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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9983138

Charge code: 0998 3138 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd August 2021 and created by DEBRA HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 5th August 2021 .

Given at Companies House, Cardiff on 6th August 2021

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

Companies House s



Ref: OGSA (2010}

DATED

3edh Augusy 20720

OMNIBUS GUARANTEE & SET-OIT AGREEMENT

befween

DEBRA HOMES TIMTTTED
and (thers

and

LLOYDS BANK PLC

o be presented for registration at Conipanies Honse
within 21 days of dating against ull
the companics #nd lunited lability parinerships
which arc a parly o this documenl.
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THIS OMNIBUS GUARANTELE & SET-OFF AGREEMENT is made on the .5A!'.‘.§'}‘day of

Aaggatst  2.0% 0

BETWELN:

Mm

)

THE COMPANIES AND/OR LIMITED LIABLLITY PARTNERSHIPS {he naes, numbers and

rogistered offices of which arc specilied in schedule 1; and

1LOYDS BANK ple (Registered mamber 2065) whose address for the pmeposes of this Agreement is
at Pendeford Securitics Centre, Dopt 3282, Pendeford Business Pack, Wobaston Road,
Wolverhampton, WV9 SIIZ {or at such other address a5 the Bank may from time 1o time notify to the
Attorney in wiiting for this parpose)

i consideration of the Bank providing or comtimumg facititics, produets or services or giving time or releasing,

any security or releasing any person from any obligation in respect of facilities, prodacts ar services to or at

the request of any Principal, whether alone or jointly with any other person or persous.

1.
11

DEFINITIONS AND INTERPRETATION

In this Agreement, so far as the context admits, the fellowing words and expressions shall have the
following mcanings:

“Accounts” means all the present and ivture accounts of the Companics with the Banl whether such
accounts arc in the sele name of any of the Companics or in the joint names of two oy more Companies
and pcludes accounts in fhe Bank’s nome with any designation whicl includes he name(s) of any
ane or more of (e Companies and Aceount means any one of then;

“Attorney” means the Company named in Parl [ ol schedule §;
“Bank” means Lloyds Bank ple;

“Companics™ means the Attorney and the other companies and/or limited liability pactnerships named
in schedule 1 (and such expression shall inclode any compony snd/or limited lisbitity partnership
cxeenting & deed pursuant fo sub-clause 20,1 butshallnot include any company and/or limited liability
partnerslip released pussant to sub-clause 20.2 as fron (he dale ofits release) and each or any of
them severally and  “Company™ mesns any one ol them;

“Credit Balance™ means any sum standing to the credit of an Acconmnt, whether in Sterling or any
other currency or eurrency vnit and the debt frem tine to time owing by the Bank represented by l!ml
sum and “Credit Balances” means alf of them;

“Guaranfee” means the puarantec contained in elause 2 and the mdeinnity contained i clause 5
(und, 1 cach case, any corresponding provision iu any deed supplemental 1o this Agreement);

“Notice of Discontinuance™ means a notice served in accordance with sub-clauses 2.3(a) and 24.4;

“Principal” means any Company insofar only as it at any iime owes money or has incwred Labilitias
(whether actual or contingent) to the Bank otherwise than pursuant to the terms of this Apreement;

“Principals® Linbilitics” nwans:

(@) all money and labilitics whether aclual or contingent (including lurther advances made
hereatter by the Bank) now or at any time hereaftor due, owing or incurred from or by any
one or more of the Principals to the Bauk anywhere or for which any one or more of the
Prineipals may be or become liable to the Dank in any manner whatscever without limitation
{and (in any case) whether alone or jowmfly with any offier person and m whalever style, name
or form and whether as principal or surety and notwithstanding {hat dhe same may at any
earlier time have been due, owing or inourred (o sonne other person and have subsequently
become due, owing or incwrred to the Bank as a result of a transler, assigmnent, assignation
or other transaction or by operation of law) including (without prejudice to the generality of
the Foregoing): )

{iy in (he case of the ligquidation, adminisiralion or disselution of any Prineipal, all money
and liabikhitics (whether getual or contingent) wiieh woudd at any time have been due,
owing ar inewved Lo the Bank by such Principal iCsuch liquidalion, wdministration or

SEC-SME-21380
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1.2

dissolution had commenced on the date of discontinuance and notwithstanding snch
Hquidalion, adnyinistration or dissolution; and

@i in the cvent of the discontinuance of the Guarmntee in respect of any I'rineipal, all
cheques, drafts or other orders or receipis for moensy sipned, bills accopled,
promissory noles mads and negetlable instrumtents or securities drawn by or for the
accoun of such Principal on the Bank or its agenis sud purporting to be dated on or
before the dale of disconlinuance of that Guarantes, although presented {o or paid by
{he Banlc or jts agents after the date of discontinuance of that Guarantee and ali
liabilities of such Principal to the Bank at such date whether actual or conlingent and
whether payeble forlhwith or al some fatwe time or times and also all eredils then
established by the Rank for such Principul;

(b) interest on all such moncy and linbilities {o (he dafe of payinent 2l such rate ar rates as may
from time to time be apreed belwssn the Banlc and the relevant Principat or, in the absence of
such apreement, st the rate, in the cuse of an swount depominated in Sterling, of (wo
pereentage points per aunum above the Rank’s base rate for the time being in force (or its
equivalent or substitutc rate for the time baiig) or, in the case of an smount denominated in
aty clrrenicy of currency tnit other than Sterling, sl the raie of two percentage noints par
annum above {ho cosl to the Bank (s conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of sach ameunt In the London Tnterbanle
Market (or such ottter market as the Bank may select) for such eonsecutive periods (including
overnight deposits) as the Bank may in its absolute discretion fromn time to thme select; and

(c) commission and other banking charges and legal, administrative sud other costs, charpes aud
cxpenses (on a full end woqualified indemnify basis) incurred by tie Bank in enforcing or
endsavouring (o enforce payment of such money snd liabilities whether by any Principal or
others and in relation (o prepuring, preserving, defending or enforcing any securily held by of
affered (o the Bank for such Inaney and Habilities together with interest computed as provided
in paragraph (b) above on each suchk sam from the date that the same was incwred or fell due;

“Seeured Ohligations” means the agprogale of:
{(r) +he Principals’ TiahiTities, and

(h) all other money and fiabililies whether actual or contingent now or at any time hereafter due,
owing or incureed trom or by the Conmpanies under this Agresment;

“Set-off Arrangements” means the arrangements described in clause 4 {and any cotresponding
pravision in uny docd snpplemental to this Agrcement); )

“Stexling” meens the logal curreney for the time being of he Undted Kingéom; and
“VYalue Added Tax” includes any oflier forn of snles or tmover fax,
In this Apreement;

(a) the expression “Aftarney” “Beank” “Company” “Campanles™ and “Prineipal” where the
context admifs includes their respective suceessors in fitle and/or assigns whether inmediate
or detivative;

(L) umless the context requires otherwise:
{) the singalar shall include the plural and vice versa;
(i any reference to a person shafl include anndividual, a compasty, corporation, timited

linbility parinership .or other body corporale, a joint wventure, society or
unincorporated assosiation, organisation or body of persans (including u trust and a
partnership) and any governmont, state, govemment or stale agency or international
orgawisation whether or ot & Jegal enfity, References to a person slse inolude that
persons suceessors and assigng whother immediate or derlvative;

(iii) the expression this “Agreement” shall meun this Omnibus Guarantee & Set-Off
Apreetnent and shall oxtend to every separale and independent stipslalion contained
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lherein;

(iv) any right, enlilletment or power which may be exercised or uny dotermination which
may be mado by the Bank under or in conneclion with this Agreement may be
exetcised or made in the absalute and unifetiered discrelion of the Bank aud the Hank
shall not be under any cbligation to give reasons therefor;

) veferences fo uny slafulory provisions (which foy this pwpose means any Act of
Parlisment, statutory inatrment or vegulation or Buropean dircetive or regulation or
other European legislalion) shall be deeined to include a roforence to any
madification, re-enaciment or seplacement hereof for the fime heing in foree, all
regulations mude thereunder from: Hme to time and any snalogous provislon or rule
under any applicable faw;

(vi) references to chauscs, sub-clauses aud schedales shall be references fo clouses, sub-
clauses and schedules of this Aprooment;

(vii) references to discontinuance of tho Guarantec in respeot of any Principal shall mean
discondinuance of that Guatantee etfected by a Notice of Discontinuance and
discontinuance or determinatioh of that Guarantee by any other means whatsoever
{whether or not involving notice to the Bank) including (without prejudice lo the
penevality of the foregofng) the liquidation; administration or dissolution of that
Prineipal or of ary Cornpany, and

(viii)  the dule of discotlinuance shafl for the purposes of the Guarantec in respect of any
Principal be trealed as whichever shall be the earlisr of:

(A the dute upon which the Bank receives actual notice (rathes than natice given
in any official pblication or by newspaper) of the discontinuance of that
Guarantee; and

B the date wpen which u Notice of Tyiscontimanes of that Guarantes becomes
effootive;
{c} each and every nodertaking and liability of the Compatties shall be joint and several on their
part and this Agreesnent shall be construed rccordingly;

{d) any demand made under this Agreement on any Company shall be deemed to have been duly
made on all the other Companies; and

{e) except where expressly olherwise staled or where (he context requives otherwise, each of the
provisions of this Agresmenl shall apply Lot before and after any demand for paymentunder
this Agreement and both before and alter the date of discontinuancs.

