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CERTIFICATE OF THE
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Part 25 of the Companies Act 2006 on 30th November 2018 .

Given at Companies House, Cardiff on 4th December 2018
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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LILOYDS BANK LT

T he presented for regisiraiion at Companies Hougse
wiithin 21 days of dating against all
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENFE is made on the ..2%4%3}-' of

Novamber, 2005

BETWEEN:
{EY TIIE COMEANTES AND/OIR LIMITED LIABILITY PARTNERSHIPS the names, mumbers and

registered offices of which arc specified in schedule | and

{2) LLOYDS BANK ple {Registered number 2065) whose address for the purposes of this Agreement is
at Pendetord Securitics Centre, Pendelord Dusiness P'ark, Wobaston Road, Wolverhampton, W9
3114 {or al such other address us the Bank may fiura Lime 1o time notify o the Attomey in writing tor
this purpose}

in comsideration of the Bank providieg or continuing fucilitics, praducts or services or giving time o releasing
any secutity or releasing any person from any obligation in respect of facilities, products of services to or al the
request of any Frinvipal, whether alone or jointly with any other person or persuns,

I. DEFINITIONS AND INTERPRETATION

1.1 Ini this Agreement, so [ar as the context adinits, the following words and expressions shall have the
following meanings:

“Accounts” means all the present and future accounts vl the Companies with the Bank whether such
aceounia are in the sole natne of any of the Cumpanies or in the joind names of two ur more Companies
and includes aceounis in the Banlcs nuine with any designation which includes ihe name(s) of any one
or more of the Companies ard Account means any one of them;

“Attorney” means the Company named in Part | of schedide 1;
“Bank™ means Llovds Dank ple;

“Companics” means (he Attorney and Lhe other companies and/or limited liabilily partherships named
in schedule | (and such exprossion shall include any company andfor limited lability parinership
excenting a deed pursuant 1o sub-clause 241 but shall not include any company andfur limited liabifity
partnership released pursuant Lo sub-clause 20.2 us from the date of its release) and each or any of
thern soverally md  “Company™ means any one of them;

“Credit Balance” means any sum standing W the credit of an Account, whether in Sterling or any
gther curreney of currency wnit and the dobl fram time (0 Lime owing by the Bank represented by (hal
sum and “C'redit Balances” means all of them;

“Guaraniee” means the gusranice contained in clause 2 and the indetnity contained n clause 5
(andl, in each case, any corresponding provision in any deed supplemental to this Agreement);

“Nolice of Discontinuance” mecans a noltice served in accordamce with sub-clauses 2.3¢(a) and 241.4;

“Principal” means any Company insofar only as it al any time owes money ar has incurred lighilities
(whether actual or contingent} to the Bank oiherwise than pursuant 1o the tenmns of (his Agreement,

“Principals’ Liabilitics” tocans:

{u) all money and lisbilities whether aciual or contingent (neluding finther advances made
herealler by the Bank) now or at any time hereafter due, owing or incured from or bw any onw
or more of the Principats (o the Bank anywhere or for which any one or more of tw Principals
ntay be or beeome liable to the Bak in any manner whalsovyer without limitaiion {and {in a1y
cusc) whether alone or jointly with any alher person and in whatever style, name or form and
whether as principat or surety and notwithstanding that the same may al any carfier time have
heets duc, owing or incurred 1o some other person and have subsequently become due, owing
ar inciured 10 e Rank as a result of a (ranster, assignmen, assignation or vther transaction or
by operalion of law) including (without prejudice 1o the generality ol the Tnregning):

(i} i1 Ul case ofthe liguidation, administratios or dissolution of any Principal, all money
and liabilitics (whether actual or contingent) which would at any time have been due,
awing or incurred 1o the Bank by such Principat it such liquidation, administration or
dissalution had commenced on the duie of discontinuanee and notwithstanding such
Hyuidation, administration or dissolution; and
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(iF} m the event of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafis or other orders or receipls [or money signed, bills wecepted,
promissary potes made and negotisble instrements ar securities drawn by or for Lhe
aceoumt of such Principal on the Bank or its agents and purparting Lo be dated on or
betare the date of discontivuance of that Guarantes, although presented 1o ar paid Ly
(he Bank or its agents after the date of discontinuance of thut Guaratee and all
liahilitics of such Principal 1o the Bank at such daic whether actual or contingent and
whether pavable forthwith or at some fatere time or times and also all credils then
established by the Rank for such PPrincipal; :

(&) interest on all such moncy and liabilities to the dale of payment at such rale or rates as gy
[rom time to time be apreed between the Bank and the relevant Principal or, in the absence of
such agreement, at the rale, in the case of an amount denominafed in Sterling, ot two
percentage poiils per anmum above e Banl’s hase rate [or the time being in force {or its
cfuivalent or substilute rate for the time being) or, in the case of un amount denominaled
any cwrency or currency unil other than Sterling, al the rate of two pereenlage points por
annum above the cost w the Bank {as eonclusively determined by the Bank) of funding sums
comparable 1o and in the currency or currency unit of such amount in il London Interhank
Matket {or such other market as the Bank may select) for such consecutive parivds (ucluding
avernight deposits) as the Bank may in its absoluie discretion from time t time select: ang

) commission and other bunking charaes and legal, administrative and other costs, charges and
expenses (on a [ull and unqualified indemnity basis) incurred by the Rank in enforcing or
endeavouring to enforee payment ot such imoney and fiabilitics whether by any Pringipal or
athers and in relation to preparing, preserving, delending or enforcing sny security held by or
olTered to the Bank [or such money and Lisbilities together with interest commuted as provided
in paragraph (b) abave on cach such sum from the date that the samg was incurred o toll dlese;

LN e A N N A AT N A

TV AN R D

“Sceurad Obligations” means the aggregate ot

fa) the Pritwipals’ Liabikitics, and

(b} all vlher money and liabilities whether aclual or contingent now or al any time herealicr due,
owing o itwuired feom or by the Companies undor this Agresment;

“Set-off Avrangements”™ means the arrangements deseribed o elause 4 (and any corresponding
provision in any deed supplemental w this Agreement):

“Merling” means the legal currency tor the lime being of the United Kingdom:, and

LIV e e e R TR I W

“Valwe Added Tax™ includes any other form of sales oe furoover (ax
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B2 In this Agreement:

{a} the expression “Attoreey™ “Bank”™ “Coutpany” “Companies” and “Principal’ where the
context admits includes their respective successors in title andfor sssigns whetlier immediate
or derivalive:

{2 untess the context requires otherwise: :
(i} the singular shall include the plutal and vice versa; i
(i1 any referctice to a person shall include an individual, a company, corporation, i

limited Habitity partnership or other body corporate, a joint venture, snciely o
unincarporaled association, organtsation or hody of persons (inchiding u trust and a
parinership) and any povernment, siate, guvermment or stale ggency or internationl
organisalion whether or nol a legal entity.  References to a persan also include that
persons seccessors and assigns whether immediate or derivinive;

N L A A TR T A Y e s

{iie) the expression this “Agreemeni” shall mean this Omnibus Guarantee & Sct-OFF
Agreement and shall extend to every scparale and independent stipulation contained i
herein:

it ran

HERCTLEERE
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(1%} any right, entitlement or power which may be exercised or any determination which
may be made by the Bank under or in connection with this Agreemeni may be
exercised or made in the ahsotute and unletiered discretion of the Bank and the Bank
shall nol be under ary ohligation le give rcasons therelor;

{v} references Lo any stantory provisions {which for this purpose means any Act ol
Parliatmeni, statutory instrumend. or regulation or Buropean directive or regulation or
other European legislation} shall be deemed to include a reference to amy
modificalion, re-cnactment or replacement thereof fur the time being in foree, afl
reguiations made thercunder from time to time and any analogous provision or mule
under any applicable Taw;

{vi} references (o clawses, sub-clauses and schedules shall be references to clauses,
sub-ulauscs and schedules of Lhis Agreoment,

{wii) references lo discontinnance of the Guarantec in respect of any Principal shall mean
diseontinuance of that Guarantee effected by a Notice of Disconiinsance and
discontinuance or deiormination of that Guarantee by any olher means whatsoever
{whellier or sot involving notice 1 the Bank) including {without prejudice io the
penerality of the [urcpoing) the liquidation, administration or dissahition of that
Frincipal ar of any Company, dd

(viii)  the date of discontiruance shatl for the purpases of the Guarantee in respect of any
Principal be freated as whichever shall be the earlier of?

