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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 636445

Charge code: 0063 6445 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th November 2020 and created by WOLSELEY UK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd December 2020 .

Given at Companies House, Cardiff on 4th December 2020

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:-OGSA (2010)

DATED.

OMNIBUS GUARANTEE & SET-OFF AGREEMENT
. ~ between |
- WOLSELEY UI{'LIM‘ITEIE) :
~and Others
and

LLOYDS BANK PLC

-Ta be presented for tegisttation at Companies House-
within 21 days of dating againstall .
- the compariies and limited liability partnerships
which are-a patty to this dociment. . '
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the day of
Noysmber a0 %e
BETWEEN*

{1y THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSH]PS the names, numbers arick
- tegistered offices of which are specified in schedule 1; and

{2y - LLOYDS BANK ple (Registered number 2065} whose address for the purposes of this Agreement is
" at Lloyds Banking Group, Glasgow Secutities Centre; Sth Floor, 110 St Vincent Sireet, Glasgow, G2
5ER (ot af such other addiess as the Bank may from time to fime notify to the Attorney in writing for
this purpose)
i1 consideration of the Bank providing or continuing facitities, products or services or giving time or releasing
aty security or releasing any person from any obligation in respect of facilities, produets ot setvices to or at
the tequest of any Principal, whether alone or jointly with any other person or persons. -

L BEFINITION § AND INTERPRETATION

1.1 In this Agreement, so far as the context admltsa 1he foitﬂwmg waords and- expresszans shail ha\ra the
following meanings: _
“Accounts” teans all the _preSant' and future accounts of the Companies with the Bank whether such
-acoounts are it the sole name of any of the Companies ot in the joint names of two o more Companies
-and ircludes apcounts in the Bank’s name with- anty-designatiof. which inclhides the. name(s) of atty
one or miore of the Compames and Adcount means any ong of them;

“Atforney” means the Company named in Part T of schedile 1;
* “Bank™ means Lloyds Bank ple; '

- “Campames” means the At(:omey and the {Jthel campamas aﬁd{ ot Hiited Hability partnerships named
" in-schedule. I (and such expression shall include any-compariy and/or limited liability partnership
executing a deed pursuant fo sub-clause 20:1 but shall not include:-any company and/orlimited liability .
- partnetship released pursuant to sub-clause 20,2 as from the date of its releasej and each or any of
them severally and “Company” means any one of them;

“Credlt Balance” means any sum standmg’ to the cradit of an Acgount; whether i Ster ling or any

- -other eurreéncy or curfency unit and the debt fiom tire to time swing by the Béilc represented by that
st -and “Credit Balances™ means all of thens: :

' "‘Guan*antea"’ means-the guarante.e contained in clause 2 and thie iﬂdetﬁnﬁ}f coﬁta{ned' in claiise 5

*fand, in each case, any corresponding provision in any deed supplemental to this Agreement);

“Notice of stcontmuance naeaﬂs anotics served in wecordance with: sigb-tlauses 2.3(a) and 24 4

- “Principal” means any Company insofar only as it at any time owes money of has incurred Habilities
--(whather actual or sontingent) to the Bank otherwise than pursuant to the térms of this Agreement;

_“Prmcxpals I,aabxhiles meEany;

“(a) all money and Habilities whether actual ot canhngent (mcludmg firther acivancf:s made
- heteafter by the Bank) now or at.any time hereafter due, owing or incurred from or by any
- one ormore. of the Principals to the Bank anywhere or for. which any oae or more of the
Principails may be or become liable to the Bank in any manner whatsoever without limitation
{and (in any case) whether alons or iointly with any other person and in whateverstyle, name
~or form and whether as pritieipal or surefy and notwithstanding that the same may at any
earlier time have been due, owing or incutred fo some othet person and have subseguently
* become dite; owing of incurred to the Bank-as a result of a transfer, assignment, dssignation
or other transaction of by operation of aw) including (w1thout pr&mdma to the generality of
the foregoing):

(i3 inthe case of tha hqmdatmn,, adrmmstratmn or digsolution ofany Principal, all moncy
and Habilities (whether actual or ecntingent) which would af any time have been dus,

- VEI3268E9



owing or incurred to the Bank by such Principat if such tiquidation, administration or
dissolutiof had commenced on the date of discontinuance and notwithstanding such
Heuidation, administration o dissolution; and

(i), in the event of the discontinuance of the Guarantes. in respect of any Principal, alb
: 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-
acconnt of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontintiance of that Guatantes, alttough presented to or paid by .
the Bank or its agents after the date of discontinuance of that Guarantee atid alk
liabilities of'such Principdl to thie Bank at such ddte whether actual of contingent and
whether payable forthwith or 4t some futuie time or fimes. and also dll eredits then.
“ggtablished by the Bartk for such Principal; :

(b) . interest on all such money and Habilities to the date of payment at guch rate or rates as may
' from time to time be agreed between the Bank and the relevant Principal ot, in the absence of -
such apreement, -at the rate, in the case of an amount denomingted in Sterling; of two
percentage points per annurm above the Bank’s base rate for the time being in force {orits
~equivalent or substitute rate for the time beirig) or, inthe case of an amount denominated in -
any curiency 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 -
eomparable to and in thé cutrency or-eurrency unit of such amount in the London Interbarik
- Market {or such other marlet as the Bank may select) for such consecutive periods {including -
overnight deposits) as the Bank may in its absolute discretion from time to fime select; and
(&) commissionand other banking charges and lepal, administrative and other costs, charges and
-expenses (on a full and unqualified indemmnity basis) incurred by the Bank in enforcing or
-endeavouiing to.enforce payment of such money and Habilities whether by any Principal or
others and in relation to preparing; preserving, defending or enforcing any security held by or .
offered to thé Bank for such money and Habilities together with interest computed as provided -
in paragraph (b) sbove on each such sum from the date that the same was incurred or fell due;

“Secired Obligations’ means the dggregate oft

- {a) the Principals’ Liabiliﬁé:s;’ and” 3

(b) all other money and Habilities whether actual orcontingett riow or atany. timé hereafter due,
- owing arincurred from.or by the Companies under this Agreement; :

"“Set off Arrangenients” means:the dffargements described in- ‘claiise 4 (and any eorrespandmg,"

provisiofi in any deed supplemental to this Agreement);

“Sterling” means the legal currency for the txma being of the United ngdom and

““Vilue Added Tax” includes any other form of sales ot ‘tm nover tax. -
- Iri this Agreement:

- {a) the expression “Attorney” “Bauk” “Company” “Companies” and. ""I"'-rﬁici'pa{’:"' wheére the:

‘context admits includes their respective successors in title and/or assigns whether immediate.
-or-derivative; :

(b)  unless the context requires otherwise:
. the singular shall i ticlude the-plural and vice versa; _ _
Gy -any reference to a person shall include an individual, 2 company, corporatiorn, limited

- liability partnérship or ‘othe body corporate, a joint venture, society or

- unincotporated associdtion, organisation or body of persons (including.a trust and a
-partnership) and any government, state, government or state agency or international

- prganisation whether or not a legal entity. - References to a person also include that. -
‘persons successors and assigns whethet immediate or derivative; '

'{'ii-i:) . the expression this:_"‘ﬁgﬁreemeﬁt" shall mean this Omnibus Guarantee & Set-Off



1.3
1.4

(e}

(d)

(e)

Agreement and shall extend to every separate and independent stipulation contained
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 abligation to give reascns therefor;

(v references to any statutory provisions (which for this purpose means any Act of
Parliament, statutory instrusment or regulation or Buropean directive or regulation or
other Eutopean legislation) shall be deemed to include a reference to amy
modification, re-enactment or replacement thersof for the time being in force, all
regulations made thereunder from time fo time and any analogous provigion or rule
under any applicable law;

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

{(vii) referetices tb discontinuance of the Guarantes in respect of any Principal shall mean
discontinuance of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other means whatsoever
(whether or not involving nofice to the Bank) including (without prejudice to the
generalfity of the foregoing) the liquidation, administration or dissolution of that
Principal or of any Company; and

(viil}  the date of discontinuance shall for the purposes of the Cluarantee in respect of any
Principal be treated as whichever 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 discontinuance of that
Guarantee; and

(B) the date upon which a Notice of Discontinuance of that Guarariee becomes
effective;

each and every undertaking 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 Companies; and

except where expressly otherwise stated or where the context requires otherwise, 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 marginal notes shall be ignored in construing this Agreement.

