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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the 2.2, day of

Dekober..2023
BETWEEN:

(1) THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers and registered
offices of which are specified in schedule 1; and

(2) LLOYDS BANK pic {Registered number 2065) whose address for the purposes of this Agreement is at
Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, WvV9 5HZ
(or at such other address as the Bank may from tiime to time notify to the Attorney in writing for this
purpdse} ’

in consideration of the Bank providing or continuing facilities, products or services or giving time or releasing
any security or releasing any person from any obligation in respect of facilities, products or services to or at

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

1. DEFINITIONS AND INTERPRETATION

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

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

“Attorney” means the Company named in Part | of schedule 1;
“Bank” means Llayds Bank ple;

“Companies” means the Attorney and the other companies and/or limited liability partnerships
named in schedule 1 (and such expression shall include any company andfor limited liability
partnership executing a deed pursuant to sub-clause 20.1 but shall not include any company and/for
limited fiability partnership released pursuant to sub-clause 20.2 as from the date of its release) and
each or any of them severally and “Company” means any one ofthem;

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

“Guarantee” means the guarantee contained in clause 2 and the indemnity contained in clause b
(and, in each case, any corresponding provision in any deed supplemental to this Agreement);

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

"principal” means any Company insofar only as it at any time owes money or has incurred liabilities
(whether actual or contingent} to the Bank octherwise than pursuant to the terms of this Agreement;

“Principals’ Liabilities” means:

{a) all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or become liable to the Bank in any manner whatsoever without limitation




(b)

{c)
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{and {in any case} whether alone or jointly with any other person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may at any
carfier time have been due, owing or incurred to some other person and havesubsequently
become due, owing or incurred.to the Bank as a result of a transfer, assignment, assignation
of other transaction or by operation of law) including (without prejudice te the generality of
the foregoing):

{i] in the case of the liquidation, administration or dissolution of any Principal, all
maney and liabilities (whether actual or contingent} which would at any time have
been due, owing or incurred to the Bank by such Principal if such liquidation,
administration or dissolution had commenced on the date of discontinuance and
notwlthstanding such lguidation, adminlstration or dissolution; and

(i} in the event of the discontinuance of the Guarantee in respect of any Principal, al}
cheques, drafts or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to he 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 Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future time or times and also all eredits then
astablished.by the Bank for such Principal;

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 relevant Principal or, in the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage points per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the time being} or, in the case of an amount denominated
I any currency or currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determined by the Bank] of funding sums
comparable to and in the currency or currency unit of such amount in the tondon tnterbank
Market {or such other market as the Bank may select) for such consecutive periods (including
overight deposits) as the Bank may in its absofute discretion from time to time select; and

comimnission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and ungualified indemnity basis) incurred by the Bank in enforecing or
entleavouring to enforce payment of such money and liabilities whether by any Principal or
others and in relation to preparing, preserving, defending or enforcing any secutity held by
or offered to the Bank for such money and liabilities together with interest computed as
pravided in paragraph (b} above on each such sum from the date that the same was incurred
of fell due;

“Secured Obligations” means the aggregate of;

fa)

(b)

the Principals’ Liabilities; and

all ather money and liabilities whether actual or contingant now or at any time herealter
due, owing or incurred from or by.the Companies under this Agreement;

“Set-off Arrangements” means the arrangements described in clause 4 {and any corresponding
provision in.any deed supplemantal to this Agreament);

“Sterling” means the legal currency for the time being of the United Kingdom; and

“Walue Added Tax” includes any other form of sales or turnover tax,



1.2 In this Agreement:

{a) the expression "Attorney” “Bank” “Company” “Companies” and “Principal” where the
context admits includes their respective successors in title and/or assigns whether
immediate or derivative;

{b) unfess the context requires otherwise:
{i} the singular shall include the plural and vice versa;
(i) any reference to a person shall include an individual, a company, corporation,

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

(iii) the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off
Agreement and shall extend to every separate and independent stipulation
contained herein;

() any right, entitlement or power which may be exercised or any determination
which may be made hy the 8ank under or in connection 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 obligation to give reasons therefor;

{v} references to any statutory provisions {(which for this purpose means any Act of
Parliament, statutory instrument or regulation or European directive or regulation
or other European legislation) shall he deemed to include a reference to any
modification, re-enactment or replacement thereof for the time being in force, all
regulations made thereunder from time to time and any analogous provision or rule
under any applicabie law;

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

{vii} references to discontinuance of the Guarantee 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 notice to the Bank) including {without
prejudice to the generality 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 Guarantee 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 Guarantee becomes
effective;

{c) each and every undertaking and liability of the Companies shall be joint and several on their
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2.2

part-and this -Agkeement shall be construed eccordingiy;

any demand made under this Agreement on any Company shall be deemed ta. have been
E duw made on all the other Companies; and

except'where expresst\f utherwme stated or where the cortext requires otherwise, each of -

" the provisions of this Agreement shall apply both before and after any demand far payment
_under thIs_Agr_eem-ent-_and- both before and after the date of discontinuance. '

The clause hea'di-ngs and merginaE nates shall be ighured in consfruin-g this Agreement'.

The perpetunty period app[ﬁcable to any trust: eanstltuted by th]s Agreement shat! ‘he one hundred

- and twenty flveyears o

' GUARAMTEE '

'_ currencies thereof on demand by the Bank

this Agreement. It shall not be necessary for the Bank before making demand ona Company under
- this Agreement or exercising its rights under this Agreement to make demand UPONOF seek to obtam
payment from any Prmclpal or any other Company : : :

{a} Anv Cempany man\,r gtve written nottce to the' Bank to prevent further Prmclpais Ltabnlitues belng

)

@

guaranteed by that Company under this Agreement. Any such notice shall anly be valid and

_beeome effective: when the pmvlsmns of sub clause 24.4 are met.

