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Registration of a Charge

Company name: OAKFIELD PHARMA LIMITED
Company number: 08041744

X8KBHPBL

Received for Electronic Filing: 12/12/2019

Details of Charge

Date of creation:  04/12/2019
Charge code: 0804 1744 0003
Persons entitled: LLOYDS BANK PLC
Brief description:
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: LAURA CARROLL

Electronically filed document for Company Number: 08041744 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8041744

Charge code: 0804 1744 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th December 2019 and created by OAKFIELD PHARMA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th December 2019 .

Given at Companies House, Cardiff on 13th December 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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i EmWEm

oy -THE(EGMPANI&SM{GELHMTFD merrmemmsmPs e nases, numbcrs aﬂd
S mgmtered affices of whmh are spe:cfﬁﬁd in sﬂhﬁdu’ﬁei and RO . B

SRR .5 I LLGYB‘?» BAN}*; pie (Ragxsterad nmber 2@65) whem adciness far ﬁw pum{)ﬁ&s of ﬂns Agmement is S
St Pendeford Securities Centre, Pendeford Business Park, Wobasten Road, Wolverhampton, WV L
U SHZ (orat such G“ihﬁl‘ addwss as iha Bdnk may fmm trme m i’l&ﬁ& mufy w the Atmmey m Wﬂtmg fa:sr' '
_'.-_;ﬂus pmpose) - : ; S :

S mnsxcieratm of t‘he Eank pmmdmg ar mntmumg famhtws praducis; o services or gwmg ‘uma or releasmg L
any ‘security or wfeasmg any person frond any obligation in respect of facilities, products or scrwws t@ o a’t g
- the request of any Prmmpai whether alome or jc}mﬁy wﬂh anj; athen persan or parsmns ' S

I ]}EF{NITIGNS AND mTﬂRPR}E’I’ATIGN

_': : N - In this Agreement so far as the- context. admy:s the {*ﬂlmwmg wards azzci mgprf,ssmns shaﬂ have ti'm. L
RN i’ﬁﬁ{;wmgmeanmga e o : . A '

R “Aamnu‘ts” mmeans all the preseni and fmme acceunts nf the Qsmpames wﬁh the Baﬁk whather such_ RRNRI :
" acocuiits are in the sole name of any of the Companies or in the joint names of two or miore Companies -
- and includes accounts in the Bank’s name with any designation *whwh mclndes the nmc(s} e}f any T
o one or more af ﬁm Cmﬁpames and, Aﬂ@ﬂﬂﬁt means any one of ﬁx@m, _ '

i i “Mtﬂmey” m&&ns the ﬁompany namcd in, Part E o"f schadule 1
"‘Bauk” m&ans Lieyds Bank pie

“Cnmpames” means the &ﬁom&y ami th{—:; mher mmpam@s aﬂdfm hmﬁaé i;abﬂn},f pm"mei ships named
i schedule 1 (and such expression. stiall include ary company and/or limited liability partnership —
o executing 4 deed pursuant fo sub-clause 30.1 but shiall not include any company and/or limited Hability -~
- parinérship released pursuant fo sub-clause 20.2 as from the date of its m}ease) and aach or- an,y of
- them sevmaiiy anci “Cﬂmpany” means any one of theri; ;._-i_ e _ :

| I vedit Dalance” means any surit s‘eandmg 1o the cwdu; ofan Ammuﬂﬁ: Wh&thax in S{eﬂmg ar anjy' e
e other currency of ciifrency unit and the debt from time to tlrna mwmg by the Eank mpresmfed by that-
- sum atid “Cre:hi: Ealsmmg” means all Df thﬁ#m} : R RERPR :

_“Guarantee” means. the goaramies cottained clavse: 12 aﬂd the: mdemmty mntamﬂd m slauSe 5
T (ami in each a::a%, any ::mmspaﬁdmg grwlsmn in any deed Suppiement&i 1:0 this. Agraammi)k

i “Nz}tiw (}f Dnscan‘t:ﬁﬁanee” mieafis a notice sarved in accﬁrdame Wzth sub-clwsei} 2 3{&) ﬁn& 24 4

o “l’mmﬁpai” means any Company insafar onl‘y as it at any tnne Gwes oney or has mmurred hab;htms R
- {whethex actua,l or z:mmmgem} m th»:, Rank z:nﬁfxm wise than pmsﬁant to the terms a;)f thxs Agt cement; -

' “i’rxmzmais’ Liahliltms“ means:

oAy Al mmmy and hab;htms whether miua}‘ or enntmgant (mrcludmg i"urthm advanws made .
oy herentter by thie Rarik) now or at-any time hereaflter doe, owing or incurred from or by apy
e oo one o more of the- Principals to the Bank anywhere of. for which any e or more of the

L Principals may b or become liable to the Bank in any maner whatsoever without limitation
C(and (inany case) whether alone or jointly with any other person and in whatever style, name -
or form and whether as- prmmgal or surety and notwithstanding that the same may at any

garlier time have been due, owing or incurred to some. other person and have subsequently -
- become dus, owing or incurred to the Bank as a result of a trausfer, assigniment, agsignation
- orother transaction or by opexauﬂn of aw} mcmdmg {wﬁhaut ;;rra_}udmes i ﬂ‘m genm:ahty ﬂf S
- the fereg@mg} : B P _ _ _

Sy inthe case of the hqmdamm admmmraﬁmi ar ﬂxgsoﬁutmn atef any Prmmpal all mnﬁﬁy'_'_ S
O and Tiabilities (whether actual or contingent) which would at any tine have beeit due,
x:}wmg o maumed to %hs Bank by such Pz iﬁm}pai if such 11qmdatmn adn‘nmstm’tmn or.: (e
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~dissolution had mmmanced on ﬁw date of dmmnt;ﬁname snd 110tw1ﬁ15ta;1dmg such
'hqmciatmn acimmlstramn or: d1ss::siutmn, and : R e

L ity in the event of the disccmtmuamfz of the Gaaraniee in mspact of any E’l mcgpai ail ol
R SRR -'chequcs diafis or other orders or receipts far money” signed, bills mecepted;,
e oL promissory riotes made and negotiable fnstrunients of securities drawn byorforthe 0
— - account of such Prificipal on the Bank or its agents and purporting fo be dated onor
before the date of discontintance of that Guarantee, alifough presented to'or paidby
_ the Bank or its agents after the date of discontinuarice of that Guarantes and all
- Habilities of such Principal fo the Banlk at'such date whether actual or contingentand -
~whether payable forthwith ‘or at some future time of times fmd ﬁlso all’ credzts th@n SR
- ;_'_estabhﬁhed by thie E%:mk for such Prmmpasl SR :

R () B fnterest onall suuh money am:% Imhihtms 1o the date Qf paynmnt at suaiz mte of rates as may o
U from time to time be apreed between the Dank and the relovint Principal or, in the absence of

osueh agreement at the rate, in fhe case of an amount desominated in ‘\}tmlmg, of two
L perentage pmms per antum ahowve the Bank’s base rate- for the timie being i force for fts
~equivalent or substitute rate for the tine being) or, in the case of an ameunt denominated i -
any cutfency of curigney unit other than Sterling, at the tate of two percentage points per’

- annum above the cost to the Bank (as conclusively deter mined by the Bank) of fomding sums

- ecomparable to and in the curreney or currency wnit of such amount i the Londoi Interbank

o Market (6r such other market s the Banle may select) for such consecutive periods (mciudmg

x -'Gvemgght dap@&its} as the Bank m&y in its ahsatuﬁ:e diseretion ﬁam time: to izma seim‘é amfi

ey comimission and other ‘batking charges and }agai a,dmmlstmtwa and other QQStS “chat BES :mdﬁ 3
o ekpenses (ona full and ungualified mdemmty basis) incurred by the Bank in enforeing or
- endeavouring to enforce payment of such | nioney and liabilities whether by any Principal ot .~
- oitherd and in relation to preparing, preserving, defending oi enforcing any security held byor .
offered to the Banik for such money and liabilities togetier with interest computed as provided
. ': in pm apraph (b)Y a%:n:we r:m each sush suim ﬁ‘mn !:hs gﬁaw that tém same Was mcurred o ﬁali duc e