The perpetunity period applicable o any trust constituted by this Agteement shall be one hundred and
twenty five years.

GUARANTEE

Each Company guarantees payment of the Principals’ Liabiiities in the currency or respective
currencies thereof on demand by the Bank.

The Companies shall make payment under this Agteement as sooh ag the Bank makes demand under
this Agreement. [t shall not be necessary for the Bank before making demand on a Company under
this Agreement or exercising its rights under this Agreement to make demand upon or seek to obtain
payment from any Principal or any othet Company.

(2)

(b)

Any Company may give written notice to the Bank to prevent further Principals* Liabilities
being guaranteed by that Coinpany 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 Notice of Discontinuance becomes effective in relation to any Company under the
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terms of sub-clause 24.4 or when discontinuance occurs inrelation to a Company by any other
means, such Company shall névertheless remain liable for all motiey and liabilities (whether
actual or contingent) which are either due, owing or incurred to- the Bank at the date of
discontinuance or which thereafier become due, owing ot incurred to the Bank by réasomn of
agreements, events, tratsactions or any other fact or matter whatsoever without limitation

~oceurring or arising on or before such date (as well as those referred to in pataglaph {a)ii} of .
the definition of Principals’ Liabilities).

" The giving of any- such Notice of Discontinuatice or discontinuancs oucmung in miatzon toa

Company by any- othier means shall not (subject to clause 2.3(d)(1)) affect the continuing

+ lability under this Agreement of any . othet Company nor the operation of the Set-off
' Arrangements at any time theresfter, which shall remain in full force and effect.

SubJect fo sub-clavse 2. 3(h), whenever there is discontinuance of the Guax amec in respect of
any Principal:

) by .reason-of the llqmdahon administiation or dissolution of any Compaty, then the

‘obligations of the other Companies under this Agreement shalf not extend to
obligations of such Company incurred after the date of discontinuance; and the
-obligations of such Company under this Agreement shali not extend to obligations of
. the other Companies incurred after the date of discontinuance; and

(i), . . by reason of a Notice of Discotitinuarice. becoming effective, then the obligations of .

the Company which hag given the Notice of Discontiriudnee shall not extend to the
obligations of the other Companies incarred after the date of discontibuance

bu‘g stherwise this Agreerent shall continge in full force and effect and shali Ternain bmcimg,
~omrail the Companies. :

3. EN‘TEREST COSTS, BETC.

3.1 In addition to its liabitities utidér clause 2, each of ths Cmnpames jointly and severally agrues furthier
16 pay to the Bank on demand

(a}

(b)

‘interest (both before a:ﬂd affer any demand or Ju&gmam) on ihu amioint due or owing under

this. Agreemment eithier from the date of demand for payment on such Company or the date of '
discontinuarice, whichever first occurs, until payment {(but so that such Campany shall hot:
also be liable for interest under paragraph (by of the definition of Principals® Liabilities for

such puﬂod) gich interest to-bet

{iy in the case of an amourit denominated in Sterlitg, at the rate of two pementage pmnfs
_pet annum above the Bank’s base rate for the time being inforce (or its equivalént or
substifute rate for the time béing) orin the case of an amount denomirated: in.any.
currency of curtency unit other than Sterling, at the rate of two per centage 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 n
- the London Interbank Market (or such ofthér warket as the Bark may select) for such -
consécutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to fime-seledt; or -
(ii}. . - at the highest rate payable from time to time by the rélevant Principal or which; but
- for any such reason, event or circumstance ag is mentioned in clause 5, would have
heen payable from time to Hime by that Principal, '

(wlnchevm is the highey) and (w:thom prejudice to the ught of thie Bank to rec;uue payment.

. of such interest) all such intetest shall be comipounded both before and after any demand or -
. judgment {in the case of interest charged by reference to the Bank’s bass rate) on the Bank’s
~usual charging dates in each year and (in-the case of interest charged by referetice to the cost

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

isselected by the Bank pursuant [o sub-ctause 3: Fa) 1) or at three morithly Hifel vals whichever

is the shorter; aitd

commission and other bmﬂ(’i'ﬁ g charges dnd Jega], ad‘sﬁi!'x_'istl‘at'i'vé.and otiiel" auists; ch&rgeé_-’:iﬁd'
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4.5

expenses (on a full and unqualified iridefnnity basis) incurred hy the Bank whether before or
-after the date of demand onany of the Companies for paymentor-the date of disconitinuance:.
(). inenforcing or reasonably endeavouring to enforce the payment of any money due
' under this Agreement or otherwise it relation to this Agreement; and
(i) i resisting or reasonably endeavouring to resist any claims or deferices made against
- the Bank by any Principal or others in connection with any lHabilities -or alleged:
liabilities to the Bank of aty Principal or others or any money or benefits received by .
or any preferénce or alleged preference given to the Bank by any Principal or others; -

Ifany payment made by or on behalf of the Barik under this Agteement ineludes an amount in respeet

.of Value Added Tax, or if any payment due fo the Bank under this Agreement shall be in

retmbursement of any expenditure by or-an behialf of the Bank which includes an aniount in respeet

- of Value Added Tax, then such an amount shall be payable by the Companies to the Rank on demand.

" Each of the Compasies jotntly and severally aprees to pay o demand any fees charged by the Bak
“for the thme spent by the Banl’s officials, employees of agents in dealing with any matter relating to

this Agreenmentl. _b,uch fees sliall be payable at such rate a5 may be specified by the Banl.

 SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agreement, the Companies jointly and 'éevéfa}]y- _
‘agree that, in addition to any peneral lien, right of sét-off or combination or consolidation. or oflier
right to which the Bank as bankers may be.ettitled by law, the Bank may at any time #nd from time

o time dnd with or without notice to the Compariss or atty of them: .

{a)  -combine or consolidate aII or any of the Accouiﬁs with aII orany of the Prmmpals Llablhtzes, :
' -and

by set—c)ff o fransfer- any Credl’t Balance i or towauds sansfaatmn of any of tha Principals®

. Liabilifies,

Eath Company w1th full title guarautaa hereby. chatges its Cleélt Balances to the Bank to secure
repayrnent of the Secured Obligations.

The Bunk’ ma_}f at any fime and fram time to time exercise the 1'ight}3‘ -'rc_aferr‘&d 'to'ir';_' sub-clause 4.1 :w:-i"th -
or without riotice to the Companies or any of them netwithstanding any other term or gondition:
appiymg to the Accounts-and notwithstanding that any Credit Balance may have been pEac:ed with the

" Bank for fixed or determinable periods of time,

" The Bank may at its solé discretion fromt time to time w1th of without notice 1o ?;he Cempames ot any”

of them elect to convert the whole or any part of a Credit Balance into the cuifency. or cuitency uit
or-cutrencies or currency units of any of the Principals® Lisbilities {deducting from the proceeds of

. the conversion any curtency premium or other expense). The Bank may take any such action as may

be necessary for this purpose, ineluding without limitation opeting additional Accounts. The rate of

‘exchange 's'hail be the Bank’q spot 1ata for selling the currancy or r ourrency 'unit or ‘c'urrﬂncies ar-

“inits of the Credit Balance pre\rmhng at or aboutzli D0 aim, oa the date-or dates the Bank; exercises
- its tight to combine or consolidate and/or to set-off or transter.

