Companies House

MRO1 e

Registration of a Charge

Company name: CALDWELL & BELING LTD
Company number: 08035287

X8EF3CRF

Received for Electronic Filing: 20/09/2019

Details of Charge

Date of creation:  20/09/2019
Charge code: 0803 5287 0004
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

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: LEANNE BAILEY

Electronically filed document for Company Number: 08035287 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8035287

Charge code: 0803 5287 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th September 2019 and created by CALDWELL & BELING
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 20th September 2019 .

Given at Companies House, Cardiff on 23rd September 2019

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 OMNIBLS GUARANTEE & SET-OFF AGREEMENT is made on the 2.0, duy of
........... T I X erd b |

BLETWILEN:

{1} TTE COMPANIES ANTVOR LIMTTED TTARILITY PARTNERSHIPS the namca, numbors
i regristered offices of which are specifiad in schedule 1; and

] LLOYDS BANK ple { Registered number 2065) whosze address for the purposes of this Ameament iy
al. Pemdebord Scourilios Cenfre, Pendeliond Business Park, Wobaston Road, Wolverhatupton, Wve
S1Z {or at sach other address as the Bank may from time to time notity o the Attormey in writing for
ihis purpose)

it congiderstion of the Bank providing or conlinuing facilities, products or services or giving lime or reledsinge
any sceurity or releaging any person lrom any obligalion inregpect ol Gacilitios, prodicts or sorvices to ar at the
request of any Principal, whether alone or jointly with any other person or persons.

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreament, 80 tar as the context admits, the following words and expreasions shall have the
[aallowitngr meanings;

“Accounts” means all the present and fulure accounts of the Companies wilh the Bank whelhst suh
acconnts are in (he sole name ol aoy olthe Cotmpanics or io e joind names ol lwo or more Companios
and includes accounts in the Bank’s name with any designation which includes the name(s) of any one
o mewe of the Companies and Accounl means any one ol (hen;

“Adlorney™ means (he Company named in Part T ol schedule 1;
“Banl” means Lloyds Bank ple;

“Clompanics”™ means the Attorney and the cther companies andfor imited liability partnerships named
i schedule | fawd such expression shall melode any company stadfor linitsd akiloy pacioceship
executing a deed pursuant to sub-clagse 2001 but shall not inclede any company andfor linited
lability parinership released pursvanl Lo sub-clause 2002 as [rom the daie of i wlease) and cach or
any of them severally and  “Company” means any one of them;

“Credit Thalance™ means any sum standing o the credit of an Accouar, whether in Sterling or any
ofther currency or currency unit and the debt from time to time owing by the Bank representod by thel
sum and “Credil Balunces™ means all ol e,

“Fuaranlee” myans e poataiées sotilained ie slavse 2 aud the indemndly comtained in clagse
{and, in each cage, any corresponding provision in any deed supplamental to this Agresment);

“Motice nf THsconlinuance”™ means a nolice served in accordance with suh-clanses 2.3{a) and 21.4;

“Principal” meany any Compaty isolar only as il al sny Hme owes money or has incwrred labilities
{whether actual or contingent} to the [3ank othe rwise than pursuant te the terms of this Agreement:

“Principals® Liabilities™ mcana;

() alb oty and labilitics whwelher actual or eonlingenl doneluding feether advanccs made
hereatter hy the Banl) now ar at any time hereafter due, owing or incurred from or by any one
or moete of the Urincipals o lhe Bank aoywhere or [or which sy one or toore ol the Principals
may he or beeome liable to the Baslk in any manner whatsoever without [imitation {and {in any
gitead whether alone or jointly with any oller pegson and Inowhalever siyle, name or [orn and
whether s principal or surcty and notbve ithsdanding that the same may at any eatlier time hava
een dus, owing or incurred to some other person and have subsequentlly become due, owing
or lueurred 1o e Banld s a resull ol a translir, asslaeent, assigmation oc other iransaction ar
L oparation of law) including {(without prejudice to the generality of the foregoing):

fi) in the case of the lignidation, administration or dissolation of any Prineipal, all money
and liabilities {whelher aclual or condingen’r which would ol any lime Dave becn due,
awinge or ineweced (o the Tank by such Principal iFaueh liquidation, administeation or
disselution had commenced on the date of dizscontinuanes and nolwilhstanding such




()

liguidation, sdurinisiration ar dissalution; and

(it) in the cvent of the discontinuance of the Guaratice I respect of any Principal, all
cheques, drafts or other orders or receipts for money signed. bBills aceepld,
proanisanty noles made and negotiable instrumenis of seeurities drawn by or for the
account of such Principal on (he Bank or its agents and pusporting to be daied on ox
hetore the dale of discontinuance of that Guaranice, ablhwugh presented to or paid by
the Bank or its agends aller Lhe dele of discontinuanee of thal Guaratilee and all
lighiliies ol such Principal to the Bank at such dale whedher actual or contingent and
whether payabic (bethwill or al some future time or times and also all crediis then
calublished by the Bank for such Prineipal;

itvtest on all such money and Tiabilitics (o the dale of payment at steh rate or rales as 1y
from time to time be agreed belween the Bank and the refevani Prineipal or, in the absence of
such agieement, at the rate, in the case of an amount denominated in Sierling, of lwo
percentage poinls per anum above the Bank®s base rale Lot the ume being in force (or its
cyuivilent or substitute rato for ihe e beinge) o, in the case of an amount denaminsicd i
any curteney or currency unit other than Sterling, al tlic rale of two percentage points per
annum above the cost to the Baek (as conclusively determined by the Raok) of lunding sums
caljarable o and in the currency or currency vnil of such amount in the i .ondon Tnferbank
Market (or such other marked as the Bank may select) for such consceulive periods (including
overnighl deposils) as the iank may in its absofule diseretion from time to time sekeet; and

cotmission and other hanking chatges aud legal, administrative and other costs, charges and
expenscs (on a [ull and unqualified indemnity basis) ineored by the Bank in enforcing or
endeavowring to enforee paymenl of such money and liabilities whether by any Principal or
athers and i rebation to preparing, preserving, delending or enforcing any sserrity held by or
offered to the Bank for such inotey and liabilities together with fnferest compuled as provided
in paragraph () above on each sueh aum from ibe daule (hat the same wes incurred or tell duc;

“Recured Oblignitons™ means the apgregate ol

{i)
{b}

L Prineipals® Liabilities: and

all other money and liabilitics whether avlual or contingent now or at any time herea lier due,
awing or itcutted (rom o by the Companics under (this Apreement;

“Set-ofT Arvangements” means the arrangements deseribed in clause 4 (and any corresponding
pravigion in any decd supplemental to this Apreement);

“Reerling” means e legal curreney for the time being of e Tniled Kingdom; and

“Value Added Tax” includes any other form of sales of {lumover tax,

|2 T this Agreemenl:

{a)

(b)

Gol-lwdEs-LEH

ihe expression “Atternes” “Bank”™ “Company” “Companies™ and “Principal” where Lhe
comlexl admily meludes their respective sueerssors in title and/or assigns whether immediate
ot derivative;

unleas the confeal reguires otherwise:
{0 the stiyrubar shall include the plaral and viee versy;

(i} any reference to a person shall include an individual, & company, corperation,
limited {iability partnership or other body corporate, a jainl venline, society or
urincorporated assnciation, orgsnisation or body of persons (including a rusl aed 4
partnership} and any government, state, aovorimenl of slale agency of international
arganisation whether or nol a legal entity.  References to a person abse include that
petsony successors and assigns whothor immgdiale or dervative;

{iit) the expression this “Apreemeni™ shall e this Omaibus Guarantee & Sel-QfT
Apreement and shal exiend to every separate and independent stipulation contained
herein;
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{iv} any tighl, enlitlement or pow cr which may be exercised or any determination which
may be made by the Bank wider or in conteetion with this Agrecrnenl may be
excreised of made in the absolute and vilettered discretion of the Bank and the Dank
shall not be under any obligation tn give reasons therefor

(v} references to any slatutory provisions (which for this purpose means amy Act of
Parliameni, statufory instrumand or regulbation or Muwopean diteclive or regnilatiaon ar
other Furopran legislation) shall be deemed to include a reference to any
modification, re-enactmend or replacement thereot for lhe time being in torce, all
regilations mady thereunder from time to (ime and any analogous provision or rule
under any applicatsle law;

(vi) references to clauses, sub-clauses and schedules shall be refbrences 1w clauses,
sub-clauses and schedules of ihis Apreement;

(vii}  relerences to discontinuance of the Guarantee in reapeet of any Principat shall mesn
discontiniance of hal Guarantee cffesicd by 4 Notice of Disconlinuance and
discontinnance or doterminstion of that Guarantes by wny other means whatlsoover
(whether or nol involving notiee to the Bank) including (withoul prejudice to the
generality of the foregoing) the liquidation, admimdstration or dissohylion of that
Pritcrpal or of sy Company; and

(viii}  ihe date of discontinuance shall for 1he purposes of the Guaranlee in respect o any
Principal he frealiod as whichever shall be the carlier of:

(A the date upon which the Bank roceives actual notiee {rather than notice given
in any official publication or by nowspaper) of the discortimianes of that
Ginirgnles; and

%) the dute upon which a Nolice of Discontinnance ol iat Guarmrtee hecomes
ettoctive;

{e) each and every undertaking and Habilicy of the Compunies shall ba joint and several on their
parl and Lhis Agreement shall be cotsirued accordingly;

{d) aty demand made under this Agrevment on any Company shall be deemed to have been July
made on all (e ather Companies; and

=3 excepl where expressly otherwise ataled or where the context reguires otherwise, each of (he
provisions of this Agrecment shall appts both bofowre and wller any demand for payment under
this Agreement and both before and afler the date of discontinuanee.

