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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 649545

Charge code: 0064 9545 0021

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 2nd August 2023 and created by WILCOX & CO.
(LIMOUSINES)LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th August 2023 .

Given at Companies House, Cardiff on 7th August 2023

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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LLOYDS BANIC °

Ref: OGSA (2010)

DATED
2 AvGust 2023

OMNIBUS GUARANTEE & SET-OFF AGREEMENT
between

Wilcox & Co. (Limousines) Limited -
and Others

and

LLOYDS BANK PLC

To be presented for registration at Companies House
within 21 days of dating against all
the companies and limited liability partnerships
which are a party to this document.
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_THIS  OMNIBUS GUARANTEE & SET-OFF AGREEWNT s made on the ... day of
'-_‘....,.A\é&ﬁ%"i *’w?ﬂ) - o S

- .BETWEEN

(i')f:. 'THE CGMPAMES AND/GR LlMiTE{} L!ABILITY PARTNE‘RSHIPS the names; numbers and registered:
" cfflc:@s ofwhmh are: speclﬁed in sthedu!& 1 and

- {-2;:)' _' : LLGYI)S QANK ple (Reg:staf“ed nurmper 2065} whose. arjdrass for the purpcases of this Agraemant iS at'_
e -Pendeford Securities Centre, Pendeford Business Park; Wobaston Road, Wﬁlverhampton; WVOSHZ -
{orat such ﬁther address as the Banl may from time. ta time nc:»tufy ’m the Attarney in wr:tmg far th:s.' -

_-purpose) - s :

- in conmderaticn c}f the Bank pmwdmg of contmumg famht;es, products af sérvices of gwmg t:me c;nr releasmg- ;

cany secunty o releasmg any person from: any: mbi:gahom in respect of famhtfes pmdutts of sérvices tc orat -

“the r@quest af any F‘rmmpai ‘whether aione or jmnt y With any ﬂther persarz ar persens

1 DEFINITIU%S Ai‘\ED iNTERPRETATIDN

7 1,':1,- An thss Agreement 50 far as the cantext ac[mlts, the foliawmg wmrds and express;ans shafl have the '
: .fmlowmg meaﬂmg$ ' . : L

' "Aﬁccs'unts”'means allthe present and future accounts of the Companies with the Bank Whéther such. -

accolints are in- the: sole: name of any c;f the Companies. or in:the ;camt names’ of two: af mcre.'-

. Cumpamas and includes accounts: in the: Bank’s name with any designation which: mc!udes the -
_name( ) ofany one. ar more of the C::mpames and Aﬁcaunt mean:—; any one afthem;

- "B’ank" 'm«aahs E!oyds-ﬁaﬂk- p c

: "‘Campames” means the Attomey and the t)ther compames aﬂd/or ltmiteci liab;hw partnershlps

‘named in schedule :L {and- such expression shail: inclide any company: aﬂd/m* limited liability -

pattnership exscuting a deed pursuant to sub-clavse 20,1 but. shall not include any ccampany and/ur 3
fimited l;ablhty g;artnersh;p released pursuant to. sub- clause 20. 2 as from the date of its ra[ease) and _
sach or an\; of: then’s SEverally and ”&‘Sampanv” means any one of them : :

"‘Credrt Baiance ‘means any sum standmg tc the Ci”edlt of an Accaunt whether in $tarlmg or any;_ N
other currency orelirrency. unit 3nc§ the debt from time to- time owmg by the Bank. represented by :
: that sufm- and ”cremt Balances means all of‘ them :

_ ' Guarantée means the guaraﬂtee mnta;necﬁ m clause 2 and the lndemnlty cantamed in ciause S-' _
B (and in each tase, any: correspencﬁmg pmvrsmn in any deed supp%emeﬂtai to th;s Agreement}, v

’_’Nf;!tu:e 'r.af D;s-ca'n‘tmuance”:rﬂ_eans a m:m'ces serveti m_at:ccrdance-'w_eth sub—c!ames }3.'-;3( } and 24 ﬁ

; "Prmmpal” Eneans any’ Company insafar tmi\; as ﬂ: at anv tlme awea maney ot has ma:ui*red [iabihttes'
(whether a(:tuai o can?;mgem) ’m the Bank otherwwa than pursuant %:a the terms 0f this Agreament -

"Print:.ipaﬂis’ Liahiliiies” ‘med ns:'
R fa)y :ali money and habli:taes whether actual or cantmgent (lnciudmg further advans:es made..
~ 7 hereafter by the ‘Bank) now or at any time hereafter dus, oWing ot mcurred fromi or by any

'_-mne -or more of the’ Principals to the Bank anywhere or ft::r which any one gr more of the 3
g -Prmc;pais may be or become habEe to' the Bank 15} any manner whatsoever wzthout l;mztatzon



(a}
b

(and (inanycase} whether alone or Jomtiy w;th any other person and in whatever style; name.

- or form and whether as prmc:pal or surety and: ﬁmtwmhstandmg that the safne’ may at any -
._eariler timeé have been due S OWIng of tcurred to some ‘other person and. have subsequaﬁtfy' :
- become due, owing or. mcurred o ‘the Bank 4% a result of a transfer, asstgnment assignation.

Coor ather. transaction of by ﬁpara‘tmn uf iaw) mf:ludang (thhﬂut prejudlce o} the generahiy of:-
- the f&)z’egomg) ' :

3'=('i'):' R-the tase mf ‘the hqmdatmn, admmsstratmn or énssuiutmn c:f any. Prmc;pal all _
_ 'mﬂﬂev and l;abllltles (whether actual ot contangent) which would at any time have
-~ been due, owmg or incurred to the Bank by such. Prmc;pai if such hquudatscn, o

g _'admmlstratlon or dissolution had commenced on the date of discontinuance and .

' notw;thstandmg such laqmdatmﬁ admlmstratiarz md;ssm%utlon aﬂd

iy --'m the event ef the d:scontmuance ofthe Guarantee I respect of any Prmmpai all”
B cheques, drafts or other orders Rorl recmpts for -money signad bills accepted N

. promlsscry notes made and negotrable instrumentgor securities drawn by or forthe -
raccount of such F“rmcmal onthe Bank or its agents and purportmg to'be dated onor -
~before the date of discontinuance of that Guarantee, although presented to or-paid
by the Bank o its agents after the date of discontinuance of that Guarantes andall -
liabifities of stch Principal to the Bank at such date whether actual or mntingent ahd " .
: -whethef‘ payable forthwith ar at some futire tlme or-times and also.all credms then i
" establnshed by the. Bank for suah Prmcnpal ' - -

vvvvv

fmm time to tlme be agreed between the Bank and the relevaﬁi: Prmmpai or m the absence{-'
of such agreement at th@ rate; in:the case of an amaunt denommated in. Starlmg, of two~
. 'percentage points per arinum above the Bank’s base tate’ for the time ‘beihg ini force {or |ts_: '
R 'ec;uwaient or substutute rate for the time. bemg} of, it the case of an amount denommated'
- inany: currencv or currenrzy umt other than Sterimg, at'the rate of two pefcentage points p&r_
o _'aﬂnum above the cost to the Bank (ds C{)nduswefy determmed by-the Bank} of funding sums
_ .-cmmparabke to'and in the. currency or-currency unit of such amount iri the Landcm Interbank

Market {orsuch dther market as the Bank may: seieci) for such consecutive perlads (mc!udmg_'

' nvermght depmsrts) as: the Eank mav invits absolute dascretmn from ’c1me to timé select aﬂd _

S mmmlssmn and Dther bankmg tharges and legal, admrmstratlve and miher ‘costs, charges'-
- cand expenses {cn afull-and unquahﬁed indemnity basas) incurred by the Bank in-enforcing

- oF endeavouring to enforce payment of such money and fiabilities whether by any Principal
- orothersand in relation to preparmg, presewmg, defendmg or enfurcmg any'security hetd .-

by or. afferecf to the Bank for such money and labilities togethef with interest computed as

| _ 3:prcmded i paragraph {b) above or each such sum from tha date that ‘the same was mcurrecﬁ_-
of fell.due; . . _

' '”Sécurediﬁb!igatidn'ﬂ‘:’- -:méghs-_.tﬁh_e' _:-:rgfgrégaiéf'of; '

: Sthez' Prihci’p'afs'_‘.'L‘iabiiiti’eé:;' a-.h_'d -

aiE other monev and liabllities whether actual mr r;ontmgent fiow or at aﬂy tsme hereafter '

- due, owzng or mcurred fram m‘ by the Companies under this Agreement

: "Setmoff Armngemgnts" fmeans the arrangaments descrlbed - clause 4 (and any corr&spmdmg 3

pmvrﬁacn in. any deed supplamental to: thfs Agreement)

'.“sterhng means the. !@gai currency for ihe t;me bemg of the Umted ngdom, and

.' "V_a‘i&;é._ﬂdd*ed"ﬂax” 'mciué@:s a.hy-ot.her@férm-'cf saie;'s_i.c:;r tu;‘hpi_f@r ta._x-._-



12 i thi's&gréem'ént:'

“fa) 'the expmsslcm ”Attemev” “Bank” "t‘:ompanv” ”Ccmpanms and. "’Pr;mipal” where the
' context’ admits includes: their respectwe successors in: tltie ancifar asmgns whether :
-_;immedsate ot derivative;

by - uniess’_the ciﬁtﬁtext requir‘es: G’tl’i‘er:wiséi' :

(i

)

iy

the smgular sha!l |nc§ude the p!urai and Vica versa;

'-'any reference twoa person shall mclude an mciewduai a ccrmpanyg mrporatlam
limited fiability parmershlé;} or other’ hedy cmrpmmte ‘ajoint venturei socisty oF -
" unincorporated association, orgamsatiﬁn or body of persons (mcludmg atrustand:
"3 -parthership) and any.: government state, goverhiment. or state agency ar_ﬁ

"-mtematlcmaE Brgamsatlon whether ornota Iegal entity.  Referentes to.a-person
-also mclude that persons successors and asmgns whetﬁer nmmedsate or derivative,.

_:'the expressmn this ”Agreement" shaﬂ mean thrs Ommhus Guarantee & Set- fo
'.-._Agreement and- shali extend ‘to avew separate and mdﬁpaﬂdent stiputatmn:'
_ -mntamed here;n, - '

'-any rlght entitEement or pawar which may be emrcrsed m’ any determmatloﬂ -

-whmh may be rade by the Bank under or in cannectmn with this Agreement may

be exercised or made in the absolute and unfettered discretion of the Bank and the.
.Bank shali not be under any ubltgatmn to gwe reasons ’therefor :

'references tc any statutory prov:smns (whlch fnr thss purpnse means any Act of ©
‘Parliarment, statutory instrument ot regulation or Eumpean directive or regilation
or other Eumpean legts!atlan) shall e deemed to.include a reference to any
modlﬁt’;atmn, ré-enactment of- rep[acement thereof for the time bemg in force, afl -
: regutatloﬂs made. thereunder from time tm time: and any analcgous prov:smn or

) ; _'Fuie untfar any applicabia Taw;

-.'references to clauses, sub ciauses and sz:hedules sh&ll be reference& tn c!a uses sub-

'clauses and schedutes ﬂf this Agreemeni‘

_ '__'réfe;*énces to diﬁmntiﬁ'ﬂanﬁé nf the: G‘Uarﬁr‘ttéé “inrespect of any Principal shall -

maan dssmntmuance of that Guarantee effected. by aNotice bf Dismntmuance and-
discontinuance “or datermmatlnn of that Guarantee by any c)ther means -
whatsoever: {whether or hot invelving notice to- ‘the Bank): including (without
-pre;udme ta the g@namhty of the faregmﬂg) the liqumfatuen, adm!mstratmn of

'dlssolutmn of that Prmr,ipat ar afany (Zampany, ar’td

‘the date Q‘F dlscantinuanﬁe shall for the purpmses of the Guarantee in respact caf any '

" Principal be treai:ed as whichever shall be the earker of

{A) _'thé date 'uptm' whith fhe Bank réﬁéiws«é ééfaa'l nﬁ%it’:e (rather than notice
' - 'gwen in any official- puhilcattun or by newspaper) of the diswﬁtmuame of-‘ e

' _ ‘that Guarantee, and.

