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Company name: PRINCIPLE GROUP SERVICES LTD
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Details of Charge

Date of creation:  01/12/2017
Charge code: 1103 3334 0001
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH RAINEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11033334

Charge code: 1103 3334 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st December 2017 and created by PRINCIPLE GROUP

SERVICES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st December 2017 .

Given at Companies House, Cardiff on 5th December 2017

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



 Re£OGSATR010) -

" Sec-118346-DMec

~ DATED
OV 1QANT

~ OMNIBUS GUARANTEE & SET-OFF AGREEMENT
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,'Pl:'inciplle Group Services Ltd -
BRI and Others '
. and

Lloyds Bank PLC

"~ "To be presented forl‘cgisti‘ation'zit Companies I-Ioilse__ :

within 21 days of dating against all - .
the companies and limited liability partnerships - .
which are 4 party to this document. o




. T Il. T SUSPENSE ACCOUNT"

Table of Contents

DEFINITIONS AND INTERPRETATION
- GUARANTEE
INTEREST, COSTS, ETC :
SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS
'INDEMNITY, REPRESENTATIONS AND WARRANTIES
CURRENCY CONVERSION
CONTINUING SECURITY
CONCLUSIVE EVIDENCE
DEALINGS BY THE BANK . .
10.  OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

he

12. - GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS
©. 13. - COMPANIES’.CLAIMS,
14, SECURITY HELD BY THE COMPANIES
15.." OTHER SECURITIES OR RIGHTS = -
16.  PAYMENTS FREE FROM DEDUC TION
17. . PAYMENTS
18. . UNLAWFULNESS, PARTIAL INVALIDITY
19. ~ NON-MERGER ETC.
20  ACCESSION AND RELEASE
"~ 21. POWER OF ATTORNEY . '
. 22.  TRANSFERS BY THE BANK OR THE COMPANIES
"~ . 23.. " RESTRICTION ON LIABILITY OF THE BANK
24, NOTICES AND DEMANDS -
- 25, MISCELLANEOQUS
26.  NO RELIANCE ON THE BANK
27.  OTHER SIGNATORIES NOT BOUND ETC.
28.  COUNTERPARTS '
29.  LAW AND JURISDICTION

‘Schedule 1
Part] - The Attorney
Part 1T~ The Other Companies

Schedule 2 {Deed referred to in sub-clause 20.1)
- Part1 The Existing Companies
Part Il The Further [Company][Companies]

*Schedule 3 (De;:d referred to in sub-clause 20.2)

Part | The Existing Companies
Part Il 'The Released [Company][Compames]

“Sec-l 18346-.DMO _

e




—

THIS OMNIBUS GUARANTEE & SET-OFF 'AGREEMENT is. made on the oM day of

Oe.cexn\oer QO\"]

BETWEEN

m

@

THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers

- and reglstered offices of which are specified in schedule 1; and .

LLOYDS BANK ple (Reg1ste1 ed-number 2065) whose address for the purposes of this Agreement is
at Pendeford” Securities Centre, Dept 3282, Pendeford Business Park, Wobaston Road,
Wolverhampton, WV9 5HZ (or at such other address as the Bank may from time to time notify to the
Attorney in wr 1tmg for.this purpose) :

.

1n consrdel ation of the Bank pr ov1d1n gor contlnumg famhtres products or services or g1v1ng time or 1eIeasmg

.

i

- — ~any securityor- 1eleasmg any person-from-any obligationin respect of facilitics; products or servicesto-oratthe —
7 request of any Pl‘lllClpal whethex -alone or Jomtly w1th any other person Or persons. : :

DEFINITIONS AND lNTERPRETATION

“In thls Agreement S0 far as the eontext admlts the followmg w01ds and expressrons shall have the

- followmg meanmgs

“Accounts” means a]l the present and future accounts of the Comparnes with the Bank whether such
accounts are in the sole name of any of the Companies or in the joint hames of two or.more Companies

- and includes accourits in the Bank’s name with any designation which includes the name(s) of any one
or.more of the Companres and Account means any one of them; ‘

“Attor ncy " Imeans the Company named in Palt 1 of schedule 1;

“B‘unk" means Londs Bank ple;

“Compames mieans the Attorney and the other compames and/or limited liabilily. partnerships named
in schedule 1 (and such expression shall include any company and/or limited liability partnership
executing a deed pursuant to sub-clanse 20.1. but shall not include any company and/or limited
liability partnership released pursuant to sub-clause 20.2 as from the date of its release) and each or
any of them severally and “Company” means any one of them; :

“Cledlt Balance” means any sum standing to the credit of an Account, whether in Sterling or any

‘otheér currency or currency-unit and the debt from time to time owmg by the Bank represented by that
- . _sum and “Credit Balances” ineans all of them;

“Guar antee ‘means the gualantee contained in clause 2 and the mdemnlty contamed in clause 5
(and, in each case, any couespondmg provision in any deed supplemental to this Agreement)

“Notrce of Dlscontlnuancc means a notice selved in accordance with sub- clauses 2.3(a) and 24. 4

“Pr 1nc1pal” means any Company insofar only as it at any time owes money or has incurred liabilities -

(whether actual or contingent) to the Bank otherwise than pursuant to the terins of this Agreement;
“Principals’ Liabilities” means: B '

(a) all money and liabilities whether actual or contingent (mcludmg further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any one

“or mor¢ of the Principals to the Bank anywhere or for which any one or more of the Principals

may be or becomie liable to the Bank in any manner whatsoever without limitation (and (in

any case) whether alone or jointly with any other person and iri whatever style, name or form

and whether as puncrpal or surety and notwithstanding that the same may at any earlier.time

have been due, owing or incurred to some other person and have subsequently become due,
- owing or incurred to the Bank as a result of a transfer, assignment, assignation or other
© transaction’ or by operation of law) including (without prejudice to the generality of the
' foregomg) : : :

(i) in the case of the llquldatron administration or dlssolutron of any Prmcrpal all
‘ money and liabilities (whether actual or contingent) which would at any time have

been due, owing or incurred to the Bank by such Principal if such liquidation,

“Sec-118346-DMc
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~ administration or dissolution had commenced on the date of discontinuance and -

notwithstanding such liquidation, administration or dissolution; and

(ii) in the event of the discontinuance of the Guarantee in respect of any Principal, all
‘cheques, drafts or' other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of*discontinuance of that Guarantee, although presented to or paid by

the Bank or its agents after the date of discontinuance .of that Gualantee and all -

liabilities of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future time or times and also all cr edits then
establlshed by the Bank for such Principal; :

from time to time be agreed between the Bank and the relevant Principal or, in the absence of
such agreement, at the rate, in the case of an amount denominated in.Sterling, of two
percentage points per annum above the Bank’s base rate for the time being in force (or its
equwalent or substltute rate for the time being) or, in the case of ari amount denominated in
“any cutrency or currency unit other than Sterling, at the rate of two percentage points per
~annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency tinit of such amount in the London Interbank
< Market (or such other market as the Bank may select) for such consecutive periods (including
oveunght deposits) as the Bank may in its absolute discretion from time to time select; and °

(¢)  commission and other bankmg charges and legal administrative and other costs, charges and
~_expenses (on a full and unqualified indemnity ba51s) incurred by the Bank in enforcmg or

endeavouring to enforce payment of such money and liabilities whether by any Principal or
others and in relation to preparing, preserving, defending or eriforcing any security held by or’

‘offered to the Bank for such money and liabilities together with interest computed as provided
in palagaph (b} above on each such sum from the date that the same was incurted or fell due;

“Secul ed Obllgatlons means the aggregate of

(a) . the Punc1pals Liabilities; and

' (b) - all other money and liabilities whether actual or contlngent now or at any time hexeaﬁer due

owing or incurred ﬁom or by the Companies under this Ag'reement

B “Set—off Auangemeuts means the arr angements ‘described in clause 4 (and any conespondlng
'plOVlSIOII in any deed supplemental to this Agreement)

“Stellmg means the legal cu1rency for the time bemg of the United ngdom and
“Value Added Tax” includes any other form of sales or tumover tax. '
In thIS Agteement ' ' ' - '

(@) the expression “Attor ney” “Bank” “Company” “Companies” and “P1 incipal” where the
; context admrts_mcludes their respectrve successors in title and/or assigns whether immediate
or derivative; :

