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Registration of a Charge

Company name: ANGELA'S SWIMSCHOOL (UK) LIMITED
Company number: 07522438

X6D3M41N

Received for Electronic Filing: 18/08/2017

Details of Charge

Date of creation: 18/08/2017
Charge code: 0752 2438 0001
Persons entitled: METRO BANK PLC

Brief description:  FIXED AND FLOATING CHARGES OVER THE UNDERTAKING AND
ALL PROPERTY AND ASSETS PRESENT AND FUTURE INCLUDING
GOODWILL UNCALLED CAPITAL BUILDINGS FIXTURES PLANT AND
MACHINERY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 07522438 Page 1



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: CHARLIE EVANS

Electronically filed document for Company Number: 07522438 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7522438

Charge code: 0752 2438 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2017 and created by ANGELA'S SWIMSCHOOL

(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th August 2017 .

Given at Companies House, Cardiff on 22nd August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debanlure iz mads as a Doed on the

2017

Berween

{1}

(&)

ANGELA'S SWiMBCHOOL (UK) Liamen Incorporatsd and registered In England and Welss
with registered number (7522438 whose ragistered office s at 74 Top Dartford Hoad,
Hextable, Kent, BRE 780 {the Chargor); and

MeTRo Bank PLe whosse registered office le at Ons Southampton Row, London, WE1B BHA
{registered number 8418578) (the Lander).

This Deed winesses as follows:

1

DEFRETIONS 500 INTERPRETATION

Administrator means an administrator appoinied fo manage the affsirs, business and
property of the Chargor pursuiant to this Dead;

Charged Asssts means all the property, aseets and righis charged under this Desd;

Costs means gl costs, charges, sxpenses and labllities of any kind Including, without
lmitation, costs and damages In connection with litigation, professional fees, disburssments
and any value added tax charged on costs;

Encutmbrance means any morigage, charge (whather fixed or flosting), option, pladpe, llen,
hypothecation, assignment, trust arangement, title rotention (other than tile relenton
arislng In the ordinary course of trading a8 & result of a suppler's standard terms of
business) or other right having the effect of constiiuting ssourlty and any agreament,
whether condiional or otherwise, i croste any of the forsgolng;

Enforcoment Event means an avent desoribed in Clauses 11.1.1 10 11,1.8 inclusive;

Exponses means all fess and legal and other costs charges and expenges which the
Lender or any Recelver may charge of Incur In relation to the Chargor o this Desd or any
Relevant Agreement and the preparation, negotiation and craation of this Deed andfor In
relation to the Charged Property and/or breach of any provision o, and the protection
realisation or enforcement of, this Desd or any Relevant Agresment, In each case on a full
Indempity basls;

Pinancial Collatersl shall have the meaning given fo that expression in the Financial
Collatersl Fagulations,

Financlal Collatersl Reguletions means the Financlal Collateral Arrangements (No. 2}
Regulations 2003 (5! 2008/3226);

Fixed Charged Assels means all the property, assets and rights charged under Clauses
2211 2.2.10 inclusive;

Floating Charged Assets means all the property, asseis and rights charged under Clauss
g2t

Pull Tis Guarsnies has the meaning ascrbed by the Law of Propery {Miscallanenus
Provisions) Act 1884;

ingolvency Event means in relation to any person (whether an individual or a body
comorate) {f) that person becomes Insolvent or unable io pay its dabts as they fall dus or ()
any steps are iaken for or with & view to the making of an administration order or the
sppointment of an administrator or frustee In bankruploy In respect of that person or any
stops are takan for or with a view fo the winding-up, dissolution, liquidation, reconstruction o



1.1

reorganisation of that person or (i) a bankrupicy petifon Is presented or (iv) that person
enters into & voluntary arrangement or other dealing with any of its creditors with a view to
avolding, or In axpsciation of, insolvency or stopping or threatening to stop payments o
craditors generally or (v} an encumbrancer takes possession or & trustes in bankrupioy {in
the case of an individual) or 4 recslver or manager Is appointad of the whols or any materisl
part of that person’s assels and includes any equivalent or anslogous procesdings by
whatever name known In whatever Ewﬁs?icﬁan;

ERN

interest means Interest al the highest prevalling rate charged to the Chargor by the Lender
from time 1o time under any Relevant Agreement and If thers Is no such agreement, interest
shall be computed and compounded according to the Lender's usual rates and practice and
s¢ that intsrest shall be computed and compounded as well alter as before any demand
made or decree or judement obisined under this Deed;

LPA& means the Law of Property Act 1828 (as amendsd);
Property means ihe properly describad In Schedule 1;

Recelver means a recelver and/or administrator and/or manager (and, if permitied by law,
an administrative recelver) of any or all of the Charged Assels appointed under this Deed;

Fslevant Agresment means any agresmant or instrument from time o time constiiuting or
avidencing the Secured Liabilitles as amended or supplemented from time to time;

Secured Liabilitles means all or any monies and flabiliies which are for the time being and
from time 1o me {and whether on or & any tme afier demand) dus, owing or payabls, or
expressed t0 be due, owing or payabls, in whatsoever manner to the Lender by any
Chargor, whether actually or contingently, solsly or jointly and whether as principal or surety,
togsthaer with Interest and Expenses and all other charges or commission which the Lender
may charge or incur in respact of any of those matiers; and

Security means the securlty constiuted by this Deed; and

Securily Financial Collateral Arrangement shall have the meaning given to that
sxprassion in the Financial Colleleral Regulations,

in this Deed, unleas the context otherwize requires:

1.1.1 the expressions "Chargor” ang "Lender” where the conioxt admits include thelr
raspeciive succossors In Hils and assigns;

1.1.2  any reference lo any siatule or stetutory provislon Includes a reference to any
subordinate leglslation made undsr that stalule or statutory provision, o any
modification, re-enactment or exisnsion of thet statuts or statutory provision and 1o
any former slatute or statutory provision which it consolidated or re-snacted before
the daie of this Deed;

1.1.3 s refersnce io "assels” Includes present and fulure properiles, undertakings,
ravenuss, righis and benefiis of every description;

1.1.4 interest will be caloulated both belfore and after demand or judgment on a dally
basis and compounded according o agresment or in the absence of agreement
rnonthly on such days a3 the Lender may select;

1.1.5 references to the freehold and leasshold property of the Chargor and the Charged
Assety include any part of § or them;

1.1.8 raferences to cleuses, sub-clauses and zchedules asre eierences 1o the clauses
and sub-clausss of, and schedules io, this Dead,



1.2

1.9

1.4

2.1

2.2

For the purposes of section 2 of the Law of Property {Miscallansous Provislons) Act 1988,
the terme of any Relevant Agrsement and of any sids letters hetwsen any parties in relation
to any Felevart Agreement are incurporated in this Daed,

it Lander considers thaet an amount s capable of being avoldsd or otherwiss set aslde
on the liquidation or adminletration of the Chargor or oiherwies, then that amount shall not
he considerad fo have been irrevocably pald for the purposes of this Deaed.

it and to the exient that any matier expressly permitied under the terms of any Aelovant
Agresment constitutes a breach of this Deed, that Rslavant Agresment shall, or 20 long as
amounts urs outstanding, provall and the Lender shall bs desmed to have ponsentad 1o that
maiter for the purposes of this Deed.