'{S")' the date upan wmch a NO’tiCE of Dascantmuance af that Guarantea b@mmﬁ*s

o Effectwe

o '._(;:) . _ééch and every undérfai{'ing‘ an{_j .'['_ia'bi'['iii_\'j'af't-hef Co‘rrf}'panﬁi'é:s sh'a'i_[;b'é :j'r;aiﬁt' a;n(i-'se'vé'r*ai.a_n.'fheir
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a

part and thls Agreemeﬂt shall be QD?‘ISH‘L&Ed accardmgfy,

(d) ‘any demamﬁ madfe undea' thrs Agreement r.m any Compaﬁy shail be deemed to have- been
- duly made on all the cather Compames and

&) except where exp;ressiy nth&rwase stated or where the context: ;*equares Otherwwe each of

- the provisions of this Agreement shall apply both before and after any demand for paymentf _'
under this Agraement dnd both befere and after the date of- d lscnﬂtmuaﬂce

'- T-hé:"t:lause'h‘@adings ar‘nd:-m-ar'giin“al'nﬁ-tﬁ-s-éhal-!-.be igﬁared 'i'n c‘a’ns‘truing this Agf‘éémén-t.-. :

-"E‘he pefpetmty per:ocﬁ applrcab%e to any trust cnnatituted by thls Agreement shail be orie hur;dred' s
-and tweﬂty five years '

- _GUARANTEE- |

_ _-Each Qumpany guarantees payment nf‘ the Prmcspals Llabihtles m ‘the currency or resp@ctwe-:
_--curremies thereofon demand by the Bank :

: Tha Compames shafl make pavment underthls Agreement as soohas the Bank makes demand under S
“thisAgreement. It sha!l notbe neﬂessaw forthe-Bank befcre making demand on a Campany under
“this Agreement or exercising |ts rights uhder this Agreemant tc:» make demand upon af seak 1o obtam
. payment from-ahy. Prsnc;pal or any othier Compaﬂy

- (_"a‘} S Any Company may give wm‘cter& mtace to the Banle 1a prevent further Prmc:pals Lsabnlntaes- :

-being. guamnteed by that (Iomparsy under thtS Agreement. “Any such: riotice: sha!l cnly be- '
' valld and become effectlve when the prowsmns of sub»tiause 24 4are met;

- -.(b) B "Whan aﬁy NGtECE ef Discaﬁtmuance becomes effect;ve in reiatlan to any Cempany umder the

tefms of sub-clause 24 A-or when dlsccﬂtmuance oceurs fn relation to'a Campany by ; aﬂy o
“other means; such Campany shall neverthe§ess remain Hable for all- money and-liabilities -

{whether actual or cantingent) which are either due, owing or incurred to-the Bank at the:

date of discontiniiance or'which thereaftér become due, -owing or incurred to the Bank by
- reasonof agreements, events trarisactmns OF any other fact or matter whatsaever without ~
Aimitation. aecurting. of aﬂsmg on of before such date {as well as those referred to -
: paragraph ( }(u} ofthe deﬁmtmn of Pr:ncupais L;abihtres) -

_ _(Zc)-- . : The giviﬁg‘ csf a’r&‘y "su‘r:h' Notice c:f E)ascnntinuame or ds’scdﬁtmuanée nc’cu:rrm'gf ir‘s 'fé[a’tlbn toa
' Company by any other‘ méans shall. hot (subject to clause 2. 3tdj(i)) affect the: contmumg- '

. Ilablhty under this Agreement of any other Compaﬁy hof the aperataon of the Sebcff'
:Arrangements at: any time %hamaﬂ*er wh;ch shaﬂ remat in fuil force ancl effect '

.-(d_)' jSubject to sub CE&USE 23(b N whenever thera i5 dsswnt inuance o'F the Guarantee in respect__ '

- --of any Prmclpai

S () by reason ofthe hquzdatmn, admm;stratmn or dissamtmn 0faﬁy Company, then the :
- obligations of the other Companies under this Agreement shall niot extend to -
--.obilgatu;ms of such Cumpany mcur‘red after the date of discontmuance and the
. obligations of such Company under this Agréement shall not extend to obhgatiﬁns
- of the cather Campames mcurred after the date of dlscontmuance and

'- (i;) : 'fby reason of a Nnttce of Dlscon‘tmuance bﬁ&mmmg Efﬁ‘;‘ﬂtl‘lé, then the: mbllgatmﬂs of
© | the Company which has, glven- the’ Notice of Discontinuatice shall not exteid to the -
obligations of the. other Cﬂmpamas incurred after the _date _Gf’ dlscon_tmuance
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7 Crespect of Value Added Tax, or.if any payment due to the Bank under this Agreement shall be in
~reimbursement ofany expend:ture by or on behalf of the Bark whlch includes an amount in respect . -
K -.Qf\!alue Added Tax than suchan: ammunt shall pe pavab e by the Compamas tothe Bank of demand

bt otherwise this Agreement shaﬁ e:cmt inue i fulk. fma:e aﬂd effef;t and shall remam hmdmg-
on atl the- Compames

INTEREST, CQSTS E?C

ln addltian to its: hab;httes tinder, clause 2 Efach of tha Cmmpames Jmntiy and 5everaiiy agrees further:_- '
o pay i:cs the Bank on demaﬂd

'iﬁfé"r_e’s&_’(b’n"th‘h‘efu'r@.. and after sp_y?t’géma* nd or j’udg:ménft-) on the 'arﬁdunt due or owing under

this Agreement either from the date of demand for payment on such Company or the date .
- ofdiscontinuance; whichaver first occurs, unitil payment (but so that stich Cﬂmpany shalliot
~also be liable for interest under paragraph (h} a‘f the deﬁmtlmn of F’rmmpals Liablletlias fmr_..

such permd) such §nterest m be

i) . the case of ah ammunt denmmmated it Sterlmg, at the Tate. m" twn percemage*
- '-pmm:s per anhum above the Bank's hase rate for the: tifne hemg in force: (ur its
equivalent or- substltute faté for the time being) or i the case of an amount._-
. denammated iany, tlrrency or currenczy Lt other. than Sterimg, at the rate of two
_ percantaga points . per  annum -above the cast to* the Bank (as cancluswely -
d.etermmeci by the Baink) of funding’ _sur_ns camparable__ to and in-theé currency or
: r:t.irreht'y'uhi't of such amount in'the London Interbank Market {or such other market: -
-as the Banlk may seles:t) for such cmsemutwe penc}ds {mcludmg overnight depasifes} :
-as the Bank may in-its absolute dlscretton from time ta time select; or -

."(]_i'} : “atthe hi ghest rate payab&e from tame to tlme by the relevant Prlncmal or Whlah hu’t-' |

farany such feason, event of circumstance asis mentmned in ciause 5 wautd have i
heen payable fmm tfme m timne’ by that Prmmpal -

. :(whichever is the hlgher) and (wnhuut premdlce ta the. rlght of the Bank to require paymem.:_" .
‘of such ;nteres‘t) all such interest shalt be cnmpuundecf bothy hefore and after any demand -
or: judgment {irvthe case of Interest charged by refemnce to the Bank’s base rate) oh the

Bank's usual charging. datesin each year and (in the case of interest charged by reference to

‘the cost of funding in the London Interbank Market or ather market) at the end of each: such '

period as: is selected. by: thie Bank. pursuant. to 5ub c!ause 3. i( )() m‘ at three mnnthly

o mt@wafs whlchever sthe 5hcrter and

_cdmm;ssmn ‘and other’ bankinig charges and legal, administrative and other E&s'tsi charges
- .and ‘expenses (on a full and unquailfled indemnity - basgs) incurred- by the Bank whether

3be*fc}re or after the date of demand on any c:of the. Ctampames for paymant or the date of

. -dismntmuance :

(__E)_". o in enfomng or reasanably endea\murmg fo enﬁ:rce the payment Df any maney due T
D _-under this Agreement or atherwrse in relatran 0o thas Agreement and

Coiy i res;stsng or reasanablv endeavourmg tt) resist any clalms or. defences made'-

“against the Bank by any Principal or’ others in connection w1th any hahulatnes or '
~alleged !sabiiltiea to the Bank of any Prinmpal or others or any money of benefits
received by oF any- preference or alleged preferem:e gwea to ‘the Bank. by-any

Prmc:paf ar nthers, ' :

-]f any payment mada by i::i!‘ on behaif of the Bank: under th;s ﬂsgreement ;nzludes an amaurtt in
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a4 |
any of them elect to cnnver“t the-whole or any: part of a Credit Balance into the currency ar curremy -
“unit orcurrencies or currency units of any of the Principals” Llabllmes {(deducting from the proceeds. -

of the' cmversuon any’ currem:y prémiumor other axpanse) ~“The Bank r may takeany such aEtIOi‘F as.

45

: .Each mf‘the Ecﬂmpanies ;omtly and severally @ agrees to pay on demand any fees: charged by the Bank.
for the time spent-by the Bank's officials, emplnyees or agentsin dealing with any matter relating to-
' '.thas Agreement Suich: fees shail be payable at such rate as may be spec;ﬁed by the Banik,

: ._SET&QFF CHM{GE AND RESTRICT K}N ON WITHDRAWALS

Withaut prejudlce to the other prc;wswns 01’ thls Agreement ‘the’ Campamas jomtiy and several}yf :

--agree that, in-addition te any generaf ilen, right of set-off or cambinatmn or consc:lldatmn or other: - _
“rightto which the Bank as barkers may be entitled by law, the Bank may at any ttme and from time

ta: t:me and Wwith 6r without nat:ce fo the Compames drany aof them‘

(-a") R 'combme of ccnsaildate allor ar‘sy of the Accounts w:th ati or any c}f the Prmcrpal LJablhtres, :

_and

by set: off oF transfer any Ca*ednt Baiance in-or mwards satisfactaon nf any of th@ Pnnc;pais

: ._"-_Llabi ities.

Each Campany w;th full ta’:le guarantee hereby charges its: Credlt Baiances ”m thza E;ank i:c:s sesure-' -
: r@payment ofthe Sﬁfcureé Obiigatlcns : : ' :

'::”E“he Bank may at any t;me and from tnme 1o tlme exerc;se ‘the r;ghts referred to it sub ciause 4, 1- _
’ “With or without riotice to the Compames orany of them notwithstanding any other term or condition .-
--app%ymg to the Accounts and notwithsta nding. that anv Credrt Balanca ma‘y have heen placed wath.-_ -

the Bank for fuxed o determmab!e perlads ﬁft

The Barik may a‘t its sota discretacan fmm t|me o tlme wﬁ:h or mthout nmtsce ta 'the Compames G

mray he necessary for this purpose, mclucisng w;thout limitation opehing addlt:onai Accounts, The

“rate of exchange shall be the Bank’s spot rate for selling the: currency OF CUTTENCY . unit or currerzc;es* B
ot curremv units of such Prem::pals Liakilities for the’ (:urr@ncy or CUrrency unit or currencies or
_currency units ofthe Credit Balance prevaaimg ator about 14 00 a.m: ot the: date ar dates the Eank o
CEXErcises. its right 16 ccmbme or censol;data aﬂd/ar to set off ar transfer '

- -Unt;f all fha Secured Oblrgatmns have been fuﬁy mscharged and satzsﬁed the Bank may at any trme- o

_ '{Fnciudmg, without limitation, after the expiry of any fixed or cfetermmabie petiod of time durmg;-'

:-thcih a Credzt Balance hias been placed with the Bank} refuse to permit any w;thdrawal of the whal -
"_.m‘ anv part of a Credlt Balance (whether by dlshunaurmg cheques or utherw:se)

_ Zi‘\i'mtw'i_thstand_ing"c'la'u'f,e '2‘.2" in'-iihé éav’e’nt of:

(a) E -.any Cumpany g{amg mto hqmdatmn whether voluntary oy ccmpulsury,

| ﬁ.-(b)f' ' arecsiver bemg appcﬂnted af the whole of any part nf the uﬁdertaking, property QI’ assets!