: Uﬁt_il all the Secured Obligations have be&n'fully discharged and satistied the Bank may at any time
C(including, without Timitatior, after the expiry of any fixed or deterininable period of time during -

which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the whale

- orany patt of a Credit Balance {whether by dishonouririg cheques or otherwise),

'34,6_ :

Notwiihst’andén‘g elause 2.2, in the event oft

{2)  aiy Company goitig into liquidation whetlier voluntary or tompulsory;”
{b). -aréceiver beirg appmnted of the whols ot any part of the undertakmg, property or assets of

Ay Company,

(c} - -'an application ’For the appomtmcnt of art adm{mst) ater of any Com’pany b@mg pregented
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4.8

49

4:.10

4.11

{d) avoluntary arrangement being approved in relation to any Company: or

(e). 4 notice-of appointment of or uotice of itention to appointan administrator is issued by or in

tespect of any Company,

the Secured Obli gaticms shatl be deemed to have become presen’dy due-sifid payable without demand
or finther demand. immediately before the making of the intefini order or the presentation of the
petmcm o application or the passing of the resolution for such winding up or admtmstratton or the,
issuing of the notice of appomtment of or notice-of intention to appolit. stich admlmsnatm or the. .
appointmefit of such receiver or the approval of such voluniary arrangement.

Each Company agrees with the Bank that it shall ot (without the prior written consent of the Baﬂk)
-assign, mortgage, charge, secure or otherwise confer upon any third party. any #{ght, title or inferest in-

or to any Credit Balance, or otherwise dispose of any Credit Balance oragree to do any stich thing, or
allow any sueh third party right, title or interest to subsist (except in each cdse in favour-of, or upon,

*the Bank).

The Bank shali tot be']:’iabléfm_‘ any foss gcbasiotﬁ1‘éd to any of the Companies by feason of the exeroise
of the Bank’s powers under this Apreement including, without limitation, any loss of inferest

occasioned by ahy deposit being terminated without due notice or before its matarity.

The Set-off Arrangements shall nat prejudice or affect any othef guarantee, lien, :1-ig'hf_ of set-off,

combination or consolidation or othér 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 without prejudics 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 tequited by the Banlk take all
steps-and do and execute all such acts, deeds, docunients and things as the Bank may consider to'be
necessary or desirable to- gwe effect to and procurc the ;“)Bi‘fe{}tlf}i’i of the 1t ights intended to be gt arted

- by this Agreement.

“Bach Cornipany indertakes to not:fy the Bank Uf the ocomrrence of any of the evenis specmed it sub»
clause 4.6:

_ 'INDEMNITY, REPRESFNTATlGNS AND WARRANTII}S

Any money and liabilities which, but Tor the- circumstances set out.in this sub-clauae 51, wouid form
ali or part of the Principals’ Liabilities and which cannot be recoveied of cannot forthe fime beitig be

recavered by the Bank from any Principal or any éne or more of the Companies for any reason.

whatsoever including (without prejudice to the generality of the Toregoing):
(a) “any legal disability or incapacity of any Prmcipa§ o Company;.

4] ' any mvaisdlty ar 1Ilega11ty affect;ng any of such money or liabilities;

{c) ary want of authority in any person pur pomng 16 act on behatf of any Prznmpal or Company’,
- tdy any provision of ansolveracy law; '
(e:) the. admlmstrat]on hquldatmn or dlsmlu’non of any [’unc];}a] or Coinpany-or the. mablhty of

the Bank to make effective demand on any Principal -or Company as'a result of sich
“administration, Hquidation or dissolution; : :

(f):  the passage of time by preseription ot limitation or under .-any relevent Liitatior Act

() .ar‘sy moratorium or any statute, decree of réquirement of any governmental or other authority
: -m aty territory;

- (h) any inability of any Principal or (*ompany to acquire or effect paymeut in the currericy or

currenty unit in-which any of such money or liabilities ate denominated or to effect payment-
in the place where any of such-money or liabilities are or are expressed to-be payable;

(@ the making, implementation’ or ¢ffect of any arrangement whereby, notwithstanding that.

. Security talcen by the Bank from any Principal or Company orany surety niay be ranked ahead
+of security held by any third party, the Bank is obliged to aceount for any money received
~from orin respect of the Bank’s security to sucha third patly or to share any such maney with
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6.2

such a third party;

o any event of foree fiajeure or any evetit frustrating payment of such money or liabitities; or

(k) any othet everit or circumstance (apart from payment or express release of all the Princ.ipa’ts.’

- Liabilities) which would constitite of afford a legal or equitable discharge ot release of, o
defence to, & guarantor or inﬁemni’ﬁ'ei*, . '

: shali nfwerthsless e recoverable fiom each of the Companies as thtmgh it weten prmmpaﬂ dcbtoz* in
-respect of an equivalent aggregate amount, whether any such reason, event or eircumstance shall have

been made known to the Bank before or after such inoney ot liabilities were incurred and each of the
Cornpanies shall indemnify the Bank on demand against all ¢ost, damage, expense and loss which the.

 Bank may suffer or incuras a consequence of'sueh inability o recover fromany Principal or Company.

" Bach of the. Cf)mpaﬁies”‘jbinﬂy -'anc'_i' severally agrees to indemnify the Bank and its employees and
agents (as a sepatale covenant with each such person indemnified) apainst all loss incurred 1in

poiinection with:

(a} | any statemént made by any Company oran its behialf in connection with thas Apreeinent being

' “wittue ot misleading; :

(I the Bank entering into aiy obligation with any person (whether or notany of the Companies)
at the request of any of the Companies (or afty person purporting to be any of ihe Cempanias); :

{e) any actial or proposed amendnient, supplement, waiver, consent o releass in relation to'this

' Ag:‘cbment - _
(d). ' aniy Company nof coniplying with any.of its obligitions inder this Agreement; and

{'_e_) ' '-any starnpmg or reggstratmn of this Agte:ement or the security comﬁ;tulcd by it,

- whether of tiot aty fau]t (mc luding, naghgence) can be attributed to the Bank o 1ts emplayees and .

agents,

“This mdemmty doés riot atid eha l fiot extend to.dny loss fo-the. extent that:

{a) in the case of any loss incwred by the Bank or ity employees of agems it drises from the Bank

or.its employees of agents acting other than. in good Taith; or

: '(b} there s a prohibition agamst et mdemnﬂy exteriding to that lcsss under any law relating to this

indemnity:

Each of the Compames represents and warrants to tha Bark that:

{a) it has full power and authority to-own its-assets and. o u::atry on busmess in each Jurlsdmtmn
in which 1t carrics-on business;, .

by dtisduly mcoxporated and in g{md standing 1 m fhe jurlsdwhon ini which it i incarporated; and

() it is empowered by its - constitution o enter into and perform its obligations under this

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

' CURRENCY CONVERSION

If and to the éxtent that aiy, Company fails to pay oii derand the amount due trider th;s Agreetent
in the currency or currency unit or currencies or currehey  units demanded (the “First .
Currentcy/Currencies”), the Bank shall be entifled in its absolute diseretion and with or without -

- notice to any Company and without prejudice to any other remedy to purchase as it shall think fit with

any othes curtency ot curtency -yt of any -other .currencies .or currency units (the . “Second

- Currency/Currencies”) either forthwith ov at any time or times thereafter the amount {or any part
_fheleof) of the Fust Cuarency!(:urrenmas which is unpaxd

Each Company uncieriakes fo indemmnify the Bank against the | pﬂce i the Secend Currency/ Cun‘enmas

paid by the Bank pursuantto-clause 6.1 and to pay interest to the Bank on the amount of such Second

- Curtency/Currencies at the rate of two percentage points per anmum.above the cost (as ¢ertiffed by the

Bank) of funding such amount of Second Currerncy/Curtencies. until payment. compounded as -
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provided in sub-clause 3.1(a} to the intent that 1! and in so far as such purchase s made by the Bank
the liability of each Cempatw to indemnify and pay intérest to the Bank under this sub- clause shall
thericeforth to that extent be in substitution for ail liability wider clauses 2 and 3 only in fespect of the
said amount of the First Currency/Currencies which has béen so purchased, [ such punchase(s) is or
are made by the Bank as. aforesaid, the Bank shall inforni the Attorniey of the amount of the First

Curr em.yf(,url encies so purchased, the date(s) of such purchase(s), the currency or the currency unit

oF currenciss or the curtency units used in such purchasé(s) and the prlce(s) “paid:.

