-

In accordance with
Sections 859A and
859J of the Companies
Act 2006

b\bP-foB‘/ EFE!

M RO 1 L!:asi-:?rz‘orm

Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

J What this form 1s for X What this form1s NOT for For further informatton, please
You may use this form to register You may not use this form lo refer {o our guidance at
a charge created or evidenced by register a charge where there Is no WWW companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within
21 days beginning wath the day after the date of creation of the charge
delivered outside of the 21 days It will be rejected unless 1t 1s accompa
court order extending the time for delivery

TUESDAY

T

21/10/2014 #2

You must enclose a certified copy of the instrument with this form Thi COMPANIES HOUSE

scanned and placed on the public record Do not send the oniginal

Company details @_ [ T For o use

Company number

oo lo b BT > v

Company name In

Please complete in typescnpt or in
full I Moda in Pelle Properties (24) Limited bold black capitals

I All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date IT I? W W E ’? IT ,T

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securnty agents or trustees
entitled to the charge

Name

leoyds Bank plc

Name

Name

Name

|
|
|
|
|
|
|

if there are more than four names, please supply any four of these names then
tick the statement below

(] Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge

41820648-1
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered n the UK subject to a charge {which1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a shor
descnplion If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them in the: text field and add a
statement along the lines of, “for
more details please refer to the
mstrument”

Please limit the descripion to the
available space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

fx] Yes

(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
] Neo

Trustee statement ©

You may lick the box if the company named 1n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

’ Please sign the form here

Signature

C 7 x

Ws form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|00ma=tnarre Guy Ruddy (Ref FLL01040-59)

Company name

DWE LLP

|Andress Bridgewater Place

|Water Lane

|

i Posttown T eeds

County/Region

e [efs o] [sfefy

Country

|0x DX 728240 Leeds 66

Telephone 0113 261 6000

Certificate

We will send your certrficate to the presenter's address
If given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

(] The company name and number match the
wformation held on the pubkc Register
You have included a certified copy of the
instrument with this form

Ul

[] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[ ] You have ticked any appropriate boxes in
Sections 3,5,6,7& 8

[ ] You have given a description in Section 4, if
approprate

[ ] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the oniginal instrument, it must
be a certified copy

Please note that all information on this form wll
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make chegues or postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Compan:es House
address However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
0614 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5973332

Charge code. 0597 3332 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th October 2014 and created by MODA IN PELLE
PROPERTIES (24) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st October 2014.

Given at Companies House, Cardiff on 24th October 2014

!§\!
“anp m®

Companies House AR o CoRaES




Ref OGSA (2010}

417369641

DATED

(4 Ochober 2004

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

IMPORT FASHION SOLUTIONS LIMITED

and Others -
and
LLOYDS BANK PLC

To be presented for registration at Compantes House
within 21 days of dating agamst ali
the companies and lirmted hability partnerships
which are a party to this document

F P S

" v

DWF LLR, Bridgewster Place, Watsr Lane, Lesete. 204¢ L

mmayan
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT 15 made on the [t day of

Cehber 204

BETWEEN

¢ THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers
and registered offices of which are specified m schedule 1, and

(2) LELOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agreement
1s at Lloyds Banking Group, Glasgow Securities Cenhie, Sth Floor, 110 St Vincent Street, Glasgow,
G2 SBER (or at such othcr address as the Bank may from time to tme notify to the Attorney in
writing for this purpose)

i consideration of the Bank providing or continuing facilittes, preducts or services or giving time or
releasing any security or releasing any person fiom any obhigation in respect of facilities, products or
services to or at the request of any Principal, whether alene or jointly with any other person or persons

1 DEFINITIONS AND INTERPRETATION

11 In this Agreement, so far as the context admts, the following words and expressions shall have the
followmg mecanings

"Accounts” mcans all the present and future accoumtts of the Companics with the Bank whether such
accounts arc 1n the sole name of any of the Companies or n the joint names of two or more
Compantes and includes accounts n the Bank's name with any designation which mcludes the
name(s) of any ene or more of the Companics and Account means any one of them,

"Attorney” mecans the Company named 1n Part I of schedule 1,
"Bank" mecans Lloyds Bank plc,

"Compamies” means the Attorncy and the other compamies and/or hmated habthty partnerships
named in schedule 1 (and such cxpression shall include any company and/or himited lLiability
partnership executing & decd pursuant to sub-clause 20 1 but shall not include any company and/or
limuted hiability partnership released pursuant to sub-clause 20 2 as from the date of its release) and
cach or any of them scverally and "Coempany” means any one of them,

"Credit Balanee" mcans any sum standing to the credit of an Account, whether 1n Sterling or any
other currcacy or currency umt and the debt fiom time to time owing by the Bank represented by
that sum and "Credit Baiances" means all of them,

“Debenture” means the omnibus guatantee and debenture to be granted by the Compames on or
about the date of this Agrcement,

"Guarantee” means the guarantec contamed in clause 2 and the indemmity contained 1n clause 5
(and, in cach case, any corresponding provision mn any deed supplementat to this Agreement),

"Notice of Discontinuance” means a notice served in accotdance with sub-clanses 2 3(a) and 24 4,

"Principal means any Company insofat only as 1t at any ume owes moncy ot has incuncd
liabilitics (whether actual ot conungent) to the Bank otherwise than puisuant to the terms of this
Agrecment,

"Principals’ Liabiitics" means

(a) all money and habihities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hercafter due, owing or incuricd fiom o by any
one or more of the Prinupals o the Bank anywheie ot for which any one or more of the
Principals may be or become hable o the Bank in any manner whatsocver without lunitaton
{and (tn any case) whether alone or jointly with any other person and in whatever style,
name or form and whether as prinapat or swety and notwithstanding that the same may at
any cather tme have been duc, owing ot incurnied to some other person and have
subsequently become due, owing or incurted to the Bank as a iesult of a tansta,
assignment, assignation ot other transaction or by operatien of law) including {(without

41736964 1




prejudice to the gencrality of the foregoing)

(1) in the case of the ligmdation, admimstration o1 dissolutton of any Principal, all
money and liabihties (whether actual or contingent) which would at any time have
been due, owing or incurred to the Bank by such Principal 1f such hqudation,
administration or dissolution had commenced on the date of discontimuance and
notwithstanding such hquidation, adrinistiation or dissolution, and

(n) in the cvent of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafts or other oiders or receipts for money signed, bills accepted,
ptomissory notes made and ncgotiable instruments or secunities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontmuance of that Guarantee, although presented to or paid
by the Bank or its agents after the date of discontinuance of that Guarantee_and all
liabilities of such Principal to the Bank at such date whether actual or contingent
and whether payable forthwith or at some future time or times and also ali credits
then estabhished by the Bank for such Pnincipal,

(b) interest on all such money and Labilities to the date of payment at such rate or 1ates as may
from time to tume be agreed between the Bank and the relevant Principal or, in the absence
of such agreement, at the 1ate, n the case of an amount denonunated m Sterling, of two
percentage points per’annum above the Bank's-base rate for the time being i force (or s
cquivalent or substitute rate for the tume bemng) or, m the case of an amount denotnated n
any currency ot cutrency unit other than Sterhing, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determmned by the Bank) of funding sums
comparabie to and 1 the currency or currency unit of such amount in the London Interbank
Market (or such other market as the Bank may sclect) for such consecutive periods
(including overmight deposits) as the Bank may m 1ts absolute discretion from time to time
sclect, and

(c) commusston and other banking charges and legal, adnunistrative and other costs, charges
and expenses (on a full and unqualificd 1ndemnity basis) ineurred by the Bank n enforcing
or endeavouring to enforce payment of such money and habilities whether by any Principal
o1 others and 1n relation to preparing, preserving, defending or enforaing any security held
by or offered to the Bank fo: such money and habilities together with interest computed as
provided 1n paragraph (b) above on each such sum from the date that the same was incurred
or fell due,

"Secured Obligations” means the aggicgate of
(a) the Principals’ Liabilities, and

(b} all other moncy and habilities whether actual or contingent now or at any time hereafter due,
owing or mcurrcd fiom or by the Compantes under this Agiecement,

"Set-off Arrangements” means fhe ammapgements desenibed i clause 4 (and any corresponding
ptovision in any decd supplemental to this Agrecement),

“Sterhng" mcans the legal currency.for the time being of the United Kingdom, and
"Value Added Tax" mcludes any other form of sales or turnover tax
12 In this Agrecement

(a) the expression "Attorney" "Bank” "Company" "Companies”" and "Principal” where the
context admits includes their respective successors 1n title and/or assigns whethor immediate
or derivative,

(b) unlcss the context requires otherwise
)] the singular shall include the plural and vice versa,
() any 1efetence to a pason shall mclude an individual, a company, corporation,

hmited habdity partnership ot other body corporate, a jomnt venture, socicty or

BLANK TEMPLATE4 1736964 1




(11}

()

)

(v)

{vi1)

{vuy)

umncorporated association, orgamsation o body of persons (including a trust and a
pactnership) and any government, state, government or statc agency or
international orgamsation whether or not a legal cnuity  References to a person also
include that persons successors and assigns whethcer immediate o1 derivative,

the expression this "Agreement” shall mean this Omnibus Guarantee & Sct-Off
Agreement and shall extend to cvety scparate and independent stipulation
contained herem,

any right, entitlement or power which may be exercised or any determunation
which may be made by the Bank under or in conncction with this Agreement may
be exercised or made 1n the absolule and unfetiered discretion of the Bank and the
Bank shall not be under any obligation to give reasons therefor;

references to any statutory provisions {which for this purpose means any Act of
Parhament, statutory instrument or regulation or European directive or regulation
or other European legistation) shall be deemed to include a reference to any
modification, re-cnactment o1 replacement thereof for the time beng in force, all
regulations made thercunder from time to ime and any analogous provision or rule
under any applicable law,

references to clauscs, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agreement,

references to discontinuance of the Guarantce in respect of any Principal shall
mean discontinuance of that Guarantee cffected by a Notice of Pascontimuance and
discontinuance or determination of that Guarantee by any other means whatsoever
{whether or not involving notice to the Bank) including (without prejudice to the
generality of the foregoing) the liquidation, admimistration or dissolution of that
Principal or of any Company, and

the date of discontinuance shall for the purposes of the Guarantee in respect of any
Pimeipal be treated as whichever shall be the earlier of

(A) the date upon which the Bank receives actual notwe (rather than notice

given 1n any official pubhication or by newspaper) of the discontinuance of
that Guarantee, and

(B) the date upon which a Notice of Discontinuance of that Guarantee becomes

effective,

{c) cach and every undertaking and hability of the Companies shall be joint and several on their
part and this Agrecment shall be construed accordingly,