- ofany Campaﬁy,

S (= S .an-ap;fﬁif;'atioh-fdf the a_pf:iairé{m'én%_G?.éﬁr_i-'adﬁiiriis'fraftdr Gfangf"(idm;)ahy'bé.iﬂg- }_::Eé"sént}efd; '
) (d) 3 vaiuntary afrangemant b@mg approved i reiation to aﬁy Company, or.

fey " - '_-a nattce of agjmmtment m‘ of hO‘tiCE Gf m'-tentiorz to appuint an admimstratm‘* is lssued by or- -

' _m respect of any Cmr‘npany,

'-thet Secured Obiigatmns shall l:m deemed 1o have bemme present!y duﬁz and payabie wmhout'; _
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k demand of further demand im'mediatéi’y E’)éfare the making of the interim order o the presentation
_ mfthe petttmﬂ or apphcatmn orthe: passmg ‘of the resolutscﬁ for such wmdmg up-or admlmstmtmn-- :

or the issuing of the notice of appmntment of or notice of intention to appoint such admimatratar- -

or th& appmntment of such remasver or tha appmval of such valuntary arrangement

i Each Ccmpany agr‘aes thh the Bank that it shaﬂ hot (wai:hc}ut the prlar wnttan mﬂsent of the Bank}__ -
-asSign, martgage, cha;‘ge} secure of mtherw:se confer uponany. ‘ihn’d par‘iv any right, title or mterest -
“in‘ar to dny Credit Balance; or otherwise dlSpC}S\E‘ oF any Credit Ba!am:e or agree todo any stich: thiﬂg; i

ar allow any: su<:h thil"d party right;: titla o mterest 14 subsmt (except ms each case in f‘a\mur m’ o

'-upun, the Eank)

:'The Bank shail not b(-:» 1|ab{e Fmr any iess wccasmned toany ef the Campam@s by raasﬂn of the exercise - _
_ofthe Bank’s powers under this Agreement ihcluding, without lm"utatmﬂ, anv |05$ of mterest"_ o
o occasmned by any depasit. bemg terminated mthout due: natsce orbefore its maturity. '

"The Set ﬂff Arrangements shail not pre;udlce o aff&ct am; r::rther guarantee, Jien, ﬂght of set- off AR
_x:ambmaticn ar ccn:;ohdatlon oF other right’ exercisable. hy-the. Bank in conpection wn:h all-gr any of -
*the Accounts o all or any of the Prmcnpais Ltabihtses and is'in addition and wuthaut pra}uchce to anyy '
-secur‘rty the ﬁank may nc:w or hereafter hcﬂti :

'Each Cmmpangf sh'a iz at any time and at the Cﬁmpaﬁy's cost if and when required by the Bank take all
"_steps arad do and execute all such actsf deeds, documents and thmgs asthe Bank| may consu:ier fobe .
" necessary or desirable to giv& effect to and prmcure the perfett:on of the rights ;ntended to be: :

_ '-granted bv thls Agreement

Each Cﬂmpany undertakes 10 notlfy the Bank af the otcUrrence uf any of th& events spemﬁeé in sub—-- :

o cEause 4.6,

51

§E\!DEMNtTY RE?RE%ENTAT%&NS AN[) WAREAN?QES

-ﬁmy mﬁney anid i|abi|sttes whlch but ferthe cnrcumstanms %t autin this sub clause 51, wau!d fc;rm'- -
~allor part of the Prmcvpa!s Lsablim&s and wh:ch cannot he recavered or cannot for the time hemg '
_ be remvared by the Bahk from aﬂy Principal or any orie or more of the Campames for. anv reasen
' whatzaever mcludmg {\Mthuut prewdace to the generahty of the fangomg)

la) "-"any Eegal dlsabnlntv or mcapacuty af any Prmczpai or ﬁampanv, N |

" (h) ‘L .a_ny' mya.h-cin;y 'orjlilegai;ty‘ -a‘ffa'ctmg any'-'t)f-s:uth money or [iabliff.i.ésj '

' {x:) g a ny waﬁt-_pfaut:h'cri'fy.ih.-é ny #_érsqﬂ-.pufpe_lﬁti'ﬁg toaet 'xf.s.n:'bé.hal'f'of'a ny P’rihc‘ipa%_é?_(ﬁ_@ paﬁy;
(d) B é’ny.ipr'ijvis'i'ar’:!éi‘ ins’ca'[v‘én.t?_l.'a-w;;f’ } | . | |
:'fé). 1 the admamstra’c;an Erqﬁtdatmn or dlssa[utscm of any: Prlgélgal or Cempany u? the mabiEaty of

‘the :Bank to make effective. demand on any. Prmmpal ar: Company as-a result af sunh_'
administration, i::guzdat;on or dnssaiutlon :

_ :(f}' - _'tha passage m‘ tlma bv prescnptmn t:Jr' hmitatmn or under any r@ievant Lamltatmn At:t

gk 'any mczrator;um or any statute dscr@e of. mqunfement nf any govemmental or’ nther :

: *author’lty i any temtaw,

- {h) - "_any mabil ity of any Prmc;pai mr Cmmpany tc) acqulr@ oF eﬂ:&ct ;rayment i the currency ar.' -

" gurréncy unitin which any of such imoney or liabilities are denominated or to efféct payment
inthe piace.where.any of sich.maney or liabilities are or arg__expre_ssed to be payable;
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5.4

_j_'("i.): . the making, 1mp!ementation or. effect of any arrangement wherebv, natWIthstandmg that .

a .security taken: by: the Bank from. any Pranc;pai ar Cempany or any surety may be ranked
~ahéad.of security heid bv any third party, the Bank is ﬂbilged to account for any money. -
: receivedl from o in réspect of the Baink's ser:unty o su&h 3 thwd party ar to share an‘y suich
: 'maney with such a thlrd pariy, o

M '_:'a'ﬂy' 'eventbf:fﬁ_rce m-ajeurét_':r a"n’y éveht frustrating pav'rh'éﬁ't of such a’ﬁ'o"riey“dr'é-iabifities’*‘dr. :

otk) any {)ther eventor c;rcumstance (apar't fmm payrent or express reiease afali the Prmcrpais E

.'L;abslfties) which would constitute or affqrd a 1ega§ or aqu:tahie d:acharge or release of or:
defence 1o, a guaranmr or mdem mffer :

-shall nevertheless be recaverable from each of the Compames as though it were a prmcnpal debtar :
Cin respect of an equava[ent aggrega‘te amount, whéther any such reason, event or circumstance sha!ii'_'
-have been made known to the Bank before or after such rmorey or habmtles were mcurred and gach
of the Compames shall mdemmfv the Bank on demaﬂd against all cost, damage; expense and loss _
“which the: Bank may suffer or incur asa consequence of such mabmty to-recover frem any Prmcrpal 8
] 3or Company ' :

-Each of the Compames jomtiy and severail\/ agr&es ta mdemmfy the Bank and its. em;aloyaes and
_ iagents {asa separat& covenant with each such persmn mcfemmfled} aga;nst atl. Icss msurred [T
K cmnnect:un with: -

: {a} - amf statement made by any Company ar on its behaif it connectu:m wnth this Agreament.

: bemg untrue or: mlsieadmg, :

' (b) - ':the Barsk entermg !ﬂtﬁ any cbhgatmn wnth ar:y person (whether of hot aﬂy of the Companres} .

-t the request: of any of the Cumpames {c:r any: pe;‘smn purpc:rtmg tor be Ay mf the .
' _-Ciumpames) -

Aoy -'any actual or praposed amendment supplemem waw&r consen’a or reiease in relatron to

th;s Agreemetﬁ*

c{d). '-any Company m)t campiymg w;th any of H:s abhgataons uﬁder thls Agreémmt and
(?)_'__'_ : 'anv stampmg Gt r&glstratmn of thls Agreemeﬂt oF the securrty mnst;tuted by 1t

'_whether or niot anv faui (anctu’d_i‘ag‘ ﬁ'eg_.li_g@n_ca)_ can be- attributed to thfe'_ Ban_k arits _emp!oy{ees_a nd
- agents.. S - SR o

- .T'hi's-'i'riﬁ'é'm'nit'y does no'tf'a'nd sha’ii.ﬁotlekte’nd 1o any 'ia"f'ss!tb the ékt@ht that: .

"('éﬁ_}_; R 11 ¢ the case mfany {st sm’:urred by the Bank orits empioyees or agents it aﬂses from the Bank

- prits employeas or ag@nts actmg other than in good faith: or

(b) there i a prohlbitlcn agamst an mdemntty extemjmg to that !055 under any iaw relatmg ta_ .

thus mdemmty

Each: of ‘t_hé 'Compaﬁée_s feprésénté -én_d -Wé'rfa'hts to th'e_l‘:l;-ahk.’th'a't:'

: (a)_' B 11 has full power and autharety to GWi‘I n‘cs assets and to carry on busmess m each junsdfctmn :

. m which it carrles on busmess,

(b} 's_t'isl-du'lyii_nc‘orp_a_-rafea---atn_d ingood standing in the jurisdiction in Which it is incorporated; -
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_ "a;ﬁa _

;f(c-}' : 'ﬁ: is empowered. by ats mnst:tutmn to enter into and perform rts nblagatmns under th;s_

"Agr@ament and all ﬂeceﬁsaw torparat& actmn has been taken to approve and authmrisa the -
__-exeautmn of and perfermance {)f its: ubhgatmns und@r this: Agreement

h CURRENCY comvaksmm

_ 'If am:i 'Eo the extent tha‘t aﬁ\; Company fanls o pay on demand the amaunt due under this Agr@ement :
~inecthe. eurrency -or curr&ncy unit or currénicies  or currem:y units demanded - {the: ”First:'

-~ Currency/Currencies”), the Bank: shali he entlt!ed i’ jts -absolute dlscretmn and: with’ or w1thout_- o
“Aotice to any. Campany and. wn’shnut pregudme to-any other remedy 0 purchase ag it sha!i think ﬁt_ :

with -any cher Currency oF clrrency unit or. any other currencies or currency units {the "Semnd.

e (Iurrencv{(:urrem:tes“) sither forthwith or at any tirne or tames thereafter the ammmt (ar any part.

thr.«zref)f) ef the Ftrst ﬂurrency/ﬁurrenmes whichis unpmd

”Each Cdmpany' 'unde'rtaff(*es" 'ta mdemmfy the Eiank agamst the prlce i the Second“-

g Currency/(:urrenmes paid by the Bank pursuant to clause 6.1 and to pay interest to.the Bank on'the )
“amount of such Second Currency/Currenciesat the rate of two percentage points per annum above '
. the.cost. (as certified by the Bank) of funding such.amount of Second Currena\j/(iurfenc:les until

‘payment compounded a8 provided in sub-clause 3, 1( }. to the mtent that if and in 5o faras such:

"purchase s made by the Bank the hab} m; of each Gompany m mdemmfy :»md pay mterest tca the_ o

g :clauses 2 am:i 3 tmly in respect of the sa[d amount taf the Fsrst Currencyfﬂurrencres which has been .
50 pumhased I such’ purchase(s) is or.are made by the Bank as aforesaid, the Bank shall mfnr‘m :
: tbe Attorney of the amotnt of th& First Currencyff:urrenmes 50 purchased the date(s) of such L
'rpurchase(s), the currency or the curremv unit er currenms ar the currency units used i such-
'rpurr::hase( ) aﬂd the price(s} paid. : :

.'-thhcsut premdtce to $ub clause& 6 1 aﬁd 6.2, each Comryany undertakes m ;ndemmfy the Bank: -

" “against any Euss thrcugh currency ot currency unit exchanges, mcludmg ‘any’ iess occassoned by
“payment of any currency of currency unit premlurn orthrough any rule of law requwang Judgm@nts :
or pmafs of debt, claims ot payment of- dividends in administration or- ilqurcéatlmn to-be in any

o particular currency or currency unit, which may be suffered by the Bank before the Bank hias been_ :
“paid all amounts due or ow_;ng_ under this Agreement i the First C_urrencyi(:urmncnas - “Each -
;_f;i::mp_;a'ny also 'ag-_rees:ta. pay' interest in accordance with sub-clause 6.2 in respect of any such loss.

