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Registration of a Charge

Company Name: GLEMSFORD SERVICES LIMITED
Company Number: 06133841

Received for filing in Electronic Format on the: 17/01/2023 XBVDPJOH

Details of Charge

Date of creation:  05/01/2023
Charge code: 0613 3841 0004
Persons entitled: LLOYDS BANK PLC (CRN: 2065)
Brief description:
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6133841

Charge code: 0613 3841 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th January 2023 and created by GLEMSFORD SERVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th January 2023 .

Given at Companies House, Cardiff on 18th January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Classification: Limited

THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the 2. day of
------- Jofureny 2023
BETWEEN:

(1

(2}

THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbcrs and
registered offices of which are specified in schednle 1; and

LLOYDS BANK ple (Registered number 2063) whose address for the purposes of this Agreement is
at Pendeford Securities Centre, Dept. 3282, Pendeford Business Park, Wobasion Road,
Wolverhamgpton, WV 3HZ {(or at such other address as the Bank may from time 1o time notify o the
Attorney in writing for this purpose)

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

1
1.1

DEFINITIONS AND INTERPRETATION

in this Agreement, so far as the context admits, the following words and expressions shall have the
following meanings:

“Aceounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Companies or in the joint names of two or more Companics
and includes accounts in the Bank’s name with any designation which includes the name(s) of any
one or moere of the Companies and Account means any one of them;

"Atterney” means the Company named in Part | of schedule I;
“Bank” means Lloyds Bank ple;

“Companies™” means the Attorney and the other companies and/or limited liability partnerships named
in schedule | {and such expression shall include any company and/or limited liability parinership
executing a deed pursuant to sub-clause 20.1 but shall not include any company and/or limited liability
partnership released pursuant to sub-clause 20.2 as from the date of ifs release) and each or any of
them severally and  “Company” means any ong of them;

“Credit Balance” mcans any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debt from time to time owing by the Bank represented by that
sum and “Credit Balances™ means all of them;

“Guarantee” means the guarantee contained in clanse 2 and the indemnity contained in clause 3
(and. in cach case, any corresponding provision in any deed supplemental to this Agreement);

“Motice of Discontinuance” means a notice served in accordance with sub-clauses 2.3(a) and 24 4;

“Principal” mcans any Company insofar only as it at any time owes money or has incurred liabilities
(whether actual or contingent) to the Bank otherwise than pursuant to the terms of this Agreement;

“Principals’ Liabilities” means;

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

(i in the case of the liguidation, administration or dissolution of any Principal, all money
and Tiabilities {(whether actual or contingent) which would at any time have been due,
owing or incurred to the Bank by such Principal if such liquidation, administration or
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lassification: Limited

~ gdissolution had commenced on the date of discontinuance and notwithstanding such
“liquidation, administration or dissolution; and ;

o ('i'i.) ~"in the event of the discontinbance of the Guamntee in rcspcct of any Prmcnpal a]l o

" cheques, drafts or other orders or receipts for money signed, bills accepted, =
‘promissory notes made and negotiable instruments or securities drawn by or forthe
- account of such Principal on the Bank or iis agents and purporting to be dated onor
. before the date of discontinuance of that Guarantee, although presented to or paid by~

" the Bank or its agents after the date of discontinuance of that Guarantee and all
Tiabilitics of such Principal to the Bank at such date whether actual or contingent and -

‘whether payable forthwith or at some futurc: time or times and also all credits then ._ _:' o L

© - established by the Bank for such Prmmpa]

") interest on all such money and liabilities to the date of payment at such ratc or rates as may

" from time to time be agreed between the Bank and the relevant Principal or, in the absence of

. such agreement, at the rate, in the case of an amount denominated in- Sterlmg, of two
" 'percentage points per annum above the Bank’s base rate for the time being in force (or its. -
- equivalent or substitute rate for the time being) or, in the case of an amount denominated in -

~’any currency or currency unit other than Sterling; at the rate of two percentage points per - o
. annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums =~ -
“comparable to and in the currency or currency unit of such amount in the London Interbank -

" 'Market (or such other market as the Bank may select) for such consecutive periods (including

-~ overnight deposits) as the Bank may in its absolute discretion from time to time select; and - P

U6y commission and other banking charges and legal; administrative and other costs, charges and :

¢xpenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing or

- endeavouring to enforce payment of such moncy and liabilities whether by any Principal or- -~ | o
“others and in relation to preparing, preserving, defending or enforcing any sécurity held byor =

- offered to the Bank for such money and liabilities together with intcrest computed as provided
- " in paragraph (b) above on each such sum from the date that the same was incurred or fell due; -

- “Secured Obligations” means the aggregate of: -
~(ay o the Pnnupals Liabilities: and :

~(by o - all other monr,y -and liabilities whuthcr actual o contmgc.nt now or at any time hereafter due 3

~owing or incurred from or by the Companies under this Agreement;.

o Se't-dff Arrangeme'nts means . the arrangements- described in clausc 4 (and any corrcspondmg o
.. provision in any deed supplemental to this Agreement); : '

- " “Sterling” means the legal currency for the time being of the Uhited ngdom and
“Value Added Tax mcludcs any other form of sales or tumover tax

- in this Agrecmcnt

5 (a)'- . the f:'xpressmn “Atmrney” “Bank” “Company” “Companaes” and “Pnnclpal” wherc the

o context admlts includes their respective successors in title and/or dSSlgﬂb whether immediate
.- or derivative; - : :

. _-.'('b) e _.unlcss the context rétjuités otherwise: “
o (1) the smgular shall include thc plural and vice vcrsa R T
R 1)) '_ any reference to a person shall inclide an mdmdua} acompa.ny, corporauon hrmted- e

~liability partnership _or. other body corporate, -a joint venture, society or_'{.

' " unincorporated association, organisation or body of petsons (including a trustanda -
- partnership) and any government, state, government or state agency or international =

.~ organisation whether or not a legal entity. References to a person also include that'
U persons successors and assigns whether immediate or derivative; :

(i) the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off

- Agreement and shall extend to every separate and independent stipulation contained - S

CUBECAME TIN5
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| 11.3 : :.'
14 _"I he perpetuity pCI‘IOd apphcablg to’ any trust constituted by this Agreement shall be one ‘hundred and o
o twenty five years. : N : :

Ay
(SR

cation:

. herein;

“(iv) " anyright, entitlement or power w'hic.h'm'ay be exercised or any determination which -

-~ “may be made by the Bank under or in connection with this. Agreement may be : o
- exercised or made in the absolute and unfettered discretion of the Bank and the Bank S

~shall not be under any obligation to give reasens therefor; -

| U(v) " references 10 any statutory provisions (which for this purpose means any Act of

Parliament, statutory instrument or regulation or Eurepean directive or regulationor @ 0

~other Furopean legisiation) shall be deemed to include a reference to any

- ‘modification, re-enactment or replacement thereof for the time being in force, all =~
- regulations made thereunder from time to time and any analogous prowsmn or ruls, Lo

o “under any applicablc law; .

o _."('Vi).--. “ references to clauses, sub- c]auc.cs and schcdulcs sha!l bc retcrenca..s to clauses. -:ub- R A

- clanses and schedules of this Agreement;

Covin) ‘réferencis to discontinuance of the Guarantee in rf:‘;pect of AnY Pnn(:lpal shall mean
- - discontinuance ~of that Guarantee effected by a Notice of Discontinuance and -
~discontinuance or determination of that Guarantec by any other means whatsoever -

o ~ (whether or not involving notice 1o the Bank) including (without prejudice to the S
- generality of the foregoing) the liquidation, administration or dissolution of that = .