(d) any demand made under this Agreement on any Company shall be deemed to have been
duly made on all the other Companies, and

(e) except wherc expressly othciwise stated or whetre the context requires otheiwise, each of the
provisions of this Agreement shall apply both beforc and afler any demand for payment
under this Agicement and both before and after the date of discontinuance

i3 T'he clausc headings and marginal notes shall be 1gnored 1n constiuing this Agreement

14 The perpetuity penod applicable to any trust constituted by this Agreement shall be one hundred and
twenty five years
15 Whete the terms of this Agreement and the Debenture are mnconsistent the terms of this Agreement

shall prevail

2 GUARANTERE

21 Each Company guaraniees payment of the Principals’ Liabihities 1n the cuirency or respective
currencies theicol on demand by the Bank

22 The Compantes shall make payment under this Agicement as soon as the Bank makes demand
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under this Agreement It shall not be nceessary for the Bank beforc making demand on a Company
under this Agreement or exercising 11 nghts under this Agrecment to make demand upon or seek to
obtain payment from any Principal ot any other Company

23 (a)

(b)

()

(d

Any Company may give wrilien notice to the Bank to prevent further Principals’ Liabilities
being guaranteed by that Company under this Agreement  Any such notice shall only be
valid and become cffective when the provisions of sub-clause 24 4 are met

When any Notice of Discontinuance becomes effective 1n relation to any Company under
the terms of sub-clause 24 4 or when discontinuance oceurs m relation to a Company by any
other means, such Company shall nevertheless remain hiable for all money and habelities
(whether actual or contingent} which are cither due, owing or incurred to the Bank at the
date of discontinuance or which thereafter become due, owing or mecurred to the Bank by
reason of agreements, events, transacttons or any other fact or matter whatsocver without
Limitation ocewrring or ansing on or before such date (as well as those referred to n
paragraph (a)(1n1) of the defimitton of Principals' Liabilities).

The giving of any such Nottce of Thscontinuance or discontinuance occurring inrelation to a
Company by any othet means shall not (subject to clause 2 3(d)(1}) affect the contmuing
Lability under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any tume thescafier, which shall remain 1n full force and effect

Subject to sub-clause 2 3(b), whenever there 15 discontinuance of the Guarantee in respect of
any Principal

(1) by reason of the hquidation, admunistration or dissolution of any Company, then the
obligations of the other Companies under this Apgrecement shall not extend to
obligations of such Company incurred after the date of discontinuance, and the
obligations of such Company under this Agrecment shall not extend to obligations
of the other Companies incurred after the date of discontinuance; and

{11} by reason of a Notice of Discontinuance becoming etfective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obhgations of the other Compames mcurred after the date of discontinuance

but otherwise this Agreement shall continue 1n full force and effect and shall remain binding
on all the Compames

3 INTEREST, COSTS, ETC,

3l In addition to 1ts habtlitics under clause 2, each of the Companies jointly and seveially agrees further
to pay to the Bank on demand

(a)

interest {(both before and after any demand or judgment) on the amount due or owing under
this Agreement etther fiom the date of demand for payment on such Company or the date of
digcontmuance, whichever fitst occurs, until payment (but so that such Company shall not
also be liable for mterest undes paragraph (b} of the definstion of Principals' Liabilities for
such period) such interest to be

(1) sn the case of an amount denonunated 1 Sterhing, at the rate of two percentage
points per annum above the Bank's base rate for the time being in f6rée (or ats
equivalent ot substitute rate tor the ume being) or (o the case of an amount
denomunated 1n any curiency or cutrency umit other than Sterling, at the rate of two
percentage points per annum abeve the cost to the Bank (as conclusively determined
by the Bank) of funding sums comparable to and m the cunency or currency uit of
such amount i the London lntetbank Matket (or such othet market as the Bank
may select) for such consecutive pertods (including overnight deposits) as the Bank
may 1n 1ts absolute disciction fiom time to time select, or

(n) at the highest rate payable fiom time to time by the 1elevant Pnincipal or which, but
for any such 1eason, cvent or circumstance ¢s 15 menttoned n clause 5, would have
been payable fiom time to time by that Purincipal,
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32

33

42

43

44

{(whichever 15 the higher) and (without prejudice to the night of the Bank to 1equire payment
of such terest) all such interest shall be compounded both before and after any demand or
judgment (in the case of intetest charged by reference to the Bank's base rate} on the Bank's
usval charging dates 1n each year and (in the case of interest charged by reference to the cost
of funding 10 the London Interbank Markel or other market) at the end of each such period
as 18 sclected by the Bank pwisuant to sub-clause 3 1(a)(1) or at three moathly intervals
whichever 1s the shorter, and

(b) commussion and other banking charges and legal, admsnistrative and other costs, charges
and cxpenscs (on a full and unquaklified indemmity basis) mcurred by the Bank whcther
before or after the date of demand on any of the Companies for payment or the date of
discontinuance

) n enforcing or reasonably endeavouning to enforce the payment of any money due
under this Agreement or otherwise in relation to this Agreement, and

() n resisting or rcasonably cndeavouring to resist any claims or defences made
against the Bank by any Principal or others m connection with any habilibies or
alleged liabilitics to the Bank of any Principal or others or any moncy or bencfits
1eceived by or any prefeience or alleged preference given to the Bank by any
Principal or others,

If"ariy payment made by or on behalf of the Bank under this Agreement mecludes an amount 1n
respect of Value Added Tax, o if any payment duc to the Bank under this Agreement shall be n
reimbursement of any expenditure by or on behalf of the Bank winch includes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companics to the Bank on
demand

Each of the Companucs jointly and severally agrees to pay on demand any fees charged by the Bank
for the time spent by the Bank's officials, employces or agents 1n dealing with any matter relating to
this Agreement Such fees shall be payable at such rate as may be specified by the Bank.

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agreement, the Companies jointly and severally
agrec that, 1n addition to any general lien, right of set-off or combination or consolidation or other
right to whuch the Bank as bankers may be entitled by law, the Bank may at any time and from tume
to ttme and waith or without notice to the Companies o1 any of them

{a) combine or consolidate all o any of the Accounts with all or any of the Principals'
Laabilities, and

{b) set-off or transfer any Credit Balance i or towards satisfaction of any of the Prnincipals'
Liabihtes

Flach Company with full title guarantee hereby charges 1ts Credit Balances to the Bank to sccure
repayment of the Secured Obligations

The Bank may at any time and fiom time to time exercise the rights refened to v sub-clause 4 ]
with or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with
the Bank for fixed or determmable peniods of time

The Bank may at 1ts sole discietion from time to hime with or without notice to the Companies or
any of them cleet to convert the whole or any part of a Credit Balance mnto the currency or currency
unit or cunencies or cuntency umis of any of the Prnapals' Liabihitics (deducting from the proceeds
of the conversion any cwrency premum or other expense) The Bank may take any such action as
may be necessary for this purpose, mcluding without limitation opening additional Accounts The
rate of exchange shail be the Bank's spot rate for selling the cunency o1 curiency unit o1 currencics
or cutrency units of such Puncipals' Liabilites for the currency or currency unit or currencies or
cutrency unus of the Credit Balance prevairlig at or about 11 00 am on the date or dates the Bank
exercises 1ts night to combimce o1 consolidate and/on to set-off en transfer
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45

46

417

48

49

410

411

Untit all the Secured Obhigations have been fully discharged and satsfied the Bank may at any time
(including, without limitation, after the expiry of any fixed or determunable peried of ime durmg
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the
whole or any part of a Credit Balance (whether by dishonouring cheques or otherwisc)

Notwithstanding ¢lause 2 2, 1n the event of
{(a) any Company going nto iquidation whether voluntary or compulsory,

(b) a recarver being appomted of the whole or any part of the undertaking, property or assets of
any Compariy,

(c) an applicatson for the appomntment of an admimstrator of any Company being presented,
(d) a voluntary arrangement being approved in refation to any Company, or

(e) a notice of appointment of or notice of intention to appont an administrator 15 1ssued by or
mn respect of any Company,

the Secuted Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately before the making of the mterun order or the presentation of the
petition or application or the passing of the resolution for such winding up or admunustratton or the
1ssuing of the notice of appointment of or notice of mtentton _to appoint such adminystrator or the
appointment ot such receiver or the approval of such voluntary arrangement

Each Company agrees with the Bank that it shall not (without the prior written consent of the Bank)
assign, mortgage, charge, sccute ot otherwise confer upon any third party-any night, title or interest
in or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such
thing, or allow any such third party right, title o1 interest to subsist (except mn each case in favour of,
or upon, the Bank).

The Bank shall not be liable for any loss occasioned to any of the Companies by reason of the
exercise of the Bank's powers under this Agreement mcluding, without limutation, any loss of
interest occastoned by any deposit being terminated without duc notice or before 1ts matunty

The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, night of set-off,
combimation or consolidation or other right exetcisable by the Bank 1n connection with all or any of
the Accounts o1 all or any of the Prncipals’ Liabilittes and 15 1n addiion and without prejudice to
any sccunity the Bank may now or hereafter hold

Each Company shall at any time and at the Company's cost 1f and when required by the Bank take
all steps and do and execute all such acts, deeds, documents and things as the Bank may consider to
be necessaty or destrable to give etfect to and procure the perfection of the rights intended o be
granted by this Agreement

Each Company undertakes to notify the Bank of the occutrence of any of the events speufied m
sub-clause 4 6

INDEMNIFY, REPRESENTATIONS AND WARRANTIES

Any money and liabihiies which, but for the circumstances set out i this sub-clause 51, would
form all or part of the Principals’ Liabihues and which cannot be iccovered or cannot for the time
bemg be recovered by the Bank from any Principal or any onc o1 more of the Companies for any
teason whatsoever including {(without prejudice to the generality of the foregoimng)

(a) any legal disabihity or mmcapacity of any Principal or Company,

(b) any invahdity or illegabty affecting any of such moncy or habilities,

(c) any want of authonity 1 any person purporting to act on behalf of any Principal or
Company,