" The clause headings ind marginat holes shal! be ighored in construing this A preamant.

The perpetuity peried applicable to any trust constituted by this Agreement shall be ons hundred and
twenty fiye years, }

GUARANTEL )
Hach Company goarantees payment of the Principals’ Linbilities in the currency or vespective
currencies thereef on demand by (he Bank,

The Companies shall make payment under this Agreement ag soon as the Dawk makes demand under
this Agrecnent, It shall not he necessary [or the Bank beforo making demand on 4 Company under
this Agresmon( of oxercising its vights under this Apreement to make dernund upon vt zeck to obtain
payment from any Principal or any other Company.

{a) Any Company may give wrillen nolice to the Bank fo prevest further Principals’ Liabilitiss
being guarantoed by that Company imder this Agrepment, Any such notice ghall only be
vatid and become effective when the provisions of sub-clanse 24.4 are met,

(b} When any Notice of Discontinuance becores effective in relalion (o any Company under the
" termg of sub-clanse 24.4 or when discontiusnee occurs in vefation to & Company by any other
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meang, such Company shalt neverlheless reinaln. labla for all money and liabilitics (whether
actual or contingent) which are either due, owing or incurred to the Bank at the date of
discontinnance or whicl thereafter become due, owing or incinred o ihe Banlk by reagon of
apgreements, ovents, transections o any olhor facl or matter whatsosver wilhout limitation
oocutring or arising on of before such date {as well as those relerred o in patagraph (#)(ii} of
the delinition of Principals' Liabilities).

The piving of any such Nolice of Disconlinvance or discontinuance oceurding in relation fo a
Company hy any other means shall nof (subject fo clause 2.3(d)(i)) affect the continuing
linbilify under this Agreement of smy other Company ner the operation of the Sef-off
Arrangemests at any time thereafter, which shall remain In fiHl foree and effect.

Subjeel to sub-clause 2.3(1), whenever ihere is discontinuance of the Guarantee in respect of
any Principal:

Q] by reason of the liguidation, administration or dissolution of any Company, ther {he
ochligations of the other Companies nnder this Agreement shall not exfend to
ebligations of such Company incwred afler the date of discontinuance; and the
chlipations of such Cowpany under this Agrecment shall nol extend to obligations of
lhc other Companies ineurred aftor the dale of discontimance; and

(ii) by reason of a Motice of Discantinuance becoming effective, then the obligations of
the Corpany which has given the Notice of Discon{innance shall not extend (o the
oblipations of the ofher Compenies incuzted after fhe date nf disconlinuance

but otherwise fhis Agreement shall continue in fult force and effect aud shall remain binding
on ail the Cowmpanigs,

3, INTEREST, COSTS, BTC,

3,1 Inaddition to its liabilities under clause 2, each of the Compunics jeintly and severally agrees further
fo pay to the Bank on demand:

@)

(b)

interest (both before and after ary demand or judgment} on the amount due or owing undsr
{his Agreement cither from the dafe of demand for paymoni on such Company oy the date of
discontinuance, whichever first oeours, until payment (but so that such Company shall not
also be Jiahle for interest undar paragraph (b) of the definition of Principals’ Lidblhlics for
such period) such inferest to be:

) i the casc of an amounl denominafed in Stetling, al the rate of two percentage points
per annum atove the Bank's base rale for the tine being in forcs (or its equivalent or
substitute rate for (he iine being) or in the case of an amount denominated In any
curtency o curreney unit other than Sterling, at the rate of two percentage poinls por
anmum above (he cost to the Bank (ag conclusively determined by the Banlk) of
funding sums comparable to and in the currency or cutrency unit of such emount in
the London Inferbank Market (or such other market as the Bank may sulect) for such
consvenlive periods (including overnighi deposils) us the Bank may in jts absnluh,
digcretion fiom time fo fime scleet; or

(iy  af the highesf rate pryablo from tine to time by the 1olevant Principal or which, but
for any such reason, event or ciisumstance as is mentioned fn clavse 3, would have
been payable from time to ime by that Principal,

(whichever is the higher) and (without prepudice to the right of the Bank to require paymient
of such interest) all such inlerest shall be componnded both hefore and aller any demand or
judgment (in the case of interest charged by reference to the Bank's base rate} on the Bank's
usual charging dafes in each year and (in the case of interest charged by reforence to the cost
of fimding in the T.ondon Interbank Market or ofher market) at the ebd of each such petiod us
is selected by the Bank pursvaut to sub-oliuse 3.1(a3{(0) o al three monthly infervals whichever
is the shmtel and

commission and other hanking charges and fegal, administrative und other costs, charges and
expenses (on o fult and nnqualified indemnity busis) inourred by the Bank whether before or

Quick Notes Page 7




R}

PR TATE T HLRE TR S S DL

3z

3.3

43

44

4.5

4.6

ulter the dnte of demand on any of (he Companies for payment or the date of discontinummee:

0] in entorcing or reasonably endeavouring to enfore the payment of any mmoney due
under this Apreement or otherwise i relation to this Agreement; and

(M) 1 vesisting or reasonably endeavouring to restst uny clalins or defences made against
the Baak by any Principal or others in ooneotion with any liabilities or alleged
liabilities to the Bank of any Principal or plhers ot eny money or benefits received by
ar any preference or alleged preferance given to the Bank by any Principal or ofhers;

If eny paymont inade by o on behatf of the Bauk under this Agreemont inchudes sn nmount in respeot
of Value Added Tax, ar if any payment due to the Bl under this Agreement shell be in
rehmbursement of any expendituce by or on behalf of he Banle which inchedos an smount in respect
of Value Added Tax, then such an amount shall be payable by the Companics to the Bank o deraand,

Linch of the Companies jointly and sevarally sgrees (o pay on demand any fees charg.cd by the Bank
for the titne spent by (he Banle’s officials, employees or agonts in deating with any tnaller relating to
{nis Agweement. Such fees shall be payable at such rute /s may be spevilivd by the Bank,

SET-OLF, CHARGE AND RESTRICTLON ON WITHDRAWAELS

Without prejudice to the other provisions of (his Apreement, the Companies jointly and severally
agree (hat, in addition to any general lien, xight of set-off or combination or consalidalion or other
right to which the Banlc 2s bankess may be entitled by law, the Baok may ut any time ond from time
to time end with or without notice to the Compandes or any uf theay; :

(#) combing ar consolidate all or auy of the Accounls with all or any of the Diincipals’ Liabilities;
antl

(b set-off or transfer any Credit Balance in or towards satisfuction of any of the Principals’
Linbilities. '

Tach Company with Dl title guarantee hereby charges its Credit Balances to the Bunk to securs

repayment of the Secured Obligations,

The Batl may at auy time and from time to time exsrolse the rights referred to in sub-clauss 4,1 with
ar without notice to the Companies ar any of thom notwithstanding ary other term or condition
applying fo the Accounts and nofwithstanding that any Credit Baluace may have been placed with the
Baul for fixed or determinable petlods of time, :

The Bank may al is sole disoretion from time to time with or without notice to the Companies or any
of them ¢lect to corvert the wholc o any part of a Credit Balance tulo the currency or currency wilt
or chirencies or cutrency whils of auy of the Principals’ Linbilities (deducting from the proceeds of
the conversion any currency premium or other expense),  The Bank may take any suchi activn os may
be necessury for this purpose, incloding withont Emitetion opening additional Accownts. ‘Fherate of
exchange shall be the Benlds spot tafe Lo selling the currency or currency unit of currcticles or
currency unifs of sach Principals’ Linbilities for the currency or earrency untt or currencies or ciurency
1mits of the Credit Balance provailing at or about 11,00 a,m, on the date or dates the Bank cxercises
its right to comhine or consolidate andfor {o set-off or tauster,

- Unlit aft the Secuced Oblipations have been fully discharged and satisfied the Banl may ut atty thne

(inchiding, without limitation, after the expiry of any [xed or determinable period of tme during
which a Credii Balance Ling been placed with (he Bank) refise to permit any withdrawal of the whole
or any part of 4 Credit Balance (whether by dishonauring cheques or atherwise).