1.3 The clavse headings and marginal notes shall be ignored in construing ihis Agresment.

|4 The perpetuity peried apphicable 1o any lrest constined by this Agreement shall be one hundred and
twenty five yoars,

2, GITARANTEE
2.1 Tach Company guarantees paymenl of the Principals’ Tiabililies in the curreney or respective

currencics thergol on demand by the Bank,

R ]
o]

The Compauics shall make payment under this Apreement as soon as the Bunk makes demand guder

(his Agreement. H shall nid be necessary for the Bank bolure making demand on g Compay under
this Agrecment or exercising its rights under Lhis Agreement to inake demeand upon or seck (o ablain
pavment from any Principal or any other Company,

23 (ad

- i B TR BN

Any Compary may give written notice Lo Lhe Bank to prevent firther Principals® Liabilitics
being gnarantecd by il Company under this Apreement. Any such nolice shail only he
valid and become effective when (he provisions of sub-clause 24 4 are met.

When any Motice of Discontinuance becomes effective in relation to any Company vuder the
terms ol sub-clavse 24.4 or when discantinuance oceurs in relation to a Company by any other
means, such Company shall nevertheless remain Tiable Gor all money and Habilitics {whether
actual o1 conlingent) which are cither due, owing or incwrred (o the Bunk at the date of
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(c)

(dd}

thiseonlipuance or which thereafior become due, owing or incunred Lo the Rank by reason of
agreements, events, transaclions or amy other fact or matter whatsoever withoutl limdiaiion
oeeuting of arising on or betfore such date {us well as Whose refereed toin paragraph (a)(ii) of
the definition of rmmcipaly’ Liabililies).

The giving of any such Notice of Disconlinuanse or discontinuance ocetnring in felation o a
Compuny by any afher means shall not (subject to clause 2.3(d)(i}} alfect the continuing
liabitity under this Agreement of any olber Company nor the operation of Lhe Sel-off
Arrangements al any e theecalior, which shall remain im {ull foree and offeet,

Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guaranée: i respeet of
uny Principal:

{1} by reason of the liguidation, admiristration or disselulion of any Company, then the
olligations of the other Companics under thiz Agreemsat shall nol exicnd o
obligaiives of snch Company incwred after the dalc of discontinuance; and the
ahligations of such Company under thiz Agreement shall not extend o obligalions of
the olher Companies incwrred aftor the date of discontinuanee; and

{if) by reason of a Notce of Discontinuance heeoming effective, then the obligations of
the Company which has given the Nolice of THsconiénnance shali not extend to the
abligations of the other Compandes incurred after the date of disconlinuance

hut atherwise this Agreement shall conlinue in fufl foree and sffect and shall remain binding
on all the Companics,

1. INTEREST, COSTS, 1T1C,

3.1 Tn addition to its fizbilities under clause 2, cacl of the Companies jointly and severally agiees fhrfher
m pay o lhe Baok on demand:

(a)

{b}

SGELC-18EAF-LEE

interes| (bolh belore and alter any demand or judgment} on the amount due or owing under
this Agreement either from the dale of demand For payment on such Company of the date of
discontinuance, wlichever frst occurs, until payment {but so thal such Company shall not
also be liable for interest under parugruph (3) of the definition of Principals’ Liabililies [or
such period) such interest 10 be;

(1) in the caze of an amounl denotningled in Storling, at the rate of two pereeniage paints
put atthutn above the Bank’s base rate for the time being in free {or its aquivalent or
substitute rate Tor the (ime being) or in the case of an amount denomminated in any
sumensy of curteney unit other than Steeling, at the rate ol 1wo pereentage points per
annum ahove the cost to the Bk {ps sonclusively determined by Lhe Banl ol
funding sums comparsble o and in the currency or currensy unil ol such amount i
the Tartdan Tnterbank Market {or such ather markel as the Tank may select) for such
aotsecutive periods (inefuding overnight deposits) as the Bank msy in s absalute
digerciion [ram lime ta time select; or

{ii} at the highes| rale payuble from tinte to time by the relevant Principal or which, hat
\ot any such reason, event or civeumnslance #s 18 mentionad in clanse 5, would have
been puyable rom lime 1o time by that Principal,

(whichever is the higher)and {wilhoul projudice to the right of the Bank o requir: payment of
such fnderest) all such ineresd shall be compovnded both belure and after any demand or
judgment {in the case of interest charged by refercnee to the Rank’s base rate) on the Bank’s
nsual charging dates W each year and (in the case of interest charped by relercnee to the cost
ol funding in the Tondon Interbank Market or olher warkel} at the end of each such peviod a5
is selected by the Bunk pursuant to sub-clanse 3.1{a)i) or at three mondhly intervals
whichever is 1he shorlor; and

comtrission and ollier buking characs and legal, administrative and other costa, charges and
cxpenses (on a fult and unqualified ind emnily basis) incurred by the Bank whether before or
after the date of demand on any af the Companies tor payment or the dale ol discontingance:
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4.2

4.6

¢y in enforeing or reasonahly endeavouring to enforce the pavment of any money due
under this Agreanent or slherwise in relation o this Agreement; and

(i} in resisting or reasunably endcavouring 10 resist any claims or detoaces made against
the Bank by any Principal or ethers in connection with any [abilities or alleped
liubilities 10 the Bank of iy Prineipal or others or any money or benefits reccived hy
or any preference or alleged preference given to the Bank by any Principal or others;

[ any payment made by or on behalt of the Thank under this Apreement includes an amount in respect
ol Valve Added Lax, or il any poyment due o lhe Bank uoder this Agrectnvul shall be o
eeimburscment of any exponditen: by or on hehalf of the Bank which includes an amount in respect of
WVadue Added U'nx, then such an amount shall be payuble by the Companies (o the Bank on demaned.

tach of the Companies jointly and severally agrees to pay on demand any fees charged by lhe Bank
fior Lhe lime spenl by Lhe Bunk's offcials, emplovess or agents in desdiog with acy matice eclating to
thiz Agreement. Such fees shall be payable at such rate as may be specified by the Bank.

SET-OFF. CHARGE ANTY RESTRTCTION ON WITTIDRAWALS

Withowl, prejudice (o the other provisions of this Agrecment, the Companics jointly and severally
agree that, in addition to any general lien, right of set-off or combination or conselidation or ot
riglil o which the Bank as bankers may be entitled by law, the Bank may atany time and frorm time o
time and with or without notice to the Compandes or any of them:

{a) combine or conaslidate alt or any of the Acconnts with all or any of the Principals™ Liabilities;
anel
(v} set-aff or transfer any Credit Balance in or towards salisfclion of any of e Prineipals’

Linbililies.

Each Compaty with [ull Elle guaraniee bereby churpes ity Credid Traiavees 1o the Ttank m sceure
re payment of the Secured (Hlipations.

The Thank may at any time and from time to time exercise the rights referred to in sub-clause 4.1 with
o withoul nolice 1o the Companies or any of them nolwithsisnding any ofther wew or condilion
applying to the Accounis and nolwithstanding thai any Credit Ralance may have heen placed with the
Bank for fixed or determinable periods of time.

The Bank may at its snke discretion from time to time with or without notics to the Companies or any
al thern cheet 1o comvert the whole or suy pard ol a Credit Balance into the curreney or elreney unit or
currencic oF carrency anits of any of the Principals’ Liabilities {deducting from the proceeds of the
COUVerslon any eurency premivm or other expensey,  The Bavk moay tale any such action as may boe
neeessaty for this purpose, including without Timitation apening additional Accounts. The rate of
exchange shall be the Bank's spot rate for selling the cummency or curtetey il of eurrcncics of
cutreney unils ol such Principals™ Tiabilidies For the enreency oF aarrency anit or currencies or
cwrrency units of the Credit Balance prevailing at or about T1.00 a.m. on the date or dales Lthe Bank
sxercises s righl W sombing or eomsolidale amalior b sei-oll o frans[Gr,

Untid all the Secured Qbligations have been fully discharged and satisficd the Bank may sl aoy (e
{meluding, withoul lmitation, aber the cxpiey of any fixed or detorminable period of time dwring
which a Credit 3alance has been placed with the Bank) refuse to permit any witlidrawal ol the whole
ar any panl vl a Credil Balauee (whelliver by dishonouring, cheqgues or othorwise).