(A) the date upon which (he Bank reccives actuak notice (rather than notice given
in any official publication ov by newspaper) of the disconiinuance of that
Guaranleg,; and

() the date upon which a Notice of Discontinuance of that Guarantee hecomes
cllcotive;
{e) cach and every undertaking and linbility of the Companies shall be joint and several o their

parl and this Agreement shall b construed accordingly;

{3 any demand made under this Agrecment an any Company shall be deemed Lo bave been duly
made on all the other Companics; and

fa) excepl where expressly otherwise stated or where the context requires olherwise, each of the
provisions of this Agreement shall apply both before and after any demand for paymend under
this Agrcement and both belure and after the date of discontinuance.

The clause hewdings and marginal nodes shall be ignored i consiruing this Agreemeni.

The perpetuity period applicahle to any trust constituted by this Agrecinent shall be one Lurdred and
twenty five yours,

GUARANTLEE

Fach Compmy suaranicss payinent of the Principals’ Liabilities in the cwrency or respective
curreneies thereot on demand by (he Bank.

‘The Companics shall make payment under this Agresment as so0n as the Bank mishkes demand under
(s Apresment. 1t shall nol be necessary {or the Bank before making demand an a Company ueler
this Agreement or excreising its rights under this Agreemenl io make demand upon or seck to alrtain
paymest trom any Principal or any ather Company.

fa) Any Company may pive wrilten natice to lhe Bank to prevent furlher Principals” Liabilitics
heing guaraniced hy that Company under this Agreement.  Any such notice shall onty be
valid and become effective when the provisions of sub-clavse 24,4 are met,

(k) When sty Natice of Biscontinuance becomes effective in eelation to any Company under the
terms of sub-clause 24 .4 or when discondinuance occurs in relaiion (o a Company by auy otier
means, sieh Company shall nevertheless remain liable for all money and liabilities (whether
actmal or contingent) which are either due, owing or incurred 1o the Bank at lhe dale of
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{c}

{d)

discontinuance or which thereattor become due, owing or incurred (o the Bank by reason af
agreements, events, transactions or any other [uel or matter whatsoever withou! Fmitation
uceurring or arising on or before such ditte (as well as those reforred to in paragraph (a)(ii) of
the delinition of Principals’ Liabiiities).

The giving of any such Notice of Discontinummee or discontinuance oceurring in relation o a
Company by any other means shall not {subject to clause 2.3(d)i3) affeet the contimeing
linbilily under this Apreement of any other Company ner the operation of the Sct-off
Arrangementy at any time eerenfter, which shall remain in full farce and oo,

Subjecl to sub-clavse 2.3(b), whenever ther is discontinuance of ihe Guarantee in respect af

any Preincipal;

{0 by reasor of the liguidation, administration or disselution ol apy Company, then the
obligations of the other Companies under this Agreement shall nol extend to
obligations of such Company incurred after the daie of discontinvance; and the
vbligations of such Company under this Agreement shall not exiend to ubligations of
the ather Companies inewrred afler the date of disconlinuance; and

{iiy by reasor of a Nolice of Discontinnance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not exiend {o Lhe
obligations of the other Comparics incurred after the date of discontinuance

bl olherwise this Agreement shalf continue in il force and ¢ffewt and shalf remain hinding
on ail the Companies.

3 INTEREST, COSTS, ETC,

3l [n addition {o its [iabilities under clawse 2, each of the Cumpanies jointly and severally agrees farther to
pay to the Bank on demand:

(1)

BLCC 142065 ¢ 15

interest (huth before and aller auy demand or jedgment) on the amount due or uwing under
this Agreement cither ftom the date of demand for payment on such Company or the daie of
discontinuance, whicheyver [irst ocowrs, unfit payment (but so that such Comparny shall not
mso be fiable for interest undor paragraph (b) of the definition of Principals’ Liabilitics or
sueh peried}) such intercst 10 be;

{1 in the case of an amount denominaicd in Sterling, at the rate ol {wo percentage points
per anmum above the Bank’s base rate for the tine being in foree {or its cyuivalent or
substitute rate for the time being) or in the case of an amounl denominated in any
curreney or currency unil olher than Sterling, al the rue of two percentage puints per
anneem above Lhe cost to the Bauk (as conclusively determined by the Rank) of
funding swms comparable o and in the corrcney or currency unit of such ameunt in
the Landen Interbank Markel {or such other market as the Bank may sefect) tor such
consecutive periads {including avernighi deposits) as the Bank may in ils absolute
discretion rom tme o time select; or

{ii} at the: highest rate payable [fum time to time by the relevant Principal or which, bul
for any such reason, event or circumstance as is mentioned in clause 5, would have
heen payable from time 10 (ime by that Principal,

{whicheyver is the higher) and {without prejudice 1w the right of the Bank to require payment of
such interest) all such interest shall be compounded hoth belore and after amy demand or
dament (in the case of inlurest charged by reference Lo Lhe Bank’s base rale) on the Bank's
usual charging daies n each year and {in the case of interest charged by reference to the cosi
of turding in the London Enerbank Market ot other market) at the end of cach such period as
is selected by 1he Bank pursuam o sub-clause 3.Ha)(i) or al three monthly intcrvals
whichever is the shorer; and

commission and oiher banking charges and legal, administrative and olher costs, charges and
expenses {of it full and unqualifivd indemnity basis) incurred by the Bank whether before or
aller Lhe date of demand on any of the Companics For pavment or the daie of discontinuance:

H
H
H
H
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4.1

4.3

44

4.6

(i} in enforcing or ressonably cndeavouring to enforee the payment of any money due
under this Agreement or otherwise tn relalion io this Agreement; and

{ii} in resisting or reasonably endeavowring to resist any elaims or defences made against
the Bank by avy Principal or others in comnection with any liabilities or alleged
liahilities to the Bank ol any Principal or others or any money or benefits received by
or any preferenee or alleped preference piven to the Bank by any Principal or nthers:

If any payment made by o on behall'of the Bank under this Agreement includes an amouii in respect
of Value Added Tax, or if any payment duc to the Bank under this Agreement shall be in
reimbursetieni of any expenditure by or on behalfof the Bank which includes an amount in respeet of
Value Added Tax, then such wnl amount shall be payable by the Companies to the Bunk on demand.

Each of the Companies jointly and severally agrees to pay on demand any fees charged by the Bank
for the time spenl by (he Bank’s offtcials, employees or apents in dealing with any matter relating Lo
this Agreement,  Such fees shall be payuble at such rate as may be spocified by the Bank.

SET-OFF, CHARGE AND RESTREICTION ON WITHEBRAWALS

Without prejudice w ihe other provisions of this Agrecment, the Companics jeintly and severally
agree that, in addition to any general licy, right of se-ofF or combination or consolidation or other
ripht to which the Bank as bankers may be entilled by Taw, the Bank may at any limc and from time to
time and with or without notice to the Companics or any of then.

{a} combine or congolidate all or any of the Accounts with all or any of the Principals” Liabilities;
and
{b) set-off ur lrmslir any Credit Balance i or wowards satisfaction of any of the Principals’

Liabilitics. :

Each Company with full title guaraniee horeby charges its Credil Balances to the Bank to secure
repayment of the Secured Obligations.

The Bank may at any time and rum lime to time exercise the rights reterred to in sub-cluuse 4.1 with
or without notive 1o {he Companies or suy of (han norwithstanding any olher term or condition
applying 10 the Accounts and notwithstanding that any Credit Balanee may have been placed with the
Rank for fixed or dewenminable perinds of time.

The Bank may at ils sole diserelion feom time to time with or without notice to (i Companics or any
of them elecl i convert the whele or any parl of a Credit Balance inte the curreney oF currency unit o
currencies or currency unils of any of the Principals’ Liabilitics (dedueting from the proceeds of the
conversion any currency premium or other expensc),  The Bank may take any sueh 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 ciTency unit or ciirencies or
curreney units of such Principals® Liabilitics tor the cuarency or curreney unit of CUNTEncics of
curreney units of the Credil Balance prevailing al or about 11.00 a.m. on the ditle or dates the Bank
exercises ifs tighl 10 combine or consoliditle andfor to set-off or ransler.

Until all the Seeurcd Ohligations have been [ully discharged and satisfied the Bank may at any tine
(neluding, without limitation, aller he expiry of any fized or determinable pertod ol line during
which a Credil Balance hag been placed with the Bank) refuse to permit aay withdrawal of the whole
or iy puti ol a Credit Balance (whelher by dishonouring cheques of atherwisc).