. Without prejudice to sub-clauses 6. 1 and 6.2, each Cmnpany undertakes fo mdemmfy the Bank agalnst

arty loss thiough currency or currency usit exchanges, including any foss occasjoned by payment of
any curtenicy or currency unit premium or through any rule.of faw requiring judgments or proafs of
debt, claims or payment of dividends in administration or zqmcEatson to be in any-particular curreney .
or-currency unit, which may be suffered by the Bank before the Bank hay been paid all amounts due--
orowing under this Agreement in the First Currency/Currencies. Each Cotmpany also agrees to pay -
mterest in’ accoz‘dance with sub-clause 6.2 in respect of any such loss. .

CONTINUING SEC UR[TY

“This Agr cement shall continue to bind each of the Companies a5 a' conmmm B sECUTity notwnhstandmg

thiat the liabilities of aty Company to the Bank may from time to lime be reduced to nil and

-'E’letwﬂ 1standmg any change in thé narme, style, constitution or otherwise of any Compariy.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obiig&ti'ﬂns shall
(save for manifest error) be binding and conclusive ot each of the Companies in any legal pmceedmgx

~buth in. relatmn to the existence of the liability and as to the amount thereot.

" DEALINGS BY THE BANK

The Bank may, without any cotisent fiom: any Comparty and withoiit affectmg thls Agresment, do- all
or any of the f@l]owmg '

-(a’) “grant, renew, vary, increase, extend, release or detetmine aty facilities, products or services

given or to be given to any Principal or any other parson and agree with such Principal or any.
- such person as to the application thereof: :

()] hold, refiew; modify or release or omit to take; perfect; maiitain or enforce any security or
guarantee. or right Uncluding without limitation any rig,ht as o the making, collection,.
' allocationor application of recoveries in respect of any security or guarantee) now or hereatier
held from of against any Principal or any other person in respect of any of the Principals’
' Llablhtwb

ey grant time or mdulgence to of settle w1th or glam any Wawer o toiicession to @ any. Pr mClpaI

301 any other petsor; andfor

(dy  dernand or enforce payment fromi any Cormpany Irzespactwe of whethel ot ncﬁ thc Bank shall.
take similar action against any other Company

T velation to each Company, this Agreemient shall not be affected or discharged by anything which

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 aiy 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, Compaty or other surety and notwithstanding that
any other Company may claini to be subrogated to the Bank™s rights utder such security,

 OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS.

The Bank may at any time open and continue any new aéeount(s) or continue any emstmg acaaunt(s}

“ywith any Principal and, without. prejudme to the Set-off Arr. angements, 1o mongy: paid from time tor

fime into any such new or existing account(s) by or on behalf of that Principal shalt by appmpuated -
tow&rés ar have the effect of reducing or affecting any of the Pum:pals Liabilities..



10.2

1L

1.1

112

1.3

1201

12.2

H the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of
atiy Prineipal, it shall nevertheless be treated as if' if had done so at such date and, as from that date,:
-1l payments made to the Banl in respect.of the Principals™ Liahilittes shall becredited or treated as:
havitig been credited to the new account and-shall not operate to reduae or affect the amount of the

Principals” Liabilities owing at such date.

SUSPENSE ACCOUNT |

The Bank may at any time place and keep to the credit of a separate o suspetise aceount any money”
‘received under or by virtue of this Agreement for 80 lofig and i 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 calculating the ‘amount in 1'@1&‘51011’_‘50 afty Pr-iﬂ'éi_pa’is'.Liabi'l'iéiﬁs'foi‘which -aﬁy’ _Campany.may*be

liable under this Agreement, the Bank shall not charge futefest on so mucly of the Principals Liabilities
as ig equal to the credit balance from tims to time on siich separate account,

‘Notwithstanding any such payment, in the event of any proceedings relating to any Principal it or

analogous to administration, liquidation, compaesition or drrangement, the Bank may. prove for or
claim (as the case may be) and agree to accept any dividend or composition in respect of the whole or
any part of the Principals’ Liabilities and other sums in the same manner as if such money had not

*been received,

GUARANTEE NOT 10 BE AVDIBES BY CERT AIN LYENTS

'(a) ‘Noassurdnce, seoutity or paymcnt which may be avoided or invalidated o for which the Bank
may have to account in‘whole.or in part fo aily person unider any applicable law (“Applicable
Law™) of any jurisdietion (including without prejudice to the generality of the foregoing
‘séctions 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 A¢t 2006) and no release, seftlement,
discharge, cancellation or artangement including but not limited to a release, settfement,

_disé¢harge, cancellation-or arrangement of or in relation to thizs Agreement, which fnay have
been given or made-ori the faith of any such assurance, security or payment, shall prejudice of
affect the right of the Bank fo recover under this Agreement as if such assurance, security, .
payment, release, settlemnent, discharge, cancellation of arrangement. (as the case may bie) had
never been granted, given or made,

(b} Any such telease, settlement, discharge, cancellation or arrangement shall, as between the o
" Bank and each of the Companies, be deemed to have been given or made upon the express -

condition that it shall become and be voidable 4t the instance of the Bank if the assurance,
- security or payment on the Taith 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 enitifled at amy time

- after any such avoidance, invalidation or accounting to exercise all of any of the rights i this

- Bjpreement expressly conferred upon the Bank and/or all or any other rights which by virtue

and as 4 consequence of this'Agresment the Bank would have beén entifled to exercise but

for such releass, settlement, discharge, cancellation or arrangemerit. .

(&) ' The Banlk shall be entitled to retain any security held for the Secured Obligations fot a permd :

of two months plis any period during which any assurance; secutity or payment such as is.
~referted 16 in sub-clause 12.1(a) may be avoided or invalidated (or such longer period as the
Bank shall consider reasonable in the fight of the provisions of any Applicable Law) affer (as
the case may be) the creation of such assurance ot security or after the payment of ail money
and liabilities that are of may becoine due to the Bank from any Principal notwithstanding -
arly release, seitlemment, discharge, cancellation or arrdngement given-or made by the Bank

(by . Ifatanytime within stich period or prior to such répayment, an applicafion shal be presen’ted
- to'a competent Court for an administe ation order or for an order for the winding-up of any-
Principal or any Principdl shall commence to be wound-up voluntarily or a notice of

- appointrent of ortiptice of intention to appoint an administrator is issued by or i respect of

any Principal {or any $tep is taken under any Applicable Law which is analogous to any of

the foregoing), then the Bank shall be entitled to continue fo tetain this Agresment and any -



13.

14,
14.1

142

15..

CI5T

10

such.security as is referred to in sub-clause 12.2(a) for-and during such further period as the -
Barik may determine, in which event this Agreement and such security shall be deemed to
have confinued to have been held by the Bank as security for the payment to the Bank of all

- the Secured Obligations (ineluding any sums which the Bank is ordered to repay pursu;mt to -
any order of any Court or as & cnnsequencn of any Apphcabie Law).