" (b) unless. the context requires othenwse

OB the singular shall mclude the plural and vice versa;
(ii) ‘any reference to a person shall include an individual, a company, corporation,

timited liability partnership or other body cofporate, a joint venture, society or
- unincorporated association, organisatian or body of persons (including a trust and a
- partnership) and any government, state, government or state agency or international
-~ organisation whether or not a legal entity. References to a person also include that
persons successors and assigns whether immediate or derivative;

(iif) the expression this “Agi'eement” shall mean this Omnibus Guarantee & Set-Off -

Agreement and shall extend to every separate and independent stipulation contained

. SEG-118346-DMC
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2.2

23 .
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{e)-

_ .:(e)- ..

herein; _ .
(iv) 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 Agreement may be

exercised or made in the absolute and unfettered discretion of the Bank and the Bank
shall not be under any oblrgatron to grve reasons therefor; : :

(V) references to any statutory provrsrons {which for this purpose means any Act of

Parliament, statutory instrcument or regulation or European directive or regulation or
. other European legrslatron) shall be deemed to include a reference to any

modification, re-enacithent gr replacement thereof for the time berng in force, all
~ regulations made thereunder from time to time and any analogous provrsron or. rule
: under any applicable law - ~

N (7). “tefetences to clauses sub-clauses and “schiedules shali be Tefererices to- clauses,

sub clauses and schedules of this Agreement

_(vii) B references to discontinuance of the Guarantee in respect of any. Principal shall mean

discontihuance of that Guarantee effected by a Notice of Discontinuance and
drscontmuance or determination of that Guarantee by any other means- ‘whatsoever
~“(whether or not involving notice to the Bank) including (without prejudice to the -
generality of the foregoing) the- quurdatron admrnrstratron or drssolutron of that
Prrncrpal or of any Company; and

' Z(vi_li)  the date of discontintuance shall for the put poses of the Guar antee in respect of any

Principal be treated as whrchever shall be the earlier of:

(A')- *the date upon, which'the Bank receives actual notice (rather than notice given
) in any official publication or by newspaper) of the drscontrnuance of that
Guarantce and : -

~(B)  the date upon whrch a Notrce of Discontinuance of that Guarantee becomes
effective; ' o

| each and every nnder‘takrng and liability of the Companres shall be Jornt and sever'rl on therr

part and this Agreement shall be construed accordrngly, :

| any demand made under this Agreement on any Company shall be deemed to have heen duly

made on all the other Companies; and

except where expressly otherwise stated or where the context requires otherwrse each of the
provisions of this Agreement shall apply both before and after any demand for payment under

- this Agreement and both before and after the date of discontinuance.

- The clause headings and mar gmal notes shall be 1gn01ed in constr urng this Agr cement.

jThe perpetuity period applrcable to any trust constrtuted by thrs Agreement shall be one hundred and
o twenty five years.

GUARANTEE

Each Company guarantees payment of the Pr mcrpals Lrabrlrtres in the currency or respectrve
- currencies thereof on demand by the Bank

The Companies shall make payment under this Agreement as soon as the Bank makes demand under

this Agreement It shall not be necessary for the Bank before making demand on a Company under

* this Agreement or exercising its 1rghts under this Agreement to make demand upon or. seek to obtain
“payment from any Principal or any other Company

(@)

®

Arry Company may give written notice to the Bank to prevent further Prrncrpals Liabilities

~ being guaranteed by that Company under this Agreement. Any such notice shall only be

valid and become effective when the provisions of sub-clause 24.4 are met.

‘When any Notrce of Discontinnance becomes effective in relatron to any Company under the
terms of sub-clause 24.4 or when drscontrnuance oceurs in relation to a Company by any other
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" means, such Company. shall nevertheless.remain liable for all money and liabilities'(\vhether

actual or contingent) which are either due, owing or incurred to the Bank at the date of
discontinuance or which thereafter become due, owing or incurred to the Bank by reason of

_ agreements, events, transactions or any other fact or matter whatsoever without limitation

ocecurring or arising on or before such date (as well as those referred to in paragraph (a)(ii) of -

‘the deﬁnmon of Prmclpals Llablhtles)

The glvmg of any such Netice of Dlscontmuance or chscontmuance oceurring in 1elat10n toa
Company by any other means shall not (subjéct to clause 2.3(d)(i)) affect the continuing
liability under this Agreement of any other. Company nor the operation of the Set-off
Arrangements at any time thereafter, whlch shaIl remain m full force and effect.

Subject to sub-clause 2. 3(b), Wheneve1 thele is dlscontlnuance of the Gualantee in tespect of

1-‘_(i) ' by reason of the liquidation, administr ation or dissolution of any Company, then the

obligations of the other Companies under. this*Agreement shall not extend to .
- obligations of such Company incurred after the date of discontinuance; and the.
_ obligations of such Company undel this Agreement shall not extend to obllgatlons of
the other Compames 1ncuned after the date of discontinuance; and - :

(i) by reason of a Notice of Dlscontmuance becoming effectwe then the obhgatlons of

the Company which has given the Notice of Discontinuance shall not extend to the
: obhgatlons of the other Compames incurred after the date of dlscontmuance

but otherwise this Agr cement shall contmue in full force and’ effect and shaIl remain binding
on all the Compames

3. INTEREST,COSTS. ETC,

3.1 In addition to its liabilities under clause 2, E’lch of the Compames Jomtly and severally agrees further
' to pay to the Bank on demand: :

(a)

)

- SEC-118346-DMC

interest (both before and-after any demand or judgment) on the amount due or owing under
this Agreement either from the date of demand for payment on such Company or the date of
discontinuance, whichever first: occurs, until payment (but so that such' Company shall not

“also be liable for interest under patagl aph (b) of the definition of Punc1pals L 1ab111t1es for

such per iod) such interest to be:

(i) - in the case of an amount denominated in Stellmg, at the rate of two pelcentage points
- per annum above the. Bank’s base rate for the time being in force (or its equivalent or -

substitute rate for the time bemg) or in the case of an amount denominated in any

currency of currency unit other than Sterling, at the rate of two percentage points per

annun above the- cost to the Bank (as conclusively determined by the Bank) of

funding sums comparable to and in the currency or currency unit of such amount in

the London Interbank Market (or such other market as the Bank may select) for such

consecutive periods (including overnight dep051ts) as the Bank may in its absolutc
discretion from time to time select; or : '

(i) at the highest rate pa_yable from time to time by the 1elevant Principal or which, but
for any such reason, event or circumstance as is mentioned in clause 5 would have
been payable from time to time by that Pr1nc1pal :

(whichever is the higher) and (without pr ejudlce tothe right of the Bank to rcqune payment of
such interest) ail such interest shall be compounded both before. and after any demand or
Jjudgment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s
usual charging dates in each year and (in the case of interest charged by reference to the cost

-~ of funding in the London Interbank Market or other market) at the end of each such period as -

is selected by the Bank pursuant to sub-clause 3. l(a)(l) or. at thlee monthly intervals
whlchever is the shorter; and o

commission and other banking charges and legal, administrative and other costs, charges and
expenses {on a full and uanaliﬁed indemnity basis) incurred by the Bank whether before or
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- after the date of demand on any of the Companies for payment or the date of discontinuance: |

. (i) - in enforcing or reasonably encleavouring to enforce the payment of any money due
under this. Agreement or otherwise in relation to this Agreement; and :

(ii) in resisting or reasonably endeavouring to resist any claims or defences made against
' the Bank by any Principal or others in connection with any liabilities or alleged
liabilities to the Bank of any Principal or others or any money or benefits received by

- . orany preference or alleged preference given to the Bank by any Pri‘ncipal'or others;

,If any payment made by of on behalf of the Bank under this. Agreement includes an amount in respect
" of Value Added Tax,.or if any payment due to’ the Bank under this Agreement shall be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect of

Value Added Tax then such an amount shall be payable by the Companies to the Bank on demand

'."Eachiof the Compames _]omtly and seve1ally ag1ees 5 to pay y on d demand ar any fees chal gecl by the Bank

for the time spent by the Bank’s officials, employees or agents in dealing with any matter relating to

~this Agteement Such fees shall be payable at such late as may be specified by the Bank.