Nedwilhstinding clause 2.2, 1n the even of:
fad amy Company going inte liguidation whether volunlary or compulsory;

(h} a receiver being appointed of the whole or any part of the undertaking, property or assels of
any Company;

() an applicalion fr the appointment of an adininistealor of any Cotnpany being progomtod;
(d) a voluntary arrangement being approved in relalion w any Company; or
{e) a natice of appoittment of or notice of intention to appoint an sdministrator s issued by orin

SEC-+E8501-LEH
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4.7

4.8

1.8

4,10

4.11

respocd ol any Comparty,

{lie Sceured Obligations shall be decmed (o have bocome presently duc and payable withoul detmand
or further demand immediately before the making of the interim order or the presemtation of the
prtition ar application or the passing of the resalution e such winding vp ar administealion or the
issuing of the notice of appointment of or netice of intention to appoint such administrator or the
uppoilment ol sueh recotver o the approval ol sueh voluntory amrsaogenenl.

Each Company agrees with the Banl that i shall nen (wilhoul the prior wiillen consent of the Bank)
assign, mortgage. charge, secure or otheryise conterupon any third party any right, title or i nterest in
or to any Credit Balance, or otherwise dispese of any Credit Balance or agree to do any such thing, or
altow any such third party right, iitle or interesi do subsisi {excepl in cach case in favour of, or upon,
the Bani).

The Tiank shatl not be liable for any loss cccasioned to any of'the Companies by reason of the exercize
of the Banlk's powers umder lhis Agreemenl meluding, wilbow Hodalion, gy boss ol ierest
occastoned by any deposit being terminated without due notice or hefore its maturity.

The Set-off Arrangements shall nat prejudice o affoct any other pnarantee, lien, right of sct-nft,
combination or consolidation or other right exercisable by the Bank i connection with all or any of
tha Accounts or all ar ang of the Principals’ Tiabilities and is in addition and withaul prejndice 1o any
security the l3ank may now or hereatter hold.

Liach Company shall at any time and at the Company’s cost if and when required by the Bank take ail
sleps and do and execuls all such acly, deeds, documenls and Lhings as the Bank may consider 1o be
neceasary of desirable to give offect to and procure the perfection of the rights intended to be granted
bw this Agreement.

Each Company undertakes to notify the 1lank of the aceurrence of any of the svents specified in
surbeglyuse 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabililies which, but For the circumstanees sel out in Lhis sub-clavse 5.1, would [omm
all or part of the Principals” Liabilitics and which cannot be recovered or cannot for the time heing he

recovered by the Bank trom any Principal or any one or more of the Compauies for any reason
whatsaever including (withoul prejudice ta the aencrality of the frcpoing):

(@} ity lepal dizability or wcspacily ol ay Principal or Compaiey;

(b} any invalidily orilfegalily alfecting any of such money or labililies;

{c) any want of authority in any person purporting to act on behalf of any 'rincipal or Company;
{d) any provision of insolvency law;

{c) the administration, lignidation or dissohution of any Principal or Company or the inability of

the Bark to make effective demand on any Principel or Company as a resull of such
administraiion, liguidation ar dissolulion,

N U prassagre of lme by prescriplion or Limdlalion o wnder any celevani Tamitation Act;

() any moratorium or any staluke, decree or requiremenl ol any govermmenlal ox odher salhorly
inany lortitory,

th) aty inability of any Principal or Company to acquire or offeet paymenat in the currency or
currency unit in which any of such money or liabilities are denominated orto effect payment
in the place where any o such money of Babililivs are or see cxpressed o be payable;

(i the making, implementation or effect of any wmangement whereby, nolwillistanding (hal
seeutiy faken by the Faok {from auy Principal er Company or any aurety inay he ranked
ghead of security held by any third party, the Bank is cbliged fo accoont for any money
recenved [rounn or worespeet of e Baoks securiy o such a thind parly or to share any such
ey with such a third party;

i) any ovent of fores majeire or any event fimstrating payment of such money or liabititiss; ar
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(k) any odber evenl or circumstance (apart from paymenl or epress release of all the Principals’
LiabHitiez} which would conslitrte or afford a legal or equitable discharge ar release of, or
telenies i, & guarantor or indemnificr,

shall neverlbieless be recoverable from each of the Companics as though il were a8 principal debtor in

respect of an equivalont agaregate amounl, whether any such reason, event or ciecumstance shall have

beett made known to the Bank hetore ar aftor such money or [abilities were incurred and each of the

Compantes shal indemaily ibe Bank on demand against all cost, damage, expense and loss which the

Bauk may suller or incwr as 2 consequenee of sucly inabilily Lo recover from any Principal or

Coanpany,

Fach of the Companies jointty and severally agroes 1o indemnily 1he Bank and its emplovees and
aeents (a5 & separate covenand with cach such person indemnified} against all Toss incurred in
epcelion with:

(a0} any statement made by any Company o on its behall in conmection with this Agreement being
untrie ar misheadings;

{ta) the Hank crrlering imto any obligation with any peraon (whether of mod any of the Companies)
at the request of any of the Companics (or any person purpeiting to be any of the Companius);

(v} any actual or preposed amendmenl, supplemsnt, watver, consent o rolease in relation (o Lhis
Ayresment;

{"n any Company not complying with any ol ils obligalions wnder this Agreement; and

&) any stamping or registration of this Apreoment or the security constituted by it,

whether or not any fanlt (including ncelirence) can be attiibuted t the Dank ar its cmployees aid
Aprcids,

Thiis indenmity does not and shall not extend io any loss (o the extent that,

(i) in the case of any lass inenrred by the Blank or its emplovees or agents it arises from the Rank
ot fls cmployees or agents acting other than in good Faithy or

(b} lhere 15 a prohibition against an indemn ity exdending Lo thal loss onder sy law relating to thia
indomnity,

Lach of the Carmpanics represenls and wamants to the Iank that;

(2} il L [ull power snd authority to own its asscts and 1o carry on business i each jurisdiction in
which it carries on husiness:

{1y it iz duly inecrporaled wud in good standing in the jurisdiction in which it is incorporated;, and

{ch it 35 cmpowered by ils conalitution to enter into and peeforn is obligations uader this

Agreement and all noeessary comporale setion has been taken to approve and authorise (he
cxeeudion of und performance of its ahliaations under this Apreement,

CURRENCY CUNVLERSION

If und to the extent that any Company (ails Lo pay on demand the amount due ander this Agrecmenl in
the  currency o culTsney Uit or  currercics o eurronoy  unils  detnsnded  (the  “Kivat
Currency/Correncies™), 1he Rank shall be entitled in its absohie discretion and w#4ib or wilkoul
aclice o any Company and without prejudice to any othor tetnedy fo putchase as it shall think fit with
gy other currency ar cutrehvy umil or any other currencies or aurrency unils (he “Secomd
Curreacy/Currencies™) either forthwith or al any lime vr times thereafter the amount {or any patl
thereat) ol e First Corretey/Cuitencies which is wnpaid

Nach Company undertakes to indemnify the Rank against the price fn the Second Cumreney/Currencies
paid by the Bank pussuant 1o clause 6.1 and to pay interest to the Rank an the amount of such Second
Cumrency/Currencies at the rate of two percentame poills por amom above lhe cost {os certitied by the
Bank) of funding sech gmount of Second Currency/Currencies until pavmoent compounded as
provided in sub-clanse 3. 1{a) t the intent that 10 and in so far s such purchase is made by the Bank the
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ligbilily ol vach Company to indemnify and pay interest to the Bank under this sub-clausc shall
thencetorth to that extent be in substioation for all liability nnder clauses 2 and 3 only in respect ol Lhe
said amouni of the Tirst Currency/Currencies which has been so purchased.  1f such purchase(s) is or
are made by the Bank s afurcsaid, the Nawk shall infonn the Attorey of the amount of the Frst
CurrencyfCurrencios so purchased, the dale(s) of auch purchase(s), the carrency or the curruney unit
oF cutreneics or the curreney unils used in such parchasels) and the price(s) paid.

Without prejudice tn sub-clauses 6.1 and 6.2, each Company undertakes to indennify the Bank
against any losy (hrough currengy or currency unil exchanges, meluding any loss occasioned by
paymetil 0F 8y CUEncy or currency unii prem ium or through any rule of law requiring judgments or
prants of defit, claims ur payment of dividends in administeation or liquidation Lo be in any particular
currency or currency unit, which may be suffered by the Bank befoee the Bank has buen praid all
atpoints due or owing under Lhis Agreement i the First Currency/Currencies.  Each Company ulso
agrees to pay miletest in accordance willh sub-clanse 6.2 in respeel ol any such loss.

CONTINUING SECTRITY

Thiz Agreement shall contime to bind each of the Companies as a continuing secutily
nolwilhslanding that the liabifities of any Company to the Bank may from time o lite be redneed to
nil and notwithstanding any change in the name, siyle, constitiution or otherwise of any Conipany.

CONCTAISIYE EYIDENCE

A cortificate by an official of the Bank as to the Principuls’ Liabitities or the Secured Oblipatéons shall
(save for manifesl error) be binding and conclusive on cach of the Companics inany legal procecdings
boll in relation to the existence of the liability and as to the amount thereof.