(d) any provision of insolvency law,

{(e) the administration, hiquidation or dissolution of any Principal or Company or the inability of

the Bank to make cftective demand on any Puncipal or Company as a tesult of such
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(b)

m

0)
(k)

admunistration, liquidation or dissolution,
the passage of ume by presciiption or linmtation or under any relevant Limutation Act,

any moratorium or any statute, decrce ot requuremment of any governmentdal or other
authority in any territory,

any mabihity of any Principal or Company to acquirc or effcct payment in the currency or
cuniency umt in which any of such moncy or habilities arc denominated or to eftect
payment 1n the placc where any of such money or habilities ate or are expressed to be
payable,

the making, implementation or effect of any arrangement: whereby, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked
ahead of securty held by any thud party, the Bank 15 obliged to account for any money
recerved from or 1n respect of the Bank's security to such a third party or to sharé any such
money with such a thizd party,

any event of force mageure or any event frustrating payment of such money or habilities, or

any other event or vrcumstance (apart fiom payment or express release of all the Principals’
Liabilittes) which would constitute or afford a legal or equitable discharge or release of, o1
defence to, a guarantor o1 indemmifier,

shall nevertheless be recoveiable from each of the Compames as though it were a principal debtor 1n
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall
have been made known to the Bank before or after such money or hiabilsties were mceurred and cach
of the Companies shall indemmfy the Bank on demand agamst all cost, damage, expense and loss
which the Bank may suffer or incur as a consequence of such mabihty to recover from any Principal
or Company

52 Each of the Companies jomtly and severally agrees to indemmfy the Bank and its employees and
agents (as a scparate covenant with each such person indemnificd) agamnst all loss meurred in
connection with

(a)

(b)

(c)

()
(e)

any stalement made by any Company or on 1its behalf in connection with this Amecment
being untrue or misleading,

the Bank entering mto any obligation with any person (whether or not any of the
Companies) at the request of any of the Companies (or any person purporting to be any of
the Compantes),

any actual o1 propused amendment, supplement, waiver, consent or r¢lease i 1clatton to this
Agrecment,

any Company not complying with any of its obligations under this Agrcement, and

any stamping or registation of this Agreement or the secunity constituted by 1t

53 The indemmty contained o clause 5 2 does not and shall nol extend to any loss to the extent that'

{a)

(b}

in the case ol any loss incuried by the Bank or its employees o1 agents it anses from the
Bank or its employces or agents actimg other than 1n good fasth, or

there 15 a prohibition aganst an indemmity extending to that loss under any law relating to
this indemimty

54 Each of the Companics represents and wan ants to the Bank that

(a)

(b)

it has full power and authority to own 1ts assets and to carry on business in cach junisdiction
i which 1t catries on business,

1t 15 duly corporated and 10 good standing m the jurisdiction i which it 1s mcorporated,
dnd
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(c) it 18 empowered by 1ts constitution to enter into and perform its obligatons under this
Agreement and afl necessary corporate action has been taken to appiove and authorise the
cxccution of and performance of 1ts obligations under this Agreement

CURRENCY CONVERSION

If and to the cxtent that any Company fails 1o pay on demand the amount due under this Agreement
in the currency or currency umit or currencies or currency umits demanded (the "First
Currency/Currencies"), the Bank shall be entitled i 1ts absolute discretion and with or without
notice to any Company and without prejudice 1o any other remedy to purchase as it shall think fit
wih any other currency or currency umt or any othcr currencies or currency umits (the "Second
Currency/Currencies”) either forthwith or at any time or times thereafier the amount (or any part
thereof) of the First Currency/Currencies which 1s unpaid

Each Company undertakes to indemmfy the Bank agamnst the price in the Second
Currency/Currencies paid by the Bank pursuant to clause 6 1 and to pay interest to the Bank on the
amount of such Second Currency/Currencics at the rate of two percentage points per annum above
the cost (as certified by the Bank) of funding such amount of Sccond Currency/Currencies until
payment compounded as provided in sub-clause 3 1(a) to the mitent that if and n so far as such
purchase 1s made by the Bank the hability of each Company to indemnify and pay interest to the
Bank under this sub-clause shall thenceforth to that extent be an substitution for all habihty under
clauses 2 and 3 only 1n respect of the said amount of the First Currency/Currencies which has been
so purchased If such purchase(s) 1s or arc made by the Bank as aforesaid, the Bank shall inform the
Attorney of the amount of the First Currency/Currencies so purchused, the date(s) of such
purchase(s), the currency or the currency umt or currencies or the currency umits used 1n such
purchase(s) and the price(s) paid

Without prejudice to sub-clauses 6 1 and 6 2, each Company undertakes to indemmty the Bank
against any loss through currency or currency umit exchanges, ncluding any loss occasioned by
paymeni of any currency or currency unit premium or through any rule of law requirmg judgments
or proofs of debi, claums o1 payment of dividends in adnumstration or hguidation to be n any
particular currency or currency umit, which may be suffered by the Bank before the Bank has been
paid all amounts due or owing under this Agreement i the First Currency/Currencies  Each
Company also agrees to pay interest in accordance with sub-clause 6 2 in respect of any such loss

CONTINUING SECURITY

This Apieement shall continue to bind cach of the Compunies as a continmng security
notwithstanding that the habilities of any Company to the Bank may from time to time be 1educed to
ni1l and notwithstanding any change in the name, style, constitution or otherwise of any Company

CONCLUSIVE EVIDENCE

A certficate by an official of the Bank as to the Principals’ Liabihties o1 the Sccured Obligations
shall (save for mamtest error) be binding and conclusive on each of the Compamics in any legal
poceedings both 1n relation 1o the existence of the hability and as to the amount thereof

DEALINGS BY THE BANK

The Bank may, without any consent from any Company and without affecting this Agreement, do
all or any of the lollowing

(a) prant, renew, vary, inctease, cxtend, 1clease or determine any facilities, products or services
given or to be given to any Pricipal or any other person and agtee with such Puncipal or
any such person as to the application thereof,

(b) hold, renew, modify or release or onut to take, perfect, mamntain or enforce any security or
guarantee or righi (ncludimg without Iimutation any night as to the making, collection,
allocation or apphcation of recovetics in respect of any sccurity oF guarantee) now or
hercafler held from or against any Principal or any other person i respect of any of the
Puncipals’ Liabihties,

{c) grant tume or indulgence to or scttle with of grant any waiver of coneession to any Principal
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or any other person, and/or

() demand or enforce payment from any Company trrespective of whether or not the Bank
shall take stmilar action against any other Company

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected it if such Company had been a principal debtor to the Bank

In particular, but without limitation, the Bank may release any Company or other surcty for any of
the Prnincipals’ Liabilities and may discharge any secunity held by the Bank as secunty for the
liabality of any such Priacipal, Company o1 other surety notwithstanding that any other Company
may have a claim for contnibution agamst any such Principal, Company or other surety and
notwithstanding that any other Company may claim to be subrogated to the Bank's nights under such
secuntly

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any existing
account(s) with any Principal and, without prejudice to the Set-ofl Arrangements, no moncy pard
from time to time 1nto any such new or existing account(s) by or on behalf of that Principal shall be
appropriated towards or have the effect of reducing or affccting any of the Principals’ Liabilities

1f the Bank docs not open a new account on the date of discontinuance of the Guarantee 1n respect of
any Principal, 1t shall nevertheless be treated as if 1t had done so at such date and, as from that date,
all payments made to the Bank m respect of the Principals’ Liabihities shall be credited or treated as
having been credited to the new account and shall not operate to reduce o1 affect the amount of the
Principals’ Liabilities owing at'such date

SUSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a separate or suspense account any money
recerved under or by virtue of this Agrecement for so tong and in such manner as the Bank may
determine without any obligation to apply the same or any part thereof i or towards the discharge
of any of the Principals' Liabilities

In caleufating the amount in relatioh to afy Principals Liabilities for which any Company may be
liable under this Agreement, the Bank shall not charge interest on so much of the Principals
Liabilsties as 1s equal to the credat balance from time to ttme on such separate account

Netwithstanding any such payment, i the event of any proceedings relating to any Principal i or
analogous to admnistration, hquidation, composition o1 arrangement, the Bank may prove for or
claim (as the case may be) and agrec to accept any dividend or composition in respect of the whole
or any part of the Principals’ Liabilities and other sums 1n the same manner as 1f such money had not
been recerved

GUARANTEE NOT1'0 BE AVOIDED BY CERTAIN EVENTS

(a) No asswance, sccunty or payment which may be avoided or invahdated or for which the
Bank may have to account in whole or in part to any person under any applicable law
("Applicable Law") of any junsdiction (including without prgjudice to the generality of the
foregoimg scetions 175, 1764, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and scction 754 of the Companies Act 2006) and no release,
scttlement, discharge, cancellation or arrangement mceluding but not himated to a 1cleasc,
sctttement, discharge, cancellation or arrangement of or 1n relation to thus Agreement, which
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the night of the Bank to recover under this Aprcement as if such
assUTANCL, security, payment, rclease, scttlement, discharge, cancellation or arrangement (as
the case may be) had never been granted, given or made

(b) Any such rclease, settlement, discharge, cancellation or arrangement shall, as between the
Bank and cach of the Compantes, be deemed to have been given or made upon the express
condttson that 1t shall become and be voidable at the instance of the Bank if the assurance,
securily or payment on the faith of which 1t was made or given shall at any time theicalter
be avoided o1 mvahidated or be subject 10 an accounting to any other person under any
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(b)

10

Apphcable Law or otherwise to the intent and so that the Bank shail become and be enutled
at any tume after any such avoidance, invahdation or accounting to excrcisc all or any of the
rnights 1n this Agrecment expiessly conferred upon the Bank and/or all o1 any other rights
which by virtue and as a consequence of this Agreement the Bank would have been enutled
to exercise but for such release, scttlement, discharge, cancellation or arrangement

The Bank shall be entitled to retain any security held for the Secured Obhigations for a
peniod of two months plus any period during which any assurance, security or payment such
as 1s referred to 10 sub-clause 12 1(a) may be avoided or invalidated (or such longer period
as the Bank shall consider reasonable :n the light of the provisions of any Applicable Law)
after (as the case may be) the creation of such assurance or security or after the payment of
all money and habilities that are or may become due to the Bank from any Principal
notwithstanding any relcase, scttlement, discharge, cancellation or arrangement given or
made by thc Bank

If at any tume within such period or ptior to such repayment, an application shall be
presented to a competent Court for an administration order or for an order for the winding-
up of any Principal or any Principal shall commence to be wound-up voluntanly or a notice
of appointment of or notice of intention to appoint an admumstrator 15 1ssued by or 1n respect
of any Principal (or any step 1s taken under any Applicable Law which 1s analogous to any
of the foregong), then the Bank shall be entitled to continue to retain this Apreement and
any such security as 15 referred to 1n sub-clause 12 2(a) for and during such further period as
the Bank may determine, 1n which event this Agreement and such security shall be deemed
10 have continucd to have been held by the Bank as secuiity for the payment to the Bank of
all the Securcd Obligations (including any sums which the Bank 15 ordered to repay
pursuant to any oider of any Court or as a consequence of any Applicable Law)

