be under any lizbility to any of ihe Companies as a result of, or in conscquenee of, the
exercise, or allempled or purporicd exercise, or failure o excreise, any of the Bank’s rights
under this Agreement.

NOTICES AND DEMANDS

Without prefudice to clatese 1.2(d), auy notice or demand by the Bank 1o or on any Company shali be
deemed o have boen sulticiently piven or made il sent to thal Company:

{a) by hand or prepaid lettor post to its registered ollice or ils adidress stated herein or its address
last known (o the Bank; or

(b by Facsimile 1o e lasl known facsimile number relating lo any such address or office.

Without prejudice (o clavse 1.2(), any such notice or demand given or made under sub-clause 24.1
sliall be decmed 1o have Deen served on that Company:

{u) al the time of delivery (o the address refeired v in sub-clavse 24, E(a), if sent by hand;

{h} at the earlier of he tine of delivery ar 1000 a.m. on the day aller posting (or, if the day afler
posling be & Sunday or any other day upon which ne delivery of letters is scheduled (o bo
made, at the earlier of the thae of delivery or 10.00 wn1. on the next suceceding day on which
delivery of lellers is seheduled to be made), if sent by prepraid fetior post;

{c) at the time of ransmission, i1 sent by facsimiie (and a fwsimile shall be deemed fo have been
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25.1

252

253

25.5

250

237
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transmtitted 16 i appears (o the sender to have been (ransmilted from a machine which s
apparcilly in working ordery; or

fd) ot e expiry of 72 lioars front the time of despatels, inany other case.

Service of any chim form may be made on any Company in the manner described in sub-clause
24160, inihe event of a claim being issucd in relation fo this Agreement, mul shall bo decimed {o
ennstitute gond service.

I order 1o b valid:

{a) a Notice of Discontinnanes musi be aclually recgived by the Bank at the address ol'ils branch,
office or department menlioned under its name on the first page of this Agreement (or snch
elleer address as the Bank may notify o the Atlorucy i writing for this puarpose),

{h) where the Bauk adininisiers a facility, product or serviee (o any Principai from or at a branch,
office or department other than one locaied al [he addiess inentioned in sub-clause 24.444), for
a Motice of Disconlinnanes o be valid in respect of such facility, produed or serviee, a copy
must atso be reccived at the address of such oty braneh, ollice or department (o, i1 there is
more than one such branch, office v depariment, at the addvess of all of ihew) PROYIDED
THAT, in any event, cach sich other branch, office or departent shall be deemed to have
recaived a copy ol the Notice of Disconilnuince ne later than thirty days after Uie date of its
receipt at the address menlioned in sub-clause 24 A¢a); and

(] the Motice of Discontinuance {or copy, where sub-clanss 24.4A(b) applies) must be conlaingd
itt an envelope addressed as deseribed in this clause and suel euvelope nust not contain any
other docmnenialion other than the Notice of Discontinuance (or such copy}.  Any envelope
mnst atso he marked for the allenlion of such official (if any) as the Bagk may for the time
heing have notified @ the Altarney in writing.

Any Notice of Disconlinuauce shall not become effective until the fivst working day atter receipt {or
deemed receipt) of the Notice of Discontineance (or copy where elause 24.4(h) applies).

MISCELLANEOUS

Aoy amendment of or supplement w any parl of this Apreement shadl only be cffective and hinding on
the Bank mud the Companies it made in writing and signed by both the Bank and the Companics.
Relerenecs Lo (his Agreement include each such amendment and supplement.

‘The Companics and fhe Bank shall from iime 1o Gime amend the provisions of this Agreanent il {he
Bank notifies the Companies that any amendments arc required 1o ensure that this Agreeinent reflects
the markel praclice al the relevant time following ihe introduetion or extension of economic aud
monetary wnion andfor the euro in all or any pari of the Furepean Union.

‘I'he Companies awd {he Pavk agree that the occurrence or non-occurrenee of Linropean economic aul
mionelary union, any event or events associsled wilh Taropean economic and monctary vnios andfor
the introduction of sny new cupreney in alf or any part of the European Union shalf not result in the
discharse, cancellalion, rescission or termination in whole or in part of this Agreement or yive any
parly Lo this Apreement the right (o caeel, rescing, terminate or vary this Agreement in whale or in
part.