When any Noti.ce of' Di-scontm ua’nce hecom ey effectlve in relatlon to any Company under the

. terms of sub-clause 24.4 or when discontinuance ocours in relation to a Company by any

other means, such Company shall nevertheless remain liable for all' money and liabilities
fwhether actual or contingent) whith are either due; owing or incurred to the Bank at the

- date of discontinuance or which thereafter becamie due, owing or incurred to the Bank by

reason of agreements, events, transactions or any other fact or matter whatsoever without

“limitation occurting or arising on or before such date (15 well as those referred to in
' paragraph {a){it} of the definition of Frmc;pais Llabihtses}

_ Each Coampanyr guarantees payment’ of the Pnncnpals Llablhtles in the curreney or respectwe _

The Gom‘panie‘s sh'all méke pavment under this Agreement as soon as the Bank imakes deimatid under -

- The gwmg of any such Notlce of Discontinuance of dsscantmuance eccurring i relatmn to a' :

Company by any other means shall not {subject to clause 2.3{d}{i}} affect the continuing

Arrain.geiments.at- arw tirme t‘hereafter; which shaEI rem‘ain‘ in fudl fo'rce- a‘nd effe-ct". :

{i) - by reason of the ilquldatton, admlmstratlon or dlssoiution of any Company, then the

- fiability under this Agreement of. any other Company nor the operation of the Set-off -~

-Subject to sub-clausé 2 3(b), whenever there is discontinuance of the Guarentee in respect '
~of any Prmr:lpal : S S

obligations of the other Companies under this Agreement shall not extend to =

“obligations of such Company incurred after the date of discontinuance; and the

obligations of such Company under this Agreement shall not-extend ta obligations '

of the ether Comipanies incurred after the date of discontinuance; and

_ (’i.i)-- by reasen'uf a Notice of Discontiriuance becoting effective; then the obligationsof

_ the Company which has given the Notice of Discontinuance shall nat extend to the .

obligatlons of the other Eompames mcurred after the date of dlscontmeance
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but otherwise this Agreement shall continue in full force and effect and shall remain binding
on all the Companies, -

3. INTEREST, COSTS, ETC.

3.1 In addition to its liabilities under clause 2, each of the Companies jointly and severally agrees further
to pay to the Bank on demand:

{a) interest (both before and after any demand or judgment) on the amount due or owing under
this Agreament either from the date of demand for payment on such Company or the date
of discontinuance, whichever first occurs, until payment (but so that such Company shall not
also he liable for interest under paragraph (b} of the definition of Principals’ Liabilities for
such period) such interest to he;

(i) in the case of an aimount denominated in Sterling, at the rate of two percentage
points per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the time being) or in the case of an amount
denominated in any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost te 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 Interhbank 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; or

{i) at the highest rate payable from time to time by the relevant Principal or which, but
far any such reason, event or circumstance as is mentioned in clause 5, would have
heen payable from time to time by that Principal,

{whichever is the higher} and {without prejudice to the right of the Bank to require payment
of such interest) all such interest shall be compounded hath hefore and after any demand
or judgment (in the case of interest charged by reference to the Bank's base rate} an the
Bank's usual charging dates in each year and (in the case of interest charged by reference to
the cost of funding in the London Interbank Market or other market) at the end of each such
period as is selected by the Bank pursuant to sub-clause 3.1(a}(i} or at three monthly
intervals whichever is the shorter; and

ib) commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and ungualified indemnity basis) incurred by the Bank whether
hefore or after the date of demand on any of the Companles for payment or the date of
discontinuance:

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

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

3.2 if any payment made by or on behalf of the Bank under this Agreement includes an amount in respect
of Value Added Tax, or if any payment due to the Bank under this Agreement shall be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companies to the Bank on demand.




33 Each-of the Compames jointly and severaﬂy agrees to pay on demand any fees charged by the Bank
" for the time spent by the Bank’s officials, employees or agents in dealing with any matter relating to
: : this Agreement. Such fees shaﬁl be pat,:able at such rate as may be speclfled by the Bank.

a. - SET-DFF, CHARGE AND RESTRICTFON ON WITHDRAWALS

4.1 Without prejudice to. the other provisions of thlS Agreement the Companles jointly and severall’y :
agree that, in addition to any general{ién, right of set-off ar combination or consolidation or other
. rightto which the Bank as bankers may be entitled by law; the Bank may at any time and fram time
- to tfme and w;th er wnthuut notlce to the Companies or any ofthem:

{a} - combineor: cansalldate all or any af the Accounts thh all ar an\; of the Prmcnpals Eiabllttles, '
) and . . .

B (b} _“set- off ar transfer any Credtt Balanice inor towards satisfactlon of any of the PrlnCIpals
Llablhtles .

42 . Fach Comparw weth falk tatle guaramee hereby charges its Credit Balances to the Bank to secure
repayment of the Secu rec Obligatmns g

43 _ The Bank may at any thne and fram time to time’ exarclise the nghts referred foin sub clause 4.1 with
o without notice to the Companigs or any of them notw:thstandmg any other terim or condition
. applying to the Accounts and. notwmhstancfmg that any Credit Balance may have heen plaﬁad with
the Bank for fixed or determlnahte penads of time,

SV S -The Bank may at its sole- dsscretlon froim tlme to-time WIth or wuthout notice to the Compames or .
' _anyof them elect to convert the whole or any part of a Credit Balance into the currency or currency .

unit or currencies or currency units of any of the Principals’ Liabilities {deducting from the proceeds
of the conversion any currency preémium or other expense}). The Bank miay take any such action as.
may be necessary for this. purpose, including without limitation opening additional Accounts. The-

 rateé of exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies -

“or currency units of such Principals’ Liabilities for the currency or currency uhlt or cuirencies or

cuirency units of the Credit Balance prevailing at or about 11,00 a.m. on the date or dates the Bank
exercises |ts tht to comhme or consolidate and/or to set-off or transfer..

45 Until a!! the Secured Obiiga_t-io'n's have heen fully discharged and satisfied the Bank may at any time
o including, without limitation, after the expiry of any fixed or determinzble period of time during
“which a Credit Balance hasbeen placed with the Bank) refuse to permit any withdrawal of the who[e
Lo any part of a CredEt Balance: (whether by d|shonounng cheques oF atherwme) '

.6 - Natw!thstaniding_c.lause 2.2-,- i the eventof: o

(a} _' any Compan\} g‘o'mg ihto-liﬁulda-t.ion.:ﬂ\fhet.-h'e'r u-oiuritary or compuls.o.ryﬁ B
(b} atreceiver bemg appointed of the who!e or any ‘part of the undertakmg, properly ar. ﬁssets
ofanyCompanv, . : R o '
| :(c] o an applicatlon for the appomtment ofan ademstrator of any Company being presented;
(d - a voluntaw arrangement.bemg approved in relation to any Company,or |

{e} - _ anotice uf appomtment of ot nottce of mtemmn to appoint an admmlstrator is issued byor
_ in respect.of any Company, :

the Se‘cured .Db_ligati‘ons shaH be d_eemed. to have become 'b'resently Hﬂe.and pa’vab?]e' 'Withou't -
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demand or further demand immediately before the making of the Interim order or the presentation

- of the petition or application or the passing of the resolution for such winding up or administration

or the issuing of the notice of appointment of or notice of intention to appoint such administrator
or the appointment of such receiver or the approval of such voluntaryarrangement.