COMPANIES’ CLAIMS -

Until all the Principals® Liabilities shall hiave been paid ot discharged in full, iotwithstanding paymment
in-whole or in part of the Secured Obligations or any reléase; settlement; discharge, canceliation or
arrangement falling withit sub-clause 12.1(b), none of the Compantes shall by virtue of any such’

- payment ot the operation of the Set-off Atranigements or by any other means or on any other ground-

{save as hereinafter provided):

(a} claiin any set-off or coLm‘lLrnclalm against any Principal ot any athet Cnmpany in tespect of "
any ligbility on its partto-such Principal of- such, other Company,

- (b)  make any claim or eaforée any right against any Principal or any (:théz‘ Cotnparly or prove in

compelition with the Bank in vespect of any such c%ann or right;

{c) accept any rapaymcnt from any Py mclpa] or any other Company of ‘any amouit dwed to it by-
such Prineipal or sich other Company; : . :

(dy ‘b entitled to claim of have the benefit of any paom‘ agamst ot dsvzdend composition -or
© payment by any Principal of any other Coropany inthe voluntary arrangement, administration
or }Jquzdatmn of such Princtpal orsuch gther Corpany;

ey beentitied to claim o1 have the benefit of any security of goar am:ee tiow or hereafter held by .
: the Bank for any of the Principals® Liabilities of to have any share therein; and
Real claim or-énforce any 11ght of coritribution agamst any sumty of amy Prmczpal of any-other
Company,

: PROWDED 1 HAT in relation to any Cmnpany

(iy.. . sub-clavsés 13(a), (b) and (c) shiall-only app]y after the date that demand has been
: made upon that Company under this Agreement or after the date of discontinuance
{whichever is earlier); and : :
(iiy . if that Company shall have any right of proof or claim in the volutitary arrangement,
' _administratior or Hiquidation of any Principal or any other Company, it shall, if the -
Bank so requites, exercise such right of prool ot ¢laim on behalf of the Bank and hold
any dividend or ather 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 Banl to the extent of the Secured Obligations any money which it may redeive o
recover from any surely by vittue of any right of contribution and any money which
“it thay receive but should niot have wcewe{i by reason of any of sub-clauses 13(51) T3S
(1) inclusive.

SECURITY HELD BY THE COMPANIES

‘Each Compaty confirmé that it has not taken and indertakes that it will not take any security from
- any Principal of any other Company withiout the ptior w1 itter: consent oi the Bank.

- Without prejudice to sub-clanse 14.1; aty Security now or hereafier held by or for-any of the-
~ Cotnpanies from any Principat 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 Banl or assign the same to the Bank and/or do whatever else the Bank may consider:
necessary or desirable in order to permit’ the Biink to %)eneﬁt from such security to the extent of the

“Secured Obligations,

OTHER ‘SECURITIES OR RIGHTS

This Agresment is i addition to and is- not to pre;udme or be pw]ud]ced by aty other euarantee oF -

security or other fights which i$ or are rtow or may. hereafter be held by the- Baﬂ{c for or in relation 1o
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the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
or aivangenients for allasation or application of the same, pursuant to any other guarantees or security
ot rights ielating to the Secured Obligations affect the Bank’s- eight to claim payment under this

Agresment: _
It $hall fot be hécasiary for thf: Bank beafora nialfmng payment under this Agreememt to resort 1o or -

seek to enforce any other guaranitee or security or o‘rher rights whethet from or against any Company

or any other. pe;sc}n
It is hereby agreed | that it shall ot be & condition preeedant or subsequent 1o t:hls Agreement that the

Bank shall tale any security from any Principal, Cempany or any surety or any guarantee from any:

interided surety, rior shall the liability of any of the Companies under this Agreement be affacted by
any Failure by the Bank to take any such secutity ot guaiantee ot by the tilegdllty, inadeguacy or

' mv&hdﬁy of any-such secunty or gharantee,
'PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be thade without set-off or cotnterclaim and:
shall be made free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges,
fees or withholdings of any nature now or hereéafter imposed by any govesnmental autho;ity in any
5urisdmtmﬂ or any political subdivision or taxing authority thereof of theérein provided that if any

- Company s compei ed by law to deduct of withhold any such amiounts, such Company shall

simultanedusly pay to the Banl such additional amount as shall result in the paymerit to the Bank of

+ the firll amount: whn,h waould have becn recewed but for such deduction or withholding.

I’AYMENTS _
If at any time the currenoy in which afl or any patt of the Seﬁured Obllgatmns dre denommated ig.or

{4 due to be or has been coriverted inito the euto or any ofher cuitency as a result of a change it law or

by agreement betiveen the Bank and thé relevint obli gor, then the Bank may in its sole discretion
direct that all or any of the Secured Obligations shall be paid in the etro or such othet cutrency of |
currensy umﬁ:

The Balk may apply, allocate ox appx optiate the whole or any pait of any payment made by any

-Company ‘or any money recaived by the Bank ander any guarantee, indemnity or third party security.

of from any Hquidator, receiver or administrator of any- Company to stich part-or parts of the Secured
Obligations (or as the Bank may- atherwise be entitled to apply, allocaté or appropriate sach money)

- ag the Bank may in its sole discretion think fit to the entire exclusmn of any right Of any Company to
g0 do: :

- UNLAWFULNESS, PARTIAL INVALIDITY

H (but for this sub-clause 18.1) it would for any reason be unilawful for ény-__cbmbany to guarantee

any particular liability of a Principal to the Bank, then (notwithstanding anything herein contained)

“the Guarantee given by such Company and the Set-off Arrangemerits insofar as they telate to the
- 'Credit Balances or Accounts of that Comparty shall not (o the extent that it would be so unlawful)

extend to such liability but without in atiy way limiting the scope ot effectiveness: of thzs Agreement

a5 regards the rest of the Prmczpa[s Lzabﬂmes

Each of the provisions in this Agtéement shall Be severable and distiniet frofn ofte another and, if at .

- any time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the
- validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected
© ot impaited thereby. -
. NON-MERGERETC. |
_Nothing herein cortained shall operate so as to metge or otherwise 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 sectrity provided by, ot of any lability arising under, this-

_ Agreement shall niot release or discharge the: Companies from any liability to the Bank for the same -
or any othei money: which tmay exist indepéndently of this Agreement, nor shall it release or discharge

the Companies from any liability to the Bank undeér the indemnity contairied in ¢lause 5.
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ACCESSION AND RELTASE

If the Companies and the Bank and any othet conpany o émn’jja.mes agreeing to become a party to.
this Agreement shall execute a deed in the form or substantially i the form set out'in schedule 2, such
other cormpany or conhtpanies being listed in Part I1.of the-schedule to such deed shall thenf:cforth be-

included as one of the Companies. for-all the purposes of this Agreement.

If the Companies and the Bank shall execute & deed in the forn o substantially in the form set oit ini-

“schedulé 3, the Company or Comipanies listed it Part 1 of the séhedule to such deed shall thenceforth
“cease to be mciuded as one of the Companies for all the purposes of this Agresment.

~ POWER OF ATTORNEY

Each of the Companies (other tharn the Atlorriey) huaby ]Fl&VOC&bly appomts the: Attortiey and its -
substitutes jointly and also severally to be its attorney for it and in its name and as its act and deed or
otherwise to execute any such deed as is mentioned in ¢lause 20 with such variations'as the Attotney
inits absolute and unfeftéred discretion shall think fit and to execute and do all such other deeds,

-documeiits, acts and things as the Attorney may consider necessary or expedient in contiectiof
‘theréwith and each of the Companies heréby agrees to ratify and confirin anything execnted or done-
or purported to be executed or done by the Attorney in its name.

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and separately assign or fransfer any of its nghts under this Agreement or’

_ othierivise grant an interest in any such rights to any person or persons.  Onrequest by the Bank, each .
- Company shall immediately execute and.deliver to the Bank any form of instrisment required by the
' Bemk toy confitm or faeilitate any such 'ass'i gurtient, assignation or transfer-or grant of interest,

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

RESTRICTION ON LIABILITY OF THE BANK

‘Except to the exteiit that any such exclusion is prohibited or mn{iared 1;wa};d by law, teither the Banlc

ot its employees and agents shall:

{a)  be under sy duty of care or other obligation of ‘whaisoever description to any of the

Companies in relation 1o oF in connection wﬂh the exercise of atiy right coriferred upon the.
Bankiar :

by be imder any labili Ly to any ofthe Campames ds a result of or in consequence of, the exercise,

" or-dtternpted of purpor ted exereise, or failure to exereise; any af the Bank’s n,g,ht‘; under this-
Apraement.