Ay waiver, consenl, receipt, sclilemenl, discharge or release given by the Bank in relation to this
Agresment shall ouly be cfiective if given in writing and then only for the purpose for amd upon any
{cems on which it is given.

For lie purpose of exercising, sssigning, liansfurcing or granting any interest in #s righls under this
Agreement, the Bank may disclose [o any person any information refating lo the Companics which the
Bank has ol any fune.

Any change in the constilution ol 1he Rank ar its absorption of or amalgamation with any other person
shall not iu auy way prejudice or affect its or their rights under this Agresment and the expression “the
Bank™ shall inchde any such other person,

The Bauk shall be entitied to debit any of the acoounts of auy of the Companies for the time bedng wilh
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e Bank with auy sum tailing due to the Bauk vnder this Agreement.

258 This doewnent shall al all times be the properly ol the Bank.

26.  NORELIANCE ON THE BANK

{a}

(b}

(c)

()

Fach Cowpany acknowledges to sud agrees wilh the Bauk that, i enlering into this
Agreement:

{1)

(ii)

(i)

(iv)

il has nol relicd on any oral o writlen siatement, representation, advice, vpiuion or
information made or given to the Companies or any of them iu good faith Ly the Bank
or anybody on the Pank’s behalf and the Bank shall have no liability to it if it has in
1act so done;

it has made, indcpendently of the Bank, its own assessmenl of the viability and
profitability of any purchase, projest or purpose [or which eaely Principal has incurred
(e Principals’ Liahilities and the Bank shall have no liability o 1t il it fact iE Loy 1ot
a0y domne;

ihere are no arranpemenls, oollateral or relating (o this Agrecanent, which have not
been recorded in writing and sigucd by it and on behalf of the Rank; and

it has made, without relisnce on the Bank, its own independent investigation of cach
Pringipal and its aflairs and luancial condition and of auy wther relevant person and
asscssient of (e creditworiliness of sach Principal or any other relevant pevson and
the Bauk shall have no lishility 1o il if in fact it has ot so done,

Each Company agrees with the Baek thal the Rank did 1ol have priar to the date of this
Agreement, docs not have and shall not lsve any duty to it

(i)
(ii}

(iif)

in respoel of the application of the money herchy gnarantecd;

in respect of Ihe effeclivencss, appropriateness or adequacy ol lhe securiiy constituted
by this Agresment or of any other security for the Principals’ Liabilitics; or

to provide it with any information relating o any other Company or ay otiier relevanl
person,

Each Company agrees with the Bank ihal the validity and enfurceability of his Agreemcid
and the reeoverabilily of the Securcd Obligations shatl not be affected or inpaired by

{i)
{ii}
(iii)

(iv)

any other securify or any guatantee taken by the Bank [rom it or any third pariy;
any such other secutity or guarantec proving (o he inadeguate;

the failure of the Bauk 1o take, perlect or enforee any such other security or guarantec,
(LY

the release by the Rank of sy such other sceurity or guaranice.

Ench Company agrees with (ke Bank for itself and as trustes for ils ofticials, enployees and
agents thal neither the Bank nor its ollicials, employees ovagenls shall fzve any liability lo it
in respect of any act or omission by the Bank, ils officials, cmployees or agents done or made
in good faith.

27, OTHER SIGNATORIES NO'I' BOUND, ETC.

Tach of the Companies agrces and consents to be bound by this Agreement nolwithstanding that any
other or oihiers of them which were intended (o cxceute or be bound hereby or by any decd intended (o
be completed and delivered pursuant to clause 20 may uot do so or be clfectually bovnd hereby or by
sich deed [or any reason, cause or circumistances whatsoever wid this Aprecmnent shall be deemed 10
constitulc a separate and independeiil agreement by each of the {Zompanics. None of such agreements
which is otherwise valid shall be avoided or invalidated by reason of one or more of the several
agresments intended o be hereby ctablished being invalid o unenforceable,

28, COUNTERPARTS

HMCASETSBE
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29.]