Fach Company agrees with the Bank that it shall not (without the prior written consent of the Bank)
assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or interest
in or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing,
or allow any such third party right, title or interest to subsist fexcept in each case in favour of, or
upen, the Bank).

The Bank shall not be {iable for any foss occasioned to any of the Companies by reason of the exercise
of the Bank's powers under this Agreement including, without limitation, any loss of interest
occasioned by any deposit being terminated without due notice or before its maturity.

The Set-off Arrangements shall not prejudice or affect any other guaraniee, lien, right of set-off,
combination or consolidation or other right exercisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals’ Liabilities and is in addition and without prejudlce to ahy
security the Bank may now or hereafter hold. .

Each Company shaH at any time and at the Company’s cost if and when reqguired by the Bank take all
steps and do and execute all such acts, deeds, documents and things as the Bank may consider to be
necessary or desirable to give effect to and procure the perfection of the rights intended to he
granted by this Agreement,

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

INDEMNITY, REPRESENTATIONS AND WARRANTI{ES

Any money and liabilities which, but for the circumstances set out in this sub-clause 5.1, would form
all or part of the Principals’ Liahilities and which cannot be recovered or cannot for the time being
be recovered by the Bank from any Principal or any one or more of the Companies for any reason
whatsoever including {without prejudice to the generality of the foregoing):

{a) any legal disability or incapacity of any Principal or Company;

{b) any invalidity or illegality affecting any of such money or liabilities;

{c) any want of authority in any person purporting to act on behalf of any Principal or Company;
{d) any provision of insolvency law;

{e) the administration, liguidation or dissolution of any Principal or Company or the inability of

the Bank to make effective demand on any Principal or Company as a result of such
administration, liquidation or dissolution;

{f) the passage of time hy prescription or limitation or under any relevant Limitation Act;

ig) any moratorium or any statute, decree or requirement of any governmental or other
authority in any territory;

(h} any inability of any Principal or Company to acquire or effect payment in the currency or
currency unit In which any of such money or liabilities are denominated or to effect payment
in the place where any of such maoney or liabilities are or are expressed to be payabie;



5.2

5.3
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1); the making, implementation or effect of any arrangement whereby, notwlthstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked
ahead of security held by any third party, the Bank is obliged to account for any money
recelved fram or in respect of the Bank’s security to such a third party or to share any such
money with such a third party;

{i} any event of force majeure or any event frustrating payment of such money or liabilities; or

(k] any other event or circumstance {apart from payment or express release of all the Principals’
Liabilities} which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor or indemnifier, :

shall neverthetess be recoverabie from each of the Companies as though it were a principal debtor
In raspect of an equivalent aggregate arount, whether any such reason, event or circumstance shall
have been made known to the Bank before or after such money or liabifities were incurred and each
of the Companies shall indermnify the Bank on demand against all cost, damage, expense and loss
which the Bank may suffer or incur as a consequence of such inahility to recover from any Princlpal
or Company. : - .

Each of the Companies jointly and severally agrees to indemnify the Bank and Its employees and
agents (as a separate covenant with each such persen indemnified) against all loss incurred in

~ connection with:

(a) any statement made by any Company or on Its behalf in connection with this Agreement
being untrue or misteading;

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

(c} any actual or proposed amendment, supplement, waiver, consent or release in relation to

this Agreement;
{d) any Company not complying with any of its obligations under this Agreement; and
{e} any stamping or registration of this Agreement or the security constituted byit,

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

This indemnity dees not and shall not extend to any loss to the extent that:

{a) Inthe case of any loss incurred by the Bank or its employees or agents it arises from the Bank
or its employees or agents acting other than in good faith; or

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

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

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

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



6.1

6.2

6.3

9.1

and

{c} it is empowered by its constitution to enter into and perform its obligations under this
Agreement and all necessary corporate action has been taken to approve and authorise the
execution of and performance of its obligations under this Agreement,

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount due under this Agreement
in the currency or currency unit or currencies or currency units demanded (the “First
Currency/Currencies”), the Bank shall be entitled in its absolute discretion and with or without
notice to any Company and without prejudice to any other remedy 1o purchase as it shall think fit
with any other currency or currency unit or any other currencies or currency units {the “Second
Currency/Currencies”) either forthwith or at any time or times thereafter the amount {or any part
thereof) of the First Currency/Currencies which is unpaid

Each Company undertakes to Indemnify the Bank against the price in the Second
Currency/Currencies paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the
amount of such Second Currency/Currencies at the rate of two percentage points per annumabove
the cost (as certified by the Bank) of funding such amount of Second Currency/Currencies until
payment compounded as provided in sub-clause 3.1(a} to the intent that if and in so far as such
purchase is made by the Bank the liability of each Company to indemnify and pay interest to the
Bank under this sub-clause shall thenceforth to that extent be in substitution for all liability under
clauses 2 and 3 only in respect of the said amount of the First Currency/Currencies which has been
so purchased. If such purchase(s) is or are made by the Bank as aforesaid, the Bank shall inform the
Attorney of the amount of the First Currency/Currencies so purchased, the date(s] of such
purchase(s), the currency or the currency unit or currencies or the currency units used in such
purchase(s} and the price{s) paid.

Without prejudice to sub-clauses 6.1 and 6.2, each Company undertakes to indemnify the Bank
against any loss through currency or currency unit exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of law requiring judgments
or proofs of debt, claims or payment of dividends in administration or liquidation to be In any
particular currency or currency unit, which may be suffered by the Bank before the Bank has been
paid afl amounts due or owing under this Agreement in the First Currency/Currencies. Each Company
also agrees to pay interest in accordance with sub-clause 6.2 in respect of any such loss.

CONTINUING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing security
notwithstanding that the liabilities of any Company to the Bank may from time to time be reduced
to nil and notwithstanding any change in the name, styte, constitution or otherwise of any Company.

CONCLUSIVE EVIDENCE
A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obligationsshall
{save for manifest error) be binding and conclusive on each of the Companies in any legal

praceedings both in refation to the existence of the liability and as to the amount thereof,

DEALINGS BY THE BANK

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

{a) grant, renew, vary, increase, extend, release or determine any facilities, products or services



given or to be given to any Principal or any other person and agree W|th such Pnnctpal or
. any such person as to the appllcanon thereof; - . : :

by ho!d, re-new, madify or release of omit to take; perfect, maintain or enforce any security or
" guararitee. or right (including without limitation any right as. to-the making, collection,”
" allocationy or application of recaveries in respect of any security or guarantee) now or
. hereafter held from or against. any Prmcupal or any other perscm in respect of any of the
_ Prmctpa!s Liabilities; . - -

{c) grant time or indulgence to of settie with or grant any waiver or concession to any Prmcupal
o o any other person; andfor e : . : .