Notwithstanding clavse 2.2, lu the event of}
(a) any Company going into liguidation whether vohmtary or sompulsory;

) a tecelver being appointed of e whale or any part of the undettaking, property or asscts of
any Company;

{&) at application fov the appoeintment of an administalor of kny Company heing presented;

Q] o voluntary srranpement being approved in relstion (o any Company; or
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{e) o nolice of appointment of or notice of intention to appoint an administrator is issued by ot in
respect of any Comnpany,

the Secured Obligations shall b deemed to have become presently due snd paysble without demand
or forther domand immediately before the making of the interim order ar the presentation of the
petition or applicatlon or the pagsing of the reselution for such winding wp or administration or the
fgsuing of the notieo of appointnent of or notice of inlestlon o appoint such administralor or the
appointment of such receiver or the approval of such velontary arrapgement,

4,7 Each Company agrees with the Hank that it shall not (without the prier written consent of the Banlo)
asgipgn, morlgage, charge, secure o ollurwise coferupon any third parly any right, title or interest in
or to any Crodit Balance, or olherwiso dispose of any Credit Balanoe or ngres to do dny such thing, or
allow any such third party right, ttle or interest to subsist (except in cach cage In favour of, or upon,
the Banle}.

4.8 The Bank shafl not be liable for any Joss oscasioned to auy of the Corppunios by reason of the exercise
of the Bank's powers under this Agreement including, without limitalion, amy foss of inferest
ocoasloned hy any deposit being terminated withoot due notice or before ils matulty,

4.5  ‘The Sel-off Arrangements shall not prejudice wr affect any other guarantes, len, right of set-off,
cembination or consolidation or ofher right sxercissble by the Dauk in connection with all or any of
the Accounts or all or any of fhe Principals’ Liabilities and s in addition und witbout prejudice to any
securily the Bank muy now or hereafter hold.

4.10  Dach Cpmpany shall at any {ime and al the Company’s vost if aud when required by (he Banik take all
steps and do and execute all such nety, deeds, docuinents and things as the Bard may consider to be
neoessary of desirable Lo give efleol to and procure the perfection of the rights ntonded to be granted

- by this Agreement,

411  Each Company undertakes to notily the Bank of the ocemrence of any of the events specified in sub-
clavse 4.6,
5 INDEMNITY, REPRESENTATIONS AND WARRANITES

51 Anyrmoney and Habilitias which, but for the ciroumstances set cutin this sub-clguse 5.1, would form
all or part of the Principals’ Lizhilities und which cannot be recovered er cannot for the time being be
recovered by the Bank from any Principal or sny one or moge of the Companios for any teason
whatsnever including (without prejudice to the generalily of the foregoing):

(a) any legal disabilily or incopacity of any Principal or Company;

() any invalidigy or illegality affecting any of such money or labilities;

() sty want of authority in any person purpatiing Lo act on behalf of any Principal ox Compasy;.
(dh any provision of fnsolvency law; ’ |

(e} the administration, liguidation or dissolution of any Principal or Company or the inability of
tho Banl 1o make effective demand on any Principal er Company #s & 1esult of such
administration, Hyuidation or dissolution; :

3
{6y the passage of tme by preseription or limitatlon or under ary relsvant Timitution Act;
(=) any moralerium or any statute, deoroo or requirsment of any governmental or ather authority
in any fesitory;
{1} aity inability of any Princinal or Cowpany to acqire o sffect payment in the vurvency or

currency unlt in which any ol such mouey ov liabifities are denominated or to effect payment
in fhe pinee where any of such money or liabilities are or are expressed to bo payable;

i) Mie making, implementation or effect of sny arrangemunt whershy, totwithstanding that
secaity taken by the Bank from any Prineipal or Compaury orany sirety may be ranked ahead
of secwrity hold Ty any fhivd party, the Bunk is obliged to account for any money received
from or in raspeot of the Banlc’s securily t such a thind party or to share suy snch money with
such a third party; ' :
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6.2

] any avent of force majeure or any cvent frostrating payment of sueh money or linbilities; or

(k) any other evenl or clerumstunce (apart from payment or express release of all the Prineipals’
Tishilities) which would constitute or afford a legal or equitable disehorge or velease of, or
defence to, a guavantor or indemnifier, : :

shatl rieverihsiess be recoverable fom cach of the Companies as thongh If were a prineipal dobtor in
respect of an equivalenl aggregate amount, whether any snch reason, event or circomstance shall have
been made known to the Bank before or afier such money or Labilities were incuered and each of the
Companics shall indemnify the Bank on denand against all cost, damage, expense and loss whicls fie
Ttank may sutlor or inene as a consequence of such inability to recover from any Principal or Company.

Each of the Compaaies jeinfly and severalfy agrocs to Indemnify the Bank and ifs erployees angd
agents (as a separaty covenant with each such person Indemnified) ngainsl all loss incuncd in
connection with:

(a) any stalement made by any Company or on its hehalf i connestion with this Agreementbeing '

ubtrue or misieading;

(b (e Basil entering into any obligation with any person (whether ot not any of fhe Comnpanics)
at the request of any f he Cowmpsnies {or any persen pueperting to be any of the Companies);

(c) atty actual of proposed amendment, supplement, walver, oonsent or release inrelation to this
Aprecment;

(y any Company not complying with any of its obligations under this Agreetment; and
(e} any stamping or registration af this A greeiment or the security constituted by it,

whether or nof any fault (ineluding negligence) can be affribaied to the Bank or its craployees and
agents.

Thig indemuity doss not and shall not extend to any loss te the extent that:

® in the case of nny Joss ncwrred by fhe Bank ar ils simployees ar agonts it acises from the Bank
or Its employges or agents acting other than In good fhith; or

)] there is a prolibition against an indenmily extending to that loss under any lew reiating to this
indemnity,

Bach of the Companics represents and wansnis {o (he Baalc that:

(a) it has full power: and autharity to own fls assets and to cary on business in each furisdiction
in which it carries on busihess;

) it is duly incorporated and in good standing in the Juzisdiction inwhich it is incorporated; and

{e) it s empowered by ils constitution to enter into and perform its cbligalions under this

Agreement and all necessary corporate action has been taken to approve and aulhorise the
cxecution of and performance of ifs obligations under this Agresment,

CURRENCY CONVERSION

¥ and to the extent that any Compaay Fails to pay on demand the amount due under [his A greement
in lhe cuency or cusEncy unit or ourroncies or cutrency unils demanded (the “Flrst
Curreney/Curroncies”), the Bank shall be entifled in iis absolute discration and with or without
potice ta any Comgany and without prejirdice to any other remedy (o purchiage as it shatl think fit with

niy other currency or ewrency umi or amy othel ctrgicles of Guitency utils {thc “Second

 Currency/Currencles™) cither forflowith or at any time or times thereafter the amount (or any parl

(hereof) of the First Currency/Currencies which is unpaid

Fach Compeny underlikes to indennify the Rank ugainst the price in the Second Currency/Currencics
paid by the Bank pursuant to clause 6.1 and to pay interest (o (he Bauk ot the smount of such Second
Currency/Currencies at {he tule of two percentage points per annum sbove the cost (a3 ceriified by the
Bank) of funditg such amount of Seeond Currency/Cumencics uutit payment vompounded as
provided In sub-clmise 3.1(n) to the intenl that if and in &6 far as such prrchase is made by the Bank
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the lighility of each Company te indemnify and pay interest to the Bank under this sub-clause shall
theneeforth to that extent be i substitution for aff lability voder clauses 2 and 3 only in respect of the
said amount of the Fiest Currency/Cotrencies whicl has heen o purchased,  If such purchase(s) is or
are made by the Banle s nforesaid, the Bunk shalf inforin the Attorney of the amount of the Fiist
Curreney/Ciirrencies so purchased, the date(s) of such purchase(s), the cutrency or the eorrenoy unil
or cutrencics or the currenvy units used in such purchage(s) and the price(s) paid,

Willout prejudice to sub-clavses 6.1 and 6.2, each Company undertakes to indemnify the Bank against
any loss through cusrency or curceey nit sxchanges, including any loss occasioned by payment of
1y curency or curreney unit premivm or throwgh any wle of law requitlng Judgrments or preofs of
debt, claius or pryment of dividends in adndnisttation or liquidation ta be in any particular currengy
or currency waif, which may be soffered by the Bank befure the Bank has been puid alt anunis due
or owlng imder this Agreement in the First Cusrency/Cutrencies.  Fach Company also agrees to pay
thterest fn accordance with sub-clauge 5.2 in respect of any such loss.