4.2

o SET-OFF CHARGE AND RESTRICTION ON WITHDRAWALS

Wlthout p1eJud1ce to the othel plowsmns of thls Agleement the Compames jointly and severally

“agree that, in addition to any general lien, right of set-off or combination or consolidation or other
- right to which the Bank as bankers may ‘be entitled by law, the Bank may at any time and from time to '
“time and with or without notice to the Companies or any of them : :

(a) ~  combine or consohdate all or any of the Accounts Wlth all or any of the Prmmpals L1ab111t1es
and _ _ : C
' (b) set-off or transfer any Cledlt Balance in oF towmds satlsfactlon of any of the Pr1n01pals

_Liabilities.

Each Company with full title guarantce hereby cha1 ges its Credit Balances to the Bank to secure

: repayment of the Secured Obllgatlons

43

The Bank may at any time and from time to time exercise the rights refened to in sub-clause 4.1 with _

. “or without notice to the Companies or any of them notwithstanding any other term ‘or condition

44

applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the
Bank for ﬂxed or determmable periods of time. : : :

The Bank may at 1ts sole discretion from time to time with or without notice to the Compames or any
“of them elect to convert the whole or any part of a Credit Balance into the currency or currency unit or

currencies or cutrency units of any of the Principals’ Liabilities (deducting from the proceeds of the

* conversion any currency premium or other expense). - The Bank may take any such action as may be

necessary for this purpose, including without limitation opening additional Accounts. . The rate of

. exchange shall be the Bank’s spot rate for selling the currency or currency unit or cutrencies or

45

4.6

‘currency units of such ‘Principals’ ‘Liabilities for the currency or cutrency unit or currencies or

currency units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank
exercises its right to combine or consolidate and/or to set-off or tr ansfer

Until all the Secured Obligations have been fully discharged and satisfied the Bank may at any tlme
(including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with thie Bank) refuse to permit any. ‘withdrawal of the whole

_or any part of a Credit Balance (whether by dishonouring cheques or otherwise).

g Notw1thstandmg clause 2.2, in the event of:

' (a) any Company gomg into l1qu1dat10n whether voluntary or compulsmy,
{b) a receiver bemg appointed of the whole or any part of the undertakmg, ploperty or assets of
' any Company, :
{c} . an appllcat1on for the appomtment of'an admlmstrato; of any Company bemg presented;

SEC-H183M6.0MC

(d a voluntal y atrangement bemg approved in relatlon to any Company, or




" (e) . anotice of appointment of or notice of intention to appomt an admmlsti ator is tssued by orin

'{1.10

4.11

respect of any Company,

.the Secured Obligations shall be deemed to have become presently due and payable without demand

or further demand immediately before the making of the interim order or the presentation of the.
petltlon or application or the passing of the resolution for such winding up or administration or the
issuing of the notice of appointment of  or notice of intention to appoint such administrator or the
appointment of such receiver or the approval of such voluntary arrangement. -

Each Company agrees with the Bank that it shall not (without the prior written consent of the Bank) -
assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or interest in

or to any Credit Balance, or otherwise dlspose of any Credit Balance or agrée to do any such thing, or

allow any such third party ught tltle or mterest to subsist (except in each case in favour of, or upon
the Bankl :

The Bank.shall not be liable for any loss o_ccasioned to any of the Companies by reason of the exercise

- of the Bank’s powers under th1s'Agree'ment mcludmg,' without limitation, any loss of interest

occasmned by any dep051t bemg tetmmated without due notlce or before its matunty

- The Set—off Anangements shall not ple_judlce or affect any other gualantee llen ught of set-off, .
" combination or consolidation or other right exercisable’ by the Bank in connection with all.or any of

the' Accounts or all or any of the Principals’ Liabilities and is in addition and w1thout plejudlce to.any
security the Bank may now or hereafter hold '

Each Company shall at any time and at the Company s cost if and when required by the Bank take all -

steps and do and execute all such acts, deeds, documents and things as the Bank may consider to be
necessary or desirable to give effect to and procure the pelfectlon of the nghts intended to be granted
by this Agleement

Each Company undertakes to notlfy the Bank of the occurrence of any of the events specified in
sub- clause 4.6.

INDEMNITY REPRESE‘ITATIONS AND WARRANTIES

_Any money and l1ab111t1es which, but for the circumstances set out in this sub-clause 5.1, would form
_all or part of the Principals’ Liabilities and which cannot be recovered or cannot for the time being be

recovered by the Bank from any Principal or any one or more of the Compames for any reason
whatsoeve1 including (without prejudice to the generahty of the foregoing):

- '(a)' " any legal disability or meapac1ty of any Pr mmpal or Company;

(b) : any 1nva11d1ty or 1llegallty affeetmg any of such money or l1ab1ht1es

: (e) o any want of auth01 ity in any per son purportmg to act on behalf of any Pr incipal or Company,
() 'any provision of msolvency faw; ‘ '
(&) | the administration, liquidation or dissolution of any Principal or Company or the mab111ty of

the Bank to make effective demand on any Pr incipal or Company as a result of suehj
administration, liquidation or dissolution;

. the passage of time by prescription or hmltation or under any relevant Limitation Act;

(g) any moratorium or any statute deeree or 1equ1rement of any governmental or other authority
in any territory; : :

{h) any inability of any Prineipal or Company to acquire or effect payment in the 'curreney or
: currency unit in which any of such money or liabilities are denominated or to effect payment
in the place where any of suich money or liabilities are or are expressed to be payable;

' (i) - . the making, implementation or effect of any arrangement whereby, notwithstanding that

security taken by the Bank from any Principal or Company or any surety may be ranked
ahead of security held by any third party, the Bank is obliged to account for any money
received from or in respect of the Bank’s security to such a third palty or to-share any such
money with such a third party; '

SEC-118346-DMC




~()  any event of force majeure or'any event frustrating payment of such money or liabilities; or

(K any other event or circumstance (apart from payment or'express release of all the Principals’

Liabilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor or indemnifier, o

_shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in

respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall have
been made known to the Bank before or after such money or liabilities were incurred and each of the

" - Companies shall mdemnlfy the Bank on demand against all cost, damage, expense and loss which the

Bank ‘may suffer orincur as a consequence of such 1nab1hty to recover ﬁom any Principal or

_ Company

' Each of the Compames Jomtly and sever: ally agrees to mdemmfy the’ Bank and its employees and
- agents-(as-a-separate-covenant -with-each-such—person— mdemmﬁed) agamst ~all-loss— 1ncur1ed in -

. connection w1th

(a) any statement made by any Company or on its behalf in connectlon w1th thls Agleement
bemg untrue or mlsleadmg, _ & . :
(b) - the Bank eniering info any obhgatlon w1th any person (whether or not any of the Compames) '
- at the quuest of any of the Compan[es (or any person purporting to be any of the Compames)
(c) any actual or ploposed amendment supplement wawex consent or release in 1elat10n to th1s _
_ Agteement :

(d) - any Comp'my not complylng w1th any of its obhgatlons under thls Agl eement and

'(e)' Coany stampmg or leglstl ation of this Agreement or the secur ity constltuted by it,

~whether or not any fault (1nclud1ng neghgence) can be attubuted to the Bank or its employees and

- agents

- 5.3

5.4

‘(a)  ithas full power and authori 1ty to own its assets and to cany on busmess in each JLIIISdlCthl‘l in
Wthh it carries on business;
(b) Citis duly incorporated and in good standmg in the _]uusdletlon in Whleh 1t is incorporated; and -
(0 - _it is, empowered by its const1tut10n to enter into and perform its obhgatlons under this

0.2

‘This indemnity does not and shall not extend to any Ioss to the extent that:

(@)  inthe casé of any loss incurred by the Bank or its employees or agents itarises ﬁom the Bank

or its employees or agents acting other than in good falth or -

: (b) © there i isapr Ohlbltlon against an mdemnlty e‘itendmg to that loss undet any law lelatmg to this

. indemnity.

Each of the Companies represents and wanants to the Bank that

Agreement and all necessary corporate action has been taken to approve and-authorise the
execution of and performance of its obhgatlons under this Agreement.