_ '('ci)- ' demand or enforce payment fmm any Company Errespective of whether or not the Bank
o shall take sunslar actlon agamst any other Companv :

9.2 . [n relatlon to each.Gompan_y, th.is Agreement shail 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 any Company or other surety for any of .-
the Principals’ Liabilities and may discharge any security held by the Bank as securlty for the liability
of any such Principal, Company or other-surety hotwithstanding that any other Company may have
-~ a claim for contribution against any such Principal, Company or other surety.and notwlthstanding
that any other Company. may claim to be subfogated to the Bank’s rights under sueh security.

10, . OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

‘30,1 The Bank may at any lime open and continue any new account(s) or continue any existing account{s}
' with any Principal and, without prejudice to the Set-off Arrangerments, no money paid from time to _
‘time-into any such neéw or existing account(s) by or on behalf of that Principal shall be appmprlated' -
towards or have the effect of reducmg or. affectmg any of the Principals Liabihties

T 1027 Ifthe Bank does-no‘t.open_ a new account'on the date of dlscantmuance of the Guarantee_i'n respect -
.. of any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that.
) date, all payments made to the Bank in respect of the Principals’ Liabilities shall be credited or
treated as having heen credited to the new accountand shall not operate to reduce or affect- the o
amount of the Principals’ Liabilities: nwmg at such date, " : : '

11 SUSPENSE Accoumr -

11.1 " The Bank may at any time place and keep to the credit of a separate or suspense account any money
: - received under or by virtue of 'this Agreerent for so long and in such manner as the Bank may

- determine without any obligation to apply the same or any part therecf in or towards thedischarge

- of any of the Pnnc:pais Llabllities : '

11.2 - in calcufating the ar'nount in refation to any Principals Liabilities for whichi any Company may be liable
o onder this Agréement, the Bank shall not charge interest on so much of the Principals. Llab;htles as.is.
equal to the credit halance from tame to time oh such separate account.” :

113 Notwithstandmg any such payment, in the event.of any praceedmgs relatmg to any Prmc&pal inor
-~ analogous to administration, liguidation, composition of arrangement, the Bank may prove far or
claim {as the case may be) and agree to accept any dividend or compesition in respect of the whole
 orany part of the Prmctpa}s Llabmtles and other sums in the same manner as 1f such monev hadnot
' been recewed : :

12, _GUA‘RANTEE-NQT TO BE AVCIDED BY CERTAIN EVENTS
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12.1  (a) No assurance, security or payment which may be avoided or invalidated or for which the Bank
may have to account in whole or in part to any person under any applicable law (“Applicable
Law”} of any jurisdiction (inciuding without prejudice to the generality of the foregoing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and section 754 of the Ccrhpanies Act 2006) and no release, settlement,
discharge, cancellation or arrangement including but not limited to a release, settlement,
discharge, cancellation or arrangement of or in relatlon to this Agreement, which may have
heen given or made on the faith of any such assurance, security or payment,shall prejudice
or affect the right of the Bank to recover under this Agreement as if such assurance, security,
payment, release, settlement, discharge, cancellation or arrangement {as the case may be)
had never baen granted, given or made.

{b} Any such release, settlement, discharge, cancellation or arrangement shall, as between the 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 at the instance of the Bank if the assurance,
security or payment on the faith of which it was made or given shall at any time thereafter
be avoided or invalidated or be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled
at any time after any such avoidance, invalidation or accounting to exercise all or any ofthe
rights in this Agreement expressly conferred upon the Bank and/or all or any other rights
which by virtue and as a consequence of this Agreement the Bank would have been entitled
to exercise but for such release, settlement, discharge, cancellation or arrangement.

12.2  (a) The Bank shall be entitled to retain any security held for the Secured Obligations for a period of
two months plus any period during which any assurance, security or payment such as is
referred to in sub-clause 12.1(a) may be avoided or invalidated {or such longer period as the
Bank shalt consider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be) the creation of such assurance or security or after the payment of all money
and liabifities that are or may become due to the Bank from any Principal notwithstanding
any release, settlement, discharge, cancellation or arrangement given or made by the Bank.

(b} If at any time within such period or prior to such repayment, an application shall be presented
to a competent Court for an administration order or for an order for the winding- up of any
Principal or any Principal shall commence to be wound-up voluntarily or a notice of
appointment of or notice of intention to appoint an administrator is issued by orin respect of
any Principal {or any step is taken under any Applicable Law which is analogous to any of the
foregoing), then the Bank shall be entitied to continue to retain this Agreement and any such
security as is referred to in sub-clause 12.2{a) for and during such further period as the Bank
may determine, in which event this Agreement and such security shall be deemed to have
continued to have been held by the Bank as security for the payment to the Bank of all the
Secured Obligations (including any sums which the Bank is ordered to repay pursuant to any
order of any Court or as a conseguence of any Applicable Law),

13. COMPANIES’ CLAIMS

Until all the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any release, settlement, discharge, cancellation or
arrangement falling within sub-clause 12.1{b}, none of the Companies shall by virtue of any such
payment or the operation of the Set-off Arrangements or by any other means or on any other ground
{save as hereinafter provided):

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

(b} make any claim or enforce any right against any Principal or any other Company or provein
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comp'e'ti-tion WEth't-he Barik in resp.ect of a'ny such claim or ri'ght'

{cy - accept any repayment from aru,r Prrncipai ar any other Company of any amount owed toit
by such Prlncipal or such other: (:ompany, : :

(¢ - -~ be entitled ta clarm or have the beneﬁt of any proaf agamst or dwidend composmm or
~ payment by any Principal or any other Company in the vohintary arrangement '
admmmranon or Ilquldatlen oE such Prinr:[pai or such other Company,

(e} - be -enutled to claim or have the benefit of any'securlw or'guarantee now or hereafter held

-by the .Ba-nk'for any of the.Pr‘m-cipa}s‘ Liabi-tities-ozr to have any-share th’erein;'a_nd .