29.2

th

This Agreement may b exeeuled as a deed in any number of connterparts all of which taken fogaher
shail couslitute oue and the same instrament, Any parky 10 this Agreemenl may eoler into if by
gxeonting any such cotnlerpart,

LAW AND JURISDICTION

This Agreement and any dispute (whethor conivacluat or non-contraciaal, including, without
Timilation, claims in tord, For breach of statatory duty or on any olher basis)  arising out of or 1
connection with it or ils subject matter (“Dispuée’y shafl be governed by and constraed o accordance
with the laws of Tingtand and Wales,

The parties W this Agreement irrevocably apree, Lar the sole benefit of the Buuk, that, subject as
provided botow, the courts of Eugland and Wales shall have exclusive jurisdiction over any Dispute,
Mothing it this clause shatl lmit the right of the Bank io fake proceedings againsi ay of he
Compartics in any other court of competent jurisdiction, nor shall the laking ol procecdings in any one
or more jurisdictions preclede the laking of proceedings in any other urisdictions, whethor
concurrenly or 1rol, (o the extent permitted by e Lo of such ather jurisdiction.

IN WITNTSS whereof the Compacies have exceuted this Agreemcnt as a Deed and have delivered il upon ils
being ated,
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Schedule 1

Pari T - 'The Attorney

Registered Number
35193135

Furi T - The Other Compasiies

Registered Number
N763ROY2

Repistered Office
Techuolepy Centie, liridge
Sireet, Chureh, Lancashire,
T3ES 411

Regisicred Office

City View House, 5 Union
Sirecd,  Manchester, M2
4110




1¥

Schodele 2

{Nced relerred to in sub-clause 20.1}

Ta be presented for rogistration al Companics Tlouse
within 21 days of dating against sl the comnpauics and lited fiability
piinerships (boll “Existing” and “Furiher™) which are u parly to thiy document.

THIS DEED ORACCESSTON is made the ... day of coeereeeineeienr
BETWEEN:

(1 THE SEVERAL COMPANIES ANDAIR LIMITELD TIABILETY PARTNERSHIPS specilicd
i Pari T of the schedule hereio (the “Existisg Companies™);

3] THE COMPANY /JIMETED LIABOITY PARTNERSHIP |[COMPANIES/LIMITED
LIARTLITY PARTNERSHIPS] specilicd in Pari IT of the schedule herclo {(the “Furilier Campany
[Companies]™); and

{1} LLOYVES BANK ple (ihe “Tank™)

SUPPLUMENTAL to an Omnibus Guarantee & Set-O1il Apreement dated ..o las supplemenicd by
deeds daicd ... and ... | el now operalive beiween the Exisling Companies and the Bank {{he said
Omuoibus Guarmilee & Set-OIF Apreemeni jas so supplemented] is hereiaiter relerred to as ihe “Priscipal
Dudn}

NOW THIS DEED WITNESSETH as follows:

1. Tn 5o far as (he contexl admits expressions delined in the Principal Deed shall bear the ssing respeclive
meanings herein.

2 The parlics hereto herehy agres that the Further [Cosmpany] [Companies] shall be ineluded wiihin the
expressions Companies and Principal Jor all the purposes of the Drincipal Decd so that (without
preindice lo the generalily of the foregoing)y:

2.1 [the] {each] Further Company hereby covenanls with and guarantees (o the Bauk to pay or discharge
to the Bunk in the currency or respective currencies thereof on demand Gy the Bank:

2,11 ail money and liabilities whether aclual or contingent (including forther advances mado
hereatter by (he Bank) now or at any fime hierca fter due, onwing or incorred from or by any ane
or more of the Exisling Companies |and any other Further Company] lo ihe Bank anywhere or
for wlich any onc or more of the Existing Companies [awl any other Further Company] way
b or become liable to the Bank in any manner whatsocver without linitalion (and (in any
case) whether alone or joinlly with any ather person and in whatever slyle, name or form and
whether as principal or surcty and nofwithstanding thal the same may at any gatlicr time have
heen due, owing or incurred  some other person aud have subscquently become due, owing
ar incurted to the Rank as a result of a fransfer, assigament, assipnation or ather fransaction or
by operation of 1aw) including {withont prejudice to the generality of the {orcgoing):

{x) in the case of te liquidation, administration or dissolution of any such Existing
Company [or Further Company], all money and liabilities (whother aclual or
contingent) which woutd at any time have been dus, oving or incurred (o fhe Bank by
such Existing Company [or Further Company] if such liguidation, sdministration or
dissolution lad conumenced on the date of discontinuance and nobwithstanding such
liquidation, adminisiration or dissolution; and