'jccm'nmume sscumw '

| "'Thss Agreement shall c:nr;tmue EEee bmd eac:h nf the Campames as a cuntmumg securlty )
: 'nutwsthstandmg that the habllmes ofany Companv to the Bank may fram time to time be reduced

m rzil and nutwﬁhstandmg any f:haﬂge fn the name, &tyie, c:onstitution ar ﬂtherwme of any Campany L

5 CBNCLUSWE E\!IDENEE

A mrtlﬁcate hy an ﬂfﬁfj al m’ ’the Bank as tca i‘i‘ie Prmmpais Lrabm‘cies or thta Semmd Gblfgatmns shail :
{save for manifest. ermr) be binding and condusnve on each .of the Cumpames i any: Iagai' .
' iprcceadmgs bothin relatmn to the emstence of the Eiabihty and asto the ammunﬁ therﬂﬁf
fESEAEJNGS B‘f THE BANK

':The Bank may, wﬁ:hnut any cor‘isent fmm aﬂy ('Zompany* aﬁd withcut affectmg thlS Agreement da all-
ot any of the faHowmg - _

{a) - grant, renew, vary, increase, extend, release or determine any facilities, praducts or services:
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o -g;ven ar m be glvan.to any F’rmc;pal orany c)‘ther persnn and agree w;th sueh Prmcnpai or. -
. any such person a8 to the applicatmﬂ thereof: _

by - .hotd renew mmdify of release Or ot to take perfect mamtam or &nfwm arty securaty m‘]
guarantee or r:gh‘t (mr:iudmg wnthout limitation any rzght a5 to the makmg, caliectmn S

. __ailocatron or app!lcatuon of recoveries in. respect of any secutity or guarantee) oW or.
“hiereafter heid f‘mm fels agamst any F"rmc:pal or- any ather persen in respect of‘ fmy of the :
--Prmmpals L!Bblilti&ﬁ; -

) grant time: or mduigaﬂce m af settle w:th o grant ariy wa:ver or caﬁcess;on to any Prmmpa

“or any c)ther persora, and/mr

Ldy demand or enferce payrm—mt frcm any. Cumpany wrespectwe of whether c:r not the Bank'- :

- '---shail take sumalar action agamst any. other’ Company

In relatmn ’m each Com parw, thas Agreemen‘t shall rot be a’ﬁ*@cted or: dlscharged bv anythmg wh!ch' L
- ‘would niot have: dlStharged or. affected it If such Company had been a principal debtor to the Bank
ol partlcuiar, but without hm;tatmn, the Bank may release any Company or other surety for anyof _
“the F’t‘mmpais Liahilities and may discharge any security held by the Bank as sacurlty for the: ilablilty i
“of aty: such Prmmpal Compaﬂy or nther surety netwnthstandmg that any other Company may have
- a claim: far contribution: against any such Principal; Company of other’ surety and: notWIthstandmg '
-r.'that any other Company may. claim to be submgated 1o the Bank’s rsghts under siich secuntv

. DPEN?NG OR CDNTiNUANﬁE OF NEW OR E}(IS?ING ACCGUNT&

_"E‘he Bahk ma\,f at any tlme Gﬁﬁ‘ﬁ and cantmue any new acmum( ) or contmue any ex;stlng acc&unt(s) i
~ with any Prinmpa% and, withaut prejudme to the Set- off Arrangemants NG mohey. paid from time to
time into any such new or existing account(s) by-or e:m behalf of that Principal shall be apprc}pﬂatedﬂ '
'-.tawards or have the effeat of reduf:mg or affectmg any afthe Prmcspals Lfablht:es ;

. lf the Bank does not: epen anew acmunt o]y the date of discontmuance af ihe Guarantee in respect'_ _
- of any mempal it shall neverthéless be treated as:if.it had dore so at’ such date and, as from that
-date, all payments made to the Bank in respéct of the Principals” Llabtll‘tlﬂs shall be crédited or - -

treated as havmg been credited to:the new account and sha!l not: operate tn reduce or affect the--'_

- amaunt of. the Prmcipa%s Lmbrilties ow;ng at sur:h date

_ -SUSPENSEACCG[JNT: -

"'The Bank fryay at any time place arzd keep ta. the credrt ofa sepﬁmte ar suspense accovnt any mgney 3

- recelved under or by wrtue of: th:s Agreament far 50 long and in stich manner as the Bank may
_determme without any obligation to apply the same or aﬁy part thereof inor towards the dlsgharge e
of any c:f the Prmc;pals Ltabahtles : :

'_ln cafculatmg the affountin relatson ta arty Prmcupals ﬁlabriitaes fm‘ Whrch any Compaﬂy may be lrable -

under this Agreement, the Bank shall not charge mterest onE0 muzh of the Principals Ltabliit;es as s

: equal to the sredlt balance fmm time to: ‘tlme on such separatﬂ accgunt

'Notwgthsiandmg ar‘e\,r such paymeat in the event of. any pmt:eedmgs reiat;ng to anv Prmmpal i or -
~analogous 1o admams’crat;on, hqmdatmn compos;tzon ar: arrangement the Bank may prove for of

claim {as the case may be] anittagree to. accept any dividend or compasition. in respect of the: who?

~-or any part of the Prmcnpals Liab;hties and nther SUMSn the same mannsr as :f such money had nat
= been recmved :

 GUARANTEE NOTTO ) BE AVOIDED BY CERTAIN EVENTS
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"{'a};--_. : i\!m as‘ssurar‘zceg securtty or payment Wthh may be a\imded or envahdated or for which the

' _'Bank may have to account In whale or in part to- any’ persen under any appltcah} law
'.'(”Apphnabla Law yof any jurrsdﬁctwn (malucﬁmg without pre;udme to the. geﬂerailty of the
: Efcaregmng sactions 175, 1'}’611\ 234, 238, 230, 241, 242, 243, 245, 339, 340, 342 and 423 of

‘the Insolvency Act- 1986 and: sectior 754 of the Ccmpames Act 20@6) and no release,

' '-'_'settiement dlscharge, canﬁeliatu}ﬂ or arrangement mcludmg but not Himited to.a re[eas;e,': _ |

“settlement, dzscharge, cancellation ot arrangement afarin relatlen ta this- Agreement; whnch .

- may. ‘have been given or made on the faith of any such assurance, security or payment, shall

e prejudiceor affect the right of the Bank to recover undet this Agreement asifsuch assurance
: secunty, paymen’t release, settlement discharge, canceilatlcin of arrangemen‘t {as the i:ase-.
_may be) had never beern g;‘anted gwen of made '

(Ea) : f_Anv such release; settlem&nt dsscharge, cancel!atlcrn ar arrangement shall as between i:he o

- Bankand each of the Cnmpames, be deemed to have heer given or made upon the express .
condition that it shall become and be voidable at the instance of: the Banic if the assurance,
securtty or payment on the faith of which it was. made or gwen shali at any time thareafterf.

" be-.avoided or invalidated o be subject to an. accouratmg to-any other person under any '

.AppiicabEe Law or ‘otherwise to the intentand so. that the Bank shall hefzcme and he entitied

atany time after any such a\imdance, lm{alldatian or. 3ccauntmg ta exercise a!l orany of the

nghts in this Agreememt expressly conferred upoh the Bank: and/or all or any other Yights
“which. by virtug andasa consequerice of this Agreament the. Eaﬁk would have heen entitled "
E .to exercise but fm* su(:h release, sett%emant dlscharge canceitatmn m‘ arrang@ment

:' {a_)" o The Bank shali be entrtl@d o retaan any sacurity heid fcr the Secured Ghirgatmns for- a permd'

' _of two months. plus any. pefiod during which any asstirance, secumty ot payment such agis

“referred to in sub- clatise 12:1{a) may be avonded of m\zahdated {or such longer period asthe

Bank shaﬂ mns;dar reasnnable in the Elght of. the pmwsmns of any Applicable Law) after (as:

the case may be) the creatmn ofsu::h assUrance or secutity or after the payment of all money .

_ and: liabilities that are or may. become due to the Bank- from any Pr:nc;pal notwrthstandmg .
-:_jam; release, settiament dlscharge cance!tatiuﬁ or arrangem@nt g:ven m made by the Bank :

(b) 1f at any ttme wrchm such perrod or prlar m sunh repayment an appilcatmn shall be-
' presem:ed toa mmpetent Court foran acfmmlstratxcm orderor for an: arder forthe wmdmg--- .

Cupof any Principal or any Prmmpai shall commence.to ‘hé wound- “up voiur&tan&y‘ ora notice
ofappointment of or notice of Intention to appmnﬁ an. adm:mstramr is |5suec§ by Orin respect
of any. Principal (or any step is taken Under any Appiscabke Law whlch is anaiaguus toanyof -

'the foregoing), then the Bank shall be entitled to continue to retain:this ﬁgmement and any_' -

- -_such security asisreferred toin 51,1!0 -clause 12.2(a) for and durmg such further period as the
- Bank may determme in. whech event th;s Agreement and such security shall be deemed taf
the Semured Cﬂbligatlcns (mciudmg any sums whlch the Bank is ortfered to rapay pursuaﬂt 0. :
"any order of aﬂy Caurt ar dsa cansequence ef any Applucabie Law}.

EGMPANEE&’ cwm&

; _i}ntti alt tha Pnnc:pals Ltab(lttles shall have been pasd ar ﬁrscharged in qu rmtwnthstandmg payment .
©inwhaoleor inpart of the Secured thgatlwns or any reieasef settlement dlschar‘ge, cancatiatmn or
_ rarrangement falling: within sub-clatse 12, l(b) none of the Campames shali by virtue of any sich

_ g payment or the operation of the S@t»offhrrangements or: by any other rieansoron any other ground -
{save s heremafter prawded) ' =

r(a}-’ " clalm an’yr setwnff or: munter c!aum agamst any Prmmpai or any nther Cnmpany m respeat af-. o

“any liability oh |t5 partio such: Pr‘mcrpal orsuch other Cnmpany,

by ._makg-é‘hy'claifhscrﬁéﬁfortﬁe' ahvfﬁght:-'a'gé'in-éi-'any -?r'inc’i’pél-;ot a-nylat'hé'f-Ct;‘rﬁ_péhybh}érmvé-irﬁ:
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- sekk to enforce ahy. ath&:r guarar&tee of s&currty or other ﬂghts whether fmm - agamst any- :
-’Company or any other person :

:cojr'npe‘titi'aﬁ wié"th-thé -Eahk-i-n-res;pect ofa 'riz'y- such claim or rj'ight*--

{e). accept dny repayment from any Prmcnpal or any cther Campa iy ef anv amount ‘Hwed to: it

: hy such F’ram::;pa% or such other Company; .

: (cf) 3 be eﬂtitled to cialm or have: the beneﬁt of any pmof against or dtwdend mmpomticn or’_ :

_'payment by any Pf‘mcnpal of any: other. Cmmpaﬂy in the . vafuﬂtary arrangrement L
: admmtstratzon or hquldatton c)fsuch Prmclpai or such other Cc:mpanv, Lo

e} : be ent:t ed o claim o have the benefrt cf any secursty o] guarantee now or. hereafter held':-_' _

“hy the Bank for any ofthe ?rm{:lpais Liahihtres orfo have any share thermn, and

[ f:iasm oF enfarce anv rnght Gf coﬂtrlbutimn agamsi‘ any sur@ty of any Pnncapal or any other"
g Campany, :

- PROVtDED THAT iy reiatitm o any Campanv

' '(i_)" . sub- claus’e&s’ 13(3}' (b and {c} shaH oniy appty after the date that demand has been '

‘made upon that Compary’ under this Agreement of af‘t@r“ the date afdlsccantmuance-' -

' _-{whichever is eariler) and

i) !if that Compa ny shati have: any r:ght ef pmofcr c%aum m the Voiuntary arrangement |

_administration or. i;quadat;on ofany: Prinmpal or any other Company, it shall, if the

~Bank so requires, exercise such right ofpmofm claim onbehalf of the Bank and hold |
- aﬁy dividend or ottier. inoney reteived in respect therenf upon trust for the Bank to
* the extent of the Secured: ObE:gatmns and it shall in like mainer hold upon trust far
'-the Bar;k to the: extent of the-Secured Obhgatmns any money which it may receive

ar recover me anv surety by virtue of any right of contribution and any’ money - -

- which it may recelve bt shouid mot; have rece;ved by reason of ar;y of sub clauses
: 13( ) (ﬂ inclusive; ' - : : :

3 __SECU'R'IW HE{-,D B".i T‘HE-CGMPANIES;

'_Each Cnmpany confirms. that lt has mt taken and undertakes that it wcll hot take anv securitv fmm'-
- aay Prmcnpa! or any nther Company WIthﬁut the prror wratten cansent of the Ba nk '

.W;thnut premdtce to sub-clause 14, 1 any secunty Adw or hereafter held by of ‘for any of the-
*Companies from any Principal or any other Company shiall be tield in trust for the Bank as security
for the Secured Qbhgataﬁns and uponh request by the Bank such: Company shall fnrthwuth deposat_
. such sectirity. with the Bank or assign the sdme to the Bank and/or-do whatever else the Banilk may -

COI’ISIdEE’ necessaty or desirable in order to permlt the Bank to bemﬁt froivi such SECUF{W to’ the :

--extent of the Secured Obhgatmns .