Cuanse

The Chargor will pay io the Lender the Becured Liabilites Immediately on demund as and
when the same ars expressed to be due for payment In accordance with thelr respective
tarms,

The Chargor with Full Tile Guarantes charges fo the Lender as continuing security for the
payment and discharge of the Becured Liabilitles:

2.2 by way of first legal morigage all the freshold and leasehold property of the
Chargor {including the property described in Schaduls 1) now vegted in # together
with ail bulldings end fixtures (including trade and other fixbures and lensnis
fixturas) and fixed plant and machinery owned by the Chargor and from time o
time In or on such property and the proceeds of sale of such assets;

222 by wey of fixed charge all estates or Inferssis in any frashold and leasehold
property now and In the future vested In or charged to the Ghargor;

223 by way of fixed charge ali fbdures and fitings from fime o dme aliached to any
freahold and leasehold property of the Chargor;

204 by way of fixed charge all the plant and machinery vehivies and computer
squipment of the Chargor presant and future and all associsied warranties and
maintenancs confracis;

o2& by way of fxed charge all furniture furnishings equipment tnols and other chatisls
of the Chargor present and future;

228 by way of fixed charge all rente recslveble from any lemss grantzd out of any
trashold and lerssehold property of the Chargor;

227 by way of fixed charge all the goodwill and uncallsd canital of the Chargor pragent
and future,

228 by way of fixed charge all stocks shares and other securites of the Chargor
prosent and futwre and ell income and rights derived from or ataching io the
BEITIS;

229 by way of fixsd charge all patents, patent appllcations, trade marks, trade mark
applications, trading names, brand names, service marks, copyrights, Aghis in the
nature of copyright, moval rights, inventions, design rights, ragisiered designs, afl
srads secrats and know-how, computer rights, programmes, sysiems, tapes, disks,
softwars, sl applications for reglstration of any of them and athar Intellectual
property rights held or to bs held by the Chargor or In which I may have an
intarast and the baneflt of all present and fulure agreements ralating 1o the use of
or censing or exploitation of any such rghts (owned by the Chargor or others)



2.3

4.2

4.3

4.4

and all prosent and fulure fess, rovailies or similey Income derived from or
incidental to any of the foregolng In any part of the world ("intellsciual Property™);

2210 by way of fixed charge all book debis and other debis of the Chargor present and
futurs and the proceeds of payment or reslisation of each of ham: and

2211 by way of floating charge all the underiaking and all properly assets and righis of
the Charger present and future not subject %o a fixed charge under this Deed,

Paragraph 14 of Schedule B o the Insolvency Act 1888 applies to any fioating charge
created pursuant to this Deed and each such floating charge is a qualitying floating charge
for the purposes of the Insolvency Aot 1888,

Hesrrcnions
The Chargor will not without the previous consent of the Lender:
341 dispose of the Fixed Charged Assels;

3.1.2  sell, give or share possession of, grant or agree to grant any Interest!, lease or
tshanay of or accept of agree to sccept & mwrender or any variation or addition {o
the terms of any lease or lenancy or any part of the Fixed Charged Assels; or

3.1.3  deal with the Ghargor's book debts and other debls otherwise than by collecting
them In the ordinary course of the Chargor's buginess and in parfioular the
Chargor wil not realise fis book debis and other debis by means of block
discounting factoring or the like; or

314  dispose of the Floating Charged Assels other than in the ordinary course of
buginess;

218 create or atiomptl to creale or permit 1o arise or subsist any Encumibrance upon
any part of tha Charged Assais; or

318 do, or permit to be dons, any act or thing, which will or might depreciate,
jeopardiss or otherwise prejudice the securlty held by the Lender or matedally
diminish the valus of any of the Charged Assels or the offectivensss of the
security crested by this Desd.

COVENANTS

The Chargor shall comply with all statutes, bvelawe and regulations refaiing fo s trade or
business and the whols or any part of the Charged Assels,

The Chargor shall: (8] prompily provide to the Lender whatever information, documents or
papers relating to the Charged Assets as the Lender may from time to time request; and (b)
inform the Lender prompily of any scquisition by the Chargor of, or contract made by the
Ghargor to acaulrg, any freshold, leasshold or other interest in Property,

The Chargor shall: (g} at all times keep In good and substantial repair and condition gl the
Charged Assets including, without Bmitation, all bulldings, ersctions, structures and fhduras
and fittings on and In the Property; (b} keep all equipment on the Property In good repair,
working order and condition and fii for fts purpose; and (g} where it Is uneconomic 1o repair
any part of the Charged Assets, replace such part by ancther similar asset of equal or
greater quality and valus.

the Chargor shall not factor or discount its book debis, and shall get in and realise i s
book and other debis in the ordinary course of business and pay the proceeds of those book



4.5

4.8

47

4.8

and other debts Into an account of the Charger with the Lender or io such other account 88
tha Lender may requsst,

The Chargor shall not exerclse any of 1ts respaciive rights and powers in relation o any of
ihe stocks shares and other securities charged by this Debanture in any manner whlch, in
the opinion of the Lender, would prejudics the gfisctiveness of, or the abllity of the Lender to
realise, the sscurlty creeted by or pursuant 1o this Debenture,

The Chargor shall, f requested by the Lender and at the Chergor's cost, execute alf such
further assignments, iransfers, charges or other documents In zush form as the Lender may
require and do all acts that the Lender may recuire io perfect the Securily teken by, or o
racord the Interest of, the Lender In any registers relating to any ragistersd Intalleciual

Proparty,

The Chargor shall promptly upon becoming awars of the same give the Lender notice In
writing of any breach of: (a) any representation or warranty set out In clause §; and (b) any
eovanant et out In this Clause 4,

The Chargor shall permit the Lender and any Recalver and any peraon appointed by alther
of them fo enter upon any premisss of the Chargor and inspect any Property or Charged
Assat during normal business hours upon reasonable prior netios.