£ 8 Prmupa] or of any Company; and

(i) " the date of discontinuance shall for the purposes of thc Guara.ntce in respect of any:_ R
e :_Pr1nc1pa! be treated as whichever shall be the earlier of: :

" (AY the date upon which the Bank receives actual riotice (rather than nofice given

- in any official pubhcatxon or by ncwspapcr} of the dmconnnuancc of that. - B

~Guarantee; and

o .(B)' S “the ddtt: upon whxch a Notlcc of Dlscontmu,ance of that Guarantcn bu:omx,s o i

() '.'-'t.ach and every undertakmg and habll;ty of the Compames shall be JO!IIT. and scvcral on thur- P

- part and this Agreement shall be construed accordingly;

) | any demand made under this Agreement’ on any Company shall be deemf:d to have bun duly o

o

=y

- “made on all the other Companies; and

Ce) exCept where expressly otherwise stated br'where the é‘ontcxt're(;uifé's" dthérWiSc’,'-'each'df the S

- 'provisions of this Agreement shail apply both before and after any demand for payment under.
- this Agreement and both before and afier the date of discontinuance. | -

: '_ 1" he clause héadings and marginal notes shall be lgnorcd in construing this Agrccment

RANTEE

) -'_-'.Lach Company - guarantecs paymcnt of thc_ _Prmc:lpals Llablhtu,s in thc Lurrcncy or" rcspcctwuj_ S
©- 1 currencies thereof on demand by the Bank. : : B

- - The Companies shall make payment under thlS Agreement as soon as !:he Bank makes dcmand underj SR
this. Agreement, . Tt shall not be necessary for the Bank before making demand on a Company under.
~- this Agreement or exercising its rights under this Agreement to make demand upon or seck to obtain -
. payment from any Principal or any other Company. : : o

' .'3(3')' ARy Company may -give Wwritten notice to the Bank to prf:vcnt ﬁ.l.rthc.r Prmmpals Llablhtlcsf' ; | .
7 being guaranteed by that Company under this Agreement. Any such notice shall only bc__' S

o ~valid and become effective when the provisions of sub-clause 24.4 are met.

- {(b). - When any Notice of Discontinuance becomes effective in relation to any Company undcr the

terms of sub-clause 24.4 or when discontinuance occurs in relation to a Company by any other :

SEC-EMEafIIE .
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Classification: Limited

means, such Company shall nevertheless remain liable for all money and Liabilities (whether
actual or contingent) which arc either duc, owing or incurred to the Bank at the date of
discontinuance or which thereafier become due, owing or incurred to the Bank by reason of
agreements, events, fransactions or any other fact or matter whatsoever without limitation
oceurring or arising on or before such date (as well as those referred to in paragraph (a)(ii) of
the definition of Principals’ Liabilities).

{c) The giving of any such Notice of Discontinuance or discontinuance occurring in relation to a
Company by any other means shall not (subject to clause 2.3(d)i}) affect the continuing
liability under this Agreement of any other Company nor the operation of the Set-off
Arrangements af any time thereafier, which shall remain in full force and effect.

(d) Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guarantee in respect of
any Principal:

(i} by reason of the liguidation, administration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred after the date of discontinuance; and the
obligations of such Company under this Agreement shali not extend to obligations of
the other Companies incurred afier the date of discontinuance; and

(i) by reason of a Notice of Discontinuance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred after the date of discontinuance

but otherwise this Agreement shall continue in full force and effect and shall remain binding
on all the Companies,

K} INTEREST, COSTS, ETC.

31 In addition to its labilitics under clause 2, each of the Companics jointly and severally agrees further
o pay tw the Bank on demand:

{a} interest (both before and afier any demand or judgment) on the amount due or owing under
this Agreement cither from the date of demand for payment on such Company or the date of
discontinuance, whichever first occurs, until payment (but so that such Company shall not
also be liable for interest under paragraph (b} of the definition of Principals’ Liabilitics for
such period) such interest 1o be:

(i) in the case of an amount denominated in Sterling, at the rate of two percentage points
per annum above the Bank's base rate for the time being in force (or its equivalent or
substitute rate for the time being} or in the case of an amount denominated in any
currency or currency unit other than Sterling, at the rate of two percentage poinis per
annum above the cost 1o the Bank (as conclusively determined by the Bank) of
funding sums comparable to and in the currency or currency unit of such amount in
the London Interbank Market (or such other market as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select; or

(i1} at the highest rate payable from time to time by the relevant Principal or which, but
for any such reason, event or circumstance as is mentioned in clause 5, would have
been payable from time to time by that Principal,

{whichever is the higher) and (without prejudice to the right of the Bank to require payment
of such interest) all such interest shall be compounded both before and afier any demand or
judgment (in the case of interest charged by reference to the Bank’s base raie) on the Bank’s
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) at the end of each such period as

is selected by the Bank pursuant to sub-clause 3.1(a)(i) or at three monthly intervals whichever
18 the shorter; and

(b) commission and other banking charges and legal, administrative and other costs, charges and
expenses {on a full and unqualified indemnity basis) incurred by the Bank whether before or

SEC-SME-F1315
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L (b) . a receiver being appointed of the whcaic or any part of the undertaking, property or assats of S

. after the date of demand on any ef the Compames for paymcnt or the date of dxscontmuanu, |

o (iy ~ in c:nfon.mg or rcasonably ‘endeavouring to enforce the paymcnt of any money due | -

~under this Agreement or otherwise in relation to this Agreement; and

(i) inresisting or reasonably endeavouring to resist any claims or defences made against T e
- the Bank by .any Principal or others in connection with any liabilities or alleged -

L - liabilities to the Bank of any Principal or others or any money or benefits received by e ER
- or any preference or alleged preference given to the Bank by any Principal or others; -~

' B 'Ii' any paymc,nl made by or on bchdlf of the Bank under this Agrcemcnt includes an amount in respect.

- of Value Added Tax, or if any payment due to the Bank under this Agreement shall be in' .
- reimbursement of any expenditre by or on behalf of the Bank which includes an amount in respect’ -
“of Value Added Tax, then such an amount shall be payable by the Companies 1o the Bank on demand. - -

‘and

Llablhtm

X ac.h Company with full tztlc guardntec hcrebjy chargcs 1ts Credlt Balances to the Bank to securr: - |
~-repayment of the Secured Obligations. .~ : e L _ -
" The Bank may at any time and from time to' tixﬁé'cki:’rc'i'se"t.h:e'i"i'ghts fcfcrr’cd 1o in sub—é lfau'Se 4, l.ﬁ 'with' o
“or withont notice 10 the Companies or any of them notwithstanding any other term or condition

“'Each of th¢ Companics joiritly and severally agrees to pay on demand any fees charged by the Bank -~
. for the time spent by the Bank’s officials, employees or agents in dealing with any matter relatmg to- -

this Agreement. Such fees shall be payable at such rate as may be spccnﬁcd by the Bank
g _'SET QFF, CHARGE AND RESTRICTION ON WITHDRAWALS

- Without prqudme to the other provisions of this Agreement; the Compamcs Jomtly and a.cvarally R
~agree that, in addition to any general lien, right of set-off or combination or consolidation or other -
- right to which the Bank as bankers may be entitled by law, the Bank may at any time a.nd fmm tlmL" S
- to time and with or without netice to the Companies or any of them:. .

(a) - combine or consolidate all or an) of the Accounts with all or any of the Pnn(:lpals I 1ab|lmcs L i

'."(b)'. g '-"'su-otf or. transfer an) Crcdlt Balance in or towards satlsfactlon of any of tht, Prmcnpals '-: L

applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the - '- o

S - Bank for fixed or determinable periods of time. . _ - .
44 The Bank may at its sole discretion from time to time with or Wit.hout notice 1o lhe C'(')m'panics-'or any
e of them elect to convert the whole or any part of a Credit Balance into the currency or currency unit =~
-'OF currencies or cwrrency units of any of the Principals’ Liabilities (deducting from the proceeds of -
~. the conversion any currency premium or other expense). - The Bank may take any such actionasmay -
" be necessary for this purpose, including without limitation opening additional Accounts. Therate of -

- “gxchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies or
- 'currency units of such Principals” Liabilities for the currency or currency unit or turrencies or curreney 0
~units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank exercises
it right to combine or consolidate and/or to set-off or transfer. '

'Notw:thstandmg clause 2.2, in the event of:

- _'(a)'-_ - "any Company gomg into laquldataon whethcr voluntary or compulsor_v,

- 'any Company;

“(¢) an application for thc appomtmcnt of an admmnstrator of any Company br:mg prcscnted

- d) o a voluntary arrangcmcnt being approved in rclatmn to’ any (,ompany, or

BEC-BMESTEIS

~Until all the Secured Obligations have been fully dlschargcd and sausﬁcd the Bank may at any time S
-~ (including, without limitation, afler the expiry of any fixed or determinable period of time during
- 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 (whcthcr by dlshonourmg cheques or ot‘nermse) -




FEY Yy B

ey a notice of appmntment of ot notice of intention to appomt an admlmstrator is nssued b}' orin ':_.'3 :

rcspcct of any Company, .