Motwilhslanding clanse 2.2, in the event ol

{a) any Company going into liquidalivn whether voluntary or compulsory,

(b a receiver being appointed of the wholi or any part of the underiaking, property or assets of
any Company;

fe) an application for the appoinimenl of an administrator of any Company being presented;

fel a voluntary arrangement being approved in relation to any Company; or

{e) a nolice of appeintment of or notice of intention to appoint an administrator is issued by ar i

raspect of any Company,

2MC 146230-1-15
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4.8

4.9

the Secured Obiigations shall be deemed to have beeome presently due and pavable withont demand
or farther demand imediatety betore the making of the interim order or the presentation of the
pelilion or appiication or the passing of the resahition for such winding up or administration or the
issuing of the notice of appointment of or notice of intention to appoint such administeator or the
appointment of sieh receiver or the approval of such volurtary arrangement,

Each Company agrees with the Banls thar it shall nol (without the prior written consent of the Bank)
assign, mortgage, charge, sceure or otherwise confer upon any third party any right, title or intereet in
orta any Credit Balance, or otherwise dispose of sy Credit Balance or agree lo do any such thing, or
ablow any such thivd party right, title or interesi 10 subsisl (except in each case in tavour of, or upon,
the TRank),

The Benk shail not be liable for iny loss accasioned to any ofthe Companies by reason of the exercise
of the Bank’s powers under this Agreerent including, without timitation, any loss of interest
vecisioned by any deposit being teeminated without due nutice or before its matarity.

The Set-off Arrangements shall not prejudice or afliel any other guarantee, licn, right ol scl-off,
combinglion or consolidation or olher right exercisable by the Bank in connection with all or any of
the Accounts or alt or any of the Principals’ Liabilitics and is in addition and withont prejudice Lo any
security (he Bank may now o herealler hold,

Each Company shall at any time and at the Company™s cost il and when required by the Rank take all
steps and do aud execute all such acts, decds, documents and things as the Bank may consider to he
necessary or desirable lo give effect to and procere the perfection of the rights intended 1o be granted
br this Agreement,

lach Company undertakes tw nolily the Bank of the necurrenee of any of the events specitice in
sub-clause 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any moncy aud liabilities which, but fur (he circumstances set out in this sub-clause 5.1, would form
all or part of the Principuls’ Liabilities and which cannot be recovered or cannot fior the fime being be
recoveted by lhe Bank from any Peineipal or any one or more of the Companiss for any reason
whalsoever including {wilhoul prejudice to the generalily of the forepoing):

{a} any legal disabilily or incapacity of any Principal or Company;

(b} any invalidily or illerrlity aftecting any of such money or Habilities:

fel any wanl ol authority in amy persun purporting to act on behalt of any Prinvipal or Company;
(dy any provision of insolveney law;

{c} the wdministration, Tiguidation or disselution of any Prineipal or Company or the inabiity of

the Rank io muke effective demand on any Principal or Company as o resull of such
administration, liguridaiion or dissofution;

gy the passage of fiuw by prescription or limitalion or under any relevant Limitation Aol

{13 any maoratoriam or any statte, decree ar requircinent of any governmental or other authorily
i iy lerritonry:

{h} any inability of any Principal or Company to acquire or ¢tliel puyment in the currency or
currency unit in which any of such money or ligbiliues are denominated or ia ¢leel payment
in the place where any of such money or liabilitics are or arc expressed to be payable:

(1) the making, implementalion or effect of any atrmzement whereby, notwithstanding {lal
seclrily taken by the Bank from uny Principal or Company or any surety may be ranked ahead
of secwrity hebd by any Lhird party, the Bank is obliged W account for any money received
Trom or in respect of the Bank’s sceurity 1o such a thivd party or 1o share any such money with
such a third party;

{1l any event of fbree majeure or any event trostraling payment of such money or liahilities; or
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5.4

13 any other event or circumstance (apart from payment or express release of all the Principals’
j.iabilities} which weould constitute ot allord a legal or equilable discharge or release of, or
delenee to, & guarantor ar idemnitier,

shall nevertheless be recoverable from cach of the Companics as though it were a principal debtor m
respeel of an equivalent aggregate amount, whether any such reason, event or citvumstance shall have
heen made known 1o the Rark hefore or alter such money or liabilitics were incurred and cach of the
Companics shall indemnify the Bunk on demand agains| all eost, damage, expense and Eoss which tlw

Bank may suffer or incur s a consequence of such inability to recover from any Prineipal or

Company.

Fach of the Companics jointhy and severally agrees to indemnily the Rank and its vimployees and
agents (43 a scparate covenaml with cach such person indemnified) against all loss incurred in
ganncetion with:

(a) any statement made by any Comparny or on i1s behalt in connection with th is Agreement being
unirue oy mislcading;

(h) the Bank entering into any obligation with any person (whuther or not any of the Companies)
al {he request of any of the Companies {or any person purporting to be any of the Companies),

(e} any welual or proposed mmendment, supplement, waiver, consent or release in relation to this
Agreement;

(d) ainy Clompany not complying with any of its oblgalions under this Agreement, and

(&) anty slumping or registration of this Agreement or the sceurity constituted by i,

whether or not any [aolt {inehiding neglivenee) can be attribuled 1o the Bank or its employees and
agents.

This indemnity docs not and shall not ¢xtend to any loss 1o the eatent that:

(a) in 1l case of any loss incurred by (he Bank or its empioyees or agents it arises from the Bauk
or its employess or agents acting other than in good faith; or

{b} there is a prohibitior ngainst an indemnity exicnding to that loss under any law relating (o this
indemunily,

Fach of the Comganics represents and warrants (o the Bank that;

(a) it has full power and authority to own its assets and to carry on business in each jurisdiction in
which il carrées on husinesy,

(b} it is duly incorporated and in good stmiding in the jurisdivtion in which it is incorporated, and

(e} it is empowered by its comstitution (o enter into and perform its obligations under this

Agreement and all necessury corporate action has bren taken to approve and authorise the
cxecition of and performance of its obligations under this Agrecment.

CURRENCY CONYERSION

I and 1o the extent that any Compuny fails to pay on demand the amount due under this Agreement oy
jhe corrency or curency unit or currencies  or curmency units  demanded {the  “Tirst
Currcney/Currencies™, the Bank shall he entitled in ils abselute discretion and it o withoui
notice ta any Company and without prejudice to any other remedy (0 purchase as it shall ik fit with
any other curreney oF cwrency unil or any other cumeneics ar currency umi(s (the “Second
Currency/Carrencies™ cither forthwith or at any time or times therealler the amount for any past
thareot) of the First Curreney/Cumencies which is unpaid

Tach Company undertakes to indemnily the Pank against the prive in the Second Curreney/Crnrrencies
paid by the Bank pussuant to clause 6,F and to pay leresl (o the Bank on the amount of zuch Second
Curreney/Currencics gl the rate of two perceniage points per annuin above the cost {us corlified by the
Bank) of funding such amount of Sceond Cenvency/Currencies until payinent compounded as
provided in sub-clausc 3, [{2) to the fatent that i and in so far as such purchase is made by the Bank the
liability of cach Company o indemnify and pay intercst fo the Bank undur this sub-clause shulf
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thenceforih 1o that extent be in substitution for al lability wnder clauses 2 and 3 only in respect of the
satd amount of the First Curreney/Currencios which has been so purchased, 1 such purchase(s) is or
arc made by the Bank as aforesaid, the Buank shall inform the Atorney of the amaunt of the First
CurrencyCurrencies so purchased, the date(s) of such purchase{s), the currency or the currency it
Or currencies or the cumency units wsed in such purchasce(s) and the pricefs) paid.

Wilhout prejudice o sub-clauses 6.1 and 6.2, cach Company undertakes 1o indemnify the Tank
against any loss through cumency or currency unit exchanges, including any foss oveasioned by
payment ot any currency or currency unit promiwm or trough any rile of law requirin B judgments or
proals ol debt, claims or payment of dividends in adminisiration or liguidation 1o be in iy particular
Curiency or currency wit, which may he sullered by the Bank belore the Bank has been puid ali
amuunts due or owing under this Agreement in the Tirst Currency/Curiencics, Each Company also
agrees to puy interest in aceordunce with sub-clause 6.2 in respeet of any such loss.

CONTINUING SECURIT'Y

This Agreement shall continue to bind each of the Compumies as a conlinuing  security
notwithstanding that the Tiabililies of any Company to the Bank may from time to time be reduced to
nif und notwithstanding any change in the name, styte, constitution or otherwise of wy Company.

CONCLUSIVE EVIDENCT.