CONTINUING SECURITY

This Agreement shall continue to bind each of the Compardes as & continuing securily notwithstanding
that the Uabilities of any Company to the Bark may from time to time be reduced o nil and
notwithstanding any change in the narme, styls, constitution or otherwizo of any Company,
CONCLUSIVE EYIDENCE,

A cettificate by an offiein! of the Tank as o the Principals’ Liabilities or the Secured Obligations shall
(save for manifest error} be binding and canchasive on aach of the Companles in any lagal procesdings
Dboth in refalion to the exisience of the liability and as to the atmound (horeof,

DREALINGS BY THE BANIC

The Bank may, wiithout any consent from any Compary ahd witheul alfecting this Agreement, do «il
ot any of the fallowizg:

(1) grant, rehew, vary, iucrease, extend, telsave or deietmine auny facilities, producls or services
given or to be given to any Principal or aty other person and sgree wilh snch Trincipal or any
such person as fo the application thereof;

(b  hold, renew, modily or release or amit to {ake, perfecl, maintain or enfirce any security or
guatantes of right (Inghuding withont limitation any right as to the makiug, collestion,
ellocation or application of recoveries inraspect of any seenity or guarantec) now or hereafter
held rom or against any Principal or any offier persor in respect of any of the Principals’
Liabilities;

(e} grant time or indulgence to or settle with or grant any waiver or eongesslon (o any Principal
or any other persen; and/or

(@) demand or enfores payment from any Company hrespeaiive of whether or not the Bank shall
takee similar notion against any nther Compuay.

It relation to cach Cempuny, (his Apreement shall not be affected or dischaiped by auything which
would not have discharged or atfected it if such Company had been a principal debtor to the Bank. In
particular, but without limitation, the Bank may refesse any Company or other surely for any of the
Drinclpals’ Linbilities and may discherge any secority held hy the Bank as security for the liability of
any such Principal, Company or other surety notwlthsianding that any other Company may have a
cldim for contribution against any such Principal, Compauy or alher surety and notwithstanding that

panaz Lo Floi i ey olaton tm ha o " . P o i - 3 i
any otlier Company may clatm 1o bs subrogated to the Bank’s rights vader such seourity.

OPENING GR CONTINUANCE OF NitW OR BXISTING ACCOUNTS

The Bank may at any time apen and conlinne any new accouni(s) of contine any existiag accouni(s)
wilh any Principal and, without prejudice to the Set-ofl Arrangements, no money paid from timme to
time into any such new or existing secouut{s) by or on behalf of that Principal shall be apprapriated
tawms of have the affect of reducing or affecting any of the Principals; Linbilities,

If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of
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any DPrineipal, it shall neverfheloss be troated as Jf it had done so at such date and, as from that date,
all puyments made to the Bank in respect of the Principals” Linbilides shall be ciedited or rentod oy
having heen sredited to the new acconnt and shall not oporate ta redoce or affect the smount of the
Principals’ Liabilities owling atsuch dats,

SUSPENSE ACCOUNY

The Bank may at any time place and keep 1o (he credit of a sepivate o1 suspense account atry tmoney
reveived vader or by virtue of this Agreement for so fong and in such manner as (e Bank muay
determine without any cbligation to apply Lhe samne or any parl thereof in or towards the discharge of
amy of the Principals® Liabilitles,

In caleulating (he amount in relalicn to any Principals Liabilities for which any Company may be
linble under (his Apresrnent, the Bank shall not charge interest on so much of the Principals Liabilities
a8 is equnl o the credit balance from time to {ime on such separate sccount.

Notwithstanding any such payment, in the event of any ptocetdings relating to any Prineipal In or
aualogous to adminislration, liquidation, coraposition or exraugement,. the Bauk tay prove for or
claim (as the case may be) and agree to acoept any dividend or composition in respect of the whole or
any pact of fhe Principals’ Liabifities and ofher sums in the same manner as it such money hed not
been received. '

CUARANTEE NOT TO BE AVOIDED BY CERTAIN EVINTS

(i) No assuratice, seourity or paviment which may be avoided or ivvalidated or for which the Bank
may have to aceount in whole or in part to any person under any applicable law (“Applicable
Law") of any jurisdiction (including without prejudics to the genorality of the foregoing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolveney Act 1986 and scotion 754 of the Companies Act 2006) and no release, settlement,
discharge, cancollation or errangement including but nut Hmited to a selease, sclilernent,
discharge, eancellation or arrengement of or in relation to this Agreement, which may have
been given or made on fhe aith of any such assurance, seowity or payment, shall prejudice or
alfeot the right of the Bank o recovor under this Apreepent ns it such assurancs, sceurity,
payment, reicase, setilement, discharge, cancellation or wrangetnent (#s the case may be) had
never been granted, given or made.

(b} Any such release, setflement, discharge, eancellation or amrangement shall, as betwaeen the
Bunk und each of the Compunies, be deemed fo have been given or made npon the express
sondition that it shall becotne and be voiduble at the instence of the Banlc if the assurance,
security or pagment an the faith of which it was made or given shall at any tire thereafter bo
avoided or invalidated or be subject o m accounting fo any ather person under any Applcable
Taw ot olherwise to the intent und so that the Rank shalt become and be entitled al any tine
after any such avoldance, invalidation or acconnting o exerciso all or auy of the rights in this
Agresmeni espressty cunterred upon e Banke and/ar all or any other riphts which by virue
and as & cansequence of this Agreemont the Bank would have been entitled to exercise but
for such release, seltlement, discharge, eancellation or artangement,

() 'I'he Bank shall be entitfed to retain any security held for the Seoured Obligntions for a period
of lwa months plus any period doring which any assarance, seourity or payment such as is
veferred to in sub-olause 12, 1(a) may be avoided or fvalicated (or such fonger period na the
Bank shall consider ressonable in the light of the provisions of any Applicable Lew) after (a3
the case may be) the creation of such agsurance or sceurity or ailer the payment of all money

re of may became due to the Dank fron: any Principal notwithstanding

any release, settlement, discharge, cancellation or arrangement given or made by the Banl.

M I at any time within such period or prior to such repayment, an application shall be presented
10 a compelent Court for an administation arder or for an order far the winding-up of any
Principal or any Principal shall commence lo be wound-up vohmtarily or a notlee of
appeintment of or notiee of intortion toappoint an edministrator is issued by or in respeot of
anty Principal {or any siep is taken under any Applicable Lavr wiich is analogous to any of
the forogoing), then the Bank shall be entiiled to contitme to ruetain this Apreement ahd any
such scourity as is referred to in sub-clouse 12.2(n) for and duting such further period as the

Quick Notes Page 12




i

P R T EE A w b Lt
choaiifiotiog Donrbaepdd

10

Ranle may deternine, fn which event this Apreement snd such seourity shatl be deemed to
ave confimed to have been beld by the Rank as securily for the payment to the Bank of all
the Seenved Obligations (inchuding any suins which the Bank is ordered to repay pursuant to
any order of any Cowrl ot as o consequencs of any Applicable Law).

13. COMPANITLS' CLATMS

Until all the Principals’ T.labitities shell have been paid or discharged in full, notwithslunding payment
in whole ur in part of the Secured Obligations or any release, seitlomenl, discharge, cancellation or
arsatigement falling within sub-clavse 12.1(b), none of he Corapanies shall by virfus of any such
payment o¢ the aperation of the Set-off Arangements or oy any other means o on any other yround
(snvo ay hereinnfler provided):

{(a) ghaim any set-off nr counter-clain sgatnst any Principal or any other Company in respect of
any lubilily on its part to such Mrineipaf or such other Company;

(b) make any clain or enforce any right against any Princips! ov any other Cempany or prave in
corpetition with the Bank in respect of any such claim or right;

{5} accept any repaymend from awy Principal or any other Company of any amaimt owed {o itby
such Prineipal ar such ether Company;

{d) he enlitled to claim or have the benefit of any proof against or dividend, composition or
paymenl by any Principal or any other Company in the yolunlary arrangement, sdminisitation
or liquidatiot of such Prineipal or such other Company; '

(a) o entitled to claim or have the benelit of any security or guaraniee now or hereafter held by
the Rank for any of thie Principuls’ Liabilities or {o have auy share therein; and

® claim or enforce any right of contibution agninst any sorety of any Prineipal or any other
Company, ’

PROVIDED THAT in relation lo any Company:

{)  .sub-clauses 13(s), (b) and (c) shall onfy apply afler the date that domand has been
nade vpon that Company under this Agreement or after (he dafe of discontinuance
(whichever is eaclier); and

(i)  ifthat Company shall have any tight of proof or olaim in the volutlaty acrangement,
administration or liquidation of any Principal or imy other Company, it shall, if the
Fank so requires, exercige such right of proof or claim on behalf of the Bank and hold
any dividend or other money received in respect thereof upen trust for the Bank to
the oxtent of the Secured Obligations and it shall in Like mavser hold upen tast for
the Banl 1o the cxtent of the Secured Obligatinns any money which it may receive or
recover fiom any sugely by virue of any right of contribution and any money which
it may recetve but should not have received by roason of sny of sub-clauses 13(a) lo
(f) inclusive.