DEALINGS BY THT. BANIK

T'he Bank may, without any consent from sy Company and without alfecting this Apreenicat, do all
o1 aty ot the following:

(a) grant, renavv, vary, increase, exiend, release ur dolerinine any facilities, products or SErvices
given or o be ziven 1o any Principal or auy ofer person and agree with swich Principal o1 aty
such person as to the applicativn thereof;

{1} hold, renesy, modify or release ar amit to take, perfect, maintain or enfote any security or
guarantse or right {including without limitation any right as to the waking, ceollection,
allocalion or application of recoverics in respect of any sceurity or guaralue) 16w or
hereafter held from or against any Principal or anmy ether person in respeet of any of lhe
Fringipals’ Liabililics;

) orant time or indelgenes Lo or setthe with o1 mranl any waiver or coneession o any Principal or
any othor persan; and/or

{cly demand or cafuree payment from any Company irespective of whether or not the Buank shall
fake simiiar action against any eiher Company.

In refation (o vich Company, this Agreement shall not be allecled or discharged by anything which
would ol have discharged or alleeled it it such Compsty Lad heen a principal debtor to the Bank. In
particulor, bul withoud limitation, the Bank may release any Company o ather swely for any of the
Principals” 1.iabilities and muy discharge any secarity held by the Bank as security for the liabilily ol
any auch Principal, Company or other surety notwithstanding that sy other Company miy have a
claim [or comeilntion against any sucl Principal, Compaty or ather surety snd uoiwithstanding thad
atty other Company may claim 1o be suhrogated o e Bank’s rights under such scourity.

OPENING OR CONTINUANCE OTF NILW (R EXISTING ACCOUNLS

I'he Bank iy at any time open and cotiinue any tew aceounl(s) or continue any exisling acoot(s)
with any Principad and, wilhout prejudice to the Sci-olt Arrangemenis, no toncy paid from L to
fime mlo aiy such new or existing accouni(s) by or on bebalf vf that Principal shall be appropriated
lawards or have the effect ol reducing ar affecting amy of the Principals™ Linbiletica,

IF the Bank does not open u new aceount an the date of discontinuance of the Guarantee in respect ol
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any Principal, itshafl nevertheless be treated ay i0i had done 5o at such date and, as trom that date, all
pavtenls wade to the Bank in respect of the Principals’ Liabilitivs shall be crediled or (reated as
having been credited to the new accounl und shall not operate to reduce or affect the amount of the
Pringipals” Linbiliriey owinp at such date,

SUSPENSE ACCOUNT

The Bank may at any time place and kecp 1o the creddl of 4 separate or suspense ascolnt any money
received uader o by virlue of this Agresment for so long and in such manner as the Rank may
delermine without any obligation to apply the satae of wny purl theveof in or towards the discharge of
ary ol 1he Prneipals” Liabilities.

[ caleulaling Lhe amownt in refation to any Principals Tiabifitics [ior which any Company mey be
liable under this Aprecmenl, the Bunk shall nol charge nterest on 50 much of'the Principals Liabilitics
as 15 wqual 1o the credit halanee trom time ¢ time on such scparale accoumt.

Nulwithstanding any auch payment, in the cvenl of any proceedings relating to any Principal in or
analagens o admindsirslion, Hguidation, composition or arranpement, the Bank may prove for or
chatm (as the case may be) and agres 10 acoepl any dividend or composition in respect of the whole or
aryy part ol the Principals’ Liabilities and other sums in the same manner as i suel money had nol
been received.

LUARANTEE NOT TO BE AVOTDED BY CERTAIN EVENTS

(a) Mo assurance, seeurily or paymeant which may be aveided ar invalidated or for which tlie Bunk
niy have to account in whole or in patl W any persen under any applicable law {(“Applicable
Law™) of any jurisdiction {including without prejudice to the gencrality of 1he [oregoing
sections 173, 1764, 234, 238, 239, 241, 242, 243, 245, 339, 340, 312 and 4123 of the
Insobveney Act 198G and seetion 75 of the Companies A 2006} and no release. selllement,
dizcharpe, cancellalivn of amuppement including but not limited to a release, scttloment,
discharge, cancellation or arrangement af or in refalion 1o this Agrecment, which may have
been given or tnade on the failh of any such assurance, security or payment, shall prejudice ar
allest the vight of the Bank to recover nnder this Agrecment as i such assurance, security,
paymenl, release, selllement, discharge, cancellation or arrangement {as the casc may be) had
never been granted, piven or made,

(b Any such release, selilomenl, discharge, cancellation or arangement shall, as betwveen the
Bonk and each of the Companies, be deemed to have heen given of made vpon the express
conditien thal i shall become and be woldable at the instance of the Rank if the assurance,
seCuIily or payment on the faith of which it was made or given shall al amy Ume Lhereafler be
aveided or inwvalidaled or be subject to an accounting to any other person uider any
Applicable Law or othorwise 1o the intent and so thal ihe Bank shall become and be entitled at
any (imwe alier any such avoidance, nvalidation or acoousting fo cxorcise all or any ol the
righta in this Agreement cxprossly conlerred upon the Bank andfer afl or any other rights
which by virlue and as a consequence of thiz Agreement the Rank would have been entitled Lo
cxcreise hul for such release, settlement, discharge, cancellation or arrangement,

(a) The Bank shall be entitled to retain any security held tiw the Secured Obligations for g period
of two manths plus any peried duting which suy assurance, security or payment such as is
relerred o in sub-clause 12.1(a) may be avoided or invalidated {or such longet perod as Lhe
Bank shalt congider ressonable i the light of the provisions of any Applicable Law) atter {as
lhe case may be) the creation of such assirance or scenrily or aller the payvment of all money
and liabiliticy thal are or may become due to the Bank fram any Principal notsdthstanding ny
release, settlement, discharge, cancellation or arrsugement given or made by the Banlo

(i It at any time within such period or priox (o such repsyment, an application shall he presented
lo g gomnpelent Cowrt for an administration order or for an order or e winding-up of soy
Principal or any Principal shall commence to be wound-up voluntaridy or a aotice of
appointment of o noties of infention o appoint an admdeistirator is ssued by or n respect of
any Principal {or sy slep is taken under wny Applicable Law which is analogons to any of the
foregoing), then the Bank shall be entitled 10 continue 1o relain this Agreement and any such
seeurily vy is referred to in sub-clause 12.2(n) for and during such further poriod a3 the Raok
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10 i
may dewrmine, in which event this Aprcement and such security shall be deemed to have
continued to have been held by the Bank as security for the payment o the Bank of all ihe :

seeured Oblipalions (including any sema which the Bank is ordered Lo repay pursuant to any
arder of any Caurt or a5 & consequence of any Applicable 1.aw), §

13, COMPANIES' CLATMS

int whale or in part of the Secured Obligations ar any relesse, settiement, discharge, cancellation or
arrangement talling within sub-clause 12.1{h), none of the Companics shall by virlue of snv such
pityment or the eperation of the Set-ofT Arrungremments or by any other means or on any other groutd
(save aa hereinafer provided):

Until all the Principals’ Liabililies shall have been paid or discharged in (ull, nolwilhslanding pavment I

{a) claim any sel-off of counter-claim against any Principal ar any olher Company in respact ot
any liahility o 13 part ie such Principal or such other Company:

TSR I e,

(1} tnake aty ¢lalin or enforce any right against any Principal ar any aiher Company or prove in
competinon with the Bank in reapeet o any such claim or right;

() accept any repaymest feom any Principal or any other Company of any amaant owed 1o il by
such Principal or such other Company;

(d} be cntitled o claim or have the henetit of any proul againsl or dividend, compesition or ;
paymeont by any Prineipal or any other Company in the voluntary arrangemeent, adminislration
or liguidation of such Principal or such other Company;

{e) be entitted to claim or have the benefil of awy security or guarantee now or hereafter held by
the Bank [ur any of lhe Principals’ Lialibities or to have aey share therein;, and

(F cluim or enforce any mght of contribution against any surely of any Principat or any nther
Company,

FROVIDED THAT increladon (o any Company:

(i subeclauses 13{a), (b} and {c) shall only apply atier the date thal detand has been
made upon that Conpiny under (his Agreement ot after the date of discontinuanee ;
{whichever is earliar); and

{1i} il that Company shall have any right of prool or claim in the voluntary arrangemeant,
adtnindstralion or ligridation of any Principal or any other Company, it shall, iF the
Bank so requires, exercise such righl ol prool or claim on behalf of the Bank and hald
any dividend or olher money received in respeet thereot upoen ¢rust for the Banl (o the
extent of the Scoured Ohligalions und il shall in like mannar hald upon trst for (he
Buauk Lo lhe extent of the Secured Obligations any moncy which il may receive or
recover from ity surely by virtoe of any right of contribution and any money which i
maty receive but should nof have reecived by reason ol any of sub-clauses 1342y to (1)
inelusive,

b SECTRITY HELD BY THEY COMPANIELS

I4.1 Each Company conlims that it has not taken and uaderiakes that il will not luke any security front any
Principal or any ather Company wilhout the prior written consent of the Bank,

1.2 Without prejudice 10 sub-clavse 141, wny secwity now ar hereafier held by or for sny of the ;
Compantes from any Principal or any ollwr Cotrpany shall be held in trest for the Bank as security (o
the Secured Oblipalions and upon reguest by the Bank such Company shiall Torhwilh deposit such
security with the Rank arassizn the same o the Bank andfor do whatever else the Bank may consider
neceszary or desrable in order to permit the Tank do beoelit from such security to the extent of the

i
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Scenred Obligations,
5. OTHER SECTURITIES Ol RIGHT'S ,
5.1 This Agreement s i addition to and 1s not to prgjndice or be prejudiced by any other guarantes or

security or athee rights which is or are now or may hereafter be held by the Bank for or in refation (o
the Secured Obligations, whether from any of the Companics or otherwise nor shsl] any recoveries, or
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arraugeincnls for allocalion or application of the smme, pursuant to any other puarattes or security or
rights relating to the Secmred Obligations affeet the Rank’s right lo claim payment under this
Agrecmenl,

Il shull nol be necessary [or (he Bank before ¢laiming payment under this Agresment o resort to or
reek to enforce any ather auacanice or seeurily of other righls whether [rom or agamst aey Cotnpasy
LT Ay UL].'.I.EI' PErsanl.