“the ‘iccurcd Obligations shall bg decmed to havc beuome prcqcntly due and payahlc wuhout ds.mand T
- or further demand immediately before the making of the interim order or the presentation of the _
RS -pctition of application or the passing of the resolution for such winding up or administration orthe =~ =
- issuing of the notice of appmntrncnl of or notice of intention to appoint such administrator or the o
" appointment of 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 Ba.nk)
. assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or interest in s
©or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing,or =
~rallow any such third party nght ntlc or interest to subsist (cxccpt in cach cas¢ in favour of, or upon,
- the Bank). . _ .

o 48 TheBank shall not be liable fer any Toss occasmned to any of the Compamcs by feason of the exercise

" of the Bank’s powers under this. Agreement including, without limitation, any loss of interest .~

- “oeccasioned by any deposit being terminated without due notice or before its maturlty

a9

:. The Set-off Arrangements shall not prejudice or affect any. other guarantee, lien, nght of ‘;ct-oﬂ' RN
- “combination or consolidation or other right exercisable by the Bank in connection with all or any of .
- the Accounts or all or any of the Principals” Liabilitics and is in addition and without prepudzcc toany
_ o security the Bank may now of hereafier hold. e - _
4,107 Each Coripany shall at any time and at the Company 5 Cost 1f and whcn rcqunred by thu Bank takx, all oo

~ - steps and do and exccute all such acts, deeds, documents and things as the Bank may consider tobe
" necessary or desirable to give effect to and procure the perfcutmn of the rlghts intended to be granted -
" by this Agreement. o L .

: _'l" ach Lompany undcrtakcs to notlty thc Bank ot the occurrence of any ot thc evcnts spcmfied in sub-
cooelause 4.6, _ _ O _ o

- -Any money and liabilitics which, but for the circumstances set olt in this sub-clause 5.1._Wdﬁid form. By
- all or part of the Principals’ Liabilities and which cannot be recovered or cannot for the time beingbe - -
- recovered by the Bank from any Principal or any one or mors of the Companies for any reason oo

B - whatsoever inchuding (without prejudice to the generality of the foregomg)

L A{a) -_;m} legal disability or mcapacny of any Principal or Company, y
~ (by .any mvahdat}f or illegality affecting any of such money or llabahtles : S
(©) S any want of authonty in dny person purpomng to act on behalf of any Prmmpal or Company, o
) “any provision of insolvency law; EER ' ot o S
RO “ " the administration, liquidation or dlSSO]llth[l 01 any Prmc:.pal or (,ompzmy or Iht: mahlllty of -

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

o (- ‘the passage of time by prc—:scnptmn of lu.mltatlon or undcr any rclcvant leﬂauon Act

= ('h')' any inability of any Prmmpdl or Company to a.cquue or cffcct paymc.nt in thc currcncy or R
.- -currency unit in which any of such money or liabilities are denominated or to effect payment =

s :_' (i the making, implementation or effect of any arrangement whereby, notwithstanding that .

(2) - any mioratorium or any statute, decree or rcqulremcnt of any govcmmental or other au.thonty- '

~im any tcmtory, o

B " in the place where any_of such money or liabilities ar¢ or are expressed to be payable;

- security taken by the Bank from any Principal or Company or any surety may be ranked ahead

 . of sccurity held by any third party, the Bank is obliged to account for any money received: | o
-~ from or in respect of the Bank’s security to such a third party or to share any such money wnh S

'i_-'_.-'-\uch a third party

1 gEG ohE- 31315' '
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5.3

7
() any event of force majeure or any event frustrating payment of such money or liabilities: or
k) any other ¢vent or circumstance (apart from payment or express release of all the Principals’

Liabilitics} which would constitute or afford a legal or eguitable discharge or release of, or
defence to, a guarantor or indemnifier,

shall nevertheless be recoverable from each of the Companics as though it were a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall have
been made known to the Bank before or after such money or liabilities were incurred and cach of the
Companics shall indemaify the Bank on demand against all cost, damage, expense and loss which the
Bank may suffer or incur as a consequence of such inability to recover from any Principal or Company.

Each of the Companies jointly and severally agrees to indemnify the Bank and its emplovees and
agents (as a separate covenant with cach such person indemmified) against all loss incurred in
connection with:

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

(h) the Bank entering into any obligation with any person {(whether or not any of the Companics)
at the request of any of the Companics {or any person purporting 10 be any of the Companies}:

{c) any actual or proposed amendment, supplement, waiver, consent or release in relation to this
Agreement,

{(d} any Company not complying with any of its obligations under this Agreement; and
() any stamping or registration of this Agreement or the security constituted by it,

whether or not any fault (including negligence) can be atiributed to the Bank or its employees and
agents.

‘This indemnity does not and shall not extend 1o any loss to the extent that:

(a} in the case of any loss incurred by the Bank or its employees or agents it arises from the Bank
or its employees or agents acting other than in good faith; or

(h) there is a prohibition against an indempity extending to that loss under any law relating to this
indemmnity.

Fach of the Companies represents and warrants to the Bank that:

{a) it has full power and authority to own its assets and o carry on business in each jurisdiction
in which it carrics on business;
{b} it is duly incorporated and in good standing in the jurisdiction in which i is incorporated. and

() it is empowered by its constitution to enter into and perform its obligations under this
Agreement and all necessary corporate action has been taken to approve and authorise the
execution of and performance of its obligations under this Agreement.

CURRENCY CONVERSION

If and to the extent that any Company fails {o pay on demand the amount due under this Agreement
in the cwmency or cwrency unil or currencies or cwrrency units demanded (the “First
Currvency/Currencies™), the Bank shall be entitled in its absolute discretion and with or without
nofice to any Company and without prejudice to any other remedy to purchase as it shall think fit with
any other currency or currency unit or any other curréncies or currency units (the “Second
Currency/Currencies”) cither forthwith or at any time or times thereafter the amount (or any part
thereof) of the First Currency/Currencies which is unpaid

Each Company undertakes to indemnify the Bank against 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/Currencies at the rate of two percentage points per annum above the cost (as certified by the
Bank} of funding such amount of Second Currency/Currencies until payment compounded as
provided in sub-clause 3.1(a) to the intent that if and in so far as such purchase is made by the Bank
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the liability of cach Company to indemnify and pay interest to the Bank under this sub-clause shall
thenceforth to that extent be in substitution for all liability under clauscs 2 and 3 only in respect of the -

" said amount of the First Currency/Currcncics which has been so purchased. If such purchase(s) is or - |

| - are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amouni of the First
Currency/Currencics so purchased, the date(s) of such purchase(s), the currency or the currency unit

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

- Without prejudice to sub-clauses 6.1 and 6.2, cach Company undertakes to indemnify the Bank against |

any loss through currency or currency unit exchanges, including any loss occasioned by payment of -
any currency or currency unit premium or through any rule of law requiring judgments or proofs of

- debt, claims or payment of dividends in administration or liguidation to be in any particular currency |
© or currency unit, which may be suffered by the Bank before the Bank has been paid all amounts duc
- or owing under this Agreement in the First Currency/Currencies. Each Company also agrees o pay

interest in accordance with sub-clause 6.2 in respect of any such loss.

' CONTINUING SECURITY

 This Agreement shall continue to bind each of the Companics as a continuing Sccu’rity notwithstahding S
that the liabilities of any Company to the Bank may from time to time be reduced to nil and
~ notwithstanding any change in the name, style, constitution or otherwise of any Company.