A certiticate by an official of the Bank as to the Principals® Liabilities or the Secured Ohligations shall
(savu [or manifest error) be binding and vonclusive on each of the Companies in any hemal proceedings
both in relation to the existence of the liabilily and as to the smonnl thereof,

DEALINGS BY THE BANK

The Bank may, without any consent from any Company and withoul alfecting this Agreerenlt, do all
or any of the following:

(a) aranl, renew, vary, increase, extend, releuse or determine any [acilities, products or services
given or to be given to any Principal or any other person and agree with such I'rincipal or any
sl person as ta the application thereof,

{1+) holdd, renew, modity or release or amii (o take, perfect, maintain or enforce any securly or
guaranter or right (incliding withowt {imilaiion any right as o (he making, colleciion,
allocalion or application of recoveries in respect of any security or anaranice)} now or
hereafier held from or against any Principal or any other person in respect of any ol e
Brincipals’ 1.iahilitles;

() grant time o indubzence to or seulle with or grant any waiver or concesaion (o any l'rincipal or
any other person; andfor

{ul} detnind or enforee payment from any Cotnpany irrespective of whetlier or not the Bank shall
take similar action againat any other Company,

In relatien to cach Company, this Agresment shall not be affected or discharged by anything which
wonld nol have discharged or affected il il such Company had been a principal debtar o the Banlk. 1n
particular, but without limitation, the Bank may release any Company or olher surety for any al e
Principals® Liabilitics and may discharge any security held by ile Bank as securily for the liability of
any such Principal, Company or other surety notwithstanding that any other Company may have i
tlaim [or contribution against any such Principal, Company o other surety and nolwilhstanding thai
any other Company may claim 1o be subrogated 1o the Bank’s rights under such SECLitY.

OPENTNG Ot CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Tiank may at any time open and conlinue any new acecunt(=) ar continue ainy oxisling aceount{s)
will any Principal and, withour prgjudice to the Sel-olf Arragements, no momey paid from time 1o
time il any such new or existing aceount(s) by or on behalf al (hat I'rincipai shall be appropriated
lowards o have ihe effect of reducing or affecting any of the Principals® 1iabilities.

If the Bank docs not open 4 new aceount on the date ol discontinuance of (he Guarantee in respeel of
arty Principal, it shall nevertheless be treated as if it had done so al such date and, 25 feom Lhat date, al
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11.2
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12,
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payments made to the Bank in respeet of the Principals’ Liabilities shall be credited or treated as
having been credited 1o (he new account aud shall sel operate to reduce or alfeet the amount of the
Principals’ Liabilities owing at such date,

SUSFENSE ACCOUNT

‘Vhe Bank may at any time place and keep 1w the credit of a separale of suspense 1CCOUNT ARy MUCY
reecived under or by virlue of (his Agreement for so feng and in such mauner as the Bank may
determine withoul aty abligation to apply the same or any part thereof in or lowards the discharge of
amy of the Principals’ Liabilities.

In caleulsting the amount in refation 1o auy Principats Liabilities for which any Company may be
lisbl: under this Agreement, the Bank shall not charge interest on so sch of the Principals Liabilities
as is equal to the credil balance from time Lo Lime on such separate account.

Notwithstanding wny such payment, in the event of any proceedings relating lo any Principal in or
anajuous (o administration, Hguidation, composition or mrangement, the Bank may prove Lo or
claitn (as the case may be} and agrec to accept any dividend or composition in respect ol (he whole or
any part of the Prineipals’ 1.iabilities and other sums in the same manner as if sneh meney had not
been received.

GUARANTEE NOT TO Bl AVOIDED BY CERTAIN EVENTS

{a) No assurance, security or payment which may be avoided or invalidaled or for which the Beank
ray have to account in whole or in part to any person under any applicable law ("Applicable
Law™) of any jurisdiction {including without prejudice to the gencrality of the foregoing
secliong 175, 1764, 234, 238, 239, 241, 242, 243, 245, 339, 340, 312 and 423 of the
Insohvency Act 1986 and section 754 of the Companics Act 2006) and no release, settlement,
discharge. cancellation or artangement including but not limited to a release, seltlument,
discharge, cancellation or arrangement of or in relation fo this Agreament, which may have
been given or made on the faith of sy such assurance, securily or payment, shall prejudice or
affect the right of the Bunl o recover under this Agreement as if such assurance, sceurity,
payment, release, settfement, discharpe, cancellation or arrangemer (a5 the case may be) had
noveyr been granted, Fiven or made,

(b} Any such release, settlemnent, discharge, cancellation ur arrangement shall, ay botween the
Bank and each ol the Companies, be deemed Lo have heen given or mude upon the express
condifion that it shall become and be voidable at the nstunce of the Bank i the assurance,
security or payinernt on the faith of which it was made or piven shall al any time thereafter be
avoided or invalidated or be subjuel 10 an accounting to any ather person wmder any
Applicable Law or slherwise to the intent and so thial ihe Rank shall become and be entitled at
any lime afler any such avoidance, invalidation or accownting lo excreise all or any of the
rights in this Agreement expressty conferred upon the Bank and/or all or my ofhor rights
which by virtue and as a conseguence of this Agreement the Bank would have heen entitled to
eaureise It for such release, seitlement, discharge, concellalion or arrangement.

(=) The Bank shall be entitled to retain any scourity held for the Secured Obligations for a petiod
of two months plus any period during which any assurance, security or payment such as is
referred Lo i sub-clause 2. 1(a) may be avoided or invalidated {or such lonzer period as the
RBank shall consider reasonable in the light of the provisiong of any Applicable Law) alter (as
the case may be) the ereation of such assurasce or security or afler the payment of alf money
and liahilities that are or may beeome due to the Bank from any Principal notwilhstanding any
release, selllemneat, discharge, cancellalion or arangement given or made by the Bank.

(b H ot any time wilkin sech period or prior to such repaymont, an application shall be presented
to 4 compelent Court for an administration order or for an order [or the winding-up ol w1y
Principal or any Principal shall commence o be wound-up voluntarily or & notice of
appoinément of or notice of inention W appoint an adminisiator is issued by or it respect of
any Principal (or any step is taken under any Applicable Taw which is snalogous lo any of the
foregsing), then the Bank shafl be entiiled to continue to retain Lhis Agrecment and any such
scewrity as is referred 1o i sub-clause 12.2(a} for and during such further peried as the Bank
may determine, in which event this Agteement and such security shall be deemed to huve
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continued to have been held by the Bank s security for the payinent o the Bank of all the
Secured Obligations {including any sums whick the Bank is ordered to repiy pursuant to any
order of any Courl or as a conscquence of any Applicable Taw),

COMPANIES' CLAIMS

Lintil atl ihe Principals® Liabililies shalt have heen paid or discharged in full, nolwithstanding paymeni
i whoie or in part of the Secured Obligations or any release, selllement, discharge, cancellation or
arrangement falling within sub-clause 12.1(b), none of the Companics shull by virtue of any such
payment or the operation of the Sel-off Arrangements or by any other means or o any other ground
(save as hereinafter provided):

{u) claim any sel-ofT or counter-cluim against any Principal or any other Com pany in respect of
any liability on its part to such Principat or such other Company:

fh) eake any claim or enfores any righl against any Principal or any other Company or prove in
competilion with the Rank in respect of any such clefm or right;

(c) aceept any repayment [ram any Principal or any other Company of any amount owed to it by
such Principal or such other Compuny;

(d) be entitled Lo claim or have Lhe benefit of any proof against or dividend, composition or
payment by any Principal or any other Company in the voluntary acrungement, administration
or liguidation of such Principal or such other Compuny;

fe) be enlitled to claim or have the benetit of any security or guarantes aow ur hereafter hebd hv
the Bank for any of the Principals’ Liubilities or to have any shure therein: and

{L} claim or ceforce any right of contribution apains! any surely of any Principal or any other
Company,

PROVIDNID THAT invelation to any Company:

{1 sib-ciauses 13{a). (h) and (&) shall only apply afier the date that demand has been
made upon thal Company under this Agreement or atter the dale of discontinuance
{wluclicver is earliery: and

(ii} U that Company shall have any right of proof or claim in the veluntury arrangement,
adramisiration or liguidation of any Principal or wny other Company, it shall, il the
Bank sa requires, exercise such righl ol proof or claim on behall of the Bank and hold
anly dividend or other money received in respued thereof upon trust for ihe Bank 1o the
extent of the Secured Ohligatioes sud it shall s like manner hold epon trost for (he
Bank Lo the exteni of e Secured Obligaiions any money which it may receive or
recaver from any surety by virlue ofay right of comribution and any money which if
muty receive but should not have received by reason of any of sub-classes 13(a) to {f)
inclgsive,

SECURITY HEID BY FHE COMPANIES
lach Company confirms thal it has not taken and undertakes that it will not iake any secerity from any
Principal or any other Company withoutl the prior written consent of the Banl.

Without prejudice 1o sub-clause 14,1, iy security now or hereafter held by or for any of the
Companies from any Prineipal or any othee Company shali be held inirust for the Bank as security [or
the Secured Obligations and upor request by the Bank such Company shali forthwith theposit such
seeunily with the Dank or sssipm the same o the Bank andfor do whatever else the Bank may eonsider
necessary or desirable i order 1o permit the Bank to bonefil fom such security te the extent of the
Sccured Obligations.