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount due under this Agreement in.

the currency or currency unit or currencies or currency units demanded (the “First
Currency/Currencies™), the Bank shall be entitled in its absolute discretion and with or without
notice to any Company and without prejudice to any other remedy to purchase as it shall think fit with
any other currency or currency unit or any other currencies or curmrency units (the “Second
Currency/Curréncies”) either forthwith or at any time or times thereafter the amonnt ‘(or any part
thereof) of the First Curreney/Cun encies which is unpaid =~

Each Company undertakes to 1ndemn1fy the Bank agamst the price  in. the Second

Currency/Currencies paid by the Bank pursuant to ¢clause 6.1 and to pay interest to the Bank on the
amount of such Second Currency/Currencies at the rate of two percentage points per annum above the

cost (as certified by the Bank) of funding such amount of Second Currency/Currencies uatil payment
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6.3

92

10.

10.1

compounded as provided in sub-clause .3.1(a) fo the intent that if and in so far as such purchase is
made by the Bank the liability of each Company to indemnify and pay interest to the Bank under this

- sub-clause shall thenceforth to that extent be in substitution for all liability under clauses 2 and 3 only

in respect of the said amount of the First Currency/Currencies which has been so purchased. If such
purchase(s) is or are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount

- of the First Currency/Currencies so purchased, the date(s) of such purchase(s), the currency or the
“"eurrency unit or currencies or the currency units used in such purchase(s) and the price(s) paid.

. Without prejudice to sub- clauses 6.1 and 6.2, each Comnpany undertakes 10 - mdcmmfy the Bank

against any loss through currency or currency unit exchanges, including any loss occasioned by
payment of any currency or cuitency unit premium or through any rule of law requiring judgments or

. proofs of debt, claims or payment of dividends in administration or liquidation to be in any particular
- currency-or currency unit, which may be suffered by the Bank before the Bank has been paid ali
- — — — — - amounts-due or owing under this-Agreement in-the First- Currency/Currencies. ~Each Company- also

agrees to pay interest in accordance with sub-clause 6.2 in respect of any such loss.

B CONTINUING SECURITY -

This Agteemcnt shall- continue to bind cach of the Compames as a contmumg security
notwithstanding that the liabilities of any Company to the Bank may from time to time be reduced to

‘niland notWIthstandmg any change in thc name, style, constltutlon or otherwise of any Company

CONCLUSIVE EVIDENCE

A celtlﬁcate by an official of the Bank as to the Principals’ Liabilities or the Secured Obllgatlons shall

(save for manifest error) be binding and conclusive on each of the Companies in any legal proceedings
both in IcIatlon to the existence of the llablhty and as to the amount theleof

DEALINGS BY THE BANK :

The Bank may, without any consent from ¢ any Company and without affectmg this Agr eement, do all

- or any of the following:

- (a) gtant rencw, vary, increase, extend, release or determine any facilities, products or services

given or to be given to any Principal or any othel pcrson and agree with such Principal or any -
such person as to the apphcatlon thereof’ -

(b) hold, renew, modify. or release or omit to take, perfect, maintain or enforce any security or

guarantee or right (including without limitation ally'light as’to the making, collection,
-allocation or application of recoveries in respect of any sccuuty or guarantee) now or

- hereafter held from or against any Principal or any othct person in 1espcct of any of the
Principals’ Liabilities; :

(c) grant time or indulgence to or seitle with or glant any waiver or concession to any Prmclpal or
any other person; and/or

(d) - demand or enfmcc payment from any Company urespcctlve of whether or not the Bank shall *
take similar action agalnst any other Company.

In relatlon to each Company, this Agreement shall not bc affected or d1scha1 ged by anything whtch
‘would not have discharged or affected it if such Company had been a principal debtor to the Bank. In
particular, but without limitation, the Bank may release any Company or other surety for any of the
Principals’ Liabilities and may discharge any security held by the Bank as security for the liability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
claim for contribution against any such Principal, Company or other surety and notwithstanding that
any other Company may claim to be subrogated to the Bank’s rights under such security.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS -

The Bank may at any time open and continue any new account(s) or continue any ex1stmg account(s)
with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time to
time into any such new or existing account(s) by or on behalf of that Principal shall be appmpuated
towards or have the effect of 1educmg or affecting any of the Principals’ Llabllltles '

SEC-118346-DMC




10.2 . If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of
~ any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date, all -
payments made to the Bank in respect of the Principals’ Liabilities shall be credited or treated as
having been credited to the new account and.shall not operate to reduce or affect the amount of the '
Principals’ Liabilities owmg at such date :

11.  SUSPENSE ACCOUNT

111 The Bank may at any time place and keep to the credit.of a sepalate or suspense account any money
- received -.under or by virtue of this Agreement for so long and in-such manner as the Bank may
. détermine without any obligation to apply the same or any part thereof in or towards the discharge of e
any of the Pr mmpals Liabilities.

“112  In caIcuIatmg the amount in- re[atlon'to any Plincipals Liabilities for which ahy Company may be
. ... __liable under this Agreement, the Bank shall not charge interest on so much of the Principals Liabilities . |
: as is equal to the eredlt balance from time to time on such separate account. '

113 Notw1thstandmg any such payment, in the event of any proceedings relatmg to any Principal in or’
analogous to administration, liquidation, composmon or arrangement, the Bank may prove for or
claim (as the case may be) and agree to accept any d1v1dend or composmon in respect of the whole or
‘any part of the Principals’ Liabilities and 0the1 sums in the same manner as 1f such ‘money had not
been received. - : : :

12. GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

_12.1 Aa) No assurance, securlty or payment Wthh may be av01ded or mvalldated or for which the Bank

o - may 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 generality of the foregoing
“sections 175, 176A,; 234, 238,239, 241, 242, 243, 245,339, 340, 342 and 423 of the

Insolvency Act 1986 and section 754 of the Compames Act 2006) and no release, settlement,

discharge, cancellation or arrangement including but not limited to a release, settlement,

discharge, cancellation or arrangement of or in relation to this Agreement, which may have

been given or made on the faith of any such assurance, security or payment, shall prejudice or

affect the right of the Bank to recover under this Agreement as if such assurance, security,

payment, release, settlement, dlschatge cancellatlon or arrangement (as the case may be) had

. never been glanted given or made

() Any such release, settlement, dlsehalge cance]latlon or auangement shall, as between the

: Bank and ¢ach of the Companies, be’deemed to have been given or made upon the express

- condition that it shall become and be voidable at the instance of the Bank if the assurance,

security or payment on the faith of which it was made or given shall at any time thereafter be

avoided or invalidated ‘or be subject to an accounting to any. other person under any
Applicable. Law or otherwise to the intent and so that the Bank shall become and be entitled at -

- any time after any such avoidance, invalidation or accounting to exer cise all or any of the

rights in this Agreement expressly conferred upon the Bank and/or all or any other rights.

which by virtue and as a consequence of this Agreement the Bank would have been entitled to

exercise but for'such release, settlement, dlscharge cancellation or auangement

122 (a) The Bank shall be entitled to retain any security held for the Secured Obhgatlons for a peuod
B : of two months plus any peuod during which any assurance, security or payment such as is’
referred to in sub-clause 12.1(a) may be avoided or invalidated (or such longer period as the -
- . . Bank shall consider reasonable in the light of the provisions of any Applicable Law) after (as
' the case may be) the creation of such assurance or security or after the payment of all money
and liabilities that are or may become due to the Bank from any Pr incipal notwithstanding any
release, settlement, discharge, cancellation or arrangement glven or made by the Bank.