 CONCLUSIVE EVIDENCE

A certificaie by an official of the Bank as to the Principals’ Liabilities or the Secured Obligatioﬁs shall "~
(save for manifest error) be binding and conclusive on each of the Companies in any legal proceedings
* both in relation to the existence of the liability and as to the amount thereof.

" DEALINGS BY THE BANK

Tae Bank may, without any consent from any Company and without affecting this Agr'cémcnt; d.o all _

or any of the following:

-~ {a) grant, renew, vary, increase, extend, release or determine any facilities, products or services

given or 1o be given to any Principal or any other person and agree with such Principal orany '
~ such persen as to the application thercof,

(b " hold, renew, modify or release or omit fo take, perfect, maintain or enforce any security or.

guarantce or right (including without limitation any right as to the making, collection, -
~ allocation or application of recoveries in respect of any security or guarantee) now or hereafier
~ held from or against any Principal or any other person in respect of any of the Principals’
" Liabilities;

“(¢) . grant time or indulgence to or settle with or grant any waiver or concession to any Principal

or any other person; and/or

. (d) . demand or enforce payment from any Company irrespective of whether or not the Bank shall -

- - take similar action against any other Company.

In relation fo 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 surety for any of the

' Principals’ Liabilities and may discharge any security held by the Bank as security for the Hability of

N any such Principal, Company or other surety notwithstanding that any other Company may have a

SRR T
ERURE

" ¢laim for contribution against any such Principal, Company or other surety and notwithstanding that
- any other Company may claim to be subrogated to the Bank’s rights under such security.

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 acédﬁht(s}

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

time into any such new or existing account(s) by or on behalf of that Principal shall be appropriated
towards or have the effect of reducing or affecting any of the Principals’ Liabilities.

If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of

SEC-SMETING
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-any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date, .
all pavments made to the Bank in respect of the Principals” Liabilities shall be credited or treated as

Principals’ Liabilitics 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 moncy
" received under or by virtue of this Agrecment for so long and in such manner as the Bank may

determine without any obligation to apply the same or any part thereof in or towards the discharge of |
any of the Principals’ Liabilities.

" In calculating the amount in relation to any Principals Liabilities for which any Company may be

liable under this Agreement, the Bank shall not charge interest on so much of the Principals Liabilities

- as is equal to the credit balance from time to time on such separate account.

Notwithstanding any such pavment. in the event of any proceedings relating to any Principal in or

- analogous to administration, liquidation, composition or arrangement, the Bank may prove for or -

- ¢laim {as the case may be) and agree to accept any dividend or composition in respect of the whole or

any part of the Principals’ Liabilities and other sums in the same manner as if such money had not
been received.

- GUARANTEE NOTTOBE AVOIDED BY CERTAIN EVENTS

(a) No assurance, security or payment which may be avoided or invalidated 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 jurisdiction (including without prejudice to the generality of the foregoing -

sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release, settlement.

. discharge, cancellation or arrangement including bui not limited to a release, settlement,
- discharge, cancellation or arrangement of or in relation to this Agreement, which may have

- been given or made on the faith of any such assurance, security or payment, shall prejudice or

affect the right of the Bank to recover under this Agreement as if such assurance, security,

payment, release, settlement, discharge, canceliation or arrangement (as the case may be) had
- . ngver been granted, given or made.

~(b) - - Any such release, settlement, discharge, cancellation or arrangement shall, as between the

" Bank and each of the Companics, be deemed to have been given or made upon the express
~ condition that it shall become and be voidable at the instance of the Bank if the assurance,
. security or payment on the faith of which it was made or given shall at any time thereaficr be
-+ avoided or invalidated or be subject to an accounting o any other person under any Applicable -
.~ Law or otherwise to the intent and so that the Bank shall become and be entitled at any time
after any such avoidance, invalidation or accounting to exercise all or any of the rights in this
- Agreement expressly conferred upon the Bank and/or all or any other rights which by virtue
- and as a consequence of this Agreement the Bank would have been entitled to exercise but
for such release, settlement, discharge, cancellation or arrangement,

(a) - The Bank shali be entitled to retain any security held for the Secured Obligations for a period o

. of two months plus any period during which any assurance, security or payment such as is
- referred to im sub-clause 12.1(a) may be avoided or invaiidated (or such longer period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Law) afier (as
the case may be) the creation of such assurance or security or after the payment of all money
. and liabilities that are or may become due to the Bank from any Principal notwithstanding -

any release, seitlement, discharge, cancellation or arrangement given or made by the Bank.

~{b) - Ifatany time within such period or prior 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 voluntarily or a notice of

appointment of or notice of intention o appoint an administrator is issued by or in respect of

any Principal (or any step is taken under any Applicable Law which is analogous to any of
the foregoing), then the Bank shall be entitled to continue to retain this Agreement and any

- such security as is referred to in sub-clanse 12.2(a) for and during such further period as the =~
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Bank may determine, in which event this Agreement and such security shall be deemed to

have continued to have been held by the Bank as secunity for the payment to the Bank of all |

the Secured Obligations {including any sums which the Bank is ordered to repay pursuant to
any order of any Court or as a conseguence of any Applicable Law),

' COMPANIES' CLAIMS

- Until all the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment

in whole or in part of the Secured Obligations or any rclease, settiement, 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 hereinafter provided):

“{a) claim any sci-off or counter-claim against any Principal or any other Company in respect of

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

{b) make any claim or enforce any right against any Principal or any other Company or prove in
competition with the Bank in respect of any such claim or right;

(e} accept any repayment from any Principal or any other Company of any amount owed to itby

- such Principal or such other Company;

() be entiticd to claim or have the benefit of any proof against or dividend, composition or '

~ payment by any Principal or any other Company in the voluntary arrangement, administration
. or liquidation of such Principal or such other Company;

(¢} be entitled to claim or have the benefit of any security or guarantee now or hereafter held by

- the Bank for any of the Principals’ Liabilities or to have any share therein; and _

(B claim or enforce any right of contribution against any surety of any Principal or any other
' Company,

14,

-OTHER SECURITIES OR RIGHTS

~ PROVIDED THAT in relation to any Company:

WM sub-clauses 13(a), (b} and (c) shall only abply‘ after the dat(.:. ihat demand has been
: made upon that Company under this Agreement or after the date of discontinuance
{whichever is earlier); and

(i) if that Company shall have any right of proof or claim in the voluntary arrangement,
administration or liquidation of any Principal or any other Company, it shall, if the
Bank so requires, exercise such right of proof or ¢laim on behalf of the Bank and hold
any dividend or other money received in respect thereof upon trust for the Bank to
+ - the extent of the Secured Obligations and it shall in like manner hold upon trust for
the Bank to the extent of the Secured Obligations any money which it may receive or .
recover from any surety by virtue of any right of contribution and any money which
it may receive but should not have reccived by reason of any of sub-clauses 13(a) to
(f) inclusive.

~ SECURITY HELD BY THE COMPANIES
4.1

Each Company confirms that it bas not taken and undertakes that it will not take aﬁy 's;.:ecm.‘ity from

- any Principal or any other Company without the prior written consent of the Bank.

. Without prejudice to sub-clause 14.1, any security now or hereafter held by or for any of the
~ Companics from any Principal or any other Company shall be held in trust for the Bank as security

for the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such
security with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider

necessary or desirable in order to permit the Bank to benefit from such security to the extent of the -~ |

Secured Obligations.

. This Agreement is in addition to and is not to pi'c_iudice or be prejudiced by ény'othér guai;antce'or

security or other rights which is or are now or may hereafter be held by the Bank for or in relation to -
the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoverics,
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or arrangements for allocation or application of the same, pursuant to any other guarantee or security
or rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agreement.

1t shall not be necessary for the Bank before claiming payment under this Agreement to resort to or
seek to entforce any other puarantee or security or other rights whether from or against any Company
or any other person.