111 clarm or enforce any right m‘ centrlbutton agamst any suretv of any Prmcipal or any other :
_ Company, : : e _ L

' g FROWDED THAT In relatron to any Company
{i)-- - sub- clauses Ia(a} (b} and {c} sha!i only apply after the date that demand has been
' made upon that Company under this Agreement or after the date of dlscantmuance i

: (whlchevw is earlier) and

' '{ii} ot that Campanv_ shakt ha\re any right of proof or claim in the voluntary arrangement,
h - admintstration or Hguidation of any Principal or any other Comipany, i shall, if the

-~ Bank so requires, exercise such right.of proof or claim on behalf of the Bank and hold - e

any dividend or other money recelved in respect thereof upon trust for the Bank to

the extent of the Secured Obligations and it shall in Iike manner hold upon trust for

- the Bank to the extent of the Securéd Obligations any maney which it may receive

“or recover from any surety by virtue of any right of contribution and any money

- which it may receive but should not have received by reason of any of sub- clauses
. 13(a} to (f] inc usive

: SECURIT’&f HELD BY THE COMPANIES

Each Corapany. confirms that It has net taken and undertakes that it wnt not take any securrty from B

. any Princrpdl or any other Company without the prior written consent of the Bank.

Wr'ﬁhout prewcltce to sub cEause 14 1, any security now or hereafter held b\,f or for any of the :
Campanies from any Principal or any other Company shall be held in trust for the Bank as security

for the Secured Obligations and Upon request by the Bank such Company shall forthwith deposit
such security with the Bank or assign the same to the Bank and/or do whatever else the Bank may

: consider necessary or desirable in arder tu permit the Bank to benefit from such secwrity to the
extent of the Secured Obligations. - : .

OTHER SECURITIES ORr RIGHTS

This Agreement s in addltron to am:{ 5 not to pre;udrce or. he pre;udiced by any other guarantee or

" security or otheér rights which Is or are now or may.hereafter be held by the Bank for orin relation to

the Secured Obligations, whether from any of the Companies or othirwise hor shall any recoveries,

- or arrangements for allocation or application of the same; pursuant to any other guarantee or

security or rlghts reiatmg to the Secured Obhgatlons affect the Bank’s right to claim payment under _' '

. -thls Agreement

It shall not be necessary for the Bank before cEaimlng payment under thls Agreement to resort toor
seek to enforce. any other guarantee or- secuntv or other rights whether from or against any
Cumpanv or any other person. :



153

16,

17,

17.1

17.2

18.

18.1

18.2

19,

13

It is hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that
the Bank shail take any securlty from any Principal, Company or any surety or any guarantee from
any intended surety, nor shall the liability of any of the Companies under this Agreement be affected
by any failure by the Bank to take any such security or guarantee or by the illegality, inadequacy or
invalidity of any such security or guarantee.

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off or counterclaim 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 hereafter imposed by any governmental authority in any
jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company js compelied by law to deduct or withhold any such amounts, such Company shall
simuitaneously pay to the Bank such additional amount as shall result in the payment to the Bank of
the full amount which would have been received but for such deduction or withholding.

PAYMENTS

If at any time the currency in which all or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the euro or any other currency as a result of a change in law
or by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Secured Obligations shall be paid in the euro or such other currency or
currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any maney received by the Bank under any guarantee, indemnity or third party security
or from any liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations [or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in its sole discretion think fit to the entire exclusion of any right of any Companyto
so do.

UNLAWFULNESS, PARTIAL INVALIDITY

If {(but for this sub-clause 18.1} it would for any reasen be unlawful for any Company 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 Arrangements insofar as they relate to the
Credit Balances or Acceunts of that Company shall not (to the extent that it would be so unlawful)
extend to such liability but without in any way limiting the scope or effectiveness of this Agreement
as regards the rest of the Principals’ Liabilities.

Each of the provisions in this Agreement shall be severable and distinct from one another and, if at
any time 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
or impaired thereby.

NON-MERGER ETC.

Mothing herein contained shall operate so as to merge 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 security provided by, or of any liability arising under, this
Agreement shall not release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or
discharge the Companies from any liability to the Bank under the indemnity contained in clause 5,



20, ACCESSION AND RELEASE

200 . fthe Cempames -and the Bank and any other company or cempanles agreeingto hecome apartyto
** this Agreement shall execute a deed in the form or substantially in the form set out in'schedule 2, .-
such other company or companies being listed in Part 1l of the schedule to such deed shall
. thenceferth he rncluded as one of the Cempames for all the purposes of this Agreement

20.2 If the Compames ant the Bank shall execute a deed in the form o substantrally in.the form set out
. in schedule 3, the Company or Companles listed in Part It of the schedule to such deed shall
thenceforth cease to be Pnduded as one of the Companies for all the purposes of thls Agreement.

Y3 VR POWER OF ATTDRNEY

Each of the Companle's (other than the Attorney) hereby irrevocably appoints the Attorney and its- .
" substitutes jointly and-also severally to be fts attorney for It and in its name and as its act and deed

or otherwise to execute any such deed as Is mentioned In clause 20 with such varlatiens as the

Attorrieyin its absolute and unfettered discretion shall think fit and to execute and do all such other
“deeds, documents, acts and things as the Attorney may consider necessaty or expedient in

connection therewith and each of the Companies hereby agrees to ratrfy and confirm anythrng-
' executed oF done or purported to be executed or done by the Attornev in'its name.

22, - TRANSFERS BY THE BANK OR THE COMPANIES

221 The Bank may freely and. separately assign or transfer any of its rights under this Agresment or’
‘otherwise grant an interest i any such rights to any person or persons, On request by the Bank, each
‘Company shall iImmediately execute and deliver to the Bank any form of instrument required by the
~ Bank to confirm or facllitate any such assignment, assignation or transfer or grant of Interest.
- 22,2 No Company shall assign or transfer any of its rights or obligations under this Agreement or enter
o Into any transaction or arrangement which would result in any of those rights or ohiigations passmg-
to or being held i in trust for or for the benefit ef another persen :

: -2.3. . RESTRICTION ON LI.ﬂlBIl.IT“Yr OFf THE BANK

_ _Except to the extent that any such exclusron is prohlbited or rendered mvalad by law, nerther the
' Bdnk nor its emplovees and agents shalt o : :

'Ea:)_ ~ . be under a‘ny duty of tare or other obligation of whatsdever description to any of the - '
Compames in relation to or in connectton with the exercise of any rrght conferred upon the
. Bank;or : : : :

eb) .. be under any liability ta any of the Companles as d result ef or in consequence of, the
- exercise; or attempted or purported exercise, or fajlure to exercise, any of the Bank’s rights
' under this Agreement : : : : :

24, 'NOTICES AND DEMANDS'

241 Wlthout prejudice to clause 1. Z{d}, any notice or demand by the Bank to or onany Company shall be .
- deemed to have been suffrcnently grven or made if sent to that Company: -

(a} ' bv hand.-or prepald letter post to its regsstered offlce or its address stated herem orits
atddress last knewn to the Bank; or . o :

{b} - by facsimile to th’e fast k‘nown_ facsimi'l'e-number re_lati.ng to an'v such address or office,

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

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

{b) at the earlier of the time of delivery or 10.00 a.m. on the day after posting (or, if the day
after posting be a Sunday or any other day upon which no delivery of letters is scheduled to
be matde, at the earlier of the time of delivery or 10,00 a.m. on the next succeading day on
which delivery of letters is scheduled to be made), if sent by prepaid letter post;

{c} at the time of transmission, if sent by facsimile [and a facsimile shall be deemed to have
been transmitted if it appears to the sender to have been transmitted from a machine which
Is apparently in working order}; or

(d) on the expiry of 72 hours from the time of despatch, in any other case.