BECRESENTATIONS AND WARRANTIES

The Chargor represents and warranis io the Lender on sach day during the continuance of
the Sscurity thal

8.1 it is duly incorporated with fimited Hability, validly satsting under the laws of He
jurisdiction of incorporation and has the power 1o own fie peseis and carry on i
business as i s being conducted;

B.1.2 it has the power and authorlly 1o execute, deliver and perform lis obligations under
ihis Debenturs and the rensactions cortemplated by them;

513 the executlon, delivery and periormance of the pbligations In, and transactions
contemplated by, this Debenturs doss not and will not conlravena any of the
Chargor's congtitutional documents, any agreement or Imgtrument blndng on the
Chargor or its assets, or any applicable law or regulation;

B1.4 i has taken ail necsssary action and obialned all required or desirable consents 1o
enabla 1t 1o executs delivery and perform lia obligations under this Debsniure and
i make this Debenturs admiselble in evidence in Hs jurisdiction of incorporation,
Any such authorlsatione are in full force and effect;

518 its obligations under this Debeniure are legal, valld, binding and enforceable;

518 I is the legal and bensficiel owner of the Charged Asseis fres from any
Ercumbrance other than the Encumbrances created by this Deed;

§.1.7 # has not recelved or acknowledged notice of any adverse claim by any parson In
respect of any Charged Asset or any interest In it;

518  ihers are no Encumbrances or other matters whatever, which advarsely affect the
Charged Assels;

£48  thers is no broach of any law or regulation, which adversely affects the Charged
Agnats;



8.1

8.2

8.3

71

7.2

8.1

a2z

8.3

5110 netaclily necessary for the enjoyment and use of the Cherged Assels is subject i
terme entitling any person o terminats or curtall its use; and

5141 nothing has arlsen or has been creafed or is subsisting, which would bs an
overriding interest in any Property.

IMSURANCE

The Chergor will malntain insurance on and In relation io the Charged Assels In accordance
wlth any applicable Relevant Agreement and In any event, with reputable underwriters or
Insurance companies agalnst such rsks to the extent usual for persons carrying on a
business such as that carred on by it end such other risks as the Lender may from time o
time reasonably require from it and will in so far as Is possible, note the interest of the
Lender on such policies and will provide coples of all such insurancs policies 1o the Lender
o reusst.

The Chargor shail procure that the Lender's Interest is noled on all ts insurance policies, as
the Lander may require.

The Chargor will hold in trust for the Lender all money received under any insurance of the
Charged Asssts and at the Lender's option wiil apply the same In making good the ralevant
foss or damage or In or owards dischargs of the Ssoured Liblities,

DEEDs SECUMTIES AND DEBTS

The Chargor will from the dats of this Desd, deposlt with the Lender alf orlginal insurance
policies, deeds and documents of tile relating to the Charged Assets.

The Chargor will If, so required by the Lender, pay into such account or such accounts as
the Lender may specily from Ume to ime all money which the Chargor may receive In
raspact of the Chargor's book debis and other debts, and shall not be entitled 1o withdraw or
otherwise deal with such amounis from such account without the prior writien consent of the
Lendaer,

MoTicE OF URYBTALLIBATION

The Lender may by wrilien nofice fo the Chargor conven the floating charge created by
Clause 2.2.11 into a fixed charge as regards any of the Charged Assels specified in such
notive.

The floating charge created by Clause 2.2.11 will, without notice from the Lender, be
desmed fo have been automatically converted Info a fixed charge with effec! immediately
prior to the ocowrence of e following events:

8.2.1 in respact of any Floating Charged Assels which are the subject of any disposal or
Encumbrancse sniored into or permitted o exdst In breach of Clause 3.5 or in
respect of which any person levies or attempis tu levy any distress, altachment,
axasution or other legal process: or

222 in respect of all the Floating Charged Assets, if and when the Chargor cesses 1o
caury on businses or i be & going concem; of

8.23  Inrespect of gll the Floating Charged Assets, an insoivency Event,

Any asset acquired by the Chargor after any crystaliisation of the floating charge created
urider this Dead which but for such crystallisation would be subject fo a floating charge shall
{unless the Lender confirms in writing o the contrary} be charged 1o the Lender by way of
first fixed charge.



8.1

8.2

8.3

8.4

8.5

9.8

8.7

&8

5.8

8.8

POWERS OF THE LERDER

The Lender may without restriclion grant or accept surrenders of lsases of the Chargor's
frouhold and leasehold properly or any part of i,

Sections 103 and 109 of the LPA shall not apply 1o this Deed nor 1o any sale by the Landar
of 8 Hecelver undsr that Act end the Sscured Lisbilities shall be deemed o have becoms
dus, and the statutory power of sele and the power 1o appoint a Hecsiver undsr Sectlon 101
of e LPA (ss varled and extended under this Deed) as between the Lender or such
Recsiver and a purchaser from the Lender or such Flecelver arlse and shall be sxoisable
at any time after the execution of this Deed.

The Lender may under the hand of any officlal or manager or by deod appoint or rémove a
Facalver or Fecelvers of the Charged Assets and may fix and pay the fess of a FHecelvar
but any Heceiver shall be deemed 1o be the agent of the Chargor and the Chargor shall be
solely responsible for the Receiver's acts defeults and renuneration.

Al or any of the powers conferred on & Recelver by Clause 12 may be exercisad by the
Lendar without first appointing & Receiver or notwithstanding any appolntment.

The Lender will not be labie to account to the Chargor as mortgagee in possession for any
money not actually recelved by the Lander.

Section 53(1) of the LPA shall not spply to this Dead.

The Lander shall be entitlsd (but shall not be bound) to remady & breach at any time by the
Chargor of any of lis obligations containad in this Desd and the Chargor irrevocably
suthorises the Lendsr and lts agenis fo do all such hings as are necessary or desirable for
that purpoee.

The rights of the Lender under this Clauss § are without prejudics to any other rights of the
1 ander under this Dead and the exarsise of those rights shall not make the Lender liable to
account 86 & morigages In possession,

At any time after the sscurlty constituled by this Deed shall have become enforceabls, the
Lender or any Recelver

8.8.1 may disposs of any chattels or produce found on any Property as agent for the
Chargor; and

8.9.2  without prejudics to any obligation to account for tha procesds of any sals of such
chatiols or producs, shall be Indemnified by the Chargor against any liability
arising from such disposal.

At any time after the securiy constiluted by this Deed shall have become enforceable or
after any powsre conferred by any Encumbrance heving prionty fo this Dosd shall have
hecome exercisable, the Lender may:

8.10.1  redsem such or any other prior Encumbrance or progure its transfer to fissll; ang
9.10,2 ssitle any account of the holder of any prior Encumbranca.

Any accounts so sefied and passed shall be, In the absence of any manifest eror,
conclusive and binding on the Chargor and all monies paid by the Lander b an
encumbrancer In settlement of such an account shall, as from Rs paymant by the Lender, be
dus from the Chargor to the Lerder on current account and shall bear interest and be
secured as part of the Secured Liabilities.