It is hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principal, Company or any surety or any guarantee from any
intended surety, nor shall the liability of any of the Companies under this Agreement be affected by
any failure by the Bank to take any such security or guarantee or by the illegality, inadequacy or
invalidity of any such security or guarantee.

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off or counterclaim and
shall be made free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges,
fees or withholdings of any nature now or hereafter imposed by any governmental anthority in any
jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company 1s compelied by law to deduct or withhold any such amounts, such Company shall
simultanconsly pay to the Bank such additional amount as shall result in the payment to the Bank of
the full amount which would have been received but for such deduction or withholding.

PAYMENTS

If at any time the currency in which all or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the euro or any other currency as a result of a change in law or
by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Secured Obligations shall be paid in the euro or such other currency or
CUITCNCY unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money received by the Bank under any guarantee, indemnity or third party security
or from any liguidator, receiver or administrator of any Company 1o such part or parts of the Securcd
Obligations (or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in its sole discretion think fif to the entire exclusion of any right of any Company to
s0 do.

UNLAWFUELNESS PARTIAL INVALIDITY

if {but for this sub-clause 18.1) it would for any reason be unlawiul for any Company 1o guarantee
any particular liability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (io the exient that it would be so unlawful)

extend to such Hability but without in any way limiting the scope or effectiveness of this Agreement
as regards the rest of the Principals™ Liabilitics.

Each of the provisions in this Agreement shall be severable and distinet from one another and, if at
any time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected
or impaired thereby.

KOMN-MERGERETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantce, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipl, release or discharge of the security provided by, or of any Hability arising under, this
Agreement shall not release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or discharge
the Companies from any liability to the Bank under the indemnity contained in clause 5.
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ACCESSION AND RELEASE

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agreement shall exccute a deed in the form or substantially in the form set out in schedule 2, such
other company or companics being listed in Part 1 of the schedule to such deed shall thenceforth be
included as one of the Companics for all the purposes of this Agreement.

If the Companics and the Bank shall execute a deed in the form or substantially in the form set out in
schedule 3, the Company or Companies listed in Part II of the schedule to such deed shall thenceforth
cease to be included as one of the Companies for all the purposes of this Agreement.

POWER OF ATTORNEY

Lach of the Companies (other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its atiomey for it and in its name and as its act and deed or
otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attorney
in its absolute and unfettered discretion shall think fit and to execute and do all such other deeds,
documents, acts and things as the Aftorncy may consider necessary or expedient in conpection
therewith and cach of the Companies hereby agrees to ratify and confirm anything executed or done
or purported to be executed or done by the Atforney in its name.

TRANSFERS BY THE BANK OR THE COMPANIES

‘the Bank may freely and separately assign or transfer any of its rights under this Agrecment or
otherwise grant an interest in any such rights to any person or persons.  On request by the Bank, each
Company shall immediately execute and deliver to the Bank any form of instrument required by the
Bank 1o confirm or facilitate any such assignment, assignation or transfer or grant of interest.

Mo Company shall assign or transfer any of its rights or obligations under this Agreement or enter into
any transaction or arrangement which would result in any of those rights or obligations passing to or
being held in trust for or for the benefit of another person.

RESTRICTION ON LIABITITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor its employess and agents shall:

(a} be under any duty of care or other obligation of whatsoever description to any of the
Companies in relation to or in connection with the exercise of any right conferred upon the
Bank; or

i) be under any lability to any of the Companics as a result of, or in conscquence of, the exercise,

or atternpied or purported exercise, or failure to exercise, any of the Bank"s rights wnder this
Agreement.

NOTICES AND DEMANDS

Without prejudice to clause 1.2(d), any notice or demand by the Bank 1o or on any Company shall be
deemned to have been sufficiently given or made if sent to that Company:

{a) by hand or prepaid letier post to its registered office or its address stated herein 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 (0 have been served on that Company:

{a} at the time of delivery 1o the address referred to in sub-clause 24, 1(a), if sent by hand;

{b) at the earlier of the time of delivery or 10.00 a.m. on the day after posting (or, if the day afier
posting be a Sunday or any other day upon which no delivery of letiers is scheduled 1o be
made, at the carlier of the time of delivery or 10.00 a.m. on the next succeeding day on which
delivery of letiers is scheduled to be made), it sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile (and a facsimile shall be deemed 1o have been
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_Scrvace of ‘any claim form may-be made on ‘any Company- in the manncr dcscrlbed i sub-clausc L
- 24.1(a), in the-event of a claim being issued in relatmn to this Agreement, and shall be deemed to o
o -'_'conqtltutc good scrvice. : : '

Ve

In ordc:r to be leld

o, (a) - aNotice of Dlscontmuance must be actually rccewed by the Ba.nk at the addrcss of its branch S
. office or department mentioned under its name on the first page of this Agreement (or such -
" other address as the Bank may notify to the Attorney in writing for this purpose); o
“(by - where the Bank administers a facility, product or service to any Prin¢ipal from or ata branch, "
o office or department other than one located at the address mentioned in sub-clause 24.4(a),
" for a Notice of Discontinuance to be valid in respeet of such facility, product or service, a-
~copy must also be received at the address of such other branch, office or department (or, if =
“there is more than onc such branch, office or department, at the address of all of them)

“PROVIDED THAT, in any event, each such other branch, office or department shall be

deemed to have received a copy of the Notice of Discontinuance no later than thirty days after S

" the date of its receipt at the address mentioned in sub-clause 24.4(a); and

SUey - he Notice of Discontinuance (or copy, where sitb-clause 24.4(b) apphcs) must be conl:alncd'3' e
L7 in an envelope addressed as described in this clause and such envelope must not contain any "
- other docurnentation other than the Notice of Discontinuance (or such copy).. Any envelope ~ -
" must also be marked for the attention of such official (if any) as the Bank may for the time

g being have notified to the Attorney in writing.

CAny N'o‘tic'c‘ of Discontinuance shall not bécome cffet:tlv'e-untillthc first'Wdrking' day aftér"rcécipt' (or

deemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applies). . -

'MISCELLANEOUS B P Sl I _
" Any amendment of or supplement to any part of this Agreement shall only be effective and binding
. on the Bank and the Companies if made in writing and signed by both the Bank and the C()mpamcs R

- References to this Agreement include each such amendment and supplement. - -

2 Theé Companiés and the Bank shall from time to time amend the provisions of thls Agrccmcnt 1f thc ol

Bank notifies the Companies that any amendmients arc required to ensure that this Agreement reflects

- the market practice at the relevant time following the introduction or extension of economic and ..~ '
' monetary union and/or the euro in all or any part of the Furopean Unmn : »

- The Companics and the Bank agiee that the OCCUITENEE OF NON-OCCUITENCE of Europcan économic and S

" ‘monetary Union, any event or events associated with European economic and monetary union and/or =

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

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

- party to this Agrccmmt the right to cancel, rescind, terminate or vary this Agrccment in whole orim -
-~ part. _ .

e Any: waiver, consen[ rccelpt settlemcnt dlschargc or rclcasc gwcn by the Bank in relatlon to thlbf

_ - Agreement shall only be effective if given in writing and then only for the pumose for and upon any-_ o ;
~oterms on which it is given. . . . _ _ : _
_"'2'5.5  For the | purposc of cxcrcnslng aésig,nih'g', trénSfei*ﬁng’ or"gr.eilnt'ing'any' inié.fest in 1tsnghts 'uhdcr thig N
: ~Agreement. the Bank may disclose to any person any information relating to- the Compamcs whlch RHE
-the Bank has at any time. - L . '

© Any change in the constitution cfthé Bank o its absorption of or amalgamaﬁon' with any other persoh‘” o
- shall not in any way prejudice or affect its or their nghts undcr this Agreement and the expression .
" “the Ban k" shall include any such other persen.