_ _'NOTICES AND DEMANI}S

Without prejudice to-clause 1 Z(d) emy totice or demand by the Banl t0-0r G any Company shall be
daemed to have been sufficiently given or rmade if sent to-that Comipany: : :

{ay by hand of prepaid letter post to its 1cglstered office or its address stated haaeu} ot its address
“last known 10 the Bank; or-

-'(b__j by facsiinile to-the last known facsimile number relating toany such addréss or office.

Without prejudice to elause 1.2(d), any such nétice or damand-g’ivéh. or made under-sub-¢lause 24. 1

- shall be deemed 1o have beeti served on that Company:

- {ay at the tine of delivery to the address referred to in éuf}égiauSe'fZé. 1(a), i setit by harid;

(b) - atthe earlier of the time of delivery or 10.00 &.in. on the day after posting (or,1f the day after
posting be.a Sunday or any other day upon which no-delivery of letters. is schieduled to be
made, at the earlier of the time of delivery or 10.00:a.m. on ths next succeeding day on which

“delivery of letfers is schedufed to be made), if sent by prepaid letter post

) . at the time of tr ansmxssmn, it sent by facsimile (and a facsimile shall be desred to have been
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transmitted if it appears to the sender to have baen transmﬁted from a machihe which is
. apparently in working order); of :

(d)  omtheexpiry of ’?2 Hours fion the time of despatch m any othez cage,

Service of any claim form may be made oif any Csmpany in the manmer descrlbaci in- sub clause -
24:1(a),.. in the event of a claim being issued i relation fo ﬂus Agresment, and sha[] Yie-deemed to -

consirtu‘le good service,

Tri seder to be valid: .
(ay  aNotite of Discontinuance must bé actually received by the Bank st the address of s branh,
- office or department mentionad under fts name on the first page of this-Agreement {or such
othet address as the Bank may notify to the Attorney in writing for this purpose);
(b)  where the Bank administers a facility, product of service to any Principal feom ot 4t a branch,
officé ordepartiient other than one located at the address mentioned in sub-clause 24.4(a),
for a Notiée of Discontinuance to be valid in respest of such facility, product or service, a
. copy must also be feceived at the address of such other branch, office or department (or, if
there is more than ene such branch, office or department, at the address of all of them)
PROVIDED THAT, in any event, each such other branch, office o depattinent shall be
deemed to have received a copy of the Notice of Discontinuance no later than thirty days after
- the date of its receipt at the addrcsa mentioned in sub-clauise 24. A(a); and |

: (c)' “the Notice of Discontinuance (m‘ cOpy, where suh»qlaus_e 24.4(b) -appl;es) must be contaired.

in-an envelope addressed as described in this clause and such envelope must not contain any
other documentation other than the Notice of Discontingance (ot such copy). - Any envelope

- must also be marked for the attention of such official (if any) as the Banl may for the time.
being have notified to the Atlorney in wrnﬁmg

Any Notice of Disconmmance shall not become effactive untif the i 1sf working day after Iacelpt {or. .

| -deemed recmpt) of the Notice of Discontinuance (o7 copy whete clause 244(by applies):

MISCELLANEQUS

Any amendtent of or supplement to any-part of this Agreement shall cnly be affectwe and, bmdmg :
on the Bank and the Companies if made tn vriting and signed by both the Bank and the Companies.

- Referehces to this Agreeinent includs each such amendmfst_xt and Supplement.
" The'Companies arid the Bank shall from time fo-time anend the provisions of this Agreement if the
© Bank notifies the Companies that any amendments ate required to-ensure that this Agreement reflects

the market practice at the relevant time following the introduction or ektension of economic and

motietaty tnion end/or the eure-in all o any part of the Buropean Union,

“The Campamee and the Bark agtee that the oceurrence or non-geclirfence of Furopédti econdmic and
_monetary urion, aily evént or events assaciated with Europeatt economlc aind monetary union and/or
 the introdiction of any new currency in-all or any pert of the Eur opean Union shall not result in the
. discharge, canceltation, rescission or fermination in whole of in pait of this Agreement or give any

party to this Agfesment the right to caneel, rescind, terminate or vary this Agi eerfient in whole or in

patt.

Any waiver consent, re'aéipt sefflement, discharge or release given by the Batk in relation to this
Agreement shall on[y be effective if given in writing and then-only for the purpose for and upon any -

terms on wh“lch it'is given.

For the purpose of exercising, asmgnmg, uansf‘enmg of granting any nterest in its rlghts ander ﬂ’ll%: _
- Agreement, the Bank may disclose to any petson any information relating to the Companies which
- the Bank has at any time,

g .Any Gha'n'ge it the constitution of the Bank orits ab'sor'ptioﬂ ofor amalgalﬁa’ﬁbn with any other persc'm_ '

shall not in any way préjudice or affect its or their rights undei this Agreésment and the expression
“tha Bank” shall include any such othex PaIson.

The _Bank shall be entitled fo debit any- of the accounts of anly of the Companies for the time betilg.
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with the Bank with any sum falling dueto the Bank utider this Agreement,

This document shall at a'l'l-ﬁ_mes be the property. of the Bank.

N{) RELIANCE ON THE BAN K

@)

(b)

- (e)

@

Each Company dukﬂawludgcq to' and ‘agrees with fhe Bank - that in entering. inta this
Agreement:

(iy . ithas nét relied on dny oral.of Writfen staternent, u,plt,scmatmn advzce Dplmcm or
' information made or given to the Companies or any of them in good faith by the Bank
ar-anybody on the Bank’s behalf and the Banl shall have no-liability to it if it tias in
fact so done; '

(iiy it has made, independently of the Bank, its own assessment of the viability and
profitability of any purchase; project or purpose for which each Principal has incurrid
the Principals’ Liabilities and the Bank shall have 1o Hability to it if in fact it has not

80 done;

(i) thers-are no arrangentents, collateral oF relating o this Agreerrent, which have not

been resorded in writing.and signed by it and on bshalf of the Bank; and

TGv) it hay made, without reliance on the Baalk, its own independem investigation of each

Principal and its affairs and financial condition and of any other relevant person and’
assessment of the creditworthiness of each Principal or any other relevant person and
“the Bank shall have na Hability to it if in fact it has not-so-done.

_ 'Eac:h Company agrees with the. Bark that the Bank did tiot have pﬁm to the date of this

Agteement, doss not have and shall not have any duty to it:

(iy: - inrespect of the apphcahon af’ the money heleby guamnteed

() in respec‘{ of the effectiveness, appmprlatenﬂss ar wdequauy of the sccumty constituted

by this Agreement or of any other security forthe Pr 1;1(:1]333!5 Liabilities; or"

C{iH) to provide it with any information mlatmg o any other Company or any other relevant'

pErson.
Eacly Coripany agrees with the Bank that the validity and enforceability of this Agreement -
and the recoverability of the Secured Obhgaf,mns shall ot be affected or 1mpalred by

)] any othér secumy or-any guararies talcen by the Bank from it orany third party;

' '(ii}'- any such other seeutity or guarantee proving to be znadequate

(i) the fallure of the Bank to take, perfect or enforce any such.other secur Lt}f or gaarantee .

or

(ivy - the release by ﬂle Bank of any such cther security or guarantee;

* Each Compariy agrees with the Bank for itself and as trustee forits ofﬁmats empiaynm aritl

agents that neither the Bank ner its officials, employees or agerits shall have any liability to -

it in respect of any act or omission by the BanK, its officials, employees or agents done or

ttade in good faith;

OTHER SIGNATORIES NOT BOUND, ETC,

Bach of the Companties agrees and consents to be bound by this Agresment notwithstanding that any
‘other or others of them which were intenided to execute or be bound hereby or by any deed intended
10 be compleéted and delivered pursuant to clause 20 may not do so or be effectually bound hereby
or by such desd-for any reason, cayse or circumstances ‘whatsoever and this. Agreement shall be
deemed to constitute a-separate and indépendent agreement by eéach of the Companies. None of such

agiteinents which is otherwise valid shall be avoided or invalidated by reasori ‘of one or more of the