By “Secm ed Dbi:gatmm means the aggregaia ef
' '(.a)'- he Pimmpals Lmbxhliﬁs and

' (b}- o &1! other msna}r and Habilities whethm* m,tual or wmmgﬁﬂt fiow or at any tnne [m:aaﬁm dme BIRRR
[ Dwmg or incirred ﬁc}m ot by the i,ﬂmpamc:s undﬁr ihm Ag}:‘@em@nt o :

: ; “Set-off Asmng&ments” means the' arrangements dfzscrzb&d m dame 4 (amﬁ, any cgusspmdmgf o S
o provision in any deed quppfemm{“dl tor um Agwem@m) B L o

o :“St&ﬂmg” mﬁzans the k,gai @uxwmy fm tm i;me bemg of Ufm Umted I{mgd@m and
5 “Vakw s&ﬂdeeﬁ Tax” mciudm any mhez ib; i af saies m ‘cumme; ta}; '
B A Tn this: f&gmemem o : '

L {a}j-. the expgesemﬁ “M:im mey” “Ban}c” “{,ampm&y” “ﬂampmneg dﬂd “1?‘: umpai” whme thc“
Coooe o context adimits inchides then wspechw suamssms ity tttie amcifor awgns whethu emm@dm‘m ;
Coor ﬁaawalw& . . . _ S _

by mﬂeqs the f:emex‘uﬁqums uthmwgse _ o
(:L}'; '_'-'thﬁ smgulai shall | mc ud@ the plurai am:i vme ve},sa : e
iy - - any:ﬂfmmmetw a gmsm‘; s}mii mc:!nﬁe an mdmdu&! aaomp&ny, tsmpmaﬁmr }nmttd' e

- Hability partnership” of “other body cotporate; ‘a- joint: venture, - society or
- unincorporated assoeiation, organisation or body of persons (fcluding atrust anda
SR pmi:mish;p) aid gny governinent, state, government or state- agency oy international
- organisation Whether of ndt 4 legal entity:  References to a parsm a]m mciud@ that -~
o pm sans S&GG&S&Q!S and assigns Whethea ummdiaie or derivative; - el

.("ii'i)”-' ‘the exprmsmn this- “Ag.l eement” shall medn this Ormiriibus Guaaantee & Set- {}ﬁ" S
o '.Agm@mem and gha]l exte,nd for BVﬁYy sepmate am} mdapemdené; stxpu}a‘tmn contained
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iy g any ughi: eﬁhﬂemeni or pawm whmh may be exercised or any determination which =
U may be made By the Bank under or in conngction ‘with this Agreement may be. S
- excreised or made in the absolute and unfettered discretion Df the Bank and iha—: Bank 0
shaﬁ not be nndw any’ Gbllgatwn 3 gw:: reasons %:hemfm '

vy mferences tu any stammry pmvzsmms (Which for this purpase: means auy Act of = oo
U Parliament, statutory instrument or régulation or Butopean ditective or regulationor -
“other European legislation) shall be deemed - to includs o reférence to any
Iﬁ(}dlﬁ(ﬁaﬁﬁﬂ fe-enactment or wplacement thereof for the time being in force; all
: 'mguiatmns made thereunder from time ‘t{} ﬁme and any anaiegmls pmwsm or'fule
_ m:{der any’ apphcahie law : S L _ :

o S :'-'{V’i):'_ - references fo clauses; sub- a::iausezza ami sc;haéuim shali be ref‘ereﬂces 1’:{:; Glauses sub-:_. o
R Con e clauses and sc:.haé.uteﬁ of this Agm@ment : ' x - :

(vil) references to diseonfinuanice of the Guﬁl‘aﬁfﬁﬂ in rﬁﬁpeci Gi‘ any ?rmcxpai c;hall mean o
' discontintuance of that Guarantee effscted by 4 Wotice of Discontintatios aad ~ =
| diseontitiuance of deteriination of that Guarantee by sny other means whatsoever
- (whethet or 0ot involving notice o the Bank) including {wﬂhﬁut prejudice to the 0
- generality of the foregoing) the 11quxéaﬁ@na admnus‘naimn or dlssuiutmn mf“ that RS
P mcipai or of any chmpmyﬁ and ' 3 : S =

- __(i}i_iif}' _ the date of discontinuatics shall for the purposes {}f the Gualantae m mspec’c {af ;my": __: o
SR ."Prmc;paE be treated a5 whichever shall be, fhie eartier off = '

LAY the date upon which itie Btk receives actual niotics (raﬁ;hel tham notice gwen S
o invany official pubhca‘smn or by nswspapea} ui" thﬁ: dismnnnuanaa of mat R '
- Guarantee; and : e _ R

e (B)  the date upon which a"Natme c:wf Dmcontmuame of that Guarantee heﬁc}meg S
| S @ffes(:twa,. L s S s | o e
: (c::) S -eaah :émd every undeﬂakmg and hab:lsty of 1h@ Cnmpmiﬁs sheﬂl ba jﬁm’l azzc! sevemi ot thelr_ : e

* part-and this Agwemamt shall be mnmmad accor dmg’!y,

B {d}_' = 'any demaﬁd wiade tnder this Agreement on emy ﬂompany shali be deemcd to have beaﬁ duly : B e
o made on all the other Companxes and R B R

o :__{a}' 5 'a};cep’t ‘Whem expressly mth@swm siated; or Whﬁm ﬂw mntmt rﬁquirm athﬁrmm cach af ‘thu - SRR
-~ piovisions of this Agreement shall apply both before and after any demand for paymcnt under R
thig Agrwmeni and bm:h %mfme fmﬁ after the ;:Em@ cf dascmni‘muama o B

'_1'-;'3- The clanse heaeimgs and mar gmaI :mtes sﬁak] be 1gmmd i cﬂnﬁtmmg this A.g; aemem

Ci4 __.-_-.TE:aa perpeﬁnty per iod appiwaﬁia o any irust mnsmuteci by ﬂns f%gw&memt shali hﬁ; Dm’: hundred and.;'._-_ R :

Lo _‘twuntyﬁveyeam
T3 GUARANTIL
2.0 Fach {Jmmp&n‘y guaramms paymﬁut of the Frmmpals Li&bilitiess in t&e eun*ency or if:ﬁpeetwe

| - rrencies thereof on demand by the Bamk

SR R The Cosmganm shall make payment vinder tfms Agrwment as soor 4 the Bank ma&ﬂeg demand un{lm SR
S this Agreemént. [t shall not be necessary for the Bank before making demand ona Company undet
. this Agreement or exercising its rights under this Agreumm to makﬁ dam&nfi upem or see,k to obtain -
: paynwnt fram dnty Punmpai or any ut%zex‘ (‘Gmpany : : e

i 230 '(_a;'}--. _ _Any Campany may pive wr ﬁf:en totice to the Bank o prevent ﬁlﬁhﬁi Fxmmpais E.,,xabllmes-_'- S
L being gﬁﬁiaﬂtaed by that Company under this Agreement. - Any. such naucﬁ sha&l Gﬂi}f hc-- E
- valid and bemme ﬁffwctwe whﬁn the pwvxsmﬂs of auh aiause 24 4 are: met. : '

- '; (b} - _Whm m:ay Nome of stc{mtnmance becomes sffemwe mn mlaimn 6 any {Jmmpany xmdm the'-' e
e termg of gubmciause 24 4 or Whem disc(mtmuame ocours i miaﬂa‘n toa Cﬁompany by any other_ Tl
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______________________ ‘mieans, such Conipany shall nevertheless remain liable for all money end labilities (whether
__________________ “actual or contingent) Whick are eithier dug, owing or fncwred to the Bank at the date of . -
: .dxse;onimumce or Whmh ﬁ:emat%@r bemma r;iue nwmg or mcurmd m ti:;e Eank by reas of o

S uscummg ar m;smg o o hei‘or&: stch dme (as waii as ’thc:rse refened toin paragiaph (a){n} nf -
G ﬁw dcf' mtmﬁ of Prmmpals Lzahihtias} : o AT

ey The gwmg of any siich Ncﬂ:wﬁ of Dmmmnuanse or dmwmmuanw occumng in mia‘tmn oa
e Company by any other mgans shall not {subject to clause 2.3(d))) affect the. continuing ..
- Hability under “this Agréemient of any other Compan}r nor the operation of thc Set<off -
AR amgemmta at my hme themaﬁer, whmh shaﬂ Iemam m ‘ffuﬁ fm ce arid m“fmt A

o :(d:) - _'-::-Suhlec;t o Submﬁ:iﬁusm Z 3{1‘1}), whenev&r th@m 13 dismntmuméce nf the Guamntﬁe hid T@*Spﬁt‘»t 0f i
ST .an}, mempat R S . o . . ; :