ST

lhc Bank qhall be entitled to debit any of the accounts of any of thc Compamcs for thc time bcmg_ o
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L | 'with' thé Bank with any sum f‘auihg due to the Bank under thié-Agr'eicméﬁt." o
. i ”S g lhlS document: ‘;hall at all times be thc pmpcrty of the Bank -
o 33:'6."_' NO RELIANCE ON THE BANK

'(a) © - Each Company . acknowlcdges to and agrccs w1th thc, Ban.k lhat in. cntcrmg mto thls.
Lo Agreement: L : :

()it has not rchcd on any oral or written statcmcnt reprcsentatlon advice: Opmmn or

"~ information made or given to the Companics or any of them in good faith by the Bank o ER
. or anybody on tht. Bank”s behalf and the Bank shall have no hablhty to itifithasin.

. faet so done;

o iy .it:has.madc,indepeﬁdem;y.Of-thc-B'ank,;its owh ass-ess'mem of the 'viability'aﬁdi?

~- . profitability of any purchase, project or purpose for which each Principal has incurred i
- the Principals’ Liabilities and the Bank shall have no llabllny to it if in fact it has not_ R

50 done

.-'(ii'i):'_'_ ‘there are no arrangements, collateral or rclatmg to th1s Agreemcnt whlch have not-
: ~ - been recorded in writing and signed by it and on behalf of the Bank; and . :

* (iv) it has made, without reliance on the Bank, its own independent investigation of éach
... Principal and its affairs and financial condition and of any other relevant person and

' - assessment of the creditworthiness of each Principal or any other relevant person and
~ the Bank shall have no liability to it if in fact it has not so done.. ;

{h) Each Company agr(,c:s ‘with' thé Bank that the Bank did not have pnor to thc datc of lhns_._. o

“-Agrecment, does not have and shall not have any duty to it:
(iy. . in tespect of the application of the moncy hereby guarantccd

(i) inrespect of the effectiveness, appropriateness or adequacy of th., t,ccunty constituted
. by this Agreement or of any other security for the Principals’ Liabilities; or

(iiij ~to provide it with any information re!atmg to any other Company or any other rclcvant >
puerson.

' (.'C)..:'.: ha“h Lompany agrecs Wlth tht, Bank that ﬂmv vahd.nty a_nd cnforccablhly of thls Agrmmcnt : S

~and the rccovcrablhty of the Secured Obligations shall not be affected or xmpalred by:
(i) . any other security or any guarantee taken by the Bank from it or any third party
= ;'_ (il). - - any such other security or guarantee provmg to be inadequate;

".(iii)'.- the failure of [hc Bank to take, pcrfect or enforce any suchother secun[y or guarantcc
Cor _ . _ _ _

B '(w) thc relcase by the Bank of any such othar sccunty or guarantec

R ..(d)' = Each C ompany agrees with the Bank for itslf and as trustee for its ofﬁc:lals cmployces and.

" agents that neither the Bank nor its officials, employees or agents shall have any liability to

-1t in respect of any act or omission by thc Bank, its officials, cmployccs or agcnts done or 2 R i

Looorn oot made inogood faith, :
RS "'OTHER SIGNATORIES NOT BOUND. ETC.

- “Each-of the Companies agrees and consents to be bound. by this -A’gr’éeme.nt hdwitﬁsﬁﬁdiﬁg'thét'any
~other or others of them which were intended to execute or be bound hereby or by any deed intended

~to be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby .

- or by such deed for any reason, cause or circumstances whatsoever and this Agreement shall be

v deemed to constitute a separate and independent agreement by cach of the Companies. None of such
- agreements which is otherwise valid shall be avoided or invalidated by reason of one or more of the
- several agreements infended to be hereby established bemg invalid or uncnforccable

.28 COUNTERPARTS
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‘This Agreement may be executed as a deed in any number of counterparts all of which taken together
shall constitute one and the same instrument. Any party to this Agreement may enter into it by
cxecuting any such counterpart.

LAW AND JURISDICTION

This Agreement and any dispute (whether contractual or non-contraciual, including, without
limitation. claims in tort, for breach of statuiory duty or on any other basis)  arising out of or in
connection with it or its subject matter (“Dispute”) shall be governed by and construed in accordance
with the Jaws of Eogland and Walgs,

The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that. subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute,
Nothing in this ¢lause shall limit the right of the Bank o take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall the king of proceedings in any one
ot more jurisdictions preciude the taking of proceedings in any other jurisdictions, whether
concirrently or not, to the extent permitied by the law of such other jurisdiction,

IN WITNESS whereof the Companies have exccuted this Agreement as a Deed and have delivered it upon 1s
being dated.

BEC.SME-31313




Ciassification: Limited

Naime
LNS Healthcare Limied

Mame

Olemstord Services Limited

SEC-BME-31315

16

Schedule 1

Registered Number
12931620

Part 1T - The Other Companies

Registered Number
06133841

Registered Office
9 Rowsley Drive
Waverley
Rotherbam
England
560 BFL

Begistered Office
The Surgery Lion Road
(lemsford
Sudbury
Suffolk
CO10 TRF




C‘%amif%ﬂaﬁé%‘é CLimited

Schedule R

o _".(D'ccd' referted to in sub-clause 70.11 :

S _ -p'értncrshlps (bolh ‘Emsting” and “Further”) which are a party to this document... - :

" THIS DEED OFACCESSION is made the ..... day of .
"".ﬁ'_.__--.'BETWEEN o _. . L o L
© (1) THESEVERAL COMPANIES AND/OR LIMITED LIARILITY PARTNERSHIPS prClﬂcd e
w7 Part 1 of the schedule hereto (the “Enstmg Compames) _ o e ot
& .__.:.THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED"“

‘LIABILITY PARTNERSHIPS] spemﬁm in Part 1 of the schedule hereto (thc “Further Company R
~ [Companies]™), and S

("3')' -LLOYDS BANK plc (the Bank”)

| ";: : SUPPLEMENTAL to an Ommbus Guamntu & Set—Off Agrcement dated ............. [as supplemcntcd by s
deeds dated L . and ... ] and now operative between the Existing Compamcs ‘and the Bank (the said

~.Omnibus Guarantee & bet ()ti Agreement |as so. supplcmcntedj is hereinafier referred to as the “Prmclpal
"Deed”) - y

UNOW THlS DEED WITNESSETH as fol]ows '
1 ;' In s tar as the context admlts prrcssmns dcﬁned in thc Pnnupal Decd shall hca.r thc samie respectwc e
~‘meanings herein., ' |

The parties hereto hereby agrec that the Furthu [Lompany] [C ompamcs] shall be 1ncluded w1thm thc g
- cxpressions Companies and Principal for all the purposes of the Pnnr:lpa] Deed so that (w1th0ut_ ."
“ prejudice to the generality of the foregoing): '

el

200 7 [the] |each| Further Company heéreby covenants Wlth and guarantees to the Bank to pay or dlschargc*" :
-~ to the Bank in the currency or respective currencies thercof on demand by the Bank:.

2101 all money -and liabilities: whether actual or.contingent (including ﬁmhcr ddVd.I]Lf:S made .
el ““hereafier by the Rank) now or at any tim¢ héreafter due, owing or incurred from or by any
~one¢ or more of the Existing Companies. [and any other Further Company] to the Bank -
" anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become liable to the Bank in any manner whatsoever without limitation-- 7
o (and (in any case) whether alone or jointly with any other person and in whatever style, name S
" or form and whether as principal or surety and notwithstanding that the same may at any -
- earlier time have been due, owing or incurred to some other person and have subsequently
- - become due, owing or.incurred to the Bank as a result of a transfer, assignment, assignation

"~ - “or other transaction or by operanon of law)y including (w1l:h0ut prejudice to the gcncrallty of
~'the toregomg) . o _

L .'_'(a)'ﬁ ©inthe case of thc hqundatlon admmlstratlon or dlSSO]Uthl’l of any such Ex1stmg' Lo
“. .. Company [or Further Company], all moncy and liabilitics (whcther actual or 00 0 o
© - contingent) which would at any time have been due, owing or incurred to the Bank o
by such Ixisting Company |or I'urther Company| if such liquidation, administration
. or dissolution had commenced on the date of discontinuance and notwithstanding - ©
- such liquidation, administration or dissolution; and o