() iy the evenl of the discontinnance of the Guarales in respect of any Tixisting
Company {or any Further Company], all cheques, drafis or other orders or receipls for
moncy signed, bifls accepted, promissory moics made and negotiable instruments or
securilics drawn by o for the accomt of such Txisting Company Tor Furibor
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Compiny] on the Bank or its agents and purporling to be dated on or belore ihe date
of discontinuance of that Guarantes, although presented Lo or paid by the Bank or its
agenls alier the date of discontinuance of fhal Guarantee and all lialilities of stich
Fxisting Company [or Turther Company] to (he Bank at such date whether actual or
contingent ol whether payable Frlavith or atb somwe [uluee time or tinses and also all
credits then established by e Bank for such Existing Company |or Further
Company];

2.1.2  interesi ot all such money and labilities 1o G dade of payiment al such rale or rates as 1y
from time (o linte be agreed between the Bank and the Exisling Companies [and the Further
[Company]{Companiesj] or, in e absence of such agreement, at the rale, i he case of any
amonnt denominated i Sterling, of two percentage points per aanum above the Buuk’s base
rate for the e being in force (or its cquivalent or subsiilule rate tor the time being) ar, in the
cise of an amount dencminated in any currency oF clwrency unil otbier than Sterling, al the rate
of two percentaps points per asnum above the cost to the Bank {as conclusively delermined by
the Bank) of Tunding sums comparable to and s he corrency or carrency uiit of such amownt
i ihe Tondan Interbank Market (or such other market as ibe Bank may select) for shch
consecttive poriods {including overaight deposits) as the Rank may in its absolule discretion
Lo 1 o timee seleet; and

213 commission and other banking charges and legal, administrative and cther costs, charges and
expenses fon a [ull and unqualified indewnify basis) incurred by the Bank in enforcing or
endeavouring 1o cnforce paymenl of such money and Habilities whether by any |Bxisting
Cowpany] [or Further Company] or others and in relation to preparinng, presorving, delending
ot enforcing any sceurily held by or offercd (o the Bank for such money and liabilitics together
wilh infercst computed as provided in paragraph 2.1.2 above on each sach sum from the date
thiat the same was ineorred or fell due,

PROVIDED THAT the liability of the Further [Company]} [Companies] uider the Guarantee may be
delermined in the manner (aud with the consequenees) set out in clause 2 of the Principal Deed;

22 each of the Existing Companics herehy eovenants with and guarmitees Lo the Bank to pay or discharge
io the Dank in the cureney or respective currencics thereof on demand by the Bank:

221  ail money and liabilitics whether aclual or contingeni(including further advances made
hereafler by the Bank) now or al any time herealler due, owing or incured from or by [ihe
Further Company] [any one or more of the Further Companies] Lo the Rank anywhers [or for
whtich [ihe Further Company] [asy on¢ ar more of the Furlher Companies] may be or hecume
liable (o the Bank in any manner whatsoever williout fimitetion (and (in any case} whellicr
alone or joinlly wilh any other person and in whatever siyle, name or form and whether as
principasl or surety and notwithstanding that the sanic may at any earlicy time have been due,
owing or incurred Lo some ofher person aud have subsequently become due, owing or incurred
to the Bank as & result of a wausler, assignment, assignation or other iransaction or by
aperation of law}  including (without prejudice W the generality of ihe lorepoing):

(a} in Ui case of the liguidation, administration or dissolution of [ihe] [such| Further
Company, afl money aad liabilities (whether actual or contingent) which would at
any time have been due, owing or incurred to the Bank by [the] Fsugh| Purther
Company if such liquidation, adminisiration or dissolution bad commenced on the
date of discontinuance and uolwilhstanding such liguidation, adininisiration or
disseoludion; and

(i} in the event of the disconlinuance of the Guarantee in respect of [lhic] fsuch| Furlher
Company, all cheques, drafts or other orders or receipts for money signed, bills
sccepted, promissory notes made and negotiable instruments or securitics deasvn by
or [or e secount of [Ike] [suchj Further Company on the Bank of its agents and
putpotting 1o be daled an or before (lie date of discontinuance of that Guarantec,
althoueli prosented 1o or paid by the Bunk or its agents alicr the date of
discontinuance of il Guarantee and all Kabilitics of [the] fsuch] Parther Company
to the Bank al such date whether actual or contingeni and whether payable forthwith
or al some future lime or limes and alse all eredils then established by the Bank for
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2.4