- several agreements intended to be hereby established being invalid or Lmenfcrceabfe

'.COUNTLRPARTS
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This Agresmentnny be executed as a deed in aiLy number of counterparts all of which taken together
shall constitule one add the same. mstmment Any party to this Agreement may enter ko it by

- exgcuting any such counterpart.
 LAW AND JURISDICTION

This Apgreement and any dispute (whether cofitractual - oF nofcontractual, imif’uding, without
Hmitation, claims in tort, for breach of statutory duty or on-any other basis) alISEI‘]g out of or’ii
gontection with it or its subjéct matter (“Dispute” 'ahali ha governed by and construed in accordance -

- with the laws of England and Wales, -

The parties to this- Agteement itrevocably agree, for the sole benefit-of the Bank, that, subject as
provided below, the courts of England and. Walés shall have exclusive jurisdiction over any Dispute.
Nothing . in this clause shall limif the right of the Bauk to take proceedings against any of the

Companies in any other court of competent jurisdiction, i1or shall the taking of proceedingd in any Gite

or ‘mote jirisdictions preclude the taking of proceedings In any other jurisdictions, whether
concurrently or not, to the extent permil“ted by the law of such other jurisdietion. '

IN WITNESS wherenf the Companle& lave: executad this Agreement as 4 Deed did have delivered it upcm its
beirig dated
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Schedule 1

Bart I - The Attorngy

Name Registered Number Registered Office

Woiseley UK Limited 00636445 2 Kingmaker Court
Warwick Technology Park
Gallows Hill
Warwick
Warwickshire
United Kingdom
CV34 6DY

Part I - The Other Companies

Name Repistered Number Registered Office
William Wilson Lid, SC014691 Hareness Road
Altens Industrin] Estate
Aberdeen

AB1230QA



17

_ Schedude 2 _
(Deed referred to in sub-clause 20.1)

To be-presentad. for reglstration at Compames House
within 21 days of dating agdinst all the compatifes and  Hmited liability
partnerships (both “Bxisting” and “Further”y which are a party to- this document.

THIS DEED GFACCESSiON is f180E tHE crcrrres iy OF Lovsisveinrnivn

BETWFEN

(1)

(2

).

THE SEVERAL COMPANIES AND/OR LIMITED LIABILiTY PARTNERSHIPS specified in
Part I of the schedule hereto (ihe “Existing Companies™);

THE COMPANY - /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED

"LIABILITY PARTNERSHIPS] specified in Part [I of the schedule hereto (the “Farther C‘nmpany
- [Companies]”); arid

 LLOYDS BANK ple(fhe “Banic”}

SUPPLEMENTAL fo an Omnibus Guarantee & Set-Off Agreement dated .. . [as supplesienited by

deeds dated o and ... ] and now operative between the Eidsting Cempames and the Bank (the said -
- Orrmiling (‘u&raﬂtee & Set Off Agreement [4s so supplemented] is hereinafter- 1eferred to as the “Prineipal

“Deed”)

NOW THIS DEED WITNESSETH as follows:

R

In'so far as the context admits expressions deﬁned inthe Prmupai Deed shall bear thé same respective

imeanings herein.
The. parties heteto hereby agree that the Further [Campany} [Compani es} shall be included within the

. ‘expresstons Companies and Principal for all the purposes of the Prmctpai Deeid so that (wﬂh@ut
_prejudice to the generality of the foregoing): .

- [the] Teach] Further Company hereby covenants Wiﬂ'l arid: puarantees to the Ba:nk to p&y of disc:harge |
“{o the Bank in the currency or respective currencies thereof on demand by the Bank: :

b alt mciney and liabilities whether actual or cantmgent (including. further- advances made -

hereafter by the Bank) now or &t-any time hereafter due, owing or incurred from or by any
ore ot mare of the Existing Companies [and any othet Further Company] -to the Bank
-etywhere or foir which.any ong or more of the Existing Companies [and any-other Further

- Company] may beor becorie Hable to the Bank in any manner whatsoever without Hmitation
(and {in any case) whether alone or jeintly with any other person and in'whatever style, name
o form and whether as prineipal or surety and notwithstanding that the same may at any
- eatlier timme have been due; owing or itcurred to some other person and have subsequently
*becoine dug, owinig or incutred to the Bank as a result of a transfer, assignment, assighation
- ot ofher transach@n ar by operation of law) including (without pre,gudlce to tha generality of

“the foregoliig):

(a)' in the case of the: hqun:iatmn admxmstratmﬁ or dissolution of any such Existing -
' Company [or Fusther Company], all money and liabilities (whether .actual or
contingent) which would at any time have been due, owing or incurred to the Bank
by sich Existing Company [or Further Company] if such liguidation, administration,
or dissolution had commenced on the date of discontinuance and notwﬂhstandmg
' such liquidation, adtmmstmtmn or dLSSolutmn and '

(by  in‘the event of the discontinuance of the Guaranfee in 1’555:3&01" of any Existing
' Company [or arly Further Company], all cheques, drafts or other orders or teceipis
for money signed, bills accepied, promissory notes made and negotiuble imstruments
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or securities drawn by or for the account of such Existing Company [or Further
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 limes and also all
credits then established by the Bank for such Existing Company [or Further
Company];

2,12 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 iis equivalent or substitute rate for the time being) or, in
the case of an amount denominated in any currency or curtency unit other than Sterling, af the
rate of two percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of fanding 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

2.1.3  commission and other banking 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 lizbilities whether by any [Existing
Company] {or Further Company] or others and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank for such money and liabilities topether
with interest computed as provided in paragraph 2.1.2 above on each such sum from the date
that the same was incurred or fell due,

PROVIDED THAT the liability of the Further {Company] [Companies] under the Guarantee may be
determined 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 discharpe
to the Banl in the currency or respective currencies thereof on demand by the Bank:

2.2.1  all money and liabilities whether actual or contingent{including further advances made
hereafter by the Bank) now or at any time hereafier 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
liabie to the Bank in any manner whatsoever without limitation {(and (in any case) whether
atone 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 incutred 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 [the] [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] Fuither
Company if such liquidation, administration or dissofution had commenced on the
date of discontinuance and notwithstanding such liquidation, administration or
dissolution; and

{b) 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 drawn by
or for the account of Jthe] [such] Further Company on the Bank or its agents and
purpotting 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 Corapany to the Bank at
such date whether actual or contingent and whether payable forthwith or af some
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fudure time or times and also all credits then establishad by the Bank for [the] [such]
Further Company;

2.2.2  interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be apreed between the Bank and [the] [such} [Further Company] or, in the
absence of such agreement, at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annur above the Bank’s base rate for the time being in force (or
its equivalent or substituie rate for the time being) or, in the case of an amount denominated
in any currency or currency unit other than Stetling, at the rate of two percentage 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 banking charges and legal 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 liabilittes whether by any Existing Company or
[the][such] Further Company or others and in relatton fo preparing, preserving, defending or
enforeing 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 liability of each Existing Company under the Guarantee may be determined
in the mannet (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) combine or consolidate all ar any of the Accounts with all or any of the Principals’ Liabilities;
and

(b set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liahilities;

[the] [each] Further Company and each of the Existing Companies with full title guarantee hereby
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 monsy and liabilities thereby secured contained in
clause 2 thereof but including, without Hmitation, 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 parfies 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 instrument. Any party o this deed may enter into it by executing any such
counterpart,

IN WITNESS whereof 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 than
the Attorney, for and on its behalf by the Attorney pursuant to a power of attorney contained in the Principal
Deed and a resolution of the board of directors of the Attorney dated ..........
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The Schedule

Part I The Existing Companies.

