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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 366970

Charge code: 0036 6970 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th March 2021 and created by C. TOMS AND SON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st April 2021 .

Given at Companies House, Cardiff on 6th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Ref: OGIA (2016)

DATED

50 HarcH 2024

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

C.TOMS AND SON LIMITED
and {thers

and

LLOYDE BANK PLC

To be presentad for registration at Companies House
within Z1 days of dating against all
the companies and Limited liability parinerships
which are 2 party to this docoment.
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the o3 day of
MBECR RO,

BETWEEN:

(1}

@

THE COMPANIES ANDVOR LINMITED LIABILITY PARTNERSHIPS the names, numbers and
registered offices of which are spedfied in achedule 1) and

LIAOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agresment is
at Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wolvethampton, WV%
SHZ {or at such other address as the Bank may from time to time notify to the Attorney in writing for
this purpose}

in consideration of the Bank providing or continuing facilities, products or services or giving time or releusing
any security or releasing any person from any obligation in respect of facilities, products or services to or at
the request of any Frincipal, whether alone or jointly with any other person or persons.

1. DEFINITTONS AND INTERVPRETATION

1.1

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

“Accounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Companies or in the joint names of two or more Companies
and includes accounts in the Bank’s name with any designation which includes the name(s) of any
ome or more of the Companies and Account means any one of theny;

“Atterney” means the Company named in Part 1 of schedule 1;
“Hank” means Lioyds Bank ple;

“Companies” means the Atioruey and the other companies and/or lmited lability parinerships named
in schedule 1 (and such expression shall include any company and/or limited liabitity partmership
executing a deed pursuant to sub-clause 20.1 but shall not include any company and/or limited liability
partoership released pursuant to sub-clanse 20.2 a5 from the date of its relense) and each or any of
them severally and  “Company” means any one of them;

“Credit Balance™ means any sum standing to the oredit of an Account, whether in Sterling or any
other currency or currency unit and the debt from time to time owing by the Bank represented by that
sum and “Credit Balances” means all of them;

“Guarantes” means the pustantes contained in clause 2 and the indemnity contzined in clauss 5
{and, in each case, any corresponding provision in any deed supplemental to this Agreement);

“Notice of Discontinuance™ means a notice served in accordance with sub-clauses 2.3(2) and 24.4;

“Principal” means any Company insofar only as if at any fime owes money or has ineorred Habilities
{whether actual or contingent) to the Bank otharwise then pursuant fo the terms of this Agreersent;

“Prineipals’ Liabilities” means:

) all money and Habilides whether actual or contingent (including further advances made
hereatter by the Bank) now or at any time hereafter due, owing or incurred from or by sy
one or more of the Principals to the Bank snvwhere or for which any one or mere of fhe
Principels may be or become Hable 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
sartier time have been due, owing or incured to some ofher person and have subsequently
become due, owing or incurred to the Bank as a result of a transfer, assignreent, ssgignation
or other transaction or by operation of law) including (without prejudics to the generality of
the foregoing::

{i) in the case of the liguidation, administration or dissolution ofany Principal, all money
and lishilitles (whether sctual or contingent) which would st any time have been due,
owing or incurred to the Bank by such Principal if such Houidation, sdodnistration or
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1.2

dissofution had commenced on the date of discontinuance and notwithstanding such
liguidation, admdnistration or dissolution; and

(it in the evend of the discontinuanee of the Guarantes in respect of auy Principsd, all
cheques, drafls or other orders or mceipts {or woney signed, bills accepled,
promissory notes made and negotiable instromeents or securitiss drawn by or for the
account of such Principal on the Bark or #s agents and pwrporting 1o be dated on or
before the date of discontinnance of tat Gusrssdes, aithough presended to or paid by
the Bank or Hs agenis after the date of discontinnance of that Guerantee and adl
Habililies of such Principsl to the Bank ai such date whether actal or confingent and
whether prvable forthwith or at some future time or times and also 2l credils then
sstablished by the Bank for such Principal;

(&) interast on all such money and Hebilities 1o the date of payiment 8l such rale or rates o8 may
From time to tme be agresd between the Bark and the relevant Principal or, in (he abvence of
such agreement, at the tate, In the case of an amount denominated in Sterling, of two
percentage points per annum sbove the Bank's base rate for the tme being in foree {or its
sguivalent or substitute ate for the time belog) or, in the case of an amount denominated in
any cwrency oF currency urdl other than Sterfing, at the rate of two percenlage poinds per
snnum above the cost to the Bank (as conelusively detsrmined by the Bank) of funding swums
comparable 1o and in the curency or currency unit of such amount in the London Interbank
Market {or such other market as the Bank may select) for such conseoutive periads (nclading
overnight deposiis) as the Bank may in its absolote disoretion rom time 1o tme select; and

{) commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and wnqualified indemudty basis) incurred by the Bank in enforcing or
endegvouring o enforce pavment of such money and Hebilities whether by any Prncipal or
pthers and in relation i preparing, preserving, defending or enforclng any seourity hald by or
offerad io the Bank For such money and Hebilitles together with interest computed as provided
in paragraph () above on each such sum from the date that the same wag invureed or Tell due;

“Secuved Obligations” weans the aggregate off
{z) the Principals’ Lisbilities; and

i all other monsy and Habdlities whether sotual or contingent now or at any time hereafler due,
gwing or incwrred from or by the Companies under this Agreement;

“Bei-off Arvangements” menns the grrangements desoribed in clause 4 {and any comesponding
provision in any deed supplemental to this Agreement);

“Sterling” means the legal currency for the tims being of the United Kingdom; and
“Uatue Added Tax" inchades sy other form of sales or tumover tag.
In this Agreement:

{2} the sxpression “Alterney” “Bank”™ “Company” “Companies” and “Principal” where the
context admits includes thelr respective suscessors in vifle andfor sasigns whether immediale
oy dertvalive,

(o unless the comext recuires otherwise:
{1y the singuler shall include the plural and viee verss,

(il ary reference to a person shall include an individual, 2 company, corporation, limited
Liability partaershin or other body corpomis, 2 loint venhure, soclety or
poincorporated association, organisation or body of persons (including a trust and &
parnership) and any goveroment, state, governmend or slate agency o international
argenisation whether of not a legal entity. References to a person alse include that
persons suscessors and assigns whether immediate or derivative;

{ii1y the expression this “Agreement” shall mean this Conibus Choarantes & Set-0OfF
Agreement and shall extend o every separate and idependent stipulation contained
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{e)

(d)

(e}

herein;

{iv) amy 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 he
exercised or made in the absolute and unfettered discretion of the Bank and the Bank
ghall not be under any obligation to give reasons therefor;

v references to any stafutory provisions {which for this purpose means any Act of
Parliament, statutory instrument or regulation or European disective or regulation or
other Ewropean legislation) shall be deemed {o include a reference to any
modification, re-enactment or replacement therecf for the time being in force, all
regulations made theveunder from time to tie and any analogous provision or nde
uncder any applicable law;

{vi} references {0 clauses, sub-clauses and schedules shall be referances to clauses, sub-
clavses and schedules of this Agreement;