L by reason v;:rf thez 11qmdamm admmisuatmﬁ or cimsolutmn of any {ioﬁmpaﬁyj then !:he o
o obligations - of the other Companies under this Agreement “shall not extend to
obligations of such. Company inéurred after the date of discontinuancs; and the
- obligations of such Comipany under this Agreement shall not éxdend to obl Ega‘ums of =
el the other {';‘ompamas imcurred after the date of (hscan‘izmuance and o '

i (ii}'_. : by reason of 4 Notice of Discontinysance hecﬂmmg ﬁ:ffemwe thein the Dbixgataam cnf'- o
. the Company which has given the Notice of Discontinuance shall not extend to the
s -Qbhgaumns of the Gihf:r Cﬁmpamm incurred aftm the da’f:a ﬂf &mcmﬁ;muancs '

ltmt otlierwise this Agrecm&nt sEzaE! wntum@ in fuIE 'Fnrge and efﬂ:ci and shaii mmam bmdmg :
on a!i the. C@mpamas I : o 3 . :

3 INTEREST,COSTS.ETC,

. 3, Z  In addition to its libilities urzrfiezr clavse 2 fzach (}f‘ ﬂze Comimmes gmntly {md swmaliy ’iglees furtﬁwt
) 1o pay te i;hfs Bank on demand : . o S "

f f ('33'3 i inferest {b%ﬂl before zmd dﬁex any demdnd or gudgmant) oii the T duﬂ or c::wmg under R
S his Agreement either from the date of demand for payment on such Company o the dateof - =
© - discontinuance; whichever fifst oceurs, until payiment (but so-that such Company shall not =
o alsa be lable Tor intérest under pmag{aph (h} of the: damm:cm uf Ptmmpais Laainhtzes fm
e s&wh pmmd) such mtemst to bar S . _ . _ : L

S (i} 1 i‘.he case s:ﬁf an amemm den@mmateci i ’ilex;lmg, at Hw 1ate mf fwey pemem:agc pmuls ol
o per-anmim above the Bank’s base rate for the time being in force (or #s equwa[mt OFs
substitite vate for the time being) or fn the case of an amount denominated in Ay

L eurreney of currsnicy wnit ather than Sterling, at the rate of twa percentage points per. 10
- annuim above the cost o the Bank (ag muciusweiy detenmined by the Bank) of
- funding sums comparable to and i the curtency or currency unit of such dmount in -
7 the London Tnterbank Market {or-such other market a3 the Dank may se!ect) forsuch
. consecutive periods {including overnight depmlﬁ} A thu Bank may in zts absamle,i -
'.j-'dxsmetmn from time ta time select; of L : o IR

R 1) B at the Eughnst rate payable ﬁom fime to time by ihe ieiev&nﬁ thmpai or whmh but
e fer adiy such reason, event or circtimstance as is tmmmne,d m clause 5, Wou!d hswei L
%men payable from ume o hmc Erpy that Pri mmpai : s SR

S (whmlmvei is the hzghaz} aﬁd (wzt ot pm;udme to lhb ughﬁ :Jf the Bank te mqmre paymant
- of such interest) all such-intérest shall be compounded both before and after’ any demand o
oo jadgment (inthe case of interest charged by reference to the Bank’s base rato) on the Bank's
-+ usual charging dates in'cach year and (ifi the case of interest charged by reference to the oost
- of luriding in the Lodon terbank Market of other market) at the end of éach such per m{i as o
iz selected by the Bank pmfsuant to, sub»clau e ? 1(3}(;} or at thr@@ mmﬂhiy mtewais wh Lchavm .
Do igthe shuﬂfer and - S P . :

g .{b)' * commission and c:xﬁml bani«cmg charges ané ag&i adm:msn ative am:& D‘ther cnsfsﬁ ﬂlléli e smd : e o
e expenseq (e:m a 1&}1‘1 and m}thﬁed mdemmty baszs} mcum ‘o by the Bank whmhe: E}cﬁ)w broc
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3.2

33

4.2

4.3

4.4

4.5

4.6

after the date of demand on any of the Companies for payment or the date of discontinuance:

(i) in enforcing or reasonably endeavouring to enforce the payment of any money due
under this Agreement or otherwise in relation to this Agrecment; and

(i) in resisting or reasonably endeavouring to resist any claims or defences made against
the Bank by any Principal or others in connection with any liabilities or alleged
linbilities to the Bank of any Principal or athers or any money or benefits received by
or any preference or alleged preference given to the Bank by any Principal or others;

If amy payment made by or on behalf of the Bank under this Agrecment includes an amount in respect
of Value Added Tax, or if any payment due to the Baok under this Agreement shall be in
reimabursement of any expenditure by or on behalf of the Bank which includes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companies to the Bank on demand.

Each of the Companies jointly and severally agress to pay on demand any fees charged by the Bank
for the time spent by the Bank’s officials, employees or ageuts in dealing with any matter relating to
this Agreement. Such fees shall be payable at such rate as may be specified by the Bank.

SET-OFF, CHARGE AND RESTRICTION ON WITIIDRAWALS

Without prejudice to the other provisions of this Agreement, the Companies jointly and severally
agres that, in addition to any general lien, right of set-off or combination or consolidation or other
right to which the Bank as bankers may be entitled by law, the Bank may at any time and from time
to time and with or without notice to the Companies or any of them:

(a) combine or consolidate all or any of the Accounts with all or any of the Principals’ Liabilities;
and

{b) set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities.

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to secure
repayment of the Secured Obligations.

The Bank may at any time and from time to time exercise the rights referred to in sub-clause 4.1 with
or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the
Bank for fixed or determinable periods of time.

The Bank may at its sole discretion from time fo time with or without notice to the Companies or any
of them elect to convert the whole or any part of a Credit Balance into the currency or currency unit
or currencies ar currency units of any of the Principals’ Liabilities (deducting from the proceeds of
the conversion any currency premium or other expense). The Bank may take any such action as may
be necessary for this purpose, including without limitation opening additional Accounts. The rate of
exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies or
currency units of such Principals’ Liabilities for the curtency or currency unit or currencics or currency
units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank exercises
its right to combine or consolidate and/or to set-off or transfer.

Until all the Secured Obligations have been fully discharped and satistied the Bank may at any time
{including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the whole
or any part of & Credit Balance (whether by dishonouring cheques or otherwise}.

Notwithstanding clause 2.2, in the event of:
{a) any Company going into liquidation whether voluntary or compulsory;

{h a receiver being appointed of the whole or any part of the undertaking, property or assets of
any Company;

{e) an application for the appointment of &n administrator of any Company heing presented;

(&) a voluntary arrangement being approved in relation to any Company; or
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R (e} anotice of appolntinentof or naﬂw Qf mi:entmﬁ to appmni an aﬁmmmmmr is xssued hy orin. - T
R ' resp&st of any Cmmgany, S S : . . S e

i 'the Secured thgatmns shall be {feeme& to hewe becc}mc pms&uﬂy duf«: am‘: payabie wgtimut demand SR
“or further demand immediately before the making of the interim order or the presentation of the = -

. peﬂjimﬂ or application or the passing of the resolution for such winding up-or administration or the .
o dssuing of the notice of appmnf:mmt of or notice of infention ta appoitit sush administrator &r- iiw el
- appointment ol such wcmwg or-the appraval of such voluntary arrangement. : S

AT __.Each {‘ﬁmpany ag;ees Wlt}x the Bank that it Shd]i not {wzﬂmut the prioy writter cmsent a}f the Bar;ia:) S
e assign, mortgage, ohar ge, secure or otherwise confer upon any third party any right, title o interest in'
ot to any Credit Balande, or otherwise: dispose-of any Credit Balance of agree t6 do sny such thing,or
S allow any such ﬂmd paﬁy r;g}&t mie or intei st to snhms’é {exccpt in @ach case in- famm of‘ or upon SR
o the Bank} L - R . . . .

| 48 “The Bank shall not be iiablﬁ fm any- h:ﬁs mccasmnecf to any Qf the Cmn;james by reason Df“ihe exercise L
o of the Bank's: powers under this Agreement including, without limitation, aiy loss of- m&tereﬁt R
o -_accasmned by any deposit b%mg tmmmated Wgthmi‘ﬁ duu netwe or befma m matur:ty L