13 COMPANIES' CLAIMS

Until all the Principaly’ Liabihities shall have been paid or discharged in full, notwithstanding
payment 1in whole or m part of the Secured Obligations or any rclcase, scttlement, discharge,
cancellation or arrangement falling within sub-clause 12 1(b), none of the Companies shall by virtue
of any such payment or the operation of the Set-off Arrangements or by any other means or on any
other ground (save as heremafier provided)

(a)

()

(©)

(d)

(c}

(D

claun any set-off or counter-claim against any Principal or any other Company 1n respect of
any hability on 1ts part to such Principal o1 such other Company,

make any claim or coforce any 11ght against any Principal or any other Company o1 prove in
competition with the Bank 1n respect of any such claim or nght,

aceept any repayment from any Principal or any other Company ot any amount owed Lo 1t
by such Principal or such other Company,

be entitled to claim or have the benefit of any proof aganst or dividend, composttion or
payment by any Pnncipal or any other Company n the voluntary anangement,
adnumstration or hquidation of such Principal or such other Company,

be entitled to claun or have the benefit of any security or guarantee now or hereafter held by
the Bank o1 any of the Principals' Liabilities or to have any shate therein, and

claim or enforce any 1ight of contribution against any suiety of any Principal or any othei
Company,

PROVIDED THAT 1n rclation to any Company

(V) sub-clauscs 13(a), (b) and {¢) shall only apply after the date that demand has been
made upon that Company undei this Agreement or after the date of discontinuance
(whichever 1s carher), and

(1) 1f that Company shall have any right of proof or claim in the voluntary anangenent,
admimstiation or hqudation of any Principal o1 any other Company, 1t shali, if the
Bank so 1cqunes, exetcise such 1ight of proof o1 (laim on behatt of the Bank and
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hold any dividend or other money recetved 1n respect thercof upon trust for the
Bank to the extent of the Secured Obligations and 1t shall in hke manner hold upon
trust for the Bank to the extent of the Securcd Obligations any money which it may
1ecelve or recover from any surcty by virtue of any nght of contribution and any
money which 1t may receive but should not have 1cceived by reason of any of sub-
clauses 13(a) to (f) inclusive

SECURITY HELD BY THE COMPANIES

Each Company confirms that 1t has not taken and undertakes that 1t will not take any security from
any Principal or any other Company without the prior written conscnt of the Bank

Without piegjudice to sub-clause 14 1, any security now or hereaficr held by or for any of the
Companics from any Principal or any other Company shall be held in trust for the Bank as sccunty
for the Sccurcd Obligations and upon request by the Bank such Company shall farthwith deposat
such sceurity with the Bank or assign the same to the Bank and/or do whatever else the Bank may
constder necessary or desirable 1n order to permut the Bank to benefit from such secunty to the
extent of the Secured Obligations

OTHER SECURITIES OR RIGHTS

This Agreement 1s 1n addition to and 15 not to prejudice or be prejudiced by any other guarantee or
sccurity or other nghts which 1s o1 are now or may hercafter be held by the Bank for or 1n rclation to
the Secuted Obligations, whether from any of the Companies or otherwise nor shall any recoverics,
or arrangements for allocation or application of the same, pursuant to any other guarantee or sccurity
or rights relating to the Secured Obligations affect the Bank's nght to claim payment under this
Agreement

It shall not be necessary for the Bank before claiming payment under this Agieement to 1esort to o
seek to enforce any other guarantee or security or other rights whether from or against any Company
or any other person

It 18 hereby agreed that 1t shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principal, Company or any surcty or any guarantce from any
intended surety, nor shall the hability of any of the Companies under this Agreement be affected by
any falwmc by the Bank to take any such secunty or guarantec or by the illegality, inadequacy or
invalidity of any such sccurity or guarantec

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agrcement shall be made without set-off o1 counterclaim and
shall be made free and clear of, and without deduction for, any taxes, levics, imposis, dutics,
charges, fees ot withholdings of any nature now or hereafier imposed by any governmental authority
n any jurisdiction o1 any political subdivision or taxing authonty thereof or therein provided that af
any Company 15 compeiled by law to deduct o1 withhold any such amounts, such Company shall
sunultancously pay to the Bank such additonal amount as shall result n the payment to the Bank of
the full amount winch would have been recerved but for such deduction or withholding

If at any time the cutrency i which all o1 any part of the Securcd Obligations arc denominated 1s or
1s due 1o be or has been converted mnto the curo or any other cuntency as a 1esult of a change m law
or by agreement between the Bank and the relevant obligor, then the Bank may mn 1ts sole discretion
dircet that all or any of the Secured Obligations shall be paid in the euro or such other cuntency ot
currency unit

The Bank may apply, allocate or appropriatc the whole or any pait of any payment made by any
Company ot any money reecived by the Bank under any guarantee, indemnity or third paity secunty
or from any hquidator, recerver or adminustrator of any Company Lo such part o1 paits of the Secured
Obhigations (or as the Bank may otherwisc be entitled to apply, allocate o appiopiiate such money)
as the Bank may 1n 1its sole discretion thmk fit 1o the entire exclusion of any uight of any Company to
50 do
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UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18 1) 1 would for any reason be unlawful for any Company to guaranice
any particuia hability of a Pincipal to the Bank, then (notwithstanding anything herein contamed)
the Guarantee given by such Company and the Set-off Arrangements 1nsofa as they relate to the
Credit Balances or Accounts of that Company-shall not (to the extent that 1t would be so unlawful)
extend to such liability but without 1n any way limiting the scopc ot effectiveness of this Agreement
as regards the rest of the Principals’ Liabihties

Each of the provisions i this Agreement shall be severable and distinct from one another and, 1f at
any time any one or more of such provisions 1s ot becomes invald, 1llegal or unenforceable, the
validity, legality and enforceability of the remaimng provisions hereof shall not in any way be
affected or impazired thereby

NON-MERGER ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any bl note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Secured Obhgations or any nght or remedy of the Bank thereunder Any
receipt, relcase or discharge of the secunty provided by, or of any Liabihty ansing under, this
Agreement shall not release or discharge the Compantes from any hability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it 1cleasc or
dischaige the Companies from any liability to the Bank under the indemnity contamned in clause 5

ACCESSION AND RELEASE

tf the Companics and the Bank and any other company or companies agreeing to become a party to
this Agreement shall executc a deed 1n the form ot substantially in the form set out n schedule 2,
such other company or companies bemg listed in Part II of the schedule to such deed shall
thenceforth be mcluded as one of the Companses for all the purposes of this Agreement

If the Compantes and the Bank shall execute a deed 1n the form or substantially in the form set out m
schedule 3, the Company or Companies listed 1n Part 1 of the schedule to such decd shall
thenccforth cease to be wncluded as one of the Companies for all the purposes of this Agieement

POWER OF ATTORNEY

Each of the Compantes (other than the Attorney) hereby irrevocably appoints the Attorney and 1ts
substitutes jomtly and also severally to be its attorney for it and in its name and as 1ts act and deed
or otherwise to cxecute any such deed as 1s mentioned 1 clause 20 with such vanations as the
Attorney 1n 1ts absolute and unfettered discretion shall think fit and to execute and do alt such other
deeds, documents, acts and things as the Attorncy may consider necessary or expedient 1n
connection therewith and each of the Compames hereby agrees lo raufy and confiim anything
executed or done or purported to be executed o1 done by the Attorney m sts name

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and scparately assign or transfer any of its nights under this Agreement o1
otherwise grani an interest 1n any such nghts to any peison ot persons  On request by the Bank,
cach Company shall immediately execute and deliver to the Bank any form of mstument required
by the Bank to confitm or facilitate any such assignment, assighation or transfer or giant of intcrest

No Company shall assign or tiansfer any of its nghts or obligntions under this Agreement or enter
into any transaction o1 artangement which would result i any of those rights o1 obligations passing
to or bemng beld i trust for or for the benefit of another person,

RESIRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion 1s prohibited or rendered invalid by law neither the
Bank not 1ts employces and agents shall

(a) be under any duty ol care or other obligation of whatsoever description to any of the
Companmies 1 relation to o1 m connection with the exereise of any nght confencd upon the
Bank, o1
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(h) be under any habihty to any of the Companies as a result of, w in consequence of, the
exercise, or attempted or purporied exercise, or fatlure to excreise, any of the Bank's nights
under this Agrecment

NOTICES AND DEMANDS

Without prgjudice to clause 1 2(d), any notice or demand by the Bank to or on any Company shall be
deemed to have been sufficiently given or made f sent to that Company

(a) by hand or prepaid letter post to 1ts registered office or 1ts address stated herewn or its
address last known to the Bank, or

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

Without prejudice to clause 1 2(d), any such notice or demand given or made under sub-clause 24 1
shall be deemed to have been scrved on that Company

(a) at the tume of delivery to the address referred to in sub-clause 24 1(a), 1if sent by hand,

(b) at the carhier of the time of delivery or 1000 a m on the day after posting {or, 1If the day
afler posting be a Sunday or any other day upon which no delivery of letters s scheduled to
be made, at the earlicr of the tume of delivery or 10 00 am on the next succceding day on
which delivery of letters 1s scheduled to be made), if sent by prepaid letter post,

{(c) at the time of transmussion, 1f sent by facsimile (and a facsimile shall be deemed to have
been transmutted 1f it appears to the sender to have been transmutted fiom a machme which
1s apparently in working order), or

(d) on the expiry of 72 hours from the time of despatch, 1n any other case

Service of any claum form may be made on any Company in the manner described 1n sub-clause
24 1{a), 1n the event of a claim bemg 1ssued 1n relation to this Agteement, and shall be deemed to
constitute g[)()d service

In order to be valid

(@) a Notice of Discontinuance must be actually recerved by the Bank at the address of its
branch, office or department mentioned under 1its name on the first page of this Agreement
(or such other address as the Bank may notify to the Attorney in wniting for this purpose),

(b) where the Bank admumisters a facility, product or service to any Principal fiom o1 at a
branch, office or department other than one located at the address mentioned in sub-clause
24 4(a), for a Nolice of Discontinuance to be vahid n respect of such facility, product or
service, a copy must also be recetved at the address of such other branch, oifice or
department (or, 1f there 15 more than one such branch, office or depariment, at the addicss of
all of them) PROVIDED THAT, 1n any event, each such other branch, office or department
shull be deemed to have 1eceived a copy of the Nonice of Discontinuance no later than thirty
days after the date of 1ts 1cceipt at the addicss mentioned 10 sub-clause 24 4(a), and