OTHER SECGHI’TIES Ot RIGHTS _

' Thrs Agreement is iri adcfntmn tor and s nat to prejudzce or be preludaced by any ather guarantee or
) secursty ot ather rtghts which is. OF are NGw or may hereafter be held by the pank for or in.relation :
to the Secured- leggatzms whether from . any . of the: Compamas or otherwsse nor shall any.
'mcoverzeg,, of arrangements for allocation or appiicatmﬁ of the same, pursuant, to- any other -
‘guarantee or securaty of rights reiatmg to the Secured Gbllgatlons afffect the Bank’s ﬂght to: ciazm
_ 'pavment under this Agmem@nt

It shall m‘ft be nﬂc&ssary f’mr the. Eaﬂk befcxre ciasmmg paymen‘t under thls Agreement o resart toor
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It is hereby agreed that it: shaﬂ hot h& a cunditton precedent oy wbsaquent to this: Agreemeni that :

the Bank shalf take. any secutity from.any Prmcspal Campany of any sutety or any guarantee ’From"

any’ mteﬂded surety, nor shall the liability of any of the Compames under this Agreement be: affected

by any fallure by the Bark to. take ahy such securaty or guaraﬁtee of by the: :ilegahty, madequacy or
:' EﬂVBIEd ity of any ; such S@CUFIW or guarantee ’ - '

- PAYMENTS‘ FREE'FRO’M:&EDL}QT IQE\E :

A\ paymants ta he made undar thls Agreemem shail be made WIthﬂut set~0ff or {:ounterﬂiaxm and "

shall be:made free and tlear of ahd without deduction for, any taxes, levies, rm;:msts, dut:esg t:harges, g

. feesar wnthhaldmgs of any nature- now or hereafter nmpnsaci by any govemmeﬂta% authamy iy any

jurisdiction ot any pnhtlcal stibdivision ot taxmg ‘duthority ‘therec:f or therein’ pm\nded that ifany

' “Company is: campell&d by law to- deduct of Withhﬂld any such amounts, such Company shall _
B s&multaneausly pay to the Bank such additional amount asshall result inthe payment to the Bank of- -_

tha full amnun‘t whzch would have been: received bu’s f{:sr such cieduz:tmn of w:thhaidmg

PAYMENTS

: !f atany. time the ::urre;nc:y in whlt:h alf orany part Uf the Ses‘,ured E}blngatmﬂs are denommated is or." '
is'due to be or hasbeen canverted into the euro or any other currency asa’ result of a ‘change in law: :
~of by. agreament between the Bank and the relevant c:abhgcnr then the Bank may in its sole discretion
- direct that all 0;* an\j of the Secured Obhgatians shal! he pasd in the eum ar such G‘Eher currency of
g _-currencv umt - -

3 ‘Fhe Qank may apply, alfacate or apprcpraate the whule or. any part of an\; payment made by any

Company or any money recenved by the Bank under any: guarantee, mdemmty orthird party security

- orfromany I:quldator reteiveror admmsstrator ofany Cempany to such part or parts of the Secured - -
. Dbilgatmns (oras the Bank may Dtherw;se be entitled to‘apply; allocate or approprlate such mmey}' :
“'asthe Bank mayin ats sule dzscret;an thmk fit tu the entire exclusuon of any right c}f any Cﬁ)mpany o
L sg dq : . . .

- ummumss'fs- .m-mmmum |

fif (hm: fm‘ this suh—tiausa 18 1} 11! wouid for any masan he Uﬂiawful fc:r any Ccmpany 0 guarantee- _
any parti icular ilabmty of a Principal to the Bank; then (natw;thstandmg anything herein contained) .

the Guarantee g;\ren bv such: Campany and the Set- off Arrangements insofar as they relate to'the.

' 3Cre~dlt Balances or Accounts of that Cﬂmpaﬂy shall hot (to.the extent that it would be 5o unlawﬁs}) -
“extend to such liability but without in any way limltmg the scope or e«ffet:t;veness of tms Agreemam‘ o

as regards the rest nf the Prsnt:;pals Luablht;es! _

-Eac:h Qf tha prowsmns i this Agreament shaii be severahifs and dsstmct fmm cme annther amf i at '

_ any time ahy-one or'more of SUch: pmmsuons is-or becomes mvaled illegal m‘ unenfc:rceabte, the -

_"va!sdlty, iegahty and @nforceabshty ff the remammg pr‘owsmﬂs hereaf sha!l not i any way be E
.affectad or :mpalred thereb\f -

Nmm-;mma:sm ETC.

' -'-Nath:ng herem contamed sha I operate 5038 ta merge o otherwme pre;utin:& or affect any blﬂ rmte :

= guarantee, mnrtgage ar other ser:unty or any’ contractaai or other r:ght whach the Bank miay at any

time have for any of the sectred thagataoﬁs or any nght or mmedy of the Bank thereunder Any -

K 'rece:pt release ar d:saharge of the sr—:curity pravided by, ot of any. laabziﬂ:y arising under; this

' Agreement shall not release or discharge the Companies from any liability to the Bank for the samie

or-any other money which ‘may exist independently of this. Agreeament nor shall it release or
-discharge the Cnmpanaes fmm any ilais;htv to the Bank um:ier the n’u:lemm’cxyr cantamed in cla use 5.
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..Accizss’lm AND RELEASE..

If: the ﬁompames and the Bank and ‘anhy other company or compames agreeing to bamme 2 par’:y o,
this Agreement shiall execute & deed in'the form or. substantlaliy in the form:set out in: schedule 2,

'_-such other ‘company or’ comparies hemg listed in Part It of the schedule to such: deed shail
thenceforth be mc:mded das one thhe Companies’ for ali the purposes of thls Agreamant

|f the Campames and the Bank shall emcute a deed i the form or substanttaﬂy in the f‘orm set aut-_'_'

“in schedule 3. the Compary or Campames listed in Part' I of the schedule to-such deed ﬁhail_-'

thﬁncefq;‘th cease to bencluded as one of the Companies for all the pu_rpos_es_ of this Agreement. -

 POWER OF .mmsv-- |

~Each of the. Campames (other than the Atﬁcrnev] hereby lrrevocably appmnts the Attorney and ;ts:
‘substitutes: jmntly arzd alsa severaily tobe its attomay forit-and in its name and as its act’ and deed
" orotherwise to execute any such deed as is mentioned in clause 20 with such variations: as the
Attorney in its absolute and unfettered discretion shall think fit andto execute and do-all such other
deeds, documents; ‘acts and thmgs as the: Attmmey may c:onsnder necessary ar expeﬁlent i
'canncctmn ‘therewith and each of the Cumpanees herebv agrees to: ratnfy and’ gonfirm anythmg s
T executed or done or purpcfted tn be execuﬁed or done by the Attcmey iny its name '

-TRANSFER'S' B-Y 'THE' BANK QR__THE' ;CGMPAI\HES.

-The chk may freeiy and separately assign oF transfer any crf Jts reghts under‘ this: Agreement or

btherwnse grantan interest.in any such r;ghts fo: any person of persons, On request by the Bank -
~each Company shall immediately execute and deliver to the Bank any. form of mstrument requzred _
i -'by the Bank to comf:rm or facriltate any such asmgnment assugnataon ar tra nsfer mr grant of interest,.

_No Company shali assign or, transfefr any af’ fts rlghts or oblrgatfons undar this Agreement or enter o

into any transactmn or arrangement which would result | i any of thase rlghts or obllgatmns passmg g

j to.or bemg held in trust for or for the beneﬂt of another persen

RESTRICT%ON DN ilABILIT’?’ C)F THE BANI{

-Except te the extent that any such exc!usnon is: pmhlbrted or rendered mvahd by iaw ne:ther thé- :
. Bank nor |ts empioye&*s and agents shall: :

”(‘é)_-- - be uncf@r any duw of care or cther {::bhgatmn of whatsaewr descrsptmn tci any ‘of the

: --Compames in relatmr& to or i’ connectmn with the exercise af any r?ght conf@rred upon, the
s Bank or. : - : - '

by 'bé under any liability to-any of the Companies as a result of; or in consequence of, the

: exerc:asa, of attempted-or purparted exermse or falturﬁ to exercise, any cf the Bank's r;ghts
under this Agreement : -

o N‘oﬂcas ﬂm}'E}EMANBS_'

: Wsthaut premdlce 10 ciaus& 1 z(d) amj notlce of demand bv the Baﬂk m or cm amj C@mpany shallbe
Lo deemed o have bean sufﬁment y given or mad@ if sent tc: that Ccmpan% :

{a) : by hand or pt‘epatd letmr past Ty |ts reglstered off' ce or lts addre55 stated harem t)r ﬁ:s T

address Iast known 16 the Banle o

By E by fa-csr‘mzle‘ o the_last- kﬂ't;:wn"facs;mike ri'umber_t%é}a"gmg to 3_arﬁiy:'§u¢h“a&d_rfess30’r"{jﬁff'i_i;é‘.':'
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‘Without memd;ce to clause:1.2(d), any such ﬂt}t;ce or demantﬁ g!ven or made under’ sub ciause 24 1
“shall be deemed tﬂ have been 5erved on that C’lﬁmpany :

ﬁﬂ(é_) o .a't 'thé ttme-of -dehve’w’-ta--'thé.address“réf‘err'ed' toin sub:'#-iz'léus'e éﬁi.i( } n‘ seitt b‘tj handg _

) '-._(-b)-: at the earliar af the time of delivery ot 10, 00 a . cm the day aftar ;mstmg (mr, i the day.-_

. _after pasting b& a Sunday arany other day upan wh:ch fo delwery of lettem i§ scheduled to
- 'ba made, at the earlier of the time of delivery or 10.00 a.m. on the next succeedmg day ot
o Whlch detivery af letters is schaduled 1o t::e made) if sem by pre;}a{d letter. pastﬁ -

ey Cat t’he time of trénsmissfon, sf sent hy f‘acsm'irie {a‘nd 3 fa’ts:male 'shaii'i:)e de‘érﬁed t'd' have

~ been transmltted if it appears to the senéer ‘tcr hava bean transmutt&d fmm a machma whmh :
s apparentiv in wartﬂmg mrder} o '

' -:(df) on the expiry- of ?2 haurs fmm thf‘i tlme of despatch in- any {}thEi‘ case. -
’Servstze ::nf any. ciasm form may he made on any Company in the manner éeser:betﬁ in sub ciause R
24:1(a),.  inthe event’ of #clalm bemg ISSUEd in reia‘dnn to thw Agreement and shaii he desmedto

- mnstrtute gnod semt:e '

Jn ;ﬂ_r_der t-e._be '\.r'aiid: '

'.'r(-a:) a Nnt:c:e cf Dnscmntmuance must be actualiy recezved by the Bank at the addmss of: rts"

* “branch; office or ciﬁ;:}af'tment mentioned underits name.on ‘the first page of this Agreament_'_
: ;(ﬁr sich othar address as the Sank may nat@fy to the Attornev i wrltmg fmr this purpc:se)

. (b}  where the Baﬂk admimsters ] fat&ilt\f, pmduct or serwce %cn any Prmmpat fmm or at a branch o

' af_fi_«:e ar departme_nt otherthanone ioc_azad atthe _{address m_e_nﬁmneci in _s_ub—_clau._se 24:4(a);
for @ Notice of Discontinuance to-be valid in respect of such. facility, product-or service, a
copy must also be received at the address of such:other branch; office or department {or, if

there is more than one such’ branch, office or departiment, at the address of all of them) . |

- PROVIDED THAT, in ‘any event, each such other branch; office or departmant shall be: -

' _deemed to-have received a copy of the Notice of Discontinuance no later than thlrt\; days” E

aftar the date of ;ts receipt at'the address mentmned in sub ciause 2& Ala ) and

' 'f[-i_a:_'f) ‘the Notace af mscontmuance {m cc;py? where Sub ctause 24 ﬁ,(h) apphes) miust be cuntained =
ST inan ﬂnvelﬂpe addressed as described in this tlause and’ such envelope must not- contain .