8.1

10

10.1

0.2

103

11
111

The Lender may in fis discrelion grant tme or ofher Indulgence or make any other
arrangsment, variation or release with any perscn or persons not being & parly o this Deed
{whether or not such person or parsonie are joindly liable with the Chargor} In respect of any
of the Secured Liebilities or of any other secwrity for them without prejudice elther to thiz
Diesd or to the llabliity of the Chargor lor the Secured Usbilities.

ACCOUNTS

If the Lender recelves nofive of any subsequent Encumbrance or other Interest affecting e
or part of the Charged Assels, the Lander may open a new acocound or acoounts Tor the
Chargor in the Lenders bocks and (without prejudice io the Lender's right to combine
aocounis’ no monsy pald {o the oradlt of the Chargor In any such new account will be
anpropriated towards or have the offect of discharging any part of he Secured Liabililies.

if the Lendar doss not open & new account or accounts Immediately on recsipt of notice
under Clause 10.1, unless the Lender gives express wiitlen notics to the contrary o the
Chargor, as from the #me of receipt of the relevant nofice by the Lender alil pavmenis made
by the Chargor 1o the Lender shall be realed as having been crediled to 2 new account of
the Chargor and nof as having been aoplled In reduction of the Secured Liabilities,

if the Lender shall have more than one account for the Chargor In its books, the Lender may
af any time gfter

10.3.1  the securBly constituted by this Deed has become enforceable; or

10.3.2  the Lander has recelved nolive of any subseguent Encumbrance or other interost
affsciing all of any part of the Charged Assels,

transfor, without prior notice, all or any part of the balance standing o the credit of any
account o any other account which may be in deblt but the Lender shall notify the Chargor
of the transfer once made, '

ENFORCEMENT

This Security shell be snforceable immediately, and the Secured Linbillies shall become
immediately dus and payable to the extent not slready due or dermandad in accordance with
thelr terms if-

11.1.1  an Insolvency Event ocours in respect of the Chargor,

11.1.2 the Chargor breaches a provision of any Haelevant Agreement; or

11.1.3  payment of any of he Becured Liabilifles s demandsd by the Lender,

No purchaser, morigages or olher person dealing with the Lender or any Facslvar shall be
conoenmsd:

1121 {9 sngulre whather any of the Secured Lighiliios have become due or payabls or
ramain unpald or undlacharged, or whether the power the Lender or a Flacelver is
purporting to exercise has become exercisable; or

11.2.2 1o ses to the application of any monsy paid fo the Lender o any Recsivar,

Nelther the Lender nor any Raceiver nor any Administrator shall be Habls o account as
moripaces in poseession I respact of all or any of the Charged Assely nor shall any of
thern be Hable for any loss upon reslisation of, or for any neglect or defeult of any nature
whaisgever in conngetion with, ail or any of the Charged Assets for which a mortgages in
poasassion might as such be fiable,



12
12.1

12.2

123

RECEIVERS

Any Recsiver appointed by the Lender shall be a Recslver and manager and shall havs the
powers conferrad on adminisirative recelvers (notwithstanding that such Recselver Is not an
aciministrative recsiver) by Section 42 and Scheduls 1, Insolvency Act 1888 argd shall (n
acdiion (o all powers conferred on him by iaw or by this Deed) have the inllowlng powears:

1241  to ieke possession of and generally manage the Charged feseta  and any
business of the Chargor,

12.1.2  fto carry out on any freshold or leasshold property of the Chargor any new works or
somplets any unfinished works of bullding reconstruction maintenance furnishing
or squipment;

12,18 fto purchase or soquire any land or other property and purchase aocpire grant or
release any infersst in or rght over land or the beneilt of any covansnts {nositive
or rastrictive) affecting land;

12,14 o sell, leass, suvender or sccept surrenders of leases, chargs o olherwize deal
with or disposs of the Charged Assels without restriclion including {without
fimitation) power to dispose of any fixiwes separately from the kard;

12.1.5 1o carry on, manage, develop, reconstruct, amalgamats or divarsify or conour In
sarrying on, managing, developing, reconstructing, amalgamating or divarellving
the business of the Chargor,

12.1.6 to make any arangemsni, ssitflement or compromise betwesn the Chargor and
any other parson which he may think expedient;

1217 1o sppolnt managers, officers, servants, workmen and agents for the aloresald
purposes at such salaries and for such periods and on guch terms as ha may
datanming;

12.4.8  to effect with any Insursr any policy of Insurance elther In llau or satislaction of, or
i sddilon to, any other Insurants;

12.1.8 to exercise all powsrs provided for in the Law of Property At 1828 in the same
way as if he had besn duly appolnted under that act and exercise all powers
provided for an administrative recelver in Schedule 1 of the ineslvency Aot 1888,
and

12.4.40 o do all such other acts and things as he may conslder incidental or conduchve o
any of the metters or powers in this Deed or which he lawiully may or can do as
apent for the Chargor,

Any Recelvar appointed by the Lender under this Deed shall ba the agent of the Chargor
and the Chargor shall be solety responeible for his acts and remuneration as well as for any
detaulis commiited by him.

All monies racelved by the Lender or a Fecelver In the exsrcise of any enforcament powers
eonfarred by this Desed shail be applisd:

1241 first In paying all unpald fees, costs and other liability incurred by or on behall of
ihe Lender (and any Recelver, attornay or agent appointed by ity

1242 second In paying the remuneration of any Recelver (as agreed betwaen him and
the Lendsrl;
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12.8

13

131

18.2

14

141

14.2

14.3

18

15.1

12.3.3 ihird In or fowards discharge of the Secured Lisbilitles in such order and manner
as the Lander shall delermineg; and

12.3.4  finelly in paying any surplus to the Chargor or any other person entitled 1o it,
Neither the Lender nor any Receiver shall be bound to pay or appropriate any recelpt or

payment {irst towards interest rather than principal or otherwise in any particular order as
setwesn any of the Sscured Lighliities,

Fuay

All monles recelved by the Lender or a Recslver under this Deed may, at the discration of
the Lender or Receiver, be credited to any suspense or securities realised account without
any obligation on the part of the Lender to apply the same in or towards discharge of the
secured liabliitles and shall bear inferest at such rate, i any, as may be agreed in writing
between the Lender and the Chargor snd may be held in such accourt for so Jong as the
Lender or Recelver ihinks 6.

POWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Lisbiliies and the
performance by the Chargor of its obligations under this Deed, irrevocably appoints the
Lender {whather or nol & Recsiver has bsen sppointed) and alsc (88 a separale
appolntment) the Hacalver severally as the Atlorney or Attornevs of the Chargor (with full
powar of substitution and delegation) In the Chargors neme and on the Chargor's behalf and
as the Chargor's act and deed fo sign or executs all deeds instruments and documents or
teke continue or defend any proceadings which may be required by the Lender or any
Hecelver pursuant fo this Dead or the exercize of any of thelr powers,

The Ghargor ratifies and conflrme and agrees to ralify and confirm anything which any of Iis
Attorneys may do fn the proper and lawful exerclss or purported exerclse of all or any of the
powers, authorilies and discrelions referred 1o In this Deed,

APPOINTMENT OF AN ADRINISTRATOR

The Lender may withoul notice to the Chargor appoint any one or more persons io be an
addministrator of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Aot
1988 i this debeniwe becomss enforcenble.

Any appointmeant under this Clause 14 shall;

14.2.1  be in writing signed by a duly authorised signatory of the Lender, and

14.2.2 take effect, In accordance with paragraph 19 of Schedule B1 of the Insoivency Act
1888, when the reguirements of paragraph 18 of that Schedule BY are satisfied,

The Lender may {subject to any necessary approval from the court) end the appoiniment of
an Administrator by notice in writing In accordancs with this Clause 14 and appolrd under
that paragraph a replacement for any Administralor whose appointment ends for any
reason,

Liamiiry UF CHARGOR

Thie Bablity of the Chargor under this Desd In respest of any of the Secured Lisbilities shall
not be discharged, prejudiced or affected by:

1811  eny securily, gusrantes, indemnlty, remedy or other right held by or availabls i

the Lender being or becoming wholly or partislly llegal, vold or unenforcesable an
any ground; ar

1o



15.2

183

18

17

171

172

172

18
18.1

1512 the Lender renewing, dstsrmining, varying or Increasing any faciity or ather
franeaction In any manner or concuring in, accepling of varying any compromise,
arrangement or setiflement or omitting to claim or enforce payrmant from any other
DErsan; of

1543  any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected ihe liabifity of the Chargor.

The Chargor walves any right it may have of requiring the Lender to andforce any security or
sther right or elalm any payment from or otherwiss prosesd against any other person befors
enforcing this Deed against the Ghargor.

The Chargor weives any present or future right of got-off it may have In respect of the
Secured Lisbliies (nciuding any sums payable o it under this Dagd).

FIHT OF APPROPRIATION

To the extont that the Charged Asssts constitute Financial Colleteral and this Deed and the
cbiigations of the Chargor hereunder constitute & Securlly Financiel Collateral Arrangement,
the Landsr shall have the right, at any time after the sacurily constiiuted this Deed has
bacome anforceable, to appropriate all or any of that Charged Assets In or towards the
paymeni and/or discharge of the Secured Lisbilites in such order sz the Lender In ite
absolute discretion may from time to lime determina. The value of any Uharged Assset
appropriatad in sccordance with this clause shall be the price of that Charged Asset at the
Hme the right of sppropriation I8 exercised as listed on any recognized market index, or
determined by such other method as the Lender may select (including independent
valuztion), The Chargor agress thet the methods of valuation provided for In this clause are
commerslally roasonable for the purposss of the Financlal Colleteral Regulations.

PREGEAVATION OF OTHER SECUBITY AND RIGHTS AND FURTHER ASBURANCE

This Dead Is In addifon to any other security present or future held by the Lender for the
Secured Lisbilties and shall not merge with or prejudics such other securlty or any
eontractual or lsgal rights of the Lender.

‘The Becurlly shall be a cortinuing securlly tor the Secured Liabitides and shall not be
satisfien, discharged or affected by any inlermediale payment of setflement of account
{whethar or not any Secured Lisbliiies remain outstanciing thereafter) or any other matter or
thing whalsosvar.

The Chargor will ot its own cost at the Lender's request axecude any deed or desument and
take any action required by the Lender to perfect this securlty or further to zecure on the
Charged Assets tha Sacured Lisbillties.

Loers AnD DmEMITY

The Chargor shall pay %o or reimburse the Lender and any Racsiver on demand, on a full
Indemnity basls, all Costs incurred by the Lender and/or any Hacalver In ralation fo:

1811 s Dead or the Charged Asaets; or

18.1.2 protecting, perfecting, preserving or enforcing (or aitempling to do so} any of the
Landers or the Facelver's rights under this Deed; or

18.4.3  sulng for, or recovering, any of the Secured Liablies,

{inciuding, without Imitation, the Costs of any procesadings In relation io this Deed or the
Secursd LiabliiBes) together with Interast.

11



18.2

1.2

20

20.1

20.2

20.3

20.4
20.5

20.8

20.7

20.8

20.8

The Lender and any Recelver and their respeclive employees and sgenis shall be
indemnified on & full Indemnity basie out of the Charged Assets In respect of all actions,
lisbilitles and Costs Incwrred or suffered In or ag o resylt ol

18.2.1  the sxerclse or puiporied exercise of any of the powers, authorlies or discrations
vestad in them under this Deed: or

18.2.2 any mater or thing done or omitted io be done In relalion to the Charged Aseels
under those powers: or

18.2.8  any default or dslay by the Chargor in performing any of is obligations under this
Dasd,

ABSIGNHENT AND THaNSFER

The Lender may al any time, without the consent of the Chargor, asslgn or transfer the
whole or any part of the Lender's rights and/or obligations under this Deed to any person.

The Chargor may not assign any of is rights or bensler any of iis obligations under this
Dsad or enter into any transaction, which would result in any of thoee rights or obligations
passing 1o another person,

MistELLANEDUS

The dghts and powers of the Lender conferred by ihis Deed are cumulative, may be
sxercised as often as the Lender considers appropriate, and are in addition o its righis and
powers undsr the genaral law,

Any waivar or variation of any right by the Lender (whether arising under this Desed or under
the general faw) shall only be effective If Il is in writing and signed by the Lender and applies
anly In the circumstances for which & was given and shiall not prevent the Lander from
subseausnily relving on the relevant provision,

Me ast or course of conduct or negoliation by or on behall of the Lender shall In any way
praciude the Lender from sxercielng any right or powsr under this Desd o constiide g
sugpension or variation of any such rght or power,

Ne delay or fallurs to sxercise any right or power under this Deed shall operals a3 3 walver.

Mo single or pariial exercise of any right under this Deed shall prevent any other or further
sxerciss of that or any other such right.

The Invalidity, unenforceabiiity or llegalily of any provislon {or part of a provision) of s
Desd under the laws of any jurlsdiction shall not affect the valldity, enforceabliity or legallty
of the other proviglons, If any walid, unsniorceable o llegal provision would be valid,
enforceable or legal if some part of i were deleted, the provision shall apply with any
modification nacessary 1o give effect fo the commerciad Intentlon of the parties.