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

in order to be valid:

(a) a Notice of Discontinuance must be actually received by the Bank at the address of Hs
hranch, office or department mentioned under its name on the first page of this Agreement
{or such other address as the Bank may notify to the Attorney in writing for this purpose);

(b} where the Bank administers a facility, product or service to any Principal from or at a branch,
office or department other than one located at the address mentioned in sub-clause 24.4(a),
for a Notice of Discontinuance to be valid in respect of such facility, product or service, a
copy must also be received at the address of such other branch, office or department (or, if
there is more than one such branch, office or department, at the address of all of them}
PROVIDEDR THAT, in any event, each such other branch, office or department shall be
deemed to have received a copy of the Notice of Discontinuance no later than thirty days
after the date of its receipt at the address mentioned in sub-clause 24.4(a); and

{c) the Notice of Discontinuance {or copy, where sub-clause 24.4({b) applies} must be contained
in an envelope addressed as described in this clause and such envelope must not contain
any other documentation other than the Notice of Discontinuance {or such copy). Any
envelope must also be marked for the attention of such official (if any) as the Bank may for
the time being have natified to the Attorney in writing.

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

MISCELLANEOUS

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

The Companies and the Bank shall from time to time amend the provisions of this Agreement if the
Bank notifies the Companies that any amendments are required to ensure that this Agreement
reflects the market practice at the relevant time following the intreduction or extension of economic
and monetary union and/or the euro in all or any part of the European Union.
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The Companies and the Bank agree that the occurrence or non-occurrence of Eurgpean economic
and manetary Union, any event or events associated with European economic and menetary union
and/or the introduction of any new currency in all or any part of the European Union shall not result
in the discharge, cancellation, rescission or termination In whale ot in part of this Agreement or give
any party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole
or in part,

Any waiver, consent, recelpt, settlement, discharge or release given by the Bank in relation to this
Agreement shall only be effective If glven in writing and then only for the purpose for and upon any
terms on which it is given,

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

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

The Bank shall be entitled to deblt any of the accounts of any of the Companies for the tims being
with the Bank with any sum falling due to the Bank under this Agreement,

This document shall at all times be the property of the Bank.

NO RELIANCE ON THE BANK

ta) Each Company acknowledges to and agrees with the Bank that, in entering into this
Agreement:

{iy it has not relied on any oral or written statement, representation, advice, opinion or
information made or given to the Companles or any of them in good faith by the
Bank or anybedy on the Bank's behalf and the Bank shalt have no liability to it if it
has in fact so done;

(if) 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
incurred the Principals’ Liahilities and the Bank shall have no liahility to it.if in fact it
has not so done;

(i there are no arrangements, collateral or relating to this Agreement, which have not
been recorded in writing and signed by it and on hehalf of the 8ank; and

{iv) it has made, without rellance onthe Bank, its own independent 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 no liability to it if in fact it has nat so done,

{h) Each Company agrees with the Bank that the Bank did not have prier to the date of this
Agreement, does not have and shall not have any duty toit:

{i} in respect of the application of the money heraby guaranteed;

{iy in respect of the effectiveness, appropriateness or adequacy of the security
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constituted by this Agreement or of any other security for the Principals” Liabilities;
or

(i) to provide it with any information relating to any other Company or any other
relevant person.

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

{i) any other security or any guarantee taken by the Bank from it or any third party;
{ii) any such other security or guarantee proving to be inadequate;

{iii) the failure of the Bank to take, perfect or enforce any such other security or
guarantee; or

{iv) the release by the Bank of any such other security or guarantee.

{d} Each Company agrees with the Bank for itself and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees or agents shall have any liahility to
it in respect of any act or omission by the Bank, its officials, employees or agents done or

made in good faith.

OTHER SIGNATORIES NOT BOUND, ETC,

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

COUNTERPARTS

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

CHARITIES ACT 2011

In this Agreement “Charity” means Scho Theatre Company Limited {Company Number 01151823)

and expressions defined in the Charities Act 2011 shall have the same meanings where used in this
clause.

The Secured Dbligations and Credit Balances are held by the Attorney, a non-exempt charity, and the
charge created by this Agreement is not one falling within section 124(9) of the Charities Act 2011, so
the restrictions imposed by section 124 of that Act apply. The directors of the Attorney, being the
persons who have general contro! and management of the administration of the Charity, hereby
certify that the Attorney has power under the provisions establishing it as a Charity and regulating its
purposes and administration to effect the charge created by this Agreement and to effect this
Agreement and that the directors have obtained and considered such advice as is mentioned in
section 124(2) of the Charities Act 2011.

LAW AND JURISDICTION

This Agreement and any dispute {whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
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connection with it or its subject matter (“Dispute”) shall be governed by and construed in accordance
with the laws of England and Wales,

30.2  The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Mothing in this clause shall limit the right of the Bank to take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings in any
one or more jurisdictions preclude the taking of proceedings in any other jurlsdictions, whether
concurrently or not, Lo the extent permitted by the law of such other jurisdiction,

N WITNESS whereof the Companies have executed this Agreement as a Deed and have delivered it upon its
being dated,



Name

Soho Theatre Company Limited

Name

Soho Theatre Bar Limited

Soho Theatre Productions

Limited
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Schedule 1

Part |- The Attorney

Registered Number

01151823

Registered Office

21 Dean Street, London, W1D 3NE

Part 11 - The Other Companies

Registered Number

07492131

02550678

Registered Dffice

Soho Theatre, 21 bean Street, Landon

W1D 3NE

21 Dean Street, London W1D 3NE



 Schedule2
- [Deed referred to in'sub"clause.ze.l}

within 21 rfays of dat:ng against all the companies and iimlted. fiability -
partnerships {both “Existing” and "Further”y which are a party to this document.