OTHER SECURITIES O1: RIGITTS

This Agreement iz in addilion W and is nof 1o projudice or be prejudiced by any other guarantec or
seeurity or other rights which is or are pow or may hereafter he held by the Bank for or in eelation to
the Seeured Obligations, whether [rom any of the Compunies or otherwise nor shall dny recoveries, or
wrrangements i ullocation or applivation of the same, pursuant 1o any other guarantee of sceurity or
rights relating to the Securcd Obligations affect the Bank's right to claim pavmenl under this
Ayreement.
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1t shafl nol be necessary for the Bank before claiming payment under this Apreement to resorl o ar
seck to enforce any olher gnarantee or security or other rights whether from or against any Company
or any olher person,

It is hereby agreed that it shall not be a condilion precedent or subseguent to this Agreement that the
Bank shall take any securily from any Principal, Company or any surely or any guaratee fTom any
intended surety, not shall the liability of any of the Companies under this Agreement be affected by
any failure by the Rank to take any such security or puarantee or by the iflegalily, inadequacy or
invalidity of miy such seeurily or guarantee,

PAYMENTS FRELE FROM DPETYUICTION

AN payments to be made under this Agreemenl shall be made withoul set-otf or counterclaim and shall
be made free and clear of, and without dediction for, any taxes, levies, imposls, duties, charges, [tes
or withholdings of any natwe now or hereafler imposed by any governmental authorily in any

jurisdiction or any political subdivision or taxing autherily thereot or therein provided that i any

Cotapany is compelled by law to deduct or withhold any such amoums, such Company shaii
simuitaneously pay Lo ihe Bank such additivnat amount as shafl sesult in the payment Lo the Bank of
the fulf amount which would have been received bul for such deduction or withholding,

PAYMENTS

I[ 41 any time the cumency in which all or any part of the Secured Obligations are denominated is or is
die tor be or has been converted into the euro or any other cuzreney as a result of a change in law or by
ayreemenl between the Bank and the relevant obligor, then the Bank may in its sole discretion Jdircet
ihat abl or any of the Sceured (bligations shall be paid in the euro or such other caTency O carrency
unRit.

The Bank may apply, atincate or appropriate the whole or any part of any payinent made by any
Company or any money reecived by the Bank under any guarantee, indemnity or third parly seonrity
ar trom any Hguidator, receiver or administrator of any Compary (o sueh pait or parls of the Secured
Obligations {or as the Bank may otherwise be enlitfed to apply, allocate or appropriate such moncy)
as the Bank may in its sole discretion Lhink (it to the entive exclusion of any righl ol any Company to
s0 do,

UNLAWFULNTESS, PARTEAL INVATIDITY

11" (bt for this sub-clause 18,1} it would for any reason be unawflil for any Company 1o puarantee any
particular linbilily of a Principal to the Bank, then {notwithstanding anything hercin contained) the
Guaranice aiven by such Company and the Set-ofl’ Arrangements insofar as they relate (o the Credit
Rafances or Accounis ofthat Company shall not (to the extent that it would be so vnlawtil) extend Lo
such Hubility but without in any way limiting the scope or offectiveness ol this Apgreement as regards
the rest of the Principals’ Liabilities.

Each of the provisions in this Aareement shall be severable and distinet from one another and, i at any
time any une or mare of such provisions is or becomes invalid, illegal or unenlureeable, the validity,
lewslity and enforceabilily of the remaining provisions hereof shall not in any way be afleceted or
impaired thereby.

NON-MERGER ETC.

Nothing herein contained shall operaic sa as to merge or ofherwise prejudice or affeet any bill, nole,
auarantee, mortgage or HTher security or ay 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 (horcunder. Any receipl,
release of discharge ol the seeurity provided by, or of any liability arising under, this Agrecment shall
not release or discharge the Companies [rem any labilily w the Rank for the same or any other money
whicli tmay cxist independently of this Agreemund, nor shall it release or discharge the Companics
fram any liabilily to the Bank under ihe indemnity contained in elause 5.

ACCESSION AND RTLEASEK

If the Companics and the Bank and any other company or companies agrecing fo become a puily 1o
ihis Agreement shafl cxccote a deed in the form or substantiably i the {orm set out in schedule 2, such
ather company or companies being listed in Part I of the schedule to such deed shali thenceforth bo
incledad as one of the Compartics for all the purposes of this Agrecment.
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If the Companivs and the Bank shall execute 2 deed in the form or substantially i the form set out in
schedule 3. the Company or Companics listed in Part 1 of the schedule to such deed shalt (hencelorth
cease to b included as one of the Companies for all the purposes of this Agreement.

PFOWER OF ATTORNEY

Each of the Companies (other than the Attorney) heechy imevocably appoints the Atdormey and its
substitules jointly and also severally fo be its allorney for it and in its name and as its act and deed or
otherwise to cxceute any such deed s is mentioned in ¢lavse 20 with such variaiions as Lhe Atiorney
i its absofute and unletlered diserction shall think it and {0 execrle and do 2l sueh other deeds,
documents, acls and things as the Attorney may consider necessary or cxpedient in connection
therewith and cach of the Companics hereby agrees to ratily and confirm anything caceuted or done or
purparted (o be execited or done by the Atlorney in its name.

TRANSFLERS BY THE BANK OR THE COMI’ANIES

‘the Bank may freely and separaiely assign or transfer any of its rights under Lhis Apreement or
vlherwise grant an inlerest in any such rights to any person or persons.  On request by the Banl, each
Company shall immediately execute and deliver to dle Bank any form ol insirument required by the
Bank to confiem or Gactlitate any such assipnment, assignarion or transfer or grant of inleresi,

No Company shall assign or transfer any of its rights or obligslions under this Agrecment or enter inta
any transaction or arraugement which would result i any of those rights or obligations passing (o or
being held in Lrust for or for the benefit of another peesor,

RESTRECTION ON LTARTLITY OF THE BANK
Except to the exlenl that any such exclusion is prokibited or rendered invalid by law, neither the Bank
g0t 15 einployees and agenis shall:

{2} be under any duly of care or other obligation of whatsoever deseription to any of the
Companies in velation to or in connection with the exercise of any right conferned upon the
Bank: o

(1) be under any liability to any of the Companics as a resull of, or in conseguenee of, the

cxercise, or attempted or purperted oxercise, or failure to exercise, any of the Bank’s rights
under thiz Agteement.

NOTICES AND DEMANIS
Without prejudice to clause 1.2(d), any notice or demand by the Rank (v or on any Company shall b
deemed to have been sufficientiy given or made if sent o thut Company:

{a) by hand or prepaid letter past (o its registered office or its address stated herein or its address
last knowe to ihe Bank; or

(b by facsimile 1o the fast known facsimile number relating Lo sny such address or offee,

Without prejudice o clause 1.2(d), any such notice or demand given or made nnder sub-clause 24.1
shall be deemed to have been served on that Cotapany:

(u} at the time ol delivery to the address referred to in sub-clavse 24.1¢a), if sent by hand;

(b at the earlicr uf the thne of delivery or 10,04 a.m. on the day afler posting (or, if the duy auller
posting be a Sunday or any other day upon which no delivery ol letters is scheduled to be
made, at the varlier of the time of delivery or 10.00 a.m., on the next succeeding day on which
delivery of letters is scheduled to be made), il sent by prepaid Telice post;

f} al the time of transmission, if sent by facsimile fand 8 facsimile shall be desmed to have been
teansmpted il it appears to the sender to have been lransmitted from a8 mschine which is
apparently in warking order; or

{d) on the expiry o' T2 hours from the Lime of despateh, in any other case.

Service of any elaim [urm may be made on any Company in the mumer described in sub-clause
244a), m lhe event of a claim being issued in relation to this Agreement, and shall be deemed to
constitie good service,

In order ta he valid:
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{a) a Notice of Discondinuznce must be actually received by the Bank al the addeess of its branch,
olflee ar department mentioned under its name on the [irst page of this Agreemont {or such
other address as (e Bank may notify to the Altarmey in writing for this purpose);

{b} whete the Bank adminislers u Facility, product or service {0 any Principal from or al a branch,
office or depariment other than one located al the address mentioaed in sub-clause 24.4(7), [or
a Notice of Discontinuance 1o be valid in respect of sech facility, product or service, a copy
must also be received atl the address of such uther branch, office or deparlment {or, if there is
more than onc such branch, office or department, at the address of all of them) PROVITIED
THAT, in any event, each such other branch, office or department shall be decmed to have
received a copy of the Notice of Disconlinuance na later than Lhirly days after the date ol its
reecint at the address mentioned in sub-clanse 24.4(a); and

{c) the Neice of THsenmtinuance (or copy, where sub-clavse 24.4(b} applies) musl be contained
in an envelope addressed as deseribed in this classe and such envelope must not contain any
ather documeniation other than the Wolice of Discontinuance (or such copy).  Any envelope
musst alse be marked for the ailention of snch official (il any) as the Bank may [or the time
being have notificd to the Attorney in wriling,

Any Notice of Discontinuance shall nat become effective until the first working day after receipt {or
deemed receipt) ol the Notice of Disconlinuance (or copy where clause 24.4(b) applies).