Thie Dead may be sxeciisd and dollversd In any number of counterparts, aach of which s
an original and which together have the same effect ag 1 each parly had signed the same
gooumsnt,

A third party has no right under the Contracts {Righls of Third Partles) Act 1998 to enforce,
or 1o enjoy tha beneflt of, any term of this Deed,

If the rule against perpstultios applies to any frust created by this Deed, the perpetully

perlod shall be 125 vears (s specified by section 5(1) of the Perpetuiiles and
Accurnulations Act 2008},

12
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23.2

ResierereD Lanp

The Chargor consents 1o the entry of the following restriction againat tha Chargor's e to
the Property at the Land Reglstry and shall provide the Lender with all necessary sssisiance
andior documentation to permit entry of the rastriction:

"No disposition of the regietered ssiate by the proprietor of the registered estate or by the
wropristor of any registered charge, not being e charge registarad before the entry of this
restriction, is 1o be raglstered without a written consent signed by the proprietor for the time
being of the charge dated 201 [«] in tavour of Matre Bank Ple referrsd 1o in the
chiarges register, or thelr conveyancer.”

Honces

Any notice or demand by the Lender may be served personally on any director or the
secrstary of the Chargor or may be sent by post or fax or delivered to the Chargor at the
Chargor's address last known to the Lender.

A noflos or demand by the Lender by post shall be desmed served on the day afier posiing.
A notice or demand by the Lender by fax shall be desmed served at the time of sending.
Govenue Law

This Deed shall be governed by, and construad In accordance with, English faw,

Each party hersby krevocably submits to the exclusive lurisdiction of the courls of England
Inn respect of any claim or matier arlsing out of or in connection with this Deed,

In WirnEss whereof this Deed has bean duly exscuted the day and year firat before

14



Scheduls 1

FREEHOLD AND LEASEHOLD PROPERTY

The Chargor does not currently own any Freehold or Leasehold Property.

i4



EXECUTION
The Chargor

Signed as a Deed by ANGELA'S SwiMscHoOL (UK) |
LIMITED acting by a director In the presence of: i

§

Dractor

Winess signaturs

Mams
{lrs ook capitaled . |
Addrass
VAUANT HOUSE, |2 kniped, AISE
ORONGTN, KENT |, 8RE 0F6
The Lander

Signed for and on behalf of METRO Bank PLC a@ﬁng
by lts duly authorised signatory i

il

Winess signelurs

Mama
iy levesle ompitain}

Address

Geoupation

15



PersONAL GUARANTEE — INDIVIDUAL GuaRaNTOR

THIS GUARANTEE is made as a Deed the day of 2017 by
(1) ANGELA JanE Wisonof 71 & Too £ rhard Lo Q@.C) e xtol, @ &f&g +5

{ihe Guerantor); and

{2) METRO BANK PLC whose registersd office is at One Southampton Row, London, WCIRB
BHA (registered number 6418578) (the Lendar).

fris AcREED a8 follows:
1 DEMETIONS AMD INTERPRETATION
1.1 In this Guaranios:

Borrower means Angela's Swimechool (UK) Limlted, a company incomorated and
registersd In England and Wales with company number 07522438 whose registered
pffice s ot 74 Top Darlford Read, Hextable, Kent, BU8 780

Businese Day means s day {other than a Saturday or 8 Sunday) on which banke ere
apsh for gensral business In Londomn;

Guaranised Obligations means all or any monles and llabilities which are for the fime
bsing and from time to time {(and whether on or at any time after demand} due, owing or
pavable, or expreseed 1o be dus, owing or payable, In whalsoever manner o the Lander
by the Borrower whether actually or contingently, solely or jointly and whether as principal
or gurety;

Limit means £75,000.00 (seventy five thousand pounds) plus all interest accruing and
payable under clause 4 of this Guaranies and &l costs and sxpenses for which the
Lender is entitled 1o be indemnlfisd under clause 5 of this Guarantes,

Aslovant Agreemant means any agresment or Instrumant from ime fo time constituting
or svidencing the Guaranieed Obligations as amendsd or supplementsd from time o
{ime;

Rights means any Securly or other right or beneflt whether arising by set-off,
countercialim, subrogation, Indemnity, proof In llquidation or othsrwise and whether from
contibution or otherwiss;

Securlty means a mortgage, chargs, pladge, llan or other security Interest securing any
obfigation of any person, or any other agresment having a similar effect;

Warrenties means the represantations and warranties sef out In clause 8,

1.2 in this Guerantes, unless the context ctherwise reguires:

1.2.1 any reference o a clause, sub-clause, schedule or party is to a clauss, sub-
slause of, or schedules or parly 1o, this Guaraniss;

122 aif references 1o a statuls shall be construed as including references to:

{a} any statutory modification, consolidation o re-enactment (whether
before or afier the dale of this Guarantes) for the fime belng In force:
fb) all statutory instrumenis or orders made pursuant to that statule; or
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1.3

1.4

2.2

2.4

24

3.2

{2l any statutory provisiona of which it is & consolidation, re-anaciment or
mudification;

123  any phrese Introducad by the terms ‘Including’, ‘include, in parioulsr’ or any
similar sxpresslon is liusirative only and does not limit the sense of the words
praceding those terms; and

124  any refersnce to this Guarantes or to any other agresmaent of docurnent shall
he construed a5 refarences to this Guarantee or, as the case may be, sieh
other agresment or document, In each case as amended, supplsmented,
rastatad or novated from tme o time;

125  areference to the singular includss the plursl and vice versa;
128 @&reference fo e Lender shell Include fis successors in il and/or assigns

The headings in this Guaraniee are inserled for convenisnce only and do not affect the
interoretation of this Guarantes.

if there shall be more than one parson named as the Guarantor In this Guarantes, then
the Uabifties and obligations of such persons under this Guaranise ghall be Joint and
saversl and references o the Gueranior In this Guerantee shalfi be construed as
reterances to all such persons or 1o aach or any of them, as the context admlts.

GLIENANTEE AND INDEMNITY

In consideration of the Lender making or continuing loans to, giving credit or granting
banking facilites, assommuodation or time o tha Borrower 28 the Lender in s abeoluls
discrstion sess 1, the Quaranior uncondiionally and rrevocably gusrantess the g and
nunctual payment and performance by the Borrower of the Guarantesd Cbilgations,

if the Guarsntesd Obligetions are not recovergbls from the Dorrower by reason of
egality, Incapacity, leck or exceeding of powers, natfactivanass of sxeculion or any
ether reason, the Guarantor shall remain liable under this Guarantas tor the Guerendesd
Obligations as if it were the sole or principal dablor In respect of those obligations.

The Guerantor as principal obligor and as a separate and Independent obflpetion and
Rability from its obligations and labfitles under clause 2.1 agrees 1o irclarmnify and keep
indemnifiad the Lander In full and on demand from and against alt and any losses, costs,
claims, lablites, damages, domande and expenses suffered or incurrad by the Lander
ariging out of, or In connaction with, any failure of the Borrower 10 parform or discharge
any of its obligations or llabliites In respect of the Guarsntesd Cbligations.