_THIS DEEB {JF ACCESSION Is made the day Of A
: ETWEEN

' 1) ~ THE SEVERAL CUMPANlES AND[OR LIMITED t.lABIf.tTY PARTNERSHIPS spec&f;ed in Part | of the B
schedule hereto (the “Emstmg Compames i '

o _ _'{'2} e TI-EE COMPANIES{LIMITED LlABILITY PARTNERSHIPS specuf;ed in Part il of the schedufe hereto (the i
S "’Further chpanies i and

3 LLOVDS BANI(pEc {the "Bank")

"SUPPLEMENTAL to an Omnlbus Glsarantee & Set-Off Agreement dated
and now operative betweaen the Existing Companies and the Bank {the sald Omnibus Guarantee & Set off
Agreement Is heremafter referred to as the “Prmcnpal Deed”)

- NOw THIS a-ss.nwwmsssam as follow5' -

1. "ln so.far as the context admits expressmns defmed in- the Principal Deed shall bear the same
' respectwe meamngs herein, : :

2 The partzes hereto hereby agree that the Further Compan!es shal! be mctuded withiin the expressmns- .
Companies and Principal for all the purposes of the Prmcépai Deed 50 that (wathout pre;udice to the
o generaErw of the mregﬂmg} ' :

21 Each Further Comparw hereby covenants Wlth and guarantees to the Bank to payor dlscharge to the
© - Bank'in the currency or respectwe currencies therecf ont.demahd by the Bank: o

-2,1.1-_ all money and Elabuiltles whether actua! or cantmgent (mcludmg further advances made o

. hereafter by the Bank) now or at any time hereafter due, owing or incurred from ar by any-
one or mofe of the Existing Companles and any other Further Cempany to the Bank -

. anywhere or for which any one or more of the Existing Companies and any other Further

© Company may be or become liable to the Bank In any manner whatsoever without limitation
{and {in any case} whether alone or jointly with any other person and in whatever style, name
“or form and whether as principal o surety and notwithstanding that the same may at any

- earlier time have been due, owing or incurred to some other person and havesubsequently =

. became due, owing or Incurred to the Bank as a result of a transfer, assignment, assighation
or-other transactmn or by aperatlon of !aw) tncludmg [wsthout prewd:ce to the generallty ef'
the foregoing): : :

" {a} . in the case of the liquidation, administration or dissolution of any such Existing
' Company or Further Company, all money and liabilities {whether actual or
contingent) which would at any time have been due; owing or incurred to the Bank .
‘by such Existing Company or Further Company if such liquidation; admtmstratfan or .
dissolution had commeniced ori the date of discontinuance- and nutwnthstandmg
~ such llqu dation, admfmstrahon or disso!utmn and : :
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{b) in the event of the discontinuance of the Guarantee in respect of any Existing
Company or any Further Company, all cheques, drafts or other orders or receipis for
money signed, bills accepted, promissory notes made and negotiable instruments or
securities drawn by or for the account of such Existing Company or Further 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 fiabilities of such
Existing Company or Further Company to the Bank at such date whether actual or
contingent and whether payable forthwith or at some future time or times and also
alt credits then established by the Bank for such Existing Company or Further
Company;

2.1.2  interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the Existing Companies and the Further
Companies or, in the absence of such agreement, at the rate, in the case of any amount
denominated in Steriing, of two percentage points per anhum abhove the Bank’s base rate for
the time being in force {or its equivalent or substitute rate for the time being) or, in the case
of an amount denominated in any currency or currency unit other than Sterling, at the rate
of two percentage points per annum above the cost to the Bank {as 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

2.1.3 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 liabilities 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
together 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 Companies under the Guarantee may be determined in
the manner [and with the consequences) set out in clause 2 of the Principal Deed,;

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

2.2.1  all money and fiabilities whether actual or contingent(including further advances made
hereafter by the Bank} now or at any time hereafter due, owing or incurred from or by any
one or more of the Further Companies to the Bank anywhere or for which any one or more of
the Further Companies may be or become lable to the Bank in any manner whatsoever
without fimitation (and {in any case} whether alone or jointly with any other person and in
whatever style, name or form and whether as principal or surety and notwithstanding that
the same may at any earlier time have been due, owing or incurred to some other person
and have 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 foregoingh:

{a) in the case of the liguidation, administration or dissolution of 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 such Further Company if such
liguidation, administration or dissolution had commenced on the date of
discontinuance and notwithstanding such liguidation, administration or
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dissolution; and -

{b} - In the event of the discontinuance of the Guarantee in respect of such.Further
. Company, all cheques, drafts or other orders or receipts for moriey signed, bills =~
‘accepted, promissory notes made and negotiable instruments. or securities drawn
by orfor the account of sech Further Company on the Bank or its agents and
" purporting to be dateéd 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 -
. diseontinuance of that Guarantee and all liabilities of such Further Company to the
- Bank at such date whether actual or contingent and whether payable forthwith or -
at some future time or tlmes and also all credlts then established by the Bank fnr_
" such Further Company, B ' -

222 interest on all such money and Irn'_bilitieé.to the date of payment at such rate or rates as may

2.3

- from time to time be agreed hetween the Bank and 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 annum above the Bank's base rate for thetime being in force (or its
eguivalent or substitute rate for the time being) or, in the case of an ameunt denaminated
in any currency or cufrency unit other than Sterling, at the rate of two percentage points per -
-annum above the cost to the Bank (as. conclusively determined by the Bank) of funding sums
- comparable to and in the currency or cyrrency unit of such amount in.the London Interbank.

Market {or such other market as the Bank iay select) forstich.consecutive perlods {including

. overnight depositsi as the Bank may E‘n its absolute discretion from time to time select; and -

2:2.3  commission and other banklng charges and-legal and other costs, charges and expenses Eon

a full and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring to

" enforce payment of such monay and liabliities whether by any Existing Company or such -
Further Company. or.others and in refation to preparing, preserving, defending or enfomng' _
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 swin from the date B
that the same was ancurred or feit due, : : : :

PROV[DED THAT the Iiablhty of each Exlstmg Compaiw under the Guarantee may be’ determmed in

CtheT rhanner fand with the consequences} set out in clause 2 of the Prmcmal Deed

wrthout pI’EJudlCE to the other prowswns of this Deed or the provislons of the Prlnerpat Deed the |

_Farther Companies and the Existing Compariies jalntly and severally agree that, in addition to any

- general fien, right of set-off or combination or consolidation. or other right-to which the Bank as

24

“bankers may be éntitled by law, the Bank may at any time and from time to tirme and with or without
. nottce tn the Further Compames the Exrstmg Companies or any of them: :

{a) combme or consoﬁrda_te allor a'nv' of the Accounts with all or any of the Principals’ Liabilities;

_ and

(b} set- off or transfer any Credlt Balance m or towards satlsfactmn of any of the Prlnnlpals

_ Llabllitres

each Further Company and each of thi Exlstmg Companies with fult trtle guarantee hereby charges '
“its Credlt Balances to the Bank to secure repayment of all the Secured Obhgatmns

ALL the covenants, provrsrons and pawers cantamed Inor subsusting under the Principal Deed (e}ccept. .

the cavenants for payment and discharge of the money and liabilities thereby secured contained in

clause 2 thereof but including, without limitation, the power of attorney contained in
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clause 21 thereof] shall be applicable for defining and enforcing the rights of the parties under the
guarantees hereby provided as if each Further Company had been one of the Companies parties 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 instrument. Any party to this deed may enter into it by executing any such
counterpart,

i WITNESS whereof this deed has been executed by the Existing Companies and the Further 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 Attarney dated ...cvicvcnnniannn .