MISCELLANEGUS

Any amendment of or supplement to any part of this Agreement shall only be ellietive and binding on
the Bank md the Compasies it made in writing and signed by bolh the Bask and the Companics,
Relurences to this Agreement include cach such amendmenl and supplement.

T'he Companies and the Bank shall from lime to time amend the provisions of this Agreement it the
Rank aotifies the Companics that any amendiments are required to ensure that this Agreement reflecls
the markel praclice at the relevant lime Jollowing the introduction or extension of economic and
manetary union andfor the curo in alk or any part of the Furapean Lnion,

The Companies and the Bank agrec (hat the eccurrence or nan-oceurrence of Eurapean ceonam ic and
maonetary Uliue, ary cvent or events associaled with Turopean economic and monetary unio anddor
the introduction of any new curretiey i all or any part ol the Furapean Union shall nol result in the
discharge, cancellation, rescission or tenuination in whole or in part of this Agreement or give any
party 1o (s Agreement the right (o cancel, rescind, terminale or vary this Agreement in whole or in
part,

Any waiver, consent, receipl, seitlement, discharge or release given by the Bank in rclation to this
Agreemenl shull only be effective il given in writing and then only Tor the pirpose for and upeo any
lerms on which it is given.

Far the purpose of exercising, assigning, transforring or granting any interest in ity rights undor this
Agreement, the Bank may disclose to any person any information relating to the Compan ies which the
Bunk has i any time.

Any change in the constitution of the Bank ot ils absorption of or amalgamation with any other person
shall not in any way prejudice or alTeet its or their rights under this Agreement and Lhe expression “the
Bank™ shall include any such other person.,

The Bank shall be cutitled to debit any of the accounts of 2ny of the Compunics for the time being will
the Bank with any sum falling duc 1o the Rank under this Aprecment.

‘I'his documseni shall at abl times be the property of the Bank.

NO RELIANCE ON THE BANEK

&) Each Company acknowledges fo and agrees with (he Bank that, in enlering into thiz
Agresment:
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{1} it has nod relied on any oral ot wiilten statement, represenialion, advice, opinion or
mformation made or given to the Companies or ay of them in pood [aith by the Bank
or anybody on the Bank’s behall and the Bank shall have no abilit to it i it has in
fact so done;

{ii} it has made, independently of the Bank, its own assessmenl of the viahility and
prolitability of any purchase, project or purpose for which each Prineipal has incurred
the Principals’ Liabitities and the Bank shall have no liability to il iFin fact it has not
s0 done;

{iliy  there are no amangements, collateral or relating to this Agrecmenl, which have not
been recorded in writing and signed by it and on behalf of the Bank: and

(i¥) it has made, withoul reliance on the Bank, ifs vwn independent investigalion of eackh
Principal wd its affairs and financial condition and of any other refevant person and
assessment of the creditwarthiness of' cach Principal or any other releyamt person and
the Bank shall have no Teability 1o it if in fact it has not sa done.

{b) Each Conipany agrees with the Bunk that the Bank did not have prior to the date of this
Apreement, does nod huve and shall sot have any dwy to it:

{1} in reapeet of e application ol ibe money hereby puarantecd;

{ii} in resprel of the effectivencss, appropriateness or adequacy of Lhe security constijuicd
by this Agrecinent or of any nthor sceurily for the Principals’ Liubililies; or

(i) toprovide il with any information relating to any other Compaty or any other relevant
persuLL,

(<) Fach Company agrees wilh Lhe Bank that the validily and enforceability of Ihis Agreement
and the recoverabilily of the Secured Obligations shall net be alTecled or impaired kv

{1} any eller secuwrity or any guarantee taken by the Bank from it or any third pary;
(ii} atiy suuh other secnrily or guarantee proving 1o be inadequate:

(it} ihe Milure of the Bank w ke, perfect or enforce any such other SECULMTY o Fuaraniees;
or

{ivy  the release by Lhe Bank of any such other secwrity or guarantee.

() Each Company agrees with the Bank [or itself and as trastee [or its officials, employeos and
agenls Lhat neither the Bank nor its officials, cmplovees or agents  shail have any liability to it
in respeet ol any act or omission by the Bank, its officials, cmplovees or agents donc or toude
it gered Faith,

OTHER SIGNATORIES NOT BOUND, RTC,

Each of the Companies agrees and cunsents to be bound by {his Ayreement notwithatanding that any
other or others of them which were intended 1o execute or be bound hercby or by any deed intended 1o
be campleied and delivered pursumnl to clavse 20 may nol do so or be effectually bound hereby or by
such deed for any reason, cause or eitenmstatces whatsoever and ihis Agreement shall be deemed (o
constitui: a separate and independenl agreement by cach of the Companies. Nonc of soch agreements
which is otherwise valid shall be avoided or invalidated by reason of une or more of (e several
agreemcnls mlended to be herchy established being fnvalid or imenforceable.

COUNTERPARTS

This Agreement may be executed as a deed o any number of covnlerparts all of which taken fugether
shall constitute one and the same instrumeni, Any party to this Agreement may emter into it hy
executing any such counterpart.

LAW AND JURISDICTION

This Agreement and sy dispute (whether confractual or non-coriructual, including, withou
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
conneetion with it or ils subject matter (“Dispute™) shalt be governed by and consirued in accordance
with the laws of England and Walus,

SEC 142055 1.18
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292 The parties o this Agreement revosahly agree, for lhe sole benefit of the Bank, that, subjecl us
provided below, the courts of Mngland and Wales shall have exclusive jurisdiction over ary Thispute.
Nathing in this clause shall limit the right of the Bank 1o take proceedings against any of the
Compatiics in any other courl of competent jurisdiction, nor shall the tuking of proceedings in any one
or tore jurisdictions preclude the laking ol proceedings W any other juisdiclions, whether
concurrently or not, to the exten( permitted by the faw of such other jurisdiclion,

A S e e e

N WITNTSS whereol the Companies have cxecuted this Agreemend a5 a Deed and have del ivored It wpon s
betng dated.
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Behedule 1

Part I - The Attarney

Mume Registered Number
N & A Bevelopments (UE) Limited 920105

Pavi Il - The {Mher Companics

Name Registered Numbnr
Amazing Mrojects Limiled 6160624

HEC-+4E205 1 17

Fapgistered Office

91 Soho Hill, Birmingham,
B19 1AY

Registered OlTice

1 Scho 1HIL Hocklew,
Birmingham, B{9 1TAY
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Schedule 2
{Deed reforred to in sub-clause 2001}

To be presented for rogistration al Companies [House
within 2| days of duting against all the companies and  limited liability
purtererships (both “Txisting” and “Further”) whick arc a party 1o ihis document,

THIS BEED QFACCESSEON is made the ... dav of o
BILTWELEN:
{1} TIF SEVERAL COMPANIES ANIWVOR ILTMITED LIABILITY PARTNERSIIIPS spuciticd in

Part I of {he schedule hereto (the “Existing Companies™)

{2) THE COMPANY /LIMITED LIABILITY PARTNERSHL {COMPANLIES/TTMITLED
LIARILITY PARTNERSHLS] specitied in Pard IT of the schedube hereto (the “Further Company
|Companies]™, and

{3 LLOYDS BANK ple (the “Bunld™)

SUPPLEMENTAL 0 an Cmnibus Guarantee & Set-Off Aareement datod ... [as sapplemented by

decds dated ... ... and ........ ] and now operative botween the Existing Companics and the Bank (the said

Omnibus Guarantes & Set-O0F Agreement fas so supplemenicd] is hereinafler referred to as the “Principal

Deed™)

NOW THIS DEED WITNTSSETH as [otlows:

L2
—

It 500 tar as the conlext admits expressions defined i the Principal Theed shall bear the same resypeelive
meanings herein,

The parties Licreto hereby agree that the Further [Company] [Com panies] shall he included within the
expressions Companics and Principal [or all the purposes of the Principal Deed su that (without
prejudice to the generality ol the faregaing):

[the] |each] Furlher Company hereby covenants wiih and guarantces 1o the Bank 1o pay or discharge to
the Bank in the cturency o respective currencies thereol on demand by the Bank:

2.1.1  all money and Hubilitics whether actual or conlingent {including further advances made
hereafter by (he Rank) now ot al any time hercaller due, owig or inceaTed from o by any onc
or more of the Existing Comgpanies [and any other Further Company] w the BRank anvwhere or
far which any one or more of the Txisting Comnpanies |sud any other Further Company] miy
be or become liable 1o the Bank in any manner whalsoever without limilation (and (in any
case) whether alone or jointly with any other person and in whatever style, name or Torm and
whether as prineipal or surcty and notwithslanding that the swme mey at auy carlier tinle have
been due, nwing or inewrred to some other person and have subseguently become duc, owing
or incurred to the Bank as a result of a transler, assignment, assignation or other transaction or
by operation of law) inchiding {withoul prejudice Lo the aenerality of the foregoing).