RN The Set-ofF Aﬂangem&ms shall niot prq;ﬂdi{:a or affect aniyother guamnte& lien, nght of 5@1 off RS
- comtbination of censolidation or other right exeicisable by the Bank in connection with all or any of el
- the Accounts of alter any ofthe Pr iticipals’ Liabilitiesand is in ade;htwn and thhmzt pi e ucime to any S
- secirity the Ez‘mk may HOW OF herea,ﬁer hold. ' Do S

4D Hach Campamy shall atany fine and at the Cgmp'my s cost i and when wqu;md b},r the Bank t&iﬂ:@ alt e o
Coo steps and do and execute all such acts; desds, documents and things as the Bank may consider fo be.
- necessary or desirable o gwe a;:zfﬁ,ct to and p; m:ute the perfecimn gf th@, r1ghts mtendad to be gx an’aed
' _hyfh;sAgreem&nf ' _ i s e
CUUALT Bach Compmy undmakss ta miify tha Ban&; r:sf i:hf; ocs:;umem:e gf any Uf the evenis spemf' ec§ i mb- .
'--&IdHSf’»ﬁl{ : . . . . S . o - - : :

[ 7% S Any money and Jiahil IHES whzch bt for the sitcumstanses sr.z!: outf 4 i ﬂus suh%:iam,e 3 % wauid fmm e
©oalbor part of the Principals” Liabilities and which cannot be recoversd or cannot for the time Ezﬁmg b
- recoveted by the Bank from any Principal or any one or move of the Cm’npaﬂms fm any mdsc;m S
e Whamoeve; mchzdmg (without pmjudm to the. genmahﬁy of the fﬁregsmg} e

o '_I(a}'f' _' zm.y !eg&i timabxhty or mc&pamty of auy thzzclpai or Campany,

L : .-(b)i - _any mvahdﬁy or L!!agahty aff&ctmg any. of weh m@ney or Em!:ziztm

o '(t:.j : 'any want of author 1ty in aﬁy pﬁlsm‘t g:}urpm’ﬁmg ta:} a.ui cm beha[f af any P1 stmipal 01 ﬂmnp&ny :; ' S '
: (ﬂ} : ."._émy pzuwsm of mm,[wney awy o : _' S R o
(é)_ B g ‘the ad;mmfstz ation, hquxdatmn or thssciutmﬂ of %my Prmmpai or Cle:;mpany o the mabﬂit}* ﬂf '

- the Bank to make effective demand of any P;mmpal ar Campany aa a resuii of sueﬁ S
. acimzmstratmn I;quu%atmn or d;%wlumn : =

e {f} - '__"ﬁim passage Qf u:m hy pws&g 1ptmn or Enmtatmn oa uz}daz sny :eiavmt Lum‘f:atmﬁ Act
Sy ' any moratorium of any staﬁ:tag dm €6 OF wcgmwment of any g@wmmen{a& or -:)ihcz a‘azihm my R
3.1xxa11yiemtm'y, e S S S o O
B (YR any mabz lity ol any szmpa! or Cf}mpan}; to acquzw ar effegt paynwm n the sunemy o1

currency it i which any of such money of liabilities ave denominated or to effect g.xaynmnt-
R _m the. piac@ wlmm any of Suah migney m habzm‘m are m me EXpIt e%ad m be: payahie

Uiy the makmg5 1mpiﬂmenta{mn ot effect of aﬁy mmﬂéﬁnwm whereby, nmhvfthsf&ndmg ﬂ‘m’t R
Sl geturity taken by the Bank from any Prineipal or Compatiy or aniy surety may be ranked ahead o
Lo of secur Lty held by any third party, the Bank s obliged 16 account for any money received
- dvom o in fespect of ’the Eank $ sv;::cm;ty to such 3 tEmd pmy or m sha;e :an}' suclh mu:my wﬁh'- R
B Suchﬁthmé parﬁy, : : e e
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S — Gy aﬁy event mﬁ" fgms ma}aura or any event ﬁugfiaﬂﬁg p&ymeﬁt of such man&y or lxabzlmes, or

Ty any other event or circumstance (apart from paymeént or axpm% release of all the Prmmpaig o
L Ljabilities) which would conistitute or afford a lagal or equﬂahlﬁ dascha;ge of mlease 0:%‘ or
dafﬁncg to, a guaxam{;f or indeimmnifier, - ' . : . R

- shali nevertheless be remve:rabiz fmm cach of e Companms as thmugh it wero g;n mmpal éehmg o
- respect of an equivalent aggregate amiount, whether any such reason, event of circumstance shall have
- besr made known 10 the Bank before or after sach money or liabilities were inevrred and eachiofthe =
- Companies shall indemnify the Bank: on-demand against all cost; damage, expense and loss whichthe -~
< Bank may suffer or’ mcur as 8 cansequ@me of such mabzhty fo. recﬂvm from :my lempai of L
'-"-Cﬁmpany : o e _. S S :
S S2 Bashof tim Compatifes 3mnf:ly and- sevezaiiy agmes fo mfi@mmfy the Bank and i emplﬂyees aud

- agents {us & gepamﬁe aovsnant wnh each such parso:a ndemmﬁfad) ag&mgt aﬂ foss mcurrad m '
r::mneci:mﬂ wﬂ:h - : . S _ _ . :

o -__{é’x{} ' any statement mazﬁa by any Eﬂmpany ar o6 ﬁ’q beha[f n mm:zeﬁtmn thh thxs ﬁg& semant bemg . _'; S
o niitrae 011¥ﬂsieadrﬂgﬁ _ R : e RSP SRR s o S
o _'; '{b} ':_the Bank sriter mng into any obhg&tmn W1ﬁ1 any person (whethm ot no’é: any- of ’th@ {chmpameSB e
et ‘(:he request ofany of the Cmmpames (arany. pet S0 pmpﬂftmg to bez: an}r of the Campamas)

B O -any actial o pmpascd amendmani «;upp§emant W&Wﬂ‘, f:.ons&m‘f or re!ﬁase in mlatmn tr: th;f; B
PRI Agrﬁfﬂmcm e R _ B : : e

- {d} ' 'any C@mgzmy not ccmplymg wrth atiy nf its a?bhg&tmnc; under thzs Agﬁ w&ment and
e (e) j-' g an’y s‘ta.mpmg or regmé:raﬁen of ﬂus Agraemem‘. of the securﬁy canstrmted by it

ST wheﬁmr ar not any i’mﬂt (mciutimg :;eghgfmce) can be am*ﬂ:)utad to ﬂm Eanl-; ot ﬁzs e‘zmpﬁz:ayeas and
: agents : : : e : RN . TR

R 1 I_ : Thm mdemmty d@as m;at and s%mil mt extend tc:a aﬁ}f 3033 ‘tc ﬁ'xe exten% that

“{ay o oin th@ case of any Toss tnicired by the Bank or its’ Eznpl@y%g or agmts itatises me thc Bank L
S oris empioy@as or ﬂgﬂn‘és am:mg other than in good f&if}} or R ST

B 1) B fhiers i§ pmhlhxtm agams‘c an mde;mzty extendmg to thai l{}SS under an}f 1aw reiatmg f@ this s
B, mdﬁmmty : : R '

: 54 3 mah (}f the Ct}mpamcs repmsanfﬁ aﬁd wart ants 'm ﬂie Emk tha,t

e (a} i has il pewer atid authmxty 0 own. m a&sem and ’u:: can}f on bu*simess in each ;mmdmﬁm R
in Whmh it z:m'fws on busmesgs@ o TR EE P S :

o _'3'(b'}' it 3& duiy mmrpmaﬁed and i in g:md standmg it tha Jm;sﬁmﬁon i whmh itis meorgmmted ami':_f S

(',3)3'1:'-' it i E}mpi}W@I‘Ld hy its Comstitution fo enter into and pmfmm its nbhgatmns &ndm: this S
R ___Agreament and all necessary corporate action s been taken to approve and authamse; thﬂ._ S
'axecm:mﬁ of and p&;’fﬁmwncﬁ af ifs. @hh gatmns ‘emc:ier this Agl eem&nt ' -