(vii} references to discontinuance of the Guarantee in respect of any Principal shall mean
discontinuance of that Guaranies effected by a Notice of Discontinuance and
discontinuroce or determination of that Guarantes by any other means whatsoever
{whether or a0t involving notice to the Bank) inchuding {without prejudice to the
genarality of the foreguing) the lguidation, administration or dissolution of that
Principal or of any Company; and

{viif}  the date of discontinuance shall for the purposes of the Guarantee in respect of auy
Principal be treated as whichever shall be the earlier ofs

{a} the date upon which the Bank receives actual notice (rather than notice given

in any official publication or by newspapsr) of the discontinuance of that
Ohuarantse; and

{B) the date upon which a Notice of Discontinvance of that Guarantes becomes
effective;

each and every onderfaking and Hability of the Companies shall be joint and several on their
part and this Agreement shall be construed accordingly;

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

except where expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agresment shall apply both before and after any demand for payment under
this Agrecment and both before and alter the date of discontinuance,

1.3 The clause headings snd marginal notes shall be ignored in construing this Agresment.

1.4 The perpetulty period applicable to any trust constinfed by this Agreement shall be one hundred and
twenty fve yoars.

2. GUARANTEE

2.1 Fach Company guarantees payment of the Principals’ Liabilities in the currency or vespective
currenciss thereof on demand by the Bank,

2.2 The Companies shall make payment under this Agreement 83 soon a3 the Bank makes demand under
this Agreemers. 1t shall not be necessary for the Bank before making demand on a Company under

this Agreement or exercising its rights under this Agreement {o make demand vpon or seek 1o obtain
payment from any Principal or any othker Company,

23 (@)

{b)

BA-BME-12831

Any Company may give written notice to the Bank to prevent further Principals’ Lisbilities
being guaranieed by that Company under this Agreement. Any such notice shall only be
vahid and become sffective when the provisions of sub-clause 24.4 are met.

When any Notice of Discontinuance becomes effective in relafion to any Company vnder the
terms of sub-clause 24.4 or when discontinuance oocurs in relation to a Company by any other



(&}

(d)

means, such Company shall nevertheless remain Habie for all money and labilites {whether
actasl or confingent which are sither due, owing or inowrred o the Bank at the date of
discontnuance or which thereafter become dug, owing or incurred to the Bank by reason of
agreersents, events, ransactions or any othor fact or matter whatsoever without lmitation
aoomTing or arising on or before such date (as well as those sefored to in paragraph {apii} of
the definition of Principals’ Lishilites),

The giving of any such Motice of Discontinuance or discontinuance ccourring in relation to a
Company by any other means shall not (subjsct fo cluuse L3(0WE)) affect the continuing
Hability undder fhis Agrsement of any other Corppany nov the operatlon of the Sekoff
Arrangements a1 any Hime thereafter, which shall remain i Ll force and effect,

Subiect to sab-clanse 2.3(0), whenever there iz discontinuance of fhe Ouaraniss o respect of
any Principal:

{0 by ressen of the Hasidation, sdaindsration or dssolution of any Company, then the
obligations of the other Companies under this Agroement shall ool exiend 1o
obligations of such Company ncurred aBler fhe date of discontinuance; ad the
obligations of such Company under this Agresment shall not extend to obligations of
the other Compandes incured after the date of discontinnance; and

(i by reagson of 2 Motice of Dizcontinuance becoming effective, then the obligations of
the Company which bas given the Motics of Distontinnanes shall not sxtend to the
obligations of the other Companies inourred after the dute of dissontinuants

bt etherwrise this Agreement shall continne in full foroe and effect angd shall rerozin binding
on all the Companies,

3. INTEREST, COSTS ETC.

)

3.

In addition to s Babilites under clause 2, sach of the Companies lolotly and severally agrees futher

to pay to the Baodk on demend:

{a}

{b}

SR 2

irgerest (hoth befors and afier any demand or fudgment) ob the amount due or swing under
this Agreement either from the date of demand for peyment on sush Comparry or the date of
dsuominuance, whichever Fost cocues, untll pavment (bt so et such Oompany shall not
#lso be Hable for interest under paragraph (b) of the definition of Principals’ Lisbilites for
such period) such interest 1o bey

{3 in the cass of an amount denomdnsisd in Sterling, 21 the rade of o percentags points
pey annu above the Dank’s hase rate Ty the dme being in foree {or 8s equivalent or
gubstitute rate for the tuoe belng) or in the case of an amount denordnated in any
currency or curtency unl other than Stecling, a1 the mte of two peroontage polnts per
gpenn above the cost fo the Bank {as conciusively determined by the Bank) of
funding sums comparable 1o and in the currency or currency wnit of such amount in
the London Interbank Market (or such sther market s the Baok may select) for such
consecutive periods (ncluding overnighi depostis) as the Bank sy {n ity sbsolute
diseretion from time to thoe select; or

{1} at the hiphest rate pavable from thme to thme by the relevant Prinoipal or which, b
for amy wuch reason, event or clroumstance 83 i3 mentionad in cleuse 5, would have
been payable from time to time by thet Priveipal,

{widchever i3 the Bigher) and (without prefudice to the right of the Back 1o require payment
of such interest) all such Interest shall be compounded both belire and after any demand or
Tudpment (o the case of interest charged by reforence fo the Bank's base rate) on the Band's
wsunl charging dates Tn each year and {in the case o Inferest charged by reference 1o the cost
of funding In the London Interbank Mavket or ofher market} 2t the end of each such peried as
in selanted by the Pank pursuant 1o sub-clause 3. 14000 or at three monthly Intervals whichever
is the shorter; and

pomomisslon and othey banking charges and legal, adminivirative and other cosls, charges and
expenses {on 8 Rl and vooualified indempity basis) incwred by the Band whether before or



3.2

33

4.2

4.3

4.4

4.5

4.6

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

{i} in enforcing or reasonably endeavouring to enforce the payment of any money due
under this Agresment or otherwise in relstion fo this Agresment; and

(i  inresisting or reasonably endeavouring to resist any claims or defances made against
the Bank by any Principal or others in connection with any Habilities or alleged
liabilities to the Bank of any Principal or others or any money or benefits received by
or any preference or alleged preference given to the Bank by any Principal or others;

if any payment made by or 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.

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

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agreemnent, the Companies jointly and severally
agree that, in addition to any general lien, right of set-off or combinstion 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 withet notice to the Companies or any of them:

{a} combine or congolidate all or any of the Accounts with all or any of the Prineipals® Liabilities;
and

{b} set-off or wansfer any Credit Balance in or towards satisfaction of any of the Principals®
Lishilities.