15

{the] [suehj Furiber Company;

9929 interest on all such money and liabilities to U date of payment at sich rale o rates as may
ivarmn Live 10 time be agreed bulween the Baok and [the| |such] [Further Company] or, n the
abscice of such agresment, af the rate, in the case of anry amowat denontinated in Sterling, of
twe percentape points per annum above the Bank’s basc rate for (ke time buing in foree {or its
equivalent or subsiitute raie for the L heing) or, in the case of su amount doenominaled it
any curiency or cnrrency unit ather (han Starling, al tire rate of lwo perceniage ponis per
Annum above the cosi o the Bank (as couclusively determined by the Bank) of unding sums
conyavable 1o and in the currency of Currency unit of such amownd in the London Inlerbank
Market (or such other market as the Bank may seleat) [or such conseeitive periods (iucluding
avernight deposits) as the Bank may in iks ahzoluic discretion from e to time sclect; and

923 commission and other banking charges and legal and other costs, charges and expenses (om a
full and unquatificd indemuily basis) enrred by the Bank in enforcing or endeavouring 1o
eaforce paywcnt of such money and labilities whether by any Lxisting Company or
|the{[such] Further Company o others and in relation to preparing, prescrving, defending o
enforeing any scenrity held by or offered to the Rank for such moncy and libilities together
willh interest computed as provided i paragraph 2.2.2 above on gach such sum froan the date
that the samc was inewrred or [eli due,

PROVIDED THAT the liability of each Fxisting Company under the Guarantes ioay be delerntined i
the manner (xud with the consequences) set oul in clause 2 of the Irincipal Peed;

withoul prejudice (o the other provisions of this Need or the provisions of tw Principal Deed e
Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in
addition 1o any general lien, right of set-oll or combination or consolidation or other right 1o which the
Bank as hankers may be cntitled by law, the Bank may al any timg and from lime to tsne and with or
without nolice to the Further [Company] [Companics], the Existing Companies or any of fhom:

{u) combine or consolidate ali or any of the Accounts with all or any of ihe Principals’ Liabilities;
and

e} set-off or transfor any Credit Balance in or lowads salisfaction of any of the Frincipals®
Liahilities;

[the} [eacli] Further Company and sach of the Exisling Comwpanies with full tilks guaranice hereby
charges its Credit Balances o the Bank to secure repayment of all the Secuved Orbligalions.

ALL ihe covenants, provisions and powers conlained in or subsisting under the Principal Deed {excuept
the covenanks oy payment and discharge of the money and Yiabilitics therchy securcd contained in
clause 2 fhereof but including, withoul limitation, the power of ativrney confained in ¢lause 21
thercol) shatl be applicable for defining and enforeing the rights of the partics under the guaranices
horcby provided as if [the] jeach] Further Company had heen one of the Companies parties (o the
Principal Doed.

This deed way be execuied in any rumber of counterparts all of which izken fogether shall constifute
one und (he same instrvment. Any parly to this deed may cater o it by cxceuting aiy such
cowcrjart.

IN WITNESS whereof this deed has been excented by the Tixisting Companics and the Furiher fCompany]
|Companics] and has been delivered upon its heing daled, in ihe case of the Faisting Companics other lhan the
Attorucy, for and on ifs behall by the Allomey pursiant Lo a pover of altarney coutained in the Principal Deed
and a resolution of the board of dircetors of (e Attocy dated ...
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The Schedule
Part | - The Existing Companics

Rupisicred Nunber Reristered Ollee

Pard T - The Further [Company| [Companies}

Bepistered Number Regisicred Office




M

SIGNEL as o deed by [the Furiber Company| acting by ifs:

................................................... (insert ol wame) v erasana s svnn e eernsan o AL B TR}
Lirecior DircclorfSecrelary ™
................................................... fsizciatuee} eereneer s asveissennnerareeeesanies s L SigARE }
int the presence of

WWINCEST et e {nastee:)

................................................... { simnaters}
Address, e
Oueupalidn:

SIGNED as a deed by Epic Indusiiial Park Ltd acting by its:

................................................... {frseal tull rimc) reerereereesraneeerssnesisananessnrieecesenens L i5CE Bell D)
Lyirecior Dircetor/Secretary™®
................................................... { gnataec) eertemieeerraeeertanessnneanrraanme s esaserenrne A SHTENIE)
in the presence of

WIMISER: et s ity

................................................... (signature)
Address: s
Oeeupation: e

SIGNED as a deed by fho Tixisting Companies other than Epic Industial Park Lid acting by Epic Indusirial
Park | .d their duly authorised attorney acting by its:

................................................... {imscel fiekl e ) eerrneeeaenenarianan e esanassunraseseres e SCTE fidll RTOE}
Dircetor Director/Sceretary™®
................................................... {3ign:|h|:n:) SO O RO TOPRRROPOR £ 11 14"
in the picsenee of

WINESED e (mnmz}

................................................... (siprutme)

AdIESS.

Oeeupation: s
* Dielete as appiicabl,

Exd of scheduke 2

HFC-E54875-MB




24

Schedute 3
{Dced relorred toin sub-clause 20.2)

THIS DEED OF RELEASYE is mads 1he ... day of
BRETWEILN:

(1) THE SEVERAL COMPANIES AND/OR LIMITED LTIABILITY PARTNERSHIPS speeitiod
in Part | of the schedule hereto {te “Fxisling Companics™;

(2} THE COMPANY/LIMITED LIABITITY  PARTNERSHEI? [COMPANTES/LIMITED
EIABILITY PARINERSHIPS| specified in Part [} of the schedanle hereto (the “leleased
Cuompany [Companteg]™); and

() LLOYDS BANK ple (the “Bank”)

SUPPLEMENTAL o an Onuiibus Guarantee & Set-OIT Agrecinent daled . |as supplementsd by
deeds daicd ... ad . ] and now oparative bebween the Exigting Companies and the Released Company
[Companies| and the Bank (the said Cumibus Guarantee & Set-OT Agrecmenl [as so supplemented] is
Bereinaller refeored o as {the “Principal Decd™)

NOW THIS DEED WITNESSETH as loliows:

I In so far as the context admits expressions defined in the Principal Decd shiall bear the same respective
medings 1ercis,

2. T'he parties hereto hereby agree ihat the Released [Company] {Companies| shall henceforth, subjoct Lo
the provisions of clanse 12 of the Principsl Deed, cease to be included within the cxpressions
Companies and Principal for all the purposes of the Principal Do, The expression “Continning
Companies” shall mean the Existing Companics specified in Part | of this schedule exeluding the
Released Companies specified i Fard I of this schedule.

3. Subjeet (o the provisions of clause 12 of the Principal Decd, in pursuance of the said agreement the
Bank hereby releases and discharpes [the] Jeach] Released Company Irom the Set-off Arrangements
PROVIDED THAT (he Sct-oft Arrangements shall cemain in Rl force and effect in wlation o (he
Contimzing Companies.

4, Subjee! 1o il provisions of clause 12 of the Principal Txeed, in further pursuance of the said agreement
the Bank herchy releases;

4.1 |cachf[the] Released [Company] Jrom cach and every one of ils covenards and obligations
{whether actual or contingent) piven or owing awd 1he rights granted to the Buuk under the
Principal Decd PROVIDED THAT the Released [Company] [Companics] shall not be
released from any covenanl or obligation swhich exists or would bave existed independently of
the Principal Dewd vor shal! this deed operate us a release of any covenants or obligations 10
the Bank or any rights granted fo e Bank ofierwise than by the Privcipal Deed,

4.2 the Continuing Companies from each and cvery one of their covenmls and obligations
(whether actual or contingent) given or owing and the dghts geanted to the Bank under the
graraniees given by cach of them under the Principal Deed but only in so far as such
grarantces arce given for the inoucy and liabilities, interest and other sums now or at any tune
hereafter due, owing or inciirred from or by U Released [Company} [Companics] ta the
Bank; awd

1.3 the Continuing Companics from the other vighls granled by them to the Bauk under the

Principal Deed but only in so far as such riphts relate solely o he money and fiabilities,
interest and olwr sumis due owing or incored om or by the Released [Company]
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[Companies| to the Bank,

3. Sive us exprossty othenwise provided by clauses 3 and 4 the covenauis and obligations (whether
achial or contingent) given or owing and the ollier rights granted 1o the Bank by the Prineipal Doed
shalt continue i Tull force.