{a) in the case of the liquidation, administration o disselution of any such Existing
Company |or Furlher Company], all money and liabilities (whuther actual or
coningent) which would at any time have been due, owing or neurred to the Bank by
such Existing Company [or Further Company | it such liguidation, administration or
Jizsokution had commenced on the date of discontinnance and nolwithstanding, such
liquidation, administration or dissolution; and

{1} in the evenl of the discontinuance of the Guarantee in respect of any Fxisting
Company |or any Further Company], all cheques, dralts or other orders ar receipts [or
money signed, hills accepled, promissory notes made and negotiable instruments or
securilics drawn by or for the account of such Existing Compuny [or Further
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Campany] on the Bank or its agems and purporting lo be dated on or belore the date
af discontinuance of thal Guurantee, although presented o ur paid by the Bank or its
ageels after the date of discontinuance of that Guurantee and all labilities of such
Existing Company [or Further Company] (o the Bank at such date whether actual or
contimgent and whether payvablc forihwith or at some future time or limes and alsa all
credits then established by the Bank fur such Mxisting Company [or Further
Company}:

2.1.2 inlerest on all such money and liabilities o the date of payent al such rate or rates as may
trom iime to time be agreed bhetween the Bank and the Existing Compantes |and the Further
[Company}[Companies|] or, in the absence of such agrecment, at the rate, in (he case of any
amount denominaied in Sterting, of two pereentage points per annum above the Bank's base
rate for the lime being in force (or its cquivalent or subsiilute rate tor the {ime being) or, in Lhe
case o an amount denominated in any cusrency or currency unil oiher than Ster] ing, al the rate
of two pereentage poinls per annim above the cost to 1he Bark {as conclusively determincd by
the Bank) of (bding sums comparable to and in the currency or currency unit of such amount
in {he London Materbank Markel (or such other market as the Rank may sefecl) for such
consecutive periods (including overnighi deposits) as the Bank may in its absolute diseretion
trom (ime to time sclect; and

2,13 commission and other banking charges and legal, administrative and other costs, charpes and
expenses (on a {uli and unqualified indemnity basis) incurred by the Bank in cnlorcing or
endeavouring to enforce payment of such maontey and liabitities swhether by any [Existing
Company] [or Further Company] or others and in relation ta prepaving, preserving, defending
or enfarcing any securily held by or afTered to the Bank for such mengy wnd liabilities fogether
with intercsl comprrted as provided in paragraph 2.7.2 above on each sueh sum from the daic
thai the same was incured or fell due,

FROVIDED THAT the liability of the Further {Company] [Companics] wnder the CGuaranice may he
tdelemined in the manner (and with the consequences) set out in clause 2 of the Priecipal Deed:

22 cach of the Fxisting Companics hereby covenants with and suaranlees to the Rank w pay or discharee
to the Bunk in the currency or respective currencies thereof on demand by the Bank:

221 all money aud liabilitics whether actual or contingenifincluding further sdvances made
hereafier by the Bank) now or ai any lime herealler due, owing or [ncwred from or by [the
Further Company| |any oie or more of (he Further Companies| to the Dank amywhere [or o
which [Lhe Further Companyf [any one or more ol the Futher Companies] may be of become
[iable to the Bank in any manner whatsoever withaut liesiiation fand (in any case} wheiher
alone or jointly wilh any other person and in whalever style, name or form and whether as
principal vr surety and notwithstanding that the same iy al any earlior (ime have been duc,
owing or incurled W some ather person and have subsequently breome due, owing or incurred
to the Bank as a resull of a transier, assignment, assipnation or other (eansaction or by
uperation of Taw}) including (without prejudice 0 the generality of the forenoing);

{4) in the vase of the liquidation, administration or dissolution of [the] [such} Further
Company, all money and liabilities (whelher actaal e contingent) which would at
arty lime have been due, owing or incured (o the Bank by Fihw] [such| Further
Company it such figuidation, adminisivation or dissolution had commeneed on the
dale of discontinuance and notwithstanding such liquidarion, administration or
dissnhnion; and

(b} it the event of the discontinuance of the Cuarautee in respect ol Jihe} [such] Furlher
Compaty, all chegues, drafts or otber orders or reeciply for money sigmed, bills
accepted, promissory nodes made and negotiable instrumenis or securitics drawn by
or tor the account of [the] fsuch] Furlher Company on the Bank or iis dgents and
purporting ia be dated an or before the daic of discontinuance of that Civaraniee,

although presenicd w0 or paid by the Bank or its agents aller the date ol

discontinuance of that Guarantee and all tigbilities of fihe] [such] Further Company
to the Bank at snch dute whether sctual or contingent and whether payable forthwith
ur af some future time o times and also afl credits then established by the Bank for
{the] [such] Further Company:
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222 interest on il such money and lisbilities to Lhe date of paymenl at such rate or rales as may
[ram 1ime to time be agreed between the Buank and |the] [such] [Fusther Company| oF. in the
absence ol such agresment, al the rate, in the case ol any amount denominated in Slerling, of
twu pereentags points per annum above the Bank’s hase rate [ur (he time being in lpree (or its
cquivalent or substifute rate for the time being} or, in the case of an amourt denominaied in
any currcacy oF cwrency unit other than Sterling, at the rale of two percentape points per
annutn above the cost 1o the Bank (as conclusively determined by the Bank) of funding sums
comparable 1o and in the currency or cusreney unil of such amowml i the London Intcrbank
Marked {or such other market as the Bank may select) for such conseoutive periods including
overtight deposils) as the Bank may in its absolute discretion from time 10 lime select; and ;

223  omoission and other banking charges and legal and other ¢osts, charges and expenses (on 4
full and wngualified indemnity basis} incurred by the Pank in enforeing or endsavauring to
enforce payment of such money and labilitics whether by any EHxisting Company or
[the|[such] Further Company or athers and in relation 1o preparing, prescreing, defending or
enforcing any security held by or offered 1o the Bank for such money and liabifilies iogether
with interest compuled as provided in paraaraph 2.2.2 above on each such sum from the dale
that the: same was incurred or fell due,

A R A

PROVIDED THAT the liability of each Existing Company undor the Guarantee inay be detenmined in
the manner (and with the consequences) set out in eluuse 2 of the Principat Doed:

2.3 wilhout prejudice Lo the other provistons of this Deed or the provisions of the Principal Deed the
Further [Company} |Companivs] and the Existing Companies jomtly and severafly apree thal, in
addition to any general lew, right of set-oll or combinativs or eonsolidation or other right L which the
Bank as bankers may be entitled by law, the Bank may at any time and [rom time to timne and with o
without notice to the Furllier [Company] [Companies), the Existing Companies or any of them:

fa) combine or consolidate all or any of the Accounts will all or any of the Principals’ Liabilities;
and ;
{b} set-off or lransfor any Credil Balance in or wwards satisfaction ol any of the P'rincipals’
Liabilities;

2.4 [thel Jeach] Further Company and cach of the Existing Companies with full title guaraniec herely
charges ils Credit Balances la the Bank to sceure repayment of all the Secured Obli gaticms,

AR AR s SR

3. ALL the covenants, provisivns and powers contained in or subsisting under the Principal Dead (excepl i
lhe covenants Tor payment and discharge of the money and liabilities (hurehy secured conlained in
clause 2 thercol bt including, without limilalion, the power of alforney contained in clawse 21
thercof) shall be applicable for defining and enforcing Lhe rights of the parlics under the guaraniees
herety provided as if [the] [each] Further Company had heen one of the Companies parlics to the
rincipal Deed.