{c) the Notice of Discontinuance (01 copy, where sub-clause 24 4(b) applies) must be eentamned
in an cnvelope addressed as desenibed n ihns clause and such envelope must not vontain any
other documentation other than the Notiee of Discontinuance (or such copy) Any envelope
must alse be marked for the attention ot such efficial (1f any) as the Bank may for the time
being have notified to the Atlomey 1 wiiting

Any Notice of Discontinuance shall not become cffective until the first working day after receipt {or
deemed teceipt) of the Notice of Discontinuance {or copy where clausc 24 4(b) applhies)

MISCELLANEOUS

Any amendment of or supplement to any part of this Agreement shall only be effective and inding
on the Bank and the Companies 1f made 1n witing and signed by both the Bank and the Companics
References to this Agirecinent include cach such amendment and supplement

The Companies and the Bank shall trom time to tune amend the provisions of this Agieement 1f the
Bank notifics the Compames that any amendments are required lo ensute that this Agleement
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reflects the market practice at the relevant time following the mtroduchion or extension of economic
and monetary umon and/or the evro 1n all or any part of the European Union

The Companies and the Bank agree that the occurrence or non-occunence of European cconomie
and monctary union, any event or events assoctated with European economic and monetary umon
and/or the introduction of any new currency n all or any part of the European Umon shall not result
m the discharge, cancellation, rescission or ternunation in whole or in part of this Agreement or give
any party to this Agreement the right to cancel, rescind, tenminate or vary this Agreement m whole
or in part

Any warver, consent, receipt, settlement, discharge or release given by the Bank i rclation to this
Agreement shall only be effective 1f given 1 writing and then only for the purpose for and upon any
terms on which 1t is given

For the purpose of exeicising, assiging, transferring or granting any interest 1n its nghts under this
Agreement, the Bank may disclose to any person any mformation relating to the Companes which
the Bank has at any time

Any change n the constitution of the Bank or its absorption of or amalgamation with any other
person shall not 1n any way prejudice or affect its or theiwr rights under this Agrcement and the
expiession "the Bank® shall include any such other person

The Bank shall be entitled to debit any of the accounts of any of the Companies for the ime bemng
with the Bank with any sum falling due to the Bank under this Agreement

This document shall at all tmes be the property of the Bank

NO RELIANCE ON THE BANK

(2) Each Company acknowledges to and agtees with the Bank that, in cntering nto this
Agreement

(1 it has not rehied on any oral or written statement, representation, advice, optnion ot
mformation made or given to the Compames o1 any of them in good faith by the
Bank or anybody on the Bank's behalf and the Bank shall have no hability to 1t1f 1t
has in fact so done,

(11} 1t has made, independently of the Bank, 1ts own assessment of the viabihty and
profitabiity of any purchase, project or purpose for which cach Principal has
incurred the Principals' Liabilihes and the Bank shall have no hability to 1t if i fact
1t has not so done,

() there are no arrangements, collateral or 1elating to thas Agieement, which have not
been recorded 1n wiiting and signed by 1t and on behalf of the Bank, and

(rv) 1t has made, without 1cliance on the Bank, its own independent investigation ot cach
Principal and its aftairs and financial condition and of any other relevant person and
assessment of the creditwotthiness of each Puncipal o1 any other relevant person
and the Bank shall have no Liability to it 1f 1n fact it has not so done

{b) LEach Company agrees with the Bank that thc Bank did not have prior to the date of this
Agicement, does not have and shall not have any duty Lo 1t

(1) in respect of the application of the money hereby puaranteed,

{11) n respect of the cffectivencss, appropriateness or adequacy of the sccunty
constituted by this Agreement o1 of any other secunity for the Principals’ Liabihities,
o1

(1)  to provude 1t with any mformation relating to any other Company or any other
relevant peisen

(c) Fach Company agrees with the Bank that the vahidity and enforccability of this Agreement
and the 1ecovetability of the Secured Obligations shall not be affected or impaned by
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(1) any othet scournity or any guarantee taken by the Bank fiom it or any third party,
(1) any such other security or guarantee proving to be iadequate,

(u)  the falure of the Bank to take, perfect or cnforce any such other secunity or
gudrantec, or

(iv)  the relcase by the Bank of any such other security or guarantee

(d) Each Company agiecs with the Bank for itself and as trustee for its officials, employecs and
agents that ncather the Bank nor 1ts officials, employees or agents shall have any liabilsty to
1t m respect of any act or omussion by the Bank, its officials, employees o1 agents done or
made n good faith

OTHER SIGNATORIES NOT BOUND, ETC.,

Each of the Compames agrees and consents to be bound by thus Agreement notwithstanding that any
other or dthers of them which were mtended to execute or be bound heteby or by any deed intended
to be completed and delivered pursuant to clause 20 may not do so or be cffectually bound hereby
or by such deed for any rcason, cause or circumstances whatsoever and this Agicement shall be
deemed to constitute a separate and independent agreement by cach of the Compames None of such
agreements which 15 otherwisc valid shall be avoided or invalhidated by rcason of one or more of the
several agieements intended to be hereby estabhshed being invalid o1 unenforceable

COUNTERPARTS

This Agreement may be exccuted as a deed mn any number of counterparts all of which taken
together shall constitute one and the same nstrument Any party to this Agreement may enter 1nto 1t
by executing any such counterpart

LAW AND JURISDICTION

This Agreement and any dispute (whether contractual or non-contractual, mcluding, without
Irmutation, claums 1n tort, for breach of statulory duly or on any other basis) ausmg out of or In
connection with 1t ¢t 1fs subject matter ("Dispute”) shall be governed by and construed n
accordance with the laws of England and Wales

The partics to this Agrecment wrrevocably agree, for the sole benefit of the Barnk, that, subject as
provided below, the courts of England and Wales shall have exclusive junsdiction over any Dispute
Nothing i this clause shall linut the night of the Bank to take proccedings against any of the
Companties 1n any other coutt of competent junisdiction, nor shall the taking of proccedings in any
one or more junsdichions preclude the taking of procecdings 1 any other junisdictions, whether
concurtently or not, 1o the extent perimtted by the law of such other junisdiclion

IN WITNESS whereof the Companics have cxecuted this Agreement as a Deed and have dehvered 1t upon
1ts bemg dated
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Schedute 1

Part 1 - The Attorney

Name
Import Fashion Solutions Limuted

Part 11 - The Other Cempanies

Registered Number
06013980

Regstered Office

Alexandra House,
Education Road, Lecds,
West Yorkshire LS7 2ZAL

Name Registercd Number Registered Office

Casablanca Limited 02150979 20-22 Bridge End, Leeds,
1.514DJ)

Direct Footwear (UK) Limited 06747782 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

MIP (Marlborough) Limited 08496455 Alcxandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

MIP (Marlow) Limited 06008753 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

MIP (Winchester) Limited 06599545 Alexandra House, Education
Road, Lceds, West
Yorkshire, 1.7 2Al,

MIP (Yarm} Limutted 08511552 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

MIP Faith {Cheltenham) Limited 07406438 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

MIP Faith (Liverpool) Limited 06769005 Alexandra House, Education
Road, Lceds, West
Yorkshire, LS7 2AL

MIP Faith (Southampton) Limited 06548160 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

MIP Faith {Welwyn Garden City) Lumted | 06145908 Moda In Pelle, Alexandra
House, Fducation Road,
Leeds, West Yorkshire, LS7
2AL

MIP Faith (Wimbledon) Linted 06772149 Alcxandra House, Education
Road, Leeds, West
Yorkshire, L§7 2AL

Maoda (CD) Limuted 06667153 Alexandra Ifouse, Education
Road, Lecds, West
Yorkshire, LS7 2AL

Moda n Pelle Properties (11) Limuted 05851718 Alexandra House, Education
Road, Leeds, West
Y orkshire, LS7 2AL

Moda in Pellc Properties (14) Limited 05852062 Alexandia House, Education
Road, i ecds, West
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Yorkshire, LS7 2AL

Moda 1n Pelle Properties (24) Limited 05973332 Alexandra House, Education
Road, L.eeds, West
Yorkshire, L.S7 2AL

Moda in Pelle Properties (29) Limited 05989927 Alexandra Housc, Education
Road, Leeds, West
Yorkshire, LS7 2AL

Moda in Pelie Propertics (33) Limuted 05851707 Alexandra House, Education
Road, Lceds, West
Yorkshire, LS7 2AL

Moda i Pelle Propertics (34) Limited 05973331 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

Moda in Peile Propertics (37) Limited 06363886 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

Moda mn Pelle Properties (51} Limited 06554174 Alexandra Housc, Education
Road, Lecds, West
Yorkshire, L§7 2AL.

Maoda m Pelle Properties (53) Limited 06675053 Alexandra House, Education
Road, Leeds, West
Yorkshire, L§7 2AL

Moda in Pelle Properties (54) Limited 06674614 Alexandra House, Education
Road, Leeds, West
Yorkshirg, LS7 2A1,

Moda 1n Pelle Properties (55) Limuted 07406314 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

Moda 1n Pelle Properties (6) Lumited 05973241 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2AL

Otydown Limited 02982676 20-22 Bndge End, Leeds,
LS14DJ

Otyup Limited 03452951 Alexandra House, Education
Road, Leeds, West
Yorkshire, LS7 2ZAL

Retailer Software Limtted 06869127 Moda n Pelle, Alexandra
House, Education Road,
Leeds, West Yorkshire, LS7
2AL

MIP (Concession) Limited 084906792 Alexandra House, Education

Road, Leeds, West
Yorkshire, LS7 2AL
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Schedulc 2
(Decd referied to m sub-clause 20 1)

To be presented for registration at Companies House
within 21 days of dating aganst al} the companses and imited hability
partnerships (both "Existing” and "Further") which are a party to thus document

THIS DEED OFACCESSION s made the , day of
BETWEEN
e} THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified

1n Part I of the schedule hereto (the "Existing Companies™),

(2) THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS| speuified w Part 1l of the schedule hercto (the "Further
Company |Companies]"), and

3) LLOYDS BANK plc (the "Bank")

SUPPLEMENTAL to an Ommbus Guaiantce & Set-Off Agreement dated [as supplemented by

deeds dated and 1 and now operative between the Existing Compames and the Bank (the said

Omnibus Guarantee & Set-Off Agreement {as 50 supplemented] 1s heremnafter referred to as the "Principal

Deed™)

NOW THIS DEED WITNESSETH as follows

i

21

In so far as the context admuts expressions defined m the Principal Decd shail bear the same
respective meanungs hetein

The parties hereto hereby agree that the Further [Company] {Compames] shall be included within
the expressions Companics and Principal for all the purposes of the Principal Deed so that (without
prejudice to the generahity of the foregoing)