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to securs
wepayment of the Secured Obligations,

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

The Bank may at its sole discretion from time to time with or without notice to the Companies or any
of them elect {0 convert the whole or any part of a Credit Balance into the currency or currency unit
o1 currencies or currency units of any of the Principals’ Liabilities (dedusting 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 cirrency unit or currencies or
curency units of such Principals® Lizbilities for the currency or currency 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 10 combine or consolidate andfor 1o set-off or transfer,

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

Notwithstanding clause 2.2, in the event oft
{a} any Company going info Hquidation whether voluntary or compulsary;

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

{c an application for the appointment of an administrator of any Company being presented;
{4 a voluntary arvangement being approved in relation to sny Company; or

BA-SME- 12834



4.7

4.8

4.5

436

4.11

LA

[+:3

&) & notics of appodntreent of or notice of intenvion 1o appoint an sdminitator s issued by or in
reepect of any Company,

the Secured Obligations shall be deemed 1o bave become presently dues angd payable without demand
or further deypand fmmediately before the making of the nterim order or the presentation of the
petition or apphication or the passing of the reschution for such winding up or administeation or the
smauing of the notice of appelmment of or notee of iwlention (0 appoint such administrator or the
appointmont of such recelver or the approval of such volentary srEngement,

Bach Company agrees with the Bandk thet it shall not {without the prior writien consent of the Banl)
asslgn, movigage, charge, senurs or othersdise conder upon any thivd party any dght, fithe or Interest in
ot oy Credit Belance, or ofherwize dsposs of any Credit Balance or agree o do say such thing, or
allow any such third party right, tithe or inferest o subsist {except in each cuss in favowr of, or apon,
the Bank},

The Bank shall nog be Hable for any Inss ocoasioned to any of the Companies by reason of the exercise
of the Bank’s powers under this Agreement including, without Hmitaion, any loss of interest
ncoasioned by any deposit being terminated withont dus notice or before its maturity,

The Set-off Arangemerds shall not prefudice or alfeot any other guerandes, Yen, gl of set-off]
gombination or sonsolidation or other right exercisable by the Bank in compection with sll or any of
the Accownte or all or any of the Principals” Liabilities and is In addition snd withow prejudice to any
security the Bank may now or hereafier hold.

Fach Comparry shall a1 sy toe and al the Company’s cost i and when required by the Bark rake 2l
steps aod do and execnte alf such acts, deeds, dovuments and things as the Bank may consider (o be
necessary or desirable to give effeet 1o and procurs the perfection of the rights Intended to be granted
by this Agreement,

Each Company vnderiakes to notify the Bank of the cconreence of any of the evants specified in sub-
slause 4.6,

MPEMEITY REPRESENTATIONS AND WARRBANTIES

Ay money and Babilities which, but for the circumetances set out In fhis sub-clavse 5.3, would form
all or part of the Principels’ Liabilities and which cannet be recovered or camnot for the tiroe being be
repovared by the Baok fowm any Priscipal or siy ong or more of the Compandes T sny reason
whatsoever insluding [without prejudice to the geserality of the foregoingh

{1} sy tega! disabitity or incapacily of auy Principal or Company,

By any invalidity or iegality affecting any of such movey or Habiiities;

{0} aryy et of authorily in any person purporting 1o aot on behall of auy Principal or Company;
) sry provision of imsolvency law;

{&) the admipdstration, Houidation or dissohution of any Princlpad or Company or the inability of
e Bank 1o make offective demand on any Princlpel ov Company a8 2 result of such
administration, Houkdation or dissohition;

£ the passage of tme by preseription or Hmitation or under any relevant Limiteifion Act;

{g) sny maorateriugm or any satute, decres or requirement of any governmeolal or other authority
b any terrilory;

{3 any inability of any Privcipsl or Company 10 soquire or effect payment in the curreney or
currency walt i whish any of such money or labitities are desomdnated of 1o offet payment
in the plage where any of such reney of Habilites are or are mxpressed 1o be pryable;

{1 the malding, implementation or effect of any amangement whereby, notwithstanding that
sty taken by the Beok Drom any Principsl or Company or amy surety may be ranked ahead
of security held by any third party, the Bank b obdiped to sccount T any money received
From or in regpect of the Bank’s security to such a third paoty o fo share any soch momey with
suph & third party;
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52

5.3

54

6.2

£} any event of force majeure or any event frustrating peyment of such money or liabilities; or

{x) any other event or circumstance {apart from payment or express release of a1l the Principals’
Liabilities) which would constitute or afford a legal or equitable discharge or release of, or
defence o, 2 guarantor or indemnifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an equivaient aggregate amount, whether any such reason, event or circumstance shall have
been mads known to the Bank before or after such monsy or Habilities were incurred and each of the
Companies shall indemnify the Bank on demand against all cost, damage, expense and loss which the
Banlk may suffer or incur a8 a consequence of such inability to recover from amy Principal or Company.

Each of the Companies jointly and severally agrees to indemnify the Bank and its employees and

agents {(as & separate covenant with each such person indemmnified) against all loss incurred in
connection with:

(a3 any statement made by any Company or on its behalf in connection with this Agreement being
v or misleading;

)] the Bank entering into any obligation with any person (whether or not any of the Companies)
at the request of any of the Companies (o1 any person purporting to be any of the Companies);

fe) any actual or proposed amendment, supplement, waiver, consent or relesse in relation to this
Agreement;

{dy any Company not complying with any of its obligations under this Agreement; and
{e) any stamping or regisiration of this Agrsement or the security constituted by it,

whether or not any fault (including negligence) can be atiributed to the Bank or its employees and
agents.

This indemmnity does not and shall not extend t© any loss 1o the extent that:

(&) in the case of any loss incwrred by the Bank or its employees or agents it arises from the Bank
or its employees or agents acting other than in good faith; or

) there i3 a prohibition against an indemnity extending to that loss under any law relating to this
indemnity.

Each of the Companies represents and wartanis to the Bank that:

{a) it has full power and authority to own its assets and to carry on business in each jurisdiction
i which it carries on business;

(b} it is duly incorporated and in good standing in the jurisdiction in which it is incorporated: and

{c} it is empowered by its constitulion 10 enter into and perform its obligations under this
Agreement and all necessary corporate action has been taken to approve and awthorise the
execution of and performence of its obligations under this Agreeraent.

CURRENCY CONVERSION

I¥ and to the extent that any Company fails to pay on demand the ameunt due under this Agreement
in the currency or cwrrency unit or currencies or currency units demanded (the ‘“First
Cuorrency/Currencies™), the Bapk shall be entitled in its ahsolute distretion and with or without
notice to any Company and without prejudics to any other remedy to purchase as it shall think fit with
any other turrency or cwrrency umit or amy other currencies or currency umits (the “Secomd
Carrency/Currencies”) either forthwith or at any time or times thereafter the amount (or any part
thereof] of the First Currency/Currencies which is unpaid

Each Company undertakes to inderanify the Bank against 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
Curreney/Currencies af the rate of two percentage points per annum above the cost (as certified by the
Bankj of funding such amouni of Second Curency/Currencies wuitil payment compounded as
provided in sub-clause 3.1(2) to the intent that if and in so far as such purchase is made by the Bank
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the Liahility of each Compary to indemnify and pay interest to the Bank under this sub-clause shail
thenceforth to that extent be in substitution for all Hability under clavses 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 aforesald, the Bank shall inform the Attorney of the amount of the Firat
Currency/Currencies so purchased, the date(s) of such purchase(s), the curreney ov the curency unit
or currencies or the corrency units used in such purchase(s) and the price(s) paid.