"'(b)'." ~in the event of the discontmuance of the. Guarante; in respeet of any Emstmg -
oo Company [orany Further Companyl], all cheques, drafis or other orders or receipts
~for money signed, bills accepted, promissory notes made and negotiable instruments

L BEGSME3imS -
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or securities drawn by or for the account of such Existing Company [or Further
- Company] on the Bank or its agents and purporting to be dated on or before the date
 of discontinuance of that Guarantee, although presented to or paid by the Bank or its
- agents after the date of discontinuance of that Guarantee and all liabilities of such
" Existing Company [or Further Company] to the Bank at such date whether actual or
- contingent and whether payable forthwith or at some future time or times and also all
- credits then established by the Bank for such Existing Company [or Further
Companyl:

interest on all such money and Habilities to the date of payment at such rate or rates as may
-~ from time to time be agreed between the Bank and the Existing Companies [and the Further B
{Companyi[Companies]] or, in the absence of such agreement, at the rate, in the case of any
- amount denominated in Sterling, of two percentage points per annum above the Bank’s base
" rate for the time being in force (or its equivalent or substitute rate for the time being) or, in
" the case of an amount denominated in any currency or currency unit other than Sterling, at the
. rale of two percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of funding sums comparable to and in the currency or currency unit
_ of such amount in the London Interbank Market {or such other market as the Bank may select)
- for such consecutive periods (including overnight deposits) as the Bank may in its absolute
 discretion from time to time select; and

13
o
I

2,13 commission and other banking charges and legal, administrative and other costs, charges and -
expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing or -
- endeavouring to enforce pavment of such money and liabilities whether by any [EXisting
_ Company] [or Further Company] or others and in relation to preparing, preserving. defending
or enforcing any security held by or offered to the Bark for such money and liabilities together
with interest compuited as provided in paragraph 2.1.2 above on each such sum from the date
that the same was incurred or fell due, o

. PROVIDED THAT the liability of the Further [Company] {Companies] under the Guarantee may be
determined in the manner (and with the consequences) set out in clause 2 of the Principal Deed;

1
[.3

each of the Existing Companies hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank in the currency or respective currencies thereof on demand by the Bank:

2.2.1  all monecy and liabilitics whether actual or contingent{including firther advances made

hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the

- Further Company] {any one or more of the Further Companies] to the Bank anywhere [or for -

" which [the Further Company] [any one or more of the Further Companies] may be or become

" liable to the Bank in any manner whatsoever without limitation (and (in any case) whether

~ alone or jointly with any other person and in whatever style, name or form and whether as
principal or surety and notwithstanding that the same may at any earlier time have been due,

- owing or incurred to some other person and have subsequently become due, owing or incurred -
to the Bank as a result of a transfer, assignment, assignation or other transaction or by
operation of law} including (without preindice to the generality of the foregoing):

{a) in the case of the liguidation, administration or dissolution of [the] [such] Further
Company, all money and liabilitics (whether actual or contingent) which would at -
any time have been due, owing or incurred to the Bank by [the] [such] Further
Company if such liquidation, administration or dissolution had commenced on the
date of discontinuance and notwithstanding such liquidation, administration or -

- dissolution; and

(b) - - in the event of the discontinnance of the Guarantee in respect of [the] [such] Further -
- Company, all cheques, drafts or other orders or receipts for money signed, bills -
accepted, promissory notes made and negotiable instruments or securitics drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
. purporting to be dated on or before the date of discontinuance of that Guarantee, -
although presented to or paid by the Bank or its agents afier the date of discontinuance
- of that Guarantee and all liabilitics of jthe] [such] Further Company to the Bank at ~
such date whether actual or contingent and whether payable forthwith or at some

SEC-8MEZm5




- -PROVIDFD THAT the liability of each Exlstmg Company under the Guarantce mz’lj,r be dctcrmmed i
- in the manner (and with the consequences) sei out in clause 2 of the Principal Deed; :

- future time or times a.nd also all crcdlts then established by thc Bank for [thc [such]
. Further Company; . - : _ :

©72.2.2° interest on al) such money and hablhtleq to the date of paymcnt at such ra.te or ratee as may;' o
~o o from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
' absence of such agreement, at the rate, in the case of any amount denominated in Sterling, of -~ -

" two percentage points per annum above the Bank’s base rate for the time being in foree (or
o its equivalent or substitute rate for the time being) or, in the case of an amount denominated =

| - in any currency or currency unit other than Sterling, at the rate of two percentage points per :
. annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums. -
- ~comparable to and in the currency or currency unit of such amount in the London Interbank -

‘Market (or such other market as the Bank may select) for such consecutive periods (including ~ =~

SR '_ ovcmight dcposits) as thf: Bank may in its absolul:e discretion from time to time select; and
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~fult and unquahﬁcd indemnity basis) incurred by the Bank in enforcmg or endeavouring to : S

S “gnforce. payment of such money and liabilitics whether by any Existing Company or

_ [the]fsuch] Further Company or others and in relation to preparing, preserving, defendingor = =

- enforcing any security held by or offered to the Baok for such money and liabilitics together

 with interest computed as provided in paragraph 2.2.2 above on each such sum from thc date .

that the same was incurred or fell due,

. without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the

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

. {a). . combinc or consolidate all or any of the Accounts ‘with all or any of the Principals’ Llablllthb -

“oland

S (b) st off or transtcr any Credlt Balancc in or towards sansfactmn of any of the Prmmpals

o Llablhtles

- [the] [each] Further Company and gach of the Existing Companies with full title guarantee hereby ~

charges its Credit Balances to the Bank to secure repayment of all the Secured Obligations. -

S ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed (cxc;pt '
~.- the covenants for payment and discharge of the money and liabilities thereby secured contained in - [
- clause 2 thereof but including, without limitation, the power of attorney contained in clause 21 thereof) .
-~ shall be applicable for defining and enforcing the rights of the parties under the guarantees herchy -
- prov;dcd as if {the] {cach] Further Company had been one of the Compames partles to the Prmclpal'_".
~Deed. . e L

This decd may bie executed in any n'uthbér'o'f 'countcfpartsall of w’hich'taken t‘ogéthel‘ Shall k:o'mtiﬁitc S |

one .and the same instrument. Any party to thm deed may enter into it by cxecutmg any such
‘counterpart. : : : : '

o IN WITNESS whercof thls deed has bccn executed by the !:xnstmg Compamcs and thc Funher [Companyj o
- [Companies] and has been delivered upon its being dated, in the case of the Existing Companies other than

~the Attomey, for and on its behalf by the Attorney pursuant to a power of attorney contained in the Prmcxpal

" Deed and a resolution of the board of dlrf:cmrs of the Att(srncy dated

. BEC-SMEdisIE .




Classification: Limited
20

The Schedule
Part [ - The Existing Companies

Name Registered Number Registered Office

Part il - The Further [Company] [Companies]

M Registered Number

SEC-BHE- 31315




Classification: Limited

21

SIGNED as a deed by {the Further Company] acting by its:

.................................................... {insert full name } reereetresieeerrevatnnnnrrasrassnenssciseneesnee.d INSEN Al rAtT}
Diregtor Director/Secretary*
..................................................... { signature) SO ([17-7,7-"t" 3
in the presenee of

Witness: rrteeronasneeearaantasvensonnescanrannnssreenos \TVARE )

PR teeeeertersarsensssssemssessanese b SIgNANGTE }
AdAICEST et
OCcupation e

SIGNED as a deed by NS Healtheare Limited acting by its:

ceevreeenrsenne e senarsrenesesnersnsns eecers d ERSCTT AT EDIE ) ernerteteeeseraesnserissssssenessassseersecsess binSEEL Fill moTEE )
Pirector Director/Secretary™®
et re et e e e te et e tns et eagae e snnsennsr L STETHIRIINE Y evtrvrarare e Ea sty a e ranas renrasenes ool signature )
i the presence of

Witress: et tretah ke tnreearrerarsrrne e ran S {name)

................................................... {signature}
Address: ettt n e eran
Oeeupation: ceereneeneens ettt nay s

SIGNED as a deed by the Existing Companies other than NS Healtheare Limited acting by LNS Healthcare
Limited their duly authorised attorney acting by its:

..................................................... {smsert full name} iatsrerinereekeesnsnsiranssvnnnenssseenarens  iT5E0 k] TamE )
Pirector Director/Seerctary™®
..................................................... {signaturc) eieatrteesrasasnnersannreesasrannssssconneseens A SIGRALTE ]
in the presence of

Wimess: L. evreeneaan U, {rame)

.................................................... {signature)

Address:

OCCUpaiion et s
* Delete as apphicable.