[the] (each] Further Company hereby covenants with and guarantees to the Bank to pay o1 discharge
to the Bank 1n the currency or respective curiencies thercol on demand by the Bank

211 all money and liabihities whether actual or conungent (ncluding further advances made
hercafter by the Bunk) now ot at any tume hercafler due, owing or meurred from or by any
onc o1 mote of the Exisung Companies [and any other Further Company] to the Bank
anywhere or for which any one or more of the Existing Companues [and any other Further
Company] may bc or become hable to the Bank n any manner whatsocver without
limitation {and (m any case) whether alone or jointly with any other person and in whatever
style, name or form and whether as prncipal or surety and notwithstandmg that the same
may at any earlier tume have been due, owing or incurred to some other person and have
subsequently become duc, owing or meuncd to the Bank as a result of a transfer,
assignment, assignation o other transaction or by opcration of law) including (without
prejudice o the generahity of the foregoing)

(a) n the casce of the hiquidation, administiation or dissolution of any such Existing
Company [or Fuithet Company], all moncy and habilities (whether actual or
contingent) which would at any time have been due, owing or incuried to the Bank
by such Existing Company [or Fuithat Company] 1f such liquidation, admtnisiration
or dissolution had commenced on the daie of discontinuance and notwithstanding
such hquidation, admumstiatton or dissolution, and

(b) i the cvent of the discontinuance of the Guarantee n respect of any Existing
Company lor any kurther Company], all cheques, diafts o1 other orders or receipts
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for money signed, bills accepted, promissory notes made and negotiable mstruments
or securtties drawn by or for the account of such Existing Company [or Further
Company] on the Bank or 1ts agents and purporting to be dated on or befoic the date
of discontinuance of that Guarantee, atthough presented to or paid by the Bank or its
agents after the date of discontinuance of that Guarantec and all habilities of such
BExsting Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some future time or tumes and also
all credits then cstablished by the Bank for such Existing Company [or Further
Company],

interest on all such meney and ltabilities to the date of payment at such rate or rates as may
from tume to ttime be agreed between the Bank and the Existing Companies fand the Further
[Company][Companies]] or, 1n the abscnce of such agreement, at the rate, m the case of any
amount denominated in Sterling, of two percentage points per annum above the Bank's basc
ratc for the time being in force (or 1ts cquivalent or subshtute rate for the ime being) or, m
the case of an amount denomunated 1n any currency or currency unit other than Sterling, at
the rate of two percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of funding sums comparable to and 1n the currency ot currency umt
of such amount 1n the London Intcrbank Market {or such other market as the Bank may
select) for such consccutive periods (including overmight deposits) as the Bank may 1n s
absolute discretion from time to tume select, and

commussion and other banking charges and legal, adrmmstrative and other costs, charges
and expenses (on a full and unquahfied indemnity basis) meurred by the Bank 1n enforcing
or endeavourning to enfoice payment of such money and liabihities whether by any [Existing
Company] [or Further Company] or others and n relation to preparing, preserving,
defending or enforemmg any security held by ov offered to the Bank for such moncy and
liabilities together with interest computed as provided in paragraph 2 1 2 above on cach such
sum fiom the date that the same was incuned or felf due,

PROVIDED THAT the hability of the Further [Company] [Compames] under the Guarantee may be
determined 1n the manner (and with the consequences) set out in clause 2 of the Principal Decd,

each of the Existing Compames hereby covenants with and guarantees to the Bank to pay or
discharge to the Bank 1n the cutrency or respective currencies thereof on demand by the Bank

221

all money and lLabilities whether actual or contingent(including further advances made
hereafter by the Bank) now or at any time hereafter due, owimg or incurred from or by [the
Further Company] [any onc ot mote of the Further Companies] to the Bank anywhere for for
which f[the Further Company] [any one or more of the Further Companies] may be or
become hable to the Bank in any manner whatsoever without himutation (and (10 any case)
whether alone or jontly wuth any other peisen and in whatever style, name or form and
wlhicther as puncipal or surely and notwithstanding that the sarme may at any calicr time
have been due, owing or mewred to some other person and have subsequently become due,
owing or mcurred to the Bank as a esult of a transfer, assigniment, assignation or other
transaction or by operation of law) including (without prejudice to the generality of the
foregoing)

{a) in the case of the hquidation, adnumisttation ot dissolution of [the] [such] Further
Company, all money and liabnlities (whether actual or contingent) which would at
any tume have been due, owing ot ncuncd to the Bank by [the] [such] Further
Company 1f such hquidauon admnistration or dissolution had commenced on the
date of discontinuance and notwithstandng such liquidation, administration o
dissolution, and

(b} in the event of the discontinuance of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafts or other orders or receipts for moncey signed, bilis
accepled, promissory notes made and negottable mstruments o1 secutitics drawn by
or for the account of [the] [such] Fuitther Company on the Bank or its agents and
puiporting to be dated on or before the date ot discontinuance of that Guarantee,
although presented 10 or pawd by the Bank ot 1ts agents after the datc of
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discontinuance of that Guatantec and all habthties of [the] [such] Further Company
to the Bank at such datc whether actual or contingent and whether payable forthwith
ot at some future time or tunes and also all credits then established by the Bank for
[the] [such] Further Company,

222 nterest on atl such money and llabiliues to the date of payment at such rate or rates as may
from time 1o ime be agreed between the Bank and [the] [such] [Furthe: Company] or, n the
absence of such agreement, at the rate, an the case of any amount denomunated n Sterhng,
of two pereentage points per annum above the Bank's base rate for the time bewng in force
(or 1ts equivalent or substitute rate for the thme bemg) or, in the case of an amount
denomnnated 1n any currency or currency umt other than Stething, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by the
Bank) of funding sums compatable to and in the currency or currency umit of such amount
in the London Interbank Market (or such other market as the Bank may select) for such
consecutive penods (including overnight deposits) as the Bank may 1n its absolute discretion
from time to time select, and

223 commission and other banking charges and legal and other costs, charges and expenses (on a
full and unqualified mdemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce payment of such money and liabiliies whether by any Existing Company or
[thel[such] Further Company or others and in relation to prepanng, preserving, defending or
enforcing any sccurity held by or offeied to the Bank for such money and habilities together
with interest computed as provided 1n paragraph 2 2 2 above on cach such sum from the
date that the same was incurred or fell due,

PROVIDED THAT the habihty of each Existing Company under the Guarantee may be determined
n the manner (and with the consequences) set out 1n clause 2 of the Principal Deed,

without prejudice to the other provisions of this Decd or the provisions of the Principal Deed the
Further [Company] [Companies] and thc Existing Companies jointly and severally agree that, 1n
addition to any general hen, nght of sct-off or combmation or consolidation or other right to which
the Bank as bankers may be cntitied by law, the Bank may at any time and from time to time and
with or without notice to the Further [Company] [Companies], the Existing Companies or any of
them

(a) combine or consohdate all or any of the Accounts with all or any of the Prinupals'
Liabihues, and

(5] set-off o1 transfer any Credit Balance m or towards satisfaction of any of the Puncipals'
Liabilities,

[the] [cach] Further Company and cach of the Existing Companies with {ull title guarantee hereby
charges 1ts Credit Balances to the Bank to sceure repayment of all the Secured Obligations

ALL the covenants, provisions and powers contained 1n or subsisting under the Prineipal Deed
{except the covenants for payment and discharge of the moncy and habilities thereby secuied
contained m clause 2 thercof but mcluding, without hmitation, the power of attorney contained n
clause 21 theicol) shall be applicable for defining and enforcing the nights of the parties unde: the
guarantces heieby provided as if [the] [cach] burther Company had been one of thé Companics
parties to the Principal Deed

This deed may be exccuted 1n any number of counterparts all of which taken together shall
constitute one and the same mstrument Any parly to this deed may enter 1nto 1t by cxccuting any
such countcrpart

IN WITNESS whereof this deed has been exccuted by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon its being dated, in the case of the Existing Companics other than
the Attorney, tor and on its behalf by the Attormney pursuant to a power of attorncy contained in the Principal
Deed and a tesolution of the board of duectors of the Atlomey dated
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The Schedule
Part I - The Existing Companies

Name Registered Number Registered Office

Part I1 - The Further [Company] [Companies]

Name Repistered Numbei Remstered Office

BLANK TEMPLATE4 1736964-1




22

SIGNED as a deed by [the Further Company] acting by 1ts

(insest full name)
Director Director/Secrctary *

(stgnatun.)

in the presence of

Witness (name)
(SJgnulum)

Address

Occupation

SIGNED as a deed by (NAME OF PARENT CO) acting by ts

{tnsert full name)

Dsrector Director/Secretary™*

(SIgnz\Iurc)

i the presence of

Witness . {name)
(mgnalure)

Address

Occupation

(imsert full name)

(s:gnamre)

..(ln.sc,n full numc)

(mgnamrc)

SIGNED as a deed by the Existing Companies other than (NAME OF PARENT CO) acting by (NAME OF

PARENT CO) thewr duly authonsed attorney acting by its

{(insert full name)

Dusector Dhrector/Secretary®

(signature)

in the presence of

Wiiness {nanie)
(ugn.nurc)
Address
Occupation
* Delete as «pphcable

End of schedule 2
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Schedute 3
{Dcced referred to in sub-clause 20 2)

THIS DEED OF RELEASE 15 made the day of

BETWEEN

(1

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS spcaified
mn Part 1 of the schedule hereto (the "Existing Companics"),

(2) THE COMPANY/LIMITED LEIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part Il of the schedule hereto (the "Released
Company {Companies]"), and

(3) LLOYDS BANK ple (the "Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated {as supplemenied by

deeds dated and 1 and now operative between the Existing Compames and the Released

Company [Compantes] and the Bank (the said Ommbus Guarantee & Set-Off Agreoment [as so
supplemented] 1s hercinafter referted to as the "Principal Deed™)

NOW THIS DEED WITNESSETH as follows

1

In so far as the context admuts cxpressions defined in the Principal Deed shall bear the same
respective meanings heremn

The partics hereto hereby agree that the Released [Company] [Companies] shall hencelorth, subject
to the piovisions of clause 12 of the Principal Deed, cease to be included within the expressions
Companies and Principal for all the purposes of the Pnincipal Deed  The cxpression "Centinuing
Compames” shall mean the Exisung Companies specified 1n Part 1 of this schedule excluding the
Released Companies specified in Part I1 of this schedule

Subject to the provisions of clause 12 of the Pincipal Deed, i pursuance of the sard agreement the
Bank hereby releascs and discharges {the] {each] Released Company {rom the Set-off Arrangcments
PROVIDED 1 HAT the Set-off Arrangements shall iemam in full foice and effect in relation to the
Continuing Companics