LI ('SURRLN{SY C(}NVFRS}ZGN S _ S e o
e T '-If and to the e:}xtent tha’t amy Campany fmie tc} pay on demam:i iihf: amount dmv: um:ie:r ﬁns Agracmen’t e
el ¢ euriency’ unils demarnded {the “Firest = -
SR szrmucyf(furmmms”}, the Bank shaii be: entgt]ed in its absolute discretion and with or without -
o potice to Ay Company and without. prejudlca to any other ramedy to Pumhﬁsﬁ as it shall think fit with
" any other currency of guirency unit- or. any- other currencies ov’ currency unifs’ (the “Second

- _ _ﬂm reney/Currencies”) either forthwith or at any tine or tintes ﬂwmaﬂer the amﬁunt (ar any pdri =
; 1emmf) of the Tirst Cm‘r@noyﬂjurmncms which is unpaid R : O

el Faich Com;mny underfakos to indemnify the Bem}; against the pme i tha Sace:m.ci Cmrencyf(}un encies. .
“+ . paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the amount of such Second
o Currency/Currencios af the rate of two perceritage poiiits per anmuny above the-cost (as certified bythe
- Bank)’ Q‘f fuﬁdmg sus;h amouni of’ Scmﬁc& (,,nrremyfc.»m t{mmeﬂ; untii paymmxt mompmmded s
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............. -provided in sub-clause 3.1(4) to the intent thai if ﬁﬂd in-so far as such purchase is made by the Bank -
....... " the Hability of each’ Cmmpany te-indemnify and pay interest to the Bank under this sub-clause shall v
- thenceforth fo that extent be in substitiition for all liability under clauses 2 snd 3 nly in respect. ofthe =~ -
o said amount of the Fi irst Currency/Currencies which has been so purchased. - If such purchase(s) isor
- are-made by the Bank as aforesaid, the Bank shall inform the Attotney. of the amount of the First ~
ﬁum&m&yﬁﬁmr&m:aﬁ so purchased, thie date(s} of such purchase(s), the’ currency or the curr enc}f unit oo
oo aurmmzss or t‘i‘:w cmen&y units uged HETIE purcha%(s} and the prme(s} patd ' N

RO (7% I8 -'Wzthmzt iuq;udiw o sub-c Eau&sm 6 1 and 6.2, sach Cwmpan‘y undertakes to mdemmfy tha Bank agmmstf_“ SRty
T amy loss through currency. or currency unit-exchangss, mcludmg any. h}ss oceasioned by payment af
- any correnoy or gurrency wiit premiwn of through any rale of law requiring judgments or proofs of -
© - debt, claims or payment of dividends {i administration or Hguidation to be in any particular curtency
S or cuz*rfmcy unit; which may bie suffered by the Bank before the Bank has been paid all amounts due 0 7
or owing under this Agreement in the First Currenoy/Currenicies. Faah Cﬁmpany alscs agiees to p&y'
interest in accordance with mb-ciamc B. 2 i mspﬁm of aﬁy such lass : : :

7. CONTINUING SECURITY S T e
This Agmameni shell continite to bmd eash t}f fé}e Companms asa Gantnmmg *;ecurxty notwréhstanémg T

~that the labilities of any {,{}mp&ny to the Bank may from thme: to time be reduced to nil and T
&otw;thsimdmg any chauge m ﬂw nam& ﬁt}f%ﬁ con&tzmtmn of mihmw;sa 0‘1‘ any Cmmpany '

8 CONCLUSIVE EVIDENCE - L | e
o A certificate by ati official of the Bank as o ihe Prmmpﬂls anbahtzes or the Secured Qbizg&twﬁﬁ shaﬂ

L _(sm,ve for manifest ervor) be binding and conclusive on edch of the C}ampamss in any iag,al pr(}i}caﬁmgg BRI
~ - bath in relation to the existence of the Emblhty anci as to ﬂw drnc:vunt theg egf -

9. DEALINGS BY THE BANK

e * The Bank may, without ay mnsem fmm any. {Zfzmpan}f azfzd mthc}ut affcctmg this Agx eemem ﬁo 311 v
o ora 'mymftheioﬂowmg SPRRRT S : : o

Ci(ay gmnt Tenew, vary, mmeasaz a}mnd wleaw or detat’mme any facghmg pr oducis; o serwces'*_-_;f. S
o givenior ta be given to any Principal or any othe: pfﬂs{m and agwa wﬂ:h smh Pnnmp&i or any RN
: suz;h persor as to the appimatmﬂ ther eof : : : . S

SE =) RS hold, renew, mcdzfy of release o @mit o mka pei fmt it ar enfmse afy secur rty oo
o guarantee or right. (inchiding without limitation: any right s to the making, mil&cimm S
o allocation of-application of Fecoveries in tﬁspﬁﬁt of any qewmy of guamntm) now or hereafter.
“held from or agamst an}r Pr mcapai ot any othe& pctqu s msptmt uf any. csf tha Pmmmpais AN
: Lmbiiitzeq : - . . ; _ . .

e (e} - giamt firie o or mduigﬁmm} m or sm‘fia WJth or grant amy waiver ot mncessmn m any Pr1;mpa§‘_‘_ -
Lo or dny ::)‘thm pezss}n andfar. - : : S ..

T _{_df)-_ L :.-'dzamaﬁd orenforce paymem fmm my Cc::mpany mespeeiwe of wheiher or not thc% Han}«: shall PR
S _’fake qmmlm action’ agdm% any ethm: C:amp&ny ' - : :

R e A In :elatas:m o sach Campany, this Ag} eement shall not hs:: affecied or r:%mchal gi,ﬂ by anythmg which B
S would not have discharged or affected it if such Coinpany had been a principal dehtor to the Bank. o
- particular, but without limifation, the Bank may release any Company or other sme,ty forany of the:
FRRN }?uncxpaih Liabilities and may discharge any secur ity held by the Bank as sécurity for the Hability of
- any such Prineipal, Company or other surety notwithstanding that any other Company may have a :
claim for contribution Against any such Prinicipal; Company or other surety and mm:ihstandmg that_ S
o 'any other Campany may aciaun o be submgated to the Baok’s ughm under wch secur 1i;y S

10, QPENING OR CONTINUANCE OF NEW OR EXISTING Amgﬁmrs

1B The Bank may at any time mpen and continite Any new. acwum(s) of conitinue. any exrstmg, ﬂCGGul’tt(S) o
S with any Prinetpal and, without prejudice to the: Sét-off Arfangenients; no méney paid fron Hme to
- timé into dny siich few or existing accoimt(s) by or on behalf of that Principal shall be appr Upmated_
e mwmds or have fhe: Bffﬁ:»:‘si {3{ iﬁducmg or afﬂammg anv of’ ﬁ:hﬁ szezpais anbﬂitm B
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~10:2 - ifthe Bank does not open a new- amaunt :.m ‘é:he da‘re of discontinuance of thy Guarantes in respectof -

U any Principal, it shall nievertheless be freated as if it had done so at such date-and, as from that date;
gl payments made to the Bank in respect of the Prinicipals™ Liabilities shall be credited or treated as ™ o
- having been oredited to the new account and Shaﬁ not operat@ to reéuce or affect the’ ﬁmmun‘u uf ﬂw o
- Principals’ Ligbilities owing at auch date » AR : -

e SUSPENSE ACCOUNT.