. Without prejudice fo clanse 27 of the Principal Deed, the Continuing Companies have cacented this
deed 1o indieale their consent o the iorms hereof wud (o confirm their agrevinent that notwithslauding
the releases herein comtained the Principal Decd shall (save only as expressly hercin provided)
continue in Cull [oree and effect notwiibstanding any Muctuation in the amounis from time to Lime
guarmleed thercby or subject ercto or the existence al any time of any credil balance on any currenl
ar other account,

1. This decd may be executed in any number of counlerparts all of which taken together shall constitute
ane and the same inslrument.  Any pariy (o this deed may cuier into this deed by cxceuting any such

counterpart.

I WIITNESS whereol the Bank and the Continuing Companies have exeented this deed and have delivered il
upon ils beiug dated, in the case of (he Cantinuing Companics oiher than the Atlomey, forr and on Lheir behalf
by the Attorney prrsuant W a power of attorney conlained in the Principal Need and a resolulion of the board

of directors of the Adlomey dated ...
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The Schedule

Part | - 'Fhe Exizling Compuanies

ez Repistered Number Eepistered OfTicr
Pari T - The Relensed | Company] {Companics)
M Registered Number Repistered Olfice
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SIGNITY and delivered as a deed as attorney Tor s oin behiall of Tloyds Bank e by

................................................... (sl Bl nzseee of poraous appoirted to excroise the paser af pHoFney |
.................................................. Lsignature)
i il presence of
WIIESEST e {isome }
................................................... (sigratme)
Address: e
_;’;

SIGNED as a deed by Epic Indusivial Park 744 acting by itss’
: k

™
o
................................................... {inmt !'nﬂlﬁgj\ i (iuse:{ fult n:unc}

................................................... (ripmatue ) S PPPRRPTSRRUSNPOOPN (17 11t ey |

in the presence of f

Witness: / ....... hfnnmc}
............................. AN
AAdress: / ....................

Cecupation: s e

SIGNED ag a decd by the Continuing Finmpanies other than Epic Industcial Park Lidacting by lpic Industrial
Park 1d their duly authovised allomcy scliog by iis:

: Ay
/ \
................................................... {insest full name) NS €1 LT
Director i Pirector/Secretary * ,
x
................................................... {sipruture) U RPTPURPRRPORRPOOPN (1ot |
.‘Ir

in the presence ol !

Witneas: S RO (iiame)

/ ............................................... (sigasalriee)
Addrass: e
Ooatupation: e

* Delete as applicalie.

Fonl of sehedule 3
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SICINELD as i deed by Epic Industrial Park Ltd acting by its:

(insr:rl fuak] eteei)

........................ Bt FORUUNURRRN (e Iy
in [he presence of _
Wikncss: ~, = "’zjﬂ?w;ﬂ ﬂ?ﬁgff,ﬁ {ram}
: : {sigu]at!rrn]
Addiess: ERr .
Vg e |
iz < i
reaand i O ] |
Ocoupalion: e Fa AR s 7 S i
e ’
STIGNED as  deed by RG Adrac Ltd acting by its:

S e ——
F,Jvltq;j'amqu_f’g,qﬂum sl BILRAME]  coeseeeenieecsssssses e (istscrt finll wume)
Sy SO Director/Scerctary ™

P by ﬁi‘%ﬁ‘ o
L A ?aﬂv%rf pofsigrulies) e T et raanianr s (xigsatue)

in ihe prosence of _
“:J : }ﬂ);’fj‘é@ﬂﬂ ..... {rmac)

Wilness:
ol #-‘.‘4}' : 4 .'-'.j:'.."'u. '1,-.( v
fﬁ.ﬁ,-—.' %A@?ﬁﬁ%x . signature}
et ':‘“"";,;1? T e

e --'--'E
Adddress: \‘;«:e Vi _;- 3

'E—'Fr-

M .—...-} =

Oconpition: on. AECEHETIAT, e "

* Erebule =5 appbicable

Yeel P RA 200 EQ616
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