14, SECURITY HEL.D BY 'IHE COMPANITS

141 Tiach Company eonfirms (iat it has not taken and underinkes that it will nof take any security from
any Principal or aty other Company withou the prior written consent of the Dank.

142 Withool prejudice to sub-cfanse 14.0, auy seourlty now or hereafter held by or for any of the
Companies from any Principal or any ofier Company shall be held in trust for the Banlc as secwity
for fhe Secured Obiipations and upon request by the Bunl such Corupany shalt forhwith deposit such
security with the Dank o1 essign the same to (he Bauk and/or deo whatever else the Bark may consider
necessary or desirable in order to permit the Bank fo bencfll from such securlly to the extent of the

Secured Obligations.
15, QTHER SECURITIES OR RIGHTS

151 This Agreement is in addition to and is not to prejudice or he prejudiced by any other guarantes or
seotnity or ofher rights whicl: i or ave now or may horeaflur be held by the Bank for or in relation to
the Sepurcd Ohligalions, whether from any of e Companies- or atherwise nor shall any vecovories,
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16.

17.1

17.2

18,
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19,
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or areangements for ullocalion o applieation of (he satne, pursuant (o any other guarantes or securily
or rights volating (o lhe Secured Obtigations affect the Bank’s right to claim payinenl under this
Agresment. -

1t shall not be necessary for the Bank before clainting payment under this Agreement to resort ta or
geek o enforce iy olher goarantes or seewity or ofher rights whether from or against any Company
or any ofher person.

Tt is hereby agreed that it shall not be a condition precedent er subsequont lo this Apteement that the
Banlk shall take any seourity from any Principal, Company or any surety or any guaranles fom any
intended surcty, nox shall the Hability of any of the Companios utder this Agrecment be affected by
any failure by the Bank w take aay such security vr goarnetes or by (e illegality, inadeqnacy or
invalidity of aiy such secuity or guarantes,

PAVMENTS FREX FROM DEDUCTION

All payments to be made under this Apreement shall be made withoul sel-off or counterclaim and
shall be made fee anid olear of, and withuat deduction for, any luxes, levies, imposts, dutics, charges,
fess or withholdings of any nature now ar heteafter imposad by any povernmental authority in any
jurdsdlotion of any political subdivision or taxing autherity thereof or therein provided that i aay
Compary is compatlod by law to deduct or withhold any such wmdunts, such Company shall
sinwitaneously pay fo the Bank such additionni amount as shall result in the payment to the Bask of
the full amount which wousd have been veceivad bt for such deduction or withbolding,

PAYMENTS

If at any tims the curreney in which alk ov any ﬁart of the Secured Obligations ate denominated is or
is due to be or has been canverted into the enro or any other cirrency as & result of u change in faw or
by agresment between the Banl and the relevant obligor, then the Bank may in its sols discretion
direct that all or any of the Scevred Obligations shall o paid i the earo or such other vurrency or
cogrency Liit,

The Bank may apply, allocate or appropriato the whole or any puxt of any payment made by wiy
Company or any money received by ihe Bank under any guarantee, indemnity or third party security
or from any liguidator, veesiver or administralor of sy Company to such part or parts of the Sceored
ObHizations (or as the Bank ray otherwise be entitled to apply, allocate or appropriste sueh money)
a8 the Bal may in its sole discretion think fit to the entire oxclusion of any right of any Company to
s0 do. .

UNLAWEULNESS, PARTTAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reasen bu unlawful for any Company to gnatantee
any particular lability of a Principal fo lhe Bank, then (notwithstanding anything hereln confained)
the Ciuarsntes given by such Company and the Set-off Amangemonts insofay s they relale Lo the
Credit Balances or Accounts of that Carpany shall not (fo the extent thal il would be so unliwihl)
extend éo such linbility but without in any way limiting the scope or effectiveness of this Agreernent
ag regavds the rest of the Principals’ Liabilitics,

Hach of the provisions in (hs Agreement shall be severable and distinet from one another and, il al
any time any one or more of such provisions is or becomnes invalid, illegai or unenforceable, tho
validity, legality and enforceabllity of the retmaiting provisions heveol shall not in any way be affeeted
or impuired fhereby,

NON-MERGER ETC,

Nothing hergin contaitied shall aperate so as to nerge of otherwise prejudice or affect any bill, note, .

guaraniee, mortgags or ofher sceurity or amy contractusl of other right which the Bunk may at sy
time have for any of the Sscured Obligtions or any right or tomedy of the Bank thersunder, Any
raceipt, releass or discharge of the seoutty provided by, or of any liability arising under, this
Agreeruent shali not relense or discharge the Companies from any labilily to the Bank for the same
or any other money which mey uxist indepeudently of this Agrecment, noz shall it release or discharge
the Compantes from any liability to the Bank under the indenmity contuined in clause 5.
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ACCESSION AND RIETIASE

if the Companizs and the Bank and any other company or companies agreeing to bevome a party to
fhis Agreernent shall execute i decd in fhe farrm or substantially in the form set out in schedule 2, such
otler company or compatdes being Hsted in Part 1L of the sehedule to such decd shall thenceforth be
included ag one of fhe Corapanies for all the purposes of this Agreement.

If the Companies and the Bank shall execute 2 dead in the form or substantially in the form set out in
sohiedulc 3, the Company or Compandes listed in Pael IT of the schedule to such deed shall thenceforth
cease {0 be included as one of the Compandes for all the purposes of this Agreement.

POWEI OF ATTORNEY

Tach of the Cornpanies {other than the Atlorney) hereby inevocally appoinls the Aftorney and fts
substitutes jointly and also severally to be lis attorney for il and in ils name and as its act and doed o1
otherwise io execnte any such deed as is mentioned in cliuse 20 with such variations as the Attorney
in its absolute and unfettersd diseretion shail think it and to execute and do afl such ather deeds,
documents, acls mnd hings a5 the Auorney may consider necessary or expedient in connection
therewith and sach of the Compuuies hersby agrees {o ratily and confirm anything executed or dotie

* or prrported to be executed or done by Lhe Attorney i its name.

TRANSFIERS BY THE BANIK OR THE COMPANIRS

The Bank muay freely and separatoly assign or bansfer any of ils righls under this Agreement or
otherwise grant an intersst in any sach rlghis (o any person or persons,  Onrequesl by the Bank, cach
Company shail Tmrnediately exeeule and deliver ta the Bank sy form of instrument requived by the
Bank to confirm or Tacilitate any such ussignmen, assighation or transfer or grant of interest.

Na Company shalt assipn or transter any of its rights or obligations under this Agreement or enter into
any iransaction or arrangement which would result in any of those righls or obligations passing to or
belng held fe rust for or for the bepefit of another parson,

RESTRICTION ON LYABILITY OF THE BANK

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

.(a) be under any duty of care or other obligation of whalsoever deseription o aay of the
- Corspatdies in velation to or in connection with the exercise of any right conferred upon the

Bank; or

(%) beunderany liability to any of the Contpanivs as a result of, or in consequence of, the exercisc,
or uttempted or purportud oxercise, or Filure to exercise, any of the Bank’s rights under (his
Agreement,

NOTICES AND DEMANDS

Without prajudico to elavse 1.2(d), any notice or densand by the Bank to or on any Compary shall be
deemed to heve been sufficiently given or made if sent to that Company:

(a) by hand or prepaid jetter post ta its registered office or its address stated histein or iy addrass

last Imovwm te the Bank; or
{b) by facsimile Lo thie Iast fnown facsimile number refaling to euy snch address or office,

Without prefudice tor clause 1.2(d), any such nolice or demand piven of fude urder sub-clause 24.1

shall be desined 10 have been served on thet Company:

{a) at the time of dulivery to the addvess referred to in sub~clause 24.1{g), it sent by hand,

()] at the carlicr of the tiine of detivery or 10.00 uan. on the day after postiug {or, if the day attar
pogting be & Sunduy or my olber day upon which no delivery of kettera is scheduled 1o be

made, at the cartier of the time of delivery ov 10.00 a.n. on the next succecding day on which
delivery of letters is scheduled lo be made), if sent by prepaid lelter post;

(©) . atthe lirme of transmission, i1 sent by facsimile (and 4 facslnile shall be deemed to have heen
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iransmmitted if it appears fo the sender 1o have been transmitted from a machine which is
apparently in working arder); oi

(@) on [he expiry of 72 hows from the time of despateh, in any other case.