“anhy other documentation other than the Notice of Dusmntmuance (m‘ such’ mpy) Any-
.'envelope must also be marked for the attentmn of such ufftcxa{ (Efany} as the Bank m:ay fw_-
" the time: bemg have mtfﬁed to the Attorney in wr;tmg '

ARy Nﬂtlce ﬂf Gtsccntmuance shallnot bemme effectwe until the fli'st warklng day afte:f' recaipt (ors---
;.deemed reeespt) af the: Matme of Dmmni:muance for’ cc}py whera clause’ 221 Al b) apphes) '

) .ZMISCELLANEDL}S _

'.Any amendment nf’ or: suppiement ta any part of thls Agmement shati cmh;" i:xrza effect;ve and bmdmg
‘i the Bank and the Cqmpames if made in wr;tlng and s;gned by both the Bank and the Ccmpames .
;ReferencES ’m this Agr&ement mciude each such- amendmem and sapplemen’c T

" The Campames and: the Bank shali from time ta time amend the pro\nsrons of thls Agmamﬁnt fFihe
~“Bank notifies the Ccmpames that ar;y amendments are’ required to’ ensure that this Agreementi

- reﬂects the market practice at ‘the relevant tlme fmfuwmg the lntraductmn oF extensmn af emnam?c_ :

_ am:l mgnetaw Unton and/or the o m ali or any part: of the European Umﬂn '
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“The C’émpaniés and the Bark agree that the occurrence o non-cccurrence of Européan economic.
~-and moneétary union; any event or events associated with European ecoriomic and manetary urion

and/or the mtroduzztian r:ifany rew currency in all 6rany part of the Europaan Union shall not result

! in the discharge; cancellation, rescission or termination in whole or in part of this Agreement or give: -
Cany party; to this’ Agreement the right to- tancet rescmd termmate ar vary thts Agre&ment in whaie
'_m‘ in-part.

} “Any wawer, cnnseni rece:pt settlement chscharge ar release gwen by the Bank in: relatlon 4s3 thls--

Agreement shall oniy be affactsve if glven in writmg and then orﬂy ﬁjr the purposa for and LE]:'mﬁ anyﬁ ; |
terms on. which itis g:ven

“For the Qurpﬂse of exermsmg, ass;gmngr transferrmg or grammg any mterest inits: nghtﬂ under this :
) .'Agreement the Bank may dlsciose to any perscm any mfwmatmn mia‘cing to the Companles whach- 3
“the Bank has at any tlme

-Anv change in the: constltutaon of the Bank ot its absorption Gf oF amalgamahcn wrth any: Other- S
-person shall not In-any way prejud;ﬁe or-affect its or their- rlghts unds:r thls Agreem@nt and the _
N expressmn "the Bank" shali mt:iude any such other persoﬂ : -

:The Bank shaEl be enfcrtied to deb;t any af the accaunts e:sf any caf the Campames fm' the tume bmng
-w;th the Bank wuth any UM falhng dugto the Bank under this Agreememt

-:Thns:.do_c;ument.shal! atall times b'e*the-pmpei%tv of the .Bank.. :

NO RE-UAHCE ON THE BANK
fa)y o Each Campany acknow!edges to and agrees w1th the Bank *that in entermg into this
o : Agreement :
(i) N has ncﬂ: mlred on any oral or written stawmfmt r&presentat;on, advsce, apmlon r::r'.--

mfurmat:on made or given-to the Campames ot any of them in-good faith by the
Bank or‘anybody.on the Bank's behalf and th@ Bank shal% have ho habllity m lt if it
. 'has m fact so dune '

IR (1) F has made mdependenﬂy of ‘the Bank its own: assassment of the viability and T
profitabi ility of .any: plrchase, “project or putpose for which each Principal . has.

mcurmd the Principals’ Liﬂblilties and the Baﬂk shaﬁ have no Itablistv 1 itifin fact |1:':: 7

- has not sa dfjr;e -

: ]_(_Ei’_i)’ " -:’eh&re areno arrangements, t:allai:fzrai cr relatmg m th;s Agreement whmh have ncrt-":
R _been recarded i wr;ung and ssgned bv it and on behaif of the Bahk and

3 __(Ev) __ n: has made wnthout reilam:e on the Eank, its own: mdependent mvest;gataon of each' :

-_"Prmmpal and its affalrs and financial condition and of any other: reievanf person and -
‘assessment of the. creditwotthiness of each Prm{:zpai or‘any other relevant person' o

' and the Bank shali have no !labalaty to- |t |f in fact fthasnotso dcsne

by Each Company ag;’ees w%th th@ Bank that the Bank d:(i hot have pﬂor o the: tiate Gf thrs .

o Agreement daes fiot have and shall not’ have any duty to lt
: (:) = _m'te:sp.ect’ cf the apph'c‘a’!:mn ofth’e mone-y'hefeby gu’-'a”r.a hfeéd?-

(] T respect of the Effectweﬂass appmpnateness ‘or adequacy ‘of the sacur;tv :
constltuted by thisAgreement orof any- Othersecurlty farthe F‘rmmpals Llabihtms, g
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-(':ii'é) tc: pro\née |t wuth arw mformatlon reiatmg ta any uther Companv oF. anv other
' - relevant persan _

fel E—iach Company agrees with the BanR that the validlty ar‘icf enforceablilt\; of this Agreementi.

: and ‘the mmvembaht\; of the Secured thgatmﬂs shall not: be affected nr rmpa;red bv
._(153 3 any other seaurlty or: any guarantee taken by the Bank fmm itor any ’chlré party,
: (11) o -any sur:h ather securlty or. guarantae provmg m be madequate, :

i) .-'_the fallure of the Bank tc take, perfect or enforce am; such other securnty or
o :guarantae or : -

- (W-) - the re’lease E:ﬁ; the Béﬂk.af'an'y such other éécuritvér gu‘a:rantee'.

{"t';'i)'. -Each Cﬁmpany agrees with Ehe Bank for 1tseif and as trustee far its afﬁmais empioyees and

;‘agants that nmther the Bank nor its afﬁceals, em. ployaes or agents shal! have any Ilabiht\g-' _
Cto itin respect of any act or amussnon by the Bank, its OfflClaES empleyees ar agents done or S
-:mada in good faith. ' :

..:C}THER 5§GNATQRIES NQT EOUNDE ETff

‘Each of the (Iornp'a'niés af'g%“eés and consents to be bound by'this Agreement nétwﬁ'stahdth'g' that
-any other or others of them which were intended to'execute: or-be bound hereby or by any deed .
. _mtancfed o be camp%eted and delivered: pursuant to clause 20 miay not do so or be: effectualiy-
“bound hereby -or by such- deed for any’ reason, cause or :;lrcumstances whatsoever and. this -~
“ Agreement: shall bie deemed to constitute a separate and mdependent agraement by-each of the
- Companies.. None of such’ agreements which is otherwise valid shall be-avoided or mvaladated by -
- teason of anie or: more af the several agreamentﬁ ntended tc be hereby established bemg mvahd ar
_ unenfﬂrceahle : -

| :eeu-mmms; o

This Agreement may be exetuted asa éeed m anv number of counterparts aﬂ of which taken'.

B tmgether shall constltute gnie and the same mstrument Any party ta this Agrﬁement mav enter antﬂ
_-__|t by executmg any such counterpart :

.' o ].AW AN D’-JURiSDlCTIQN'-

_ThlS Agreement and any dispute (whﬁther ﬁaﬁtractuai or non: cantraﬂtual mcludmg, withmut-
limitation, claims in tort, fer brea{:h of statutory duty or on any other. has;s} ansmg out of orin

: cr:mnectlcm ‘with it or its subject matter (“Disputa” } shali e govern&d hy and comtrum ST

: _acmrdance .wrth tha Iaws ﬁf Engiand and Wales - :

: _The partres to thls Agreement ;rrevocabiv agree, for the sa!e beﬂeﬂt c:f the Bank that subgect as -
-pmvsded belaw the colrts of England and Wales shali have exclusive: }urlsd:ctm ovar any Dtspute

' 'Nt)thmg in: thls ctause shall’ izmrt tha rzght of the' Bahk to take prcceedmgs against any of the
- Compames in: any other court of competem jurzsdmtmn hor shall the taking of pmceedangs inany -

ohe or more jurzsdu:tmns preciude the taking of proceedmgs in-any oth&murlsdlctmns whethar'-'

-_concurrently of hot, to the extent parmnted by the }aw of such other Jur:sdactaoﬁ

o I8 WIT!\EESS whereof the Compames have executed thus Agreement as 3 De&d and hava dehvered 1t upon ltS...-

. bemg dated.




Mame

Wilcox & Co. (Limousines} Limited

Name

Stratus Estaté Limited
Eagle S'pedial.ist Vehicles Limited

N G.M. Lu:ffl&'Partners Limited

Harpshire Memorials Limited

 A/8 W Goddard Limited

Schedule 1

Part ! - The Attorney

Registered Number Registered Office
00649545 11-13 Turk Street, Alton, England,

GU34 1AG

‘Part Il - The Other Companies -

Registered Number Registered Office
11518782 _'Ui’l’.i'f.F“, Strat.u'sjBu's'i_n'ess Centre Swan
Lane, Hindley Green, Wigan,
- England, WNZ 4EY '
01587782 - Unit F, Stratus Business Centre.Swan .
: Lane; Hindley Green, Wigan,.
England, WN2 4EY .. co
02024626 11713 Turk Street, Alton, England, -
- GU34 1AG -
01461334 11-13 Turk Street, Alton, England,
' - GEU34 TAG
00550068 . 11-13 Turk'Streét, Alton, England,

GU34 1AG



Deed referred to insub-clause 20,1}

. To b'_&”_pf"ése'nte'c;_i 3fc;r'réé_.§$§s§iﬁdﬁfaﬁt_ Cumpamea House
within 21 days'of dating against all the companies and - limited liability
partnerships {b{)th "'Emi:mg" and "Furth&r”) whlﬁh area party to this document.

| .?l*ms DEED _oﬁinatﬁsslom' is made the .. day af bt
'_BETWEEN

; (1) THE SEVERAL C&MPANIES AN[)]GR QIMITEﬁ LIAE?&ITY PARTNERSHIPS spemﬁed in- Part E Df the
: scheciule hereto {the "’Emstzng C«Dmpames N

| (2) . _THE CQMPANY /LIMITE{} LABILITY PﬂRTNﬁRSHiP [ﬂﬂMPAMIES{LIMiTEQ LIABILIW_'-' |
B FARTNERSHIPS} 3pec1frec§ in Part I uf the schadule hemtc} (the "Furthar Cumpanv [Compames]") :
"'-'and :

: _{'3-)} B Lmvns BANK pk: {the ”Bank”}

.SL}PPLEMENT&L t_o art Dmmbus Guarantee & Set- t’i}fngreement dated [as supp]emented by deed&'
. dated viowand ... Fand now mpera‘twe between the Exastmg Cumpames and the Bank (the said Omnibus.
. Guarantee. & Set- .QH.Agreement {as: E_f_J ﬁugp_gmented] is hefﬁz_naft_er_ rafarmd o as.the ”‘?rmclpa; Deed")

- NOW m-ls nm wz*mméw ésﬁ fduaws-; 2

. lrs 50 far as the mntext admﬁzs expressmns defmad in tha Prmcmal Df&ed shail b&ar the same -
B respectwe meaﬂmgs herem g : :

'_'_2;' o The paf’ues hereta hareby agree that the Further [Company} [Compamea] shall he ma::iuded w;thm'-
o -~ ‘the expfessmns Campames; and Principal for all the purposes m’ tha Pranclpal Da&d sc that (w;thcut :
; prejudzce to the generalnty c;f the foregmng} .