[t is hereby agreed that it shal! not be a conditicn precedent oo subsequent to this Azresmeant that the
Bank shall 1ake any sceurily frowm any Principal, Company or any sutely or aiy geargnliee Tom sy
intended surety, nor shall the fiability of any ot the Companics under this Agreement he atteeted by
any [ailure by the Bank lo luke any such security or guarantes o by the illegalily, insdequacy or
invalidity of any anch seority or puaranice.

PAYMENTS FREE FROM DEDUCTION

AN pavmenls (o be made under his Agresmenl shall be made wilhoud sel-off or coumterclavim and
sheall be made free and clear of, and without deduction for, any taxes, levies, imposts, dutics, charges,
fees ar withholduyzs of suy natlure now or herealler imposed by sy governmenlal aulhorily in any
Jjurisdiction or any political suhdivision or faxing anthoeity thereot or therein provided that it any
Cuotnpany iy compelied by Low to dedust or wilbhold any such amownts, such Company shall
simultanecnsly pay to the Bank such additional amourd as shall resull in the payment o the Bauk of
e full amnount which would have been received but for such dedustion or withtholding,

PAYMENTS

If at any time the cwreney in which all ar any part of the Seewred Obligations are denominated is o i
e L b ar b besn converted mto Lhe euvo or any olher contency us o resull of a change in law or by
agreement between the Nank and the relevant ohligor, then the Bank may in ils sole discrclion direel
lhad all or uny ol the Secured Obligations shall be paid in the ewro or such other currency or curency
it

The Tiank may apply, allocaie or appropriae the whole or sy parl ol any paymend made by any
Company o any money received by the Bank nnder any guarantee, indemnity or third party security
at rotn aty lguidalor, recetver or administraior of any Company Lo such parl or parls of the Secured
Obligations (or as the Bank may otherwiae be entitled 1o apply, allocate or appeopriate such money)
we e Bank may in iy sele discretion Lhink [ to the entite exclosion of any right of any Company to
s do,

UNLAWFUTLNESS, PARTIAT. INVALIDITY

TFChui o s wub-clause EB LY D0 would for any peason be unlaw [l lor any Company o guaratibes any
pauticular {iability of a Principat to the Bank, then (netwithstanding anvthing herein contained) the
Guaranles given by such Company and the Set-off Arrangements nsofar as they relate o the Credit
Balances or Aceonnts of that Campany shall noi (to the extent that it would be so unlawdinl} extend to
such lability but without in any way |imiting the scope or effectiveness of this Agreement as regards
the regt o (he Principals’ Lisbiities.

Each ol lhe provisions in this Agreement shalk be severable snd distinel from one another and, iFal any
timie any one ar more of such provisions is or becomes invalid, illegal or naenforceabls, the validity,
legality and enforceability of the remaining provisions hereot shall not in any way be affected or
im paired therehy,

NON-MERGER F1'C,

Nolhing herein contained shall operale so as o merge or otherwize prejudice or ailect any bill, note,
anaranice, morlmgEe or aihiet sceutily ar any eomdracival or allier gl which the Bauk teay sl any
time have for any of the Secured Obligations or 2ny right or remedy of the Bank thereunder. Any
receip, release orodiselirre of the seeorily provided by, or ol gy liabilily anising upder, this
Agreement shall not release or discharae the Companies trom any liability to the Bank for the same or
ay cllicr money which may extst mdependently of this Ayrecment, nor shall i rebease or discharme
the Companies from any liability to the Bank nnder the indemnity eontained in clanse 3,
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24,
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ACCESSION AND RELEASE

If the Companics and the Bank and any other company ot companies agrecin E o borome @ party to
thiz Apreement shall excente w deed in the foem or subslantially in the dorta sel out in schednls 2, such
cther company or companies being listed in Part 11 of the sehudule (o such deed shall thencetarth e
inctuded as one of the Companies for all the purposes of this Agreemeni,

I ihe Companies and (he Bank shall execots o deed in the form or substantially in the form sel out in
schedule 3, the Company or Companics listed in Part 1T of the schedule to such deed shali thencetorth
cease 10 be included as one of the Companics for all the purposes of this Agresment,

POWER OF ATTORNLY

Each of the Compunies (other than the Alloviey) herehy frruvocably appeints the Adlomey and its
substilules jointly and also severaliy to be its siomey for it and in {4 name and as its act and deed or
otherwise 10 ¢xecule any swch deed as is mentioned in clause 20 with such varialions as the Attarnoy
m i absohte and unlollered discretion shall think it and to cxecule and do alt such olher deeds,
documents, acty and things as (he Allomey may consider necessary or capedient in conncetion
Waerewith and cach of the Companies hereby aprees to ratity and conlinn snvthing cxcented or dome
o purported to be execnited ar done by the Attorney in ils name.

TRANSFERS BY TITFE. BANK OR THE COMPANIES

The Bank may frecly and separately assign or (ransfer any of its righis under this Apgrectent or
otherwise pranl an interest in any such rights to any person or persons.  On requesl by the Bank, cach
Company shall imrmedivlely execnte and deliver (o the Bank any {orm of instrument eequired by the
Bank lo confirm or facilitate any such assignment, assipnation or transfer or grant of interest.

No Conpany shall assign or lransfer any of its righis or obligations under this Agreement or cnler into
any transaction or arrangement wiich would result in any ol hose dghts or abfigations passing to or
heing keld in trost for or for the benefit of ancther person,

RESTRICTION ON TIABIELILY OF TIE BANK

Except to the exter thul my such exclusion is prohibited or rendered invalid by law, noither the Bank
hewr fils employees and agents shall;
(ah be under any duty of care or othee obligalion of whatsoover description to any of (he

Counpanies in relation to or fn connection with the cxoreise of any vight conlerred upon the
Banle; or

{0} be under any libility to any of fhe Companiss as a resull of, or in consequence of, the
exercise, or atternpicd vr purported exercise, or failure to exereise, apy of the Bank™s righis
wder this Agreement.

NOTICES AN DEMANDS

Withoutl prejudice to clause 1.2(d), any notics or dermand by the Banlk to or an, sy Company shall be
deemed to have beww sulliciently given or made iF sent to that Company:

{a} by haned o1 prepaid letter post o iis registered office ot ils address stated herein or its address
last ko o e Bank; or

(b) by tacsimile 1o the fast lonown facsimile number relating 1o any such address or ofTice,

Without prejudice Lo clause 1.2(d), any such notice or demand given or made under sub-¢lagse 241
shall be deemed to have bern served on that Company:

&) at the time of delivery to the address referred to in sub-clause 24.1(x), if sent by hand;

by al the carlier of the time of delivery or 1000 aum. an the diy after posting (or, il the duy after

posting be a Sunday or uny uther day npon which ne delivery of lellers is scheduled {0 b
racd, al e eurlier of the time ol delivery ar 10.00 a.m, on the next succceding duy on which
delivery of leticrs Iy scheduled to be madc), i sent by prepaid leiler post;

fu) at the time ol transmission, if sent by fuesimile (and a tacsimile shall be deemed 10 hawe been
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tranamifted iF 1 appesrs w0 lhe sender 1o have been ransmitted from a machine which ia
apparently in working arder); or

{d) on the expiry of 72 hotrs from the time of despateh, in any adher case,

service of any claim form may be made on any Company in the manner desenibed in sub-clause
24 1{a). inthe evenl of & claim beitg dssued in velation to this Agreement, and shall be deemed to
constitute good serviee,

1n order to he walid:

{a) a Motiee of ThHacontinuanee mast be aclually received by the Bank at the address of #s branch,
olfice or department mentioned under its name on the firsl pagze of this Agreement {or such
pther address as the Baok way nolily 1o the Alromey in writing for this purpose);

{12} whare the Bank adinimisters 4 fucilily, product or service to any Principal from or at & branch,
aftice or department other than one located ol the address mentioned in sub-clause 24.4(4), for
a1 Nolive of Discontinuance to be valid in respect of such facility, product or servies, a coqy
must afze be received af the addeess ol such olber branch, alTice or department {or, if there is
more than one such branch, office or department, ar the address of all of them} PROVIDED
TIHAT. in any cyont, cach such otler brauch, ofice or department shall be deemed to have
received a copy of the Notice of Dizcontinuance no later than thiny days alter 1he dale of is
Focoipd Al the addresy mentisned in sub-eliose 24 4080 and

ey the Notice of Discontinumes {or copy, where sub-clause 24.4¢(0) applies) must be contained
in an envelope addressed as deseribed in his clavse and such cnvelope must nol contain auy
olher documentation other than the Notice of Discontimiance {or such copy),  Any envelaps
rreat also he marked Lo the allention of such official (i any) as the Bank may for the time
being have notified to the Attarney in werting.