Service of any claim form may be made on any Cornysauy in the muanwer deseribed in sub-clauvse
24.1{a}, in he event of a claim being issued in relation to this Agresment, and shall be deemed to
constitute good sawn e,

In order to he valid:

() a Nodice of Discan{inuuanee must be actually received by the Bank at the address of its branch,
office or deparlinent mentioued vnder its name on the first page of this Agreement (or such
oiher address as the Bank inay nolify to the Atiorney in writing for this purpose);

(1) where the Rank administers a facility, product or service to any Principal from or at a hraneh,
office or department other than one located at the address mentioned in sub-clause 24.4(x),
for a Notice of Discontnuance to bo valid in respect of such facility, product nr service, a
copy must ulso be recelved et the address of such other branch, office or depariment (or, if
there is mors than one such branch, office or depariment, at the address of all of them)
PROVIDED TEHAY, in any event, sach such other branch, office or department shall be
deemned fo have received s copy of the Notics of Discontinuanes nu laler than thirty days after
the date of its recelpt at the address mentioned in sub-clause 24.4(s); and

(c) the Notice of Discontinuance (of copy, where sub-olause 24.4(b) applies) must be contained
in an enyelope addressed as described in this clause snd such envelope must not contain any
other documentation other fhan the Notice of Discontinuance (or such copy).  Any envelope
st also be marked for the atlention of such official (if any} as (he Bank may for the' time
being have notified to the Attorney in writing,

Any Netios of Discontinnance shal} not become effective until the first working day after raceipt (o

deemed racoipt) of the Notize of Disconlinuancs (or copy where clause 24.4(b) applics}.

MISCELLANEOUS

Any amendment of or supplement to any part of this Agreament shali only be effboiive aud hinding
on {he Bark and the Companies if made in writing ind signed by both the Bank and the Companizs,
Reforences to this Agreement incluede each such amendiment and supplement,

The Compuniss and {he Baok shail from time to time amend the provisions of this Agreement if ihe
Bunk notifies the Companies that any amendments are required to ensure that this Agrooment reflects
the market practice at the relevant time following the inlrodyction or extension of esonomic and
monelary union and/or the euro in alf or any part of the European Union,

The Companies and the Rark ngree that the scourrenice of noi-occurrence of Buropean economic and
motetary unlon, any event ot events associated with Furopesm scononiic and monetary union andfor
the introduction of any tiew cutrency in all or wny part of the Buropean Union shall not resuliin (he

discharge, cancellytlon, rosclasion o termination in whole or in part of this Agreement or give any -

parly to this Agreciment the right to eancel, resvind, lerminale or vary this Agreement {n whole orin
patt.

‘ Any walver, consent, receipt, settlement, discharge or release given by the Bank in relation to this

Agresment shall only be effective if given in writing and then only for the purpose tor and upen any
tevms on which it is given.

For the purpose of exercising, assigning, transforring or granting any nterest in its rights under 1his
Agreement, the Bank may disclose to any palson any information relating Lo the Companies which
{he Bank has at eny time, :

Any change in the consii tulton of the Bunk of s sbsorgtion of or smalgamation with kmy other person
shall not in any way prejudice or afleot s or their rights under this Agresment and the expression
“the Bunk® shull inclode any such ofher persan,

The Bank shall be entitled to debit any of the accounts of any of the Companies for the time being
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with the Banlowith any sum fulling duc Lo the Banlk under this Apreament.
25.8  This document shall ab alf times be the property of the Bank.

26, NO REEIANCE ON THE BANIC

(a) Tach Company sclnowiedges fo and apreer with the Bank that, in entering infe this
Agreoment:

{1 it has not relied on any oral or wiitten statement, represcntation, advice, opinion or
inforation made er given to the Companies or any of them in good faith by the Bank
or anyhody on the Banl’s behalf and the Bank shall biave no liability to it if il has in
fact so done, :

() it has made, independently of the Bauk, its own assessment of (he viahility and
profilahility of any purchase, preject or purpose for which snch Principal has ineured
tha Principals’ Tiabilitics aud the Bauk shall have no Hability Lo il 3 in fact it has nol
so ilone;

(it} there nre oo mrangements, cotlateral or relating fo this Apreement, which have not
been recorded in writing and sigred by it and on behalf ol the Bank; and

(iv)  ithas made, without reliance on the Bank, its own independent investigation of cach
Principal and its affairs and financial condition and of any other relevant person and
assessmient of the creditworthingss of ench Principal or any other ralavant person and
the Bank shall have no fability to it if in fact It has not so done.

(b Each Company ugrees with the Bank that the Buuk did nol have prior to the date of this
Agreement, daes not have and shall not have any duly to it:

{) - inrespect of the application of the maney hereby guaranteed;

{ily  inrespectof the ellectiveness, appraprintensss or adequacy of the security constitated
by this Apreement or of any other security for the Principals” Liabilities; or

(il)  toprovide it with any mformation refating to any other Company or axy other relevant
person. . :

{c} Euch Company agrees with the Bank that the validity and enforceability of this Apreetment
and the recoverability of the Svenred Obligations shall not be affecled or hnpaired by:

)] any other security or any guarantee takon by the Bank from it or Aty third party

(if) any such othor scourity ot puarantee proving to be inadequate;

(L) the frilure of the Banl to take, perfect or enfores any such other seeurity or puarantee;
or

(iv)  therelenss by the Bank of any such other security or guutaniee,

{h Ruch Company agrees with the Rank for itsell aud ag tustee for its officials, employees and
agents that neither the Bank nor its offcials, employees or agents  shall have any liability t
it in respect of any act or omission by the Badk, iis-officials, employees or apents dons or
made in good faith. ‘

i1, OTHER SIGNATORIES NOT BOUND, I'TC,

Hach of the Companies aprees and canssnls to be banud by this Agreement notwithstanding that any
other or others of them which were intended to execute or be bound hereby or by any dezd intended

- to be eompleted and delivered pursusnt to elanse 20 may ot da so or he effectually bound horchy
or hy such deed for any reason, cause or circumsiances whatsoever and this Agrecment shall be
deemed fo constiute 4 separate and independent agresmant by each of the Compantes, Mons of such
agreements which is otherwise vafid shall be avoided or invalidated by reason of one or more of the
several agreements intended (o be hereby established being invalid or unenforceable,

28, COUNIERPARTS
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~ Thig Apresment niy be exccuted ns a deed in any number of counterparts all of which taken together

ghall constilole one and the sume instrument, Any party to this Agresment may enter into it by
excouting any, such counteipart.

LAW AND TORISDICTION

‘fhis Agreoment and suy dispute (whether confrcfual or nou-conlzactual, inchuding, without
Jimitalion, claims i tost, for breach of stalutory duty or on any cther basls] arising out of or in
couneetun with it or its subject maller (“Dispute”) shall be governed by and construed in socordance
with the laws of England and Wales.

The partiss lo Lhis Aprecment irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shail have exclusive juisdiction over any Dispute,
Nothing n this ciause shall Himil the rght of the Bank to twics procecdings against any of the
Compantes in aay ofher coart of compotent jurisdiction, ner shall (he taking of proceedings il any one
or mote jurisdictions prechude the (uking of proceedings in smy other jorisdistions, whether
concurrently or not, to the extent permitted by the law of such ethor jucisdiction,

IN WITNESS whereof the Carnpanies have exceuted this Agreement as g Deed and have dulivered it vpon its
being dafed.
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Name
Dicbra Homes Limited

Mame
Firecrest Conshmelion Limiled

6

Seledule 1

Part]- The Atterney

Registered Number Registered Office
09983138 . Uit 7
Hales Road
Lower Worlley
Leeds
LS12 4PL

Part 11 - The Other Companies

Registered Number Registered Office

6111782 Unit. 7
Tlales Road
Tower Worlley
Leeds
1.812 4PL

Quick Notes Page 19




[

dibesiion Conldeiba

17
Schedule %
(Deed referred to in sub-clauss 20,1}
To be presented for registtion ai Compatyies Houge
within 2] days of dating against all the compandes and  Timited liability
. parlnerships (hoth “Bxisting” and “Furthier”) which are & patty 1o this document.

THIS BEED OFACCESSION is made the .. day oF v

BETWEEN:

(1) THE SUVERAL COMPANIES AND/OR LIMITED TTARILITY PARTHERSHIPS specitied in
Tart { of the schedule herelo (the “Fxisting Conipanies”);

(5] TIE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIRS/TIMITED
LIABILITY PARTNERSHIPS| specified inPart IT of the scheduls herato (the “Turther Company
[Compznies}™); and

(3)  LLOYDS BANK ple (the “Bank’)

SUPPLEMENTAL o an Cinnibus Guarontes & Set-04ff Agreement dated ............ [ag snpplemented by

deads dated o 80d o § and now cperative between the Pxisting Companies and the Bunk (the seid
Omnibus Guaranteo & Sel-Off Apreoment [a8 so supplemenled] is hereinafter 1efersed to ag the “Principal
Deed”)

NOW THIS DEED WITNESSETH as follows:

1, tn s far as the context admits expressions defined in the Principal Deed shatl bear the samy rospeclive
meanings herein.