20 [the] [each] Fur@:har Comparzy hereby cavenants wath and gua;’antms o th& Bank to pay or drscharge'
' tothe Bank in the curremy or respectwe mrrencues theremf on demarid by the: Bank :

_3'2-.1;1 all money and Etabst;ttes whether actuat or. contmgant (mciudmg further advances made :
- : ihereafter by the Bank) now or at anv time:hereafter due, owWing of incurred from ot by any:
one br more: of -the Emstmg Cmm;ﬂamﬁs {and any’ mher Further Ccmpany} to the Bank

.'anywhem or for which any one or more of the Exestmg Campam@s {and any other Further -

' (:ampany] may be or become liable to the Bank inany manner whatscever without ilmltation -
- ;;'(and (in any case) whethar alone U!‘jﬁmt v with ahy other personand in Whatever stvie name
~or form and whether as prmmpa o surety and natw;thstandmg that the same may.at any '
~eatlier time. have. been dug, awing or incurréd to some other person and have subsequent?y'- g

-bewme due; owing or incurred to the Bank aga result of transfer, ass1gnment assagnatmn- .

o or cﬂ:her transactmn Qr by aperataon of %aw) mcludmg (wmhaut pre;udme to the generaisty of‘.
- the ﬁ::regomg) : -
:('EE).- ' '--'m: the case-_'éf‘ -'fh'e:.I'iﬁuid"a"'tidn,_'adrﬁiﬁééﬁafio’h_--t'zi".di'ssol'é,aﬁ'{m_mf:'-aé'\j-sucﬁ_ _'E}Ei'éting- .
~Company for Further Company], all. money and: liabilities - (whether. actual “or.

. ccntmgent) which-would at any-time have been due, {)Wlng orincurred to the Bank
- by such Existing Company [or Further Company] if such hqmdatnon, administration .~

or dissalution had commenced on the date of discﬂntmuance an;ﬂ nutwnthstandmg
osuich laqundatmn admmistratmn or di Ssulutmn and
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) 'm the event m’“ the dmcontmuance of the Guaramee i resg:m:t ot any” Exastmg '
: Campany [csr any’ Furf:her {’:ﬂmpany‘j alf: cheques, drafts or other orders or racmptsﬁ'i
for “money stgned bills: aceepted ‘promissory - Aotes. made - ‘and ‘négotiable
Cinstruments or securities drawn by of far the account of stich Existing Cumpany for
Flirther Company] anthe Bank or its. ag@nts and purpmtmg to be dated on orbefore. .
“the date of discontinuance of that Guarantee, although preseﬁt&d to.or pald bythe
- Bank-or’ its agents after the date of discantinuance of that Guarantee and: all
liahifities af such: Exlﬁt;ng Campany [6r Further Companv] to the Bank at such date

i whether actual ar contmgent and whether payab!e fmrthwith or at some futiire time ©

-or times and alsoall tmd its then establrshed by the Bank for such [xistmg {:ompany-- '
[m' Further Company}

;nterest on alt such mcmev and habihtm {03 the date of paymant at such rate o rates as may :

from tire to time be’ agreed hetween the Bank and the Existmg Compames Eand the Further ;
.[Cc:mpany} Ccmpames}} or,in the ahsence of such agreemer’st at the rate, in the caseof any.

armount denmmmated in Sterimg, of tW‘G pereemage points per: annum above the Bank’s base- '

-:rate for the time being inforee (of its equwaieni' or substitute rate for the time being) or;in
the case af an amount denﬁmmated inany currency oF currency umt other than St&rliﬁg, at.
the rate of two percentage pomts per annury above the cast o the Bank {as conclus;vezly_ :

determmecf by the Bank): ofﬂmdmg sums comparahle torand in the currency or curtency unit -

~of stch amount in the London interbank Market (or stich ‘other market as the Bank may“
“select) for such- consecutwe perlﬁds (snctudmg overnight depas:ts) as the Bank may ln its:
'absaiute dsscretlon f"mm t;mﬁ& to tifhe seiect and : . :

commission: and other bankmg charges and legal admmistrativa and other czssts charges' '

-and expenses (cm afull and: unquaiiﬁad indemnity basia) incurred by the Bank in enforcing -
OF, &ndeavourmg to'enforce’ payment of such money. and liabilities whether by ‘any [Exlsting '
: Company] [or Further Cempanv} or OthE*é‘S and in-relation to preparmg, preservmg, L
: def@ndmg or enforcang any secirity heid by ar offered to'the Banl for such mmnev and

 Tabilities mgether with interest cmmputecﬁ as prov;ded It paragraph 2 1. :Z abave on each'

221

"sw:h sum from the' dat@ that th@ same was mcurred ar feli due

: ?Ri)VlDED THAT the llab;ilt‘y of the F‘urther [Compaﬂy} [Campames] undar the Guarantee may he:
_ -detarmined in the manner (am:i wuth the cansequences) sat out in clause 2 of the F’rmcmat De&d

“gach af the Ex;stmg Compames hereby cmvenants Wlth and guarantee& to the Bank ’m pay mr"' :
-_-'dmchwg@ to ihe Bank in the currency or respewve currencies thereaf r:m demand by the Bank

il money and Iiabmties Whe%hm‘ af:tuat or’ contmgent(;nciudmg further advances matﬁe-' '

: i_hereafter by the: Bank) _' naw cr @t any time hereafter duig; owing or mcurred fromor by {the -
‘Further Company] [amf one or tnore of the. Further Compa nies] to the Banle anywhere [or for
- which the Further Compahv] [any ofie o mmore of the Fm*ther Compames} may be or become -

fiakile to the Bank in any manner Whatsc}ever without limitation (and {in ahy case) whether _
aloné or 3mrztly wrth any other person and in whatever styie narme or form-and whether as-

~principal-6r Surety and notw:thstandmg that the sarme wiay at ahy eatlier time have been

o _due, owing ot incurréd to some nther person and have suhsequentiy become due; owlng or

mcurred tothe Bank: asa result ofa trar;sfar assignment asslgﬂatmn orather: tranaactaoﬁ or_

C by Opera‘t;on rJf aw} mciudmg (w1th0u’c pre;adm& to the generai&tv of the fc;regomg}

-"f{"&)" -m the case of the Iu:;uudai'mﬂj admmlstratlan ot diﬁsoiu’tmn of ithe} [such] Further -
' _'Cﬁmpany, all money and fiabilities {whether actual or coﬂtmgent) which would at © -
- - any time have been due, owing or: incurred to the Bank by {the] [such] Further.
- Company if stch ilqu;dat:an, administration or dissolution had comimenced on the =

--'-date of dasconimuance and: r:mtw:thstandmg such hqu;datmn, _admmistratmﬂ o
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: _dassamtm; and -

Aby m th@, @vent c}f the dssmmtmuanm mf the f&uarantee in f&spect of [the] [such] Further-

) : Cﬂmpany, alt chequesg drafts or ather orders of receipts for mohey signed, “hills:
accepted promissory notes made and negotiable. srestrumemts or sécurities drawn

by or forthe account of {the} {5Lt€:h} Further Cumpany oh the Barik of its agents and
“purporting to be dated oner before the date of dlscantmuans:e of that Guarantge;
“although presented to or: patd by the Bank: or. its agents after ‘the ‘date of
- -'dasmntmuance of that G uarantae and all liabilities of [the]. [such] Further Company.

- to the Bank. at such:date: whether -actual-or cantmgent and’ whether payable
 forthwith-or-at sume future time or times: ahd also aii crec%tts then estabhshed b\; -

- “the Bank fm* {the} [suc:h] Furthei* Campaﬁy, : : :

- 2.!2';2_ mterest on ail such monev and llabnht:es ta the date m“ payment at such rate ar rates a5 may _
S from time to time be: agreéd betwaen the Bank arid (the] [such] iFurther Campany] of,in.

Cthe. absence of such agreement atthe rate, m the: case uf any amount denﬂmmated i
- Sterli ng; of two percentage points per-annur above the Bank's base rate Tor the time being
- inforce {orits equwa!ent or substittite fate for the time being) or,.in the case of an @mount.

denominated in any currency or. clrrency unit other than. Sterling, at the rate ‘of twm-_'-_ ]
“.percentage pem‘ts per annum above the cost to the Bank (as canclusweiy determmed by the

_ ..Bank) of funding sums. camparab%e to and i the currency or currency unit-of such amount
iR the Lontlon Interbank-Matket: (or such other: market as the Bank-may sefect) for mch.-_
consecutive. penuds (mciudmg overnight depasuts} as the Banlc may in its: ahsnlute duscretmn'--
~from tim@ to time select; and : : '

223 --zcammissmn and Gther bankmg charges and legai and nther costs, charges and expenses {cm -
- -afulland unqualified indemnity basis) incurred by the Bank in eriforcing or endeavouring to™
"-enforse payrent of such honey. and liabilities: whether. by. any Existing Companv or

:[the}Esuch] Further Campany or others and in relation to preparing, preserving,. defending - |
OF enfamng any secur:ty held: by or offered to the Bank for such money and liabilitles

: tﬁgather with interest: mmput@d as provided in paragraph Bud 2 aba\m ':}H eaﬂh such sum-
B ;fmm the date: that the saire was mcurred ﬁ)i’ feEi dua, : :

_ _:PRQV E}ED THAT the habnhty c:nf each Existmg Company uﬂdeg ’che Guarantee mav be deterr‘nmed . '
' the mannaf (and w1th the consequemes) setoutin clause 2 ﬂfthe F’rmmpal Deed ' '

wathmut prmudtm to tha ath@r prowswns caf thns Deed or the ﬁI‘OVlS!CmS i:!f the Prmcipal Dmd the :

) Further [Cmmpanyl {Cmmpames} and the: Exrstmg Cﬁmpames jointly -and severally . agree that, in
~addition to’ any genera! fien, right of set- off or cambmatmn oF consahdatnan orother rnght to whtch o

_ the Bank as bankers may | e entitled by law, the Bank tay at any timeand. from: time to time and S
with oF ‘without. nnn{:e to tha Further [Company] [Compaﬂ;es} the Ex;stmg Ccmgzames orany. of"-

- them :

}"’(_&)" o combme oF mnsmhdate al Vor any ofthe Accaun‘ts Wlth ail or any af tha Prmc;pals Liabmtres k

cand

by set- off or transfer any Credat Eaiance m or tewards satlafat:tmn Gf any of the Prmcmals .'-

Llah:htres, -

_'{the} [@af.:h] Further Eempany anc‘i eash cﬁ the Ex;stmg ﬂnmpamas wrth full tile- guarantee hereby'
'-charges its Cremt Ba%am:es tothe Bank to seture repayment of a[i the Secured thgatmns

:.AE.'L the covenants; prov;smns and pc;wers contamed m oF suhalstmg under e : Prmcipal Deed.
'{excapt the covenants for. payment and dlscharge of the: money.-and liabilities thereby secured
c:ontamed in ctause 2] theereof but mcludmg, w;thaut E:mttatsorz, the pawer a:af attc:.mey contamed m_ :



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 ore of the Companies
_partles to the Principal Deed.

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

IN WITNESS whereof this deed has heen executed by the Existing Campanies and the Further [Company]

- [Companies] and has been delivered upoin 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 contamed in the Principal
Deed and a resolutmn of the board of directors of the Attorney dated i .