101 The: Bank may at any time place r;md keop to the credit Of & gepmat@ or suspense a(:cﬂnnt any muney S
U received under or by virtue of this ‘Agreement for so long and in such mannér as the Bank may
B det@rmma wnhoul: ity Dblagatmﬁ toapply the same or any Ia:-aﬂ; ﬁmmof inor t&wards thﬁ dass:harga of

IR 112 '.}n aalauim‘mg ﬂm amonnt in wlaumz i fmy Prmmpais Lmbxim&s fD},' whzch any Gﬂmp&n}’ may be L
St liable under this Agreement, the Bank shall nof charge interest on so much of the Pr mmpaﬁs L‘i&blhﬂ@s R
e 8 @qzzdi to the: crfzciz’g baﬁam:a fmm tirﬁe- io tlmﬂ on Suc:.h wpamm account. L -

RSN § P -"_Nwtw;thstandmg any such. paymeﬂﬁ: inthe event uf any. pm{,eedmgs relating to any Pr mﬁ:}pal oy
o ahalogous to administration; liguidation; compusition ‘or arrangement,. the: Bank may prove for'or
<o claim (as the case may be) and agree to accept any. dividend or composition in respect ofthewholsor
- any part of the Prmmpals Lidhﬂiﬂes md G’i’hﬁd sumﬁ ms the same anmer as if such mmﬁy had not .
S be&nr&cewcd " ; ; . Ll el e

o GUARANTHE NOT TG BE AVOIDED BY cm’mm }WENTS

REEE 4 B -{a‘}' - MNoassurance, seaur;ty or pﬁymeni which may be avoided or mmhdatcd of forwhwh the 'Bank el
S0 migy have toraceount in whele or in part to any petson under any applicable law (“Applicable -
o Lawy of any jurisdiction (including without prejudice to the generality of the foregoing -
Co o osections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the =
© - Tnsolvency Act 1986 and section 754 of tha Corpanies Act 2006} and nio release, settlement,
dischargs, cancellation or arrangemeint msh;dmg but not - limited to a release, settlement, -
L dzscharge cancellation or arraigerent. of of in relation to this. ‘Agreeinent, which may have BRI
" been given or made on the faith of any such assurance, security or payment, shall prejudiceor -
affect the right of the Bank to recover under this ﬁgmemm’i as if such assurance, security,
o payment; release, seftlement; fhscharg@ﬂ cance! an or fn‘xaﬂgement {as thes case may be) had
o never been gmnted giveri or made R

by ;"Anj,f such ml@ﬂsm Sc;:‘aﬂenmm d,tsshmge cameilatmn or m‘angnmam shal l a% befween th@ Lo
S Bank and each of the Companies, be deemed to have been given ot made upon the express o
-+ condition that it shall become and be voidable at the instance of the Bank if the assurance;  ~ 00
- gecurity. or payment on the faith of whicki it was made or giver shall at any time thereafter be
- aveided or invalidated or be subject to an accounting to any othier person under any Appl Heable
U Lawor otherwise 1o the intent and 3o that the Bank shall become and be eititled at ady time.
- after any such avoidance, invalidation ar ascounting to exercise all ovany of the rights inthis
- Agreement expressly conferred upos the Bank and/or all-or any other rights which by vittig -
0 and as aconsedquence of this Agreement the Bank would have been entitled t{} SXEIC cise hut
oo o such releagm sattlemmt dxseharge cancel Hlation or arrangem@nt :

vz ey “The Bauk shall b e:mticd {0 tetain any seﬁmliy held for the Secured Qb!zgatmns fora g}ermd e
e of two months plus any period during which any assurance, Yecurity of paymént such asis 0
Sy referred 1o In sub-clause 12, 1(a) may be avoided or invalidated {or such longer peviod asthe = =
oo Bank shall consider reasonable in the light of the pmvmmn& of any Applicablé Law) afler (as”
o the case may be) the creation of such assirance of gecurity or after the payment of all money
" and liabilities that are or may become due to the Bank from any Prineipal nﬁtwﬁhsfandmg R
o any mieac;e settlement, discharg ge, cancetlation ot atx aggement gw&n or made by tﬁhe Bﬁﬂk

LBy If at any fime within such permé oF piiot to such repayment, an appimatwn shiall bo pr esented S
Sl toa compemﬁt Cowt for-an administration oeder o for an order for the wmdmg—up ofany
o Prineipal:or any Prmmpai shiall conunencs to be wound-up voluntarily or a ‘notice of
L gppointment of or fiotice of intention to appoint an adminigtrator 1s issved by or respectof -
- any Principal (of any step is taken under any Applicable Law which is analogous toanyof
o the E‘omgmng) %hem tha Bank sha } bc: enhtk:d to s:mrtmu@ t{: remm th;s Agseement and aﬁ}f IR

g sMEsaks



....................... such security as is referred to in mb-{:imﬁe 12.2(a) for and during such. further period as the
S - Bank may determing, iix which event this Agreement and such secutity shall be deenied o
S U hiave continued fo have béen held by the Bank ss security for the payment to the Bank of all. = =
: - thie Secured Obligations (including any sums which the Bank is or éamd o mpa’y pursuanf, b
: '-any order c;f’ any Couri orasa mnsequmc@ m?“ any Apglmabia Law) B VTR

I3 COMPANIDS' CLAIMS e e i
S Untilall the Py mmpﬂ]q L 13&:1&163 shailhava been pzﬂd or dmch&rgad in fuli notwﬁhs‘cﬁndmg paymant' o
Codn whole or in part of the Secured Obligations or any release; settlement, d;mh&rga cancellation or
- arvangement falling within sub-clause 12.1(b), none of the Cﬁmpﬁmes shall by virtue of any such :

RN paymentor the operation of the Sﬁtwﬁff At‘mngemamg or. by any ﬁth@r nigans or oi any m}zex‘ g;munﬂ
B (save as h@iemaﬁm pmw{ied) ' : _ : : L

Cooa) o claim an’y setoff 6 «::r}nmer-c:'iamz ag&mst zmy Prmmpai or any ﬁf;hm Campany i respe;ﬁt mf' R
b any. Izabziity on its pm“t tosuch ’Pimmpai or such mhﬁzr G@mpemy, S SR S

S .{b} o makis any claim or énforee any right agamst ﬂﬂ}f P;mmpai of any of;heﬁr Gampﬂny m g}rmfa in gt B
BN mmpamtic}n Wﬂh thsz Bank in respect Dfany wch c}aim oryight; o R SO

RO ':accept any’ mpayment from any Principal ¢ or arly ﬁﬂwr Cumpany of .any amoust C}Wﬂd to i by RE
RURICIS gm,h Pr mcipdl il d suc;h athei Campany, e o . _ oo :

(d) o be entitled to cimm or havi the- benefit of any proof agmmt ar dmﬁgnd compms:tmn Qr'_-"-:_:_ SRR
' o payment by any Pr mcxpal or any other Comipany in the voluntary fumng&meﬂt achmmstrcr{mn SRR
o hqmdatma of such Pr mc:pal or suc& Gﬂ]EﬁE Cmmpdﬁy, e : : '

e : be entitted 1o claim o inive the henefit of any secmzt}r or gualanme nOW or hmeaﬂm held by-_'_ R
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the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
or arrangements for allocation or application of the same, pursuant to any other guarantee or securily
or rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agreement.

It shall not be necessary for the Bank before claiming payment under this Agreement to resort to or
seek to enforce any other guarantee or security or other rights whether from or against any Company
or any other person.

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

PAYMENTS FREE FROM DEDUCTION

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

PAYMENTS

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

The Bank may apply, allocate or appropriate the whole or any part of apy payment made by any
Company or any money received by the Bank under any guarantee, indemnity ot third party seourity
or from any liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriats such money)
as the Bank may in its sole discretion think fit to the entire exclusion of any right of any Company to
so do.

UNLAWEFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reason be unlawful for any Company to guarantec
any particular liability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawful)
extend to such Hability but without in any way limiting the scope or effectiveness of this Agreement
as regards the rest of the Principals’ Liabilities,

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

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

NON-MERGER ETC.

Nothing herein contained shall operate so as to merge or otherwise projudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the scowrity provided by, or of any lability arising under, this
Agreement shall not release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or discharge
the Companies from any liability to the Bank under the indemnity contained in clause 5.
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transmitted if it appears to the sender to bave been transmitted from a machine which is
apparently in working order); or

{d) on the expiry of 72 hours from the time of despatch, in any other case.

Service of any claim form may be made on any Company in the manner described in sub-clause
24.1(a), in the event of a claim being issued in relation to this Agreement, and shall be deemed fo
constitute good service,

In order to be valid:

{(a) & Notice of Discontinuance must be actually received by the Bank at the address of its branch,
office or department mentioned under its name on the first page of this Agreement (ot such
other address as the Bank may notify to the Attorney in writing for this purpose);

(b where the Bank administers s facility, product or service to any Principal from or at a branch,
office or department other than one located at the address mentioned in sub-clause 24.4(a),
for a Motice of Discontinuance to be valid in respect of such facility, product or service, a
copy must also be received at the address of such other branch, office or department (or, if
there is more than one such branch, office or department, at the address of all of them)
PROVIDED THAT, in any event, sach such other branch, office or department shall be
deemed to have received a copy of the Notice of Discontinuance no later than thirty days after
the date of its receipt at the address mentioned in sub-clause 24.4(a); and

{¢) the Notice of Discontinuance (or copy, where sub-clause 24.4(b) applies) must be contained
in an cnvelope addressed as described in this clause and such envelope must not contain any
other documentation other than the Notice of Discontinuance (or such copy).  Any envelope
must alse be marked for the attention of such official (if any) as the Bank may for the time
being bave notified {o the Attorney in writing.