Withont prejudice to sub-clavses 6.1 and 6.2, each Company undertakes 1o indernnify the Bank against
ary loss throvgh currency or currency unit exchanges, including any loss oceasioned by payment of
any currensy of curensy unit premfam or through any rule of law requiring judgments or proofs of
debt, claims or pavment of dividends in administration or liguidation to be in any particular curréncy
or currensy vnit, which may be suffered by the Bank before the Bank has been paid sll amounts due
or owing vader this Agresaent {n the First Currency/Currencies.  Each Company also agrees (o pay
inierest in accordance with sub-clause 6.2 in vespect of any such loss.

CONTINUING SECURITY

This Agresment shall continue to bind sach of the Companies as a continuing security notwithstanding
that the Gabilitles of any Coropany to the Bank may fom time to time be reduced to nil and
notwithstanding any changs in the name, style, constitution or otherwise of zay Company.
CONCLURIVE EVIDENCE

A gartificate by an official of the Bank ns to the Principals” Lisbilities or the Secured Obligations shall
{save for manifest error) be binding and conclusive on each of the Companias in any legal procesdings
hoth in relation fo the existence of the Hability and as to the amount thereod.

DEALINGS BY THE BANK

The Bank may, without any consent from any Company and without affecting this Agreement, do all
or any of the following:

fa) grant, renew, vary, increase, extend, relesse or determine any facilities, products or services
given ot 10 be given to any Principal or any other person and agrse with such Principal or any
such person as to the application thereof]

{bs) hold, revew, moedify or release or omit to take, perfect, maioiain or enforce any security or
goprantes or right (including without lmitation apy right as to the making, coliection,
allocation or application of recoveries in respect of any seourity o guarantes) now or hereafter
held from or against sny Principal or any other person in respect of any of the Principals’
Lisbilides;

{c} grunt time or induigence to or seitle with or grant any waiver or concession to any Principal
or any other person; gnd/or

{d) demand or exforce payment from any Company brespective of whether or not the Bank shall
talon similar action against any ofher Company.

In relation to each Company, this Agresment shall not be affected or discharged by anything which
weld not have dscharged or affected it if such Company bad been a principal debtor to the Bank, In
particular, bt without limitation, the Baok may velease any Compaoy or otber surety for sy of the
Principals’ Liabilities and may discharge any sseurity held by the Bank us security Tor the lHability of
any such Principal, Company or otber surety notwithstanding that any other Company may have 2
clairn for contribution agsinst any such Principal, Company o 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 ACCOUNTE

The Bank may af any time open and continue any new account(s) or confinue any existing aceouni(s)
with any Principal and, without prejudice to the Set-off Armangements, no money paid from time o
time into any such new or existing aceount(s) by or on behalf of that Principal shall be eppropriated
towards ot have the effect of reducing or affecting any of the Principals’ Liabilitles,

If the Bark does not open & new account on the date of discontirmance of the Guarantee in respest of
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any Principal, it shall nevertheless be treated as if it had done so at such date and, a5 from that date,
all payments made to the Bank in respect of the Principals’ Liabilities shall be aredited or treated as
having been credited o the new account and shall not cperate to reduce or affect the amount of the
Principals’ Liabilities owing at such date.

SUSPENSE ACCOUNT

The Bank may at any time place and keep 1o the credit of a Separale or suspense account any money
received under or by virtue of this Agreement for so long and in such manner as the Bank may

determine without any obligation to apply the same or any part thereof in or towards the discharge of
any of the Principals’ Liabilities.

In caloulating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agrecment, the Bank shall not charge interest on so much of the Principals Lishilities
as is equal to the credit balance from time to time on such separate account.

Notwithstanding any such payment, in the event of any proceedings relating to any Principal in or
analogous to administration, liquidation, camposition or arrsngement, the Bank may prove for or
claim (as the case may be) and agree to accept any dividend or composition in rezpect of the whole or

any part of the Principals’ Liabilities and other sums in the same manner as if such maoney had not
been veceived.

GUARANTEE NOT TO BE AYOIDED BY CERTAIN EVENTS

(&) No assurance, security or payment which may be avoided or invalidated or for which the Bank
may have 1o account in whole or in part 1o any person under any applivable 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 Companies Act 2006) and no release, setfement,
discharge, cancellation or artangement 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 vayment, shall prejudice or
affect the right of the Bank to recover under this Agreement as if such assurance, security,
payment, release, setflement, discharge, cancellation or arrangement (as the case may be) had
never been granted, given or made.

() Any such release, settlement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Compardes, 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 fhe ASSUTENGE,
security of 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 acoounting 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 rccounting to exersise all or any of the rights in this
Agreement expressiy conferred upon the Bank and/or all or any other rights which by virtne
and as a consequence of this Agreement the Bank would have been entitled 10 exercise bt
for such release, setilament, discharpe, cancellation or arrangement,

{n} The Bank shall he entitled to retain any security held for the Secured Obligations for a period
of two months plos any period during which any assurance, security or payment such as is
referred 1o in sub-clanse 12.1{a) may be avoided or invalidated {or such longer period a2 the
Bank shall consider reasonable in the Hght of the provisions of any Applicable Law) afier {as
the case may be) the creation of such assurance or security or afier the peyment of all money
and labilities that are or may become due to the Bank from any Principal notwithstanding
any release, settlement, discharge, cancellation or arrangement given or made by the Bank.

() If at any time within such period or prior to such repayment, an application shall be presented
to a compstent Court for an administration order or for an order for the winding-up of any
Principal or any Principsl shall commence to be wound-up volunianily or = potice of
appointment of or notice of intention to appoint an administrater is issued by or in respect of
aiy Principel (or any step is taken under any Applicable Law which is analogous to any of
the foregoing), then the Bank shall be entitled {o contimue to retain this Agreement and any
such security as is refarred to in sub-clause 12.2(a) for and during such further period as the
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Bank roay determine, in which event this Agreement and such security shall be deemed to
have continaed to have been held by the Bank as security for the pavmend to the Bank of all
the Secured Obligations (including any sumns which the Bank is ordered to repay pursuant to
any otder of any Court or 85 a consequence of any Applicable Law).

COMPANIES® CLAIMS

Until ail the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Oblipations 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 or on any other ground
{save as hereinafter provided):

{a) claim any set-off or counter-claim against any Principal or any other Company in respect of
any liability on its part to such Principal or such other Company;

(& make any claim or enforce any right against any Principal or any other Company or prove in
compelition with the Bank iu respect of any such claim or right;

{c) accept any repayment from any Principal or any other Company of any amount owed to it by
such Principal or such other Company;

(& be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any other Company 1o the voluntary arrangement, administration
or liguidation of such Principal or such other Company;

{e} be entitled to claim or have the benefit of any security or guarantee now or hereafier held by
the Bank for any of the Principals’ Lisbilifies or to have any share therein; and

i claim or emforce any right of contrbution againgt any surety of any Principal or any other
Company,

PROVIDED THAT In relation fo any Company:

N sub-clauses 13(a}, (b} and (¢} shall only apply after the date that demand has been
made upen that Company under this Agreement or after the date of discontinusnce
{whichever is sartier); and

(il if that Company shall have any right of proof or claim in the voluntary arrangement,
administration or Hguidation of any Principal or any other Company, # 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 wust for the Bank o
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 ray receive but should not have received by reason of any of sub-clauses 13(2) to
{f) inclosive,

Each Company confirms that it has not taken and undertakes that it will not take any security from
any Principal or any other Company without the prior written consent of the Bank,

Without prejudice to sub-clavse 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 Cormpany 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 permit the Baok o benefit from such security to the extent of the
Secured Oblipations.