The maximum aggregats flability of the Guaranior 1o the Lendsr under thiz Guaranise
ghall be the Limit. Whers there is more than one parson named as the Guarantor In thiz
Guaranise, sach parson shall be lable up to the Limit. The Lendsr shall not bs entitied 1o
racover mora than the Limit under this Guaranise.

LENDER'S PROTECTIONS

This Guaranios is and shall at al Ymes be & continuing security and shall cover the
ultimate balanes from time 1o tme owing to the Lender by the Borrower in respect of the
Guarantesd Obligations.

Tha labiiity of the Guaranior shall not be Impalred or discharged by reason of:

3.2.1 ary intermediate payment, sellement of account or discharge In whole or In
part of the Guarantesd Obligations;

322  any varstion, extension, dischargs, compromiss, dealing with, sxchangs or
renswal of any right or remady which the Lender may now or after the date of
this CQuerantes have from or againgt the Borrower or any other perecn in
connattion with the Guaraniesd Obligations;
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323

3.24

3.25

3.2.6

327

3.2.8
3.2.8

3210

any act or omission by the Lender or any other person in taking up, perfecting
or snforeing any Ssocurity, indemnity, or guarantee from or against the Borrower
o any ofbwer pereon; or

any lermination, amendment, variation, novation or supplement of or to any of
the Guarantesd Cbligations:

any grant of tims, indulgence, walver or concesslon to the Borrower or any
oiher pereon;

any insolvency, bankrupioy, liguidation, administration, winding up, Incapacity,
Himitation, disability, discharge by operation of law, or any change in the siatus
constitution, name or style or, it an Individual, the death of the Borrower or any
other person;

any actual or purporied termination, or any invalidity, illegality, unenforceabiiity,
frreguiasity or frusivation of any actuel or purported obligation of, or Security
held from, the Borrower or any other persen including without limitation any co-
guarantor in connection with the Guarantesd Cbligations;

any claim or enforcement of payment from the Borrower or any other person:

any release or discharge of any Guarantor from this Guarantse or any person
who hae glven any gusrantss of the Guarsntesd Cbligations from that
Guarantee or any sscurlly ghven In respact thereo!, or the acceptance of any
composition from or the making of any arrangements with any of tham; or

any act or omisslon which would not have discharged or affecied the lability of
the Guarantor had he been a principal debtor instead of a gusrantor, or
indemnifier or by anything done or omiiled by any person which but for this
provision might operats to exonerate or discharge the Guarantor or otherwise
redluce or extingulsh its llability under this Guarantes,

3.3 The Lender shall not be obilged before taking steps o enforce any of lis rights and
remediss under this Guaranies:

3.3.49 to take any action or obtain judgment in any court against the Borrowsr or any
gthar persom; or
332 io meks or fle any claim In & bankruptey, liguidation, administration or
insoivenay of the Borrower or any other nerson: or
3.3.2 io make demand, enforce or seek 1o enforce any clalm, right or remedy agalnst
the Borrowar or any other person,
3.4 The Guarantor warrants o the Lender that he has not taken or received, and shall not

take, sxercise or receive the benefit of any Righis from or against the Borrower, its
lquidator, an adminlstrator, co-guarantor or any other person In connection with any
liabillty of, or payment by, the Guarantor under this Guarantes but:

3.4.1

342

if any of the Rights is iaken, exercised or recelved by the Guarantor, those
Rights and all monies at any tims received or held In respact of those Rights
shall be held by the Guarantor on trust for the Lender for apolication in or
towards the dlscharge of the Guaranteed Obligatlons under this Guarantee;
ard

on demand by the Lender, the Guarantor shall prometly ransfer, assign or pay
to the Lender all other Rights and all monies from time o time held on trust by
the Guaranior undsr this clause 3.4,

3.5 Untll the Guaranteed Obiigations have been lrevocably pald In full,

3.8.1

Papa 3 of 7

the Guarantor shall not be sniiiled to share In any security held or any mongy
ravsived by the Lender In respect of the Guarantesd Obligations or to stand In
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4.2

the place of the Lender In respect of the Guaranised Obligations or any such
gocurlly or monesy

a59  the Guarsnior shall not take any step 1o enforce any right or claim apainst e
Borrower of any other Guarantor {including without limitation any step 1o prove
or claim In a liquidation of the Borrower or any other Guerantor) in respect of
any moneys pald by any Guerantor under this Guaranies of have or exercies
any riphts as surety In competiion with the Lander.

IHTEREST

The Guaranior shall pay interest to the Lendsr on all sums demanded under this
Guaranies from the date of demand by the Lender or, If sarier, the date on which the
relovant damages, losses, cosls or expenses arose In respect of which the demand has
besn mads, urtil, but exciuding, the date of avtual payment.

intsrest shall be pavable at the highest pravailing rate charged o the Borrower by the
Lander from Hme to fime under any Rslevant Agreement and if there is no such
agreemant, Interest sheil be computed and compounded acsording to the Lender's usual
rates and practics and so that interest shall be computed and compounded as well after
as before any demand made or decres o judgment obtalned under this Guaranies;

ey

The Guarantor shall on & full indemnity basls pay to the Lendar on gemang the amount
of gl costs and expenses (Including legel and out-of-pocket expenses and any vajuad
addsd tax on those costs and expenses) which the Lender incurs In connection with:

514 the praparation, negotiation, execution and dellvery of this Guaranies;

542  any actusl or proposed amendment, variation, gupplement, walver or congant
undar o in connaciion with this Guaranies;

BA4.8 any discharge of release of this Guarantes;

514  the preservation, sxerclse and enforcemant of any rights under or in
connection with this Guarenies or any aftempt so fo do

HEPRESENTATIONS ANG YWARRANTIES
The Guarantor reprosanis and warranis that:

8.1.1 the sxecution, delivery and performance of the obligations In, and trangactions
contsmplated by, this Guarsniss does noi and will nol conlravens any
agreement or instrument binding on the Cwarerior or be assels, or any
applicable few or regulation;

8.1.2 his obfigations under this Guaranise ars lagal, valid, binding and enforcaable;
aryd

£.1.3 his payment obligations under this Guarantes rank at lsael parl passy with the
slalma of all hs other unsecured and unsubordinated creditors, axcept for
obligetions mandsiorlly preferred by law applylng to companies genarally.