% The pactics horeto kerstby apree that the Further [Company] [Companies} shall be included within the
exnressions Companies and Principal for all the puzposes of the Principal Dead so thal (without
Jrejudice to the genernlity of the foregoing):

2.1 [the].[cach] Turther Company herchy covennnte with and guetantees to the Bank to pay or discharge
to the Bank in the currency o respective currengies thereol on demand by the Bank:

21,1 all money and lisbilities whefher aclual or contingent (inehiding fnther advances tmade
hereafter by the Bank) now ot at any time hereafler due, owing or Incured from or by any
one or mote of the Txisting Companies [and auy ofler Fuether Compuny] to the Bauk
anywhete or for which any one or more of the Existing Compantes [and any other Further
Conyrany] may be or hecome liable to the Bank tn any manner whatsozver withoud Hniletion
{and (in any case) whether slone or jolntly with any other person and in whatever style, name
or form and whether as prineipal or surely and notwithstanding that the same may at any
carlier time have been due, awing or incutred 1o some other person and have subsequently
become due, owing ov incared to the Banl ns & resull of a {ransfer, assignment, asgighation
or other transaction or by operation of law) including (without prejudice to the genetality of
the foregoing); '

(n) in the case of the liquidation, administation or dissolution of any such Histing
Compmny [or Purther Company], all money snd liabifities (whether solal or
confingent) which would at any time have been due, owing or incurred to the Bank
Dy such Fxisting Company [or Further Company] i such Hquidation, adminisiration
or dissolution had eomvmenced on the date of dlscontinuance and notwithstanding
sueh Heuidation, administration or dissulution; and

~ (b)), in the event of the discontinuance of the Guaraniee in respect of any FExisting
Company [or any Futher Comnpany], all chegues, drafts or other orders or receipls
for money signed, Bills acoepted, promissory notus made and negotiable instraments

.
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or sequities drawn by or for the account of snch Rxisting Company [or Forther
Company] on the Bank or ils ageuls end purporting to be dated on or befors the date
of discontinusnee of that Guarantee, although presented (o or paid by the Bank or ity
agenls aflur the date of discontinnence of thal Guarsatee and sl Habifities of such
Existing Cormpany [or Further Company] to the Bank ut suck date whather nctual or
contingent and whether payable forthwith or ai some future time or times and alse all
credits then established by lhe Bapk for such Exisling Company {or Purther
{Company];

2,12  interest o all such money and liabifities to the date of paymiont at such tale or rales ss may
from time to Lime be apresd between the Banlk and the Hxisting Companies: [and the Further
[Company][Companies]] or, in the sbsores of such agreemont, at the rate, in the case of any
amonat deniminated in Sterllng, of two percentage points per sunum above the Ranlc’s bhase
rute For the time being in fore (or ils oquivatent or subgiilule rate for the tme being) or, in
the vase of an amount denaminated i any curreney or currency unil other than Sterling, &t the
rale of two percenlage points per atrum above the cost to the Runk (as conclusively
detormined by the Bank} of funding suzns comparable to and in tho currency or curency il
of such amount in (he London Interbank Market (or such ollier market as the Bank may select)
for such consecutive poriods (neluding overnight deposils) as the Bank way in its absolule
diseretion from time to tlme scleet; and

213  commission and olher bavking charges and legal, adminisicative and other costs, charges and
expenses (o a fulf snd wngualified indemnity basls) incarred by the Danic in enforeing or
endeavouring lo enforce payment of such money and lisbilities whether by any [Existing
Company] [or Further Cotpany] or others and inrelation fo preparing, preserving, defending
or enforcing aty secuity held by o offered to the Bank for such money wnd linbilities together
with interest computed as providad in pazagraph 2.12 above on sach such sum from the date
that the same was incwred or feil due, :

PROVIDED THAT the lisbility of the Purther [Company] {Compmies] mnder the Guarzntee may be
determined in the manner (and with the consequences) set out in clavss 2 of the Principal Deed;

each of fhe Existing Companies hereby eovenants with and guarantees to the Dauk to pay or discharge
to the Bank in the sirrency or vespeclive cuirencies theteof on demand by the Bank:

22,1 all money and liabilities whether actual or contingent(including further advances made
heteatter by the Bank) now or at any lime heresfter dus, owing or itieurred from or by {the
Further Campany] [any one ot more of the Further Compantes] to the Bank anywhere [or for
which [thae Further Cotapariy] [any one ar more of the Fuither Companies] may be or bocome
Liabte to the Bank in any manner whalseover without limitation (and (in sy oase) whether
alone or jointly with any other person md in whalevur style, name or furm and whether s
principal of surety and notwithetanding that the same may at uny catliet thne have been due,
pwing or Incurred to some other person and have subsequently become due, owing or incurred
to the Bank as a resulf of a ansfer, assignmont, assignation or olher transaction or by
operation of law) including (withoul prefudice to the gencrality of the foregoing):

(2} fn'the case of the liquidation, administration or digsohution of [the] [such] Pusthey
Company, all money and liabilities (whether actual or contingent) which would at
any time have been due, owing or incurred to the Bank by [the] [such] Farther
Company if such Hequidation, administration or dissolution-lad commenced on the
dute of discontianance and uotwithstanding swoh Kquidalion, administration. or

disgolulion; and

(b) in the event of the discontinuance of the Guarantee in respect of [the] {sueh] Forther
Company, sl cheques, drafs or othor orders or veceipls for money signed, bills
nccepted, promissory notes mado md nogotiable instrurients or securities drawn by
or for the accownt of [ile] [such] Further Company on the Bank or its agenty arxd
purporting to bo dated on or beforo the date of discontinvance of that Cuarantes,
althongh presented to o paid by the Baol ar its agents after the dute of disgontinuance
of that Guarantee and all liabilitics of [the] [such} Further Company to the Banlk at
such dale whefler aclual or contingent and whethet payable forthwith or at sume
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titure fime or mes and alsa a1l credits then ostablished by the Banle for |the| [such]
Yurther Company,

222 inferest on nil such maney und liabilities to the date of puyment at such rate or rates as may
from time Lo lime be apreed between the Bank and [the] [snch] [Borther Campany] or, in the
absence of such agreamsnt, at e rate, in the case of any smount denominated in Sterling, of
two porcentage poiots per annum above the Bank’s bass rate for the time beiny in force (or
its cquivatenl ot substitute rate for the time being) ox, in the case of An amount denominated
in any cwrrensy or currency unit other than Sterting, at the rafe of iwo percentage points per
anmurn above the cost fo the Bank {as conclusively determined by the Bank) of funding sums
comparable fo and in the erurency or enrreney unit of sech amownt in the London Interbank
Market {or such other market as the Bank iay selaof) for such conseculive perinds (including
avernight deposils) as the Bank may i its absolute discretion o time to time select; and

223  commission and other bunking charges and leyul and other costs, charpes and expenses (on a
fall and wngualified indemnity basis) incuered by the Bank in enforcing or endsavouring to
enforce payment of such money and liskilities whether by any Existing Company or
Ifhc)[such] Further Company or others and in yelation te preparing, proserving, defending or
enforcing any security held by or offored to the Banle for such money and fiabitities together
with interest computed as pravded in paragraph 2.2.2 above on ezch such sum from the date
that fre sume was Leculred or fell due, :

PROVIDED THAT the liability of esch Bxisting Company under the Guarartes may be detormined
in the manner (and with the consequences} sel out in clause 2 of the Principal Deed;

2.3 without prejudice to the other provisions of this Deed ot the provisions of the Principal Deed the
Tutther [Company] [Companies] and the Fadsting Coropandes jointly und severally agree that, in
addition 1 any genezal lien, vight of set-off or cambination or consolidatisn or other right to which
the Bank as bankers ey be entitlad by (av, the Bank may ot uury time and from Lime Lo time and with
ot without notice to the Further [Company] {Companies], the Fxisling Companies or any of theim

(a) combing or cansolidate all ar any of the Accounts with alt or any of the Principals' Liabilities;
and

{b) set-0ff or transler any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities;

2.4 [thé] [eack] Farther Company snd each of the Buisting Compenies with full title guaranice hereby
chatpes its Credit Balances 1o the Bank to secure repayment of a1l the Secured Obligations,

3 ALL the covenants, provisiong and powers contaised in ar subsisting uwnder the Principsl Deed (sxcept
the covenants for payment and discharge of the money and lishilities thereby secured conlained in
" clause 2 thereol but including, without Himitation, the power of aliomey contained in clause 21 thereof}

shall be applicable for defining and enforcing the rights of the parties under the guarantecs hereby

"provided as if [the] [each] Furthor Company had been one of the Companies parties to the Principal
Dreed,