GIHER SECURITIES OR RIGHTS

This Agreement is in addition to and is not to prejudice or be prejudiced by any other goarantee or
security or other rights which is or are now or may hereafier be held by the Bank for or in relation to
the Secured Cbligations, whether from any of the Companies or otherwise nor shall any recoveries,
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or arrangeraents for allocation or application of the same, pursuant 1o 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 bafore claiming payment under this Agreement to resort to or

seek to enforce any other guarantee or security or other rights whether from or against any Compary
or any other persorn.

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 surely or any guarantse from any
intended surety, nor shall the Hability of any of the Companies under this Agreemert be affected by
any failure by the Bank to take any such security or guarantee or by the illegality, inedequacy or
invalidity of any such security or guaranice.

PAYMENTS FREE FROM DEDUCTION

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

PAYMENTS

If at any time the currency in which all or any part of the Secured {Obligations are denominated is or
is due to be or has been converted into the euro or auy other currency &s avesult of 2 change in law or
by agreement between the Bank and the relevant obliger, then the Bank may in its sole discretion

direct that all or eny of the Secured Obligations shall be paid in the enro or such other currency or
currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any pavment made by sny
Company or any money received by the Bank under any guarantee, indemmnity or third party security
or from any liguidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations {or as the Bank may otherwise be entitled 1o apply, allocate or appropriate such money)
as the Bank may in its sole discretion think fit to the entire exclusion of any right of any Company to
s do.

AWFULNESS. PARTIAL INVALIDITY

If (bt for this sub-clause 18.1) it would for any reason be unlawful for any Company 1o guarantee
any particular liability of & Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantes given by such Company and the Set-off Asrengements insofar as they relate 10 the
Credit Balances or Accounts of that Company shall ot (io the extent that it weald be 50 vnlawhsl)
extend to such liability but without in any way limiting the seope or effectiveness of this Agreement
as regards the rest of the Principals® Liabilities.

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

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

NON-MERGER ETC.

Nothing herein cortained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantes, mortgage or other security or any contractual or other right which the Bapk may & any
time have for any of the Becured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the security provided by, or of any Hability arising under, this
Agreement shall not release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or discharge
the Companies from any Hability to the Bank under the indemnity contained in clause 5,
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ACCESSION AND RELEARY

If the Companies and the Bank and any other company or companies agreeing o become 3 party to
this Agreement shall execute 8 desd in the form or substantially in the form set out in schedule 2, such
other company or companies being lsted in Part 1 of the schadule 1o such deed shall thenceforth be
inchuded a3 one of the Companies for all the purposes of this Agreement.

if the Companies and the Bank shall exeonte & deed in the form or substantially in the form st out in
schedule 3, the Company or Companies Hsted in Part I of the schedule to such deed shall thenceforth
cease to be included as one of the Companies for all the purposes of this Agreement.

POWER OF ATTORNEY

Each of the Companies {other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally o be its attorney for it and in s name and a5 iis act and deed or
atherwise 1o execute any such deed as is mentioned in clanse 20 with such variations as the Attorney
in its absoluie and unfettered discretion shall think fit and to execute and do all such other deeds,
documents, sets and things a3 the Attorpey mev consider necessary or expedient in connection
therewith and each of the Companies hereby agress to ratify and vonfirm anvihing execured or done
or purported to be execated or done by the Arorney in its name.

IRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and separately assign or transfer any of its righis under this Agreement or
otherwise grant an inferest i any sueh rights 1o any person or parsons,  On request by the Bank, each
Company shall immediately exscutz and deliver to the Bank any form of instroment required by the
Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest,

Mo Company shail assign or trapsfer any of its rights or obligations under this Apreement ot entter into
any trapsaction or arrangement widch would result in any of those rights or obligations passing w or
being held in trast for or for the benefit of enother person,

HESTRICTION ON LIABILITY OF THE BANK

Except to the extent thet any such exclusion is probibited or rendered Invelid by law, neither the Bank
nor its employess and agents shall:

{a} be under any duty of care or other obligation of whatscever description to any of the
Companies in relation to or in connection with the exercise of any right conferred vpon the

Bank; or

{b} be under any lability to any of the Companies as s result of, or In conseguence of, the exercise,
or ettempied or purported exercise, or fallure to exercise, any of the Bank’s rights under this

Agregment.
NOTICES AND DEMANDS

Without prejudics to clause 1.2(d}, any notice o demand by the Bank 0 or on any Company shall be
deemed to have been sufficiently given or made if sent to that Company:

(&) by hand or prepaid letter post to its registered office or its address stated hersin or iis address
izst known to the Bank; or

433] by facsimile 1o the last koown facsimile number relating Yo any such address or office.

Without prejudics to classe 1.2{d}, any such notiee 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 referred 1o in sub-clause 24.1(a), if sent by hand;

{b) at the eariier of the Hime of delivery or 10.00 arn. on the day after posting (or, if the day after
nosting be 4 Sunday or any other day wpon which no delivery of letters is scheduled to be
made, at the earlier of the time of delivery or 10.00 am. on the next succesding day on which
delivery of levters 13 scheduled w be made), i sent by prepaid letier post;

{3 af the time of ransmission, if sent by facsimdle (and & facsimile shall be deemed to have been
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fransmitled if it appears to the sender to bave been transmitted from a machine which is
apparently in working order); or

(@ 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), i the event of a claim being Issued in relation to this Agreement, and shall be deemed to
constitue good service.

In order to be valid:

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

(b where the Bank administers a facility, product or service to any Principal from or at a branch,
office or department other than one located at the address mentioned in sub-clause 24 44,
for a Notice of Discontinvance to be valid i respect of such facility, product or service, &
copy must also be received at the address of such other branch, office or department {or, if
there is more than one such branch, office or depariment, at the sddress of all of them)
PROVIDED THAT, in any event, each such other branch, office or department shall be
deemed 1o have received a copy of the Notice of Discontinuance no later than thirty days afier
the date of its receipt at the address mentioned in sub-clause 24.408); and

{c} the Notice of Discontinmance (or copy, where sub-clause 24.4(b) applies) must be contained
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 official (if any) as the Bank may for the time
being have notified to the Attorey in writing,

Any Notice of Discontinvance shall not become effective nntil the first working day after receipt {or
deemed receipt) of the Notice of Discontinuance (or sopy where clause 24.4(b} applies).

MISCELLANEOUS

Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
Referenices fo this Agreement include each such amendment snd supplement.