Any Motice of Discontinuance shall not become effective nntil the first warking day aller reecipl (or
decmed receipt) ol 1he Nolice of Disconlinuance {or copy where clause 24.4(b) applies).

MISCELEANEOUS

Any amendment of or supplement to any part of this Agrecment shall only he effeetive and binding on
the Bank and the Companivs i made In wiiling and signed by both the Bank and the Companies.
References to this Agresment inchade each such amendment and supplement,

The Companies and the Bank shall tiom time to time amend the provisions of (his Agreement i he
Bank nolilies the Companies that any imendments are required to enswee that this Agresment retlocts
tha market practice at the releyant time filowing the olrodeetion or extension of ceonomic and
monelsry umion andfor the surn in all or any part of the Furopean Union.

The Companies and the Bank apree that the oceurence or non=accurrencs of Ruropean ¢oonctmnic and
monclary wilon, any evenl or evenls associated with Buropean economic and monetary union and/or
the introduction of any new curreney in all or any part of (he Butopeau Union shall ol resull in the
discharge, cancellation, rescission or termination in whole o i part of this Agreement or give any
party to this Agreemen the righl o cancel, reseind, lenminate or vary Lhis Agreement in whole or in
part.

Any watver, consent, receipt, settloment, diacharse ar refease given by the Bank in relation 1o this
Agrrecnent shall only be effsctive if given in writing and ther only for the purpose for and upon any
terma an which it i8 piven,

For the puepnse of exereising, assignity, iranslerving or granting any inlerest in its righis inder this
Agreement, the Dank may diselage to any poracn any information relating 1o the Companics which il
Thank, has al awy me.

Any change in dhe constitution of the Bank or its absorption of or amalpamation with any other persoa
shalt not inany way preprdice orallect ils op dlicdr mghis under this Agrcemsent and e expression “the
Bank" shall include any such other person.

'The Bank shall be entitled to debit any ot the acenunts of'any of the Companics for the 1 being with
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28.

27,
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e Bunk with any sum falling dne o the Bank under this Agreement.

This dovument shall at all limes be the property of the [ank,

NO RFETANCE ON THE BANIK

(A}

()

(d)

Fach Company acknowledges to and aprees wilh the Bank (hat, in cntering into this
Agreement;

{i} it has not relied on any oral or wrilien statement, representation, advice, opinion or
information made o given to the Compantes or any of them i pood Leith by the Bank
or anyhady on the Bank’s behall and ihe Bank shall have ne liahility to it if it has in
[acl s dond;

fii} it has made, indepondenity of the Bank, its own assessment of the visbilily and
protitability of any purchase, project or purpase lor which cach Priveipal has incwrred
the Principuls’ Liahilitics and the Bank shall have no lability to it if in Fal it has nof
g0 done;

(ii)  there are no arrangements, eollateral or relating Lo this Aprecmem, which have not
been recorded in writing and sipned by il aud on behalt of the Dank; and

{iv] it has made, without reliance on the Bank, ils own ndependent investigation of sach
Principal and s allairs and financial condition and of any other relevant person and
asscaament of the creditworthiness of each Principal of any other relevant person and
the Bank shall have mo Hability (o 117 in fact it has not so done.

Mach Company agrees with the Bank that the Bank Jid aot have price to the date of this
Ayrcetnent, docs not have aned shall not have any duty to il:

(1) i respesl of (he application of the money hereby guaranteed,

(i i respect of the offecliveness, appropriatenass or adequacy of the securily constituied
by this Agreement or of arny other security for Lhe Prineipals’ Tiabilities; or

() 1o provide i with any information relating to any ofher Company or any other relevant
[MErRON.

Mach Company agrees with the Bank that the validily sid enforceability of this Agresment
und the recoverability ol the Sceured Chbligations shall not be affected or impaired by

{i} any other securily or any puatanles laken by the Dank from it or any thivd parly;
{ii} any such other security or guaranles proving (o he inadeguate;

(iily  the failue of the Bank to take, perfest or etfotee any such ofher scourity or gaarantes;
or

(ivy  the relsase by the Bank ol any such obcr secority or guarantee.

Lach Company agrees with the Bank for itsell and as (rusiee for s officiats, employvees and
agents thal neilher the Bank nor ils officials, employvess or agents  shall have any lability 1o i
11 respect of any act or omission by the Bank, its oTicials, etoployres or agents done or made
in gond faith.

OTHER SIGNATORIES NOT BOUND, K1C,

Exch of the Companies agrees and consents to be bound by s Agreement notwithstanding that any
nther or others of them which were indetided (o cxeearre or be bound hersby or by any deed infended b
be compleied and delivered pursnant to clause 20 may not do so or be cllectually baund herebryr or by
arch deed for any reason, cause or cireumslances whatsocver and this Agresment shall be desmed 10
constitute a separale and independent agreement by each of the Companies. None of such aprectients
which s atherwise valid shall be avoided or mvalidaled by reason of one or more of the several
aprzements inlended 1o be horeby established heing invalid or unenforesable.

COUNTERIPARTS
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This Agrecrnenl may be excculed as a deed in any number of counterparts all of which laken Logeiber
shall constitute one and the same instrument., Any parly fo (his Agreement may eater into it by
creculing any such caunierpar,

29, LAW AND JCRISDICTION

2% Uhis Apgreemen and any dispele {wheiber copiracval o non-contractual, including, withour
limitation, claims in tort, for breach of statutory duty or on any olher basis)  atiging out af or in
connection with it or its subject matler (“Disprie”) shafl be governed by and construed in aceordance
wilh the laws of Rngland and Wales.

292 The partics 1o this Agrcement irrevocably agroe, for the sole benefit of the Bank, thal, subjeci as
nrovided below, the courts of England and Wales shall have exelusive jurisdiction over any Dispute.
Nolhing i ihis clause shafl limic the tight of the Bank to take proceedings against any of ik
{ompanies in any other court of competent jurisdiction, nor shall the taking of proceedings in any one
or more jurisdiclions preclude the faking of proceedings in any other jurisdictions. whether
eometirrently or net, to the extent permitted by the law of such other jurisdiction,

I WITNESS wherend the Companies have exeonted this Agreement as o Deed snd have delivered it upan ils
heing dated.
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Name:
Caldwell Crroup Limited

Mame
Caldwell Care Timied

Caldwell & Beling Lid
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Sehedale 1

Pari I - The Attorney

Registered Mumber
(16578453

FParlt T = The tHher Compasies

Repistored Mumber
44356342

OROG 5287

liegisterad (Miice

The (taks Care [lome, A6
Mew  Brighlon  Road,
Mmsworth, [Tampshire,
POTGTOR

Registered {tfice

The Caks Care Home, 46
Mew  Brighton Hoad,
Fusworlh, Humpshire,
PO T

The iiaks Care llome, A0
Miw Brighion Road,
Emsworth, llampshire,
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Schedule 2
{Deed referred to in sub-clause 20.1)

Lo be prezented for registiation sl Companies House
within 21 days of duting spainst all the companies and  limiled liabilily
pariperships {both “Existing™ and “Furllcr™) which are a party to this decement.