4, This deed may be executed in any nuber of connierparts all of which taleen together shal} constitute
one and the same insimment. Ay patty to this deed may epler into # by executing any such
counterpart. '

TN WITNESS whareof this deed has been executed by the Fxisling Companiss end the Furlher [Company]
[Companies] and has been delivered upon its being duted, in the cass of the Exisling Companies other than
fhe Aftormnsy, for und on fis belnlf by the Attoiesy parsuant to & power of attonicy contalned o the Prlnoipel
Decd and a resolution of the board of directors of the Attorney dated ..
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The Schedule

Part | - The Existing Companics

Purt I1 - The Further |Company] [Companies]
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SIGMED as n deed by [the Further Company] seting by its:

................................................... (inscri fult uu:nu) ....(insmr Lall nﬂmo)

Direcior Tircctor/Scurelary

................................................... (sipnaturc) e e st s et SIBRANITE)

in the presence of
Wilness: [nnmc)

e G (slgmuture)

Address:

Oceupation:

SIGNED as a deed by Delbra Homes Limiled acting by its:

VIO ...,...‘.........-..,..',......,.....,(inscn full l]ilml:) ...............(i.us::rl fell namc)

Direelor Director/Secretary®
Ireate e ene st st snan e s snnsoiteos [ SIpESUEE ) TR TTUOOP OO ORI - ... )|

in the presence of
Wilness: SRR e e (nnmu)

e L GRERIG)

Address;

Oooupation:

SIGNED as a deed by the Existing Companies other than Dubra Homes Limited acting by Debra lomes

Limited their duly authorised attormey acling by its:
|

..,.............“..\...‘..4...4.;......,...4......(lnsed fudl uimu:) ...............“.u..“u.“......;..‘.,.........:(iluen fist nurnu)
Direcior Director/Seorelary™

v o S EAGCE) : (mgnalure)

inn the presence of
Witnoss: ’ et e e (MAIGE)

(:siguutura)

Oceupation:
¥ Dalute as upplicabls,
Tind of scheduic 2
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Sehedule 3
{(Need referred o in sob-clause 20.2)

THIS DEXD OF RELEAST is nade the ..o day of oo

BETWIEN:

9} THE SEVERAL COMPANIES AND/OR LIVITED LIABILITY PARTNERSHIPS specified in
Part | of the scheduie bereto (the “Txisting Companies™);

(23] THT COMPANY/LIMITED  LIABILITY  PARTNERSHIP [COMPANIES/LIMITLED
LIABLITY PARTNERSWIPS] apecificd in Part Il of the schedule hersfo (the “Released Campany
[Companies]™); and

)] T1.0YDS BANK ple (the “Bank™)

SUPPY EMENTAL to an (hnnibus Guaranies & Set-0ff Agrcorment dated .. [85 supplemented by
deeds dated ........ atid ......... ] and now operative between the Exisling Companies and the Released Company
[Companics] and fhe Bank (the said Omnibue Gumnntee & Set-Off Agreement [as so sapplemented] is
hersinafler vaferrad to ag the “Principal Deed”)

NOW THIS DEED WITNESSETH as follows:

1.

In so [ar as fhe conlext admits sxpressions defined in (he Principal Deed shall bear the sams respective
meanings herein, :

The parties hereto heteby agree that the Released [Company] {Companics] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cense 1o be included within the expressions
Companies and Principal for all the purposes of the Principal Deed, The expression “Continuing

Companies” shall mean the Txisting Companies specified in Part T of this schedule excluding the.

Released Companies specified in Part I of this schedule,

Suhjoct 1o the provislons of clavse 12 of the Principal Deed, in pursnance of the said agreement the
Bank hereby releases and discharges [the] {each] Released Company from the Sei-off Awangements
PROVIEIED THAT the Set-off Arranpernents shalt remeite in full foree and effect in relation to the
Continuing Cornpandes,

Subject to the provisions of clauso 12 of the Principal Deed, in further putsuance of the said agrecment
the Bank hereby releases: '

41 {each][the] Released [Company] fom cach snd every one of its covenants and obligations
{whether actual or contingent) given ot owing and the rights pranfed to the Bank under the
Principal Deed PROVIDED TIIAT the Released [Compaiuy] [Companiss] shall not be
releascd from any covenant or obligation which. exists or world have existed independently
of the Principal Deed nor shall this deed aperate as a reloase of any covenaats or obligations
o the Bank or any righfs granted to the Bank otherwise than by the Principal Deed; .

4,2 the Continging Companics from each and every one of their covenants and obligations
{whether actual or contingent) given or owing and the rights pranted 1o the Bank under the
muarantess given hy sach of lhem under the Principal Deed but only in so far as sueh
guarantecs are given for the money and liubilities, interest and other suins now or af any time

hereafter due, owing or incured front or by the Released [Company] [Companies] fo the |

Bank; and
43 the Conlinning Companles from the other righis granted by them to the Bank under the

Principal Deed but cnly in so far as such #ights relate solely to the money and liabilities,
interest and other sums due owing or incurred frumy or by the Released [Company]
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[Compumies] to the Bank.

Snve as expressly othenwise provided by clauses 3 and 4 the covenants and obligations (whether
actim] or contingent) given or owing and the ether righls granied lo the Bank by the Principal Deed
shall contime in full fores,

Without prejadice to clause 27 of the Principal Deed, the Continuing Companies have exeeuted this
deed {0 indicale thair consenl lo the lerms hereol and fo confim their apreement that nobwithstanding
{he relenses hercin coulelued the Principal Deed shall (save only as cxpressly herein provided)
contione in full force and effect nolwithslmuding my fluctuation in the amounts from time (o time
guaranteed (hereby or subject (herclo ar the existence at aiy tims of any eredit balance oh any cwrent
or other gccount, ’

This deed may be exceuted in any number of counterparts alf of which iaken topsther shall constitute
one and the same ipstriment,  Any parly to s deed tnay enter inlo ihis deed by executing amy such
counlerpart, -

IN WITNESS whoreo! (he Bank and the Continning Compaties have oxesuted this deed and have delivered
it upon its belng dated, in the ease of the Conlinning Conpanics other than the Attorncy, for and on their
behall by the Attoraey pursuant to a power of attoraey containad in the Principal Deed and a resotution of the
‘board of directors of the Attorney dated ........ e
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Part T« The Exdsting Compuniey

MName Replsiered Wumber Tegistered Offioe

Pagt 11~ The Refeased {Company] [Conspaning)

Nama ) - Regatered Nuraher Reygalereid Ol
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BIGWTD und delivered ay a deed as sttosmey forand on hehuld of Lloyds Bunk plo by
PO TIPS Tr I ) .(-Lmn 10 movs o penion wppuined tosvzaiae e p-:n'mu.\fulhmw:.‘)
Y ey -{.‘Jiﬂlldl:lld)
i1 the preaencs off
Witnoss: . OO OO OO 11,4 |
L s st (aiy;:mm:)
Addyess:
Cleaprtion
STGWEL? ag & deed by Debra JTomas imited acting by ine
e e e bt s e oG T RRERG) s s s bt Sill nume)
Divector Thirecim/Scerotury™
,‘(Iymlum) {nlgnzmm)
. i ths presenss of
Wlirisg: e e pem Hmm e 148 e (kb )t 40 14 4 wen {ﬂmn:)
‘...‘.......,..‘.‘.......".‘.‘..:..,.......‘,;....(zl;;iltﬁ\lrﬁ)
Address:
Orenption:
SHINED s g dued by the Comtinuing Conmpandes othor than Debra Blomes Cirdled odog by Debhen Lioimes
Lamited thedy duly nuthorised atbrey meting by its:
b s sttt s mannsare e A DI 31 fuline) eevecsmtm e e mesets resrens s oL iIREE T R3]
Divectpr Director/Sesratary™
e AR e e b ernane L IO et s ey et et it e 1o SIGHSEERE]
i the presenee of
Witness: et nee b st et e e ()
OO PO ST RSO TOPN £ 1\ 1 |
Addieaat PRI
e T s L i
o bbb e e
Uenpation: e b bR b S e
o Deteiz ui upplicuble.

Tnd tfscheduled
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STCNNIE s a deed by Debra {lomes Llnited noting by ils:

,%gﬁﬁjf%u%m Sull i)

SHL N

_ . .(*ﬂ-‘,u‘sll.nu}

i3t the presencee off
Wity

Addrass:
Cecapation:
RIGNED ns g dead Iy Firecrest Conatruction Timited acting by it

("(,:\,1,5_”@’@’,3}‘;1 T:.{il'\%all i) nmlm)
........ e ,c}

inthe presence of

Wilticuy: ;}}mi’ﬂ.... < {naz
" Addrass:

Coolipation:

* ilelen e appiivalia

I LIOEA 20LL0G1 4
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