(b) ~ Ifatany time within such period or prior to such repayment, an application shall be presented
to a competent Court for an administration order or for an order for the winding-up of any

. Principal or any Principal shall commence to be wound-up voluntarily or a notice of

~ appointment of or notice of intention to appoint an administrator is issued by or in respect of

- any Principal (or any step is taken under any Applicable Law which is analogous to any of the
foregoing), then the Bank shall be entitled to continue to retain this Agreement and any such
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securlty as is referred to in sub-clause 12.2(a) for and durmg such further period as the Bank
may determine, in which event this Agreement and such security shall be deemed to have
continued to have been held by the Bank as security for the payment to the Bank of all the
Secured Obligations (including any sums which the Bank is ordered to repay pursuant to any
order of any Court orasa consequence of any Applicable Law). -

13. COMPANIES® CLAIMSV

Untilall the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any release, settlement, discharge, cancellation or
arrangement falling within sub-clause :12,1(b), none of the Companies shall by virtue of any such -
~ payment or the operation of the Set-off Arrangements or by any other means ot on any other glound
- (save as hereinafter provided): '

- - = = —(a) ~— claim any-set-off or counter- claim-against any-Pr incipal-or-any ether Company in- respectof — —— —
any liability on its part to such Principal or such other Comp'my,

(b)- . make any clalm or enforce any right agamst any PllHClpa] or any other Company or plove in
© competition wrth the Bank in IeSpect of any such claim or right; ‘ '

()  dcceptany repayment ftom any Prmcrpal or any other Company of any amount owed to it by
‘ 'such Principal or such other Company; ' :

(d) be entltled to claim or have the benefit of any proof against or dmdend composmon or
paymeit by any Principal or any other Company in the voluntary auangement adlnlmstlatron
or liquidation of such Principal or such other Company; - :

' {e) . be entltled to claim or have the beneﬁt of any security or gualantee now or hereafter held by
the Bank for any of the Prinicipals’ Liabilities or to have ¢ any share therem and :
(t) - claim or enforce any right of contubutron '1gamst any surety of any P1mc1pal or any other
Compmy, :

PROVIDED THAT n relatlon to any Company

@) , sub-clauses 13(a), (b) and (c) shall only apply after the date that demand has been
made upon that Company under this Agreement or after the date of discontinnance
{(whichever is earhel) and

(i) if that Company shall have any ught of proof or claim in the voluntal Y arlangement
© administration or l1qmdat1on of any Principal or any other Company, it shall, if the
Bank so requires, exercise such right of proof or claim on behalf of the Bank and hold
any dividend or other money received in respect thereof upon trust for the Bank to the
extent of the Secured Obligations and it shall in like manner hold upon trust for the
Bank to the extent of the Secured Obligations any money which it may receive or
recover from any surety by virtue of any right of contribution and any money which it
“may receive but should not have 1ece1ved by reason of any of sub-clauses 13(a) to ()
1nclu31ve

14. SECURITY HELD BY THE COMPANIES

14.1° Each Company conﬁrms that it has not taken and undeltakes that it will not take any secunty from any
Principal or any other Company without the prior written consent of the Bank.

142 Without prejudice to sub-clause 14.1, any security now or hereafter held by or for any of the
Companies from any Principal or any other Company shall be held in trust for the Bank as security for
the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such -
security with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider
necessary or desirable in order to perm1t the Bank to benefit from such security to the extent of the
Secured Obligations. :

15. OTHER SECURITIES OR RIGHTS

15.1 ThlS Agleement is in addition to and is not to prejudlce or be prejudiced by any other guarantee or
' security or other rights which is or are now or may hereafter be held by the Bank for or in relation to -
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1.

- the Secured Obligations, whether from any of the 'Companies' or otherwise nor shall any recoveries, or:

152

153

arrangements for allocation or application of the same, pursuant to any other guarantee or security or
rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agreement.

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

It is hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
‘Bank shall take any security from any Principal, Company or any surety or any guarantee from any
_intended surety, nor shall the liability of any of the Companies under this Agreement be affected by

any failur¢ by the Bank.to take any such Seeuuty or gualantee or by the illegality, madequacy or

' mvahdlty of any such security or guar antee.

' PAYMENTS FREE FROM DEDUCTION -

All payments to be made under this Agleement shall be made w1thout set-off or counterelalm and

“ shall be made freeand clear of, and without deduction for, any taxes; levies, imposts, duties; chalges

* fees or withholdings of any nature now or hereafter imposed by any ‘governmental authority in any

A
17.1.

Jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company -is compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously pay to the Bank such additional amount as shall result in the payment to the Bank of

- the full amount whlch would have been received but for such deductlon or wnthholdlng

PAYMENTS

If at any time the currency in which all or any part of the Secured Obligations are denominated is or is
due to be or has been converted into the etiro or any other currency as a result of a change-in law or by

" agreement betweer the Bank and the relevant obligor, then the Bank may in its sole discretion direct

+ that all or any of the Secured Obligations shall be paid.in the euro or such other currency or currency

172

18.
181 ]

unit.

The Bank may apply, allocate or-appr opriate the whole or any part of- any payment made by ary
Company or any money received by the Bank under any guarantee, indemnity or third paity security
ot from any liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations (or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in its sole discretion thmk fit to the entire exclusion of any 1lght of any Company to
so do. =

UNLAWI‘ULNESS PARTIAL INVALIDITY

If (but f01 this sub-clause 18. 1} it would for any reason be unlawful fon any Company to guarantee any
particular liability ‘of 4 Principal to the Bank, then (notwithstanding anything herein contained) the

- . Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the Credit

18.2

19.

Balances or Accounts of that Company shall not (to the extent that it would be so unlawful) extend to
such liability but without in any way limiting the scope or effectiveness of this Agleement as 1egards
the rest of the Principals’ Liabilities. '

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

legahty and enforceability of the 1ema1nmg provisions hereof shall not in any way be affected or
impair ed thereby. -

NON-MERGER ETC.

Nothing herein contained shall operate so as to merge or Aothe_rw.i_se prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any -
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any

- receipt, release or discharge of the security provided by, or of any liability arising under, this

Agreement shall not release or discharge the Companies from any liability to the Bank for the same or
any other money which may exist independently of this Agreement, nor shall it release or dlscharge
the Companles from any llablhty to the Bank under the 1ndemn1ty contamed in elause 5.
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20.  ACCESSION AND RELEASE

20.1.  If the Companies and the Bank and any other company or companiés agreeing to become a party to
this Agreement shall execute a deed in the form or substantially in the form set out in schedule 2, such
other company or companies being listed in Part IT of the schedule to such deed shall thenceforth be
included as one of the Companies for all the purposes of this Agreement

202 Ifthe Compames and the Bank shall execute a deed in the form or substantially in the form set outin
~ schedule 3, the Company or Companies listed in Part II of the schedule to such deed shall thenceforth
cease 1o be mcluded as one of the Compames for all the purposes of this Agreement. . ' :

21, POWER OF ATTORNEY

Each of the Compames (other than’ the Attor ney) heteby mevocably appomts the Attorney and its
- — — — — —substitutes jointly and also severally to be its attorney-for it-and-in-itsname and-as its actand deed or— — — — —
) otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attorney
_in its' absolute and unfettered discretion shall think fit and to execute and do all such other deeds,
documents, acts and things as the: Attorney may c0n51de1 Tnecessary or expedlent in connection
therewith and each of the Companies. hereby agrees to ratify and Conﬁlm anythmg executed or done
or purported to be exeeuted or done by the Attomey in its name, : :

-22. - TRANSFERS BY THE BANK OR THE COMPANTES

221 The Bank may fleely and sepalately assign or. tlansfer any of its. rlghts under thls Agreement or
otherwise grant an interest in any such rights to any person or persons. On request by the Bank, each
Company shall immediately execute and deliver to the Bank any forni of instrument required by the
Bank to.confirm or facilitate any such assignment, assignation or transfer or grant of interest.

222 No Company shall assign or transfer any of its rights or obligations under this Agreement or enter into
' any transaction or arrangement which would result in any of those rights or obllgattons passing to or
being held in trust for or for the beneﬁt of another person.

23 RESTRICTION ON LIABILITY OF THE BANK

'Except to the extent that any such exclusion is prohibited ot rendered mvahd by law nelthel the Bank
nor its employees and agents shall: : :

(@)~ be under any duty of care or other obligation of whatsoevel description to any of the
' . Companles in relatlon to or in connection with the exercise of any ught conferred ‘upon the
Bank; or

(b) be under any liability to any'of the Companles as a result of, or in eonseqllence of, the
exercise, or attempted or pur ported exercise, or failure to exercise, any of the Bank s rights
under this Agreement. . :

24, - NOTICES AND DEMANDS

24.1 thhout p1 ejud1ce to clause 1 .2(d), any notice or demand by the Bank to or.on any Company shall be
deemed to have been sufﬁcnently given or made if sent to that Company

(a) by hand or prepaid letter post to its registered office or its address stated herein or its address
last known to the Bank; or

(b) by facsimile to the last known facsimile number relating to any such address or office.