THIS DEED OFACCTSSTON iy mude the ... daj.f of
BEITWEDLN:

{1} TITE SEVEBAL COMPANIES AND/OR LLIMITED LIABILITY PARTNERSITIPS speuified
in Part | of the achedule hereio {ihe “Existing Companics™);

{2 T'HE COMPANY /LIMATED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LTARTLITY PARTNERSIHEPS] specified in Purt IT of the schedule hereto (the “Further Company
| Companies]™); and

(3 LLOYDE BANK ple {ihe “Bunk™

SUFPLEMENTAT. 10 s Omnibus Guarantee & Set-Of Agreoment dated ............ |as supplemented by
decdy daled ... and ... ] aml now operative bebween the Mxisting Companies and the Bank (the said
Omnibms Guarattes & Se-Off Agresment [ag so supplemenled] is hereinafter referred to as the “Principul
Deed™)

NOW FHIS DEED WTTNESSETH as [ollows:
1. In 0 far as the conlexl admits expressions defined in the Principal Deed shall bear the same respective
tocinings herein,

2 The parties hereto herehy agree that Lhe Further | Company| |Companics] shall be included within the
expressions Companies and Principal for al the purposes of the Principal Decd s0 thal (withoul
prejudice to the gencralily of the foregoing):

[
[y

|the| |each| Turther Company hereby covenants with and guatanices 1o the Bank to pay or discharge
L the Bank in the currency or respeciive correncies thereof on demand by the Bank:

211 all money and liabiitics whether actual or contingent (including forlber advances made
licrealler by the Banlo} now o al any liwe herealler due, owing or incurred fiom or by any one
or more of the Fxisling Companies [and any other Further Comparey] Lo the Bank anywhere ar
fur which any one or more of 1he Existing Companies |and any other Further Company] may
be or beoone liable to the Bank in any manner whalsoever without limitation (and (in any
case) whether alane or joinly wilh any other person and in whaiever slyle, name or form and
whether us principal or surety and nodwilhslanding that the same may at any caclior timu bave
been due, awing or inewred to some other person and have subscquenlly besome due, owing
or incwived to the Bank a3 a resull ol a ransfer, sssignment, assignation ot olhur teaesaction or
by operation of law} ncluding (without prepadice (o the generality of the foreeoing):

(a} it the case of the liguidation, adininistralion or dissolutton of any such Fxiting
Company [or FPurlher Company], all money and liabilitics (whelher actual or
contingent} wiich wonld a any {ime have been due, owing or incusred 1o the Banlk by
such Tadsting Company [or Further Company] i such liquidation, administration o
dissolution had comtnenced on the date of discontinnance and aolwilhsianding such
liyuidalion, sdministration or disselution, smd

{h in the event of the discantinuanes of the Guarmitee in respect of any Tixisiing
Company [or sy Furlher Company|. all chegues, dralls or alber orders or receipts for
money signhed, hills accepled, promissory notes made and noaotiahic insieuenls or
securilivs drawn by or tor the account of suel Existing Company |er Further
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1

Compazny| on the Bank or ity dpends aod purporiing to be dated on or before the dale
ol discontinuance of that CGnarantes, although presenied (o or paid by the Bank or its
agents ufter the dule of discontinuance of that Guarantes znd alf liabilitiss of such
Exisiing Company [or Turther Company] to the Bank at such dule whether actual or
contingent and whelher payable forihwith or at some fiture time or times and also all
credils 1hen eslablished by the Bank for such Existing Compony [or FPurther
Company|;

intorest an all such money and liabilittes to the dule of payinent at such rate or rates as may
from time to time be aprecd belween the PBank and the Existing Companies [and the Tutther
[Company][Companies|| or, in the absence of such agresmunt, al the rale, in the case of any
amount denominated in Sterling, of lwo pereentage points per annum above the Bank’s basc
rale [or the time being i foree (ar its cquivalent or substilute rate for the time boing) or, in the
case nf an amount deneminated i any currency or currency unit other than Sterling, at the ralc
of Lwo pereaitlage points per annum ahove the cost to the Bank (s conclusively determined by
ihc Rank) of tunding swms comparable toand m e curreney or cerrency unit of such amount
in the London Interbank Market {or such other market as the Bank toay scleet} foe such
conseeytive perinds (ineluding overnight deposity} us he Bavk may in its ahsolute discretion
from time to time selecl; amd

commissien and other banking charges aud begal, administrative and other costs, charges and
expenses (on a 1l and unqualified indemnity basis) newred by the Bank in entorcing or
endeavmiring to enforce pavment of such muoney and lighilities whether by any [Exisiing
Company] [or Furiher Compasy] o others and in relation to preparing, preserving, defending
ar enforcing any security held by or offered to (he Banls fur such moncy and liahilittes together
with interest compuled as provided in paragraph 2.1.2 above on gach such sum [rom the date
{hat the same war incurred or fall due,

PROVIDED THAT the liability of the [urther |Company] [Companicst under the Guarantee may be
defermined inthe manner (and with the consequences) scl out in clause 2 of the Principal Deed;

22 cttch of the Nxisting Companies hereby covenants wilh snd guaranices to the Bank t pay or discharge
to the Bank in the carrency ot respective enrrencics thereof on demand by the Banke

2.2.1

SEC-ahay R

all money and liabilities whether aciual or eontingent{including [urther advances made
hercadlor by the Dank)  eow or at any time herealter dug, owing or incurred from or by [the
Martiter Company | fany one or mote of the Pucther Companies] to the Bank anywhere [or for
which [the Further Campany| [ary one or more of the Furlwr Companics] may he or become
liable to the Bank in any manner whalsoever without limitation {and {in any case) wheller
alone or joinly willi any other person and in whatever style, naine or forn and whether as
principal or surety and notwithstanding that e sume may af any earlier time have been du,
oweing or incurred 1o some olbwer person and have subsequently becurne due, owitgg or incurred
lo the Bawk as a reault of a transfer, assignment, sssignaiion or ofher transaction or by
pperation of [zw)  including (withoul prejudice (o the generality of the foregoing):

{u) in the case of the liquidation, adminisiralion or dissolution of [tha] [such} Further
Company, all money s labilities (whether actual or conlingen) which sould at
any lime have been due, owing or incurred o the NRank by |the| [such] Fuorther
Company if such lguidadion, administraiion or dissolution had commenced on the
date of discantinnance and notwithstanding such liysidation, administration or
dizsehution; and

(b in the event of the discontinuance of e Guatanice in reapect of [the] [such] Furlher
Company, all cheques, dralls or sdher orders or receipts for money signed, bills
accopted, pramissory notes made aud negoliable msiruments or securities drawn by
ar for the aceount of [the] fsuch] Further Company on the Bank or its aEenls wnd
purpotling {0 be dated on o before the date of diveontinuance of that Guarantee,
although presented 1o or puid by the Banlk or ite agents afler the dale of
discortinuanee of that Guarantee and all labilities of [lhe] fsuch] Twther Company
o the Tank at such date whether sotual or contingent and whether payable forihwith
or at some fulure iy or iiines and also all eradits then sstablislvd by the Tank for

T
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[1he] [such] Further Company;

2.2.2  inlerest on all such maney and labilities to the date o paytent al such rate or rates as may
feom time to time be apreed between ihe Bank and [the| Jsuch] |Further Company] or, in the
absence of such agreentent, at the rate, in the cuse of ay amount deaeminated in Sterling, of
o petcentage points per annum above e Rank’s base rate for the time being In force (or ils
equivalent of substilute rate for the time being) or, in e case ol an amount denonyinated in
any currcney of currency unit other than Sterling, at the rate of two percentage poinls per
annum above (e cosl 16 (he Rank {as conclusively determined by (he Bank) of funding sums
camparable to and in the currency or cermeney unit of such ameunt in the London Inlerbank
Marlet {or such other markel as the Rask may select) for such conseculive periods (including
overntight deposits) as the Bank may in ifs absoluic discrelion tram time to time select; and

223 gommission and afher banking charges and legal and alber coste, charaes and expenses {on
full and unqualified indemunily basis) incurred by the Bank in enforcing or endeavouring (o
enforce paymenid of such monev and liabilities whelher by any Txisting Company or
Fthef[such | Further Company or alhors and io olation to preparing, preserving, delending or
enforcing any security Lcld by or ottered to the Bank for such money and lishilities together
with interest computed as provided in paragraph 2.2.2 sbeve on each such sum from {he date
that the same was meurred or (2] doe,

PROWIDY TLIA'L the liability of cach Fxisting Company under the Guarantes mwisy be determined in
the manner {(and witl ihe conseguences) set out in clause 2 of the Prineipal Deed;

=
e

without prejudice Lo lhe oller provisions of this Deed or the provisions of the Principal Deed the
Furlher [Company| |Companies| and the Existing Companics jointly and severally agrec thal, i
addition to any general lien, righl of scl-olF ar combination or consolidalion or oiher right fo which the
Banl as bankers may be entitled by law, the Banl may al uny lime aod trom time to time and with or
without notice to the Furlher [Company] [Companies |, the Existing Companics ar any af them:

(a) combine or consolidate all or any ol the Accounts with 21l or any ofthe Principals® Liabilities,
il

(1} set-off or trmefer any Credit Talance in or towards salisfaciion of any of the Principals’
Liahilities;

2.4 [the] {eack} Further Company and each of the Exisling Cotmpanics with full title puaraniee herchy
charges its Credit Balances 1o the Bank (o seoure repayment of all the Securcd Obligations.

3. AT, the eavenants, provisions and powers cuntained in orsubsisting under e Privcipg] Need (exoept
the covenants for paymenl am] discharge of the money and iiabilitivs therehy secured contained in
clause 2 thereat but including, without lmitation, the power of attorney contained in clause 21
theraot) shall be applicable fur delining and enforcing the righls of Lhe parlics under the guarantees
hereby provided as it fihe] |each| Further Company had been one of the Companies parties Lo (he
Principal Deed.