Any Notice of Discontinuance shail not become effective until the first working day after receipt (or
deemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applies).

MISCELLANEOUS

Any amendment of or supplement {o any part of this Agresment shall only be effective and hinding
on the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References to this Agreement include each such amendment and supplement.

The Companies and the Bank shall from time to time amend the provisions of this Agreement if the
Bank notifies the Companies that any amendments are required to ensure that this Agreement reflects
the market practice at the relevant time following the intreduction or extension of cconomic and
monetary union and/or the euro in all or any part of the Furopean Union.

The Companies and the Bank agree that the ocourrence or non-occurrence of Buropsan economic and
monetary union, any event or events associated with European economic and monetary union and/or
the introduction of any new currency in all or any part of the European Union shail not result in the
discharge, cancellation, rescission or termination in whole or in part of this Agreement or give any
party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole or in
part.

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agreament shall only be effective if given in writing and then only for the purpose for and upon any
terms on which it is given.

For the purpuse of exercising, assigning, transferring or granting any interest in its rights under this
Agreement, the Bank may disclose to any person any information relating to the Companies which
the Bank has at any time,

Any change in the constitution of the Bank or its absorption of or amalgamation with any other person
shall not in any way prejudice or affect its or their rights under this Agreement and the expression
“the Bank” shall include any such other porson.

The Bank shall be entitled to debit any of the accounts of any of the Companies for the time being
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This Agresment may be executed as a deed in any number of counterparts alf of which taken together
shall constitute one and the same instrument. Any party to this Agreement may enter into it by
executing any such counterpart.

LAW JURISHICTION

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

The parties to this Agreement itrevocably agree, for the sole henefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings in any one
or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction,

IN WITNESS whereof the Companies have executed this Agreement as a Deed and have detivered it upon its
being dated.
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“anywhere or for which any one or mare of the Emsimg Ct}mpﬁme& [and any other Further - "
- Company] may be'or become liable to the Bank in‘any manner whatsoever without limitatioi o
- (and (in any case) whethei“alone or jointly with any other pérson and in whatever style, hame
ot form and whether as pr mupai or surety and ncaiw;th@‘tandmg that the same may abany = =
~ edvlier time | have ‘been due, owing or incurred to some other person and have subsequently”
became die, owing or incurred to-the Bank as avesult of a tranafer, assigiinent, assignation - e
Do other tiansac:tmn or hy apezatmn nf law} ine! udmg {Wathau%: prﬁ}udma to the genewlﬁty of e
'”thefmmgamg} : RN _ S . S

(&) L in the case of the hc;uxdaucm adgmmsuatmu ot sﬁssa]ﬁu’ﬁmn of m’y Sm‘:h lemi;mg._- TR
- Company. [or Further Companyl, all money and Habilities {whéther actual or :
- contingent) which wonld at any time have been due, owing or incurred to the Bank.
C o bysuch Existing Company [or Further Company] if such liquidation, administiation
o ordisselution had commenced on the date of disconmmance and m}%wﬂhslaﬂdlﬂg"ﬂ T
DR sua;h liquidation, gsdmmlslra’mn or dismmmn and o : - -

B ' (b} T rin the svent of th@ x:h&mimnmaamu of Ehiz ‘Guarantée in m%pcct af any- Emstmg.{'_ o
SRR _Eampdny [or any Further Company], all cheques, deafis or other orders or receipls
- formoney signed, bills acoepted, promissory notes hade and négotiable inshuments.
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or securities drawn by or for the account of such Existing Company [or Further
Compary] on the Bank or its agents and purporting to be dated on or before the date
of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agents after the date of discontinuance of that Guarantee and all Habilities of such
Existing Cowmpany {or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some future tire or times and alse all
credits then established by the Bank for such Dxisting Company {or Durther
Companyl

2.1.2  interest on all such money and labilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the Existing Companies [and the Further
[Company}{Companies]] or, in the absence of such agresment, at the rate, in the case of any
amount denominated in Sterling, of two percentage points per annum above the Baok’s base
vate for the time heing in force (or its equivalent or substitute rate for the time being) or, in
the case of an amount denominated in any currency or curreney unit other than Sterling, af the
rate of two percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of funding sums comparable to and in the currency or currency unit
of such amount in the London Interbank Market {or such other market as the Bank may select)
for such consecutive periods (including overnight deposits) as the Bank may in its absolute
diseretion from time to time select; and

2.13 commission and other banking charges and legal, administrative and other costs, charges and
expenses (on 4 full and unqualified indemnity basis) incurred by the Bank in enforeing or
endeavouring to enforce payment of such money and liabilities whether by any [Existing
Company] [or Further Company] or others and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank for such money and liabilities to gether
with interest computed as provided in paragraph 2.1.2 above on each such sum from the date
that the same was ineurred or fell due,

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

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

2.2.1 all money and liabilitiss whether actual or contingent(including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Farther Company] [any one or more of the Further Companies] to the Bank anywhere [or for
which [the Further Company] [any one or more of the Further Companies] may be or become
liable to the Bank in any manner whatsoever without Hmitation (and (in any case) whether
alone or jointly with any other person aud in whatever style, name or form and whether as
principal or surety and notwithstanding that the same may at any earlier time have been due,
owing or ineurred to some other person and have subsequently become due, owing or incurred
to the Bank as a result of a transfer, assignment, assignation or other tramsaction or by
operation of law) including (without prejudice to the generality of the foregoing):

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

) in the event of the discontinuance of the Guaranies in respect of [the] [such] Further
Company, all chegues, drafts or other orders or receipts for money signed, bills
accepied, promissory notes made and negotiable instruments or securities drawn by
or for the account of fthe] [such] Further Company on the Bank or its agents and
purporting to be dated on or before the date of discontinuance of that Guarantes,
although presented to or paid by the Bank or its agents after the date of discantinuance
of that Guarantee and all liabilities of [the] [such] Further Company fo the Bank at
such date whether actual or contingent and whether payable forthwith or at some
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222 mime;-,t on all such money and habﬁﬁ;ms to the date.of paymem at auch ra‘{@ or rates as may__ L
oo from time to time be agresd botweei the Bank and [the] [such] [Fuﬂhﬁzr Company}or, frithe "
- absente of sich agreement, at the rate, in the case of any amount denominated in Sterling;of
- twvo petcintage points per ansiin above the Bank’s base tate for the time being in force (or
- its equivalent or substitute rate for the time being) or, in the case of an amouat denominated =
. Inany currenicy or ourtency nit other thin Sterling, a;; the tate of two peroentage points per
- annum-above the cost to the Bank (as conclusively determined by the Bank) of funding sums -
~cotmparable to and in the currency or curreroy unit of such amount in the London Interbank SRR
. Market (or such other market as the Bank may selsct) for such consecutive jeriods (mciudmg ST
- - overnight depas;is) ds the Bani{ may in its absglute dmmr@tmn fmm timie (o time selaﬂt and o

2237 commission’and ofher banking uhaz,ges s iegal i othis costs; charges and expcnses («;m a
Coe o full and unqualified indemuity basis) incurred by the Bank in enforcing or endeavouring o R
- enforce payment of such meney and liabilitles ‘whether by any Ex:sémg Compary of -~
{ihc}[such] Further Company or others aiid in relation to “preparing, presefving, defendingor
S enforeing any security hold by or offered to the Bank for such motiey and liabilities together
- with interest computed as provided in pa;agraph 2 2. 2 abcw@ on éach suc 1 st ﬁmm the datﬁ s
'{hat the same was mcuned or fell due; L R L L