Subject to the provisions of clause 12 of the Prnincipal Deed, in further pursuance of the sad
agreement the Bank hercby releases

41 [cach]|the} Released [Company] from each and every one of its covenants and obligations
{whether actual or contimgent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT the Released [Company] [Companics] shall not be
relcascd from any covenant or obligation which exists or would have existed independently
of the Principal Breed not shail this deed opeoiate as a release of any covenants or obhigations
to the Bank or any 1ights granted to the Bank otherwise than by the Principal Deed,

472 the Continuing Companies from each and every one of their covenants and oblhigations
(whether actual o1 contingent} given or owing and the nights granted to the Bank under the
guatantces given by each of them under the Principal Deed but only i so far as such
guarantees are given for the money and habihibes, interest and other sums now o1 at any
ume herealter duc, owing o1 incurred from or by the Released [Company] [Companics] to
the Bank, and

43 the Contining Companies from the other nghts granted by them to the Bank under the
Puncipal Decd but only 1 so fa as such nights relate solely to the moncy and habihucs,
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intercst and other sums duc owing or imcurred from or by the Released [Company]
[Compames) to the Bank

5 Save as cxpressly otherwise provided by clauscs 3 and 4 the covenants and obligations (whethel
actual or contingent) given or owing and the other nghts granted to the Bank by the Puncipal Deed
shall conttnue 1n full force

6 Without prejudice to clause 27 of the Principal Deed, the Centinuing Companies have executed this
deed to indicate thewr consent to the terms hercof and to confirm their agreement that
notwithstanding the releases heremn contained the Principal Deed shall (save only as expressly herein
provided) continue 1n full force and effect notwithstanding any fluctuation in the amounts from tunc
to time guaranteed thereby or subject thereto or the existence at any time of any credit balance on
any current or other account

7 This deed may be executed m any number of counterparts all of which taken together shall
constitute ongc and the same nstrument  Any party to this deed may enter into thus deed by
exceuting any such counterpart

IN WITNESS whercof the Bank and the Continuing Companies have executed this decd and have dehivered
1t upon 1ts bemg dated, 1n the case of the Continuing Compantes other than the Atlorney, for and on their
behalf by the Attorney pursuant to a power of attorney contained 1n the Puncipal Deed and a resolution of
the board of drrectors of the Attomey dated
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The Schedule
Part I - The Existing Companics

Name Registered Number Regstered Office

Part I1 - The Released [Company] [Companies]

Name Registered Number Registered Office
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SIGNED and delivered as a deed as attorney fot and on behalf of Lloyds Bank plc by

(mscrt fult name of person appomted 10 exercise the power of attomey)

(mgnamrc)
in the presence of
Witness - . {name)
(mgnature)
Address
Occupation

SIGNED as a deed by (NAME OF PARENT CO) acting by 1its

(nsert ball namc)

. . (insert full name)
Director Director/Secrctary™

(sngnaturc) (= gnalure)

1n the presence of

Witness {name)
(s;gnalum)

Address

Occupation

SIGNED as a deed by the Continumg Companies other than (NAME OF PARENT CO) acting by (NAME
OF PARENT CO) their duly authonsed attomey acting by 1its

(mscrt fll naml.) (msut full name)
Dhrector Duector/Scerelary™®
(algnmum) (';lgnalure)
1n the presence of
Witness {(num)

(stgnature)

Address

Occupation

* Nelete as apphicable

End of schedule 3
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SIGNATURE PAGLES

SIGNED as a deed by IMPORT FASHION SOLUTIONS LIMITED acting by 1ts

(1nsert full name) {insert full name)

Director/Secretary®

(signature) (signature)

Witness (name)
ooLESHRN GoDDARD 1y p
Addiess QVEREIGN HOUSE PO BOX 8
OVEREIGN STREET
Qccupation EEDS LSt THQ
* Delete as applicable

SIGNED as a deed by CASABLANCA LIMITED acting by 1ts

(insert full name) {insert full name)

Director/Secretary*
(signature)

(signature)

(name)

(signature)

ADDLESHAW GODDARD LLP
SOVEREIGN HOUSE PO BOX 8
SQVEREIGN STREET

LEEDS LS1 1HQ

Address

Occupation

* Delete as applicable
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SIGNED as a deed by DIRECT FOOTWEAR (UK) LIMITED acting by 1ts

nsert full name
Director/Secretary* ( )
{s1gnature)

{namc)
DDFEASHAN GODDARD LLP
Address OVEREIGN HOUSE PO BOX 8
SOVEREIGN STREET
Occupation LEEDS LS 1HQ
* Delete as applicable

SIGNED as a deed by MIP (MARLBOROUGH) LIMITED acting by 1ts

(inscrt full name) (msert full name)
Dircctor/Secretary™*

(signature) {s1gnature)

(name)

natul e

ESHAW GOBDARD LLP

Address REIGN HOUSE PO BOX 8

Qccupation

* Deletc as applicable
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SIGNED as a deed by MIP (MARLOW) LIMITED acting by its

nsert full name) (insert full name)
Dircctor/Secretary®

1gnature) (signature)
(name)
OLESHAT BODDARD LLP
Address VEREIGN HOUSE PO BOX 8
Occupation
* Delete as applicable
INCHESTER) LIMITED acting by its
(inscrt full name) (insert full name)
Director/Secretary™
(stgnature) (s1gnature)
{name)
DLESHRWGODDARD LLP
Address: VEREIGN HOUSE PO BOX 8
VEREIGN STREET
Occupation
* Delcte as applicable
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SIGNED as a deed by MIP (YARM) LIMITED acting by 1ts

insert full name) (insert full name)
DPuector/Secretary™*

signature} (s1gnature)

{name)

(signature)

SHAW GODDARD LLP

Address REIGN HOUSE PO BOX 8
REIGN STREET
Occupation
* Delete as applicable

SIGNED as a deed by MIP FAITH (CHELTENHAM) LIMITED acting by 1ts

{(1nsert full name) (insert full name)

Director/Sccretary™®

(signaturc) (signature}

(name)

(signature)
DLESHAW GODDARD LLP

Address REIGN HOUSE PO BOX 8

Qccupation L1 1HA

* Delete as applicable
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SIGNED as a deed by MIP FAITH (LIVERPOOL) LIMITED acting by its

(insert full name)

{signature)

Address REIGN HOUSE PO BOX 8

Occupation

* Delete as applicable

SIGNED as a deed by MIP FAITH (SOUTHAMPTON) LIMITED acting by s

. {insert full name)
Dnector/Secretary®
(signature)

(name)

(signature)
DLESHAW GODDARD LLP
VEREIGN HOUSE PO BOX 8
VEREIGN STREET
EDS LS1 1HQ

Address

Occupation

* Delete as applicable

BLANK TEMPLATE41736964-1
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SIGNED as a deed by MIP FAITH (WELWYN GARDEN CI'TY} LIMITED acting by 1ts

(tnsert full name) (insert full name)
Director/Scerctary™
(signature) R (signature)
(name)
(signature)
ESHAW GODDARD LLP

Address EIGN HOUSE PO BOX 8
EIGN STREET
Occupation S LSt 1HQ
* Delcte as apphcable

SIGNED as a deed by MIP FAI'TH (WIMBLEDON) LIMITED actng by i1ts

insert full name) . (nsert full name)
Director/Secrctary™®

signaturc) .. {signature)

(name)

DOLESHAW GODDARD LLP

Address OVEREIGN HOUSE PO BOX 8
OVEREIGN STREET
QOccupation EEDS LS1 1HQ
* Delete as apphicable

BLANK TE{1PLATE4 17369641
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SIGNED as a deed by MODA (CD) LIMITED acting by 1ts

nsert full name) (insert full name)

Phrector/Sceretary®
s1gnature) {signature)

{name}

DLESHAW GODDARD LLP

Address EREIGN HOUSE PO BOX 8
REIGN STREET
Occupation
* Delete as apphcable

SIGNED as a deed by MODA IN PELLE PROPERTIES (11) LIMITED acting by its

(1nsert full name)
Director/Secretary™*

. (stgnature)
(name)

(signature}

LESHAW GODDARD LLP

Address
EREIGN HOUSE PO BOX 8
EREIGN STREET
Qccupation DS LS1 1HQ
* Delete as apphcable

BLANK TEMPLATE4 17369641
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SIGNED as a decd by MODA IN PELLE PROPERTIES (14) LIMITED acting by its

. . (nsert full name)
Director/Secretary*
.. (signaturc)

(name)
(signature)
| ESHAW GODDARD LLP
Address EREIGN HOUSE PO BOX8
REIGN STREET
Occupation 1S1 1HQ
* Delete as apphct

SIGNED as a dced by MODA IN PELLE PROPERTIES (24) LIMITED acting by 1ts

msert full name) . {insert full name)

Director/Secretary*
signature) . (signaturc)

{name)

(signature)

Address SHAW GODDARD LLP

Occupation

LS11HQ

* Delete as apph

BLANK TEMPLATES 1736964 1
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SIGNED as a deed by MODA iN PELLE PROPERTIES (29) LIMITED acting by its

(insert full name)

Dlrector/Secrctar).r*
(signature)

(namc)

ASBLEEHAW GODDARD LLP
Address SOVEREIGN HOUSE POBOX8

: SOVEHEIGN STREET
Occupation {EEDS LS1 1HQ
* Delete as applicable

SIGNED as a deed by MODA IN PELLE PROPERTIES (33) LIMITED acting by its

(nsert full name)

{(signature)

. (s1gnature)

F{AW GODDARD LLP
Address EREIGN HOUSE PO BOX 8
EREIGN STREET
DS LS1 1HQ

Occupation

* Delete as applicablc

BLANK TEMPLATE4 1738864-1
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SIGNED as a deed by MODA IN PELLE PROPERTIES (34) LIMITED acting by its

insert fuill name) (insert full name)

Director/Secretary®

signature) (signature)
(name)
oL ESERWEODDARD LLP
Address VEREIGN HOUSE PO BOX 8
VEREIGN STREET
Occupation ED$ LS11HQ
* Delete as applicable
SIGNED as a deed by MODA IN PELLE PROPERTIES (37) LIMITED acting by us
insert full name) (1nsert full name)

Drrector/Secretary*

signature) {signatwc)

{name)

{signature)

ADDLESHAW GODDARD LLP
SOVEREIGN HOUSE PO BOX 8
SOVEREIGN STREET

LEEDS LS1 1HQ

Addicss

Qccupation

* Delete as appl

BLANK TEA*PLATE4 1736964 -1
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SIGNED as a deed by MODA IN PELLE PROPERTIES (51) LIMITED acting by its

msert full name) {insert full name)
Director/Secretary*

signature) (signature)