242 Without ptejudlce to clause 1.2(d), any such notice or demand given or made under sub-clause 24.1
shall be deemed to have been served on that Company:

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

(b) . atthe earlier of the time of delivery or 10.00 a.m. on the day after posting (or, if the day after

. posting be a Sunday or any other day upon which no delivery of letters is scheduled to be

. made, at the earlier 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), if sent by prepaid letter post; .

(e)  at the time of transmission, if sent by facsimile (and a facsimile shall be deemed to have been
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243

24.4

PR TE
transmrttecl if it appears to the sender to have been tlansmrtted from a machme which is
" -apparently in working order); or
(d) on the expiry of 72 hours from the time of despatch, in any other case.

Service of 'any claim form may be made on any Company-in the manner described in sub-clause
24.1(a), .in the event of a claim being 1ssued in relation to this Agreement, and shall be deemed to .
constitute good service. : :

In Older to be valid:

(a) . aNotice of Drscontmuance must be actually received by the Bank at the address of its branch,
office-or depa1tment mentioned under its name on the first page of this Agreement (or such
other address as the Bank may notify to the Attorney in writing for this purpose);

by 7' wher fﬂhe Bank adrmnrsters a fac1lrW, ploduct or service to any Pr mcrpal from or at a branch,

- office or department other than one located at the address mentioned-in sub-clause 24.4(a), for
a Notice of Discontinuance to be valid in respect of such facility, product or service, a copy
must also.be received at the address of such other brainch, office or department (or, if there is

- more than one such branch, office or department, at the address of all of them) PROVIDED

. THAT, in any event, each such other branch, office or department shall be deemed to have
received a copy of the Notice of Discontinuance no later than thir ty. days after the date of its
receipt at the address mentmned in sub- clause 24. 4(3) and :

(c) L _the Notice of Dlscontmuance (or copy, where sub clause 24, 4(b) applies) must be coritained

25.
250

252

253

254

*in an envelope addressed as described in this clause and such envelope must not contain any
‘other documentation other than the Notice of Discontinuance (or such copy). Any envelope
must also be marked for the attention of such OfF cial (if any) as the Bank may for the time
being have notified to the Attorney in wr 1tmg S . -

Any Notice of Discontinuance shall not become effectrve until’ the first working day after receipt (or
deemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applles)

MISCELLAN EOUS

Any amendment of or supplement to any patt of this Agreement shall only be effective and. bindi mg on

‘the Bank and the- Companies if made in writing and signed by ‘both the Bank and the Companies.

References to thls Agreement include each such amendment and snpplernent

The Co_mpames and the Bank shall from _tlrne to _t1me amend the provrsrons of this Agreement if the
Bank notifies the Companies that any amendments are required to ensure that this Agreement reflects
the market practice at the relevant time following the introduction or extension of economic and

~monetary union and/or the euro in all or any part of the European Union.

. . y . o . - - . .
The Companies and the Bank agree that the occurrence or non-occurrence of European economic and

_monetary union, any event or events associated with European economic and monetary union and/or

the introduction of any new currency in all or any part of the Eulopean Union shall not result in the
discharge, cancellation, rescission or termination in whole or in part of this Ag1eement or give any
party to this Agreement the right to cancel rescind, tennmate or vary. tlns Agreement in whole or in

part. : '

Any waiver, consent, recelpt settlement discharge or lelease given by the Bank in relation to this

- Agreement shall only be effective if given in writing and then only for the pu1pose for and upon any

- 255

“terms on which it is given.

For the purpose of exercising, assigning, transferring or granting any interest in its rights under this
Agreement, the Bank may drsclose to any persen any information relatmg to the Compames wh1eh the -

.'Bank has at any time.

25.6

25.7

Any change in the constitution of the Bank or its absor ption of or amalgamatron with any other pe1son
shall not in any way prejudice or affect its or their rlghts under this Agreement and the expression the
Bank” shall include any such other person.

The Bank shall be entitled to debit : any ofthe accounts of any of the Compames for the time being with
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25.8

26.

o A4

the Bank with any sum:falling due to the Bank under this Agreement.
This document shall at all times be the property of the Bank.

NO RELIANCE ON THE BANK

(a) Each Company acknowledges to and “agrees with the Bank that in entenng into this
Agreemeut :

() it has not relied on any oral or written statement, rep1esentatlon advice, opinion or
- information made or given to the Companies or any of them in good faith by the Bank

or anybody on the Bank’s behalf and the Bank shall have no. Ilablhty to it if it has in -

fact so done;

e ,,_f,-(,ii)__f-,,,lt has made, mdependently of the Bank, .its oyvn assessment.of the “viability-and
' ' ' proﬁtablhty of any purchase, project or purpose for which each Principal has incurred °

.27

28."

the Principals® Llablhtles and the Bank shall have no hablhty to it 1f in fact it has not
S0 done;

(iii) there a1e no anangements collateral or relating to th1s Ag1eement which have not
- beenrecorded in wutmg and sngned by it and on behalf of the Bank; and: -

(iv)  ithas made w1thout reliance on the. Bank, its own 1ndependent investigation of each

: Ptmc1pal and its affairs and financial condition and of any other relevant person and -

“assessment of the creditworthiness of each Principal or any other relevant pelsou and
the Bank shall have o 11ab1hty to itifin fact it has not so done.

(b)  Each Company agrees w1th the Bank that the Bank did not have prior to the date of ﬂlIS

: Agl eement, does not have and shall not have any duty to it:
(i) in respect of the application of the imoney hereby guaranteed;

(i) in respect of the effectiVeness,'apprdpriateness or adequacy of the security constituted
' by this Agreement or of any other security for the Principals’ Liabilities; or

(it} topr 0v1de it w1th any in fon matlon relating to any other Compa ny or any other 1c1evant
person. ' : :

- and the recoverability of the Secured Obligations shall not be affected or 1mpa11ed by:
(i) any 0the1 secmlty or any guarantée taken by the Bank from itor any third party;

(i) any Such ather secuuty or gualantee proving to be inadequate;-

(c) Each Company agrées with the Bank that the validity and enf01ceab1hty of thls Agleement _

(iify - the failure of the Bank to take, perfect or enforce any such other security or guarantee;

or 7
(iv)  the release by the Bank of any such other secuuty or guarantee.

(d) Each Company agrees with the Bank for itself and as trustee for its ofﬁ01als employees and
agents that neither the Bank nor its officials, employees or agerits  shall have any liability to
it in respect of any act or 01n13510n by the Bank, its ofﬂmals employees or agents done or
made in good faith.

OTHER SIGNATORIES NOT BOUN]) ETC

- Each of the Companies agrees and consents to be bound by this Agreement notw1thstandmg that any

other or others of them which were intended to execute or be bound hereby or by any deed intended to
be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby or by
such deed for any reason, cause or circumstances whatsoever and this Agreement shall be deemed to
constitute a separate and independent agreement by each of the Companies. None of such agreements
which is otherwise valid shall be avoided or invalidated by reason of one or more of the several
agreements intended to be hereby established bemg invalid or unenforceable.

B COUNTERPARTS
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This Agreement may be executed as a deed in any humber of counterparts all of which taken together
shall constitute one and the same instrument. Any party to this Agreement may enter into it by
executing any such'counterpart.

LAW AND JURISDICTION

ThIS Agr cement and any dlspute (whether contlactual or non-contractual, mcludmg, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
connection with it or its subject matter (“Dlspute”) shal be governed by and construed in accordance
with the laws of England and Wales.

‘The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject as

provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
~ Nothing in this clause shall limit the right of the Bank to take proceedings against any of the

Companles in any other court of competent jurisdiction, nor shall the taking of proceedings in any one 7
or more jurisdictions preclude: the taking of proceedings in any other jurisdictions, whether
concuuently or not, to the extent permltted by the law of such other JllllSdlCthIl

~IN WITNESS whel eof the Compames have exccuted thls Agreement as a Deed and have delivered it upon its
bemg dated ; ,

SEC-118346-DMC




Name

Principle Grou'p Services Ltd

Pa

Naine _
Principle Cleaning Services Limited

Principle Servicés Holdings Limited

o

SEC-i18346-DMC
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~ Schedule I

_ PartI - The Attorney

- Registered Number .
11033334

rf II- 'flle Othzl Comparliniiers

Registered Number
02333935

04690552

. Registered Office -
- London

~ 7th Floor

Registered Office

7th Floor

Dashwood House
69 Old Broad Street
London o
EC2M 108

7th Floor
Dashwood House
69 Old Broad Street

EC2M 1Q8

Dashwood House
69 Old Broad Street
London
EC2M 108
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o Schedule 2
-(Deed referred to in sub-clause 20.1)

To be presented for registration at Compames House
- within 21 days of dating against all the companies and limited llablllty
‘partnerships (both “Existing” and “Further”) which are a party to this document.