The Companies and the Bank shall from time o time amend the provisions of this Agreement if the
Bank notifies the Companies that any amendments are required to ensure that this Agreement raflects
the market practice at the relevant time following the introduction or extension of economic and
monetary union and/or the enro in all or any part of the Euwropean Union.

The Companies and the Bank agree that the occurrence or non-occurrence of Europesn economic and
monetary union, any event or events associated with Furopean economic and maonetary unjon andior
the introduction of any new currency in all or any part of the Exropean Union shail not result in the
discharge, cancellation, rescission or termination in whole or in part of this Agreement or give any
perty 16 this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole orin
part,

Any waiver, consent, receipt, seitiement, discharge or release given by the Bank in relation to this

Agrecment shall only be effective if given in writing and then only for the purpose for and UpOn A0V
terms on which i Is given.

For the puspose of exercising, assigning, transferring or granting any interest in its rights under this
Agreement, the Bank may disclose to any person any information relating to the Companies whick
tha Bank has at any fime.

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

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 Bank with any sum falling due to the Baok under this Agresment,
25.8  This document shall at all times be the property of the Bank.

26, NORELIANCE ON THE BANK

{2} Bach Company acknowledges to and agrees with the Bank that in entering into this
Agreement:

(i} it has not ralied on any oral or weltten statement, representation, advice, opinion or
information made or given to the Companies or any of them in good faith by the RBank
ot anybody on the Bank’s behalf and the Bank shall have no lability to it if it has in
fact vo done;

{ii) it has made, independently of the Bank, Hs own assessment of the viability and
profitability of any purchass, project or purpose for which each Pringipal has incurred
the Principals’ Lisbilities and the Bank shall have no Hebility to it if in fact it has not
sc done;

(it}  there are no arrangements, collateral or relating 1o this Agresment, which have not
been recorded in writing and signed by i and on behalf of the Bank; and

{vy it has made, without reliance on the Bark, its own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person ad
assessment of the creditworthiness of each Principal or any other relevant person and
the Banlk shall have no hiahility to it if in fact i has not 5o done.

(b Bach Company agrees with the Bank that fhe Bask did not have prior 1o the date of this
Agreemnent, does not have and shall not have any doty to it

4 in respect of the application of the monay hereby guarantesd;

{iiy in respect of the effectiveness, appropriateness or adeguacy of the soowity constituted
by this Agreement or of any other security for the Principals’ Liabilities; or

(i) ioprovide it with any information relating to any other Company or any other relevant
PErSON.

{c) Each Company agrees with the Bank that the validity and enforceability of this Agresment
and the recoverability of the Secured Obligations shall not be affected or impaired by:

{i) any other security or any guarantee {aken by the Bank from It or any third party;
(i) any such other seourlty or goarastes proving o be inadequate;

(itiy  the fallure of the Bank to take, perfect or enfores any such other security or guaranies;
or

{ivy  the release by the Bank of any such other security or guaranlee,

{d} Each Compeny agrees with the Bank for itself and as vustes for its officials, emplovees and
agents that neither the Bank nor its officials, employees or agents  shall have any Hability 1o
it in respect of any act or omission by the Baok, its officials, emplovees or agents done or
made in good faith,

2. OTHEB SIGNATORIES NOT BOUND, ETC

Each of the Companies agrees and eonsents o be bound by this Agreement notwithstanding that any
other or others of them which were intended to execote or be bound hereby or by any deed imended
to be completed and delivered pursuant to clause 20 may not do so or be sffectually bound hereby
or by such deed for any reason, cause or circumstances whatsosver and this Agresment shall be
deemed fo constitute 2 separate and independent agreement by sach of the Companies. Wone 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 beiug invalid or unenforceable.

28.  COUNTERPARTS
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This Agreement may be executed us a deed in any number of counterparts all of which taken together
shall constifute one and the same instrument. Any party to this Agreement may enter into it by
executing any such counterpart.

LAW AND JUBRISDTCTION

Thiz Agreement and any dispute (whether contractual or non-contractval, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
connsction with it or is subject matter (“Dispute™ shall be governed by and construed in secordance
with the laws of England and Wales.

The parties to this Agreement irevocably 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.
Mothing io this clause shall limit the right of the Bank to take proceedings against any of the
Corapanies in any other court of competent jurisdiction, nor shall the taking of proceedings in any one
or more Jurisdictions preclude the tsking of proceedings in any other jurisdictions, whether
concurrently or not, to the exfernt permitted by the law of such other jurisdiction,

IN WITNESS whereof the Comparies have executed this Agreement as a Deed and have delivered it upon its
being dated.
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Schedule |

Partl-The Attornev

Name Registered Number
€. Toms and Son Lindted 00366970

Fart 3l - The Uther Compagies

MName Registersd MNumber
C.TOMS & SON (HOLDINGS) LIMITED 13043932

TOMS PROPERTIES (POLRUAM) LTD

130435586

POLRUANFERRY COMPANY LIMITED  DO201065

BA-GRE-12831

Registered Office

TOME  YARD, BAST
5TREET, FOLEUAN,
FOWEY, CORNWALL,
PLZ3 IPE

Registersd Office

TOMS YARD, EAST
STREET,  POLRUAN,
FOWEY, CORNWALL,
PL23 PR

TOMS  YARD, EAST
$TREET,  POLRUAN,
FOWEY, CORNWALL,
PL23 1PB

TOMSE  YARD, BAST
STREET, POLRUAN,
FOWEY, CORNWALL,
PL231PB
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Schedule 2
iDeed referred to in sub-clapse 20,13

To be presented for regisiration at Companies House
within 21 days of dating against all the companies and Ymited Hability
partnerships (both “Existing” and “Further”) which are a party to this document.

THIS DEED OFACCESSION is made the .......... 42y Of errernvceesennn.
BETWLEN:
{1y THE SEVERAL COMPANYES AND/OR LIMITED LIABILITY PARTNERSHIFS specified in

Part T of the schedule hereto (the “Existing Corapanies™);

)] THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part I of the schedule hereto (the “Further Company
[Companles]™; and

(3} LLOYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Ommibus Guarantee & Set-Off Agreement dated ... {as supplementsd by

deads dated ......... and ......... 1 and now operative between the Existing Companies and the Bank {the said

Omnibos Guarantes & Set-Off Agreement [as so supplemented] is hereinafier referred to as the *“Principal

Deed”)

NOW THIS DEED WITNESSETH as follows:

1.

21

In so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings hereig.