4, This deed may he executed in any number of counterparts alf of which taken together shall comstitule
one and the same instrament. Auy pardy to this deed may enter mte il by cxecuting any such
counterpart,

IN WITNTSS whereol this deed has been cxconted by the Existing Companics and the Foether [Company]
TCnmpanies] and has heen delivercd upon its being dated, in the cise of the Mxisting Companics other than the
Atlorney, for and on its behalt by the Attorney pussuait to & power of attorngy confained in the Principal Deed
and a resolution of the board of dirceiors of the Atlomey dated ...
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The Schedule
Furt1- The Fxisting Companies

Repistered Mumber Bepistered (Htice

Part W - The Further [Company] [Companies]

Legistered Wumber Eepistered Office
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SHGNET? a2 a deed by [{he Turther Compuny| acting by ils!

eeeneees JimserL Tull s ) eeveens ool imscet feell mucne}

Direator Mirector/Secrotary™®
...........{sigllaml'c} U ORRPPUYRPOPORPRPR ] Y T11-] |

in the prescence of
Witness: P UTUPTTRP £ 7.1 )

...,....,.,.f:iij_trla.tur:)

Auledress:
Oueeupation:

STGNED as a decd by N & A Developments (LK) Limited  acting by its:

ceeveesens ol gzt fiudl e § cinmer e L iz A name)

Director Diteetor/Secretary®
evvaniasaes o] StETELLRE | SO TOPPPPPURSRPRPRPN £1111E1.1 12

in the presence ol
Wiinesa: PO PP PP PRORRRRPOPURN {113

eesemervene [ ElgnatETE )

Addresy:

Ouelpation: e

SICGNED as a deed by the Lxisting Companies other than N & A Developments (UK) Limited acting by N &

A Developmonts (LK) Limiled  their duly authorised attorney acting by its:

oo v enensal ML furll gt ) eevem el imgert Bl nurne )

Direclor PrirectorsSecratary™®
..,........I:;:iiglwl.m'c) P POYURPRRNE 1 1113

in the prescnce of
WIIEESD  corvssvvrmicvnerrniee e e e {oumc)

...{hiH}'.ISlllfC}

Address:

COrecupal i,

Fnd of achednle 2
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Scheduale 3
{Deed refumed to in sub-claose 20.2)

THIS DEED OF RELFASE is made the .......... day of oo,

BETWI.TN;

{1}

THE SEVERAT, COMPANIES ANDVOR LIMITED LIABILITY PARTNERSHIPS specified in
Part ol he schedule hereto (the “Fxisting Companies™);

(2} THE.  COMPANY/LIMITED EIABILITY PARINERSITTP [COMPANIESTIMITLELD
LIABILITY PARTNERSHEH'S| specificd in Part 11 of e schedule hereto (the “Released
Company |Companics|™); and

{3} LEOYDS BANK ple (the “Baak™)

SUPPLEMENTAL 10 an Omnibus Guarantee & Sel-OfF Agreemend dated ... . [4s supplemented by

deeds dated ... and ] m1ed now operalive between the Existing Companies and the Released Company

[Companies} and the Bank {the said Omnibus Guarantee & Set-QIT Agreement [as so supplemented] is
hereinatter referved to as (he “Principal Theed™)

NOW THES DERD WITNESSETH as follows:

1.

In 50 far as the context adwmits expressions dedined in the Pringipal Deed shall bear the same respective
meanings herein.

The parties hercta horeby agree that Lhe Released [Companyj [Companies] shall henceforlh, subject to
the provisious of clause {2 of the Principal Deed, coase fo be included willin the expressions
Compamies and Principal for all the purposcs of the Frincipal Meed. ‘The expression “Continging
Compasties™ shalt mean the Existing Companies specificd in Part | of this schedule excluding ihe
Released Companies specitied in Part 1l of this schedule.

Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said dpreement the
Iank hereby releases and discharges [Lhe] [sach] Releused Company frown the Set-oft Arraugements
PROVIDED THA'L the Set-oll Arrangements shall remain in (ull foree and effect in relation to the
Conlinuing Companies,

Subject to the provisions of clanse 12 ol the Principal Deed, in further pursuance of the said wreement
the Bank hereby releases:

A1 [each][the} Released |Company? from each and cvery one of its covenants and abligalions
(whether actual or contingent) given o owing and the rights gramted to the Bank under the
Principal Preed PROVIDED 'IHA'T the Ruleased |Company] [Companies] shall not be
releascd Tom any cavenant or obligaiion which exists or would have existed independentfy af
the Principal Deed nor shall this deed operale #s 4 release ot any covenants o ohligations to
the Bank or any rights granted 1o the Bank otherwise thun by the Principul Deed;

47 the Continuing Companics [rom each and cvery one of fheir covenants and ubligations
{whether actual or contingent) given or owing and the rights granted o the Bank ender the
guarantees given by cach of them under the Principal Deed but only in sa fiar as such
guaranlees arc given [or the moncy and liabilitics, interest and othee sums now or at any (o
hereafter due, owing or ncurred from or by the Released fCompany| [Companies] to the
Bank; and

4.3 the Conlinuing Companies from the ather vights granted by them to the Bank under the
Principal Decd but andy in 50 G as such rights rehne solely to the money and Habilities,
imterest and other sumns due owing or incorred from or by the Released [Company]
[Companics] 1o the Bank.
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5 Save as expressly otherwise provided by clauses 3 and 4 {he covenants and obligations (whether
actual or contingent) given ur owing and the other rights granted 1o 1he Bank by the Principal Deed
shall continue in [ull [oree.

6. Wilthout prejudice o clause 27 of the Principal Decd, the Continuing Companies have cxeeuted this
deed to indicaie their consent Lo the icrms hereof and (o confirm their agreemeni that notwithstanding
the releases herein contained the Principal Deed shalt (save only as expressly herein provided)
continue in full force and effect notwilhstanding any fAucluaiion in the amounts [rom time to time
puaranteed therehy or subject Lhurelo or the existence al any time of suy credil balance on any current
ar olther acoount

7. This deed may be executed in any number of coumterparts all of which laken together shall consiimte
ane and the same insirument.  Any parly to this deed may cntor into this desd by cxeeuting any such
counterpa,

IN WITNESS whersol the Bank and the Continwing Compantes have exccuted this deed and have delivered it
upon its being dated, in the case of the Contineing Companies other than lhe Allorney, for and on their behalf
by the Attorney pursuant {0 a power of attormey contained in the Principal Deed and 4 resoblion of the board

of divectors of Lhe Attorney dated ...
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The Schedule
Pur{ 1 - The Fxisting Companies

Registered Number Eopislered (fice

Part IT - The Released |Company] [Companies]

Registered Number Regisiered Office
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SIGNED and delivered as a deed us attorney [or and on behalf of Lioyds Bank ple by:
wevems oo imagert fitll masnes sl porson appiinled L exsteme Lhe powed of attimiey )
. friznatuee)

in tho presence ol
Wilness: TSP PUUPOURRIOVRIORNIOR {15 .1

crvnmseenn Unimnanurz }

Address:
Cccupation:

SIGINEL as a deed by N & A Developments (UK} Limited acting by its:

cevvenme s Lirnert il name ) oo eer e i il e}

Director Dirgelon/Secratury®
SRR {1111 sttt oo ras et em e anssane s o] SiERLLLTE)

it the presenve of
Wilness: et ettt s anr s e e conies {BTIC)

et eeeennn ol SgRANITE)

Addresa:

{Jeeupation:

SIGNED as a deed by the Continuing Companics other thun N & A Developments (UK} bimited  acting by N

& A Develupments (UK) Limited  their duly authonsed attorney acting by ils:

,,_______...([us{_-n full E}urrlr.-_'j ......,..,.{in:ir:rl Juft uam::}

Direclor [nrcetor/Secretary
eeere ek ElEORIITE ) e reeesaes et eart e es s e seees | ST

in the prusence of
Witness; PPN £ .17

+eoer [ slgmature )

Address:

Occupation:

End nf schedule 3
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=iz SIGNED a5 a decd by N & A Drevelopments (UK) Limiled  acting by its:

S S;?/f“’“.{)’w- ﬁfﬂg{f{msm Tulf mamme) ‘ Qﬂ\! INEI;{'SF*HQTA{mm full e}

Direc

o

(i pmatuie )

in the presence of
WIHICSST v s e reriann e {nume})

YL
.

...................... ..._._..'.'.'...:...,.................'I:Sif_t‘tﬂ[llj'c}

Address:

o Oeeupation:

T SHINTT a5 a deed by Amazing Projecls Limited aciing by its:

_S'ﬁ?‘g';,.-n,pﬁ.{ e {inserd full name) i

Eircelyr. ; . Dircetor

T o
L

in the presence of _ . -
Wikness: QIQE\JIHMCE]Q S’q\wﬁq - {nama}
. [xignarure

Address:

n .
A Occuparion:

BEC-TME0HS-1-13

(signature}

Astgnatine)

. ceevenresend il Bl e )

e SRR )

PaRul Bigl

Puocionina shreodo
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