4. This doed may be executed in any nwmber of counterparts all of which taken togedher shall constituic
eie and the same mstriment. Any pary 1o this deed may enter inio 1 by exceuting any such
counterpatl,

IN WIINESS whereof this deed has heen oxecuted by the Exisling Commpanics and the Further |Company]
[Cotnpanics] and has heen delivered upon its being daled, in the case of the Hxisting Companics other than the
Attorney, for and on ity behall by {lie Allorney pursnant to o power of allommey vontained inthe Principal Deed
and a resclylion of e hoard of directors of the Altomey daied ...
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The Schedule
Part I - The Exisling Companics

Repistered Nutmber Repistered Office

LPurt IE - The Turther [Company| |Compunies]

Registersd Mumber Repistered Office
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SIFNED as a deed by [the Further Company| acting by its:

Trireeiur Dircclar/Secrotary®
-ES[EJIHTHJ’E}

ier 1he presens of
Witness: TS SOPPPRRPRRPOR { 1111 -}

N % ey

Acldross:

Ocoupation:

SIGNED as a decd by Caldwel Group Limiled acling by il

e wereeeeen  dnmert 100] e )
Directar

RPN 7.1 LT

iy the presenee of
W itness: PP O PSPV PSRN 17 117

..__..__..._{.-ci!z,[mlum}

AdTidress:

Uocupation:

...........I:[tlsmi fufi rIuJ]]E} .

Director/Secretarny®

veeveenf B13ELE HTH nATIC )

...........li-;igmulur-:}

ST T‘H-]Ilh’.']

et ...(:iigrlaiurcjl

SIGMEL a5 @ dheed by the Fxiating Companies other than Caldwell Group | dmited acting by Caldwell Group

Limited their duly authorised atorney acting by its:

SO 1, P | Y
Director DrireciorSeerelury®
.............{bigﬁlulll]’b}

in the preaence of
Witness: PO PPV R PP PUPSORURRPPROPRRE 1 v |

...............(si,gnamfn_}

Addresa:

Oocupation:
¥ D lete sy applivable.
End ol schedule 2
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Schedule 3
(Dhewd referred Lo in sub-clanse 24.2)

TIIIS DEED OF RELEASY is made e .. day al o
BETWIEIIN:

{13 THE SEVERAL COMPANIES ANIVOR TIMITED LTATRILITY PARTNERSHIPS specified
i Part [ of the schedule hereto (the “Existing Companics™);

{21 THE COMPANY/LINVITED TTARILITY PARTNERSIIE  (COMIPANIESTIMTTED
TIARTLITY PARTMNERSHIPS] specified m Parl T of the schedule hercto (the “Released
Company | Companies|™; and

(3 LLOYDS BANK ple {lhe “Bugl™)

SUPPLEMEINTAL to an Omnibus Guaranlee & Scl-Q0F Agreement dated ... a8 supplemented by
deeds dated .........and ... 1 and now operative hetween the Lixisting Companies and the Released Company
[Companies] and the Bank (the said Omnibus Guanmler & Sci-O0F Agreement {as o supplemented| is
hereinafter refemred Lo as the “Principal Nead”)

:
H
H
L
t
H
H
H

NOW THIS DEED WIFNESSETH us [ollows:

1, In s far as the context achmils expressions defined in the Principal Deed shalt bear the same respective
meannyes lerein,

2 I'he parlies hercio herehy agroe that the Released |Company| [Companies] shall heneelorh, subjeet o
the provisions ot clause 12 of the Principal Deed, cease (o be included within the expressioms
Companies and Principal for ol the purpases of the Principal Deed.  The expression “Continuing
Clompanies” shall mean the Existing Companies specificd in Part T ol this schedule excluding the
Released Compunies specilivd i Part IT of this schedule.

3 Suhjeet to the provisions of clsuse 12 of the Priucipal Deed, in pursuance of the said agreement the
Hank herehy releases and discharpes |the| |each| Relensed Company [om Lhe Sci-olf Arrangemaents
FROVITIED FIAT the Set-off Arvangements shall remain in (01l foree and effect in relation to the
Continuing Comppamics,

4. Suhject to the provisions ol clause £2 of (he Principal Deed, in firther pursuance of the said apreemment
the Back herchy releases:

4.1 Feach][ihe] Released [Company| trom each and every one of ils covenanls and obligations
{whether actual or contingent) smven o1 owing and the rights aranted to the Bank under the
Principal Deed FROVIDED) THAT fhe Released |[Company] [Companies] shall sl be
released from any covenant or obligation which exists or wauld have existed independently of
the Principal Deed nor shall this decd operale as a release of any covenants or obligations o
the Bad ar any rights granted to the 13ank otherwise than by the Prineipal Decd,

e Bt e A e A T e A i i £ e e e

1.2 the Cominoing Companics from cach and every one of their covenunis and obligations
{whether actual or contingent} given o1 owing and the rights granted to the Bank under the
guarantees given hy cach of them under the Principal Deed but only in so B as such
puitatiees are given for the money and labililies, fnlerest wnd tiher sums naw or at any time
hereafter due, owing or mwurred from or by the Released |Compoany| [Companies] Lo Lhe
Bank; il

1.3 the Continuing Companics from the other vights granted by them o the Bank vnder (e
Principal Deed but only in so fr as such rights relate selely to the money and liabilities,
interest amd olher sums due owing or incurred from or by the Released [Company]

B SR TR voa
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[Cotnpanics| to the Bank.

5. Save as cxpressly otherwise provided hy clauses 3 und 4 the covenants aml ohligations {wheiher
actual or contingent) given or owing and the other rights granted (o the Danle by the Prinet pal Deed
shall contitwe in full force.

. Withoul prejudice to clause 27 of the Principal Deed, the Continuing Compinics have execuled ihis
deed to indicate their conseni t the terns hereol and to confiem heir agreement that notwithstanding
the relenses hercin contained the Prncipal Teed shall (suve only as expressly herein provided)
continue in fiall force and olliet notwithstanding any fctuation in the amennts from (itne to time
anaranteed thereby or suhject thereto or the exisienee at any Lime of any credit balancw on any clurent
or atber aveount.

7. I'his deed may be exeented in any number of counterparls all ot which taken (ogether shall consiitule
one and the same instrnnent. Ay party Lo this deed may enter info fhis deed by exceuting any such
cotrterparl.

N WITN LSS whereof (he Bank and the Conlinuing Companies have cacented this deed and have delivered il
upon its being dated, in the case of the Continuing Companics other than the Attarmey, for and on theie hehalf
by {he Attorney pursudi’ (o & power of attorney sontained in the Prinvipal Deed and 4 resulution of the board
of directors of the Afloracy dated ...
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The Schedule
Part 1 - The Existing Companics

Registered Number Kegistered Ollice

Part 11 - The Released [Company| [Companies]

Registered Number Reoislered Ofice
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SIGNED and delivered as a deed as attorney for and on behaf of Flovis Tank plo by
e .(irqu Tubl nenise o) pecacn appointed to cxercise the prover of uL&:r:u:y}

PR £ T T [Ty

in the preseaes of
W itness: ST UPRROPPS § (711,11}

feriae .{sif,maiur:}

Aeldress:
Croocupation:

SIGNED as a deed by Caldwell Gremp Timited acting by its:

ceveresnne fiMsart fitll nme ) i e ey e e o HSSCL (U] ERALG )
Dhitecior Nitectar/Secretary

U £ 7 11 U PRPUPRPURPORTRPPINN - 1T 11t

in the presene of
Withoss: SRS RUPPRPRRRRRE 1117

wervies vee e Sl pREALLTE ]

Adddress:

LR L R RN TR LN R L R RN R Rl L]

Oconpation:

SIGNLED as a deed by he Coniinuing Companies other than Caldwell Group Limited acting by Caldwell
Group Lienifed their duly anthonsed atlomey acling by s

ieveees s nsar foll oo} vevererreecfingerl full s )

1director Dircelor/Seeretany™
wervn LBEEANIE) SR U TPV RRRSURIPORNE (17 T TT <

it the presence of
Wilness: PP UTPUIPRRR | LY11")

SRRSO £ Y Y. TIT:3!

Address:

Oceupation:

* Dlele as applivable,

End of schedule 3
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SIGMNED as a deed by Caldwell Group Tamited acting by its:

Q;{f_ (AN Chbfvilb {inscit tull namc) Dﬁé. %EMEU!EE&FE BEUI\M@MF[ fiall memc }

...{Signaiurc] 7

in the presence of
WILLESET e e e

Address;

Clecupalion:
SIGNID as a deed by Caldwell Care Timited soling by its:

"II‘;?L I&N é'& L-EWE M_ (Lrnnr‘ Talt 1'I£IFI‘1¢J “DIR- E{—:N:EH tUE%E-L LN Gﬂ:”"-'m Tkt ua:tle)

Dlmc,im

...{xi_l.l,uulun:] —- " ,..I:S!'Emml'c;l

in the presence of
WItnesa: e e e {nams) .

.......,......{ségnammj

Addross: e Heermtmraeeraemraraaersen

Dooupatinn e e e -

SIGNED 83 a decd by Caldwell & Beling Ltd acting by jis:

DR ey EVE, &L M&fm —

in the progoece of
WRNGS e b e e (iaens}

o signams §
Addrosy:
Oeoupalion i e
i 11elste 03 applicable
Fef OGS4 2071061 G
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