Name : Register‘e‘d Nuinbei Registered Office

Part 1L - The Further {Company] [Companies]

Name Registered Number  Repistered Office
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SIGNED as a deed by [the Further Cotnpany] acting by its:

........ wrareresmrers st sniessinsensessnrener e insert fUll RETIE) e e srerr e e sanaresn s renr LiISETE SUEH NEME)
Director Director/Secretary
..... OO POUPPPUPPRUPOPONRE (:11-1o1>:3%2-) .‘(ssgnature)

in the presence of

CWIHBEE.  eenrressecnreieres e s saseresesssreres (name}
......................... preveresteinennssasnnanso(SlENATIE )
Address: et et v
Occupation: rer et s SRR

SIGNED as a deed by Wolseley UK Limited acting by its:

s e ngert Al name) PO IR eirarenaene cersrrensenonnod insert Bl neme)
Director Director/Secretary*
peraraeaea e e TR (signature] e vreeeerar{ SiENALUTE)
in the presence of

Witriess: O bt {name)

TPV P PR (signafum)
Address: i, P
Crecupation:

SIGNED as a deed by the Existing Companies other than Wolseley UK Limited acting by Wolseley UK
Limited their duly authorised attorney acting by its:

,......_....m...‘,...‘..,.....,....‘...k.....,......(insertfu[l ‘name) ................................. erareriarnrenns ,.(iﬂs_art_ﬁlli name)
Director Director/Secretary*
e b e e SIENEIIEY e s «en{signature}

in the presence of

TFIBSS: vt {neme)
.................... sieereressrtvnse e SIENEAITE )
Address: bt et S e e
Qcecupation: e, st e e
# Delete a¢ applicable,

End of schedule 2
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Schedule 3
{Dieced referfed to i sub-clause 20.2).

THIS DEED OF RELEASE Is made the ... 48 0F wrvervcrones

BETWEEN:

(1)

THE SEVERAL COMPANIES AND/OR LIMITED LEABELITY PARTNERSHIPS speczﬂed in
Part [ of the schedulé hereto (the “Emstmg Companies™);

THE ~COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED

@) | ,
: LIABILITY PARTNERSHIPS] specified in Part 1L of the schedule hereto (the “Released Company
JCompanies}]); wnd:
(3} - LLOYDS BANK plc (the “Bank")
SUPPLEMENTAL to an Omatbus Guarantee & Set-Off Agreciment dated ... Tas supplemented. by.
deeds dated ........ and ......... ] and now operative between the Existing Companies and the Released Company-

[Companies] and the Bdl‘ik {the said Otnnibus Guarantee & Set—Oﬂ Agpreement {as sb supp]emented] is
‘hereinafter referied toas the “Ps‘mc;pal Deed™) '

| NOW-THIS DEED WITNESSETH as follows:

1L

" Inso farasthe comext admits cxpiessmns defined in the Prifcipal Deed shal] bear the saie respective .

meanings herek.

| The parties hereta hereby agree that the Released [Campény] {Companiésj shall henceforth, 'su%ject-
. 'to the provisions of clause 12 of the Principal Deed; cease to be included within the expressions

Companies and Principal for all the purposes of the Principat Deed. The expression “Continuwing -

~Companies” shall mean the Existing Companies specified in Part 1'of this schedule exc fuding the
TReleased- Compames specified in Part [T'of this schedule. . )

'Sﬂ%}je_ct'm the: provisions-of clause 12 of _the. Prmczpa Deed, in pursuance of t:he-sa;id.agreemesﬁ”thé '
Bank hereby releases and discharges {the] [each] Relgased Cnmpany from the Set-off Arrdngements

PROVIDED THAT the Set-off A angemcnts shall remair in full foree and- eifeci in relation to:the

- Contmumg Companies.

Subject t the ] pruv:smns ofclause 12 (}f the Principal Deed, in ﬁl]‘th&i‘ PUTEHANCE ef the said agreement:

: tha Bank her eby releases:

4.0 {eauh [thc] Released {Compaﬂy} from each and every one of its covenants and obligations

' (whether actual ‘or contingent) giverr or awing 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 indepéndently
-of thie Principal Deed nor shall this deed operate as a release of any covenants or obligations
0 the Bank O any ughts granted to the Barik otherwise than by the Pnnmpal Peed;

42 ihe C(mtmmng Coinpanies from- gach and every. one of thiir eove_nants-and obligations
- (whether dctual or-continggnt) 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 gwen for the monay aiid llabth‘neq interest and other sims now orat any time .
tereafter due, owing of incurred from or by the Released . [Company] [Companies] 16 the
. Banlg; and

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

Principal Deed but only in-so far as such rights refate solely to the money and liabilities,
interest and other sums due owing or incurred ﬁom or by the Rel cased [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 confingent) given or owing and the other rights granted to the Bank by the Principal Decd
shall coutinue in full fores,

6, Without prejudice to clause 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 effect notwithstanding any fluctuation in the amounts from fime to time
guaranteed thereby or subject thereto or the existence at any time of any credit balance on any current
or other accoumnt.

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

IN WITNESS whereof the Bank and the Continuing, Companies have executed this deed and have delivered
it upon is 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 attoriiey contained in the Principal Deed and a resolution of the
board of directors of the Attorney dated ..o
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The Schedule

Part - The Lxisting Companies

Name Registered Numbet Repistered Office

Part XI - The Released [Company] {Cq'n%pani&s‘l'

Nanme: Registered Number- :' _R:cgi.sta_red. Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lioyds Bank ple. by:

............................................... o {insert fill name of person appolnted to exereise the power of attormey )

DR SRS rrrasraate (signature)
in the presence of
Witness: e e ey e e s (T
ereserenrenns (SiENAIIRE)
Address: Veverresirannn

Occupation: ... s PR

SIGNED as a deed by Wolseley UK Limited acting by its:

e nemeecUset fll mame} FTTTTPEIPRSRITN arareeraaeeene {insect fitll name)
Director Director/Secretary™
R RS (signature) s PPN (signatuse)

in the presence of
Witness: oo freerearrens irrerennarn s - v {name)

e seenenr e st seeensraesepenena| STERAELTE)

Address:

Cecupation:

SIGNED as a deed by the Contlnuing Companies other than Wolseley UK Limited acting by Wolseley UK
Limited their duly authorised attorney acting by its:

.......................................... cerreneno{insent 1] parae) ce ettt esesae e s amse e ebeneerecne oo\ INSETE FUTE MEE)
Directaor Director/Secretary*
................... .......‘......m......,........(signaturc) ‘.‘...,............._............,.M................{signature)
in the presence of

Withess; b rteRRetinirerderebehdEateethiaa e s dhre S it ne (nama)

...................................... ceeerenenne{ Sipnature )

Address: L

Qeeupation; e L et
¥ Dsletc as applicable.

End of schedule 3
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EXECUTED as.a deed by Wolseley UK Limited acting by ifs:

rvwvio i inSett il i}améé.

e bR

sl signatuse}

- Witness:

.;&-éé‘i”égg:

Oecapation;

SU&EQM&EQ on E}&hﬁﬁf of Wiilis&m W:I%ﬁ Lid, _ _ o
MAYLER, ATV, GRIAONS. I, WW?%@;%%&%?%«

Ni %"{ﬁ }“ﬁ“}m}{: il m{zraﬁmﬁjimmﬁ}

gyt
S {ﬂiﬁﬁﬁim’a}

EXEWTED AS A deEs. &Y NICILY RANDLE
f:‘;ifi)i KUTHORISED B WOLSELEY ;;;é‘ |
o MREUTRS LD TD SleN oN TS
““"'*3’ LEWALE AS A CURPORATE MO
{mgna%zm} {YF INHLEL m il Lﬁg,m L;?»ﬁ s

i the presence of -
Witness:

éﬁﬁiﬁéaﬁr o

st CEo b or

‘Coeupation,
S .ﬂaztu_:'m;wt;ws;;.

T HREOUEA TG -