ATCOUNTS

The Lender may place to the credit of B suspense account any monies recelved under or
in connection with this Guarantas In order to preserve the righte of the Lender o prove
for the full emount of all s ciaims against the Borrowar or any other person In respect of
the Guaranteed Obligations.
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7.2

73

7.4

7.5

8.2

8.2

8.3

8.4

16

139
10.2

The Lender may &t any time and from time to time apply all or any monies held in any
suspsnse account In or lowards safisfaction of any of the monles, obligations ang
liabllities the subject of this Guarantee as the Lender, In lts abeolule discretion, may
conclusively determine.

if this Guarentee ceases for any reason whatsoever to be confinuing {including bt
without limitation by actual or purported termination by the Guarantor), the Lender may
apen & new ascount or acoounts in the name of the Borrower,

if the Lander does not open & new sccount or accounts pursuant to clause 7.3, it shall
nevertheless be treated as if it had done so at the time thai this Guarantes ceased o be
continuing whether by termination, calling In or otherwize, in relation io the Borrower,

As from the time of opening or deemed opening of a new account, all paymentis made to
the Lender by or on behaif of the Borrower shall be credited or be treated as having been
cradited fo the new scoount and shall not operale o reducs the amowd for which this
Guaranies is available at that me nor shall the liabllity of the Guerantor under this
Guaranies In any manner be reduced or affected by any subsequent transactions,
receipls or pavments.

DiscnanGE CONDITIONAS,

Any releass, discharge or setiiement beiween the Guaranior and the Lender in relation
{0 this Guarantes shall be conditonal on no right, Securlty, disposition or payment to the
Lender by the Guaranior, the Borrower or any other person In respect of the Guaraniesd
Obligations  being avoided, se! aselde or ordered to be refunded pursuant to any
enaciment or law relafing fo breach of duty by any person, bankrupicy, louldation,
administration, protection from creditors generally or insolvency or for any other reason,

it any right, Security, disposition or payment referrad 10 In clause 8.1 is avolded, set
aside or ordered 10 ba refunded, the Lender shall be entiiled subsscuently 1o enioree this
Guaraniee against the Guarantor as i such rolease, discharge or seitiemant hed not
occurred and any such dght, Security, disposition or payment had not been glven or
mads.

PavienTs

Al sums payable by the Guarantor umler this Guaraniee shall be pald In Wl 1 the
Lander in the currensy In which the Buarantssd Oblioetions ars payeble:

8.1.1 without any set-off, corglitlon or countercialm whatsoever; and

8.1.2 free and clear of any deductions or withholdings whatsoever except as may be
raquired by law or regulation which is binding on the Guaranior.

i any deduction or withholding s required by any law or regulation to be mads by the
Guaranior, the amount of the peyment dus from the Guaranior shall be increased Io an
armount which {after maklng any deductlon or withholding) lseves an amount stual 1o the
paymernt which would have besn due If no deduction or withholding had beean reguired.

The Guarantor shall prompily dsiiver or procure delivery fo the Lender of all receipis
Issued to hirm svidencing each deduction or withholding which It has made.

The Guarantor shall not and may not direct the application by the Lender of any sums
recaivad by the Lander from the Guarantor under, or pursuant 10, any of the terms of this
Guaranies.

TRANSFER
This Guaranies s freely assignable or transferable by the Lendsr.

The Guaranior may net assipn any of B rights and may nol transfer any of its obligations
under this Guarantes or entsr info any fransaction which would result In any of those
rights or obligations passing to another parson,
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BET-0FF

The Guarantor authorises the Lendar to apply any credit balance {(whether or not then
dus) to which the Gueranior Is at any time beneficlally entifed on any accourt with the
Lender in (o towards) satiefaction of any sum then due and pavable by the Guarantor to
the Lender under this Guearantes, but which s unpald.

The Lander shall not be obliged to exerclss any rights glven o It under clause 11,1
EVIDENCE OF AMOUNTS aND CERTIFICATES

Any vertifloate, determination or notification by the Lender a5 o a rals or any amount
payeble under this Guarantes is (in the absence of manifest error) conclusive svidence
of the matier to which it relaies and shall cordain reasonable detelle of the basls of
detarmination,

Aewses, WaVERS, AMENDYENTS , CONSENTS
Ary amendment to this Guarantee shall be In writing and signed by or on behalf of each
party.

Any walver of any right or consent given under this Guarantes 1s only effective Fitis In
writhy and signed by the wabving or sonserting party, and applies only in the
shroumstances jor which i ls given and shall not prevent the party giving 1t from
subseguently relying on the relevant provision.

No delay or fallure to exercise any right under this Guarantes shell opsrate as a walver of
fhat right.

No single or partlal exercise of any right under this Guarantse shall provent any further
sxorcles of the same or any other right under this Guarantes.

Rights and remedies under this Guaraniee are cumulative and not exclusive of any rights
or remedles provided by law or otherwlse.

BEYERANCE

The inveldity, unenforceabliity or llegality of any provision (or part of a provislon) of this
Guarantes shall not affect the validily, enforceability or legality of the other provisions.

it any invalld, uneriorcesble or flagal provision would be valid, snforosable or legal ¥
some part of It were deleted, the provision ghall apply with whatever modification s
necessary to give effect to the commerclal Infertion of the partios.

Trinn Panty RIGHTS

& pergon who is not 2 parly to this Guaraniee shalt have no rights to enfores or enjoy the
banefit of any torm of this Guarantes under the Contracts {Rights of Third Parties} Act
1899,

COUNTERPANYS

This Guaraniss may be sxecuted and delivarad In any number of counterparts, gash of
which is an original and which together have the sams effect as if sanh parly had slgned
the samea dosument.

CABCLOBURE

The Guarantor authorises the Lender to disclose to the such information relaling to the
Guaranior as the Lenger may reasonably consider neceseary of deshrable In connectlon
with this Guarantes
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18 FomcEs

Every notice dernand or other communication under this Guarentes shall be In writing
aryd rmay be delivered persenally or by letter or facsimile or emall to the address for sush
party conlained in this Quarantes, or such address and/or facsimile nurmber andfor amajl
adkiress as may be notifled In accordance with this clause 18 by the relevant party to the
othar parly for such purpese.

19 Law au0 JURIBDICTION

This Deed s governed by and shall be construed In accordance with English law and the
parties hereby irrevocably submit to the exclusive jurisdiction of the English Courts.

I Witness WHeREOE this document has been axecuted as a Deed and Is delvered and takes
effact on the dale slated at the beginning of i

Slgned a5 a Desd by ANOELA JANE WiLeoN in -y
the presence of .

Withess's signature

Mame (n blosk caphale)

T B
Addreas v&.g _;-: Hw&&
2. sold, 216
ORABIGTev
Oocupation Sonle LTk,

Signed for and on behall of METR0 Bank PLo ax:tiné;%
by Its duly authorised signatory f

Wiiness signaturg

Name
{in blook capitels}

Address

Ooeupation
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