THIS DEED OFACCESSION is made the ........ day of cooe.irovoere - ,
BETWEEN: o
- (I) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified |

@

inPartTof the schedule hereto (the “Enstmg Compames”)

V_THE COMI’ANY /LIMITED LIABILITY PARTNERSHIP '[COMPANIES/LIMITED

LIABILITY PARTNERSHIPS] speCIﬁed in Part T of the sehedule hereto (the “Furthen Company
[Companles] ) and ' . . _
(3 LLOYDS BANK plc (the “Bank”)
SUPPLEMENTAL,to an Ommbus Guatantee & Set-Off Agreement dated ............. [as supplemented by
deeds dated ......... and ......... } and now operative between the Existing Companies and the Bank (the said

Omnibus Guarantee & Set—Off Agl eement [as so supplemented] is helemafter referred to as the “Pllm:lpal

 Deed”).

NOW THIS DEED WITNESSETH as follo\vsr

-1

21

In so fal as the eonte‘{t admlts expressions defined in the Pr InCIpai Deed shall bear the same Iespectlve' :

. meanmgs hetem

The pames hereto heieby agtee that the Further [Company] [Compames] shall be included within the -
expressions Companies and PImCIpal for all the purposes of the Punc1pa1 Deed so that (without

- prejudice to:the genelallty of the fmegomg)

- [the] [each] Further Company hereby covenants w1th and guarantees to the Bank to pay or discharge
" to the Bank in the currency or Iespectwe cuueneles thereof on demand by the Bank:

2.1.1 all money and llablhtles whether actual or contmgent (mcludmg further advances made
" hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any one
~or more of the Existing Companies [and any other Further Company] to the Bank anywhere or

for which any one or more of the Existing Companies [and any other Further Company] may
‘be or become liable to the Bank in any manner whatsoever without limitation (and (in any
case) whether alone or jointly with any other person. and in whatever style, name or form and

- whether as principal or surety and notwithstanding that the same may at any earlier time have
been due, owing or incurred to some other person and have subsequentty become due, owing
orincurred to the Bank as a result of a transfer, assighment, assignation or other transaction or
by Operatlon of law) mcludmg (w1thout prejudice to the geneIahty of the foregoing):

(a) in the case of the llquldatlon administration or dlssolutlon of any such Existing
Company- [or Further Company], all money and liabilities (whether actual or
contingent) which would at any time have been due, owing or incurred to the Bank by
such Existing Company [or Further Company] if such liquidation, administration or
dissolution had commenced on the date of discontinuance and notwithstanding such
_l1qludat10n admmlstratlon or dissolution; and

~(b) _in the event of the dlscontmuance of the Guarantee in respect Of any Existing
- Company [or any Further Company], all cheques, drafts or other orders or receipts for

" 'money signed, bills accepted, promissory notes made and negotiable instruments or
securities drawn by or for the account of such Existing Company [or Further

" SEC-118346-DMC




- - — — — — ~ —caseofanamountdenominated in any currency or currency- ‘unitother than Sterling; at the rate
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Company] on the Bank or its agents and purporting to be dated on or before the date

of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agents after the date of discontinuance of that Guarantee and all liabilities of such
Existing Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some future time or times and also all
credits then established by the Bank for such Existing Company [or Further
Company]

2.1.2  interest on all such money and liabilities to the date of payment at such rate or rates as may
’ from time to time be agreed between the Bank and the Existing Companies [and the Further’

[Company][Companies]] or, in the absence of such agreement, at the rate, in the case of any
amount denominated in Sterling, of two percentage points per annum above the Bank’s base
_rate for the time being in force (or its equivalent or substitute rate for the time being) or, in'the

of two percentage points per annum above the cost to the Bank (as conclusively determined by
- the Bank) of funding sums compar able to and in the currency or currency unit of such amount

" in the London Interbank.Market (or such other ma1 ket as the Bank may select) for such
-consecutive per iods (including overmght depos1ts) as the Bank may in 1ts absolute discr etlon
ﬁom tnnc to time select; and

2.1.3  commission and other bankmg charges and legal, administrative and other costs, charges and
expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing or

- endeavouring to enforce payment of such money and liabilitics whether by any [Existing

Company] [or Further Company] or others and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank for such money and liabitities
together with interest computed as pr ovided in paragraph 2.1.2 above on each such sum f101n
the date that the same was 1ncuned or fell due, :

_ PROVIDED THAT the liability of the Further [Company] [Companles] unde1 the Gualantee may be
_ deteunmed in the manner (and with the consequences) set out in clause 2 of the Principal Deed,

each of the Existing Companies hereby covenants with and guarantees to the Bank to pay or dischar ge
to the Bank in the currency or respective currencies thereof on demand by the Bank:

© 221 all money and liabilitics whether actual or contingent(including further advances made

“hereaiter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
- Further Company] [any one or more of the Further Companies] to the Bank anywhere [or for

which [the Further Company| [any one or more of the Further Companies] may be or become
liable to the Bank in any manner whatsoever without limitation (and (in any case) whether’

alone or jointly with any other person and in whatever style, name or form and whether as
ptmc1pal or surety and notwithstanding that the same may at any carlicr time have been due,

" owing or incurred to some other person and have subsequently become due, owing or incurred
to the Bank as a result of a transfer, assignment, assignation or other transaction or by
operation of law) - including (without prejudice to the generality of the foregoing):

(a) . in the case of the liquidation, administration or dissolution of fthe]. [such] Further

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] Further
-Company if such liquidation, administration or dissolution had commenced on the
date of discontinuance and notwithstanding such liquidation, administration or
dlssolutlon -and :

(b)  inthe event of the dlscontmuance of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafts or other orders or receipts for money signed, bills
accepted, promissory notes made and negotiable instruments or securities drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
pucporting to be dated on or before the date of discontinuance of that Guarantee,

- although presented to or paid by the Bank or its agents after the date of
discontinuance of that Guarantee and all liabilities of [the] [such] Further Company
to the Bank at such date whether actual or contingent and whether payable forthwith
or at some future time or times and also all credits then established by the Bank for
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[the] [such] Further Company,

222 mterest on all such money and liabilities to the date of payment at such rate or 1ates as may
- from time to time.be agreed between the Bank and [the] [such] [Further Company] or, in the
absence of such agr cement at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated in
_any-currency or currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as concluswely determined by the Bank) of funding sums
‘comparable to and in the currency or currency unit of such amount in the London Interbank
‘Maiket (or such other market as the Bank may select) for such consecutive periods (including
overnight deposiis) as the Bank may in its absolute discretion from time to time select; and

223 ,'commlsmon and other bankmg char ges and legal and other costs charges and expenses (on a
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full and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring fo-

enforcé payment of such money and liabilities -whether by any EXIStlng ‘Company or

[the][such] Further Company or others and in relation to preparing, preserving, defending or

.enforcing any security held by or offered to the Bank for such money and liabilities together

- with interest computed as provided in paragraph 2.2.2 above on each such sum from the date
* that the same was incurred or fell due, : : :

PROVIDED THAT the llablhty of each Ex1stmg Company under the Guarantee may be determined in

-Vthe manner (and with the consequences) set out in clause 2 of the Principal Deed;

- without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the

Further [Company] [Companies] and the Existing Companies jointly and severally agree: ‘that, in
addition to any general lien, right of set-off or combination or consolidation or other right to which the
Bank as bankers may be entitled by law, the Bank may at any time and from time to time and with or

- without notice to the Further [Company] [Companies], the Existing Companies or any of them:

- (a) comblne or consolidate all or any of the Accounts with all or any of the P11n01pals Llab111t1es
and _
(b) set- off or transfer amny C1ed1t Balance in or towards satisfaction of any of the’ Punmpals
Liabilities; '

[the] [each] Fur[he_'r. Company and each of the Existing Companies with fu.ll title guarantee he'reby .