The Schedule
Part | - The Existing Companies

Name Registered Number Registered Office

Part If - The Further [Company] [Companies]

Name Registered Number Registered Office




SIGNED as a-deed by EthefFurther Compahy} acting by its:

OIS PR ORIt {unsertfuli s R, cmeenesi{insert full name}
Director - : - Director/Secretary™

i Signature) e e i (SIENATUTE)

in the preserice of _
Withess: L et (M2ME)

(5|gﬂature] -

‘Address: ,«.Hu i

. OCCUDaﬁOn: . X : lvv-l:inr-.gi:l‘.!!.l'tl||.-'--.-'Dl:|x.qa.i»'n'.|';.,a-irn-n-"-‘iv;' :

- SIG NE’D_'aS' a deed_'by':[i_nsér't hame" of'Aii%orﬁey] a'cfi'ng‘ by st

iV sy e e sy e {msert fuil name] Giavs e e NPT (msert fuil name]
Dtrector : SR D;rector/Secfetary

(sxgnature} i e A (SIGNATUTRY

in the presence of e
Witness: oo {,..-.n'u;'.'.'.w.'..-;x'au'f'-w--'-'-....".:.-;.-...'.'i'-u.."..n'-a (ﬂame)

S s e (SigNAETUTE)

Address: s e i b v e e e es e R A
P L L P T e TR R PN E R TR srwiriads -

T L L L L L L L L A L TR R EA R RS Ty L

TOCEURALIONT it b s

5iG NED asa deed by the Existing Compames o’ther than ﬂnsert nate afAttorney] actmg by [!nsert name of
Attorney]the;r duly authorised attorney acting by its:

FRavaawes

Ciere thernee e R T e (msertfuitname) _ ; (msertful[name)
. Director . o _ --D;rector/Secretary* '

[szgnature) e e s SIENALUPE)

in the presence of - R
Withess: et s e i (1AME)

Addresst B TP PRI

b bsaaEr e A R R P FesumgGranEry

CRREAEEAEiR wridiaeaid T e L R e PP T R T

. Occupatmn, e ke b e b es b ea

* o Delete as applicable;



End of schedule 2




Schedule 3 _
{E)eed refefraé ta - stibe ciause 20: 2}

THIS BEED GF RELEASE is made the dav of
' -'BETWEEN

3 (1] THE SE\I%RAL QGMPAN!ES M&!ﬂ/OR LIMITEE’? L!ABILITY PARTNERSHWS speCIfied Iri Part E Qf the '
R scheduie hereto (the "Emstmg ﬁampamés ) ' :

{2) THE CGMPAN?{L%EVIITED LI&BSLIW PARTME%H!P [COMPAN!ES}' LIM!TED LEABILI’T‘V PARTNERSHIPS}" o
spec:fiecﬁ i Part hof the schedule hemm (the "Released Campany [Cmmpanies]"} arsd

'{3). . Lu:wr:as BANK pic (the ”Bank")
: SUPPLEMENTAL 10 an Omnibus Guarantee & Set- fo Agreement datad [as supptemented bv deeds- -
dated Laceand o ] and now operative: between the Existing. Compames and the Released’ Company ;
._'{Compames} arie the Bank (the said Omnibus Guarantee & Set- Off Agreement [as 50 suppi@mented] is
heremafter re’r‘erred 1o as the ”Prmc:pal Beed”)

- NDW THIS DE’EB WiTMESSETH as ‘foiiaws

I ln 50 far as the cantext admlts axpressmns deﬁned :n the' Prmcspai Deed shall bear the same:' '
' :_._respen:twe maamngg herem s

2. “The: partms hereto herebv agree tha't the Released [Cmmpany] [Compames} shail henceforth subject-: -

B e the pmwsmns of clausé 12 of the F‘rmc:pal Deed, cease fo be mciuded within: the expressaons’ .
" Companies and Prm:.:spal for all the puiposes of the Prmcupa! Deed. ' The expression “Continuing

- Compantes” shall rmean the Exustmg Companies. spec;fred in Part tof the Sschedule heretc excludmg'- :
" the Released Campa fHies sp&c fted in Part i ofthe schedule hereto :

30 "jisubject tn the prowsmns of c:iause 17 of the Prmmpal Dee‘ed i pursuahca of the sald agreement the- o
© . Bank hereby releases and dszcharges Ethe} [each] Released Company from the Set-off Arrangements' '

PROVIDED THAT the Set-off Arrangemen‘ts shall remain.in full force and effect A reiation to the N

= Contmumg Campames

- & "'_'5ub‘|ec’t io the prmwsmns af ciause 12 of tha Prmc;pa} Derz&d, m furthm‘ pursuance of the sa:d
' - agreement the Bank hﬁreby releases o :

41 [each]ithe} Re!eased [Comg}any] from each and every one of its covenants and obhgations'.-_ )
R -{whether actual t’it’ contingerit) given or owing and the: raghts granted to the Bank under the.

- Principal Daed PROVIDED THAT the: Refeased {Companv] [Companies] shall not be- released -

- from any:covenant or obligatior which exists or would have existed mdependently of the
= '?rmcupa! Deed nar shall this deed operat@ as 4 release of any. covenants or obligations to- the _

Bank or any rights granied to the Bank otherwme than by the Prmcapal Dmd

A2 -'.the_Csntm_umg '._C_cmpames- fram -each' and-.e_\!ery _.r.::;ne:. of thelr mvana_ntsf ahd-'ubliga.tiﬂns-
' - {whether actual or contingent) given or owing and the rights granted to the Bank under the.

: guaraﬂmes glvan ‘by each of them under: the Principa& Deed hut only in so f"aa‘ as.such -

- Buarantees.are given-for the money ‘and !labal!tles, interest and. other sUMS now or at any:- -

time hereafter due, owmg or mcurred frmm ar- by the Re[@ased [Cumpany} [Qompamesl to g
ihe Bank and : : -

43 .t_he 't-ontinuing“ Go'mbanié-s from i'thé- other _ﬁght'_s_granté;_d_}_by' '_t'heéni_'_m the 'B’_éhk-uﬁdéa{-fh_e.:_ .
o Principal Deed but only in:so-far as such rights relate solely to the ‘money and liabifities;



interest and other sums due owmg or incurred frnm of by the Released [Compan_y]--
[Compames} tothe Bank. '

5. Save as expressly otherwise: p‘r’oVided by clauses 3and 4 the covenants and obligations (whether
‘actual or contingent) given or owang and the DthEl’ rights granted tn the Bank by the Prmc;pai Deed
' shall coﬂtlnue iy full force

6. Without p'r"éjudiceto cla usé 27 of the Principal Deed, the Continuing Companies have executed this
~deed fo -indicate ‘their consent to the terms hereof and to confirm their agreement that-
notwithstanding the releases herein contamed the Principal Deed shiall {save, only as expressly herein - -
“provided) continue fn full force and effect notWEthstandmg any fluctuation in the amounts from time.
to time guaranteed thereby or subject thereto of the existence at any tlme of any credat balance onl o
- any current or.other account '

7. This deed may be executed In any humber of counterparts all of which taken together shall
' -constitute one and the same instrurnent. ~ Any party to this deed may enter into this deed by -
executing any such caunterpart o S :

“IN WITNESS whereofthe Bank and the Contmumg Campames have executed thls deed and have dehvered it
“upon its being dated, in the case: of the Continuing Companies other than the Attome\,r, _for and on their -

" behalf by the Attorney pursuant to a power of attorney ccﬂtamed in the Prmc:pal Deed and a resoiutmn of
the board of directors ofthe Attornay dated .. -




The Schedule

Pari | - The Existing Companies

Registered Number Registered Office

Part Il - The Released [Company] [Companies]

Registered Number Registered Office




SIGNED and delivered-asa déed as attarn’ey for‘and on b’ehaif‘ of Lloyds Bank.'plc- by

_ ..... .{insert futi name of person appmnted to exercuse the power of attorney)
.(#igna’ture)' |
in the ;;)‘reserl_'ce_e-'q:'i-ic - _ R

Witness: T U L)
...... FRRREONY (mgnature) :

Addresss

Cmrixwaes grdiavanassis R R T PR T T PR E R T

 Oceupation: .y i

e L T T Do o E g R %

PN

SIGNED as a deed by"[fhs'eft’hamé ofﬁttdrhey] ;_acting by its: -

e (SETEFANNAME] it idiictoiiis e {insert full name)

: D;rectcr : ' Dlrector/Secretary '

.,(S|gﬂature) S ...;...'.-.'.,,.'.'..7-.,'......;,-,.,.-‘.-'.-,...-.1-.3;-.-,};.;'-;,“-;-.(éign'atufe)

‘in the presence of - - y
.'W_itnes'S: . S Y '...,'.-,.'{....--.'.;-,-,...".._....,_._... (n"a_me).

........ {mgnamre}

. Adde‘SSf ';';4aa5»41““li‘li&#q'qiﬁni;duslvﬂ.nﬁtwnlqvv’-»lnn--}‘rui‘---

R R T T e Ty e T P R R T T R R P o

- Occupation: =7

'SIGNEZD asa deed by the Contmumg Compames Gther than [insert nae of Attomey] actzng by [msert name
of Attorney] their duiv althorised attorney acting by its:

'_.:.,.-‘:‘,,.;{.'..;...-;..'..'_...;_.-_ﬂ-,.;;,-.....:..-.-....;-.;.;(in'sert'fuil'_r'sa'me)' : i (:nsert qu name} '

' Director’ D:recto r/Secreta py*

- _.u.{.-.a,...;.i.r.-.;.'.'.-.-;;.....-;_.;-...-,-.,.-'. ,\(51gnatur8) - : : ,'..,'."..;.'.;.;.;.'....a.-......-.:-,...'....'...»_m.-.‘;.-;......:;...{Sig:ﬁat.m"e) "
in'the presefice of _ s
Withess: e e s et (AR
..-.-..'.-.'.-,.;'..-L_..'-..-.-,&.-.-'...-.'.,.'.'_.-.,--,.'..,.-,.-,.;-.',;-,,,.{stgnature) L

:Addr‘@s:;:

AR R R AR E T AN N KRR R AR A M b ekl .

: 'Oc-clljp'aﬁo'h:':

R A R E R N TR R NN N R RN TelTH

* D&Iété as applicable,. .

End of schedule3




SIGNED as a deed by Wilcox & Co. {Limousines) Limited acting by its:

W’J\e zmvﬁmsert ful name) e {insert full name)

derenen Lfsignature) s O e e w.o(Signature)

in the presence of

Witness: (name)
{signature})’

Address:

Qccupation:

'SlGNED as adeed by Stratus Estate Limited acting by its:.

e J. MV {insert full name) RN vt (insert full name)
(signature) e S ea{signature)

in the presence of

Withess:

Address:

Occupation:

SIGNED as a deed by Eagle Speciaiizst Vehicles Limited acting by its:

............. 0T M insert full name) {msert full name)
........ signature) OO ROURTURROFFIOROOPPRPORPORNR 11 -4 1: 141 £ )
‘ih the presence o

Witness:

- Address:

Occupation:



SIGNED as a deed by G.M. Luff & Partners Limited acting by its:

W’J A.'.ﬁs\"rsert.fuli name) et reebt e a— et er ettt s s s R areeneres {insert full name)

Director Director/Secretary™
............ ' ...{signature) e e (SIGNATUTE)

irt the présence 0

Witness: CMS?’?M@W . {'nz': me)

------------

...... e {Signaturey L s

“Address:

-----------------------------------------------

Occupation:

SIGNED as a deed by Hampshire Memorials Limited acting by its:

Mnis

2 (insert full namey ... vkt s et cormeenmennenn{insert full name)

Director _ Director/Secretary®
.............. ..{signature) rerr e e e SIENETUTE)
in the presence o

Witness:  (CHRISTING. HTIATALS..... (name)

- ‘‘‘‘‘‘‘‘‘‘‘‘ r“..’(signatu re)

Address:

Occupation:




SIGNED as a deed by A. & W, Goddard Lirmited acting by its:

’“‘/‘f H Msert full name) e TR (insert full name)

...... oo {Signature) cerenresnes e rssnessens e | SIENAtUCE)

Qccupation:

* Delete as applicable
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