B PR(WIDFB THAT the habﬂzty of each ,Emstmg Company ider the Gfuamnma may ba deie;mmﬁd
' m the manaer (and w;th the cmnsequemes‘j set ont § m clausa Z f:»f the ?rmupa! D@ed : S

i S without pr&;udzae to ths other pmvmmne; of tlus Deed or the pmwswns of the Punc:zpﬁi Da::ed thc RPN
o Further [Company] [Companies] and the Existing Companies: jointly and. severally agreg that, o
- addition to any general lien, right of set:off or combination or consolidation or other vight fo which
- the Bank as bankérs may be entitled by [aw, the Bank may &t any time and front time to time and with
- or without natlce tothe I‘m‘t er iCﬂmpany} [Compames], f:he L}ﬁstmg Cﬂmpanwﬁ or any of them

o Aafy combing DI’ mnsuhdata allor any Gt fhe Accoumfs With aii o aﬂy of the Prmmpa,ls Lmbéh‘ua‘sﬁ
: ..__:*3‘nd _ S . . - Lo s
X (b) ' setn()ff or immi"m any Cmdﬁ Baiama i m tawa;ds satlsfactmﬂ Uf any {;f t}m "Pamuzpais L
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24 - ﬁhe} [ezmh} Furihm C‘ampan}f anci ean,h &f the Fmsimg E‘mnpanm wzih ﬁuil t:tﬁsa guai am:eze hewb}x
- Coharges its Czadii Balamﬁs o the Bank to secuie :ep’tym&nt of alt the. Sesuwri Dbhgaizwns '

B e AILtEw mpv&nams pimmmns and p@wem contained in or suhai&tmg umﬁm ﬁm Prineipal Desd(exccpt R
' . the covenants for payment and discharge of the money and liabilities thereby secured contained in -~ 7
- clause 2 thereof but ineluding, without hmitation, the power of atfortiey cortained in clause 2t thereofy
shall be applicable for defining and enforcing. th@ rights of the parties under the guatantées hereby =
s pmwd@d as 1f {the} {@ach] I‘H?tilﬁl (’Jmmpany h,a{f bc&u ong af tha Cmmpameg paz neq ED tiw Py iﬂupal: i
'3'-Dead : - o _ . : _ S :

S 4o This fim‘;d may be &xecﬁted i z:my mambar mf cmumerpmis aﬂ of whmh takﬁu wgeiher qhail constitife
o bne and the same mstmmrzm Aﬂy party o thsb deed ma‘y nnler mtc} it by amculmg zmy wah :
- coudterpart,” : I S : _ P

o -IN WITNESS whercol t[m deed hias h&@n exe:cuteci by the E:mstmg Campam{,s ami ibe Eﬁ‘&.;:s:lemx ECmmpany} RPN
- [Conipanies] and has been delivered upon its being dated, in the case of the Existing Companies other than .~~~
- the Attorney, for and on its behalf hy the Attomey pursuant to a power of attmne}f canfamcd in the Pr mmpai L
Ll Dﬁﬁﬂ and & wsaiuuan of tha homd uf duectm s mL tim Aumney dated
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The Schedule
Part I - The Existing Companies

Name Registered Number Registered Office

Part Il - The Further [Company] {Companies}

Name Reoistered Numbey Registered Office
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Schedule 3
(Deed referred to in sub-clause 20.2)
THIS DEED OF RELEASE is made the .......... day oF cvoesrersrenereeer
BETWEEN:

{1) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in
Part T of the schedule hereto {the “Existing Companies™);

{2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LINITED
LIABILITY PARTNERSHIPS] specified in Part [l of the schedule hereto (the “Released Company
[Companies]”); and

(3)  LLOYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ... [as supplemented by
deeds dated ......... and ......... | and now operative between the Existing Companies and the Released Compary
[Companies] and the Bauk (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is
hereinafter referved to as the “Principal Deed”)

NOW THIS DEED WITNESSETH as follows:

1. Tn so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings hergin,

2. The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be included within the expressions
Companies and Principal for all the purposes of the Principal Deed. The expression “Continuing
Companies” shall mean the Existing Companies specified in Part I of this scheduls excluding the
Released Companies specified in Part I of this schedule.

3. Subject to the provisions of clause 12 of the Principal Deed, in pursnance of the said agreement the
Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full foree and effect in relation to the
Continuing Companies.

4, Subject to the provisions of clause 12 of the Principal Deed, in further pursuance of the said agreement
the Bank horeby relesses:

4.1 [each][the] Released [Company] from each and every one of its covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT the Relsased [Company] [Companies] shall not be
released from any covenant or obligation which exists or would have existed independently
of the Principal Deed nor shall this deed operate as a release of any covenants or obligations
{0 the Rank or any rights granted fo the Bank otherwise than by the Principal Deed;

4.2 the Continuing Companies from each and every one of their covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but only in se far as such
guarantees are given for the monsy and liabilities, interest and other swms now or at any time
hereafler due, owing or incurred from or by the Released [Company] [Companies] to the
Bank: and

4.3 the Continuing Companies from the other rights granted by them fo the Bank under the

Principal Deed but only in so far as such rights relate solely to the money and liabilitjes,
interest and other sums due owing or incurred from or by the Released [Company]

BEC-SME-SI08-KS
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d? SIGWED as a deed by Sharief Holding Limited acting by its:

............... - hsert full name) -msm full name)

BPirector Director/Secreary™

.................... -(SLgﬁamw) -(sggnamm}

in the presence of

- aP

Witness: P PO U TP (name}
............ ”(sigaaturﬂ)
Address: e e RO
Oveupation: e Charresssr e e s
(j“'“ﬁl@h%ﬁ as a deed by Sharief Healthcare Limited acting by its:

m Slmame) et T ——_——— imsert full name )
Director Director/Seesetary?
......................... -“".m,....{sigﬂatme} . vevveenserens{Slgnate)
in the presence of

Witness: e e dteserseiientrrenviansy e nenaa ey {name)

rerreerire frebsaenvseae e E e s e nn R e (signatore}
Address: ...
Occupation:  weeerenens e b
C“;:}S]GNEB as 2 deed by Oakdield Pharma Limited acting by its:
q full neme ) - {insert full name)
Director Director/Seszalary®
................. sensreeseneed Signatre} ORI 1 YT |
’ in the presence of
T Witness:
Address:
Occupation:

Cﬂ\&fﬁl\%@ asa deed by Upton Rocks Healtheare Limited acting by its:

...... —(iazs:mﬁiimam:} W, ;rscrt fnll name )
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Director Director/Seer
;_»fm.."...w,..u.,..”- ........ (5Jguatz|;'f;) RS ke

in the preserice of
Witness: fesmbee s TN ()]

{shznatuze)

B RO s A kv s ek .{Csignamm)

B T IT S PP PP S SO

Address:

R T T T e P s

R R e R R LTI VrEry EdnGer

Oeoupation:

FAE G R RN e b N R E g

_ SIGNED as & deed by Sharief Properties Limited acting by its:

......... .. ..
Director _ Elfﬁ&tﬂﬂ%@&%&@ﬂﬂ’
‘- ,,,,, prasass .{sigﬂamm} P _(s;gnatum)

in the presence of N .
Witness: ok GRS {nzine)

(si gnamre:}

Address:

Occupation:

! SIGNED asadeed by Laffak Lid acting by its:

Y e e

[]

B S
Director _ Director/Sect etary*
BUNIN I e )

in the presence of
Witness:

o (amac)

s . (signaturs)

Addressy

Qccupation:

‘;;fi-" SIGNED as-a deed by Salus Pharmaey Limited acting by its:

LNV

vl jogst i vame) 0 L. PSR 1.7 3 1 BT 11

Director i}nes:tmeem‘&my*
r.."-.p-,i.m.,,,...-mﬁ..‘..m.-r.{:siglmfllm}' PPy O TRRS P (mgﬂatum)

inthe presence of - )
Witness: .,gﬁ&iﬁ.mﬂ.mgﬁiﬁﬁﬁr s (rami }
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 (signature )

Address:

Qucupation:

{“;LMSIGNE-I} s a-deed by, Sharief Ltd acting by its:

Director ' PrirecmrSeeretary™
wevemnes . Tuipnature) JUUURES 2111y
in the presence of
Witnesa: TSRO (=) |
dbnrinessvsseuss e e {s&g}:ai‘:ure:‘)
Address: et s saris e neaser e aras
Occupation:

%Eﬁﬁm-aﬁ adeed by Blackthorn Healthcare Limited acting by its:
mﬂlnaﬂm} (mscﬂfvi& Tse )
Director Drfectcr;’Saczei:ary*

Creniaaverernnedyer {aigzmmm} ,,..uf..w.,:.“u_...,..,...,,..,,,.m._n““..e_".:‘."(siigﬁatﬁre)
in'the presence.of ﬁl
Witness: TN NNV N {name)
Address:
Oecupation:
® Dielete #s apphicable
ReFOGEA 20110616
%
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