- charges its Credit Balances to the Bank to secure repayment of all the Secured Obligations.

ALL the covenants, provisions.and powers contained in or subsisting under the Principal Deed
(except the covenants for payment and discharge of the money and liabilities thereby secured

“contained in clause 2 thereof but including, without limitation, the power of attorney contained in

clause 21 thereof) shall be applicable for defining and enforcing the rights of the parties under the
guarantees hereby provided as if [the] [each] Further Company had been one of the Companies pa1 ties
to the Pr1n01pa1 Deed

This deed may be executed in any number of counterparts all of which taken together shall constitute
one and the same mstrument Any party to this deed may enter into it by executing any such

: counterpan

IN WITNESS whereof this deed has been executed by the Existing Compames and the Further [Company]

- [Companies] and has been delivered upon its being dated, in the case of the Existing Compames other than the
Attorney, for and on its behalf by the Attorney pursuant to a power of attorney contained in the P11n01pa] Deed
and a resolution of the board of directors of the Attorney dated ...........

- SEC-118346-DMC
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" The Schedule

Part I - The Existing Companies

Registered Number o Registered Office

' Pﬁrt II - The Further [Company] [Companies]

Registered Number ~ Registered Office




.21.7.

SIGNED as a deed by [the Fuﬁhér:Cc_')mpany] acting by'its: .-

................................................... (insert fulln-ame) ettt e sens s eneeeene (05601 full nAME)
Director Director/Secretary -
................................................... (signatire) i e e e e e SIENAMIEE)
in the presence of ~ - : } : y
. Witness: - RSO SFOO (name)
% - .
e (mgnature)
Addless ’
Oceupation:. e ienivnsiiennnne, et
SIGNED as a deed by PllnClple GlOll[) Sewwes Ltd, actmg by its:
.................................................... (msertfull mmc) - (msert fullnnme)
Ditector Director/Secretary™® '
................... (mgnalure) o ' (sngmture)
- : . \ C -
m the presence of 7 _ BN - _ _
. -Witness: L e dreeerasnene eeeresrereseeenisenes (NAME)
DT T A (Slﬂnnlure)
Address: . i, e S
~Occupation: . . L RUT— SR L

:-SIGNED as a deed by the Emstmg Compaules other than Prmc1ple Gr oup Sewnces Ltd actmg by Pr mmple
‘Group Services Ltd their duly authm ised al‘tomey acting by its: \ .

. N )
T P (msen fullname) P PRITPN Nyeeenns S (mscrlfull name)
Director Dlrector,_/S_ecwtaryﬁ : '
. i » ~ \ : -
Fe e v e e (mgmlurc) L e [, S (signature)
’ m the pl esence of ; :
WlmESS . S S eereriene, (name)
................................................... (s;gnature)
' Address: . ... e v
Occupation: ... PR SR
U Delete as applicable.
End of schedule 2 y
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- Schedule 3

(Deed 1efe11ed to in sub-clause 20.2)
THIS DEED OF RELEASE is made the ..... day of e,
'BETWEEN

(D THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS spec1ﬁed

in Part I of the schedule hexeto (the “Exnstmg Companies™);

(2) 'THE : COMPANY/LIIVIITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] spemﬁed in Part II of the Schedule hereto {the - “Released
Company [Compames]”) and ' :

3) LLOYDS BANK plc (the “Bank”)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agteement dated ........ . [ae supplemented by

‘deeds dated ......... and ......... ] and now operative between the Existing Companies and the Released Company

[Comp'lmes] and the Bank (the said”"Omnibus Guarantee & Set-Off Agreement [as so supplemented] is
hereinafter refer recl to as the “Prinecipal Deed”)

NOW THIS DEED WITNESSETH as fOllOWS

l.‘r In S0 far as the context admits explessmns defined in the Pr melpal Deed shall befn the same respective
meanings hetem :

T2 The partles hereto hereby agree that the Released [Company] [Compames] Sh'lll hencefOl th, subject to

the provisions of clause 12 of the Principal Deed, ccase to be included within the expressions .
_ Companies and Principal for all the purposes of the Pr melpal Deed. The expression “Continuing

Companies™ shall mean the Existing Companies specified in Part I of this sehedule excluding the
. Released Compames specified in Part 11 of this schedule.

3. Subjeet to _the prowsmns of clause 12 of the Pl'lllClpa_l Deed, in pursvance of the said agreement the
Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Auangements shall remain in full force and effect in 1elat10n to the
Continuning Companies. B :

4. ~ Subject to the | p10v1510ns of clause 12 of the PrmCIpal Deed, in further pmsuance of the sa1d agr eement-
- the Bank hereby releases:

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

t

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

43 the Cont1nuing Cempanies from the other rights granted by them to the Bank under the
e Principal Deed but only in so far as such rights relate solely to the money and liabilities,
interest and other sums due owing or incurred from or by the Released [Company]

| SEC-18345.DMC -
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[Companies] to the Bénk;- |
5. Save as expréssly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owmg and the other 11ghts granted to the Bank by the Principal Deed

shall contlnue in full foree.

6. . Without ple_]udlce to clause 2’? of the Prmc.lpal Deed, the Continuing Companies have executed this
" deed to indicate their consent to the terms hereof and to confirm their agreement that notwithstanding
“the releases herein contained the Principal Deed shall (save only as expressly herein provided)
continue’ in full force and effect notwithstanding any fiuetvation in the amounts from time to time
guaranteed thereby or subject thereto or the existence at any tlme of any credlt balance on any cur 1ent

or other account. : " o Co e
o T — This deed may- berexecuted in any number of counter parts-all-of which-takentogether shall- constltute* —
- one and the same Instrument. Any party to this déeed may enter into this deed by executmg any such
. countelpart S _ 7 -

IN WlTNESS whewof the Bank and the Contmumg Compames have executed this deed and have dellveled it

upon its beirig dated, in the ¢ase of the Continning Companies other than the Attorney, for and on their behalf

" . by the Attorney pursuant to a power of attomey contamed inthe Pr mmpal Deed and a resolution of the board
of directors of the Attomey dated ............ : '

- SEC-118346-DMC }




= 24.
- The Schedule

Part1 - The Existing Companies

_ Name - o : : Registered Number - Registered Office

: Pai-t_lI - The Released [Company] [Companies]

Registéred Number ' ,Registered Office -
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SIGNED and delivered asa deed as attorney for and on behalf of Lloydé Bank plc by:

.................. (insertfull name querson appointed (o exercise the power of attomey )
................................................ .(siénaturc)
in the presehce of |
: WINess: e .(name)
................................................... (mgnature)
Address: | e R S -
C Ocompation: oo
SIGNED és a deed by Principle Group Services Ltd acting by jts:
................ . DO OPRUURORNRE €, " 11 name) ....-'.‘..'............................................(insertﬁlllname)
Director ' Director/Secretary
TSV U R (signature) e, eenenereee e e (signalure).

in the presence of

COWIINESS: e, (name)
................ e (SigNALUTE)
Address: e
. Occupation: et s

SIGNED as a deed by the Continuing- Compames other than Principle Group Serwces Ltd acting by Prmcnple :
GI oup Services Ltd their duly authorised attorney actmg by its:

...... '......-............,............7...;..........(insertful_lname) ............_.......................................(insertfull-name) ,
Director g Director/Secretary* '
.................................. ‘.‘.‘:........,.....(Slgnamre) ' (51gnature)
in the presence of S

Witness: C e et (name)

................................................... (signature)

Address: e

Occupation: e s ‘
* . Delete as applicable.

End of schedule 3
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S;IGNED asa deed by Principle Group Services Ltd acting by its:

)(L(msenﬁmname)

Director/Secretary* -

(signature)

(insert full name)

(signature) -

Address:

Occupation: ~LRBOSINESS PE

-

SHGNED, as a deed by Principle Services Ho]dings_i,imited acfing by its:

(U ST OO P PSPPI (insert full name)

...... o ’ S VOO PUURPRRO -11-0r-Y:11

in the presence of
. Witness:

"{.f Address:

/
; . e DINATOL
X Occupation: ) i
2z : - .
* Delete as applicable 7
Ref QGSA 20110616
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