The parties hereto hereby agree that the Further [Company] [Companies] shall be included within the
expressions Companies and Principal for all the purposes of the Principal Deed so tha (without
prejudice to the generality of the foregoing):

{the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank in the currency or respective currencies thereof on demand by the Bank:

2.1.1  all money and Habilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hereafter dus, owing or incwrred fiom 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 manmer 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 mEy at any
edrlier time have been due, owing or incurred to some other person and have subsequently
become due, owing or incurred (o the Bank as a result of a tansfer, assignment, assignation
or other transaction or by operation of law) including (without prejudice 1o the geperality of
the foregoing):

{a) in the case of the liquidation, administration or dissoluion of any such Existing
Company [or Further Company], all money and Habilitles (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 liguidation, administration
or dissolution had commenced on the date of discontinuance and notwithstanding
such lguidation, administration or dissclution; and

(1)) in the event of the discontinuance of the Guarantee in respect of any Bxisting
Company [or any Further Company], all cheques, drafts or other orders or receipis
for money signed, bills accepted, promissory notes made and negotiable instruments
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or securities dravwn by or Qr the account of such Exwisting Company [or Further
Company} on the Bank oy its agents and purporting to be dated on or before the date
of discontinnance of that Guaraniee, although presented to or paid by the Bapk or ifs
agents after the date of discontinuance of that Guarantee and all labilities of such
Exigting Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forfhwith or at some fulure fime or thwes and also all
credits then established by the Bank for such Hxisting Company [or Further
Coppany];

2.1.2  interest opn all such money and Habilities to the date of payment &t such rate or raies 23 may
from time to time be agreed between the Baok and the Existing Companies [and the Further
ICompany{Companies]] or, in the absence of such agreement, ot the rate, In the case of any
arpount denomingted in Sterling, of bwo peresntage points per aronns above the Bank’s base
rate for the time being in force (or its equivalent or substitute rate for the time being) or, in
ihe case of an amount denominated in any currency ot cirrency urii other than Slesling, at the
rate of two percentage points per annum #bove the cost to the Bank (as conclusively
determined by the Bank) of fimding sums comparable to and in the corrency or currency unit
of such amount in the London Interbank Market (or such otber raarket as the Bank may selsct)
for such comsecutive periods (including overnight deposits) as the Bank may in i1s absolute
discretion from time to time select; and

2.1.3  commission and other banking charges and legal, administrative and other costs, charges and
gupenses (on 2 il and unoualified indemnity basis) incnrred by the Bank in exdorcing or
endesvouring (o anforcs payment of such money and labilities 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 Habilitles together
with inferest cornputed as provided in paragraph Z.1.2 above on sach such sum from the date
that the same was Inomrred or fell dus,

PROVIDED THAT the Hability of the Further {Company] [ Companies] under the Guarantes may be
determined in the manper {and with the consequences) set out in clause 2 of the Principal Deed;

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

2.2.1 &l money and lisbilities whether actual or contingent(including farther advances mads
hereafler by the Bank) pow or at any time bereafter due, owing or incurred from or by [the
Further Corpany] [any one or more of the Forther Companies] to the Bank anywhere {or for
which [the Purther Company] [any one or more of the Furtber Companies] may be or become
liable to the Bank in any manner whatsoever without lhnitation {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 thet the smme may at any earlier time have been due,
owing or ineurred o some oiher person snd have subseguently become dus, owing or incumed
to the Bank a5 a result of a pemsfer, assignment, assigoation or other transaction or by
operation of law)  including (without prejudice to the generality of the foregoing):

{5} in the case of the liguidation, administration or dissolution of fthe) [such] Further
Corapany, all money and labilities {whether actual or contingent) which would at
any times have been due, owing or inowred to the Band by {the] [such] Further
Company if such Bguidation, administration or dissolution had commenced on the
date of discontimunee and notwithstanding such liguidation, sdministration or
dissolution; and

{by in the event of the discontinuance 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 dravwn by
or for the account of [the] [such] Further Company on the Bank o 115 agents and
purporting to be dated on or before the date of discontinuance of that Guaranies,
although presented to or paid by the Bank or its agents after the date of dizcontinuance
of that Gugrantee and a1 labilities of [the] [such] Further Company to the Bank at
guch date whether actus! or contingent and whether pavable forthwith or at some
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furare time or times and also all credits then established by the Bank for [the] [such]
Further Company;

222 intersst on all such money and liabilities to the date of payment at such rate or rates as TEY
from time to time be agreed between the Bank and {the] [such] [Further Company] er, in the
absence of such agreement, at the rate, in the case of any amount denominated in Steeling, of
two percentage polnts per annurs 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 cutrency unit other than Sterling, at the rate of two perceniage poinis per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the London Interbank
Market (or such other market as the Bank may select) for such consecutive periods {including
overnight deposits) as the Bank may in its absolute discretion from time to time select; and

2.2.3  commission and other bauking charges and legal and other costs, charges and expenses (on g
full and unqualified inderanity basis) incurred by the Bank in enforcing or endeavouring io
enforce payment of such money and lisbilities whether by any Existing Company or
{the}{such] Further Compeny or others and in relation to preparing, preserving, defending or
enfarcing any security held by or offered to the Bank for such money and lisbilities together
with interest computed as provided in paragraph 2.2,2 above on each such sum from the date
that the same was incured or fell due,

PROVIDED THAT the liability of each Existing Company under the Guarantee may be determined
in the manner (and with the consequences) sef out in clause 2 of the Principal Deed;

without prejudice to the other provisions of this Desd or the provisions of the Principal Deed the
Further [Company] [Companies] and the Existicg Companies jointly and severally agrea that, in
addition to auy general lien, right of set-off or combination or consolidation or other right 4o which
the Bank as baokers 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) combine or consolidate all or any of the Accounts with all or any of the Principals’ Liabilities;
and

{t) set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabitities;

{the] [each] Purther Company and each of the Existing Companies with full title guarantee hereby
charges its Credit Balances to the Bapk 1o secure repayment of all the Sscured 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 secired comtmined in
clause 2 thereof but including, without limitation, the power of attorney contained in clause 21 thereofy
shall be applicable for defining and enforcing the rights of the parties under the guarenteas hereby

provided as if [the] [each] Further Company had been one of the Companies parties to the Principal
Deed.

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

IN WITNESS whersof this deed has been executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon its being dated, in the case of the Existing Companies other then
the Attorney, for and on its behalf by the Attorney pursuant 10 a power of attomey contained in the Principal
Dieed and 2 resolution of the board of directors of the Attorney dated ...........
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SIGNED as a deed by [the Further Company] acting by its:

P BRI 0 ARET DA GO MG S NE R ERAR TS ARRARALORTRARAAL S

Drector

PEREd B BTN EPAT B NE PO PSR AR SR IRT IR APRORY

in the presence of
Wimness:

Address:

Occupation:

Director/Secretary*

wonand sigmEtTE} PR ens 910 5780 SraR e EemOsE RE RETTRS B ERE

....................................... ceveronenssd BignAIEE )

SIGNED as a deed by €. Toms and Son Limited acting by its:

B8 ARAL D ik o P A SR AVEE T VT O

Thrector

L HETAR IR RS T A B D IR MR U R T A AR BIRARABI LA

in the presence of
Witness:

Address:

Cccopation:

SIGNED as a dead by the Existing Companies other than €. Toms and Son Limited acting by €. Toms and

e eened inmert 0] maRE)

Director/Secretary®

...................................... HrBrazinpEsey
B Y . S
mhx mnn bm e mm PRI ae % vmEy s

Som Limited their duly suthorised sttorney scting by its:

ssuzosane ey REMATERAIRAO BN ARTRAR IR LR AL AL

Dirvector

in the presence of
Witness:

Address:

Cocupation:

* Dielete as applicable.
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Diirector/Sacretary

wered Sigmature}

erssonssuasnensnsnanasesesarsnsnnssaanstessesnses LRAIE]

......m,,..m...‘..,..,.,.»....‘,..w.q.ga...m...{stgmum}
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Schedule 3
{Deed referred 1o in sub-clause 20.2)

THIS DEED OF RELEASE ismade the ... day of o venennens

BETWEEN:

8y

THE SEVERAL COMPANIES AND/OR LIMITED LIABIITY PARTNERSHIPE specified in
Fart 1 of the schedule hereto (the “Hyisting Companies™);

{2 THE COMPANY/LIMITED LIABILITY PARTMEHEHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPE] specified in Part IT of the schedule herelo {the “Released Company
{Companies]™); and

Y LLOYDSE BANK ple (the “Bank™)

SUPPLEMENTAL 1o an Omnibus Guarantes & Set-DF Agreement dated ............ {as supplemenied by

deeds dated ... and o 1 and now operative between the Bxisting Companies and the Released Company

{Companies] and the Bank (the said Ompibus Guarentes & 5et-0F Agreement {85 5o supplemented] is
hereinafter refarved to as the “Principal Deed™)

NOW THIS DEED WITHESSETH as follows:

1.

In so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings herein,

The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, sabject
to the provisions of clause 12 of the Principal Dieed, cease fo be included within the expressions
Companies and Privcipal for all the purposes of the Principal Dieed.  The expression "Continuing
Compsanies” shell mean the Existing Companies specified in Part I of this schedule excluding the
Heloased Companies specified in Part 11 of this schedule.

Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the sald agreement the
Bank hereby releases and discharges {the] [each] Beleased Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Continuing Companies.

Subject to the provisions of clause 12 of the Principal Deed, in further pursuance of the said agreement
the Bank hereby releases:

4.1 {zach}{the] Relessed [Company] from sach and every one of ifs 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 desd operate as o releass of any covenanis or obligations
1o the Bank or any rights granted to the Bank otherwise than by the Principal Deed;

4.2 the Continuing Companies from each and every one of theilr covenants and obligations
{whether actnal or contingenty given or owing and the rights granted to the Bank under the
soarantees given by gach of them under the Principal Deed but only {n se far as such
guarantees are given for the money and liahilities, interest and other sums now or at any thme
hereafter due, owing or incurred from or by the Released [Company] [Compardes] 1o the
Bank; and

4.3 the Contimging Companies from the other rights granted by them to the Bank under the
Principal Deed buf only in so far as such rights relate solely 1o the money and Labilites,
imterest and other sums due owing or incuorred fom or by the Released {Company]
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[Companies] to the Bank,

5. Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owing and the other rights granted to the Bank by the Principal Deed
shall cortinue in full force.

&, Without prejudice to clavse 27 of the Principal 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 effoct notwithstending any fJuctuation in the amounts From time 1o tme
goarantesd thereby or subject thereto or the existence af any time of any credit balance on any current
or other accoumt,

7. This deed may be executed in any number of counterparts all of which taken together shall constitule
one and the same instrament. Any party to this deed may enter into this desd by exscuting any such
counterpart.

BN WITHESS whereof the Bank and the Continuing Companies have executed thiz deed and have deliverad
it upon its being dated, in the case of the Continuing Companies other than the Attorney, for and on their
behalf by the Attorney pursuant to a power of attomey contained in the Principal Deed and a resolution of the
board of directors of the Attorney dated ...

BRAGME-1ERY
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The Schedule
Part I - The Existing Companics

MName Resistered Mumber Registered Office

Part Il - The Released [Company] [{Companies]

MNarn Registered MNumber Registered Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank plc by:
sms v et s ne s seg s snnensnnsnsans s sssenennes - ASSTE Sl e Of pérson appeinted to eureise the pover of sttomey )
TR {15 237223

in the presence of
Witness:

Address:

Occupation:

SIGMED as a deed by C. Toms and Son Limited acting by its:

ceesnsininansnsensa s seeensnssoenod I000TE il REOTE) s romssesead 8T 50 rramnie )

Director Divector/Secretary®
wvera s ans e sens vk renn ansmas crssesss s aermos 1nnan oL BIEREHEE S ereoemaraners e oevras gt arxasme beerwmems e s 10| SIGRIUNE )

in the presence of
Witness: weknan s e st anes ssomesman aman amcecomenn (FAIE]

Address: reeRt et b s b e s e nn
Oceupation: wtses et

SIGNED as a deed by the Continuing Companies other than C. Toms and Son Limited acting by C. Toms and
Son Limited their duly authorised attorney acting by its:

eeememnesoners o I088TE flk mEIE)} eurnreraresneras D50 fit] TE )

Dhirector Director/Secretary®

OO ... =) PP (- 1173

in the presence of
Wiiness: weeennenanasans 1he e o sosnermnes rassenisasn v (THITE)

etrmmmemrerrnne st rernans e e srnerenes sems A OUEEIBELTE

Address:
Oocupation:
* Dielete as applicable.

End of schedule 3
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SIGHED a5 o deed by O Toms and Son Limdted asting by s

Do Buigs o

{irssert Fll nama)

Dilrector
ny ",
wf@ﬂ?% A sipnatare)

in the presence of
Witness:

Address:

Oerupation

SIGNED as s deed by O, TOMS & SON (HOLDINGE LIMITED  scting by s

%:Eg’:};z @Jw ‘ﬁw mﬁm %M&

o f ineert full marne )

in the presemoe of

Witness: {vmrne}
( d B ,A;g;z@aiun‘}
?mwﬁ&Mm "
o PLDE
Occupation: BALS, o0 B o e TN Ly

SEGMED pe g deed by TOME PROPERTIES (POLRUANI LTD  acting by s

”ﬁwwm fﬁé %’*ﬁ'%ﬁmg‘@f?& ﬁ s 4 Srr8rt B8 nume }

i the pressnce of
Witnmss

e 335 ,,,,,,,,,,,,,,,,,,,,,,,, {signature)

Address: f{ f;" Y9 Iee SroeT
%Mﬁmmw

%&,«Rﬁ@% ,,,,,,,,,,,,,,,,
LY BT

Coupation

SA-BME-1283

% ,{“&szmmﬁ aa;mmz"y*

W?fg o Director/Secretary®
7 A {sa@e’?mus?} ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

DirectorfAecretary®

cen L it 380 i)

oo A sigmature)

week ErnErL 50 e

{signanars]

wovenend irssert Bill sarme)

NNNNNNN {aiﬁmﬁmj}
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SIGNED as g deed by POLRUAN FERRY COMPANY LIMITED  acting by its:

Wﬁf{“’&*ﬁi’*@TﬁMS{mm ol mae )
Director ﬁ _ Dhrector/Secretary®
,.g‘j{m%{s@w@ D,

in the presence of

Witness: %@%e\@&»&&%t {nars}

cvennensanern eyt Al pame}

reswssacemenno HignATUE )

£ ; .
Address: et SO SO0 S ey
Occupation CQW&W Acccinrrentt,
s Dicliote s spglicebie
Ref OGR4 3110614
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