(name}

. (signature)

ADDLESHAW GODDARD LLP
'SOVEREIGN HOUSE PO BOX 8
SOVEREIGN STREET

|LEEDS LS1 1HQ

Addrcss

Occupation

» Delete as applicable

SIGNED as a deed by MODA IN PELLE PROPERTIES (53) LEIMITED acting by 1ts

(insert full name) (insert full name)

Director/Scerctary*

(signaturc) (signature)

(name)

{stgnature)

ADDLESHAW GODDARD LLP
SOVEREIGN HOUSE PO BOX 8
QOVEREIGN STREET

LEEDS LS1 1HQ

Address

Qccupation

* Delete as applieable

Bt ANK TEMPL ATEA 1736664 1
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SIGNED as a deed by MODA IN PELLE PROPERTIES (54) LIMITED acting by 1ts

msert full name) (insert full name)
Director/Secretary™®

signature) (signature)

. (name)

(signature) P
AW GODDARD L
Address ADDLE N HOUSE PO BOX®
REIGN STRE
Occupation LEEDS LSt 1HQ

* Delete as applicable

SIGNED as a deed by MODA 1IN PELLE PROPERTIES (55) LIMITED acung by 1ts

. sert full name
Director/Secretary* ( )

{s1gnature)

(name)

(signature)

ADDLESHAW GODDARD LLP
SOVEREIGN HOUSE PO BOX 8
SOVEREIGN STREET

LEEDS LS1 1HQ

Address

Occupation

Delete as applicable

BLANK TEMPLATE4 1736964-1
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SIGNED as a deed by MODA IN PELLE PROPERTIES (6) LIMITED acting by 1ts

{insert full name) (nsert full name)
Durector/Secretary*

(signature) (stgnaturc)

. (name)

Address’

Occupation

* Delete as applicable

SIGNED as a deed by OTYDOWN LIMITED acting by 1ts

(1nsert full name) (1nsert full namce)

Dircotor/Secrciary*

(signature) (signature}

(namc)

(stgnature)

Addicss ;ADDLESHAW GODDARD LLP

QOVEREIGN HOUSETPO BOX8
SOVEREIGN STREE
LEEDS LS 1HQ

Occupation

* Delete as applicable

BLANK TEMPLATF41736964-1
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SIGNED as a deed by OTYUP LIMITED acting by its

insert full name) (insert full name)
Director/Secretary*

signature) (signature)

(name)

(signaturc)

Address ADDLESHAW GODDARD LLP
SOVEREIGN HOUSE PO BOX 8
Occupation .SQVEREIGN STREET
LEEDS LS1 1HQ
* Delete as applicable

ER SOFTWARE LIMITED acting by 1ts

(insert fuli name) (insert full name)

Director/Sectetary®
(signaturc) (signaturc)

{name)
(signature)

Address ADDLESHAW GODDARD LLP

~ SOVEREIGN HOUSE PO BOX 8
SOVEREIGN STREET
LEEDS LS1 1HQ

Occupation

* Delete as apphicabie

BLANK TEMPLATES 1736964 1
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SIGNED as a decd by MIP (CONCESSION) LIMITED acung by 1its

(insert full name) (insert full name)
Director/Secretary*

(signature) {signature)

{name)

(s1gnaturc)

Address ADDLESHAW GODDARD LLP

SOVEREIGN HOUSE PO BOX 8
SQOVEREIGN STREET
LEEDS LSt 1HQ

Occupation

* Delete as applic

BLANK TEMPLATE4 1736964 1




Secretary's / Dircctor's* Certificate

Date
To
Lloyds Bank ple
L.loyds Banking Group,
Glasgow Sccurities Centee,
5th Floor,
110 St Vincent Street,
Glasgow,
G2 SER
fao (CONTACT FOR SEC.CERT)
Pear Sirs
In this Certificate
the "Bank” means Lloyds Bank plc
the "Company"  means (NAME OF PARENT CO) (Company No (CO NO))
the "Security” meens the Omnibus Guarantee and Sct-Off Agreement ("OGSA") between the

Company and various other compames (together the "Companies") and the Bank The
OGSA provides for each of the Companics to guarantee all momies and hiabilitics at any
tume due owing or wncurred from or by cach of the other Companies to the Bank, and
would permut the Bank at any tme to combine o consolidate all or any of the
Compames bank accounts and transfer all or any sums standing to the credit of such
bank accounts in or towards satisfaction of all or any of the Compames habilities to the

Bank
1, the undersigned, being the company sceretary/dircctor* of the Company confinm that, at a meeting of the
board, duly convened and held on 201  at which a quorum was present, the following

resolutions were duly passed, i relation to the Security which the Company mtends to enter into

"It 15 in the commercial mterest of, and would promote the success of the Company for the benefit of its
members as a whole, to enter into the Security "

"In accordance with Section 74(4) of the Law of Property Act 1925 and al] other powers thercto enabling the
Company, any two Directors or a Director and the Company Secretary or any Dircctor in the presence of a
witness are hercby appointed to execute and deliver any deed or document on behalf of the Company which
the Company 1tself 1s authonsed to execute and deliver under the powet of attoiney contained 1n the Secunty
and/or any supplemental deed to the Security which may hereafter be executed ™

"The Security be approved, and accordingly be cxcouwted and dclivered to the Bank, on behalf of the
Company "

I further confirm that

1 The Security in the form approved by the board has been duly exccuted by the Company (subject
only to dating, 3f L has not aircady been dated) 1 accordance with the above icsolutions and 1n
accordance with the Memorandum and Articles of Association of the Company

2 The Secunty referred to 1 the above resolutions 1s the same as the Sceunty referred to 1 this
Certificate, and, as executed (subject to dating, if 1t has not already been dated), cathet accompanies
this Certificate or has been o1 15 to be provided separately to the Bank by me or on iny behall

3 The Bank 1s authorised to date the Secunty 1f it has not already been dated, and otherwise to treat the
Security as duly delivered, at such time as the Bank decides

Yours faithfuily

[insert name of Company Secietary / Direclor]
Company Secretary / Ditector

417369641




Sccretary's / Director's* Certificate

Date

To

Lloyds Bank plc

Lloyds Banking Group,

Glasgow Securitics Centre,

5th Floor,

110 St Vincent Street,

Glasgow,

G2 SER

fao (CONTACT FOR SEC CERT)

Dear Sirs

the "Bank" means Lloyds Bank plc

the "Company”  means (OFHER COMPANY 1) (Company No (OTHER COMPANY 1 REG'NO))

the "Sceurity” mecans the Ommbus Guarantee and Set-Off Agreement ("OGSA"™) between the
Company and various other companies {together the "Companies") and the Bank The
OGSA provides for each of the Companies to puarantee all monies and habilities at any
time duc owing or incurred from or by each of the othet Compamies to the Bank, and
would permit the Bank at any tume {0 combing or consohdate all or any of the
Companies bank accounts and transfer all o any sums standing to the credit of such
bank accounts 1n or towards satisfaction of all or any of the Companics habilitics to the
Bank

I, the undersigned, bemg the company secretary/director* of the Company confirm that, at a meeting of the

board, duly convened and held on 201 at which a quorum was present, the following

resoluttons were duly passed, 1n relation to the Secunty which the Company intends to enter mto

"It 15 1n the commercial interest of, and would promote the success of the Company for the benefit of its
members as a whole, to enter mnito the Security ™

"The Security be approved, and accordingly be executed and delivered to the Bank, on behalf of the
Company "

I further confirm that

1 The Scounty in the form approved by the board has been duly exccuted by the Company (subject
only to dating, if 1t has not already been dated) 10 accordance with the above resoluttons and 1n
accordance with the Memorandum and Artieles of Association of the Company

2 The Sccunty 1eferred to 1 the above resolutions is the same as the Sccurily refeired to in this
Certificate, and, as executed (subject to dating, if 1t has not already been dated), either accompantcs
this Certificate or has been or 15 to be provided sepatately to the Bank by me or on my behalf

3 The Bank 1s authonised to date the Sccunty 1f 1t has not alscady been dated, and otherwise o treat the
Secunty as duly delivered, at such time as the Bank decides

Yous faithfully

[insert name of Company Secretary/Dircctor®)
Company Sccretary / Director*

BLANK TEMPLATEA 17369841



Secretary’s / Darector's* Certificate

Date
To
Lioyds Bank plc
Lloyds Banking Group,
Glasgow Secunities Centre,
5th Floor,
110 St Vincent Street,
Glasgow,
G2 5ER
fao (CONTACT FOR SEC CERT)
Dear Sirs
In this Certificate,
the "Bank" means Lloyds Bank plc
the "Company"  mcans (OTHER CO 2 NAME) (Company No {OTHER CO 2 REG NOY))
the "Security" means thc Omnibus Guarantec and Set-Off Agreement ("OGSA") between the

Company and various other companies (together the "Companies”) and the Bank The
OGSA provides for cach of the Companics to guarantee all momes and liabslities at any
time due owing or incurred trom or by cach of the other Companics to the Bank, and
would permit the Bank at any time to combine or consohdate all or any of the
Companies bank accounts and transfer all or any sums standing to the credit of such
bank accounts tn or towards satisfaction of all or any of the Companies liabilitics to the

Bank
1, the undersigned, being the company secretary/director* of the Company confirm that, at a meeting of the
board, duly convened and held on 201 at which a quorum was present, the following

resolutions were duly passed, 1n relation to the Secunty which the Company mtends to enter into

"It 15 1n the commercial interest of, and would promote the success of the Company for the benefit of is
members as a whole, 1o enter into the Security

"The Sccurity be approved, and accordingly be executed and deliveied to the Bank, on behalf of the
Company "

I furthe: confirm that

1 The Security in the form approved by the board has been duly executed by the Company (subjcct
only to dating, 1f it has not already been dated) m accordance with the above resolutions and n
accordance with the Mcmorandum and Articles of Assoctation of the Company

2 The Secunty referred to 1n the above reselutions 1s the samce as the Sccunty referred to in this
Certificale, and, as exccuted (subject Lo dating, 1 1t has not already been dated), either accompanics
this Certtficate or has been or 1s to be provided scparately to the Bank by me or on my behalf

3 The Bank 14 authorised Lo date the Security 1f 1t has not aheady been dated, and otherwisc to treat the
Sccunty as duly delivered, at such time as the Bank decides

Yours faithfully

[insert name of Company Sectetary/Dircctor®]
Company Scerctary / Dircctor®

BLAMK TEMPLATE4 1736964 1