End of schedule 2
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. Schedule 3 :
= : (Dc.cd referred to in sub—clause 20. ”) .
£ THIS DEED OF RELEASE is made the ,_'_'_.;... day of ........ S
o ';."':EBETWEEN = | i

" (1) THESEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS qpemﬁed i
0 Part { of the schedule hereto (the “Exlstmg Companies™); : . . :

"3 THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COWANIES/LLMITEDT Lo
<o LIABILITY PARTNERSHIPS] spec1ﬁcd in Part I of the schedu!ﬁhereto(thc “Released Company -
[[Compames] Y a.ncl . _ L . y . :

s (3')'"__'_'..__7LL0vns BANK ple (the Bank’) o

e SUPPLEMENTAL to an’ Omnibus Guarantcc & Set Oﬂ' Agrcemcnt dated T [as supplcmented by:_ L

< deeds dated ... and e .. } and now operative between the Existing Companics and the Released Company el
“[Companics| and the Bank (the said Omnibus Guarantec & Sct—Off Agrecment [as S0 supplcmcnted] g
herundﬁar referred 1o as the “Prmcnpal Deed”)' . S BT

-Now THIS DEED WITNESSETH as fonows

] | *In'so far as the contcxt admnts prrcssmns dcﬁncd in the Pr1nc1pa1 Decd shall bear thc same respcctzve e
S mc.amngs herein. _

S The pamcs hereto hcrcby agree that the Releascd [Company] [Compamcs] shall hcnceforth subject

~ to the provisions of clanse 12 of the Principal Deed, cease to be included within the expressions

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

- Companies” shall mean the Existing Companies spcczﬁcd in Part i of this schcdulc x,xc}udmg the
' _' Released Companies specified in Part I1 of this schedule.. ' '

R SRR Qubjea to thg: pmvmons ot clause 1') of the Prmc:pal l)ecd in pursudncc of thc sdld dgreemcnl: the" e
B .~ Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangements - -
- PROVIDED THAT the Set-off Arrangcmcnts shall remain in full forcc and effect in relation to the o
- Continuing Companics.- . _ RS o s

' i 4 :'- 'Subju_t t0 thn, provisions of leuaﬁ 17 of the Prmcnpal Dced in furthcr pursuance of the :.ald agr:emcnt' . '
- the Bank hereby rclcast,s : _

40 [cach‘][the] Relc‘asc'd [Company] from each and every one of its covenants and obligations =
coecoo e (whether actual or contingent) given or owing and the rights pranted to the Bank under the 700
-~ “Principal. Deed . PROVIDED THAT the Released [Company| [Companies] shall not be
- released from any covenant or obligation which exists or would have cxisted independently.
- —of the Principal Deed nor shall this deed operate as a release of any covenants or obligations
. to the Bank or any rights granted to the Bank otherwise than by the Prmcnpal Deed; '

42 '_'thc (,ontmumg Lompamcs from cach and cvery one of !:heu‘ covenants and obl1gat10ns' S
- (whether actual or contingent) given or owing and the rights granted to the Bank under the -~ =~
~-guaranices given by each of them under the Principal Deed but only in so far as such
- guaraniees are given for the money and liabilities, interest and other sums now or atany time.
" hereafter due, owing or mcurred from or by the Released [Company] [Companies] to the' S

" Bank; and S - R

s _-:;'h-e_icdminuiﬁg_cbﬁipanics' from the other rights gram'ed'liy'_thém to the Bank under the R
oo Prineipal Deed but only inoso far as such rights relate solely to the money and liabilities, =
“interest and other sums duc owing or incurred from or by the Released [Company] = -~

U SEC-SMEmIEE
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AP PP SR LRE
{anpamns} to :ht, Eank

S  } ‘mwn, as w;:rrmsi)f mhLmi‘se pmvadcd hy ﬂausu; 3 and 4 thc mvmants and t:»bhgai:s:m‘; {ththu' S

actual or can&mgum} given or owmg .mé the c»thea: nghts grams,d m the Bank b}r ihc: P’rmz:gpai Ewd SR 8

- j'_ahaii umtmm, in mn ’erw

[ SN :Wsthuuﬁ pmudme {3} uiazm: '?7 uf t!u, Prmmpa i)ﬁ:ﬁd ihe Commumg Enmpame‘; have ﬁ'v{ecmed ﬂm'
Do deed o indicate their consent 1o the terms hereof and to confinm their agreement that notwithstanding

- the releases herein contained %hei?rin_cipai' Dieed shal'l.-'(saw:_tmiy- as f::?ipmssl_y:har}{;inj'pmvid@ﬁ} g
- continue in full foree and effect notwithstanding any Pluctuation in-the amounts from time o.ome.
~guaranteed ﬂurghy or mh«]ﬂm thars:m ot ﬂw: cxzaknce at &ny umf: of any cmﬁlt balnmcu ::m any cum:m S

s mhu acu:mnl,

o T Fhis dud hay hz, u.u,mad in any numb;,r uﬁ mumﬂrparm ail c::at Wh,lr:h mkm tggn;th;.r aha}i c.amsti&utp} :
o o gme dnd the same ;mrmmmt An}f party m ﬁm dmd may miw mm this dmd hy ﬂmutmg amy %uah C

- uumtupdz‘%

SE 4 apon ity hung dam:i in ths., casc 0f the Cfmtmumg {Z{xmpamgs gther Ehcm i.hL Aﬁomuy, io,r ané on ihc.,lr"
- behalt by the Attomney pursuantio a pﬁww of att&mﬁ;y ﬁ:ont.a;mﬁ in Ehf., Prmmpai Du_d and a. n.salutum ﬂf the
S hamr{i nf dm.msra of the. AEEOE‘?}&} dated i L e SR :
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank plc by:

.................................................. {insert full name of person appoinied o exercise the power of stiomey )
.................................................. A signamre)
in the prosence of
WIIESE. v irrsisen e s et ernesseerens {nume}
.................................................. {signaiure)
Address: e
Oceupation: B,

SIGNEDD as a deed by 1LNS Healthcare Limited acting by its:

................................................... {inser: full mame) SO {1V~ v f (111 Bevts 3
Director Director/Secretary*
................................................... {sigmatore ) SRR PUPRRORE (1. %11} /3 |
in the presence of

WIHBUSST e e eeeaas {nume )

................................................ { signatare )
Adress: e
(ccupation: ... ettt Attt e e e

SIGNED as a dead by the Continuing Companics other than LNS Healthcare Limited acting by LNS
lealtheare Limited their duly authorised attorney acting by its:

................................................... { insert fill nanae ) eetremaaaaneenannasasrrarnner e omreerersnnreensd 0SCTE ] nAME )
Bircctor Director/Secretary™
................................................... {signature} e et ae e ene e S pARUTE )
in the presence of

WITIEEST s e e ee e {namz )

................................................... (s:gnai‘ure)

Address: s

Occupation: e,

Dielete as applicable.

End of schedule 3
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©in the presence of
' - Witness:

_. _'.A.ddrss.s':f g

L RVAM\(‘A' Cﬁ@\!—lﬂﬁ (mscﬂ fu‘}.}.x.:ame.)i :

S .......... (msen ful! nam:) L
e Director/%crctary* . :
{5‘2%’111!‘@).' e ........... (signamre}

“inthe presence of

Withess: CL?“!TO‘\{ {\na'ni;:) RS

CAddress: S

o Occupation: o RRARMACT W& A O _
" Dlste A applicable.

L REOGSA 2000616
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