Name

Soho Theatre Company Limited

Soho Theatre Bar Limited

Sohe Theatre Productions Limited

24

The Schedule
Part [ - The Existing Companies

Registered Number

01151823

Part Il - The Further Companies

Registered Number

07492131

02950578

Registered Office

21 Dean Street, Londan,
WiD INE

Registered Office
Soho Theatre, 21 Dean
Street  lendon W1D 3NE

21 Dean Street, London
W1D 3NE
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SIGNED as a deed by Soho Theatre Bar Limited acting by its:

................................................... (Insert full NEMA) ...cciv e e en fiNSETE fUll RAME)
Director Director/Secretary*
SEUTTUOPPIRI (117 oF: 1 7y <3 RO USRS UP TR {signature)

in the presence of

WVIENESS (vt s st res s e s st nbe s {name)

................................................... (signature}
AdAress:
OCCUPAtiON: e e e

SIGNED as a deed by Soho Theatre Productions Limited acting by its:

................................................... {Nsert FUll NAME) v (IRSEIE full name)
Director Director/Secretary*
................................................... (SIENATUIEY 1ooverire v e ee e e s enarne e oo | STETIATUFE)
in the presence of

MENESS cu e ceiecerireiresnr e rrssrvee s enrssese s e s ae bbb esbaatens {name)

................................................... (signature)
AdAress: e e i
Occupation: e

SIGNED as a deed by Soho Theatre Company Limited acting by its:

................................................... {(insert FUl NAMEY o ervsrceseseerncsnecieensee s (iNSEFL Ul NAMe)
Director Director/Secretary®
................................................... [SIENALUIEY ..ot esreerssbess e ese s s neerenenenens (SIERATUTE)
in the presence of

RV (1T YO UTOPUR {name)

................................................... (signature)
Address: s
Occupalion: e

SIGNED as a deed by the Existing Companies other than Soho Theatre Company Limited acting by Soho
Theatre Company Limited their duly authorised attorney acting by its:

................................................... (Insert full NAME) ..o (INSEFETUll name)
Director Director/Secretary*



...................................................... (SIBRBELIFEY oottt e s esnessnsr e s e vsas e s reresnnseserens e (SIENIBEUTE)

in the presence of
A EIE S, 1 civiriisiosransisnsinessine s et iabi b b e st ren st bian e 1eerane {name)

..................................... prerees e SIENGLLITE)

Address: ineramteastertrerierertaresaenan Crrnrenereries

IO I LR E L N TR TR R L LT TR Frsarsranins

Occupation:

* Delete as applicable,
End of schedule 2
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Schedufe 3
(Deed referred to in sub-clause 20.2}

THIS DEED OF RELEASE is made the .......... day of i

BETWEEN:

(1)

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in Part | of the
schedule hereto {the "Existing Companies”);

{2} THE COMPANIES/LIMITED LIABILITY PARTNERSHIPS specified in Part Ii of the schedule hereto {the
"Released Companies”); and

{3) LLOYDS BANK plc (the “Bank”)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated .............. and now operative

between the Existing Companies and the Released Companies and the Bank (the said Omnibus Guarantee
& Set-Off Agreement is hereinafter referred to as the “Principal Deed”)

NOW THIS DEED WITNESSETH as follows:

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

The parties hereto hereby agree that the Released Companies shall henceforth, subject 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 Principal Deed. The expression “Continuing Companies”
shall mean the Existing Companies specified in Part | of the schedule hereto excluding the Released
Companies specified in Part It of the schedule hereto.

Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreament the
Bank hereby releases and discharges each Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Continuing Companias.

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

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

4.2 the Continuing Companies from each and every one of their covenants and obligations
{whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but only in so far as such
guarantees are given for the money and Habilities, interest and other sums now or at any
time hereafter due, owing or incurred from or by the Released Companies to the Bank; 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 relate solely to the money and labilities,
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interest and other sums due owing or incuired from or by the Released Companies to the
Bank.

5. Save as expressly otherwise provided by clauses 3 and 2 the covenants and cbligations (whether
actual or contingent) given ot owing and the other rights granted to the Bank by the Principal Deed
shall continue in full force,

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 thelr 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 time
to time guaranteed thereby or subject thereto or the existence at any time of any credit balance on
any current of other account,

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

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered it
upon its belng dated, in the case of the Continuing Companies other than the Attorpey, for and on their
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 .............




|
\
|
|
:
|
|

Name

Soho Theatre Campany Limited

29
The Schedule
Part | - The Existing Companies

Registered Number

01151823

Part Il - The Released Companies

Registered Number

Registered Office

21 Dean Street, London W1D
3NE

Registered Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank pichby:

................................................... {insert full name of person appaointed to exercise the power of attorney)
.................................................. {signature)
in the presence of
T S ot teiia e i tore st sis e et st s babe st st s pmme st it a1 shs s (name}
.......................................... v [SIENGLUIE)
Address: ... bt e
OCCUPBION: oo

SIGNED as a deed by Sohe Theatre Company Limited acting by its:

................................................... {Insert Ul NAME) . i s e esseerereesmises e {NSETE fUll naME)
Director Director/Secretary®
SRUPTOTPIURORPIPROORUIUN £ 1-1 1 t- 14T (=) DUNUUNTNIN et s s sna s es s snens e ernensnsens (SIBNATURE)

in the presence of

WSS e cerrminireriersrar s e renr s e s re s ressararingsnis {name)

................................. e e fSigNAtUrE)
Address: L, TP
Occupation: ... T v er et e e tararaareie

SIGNED as a deed by the Continuing Companies other than Soho Theatre Company Limited acting by Scho
Theatre Company Limited their duly authorised attorney acting by its:

e e e s e rerenes (NSEFE TUK DM reivs e e {finsert full name)
Director Director/Secretary®
..... errntorerneaseresseirrnernsrensrassn e ok SIENALULE} 1ot ieiisverieis s nisinarsst e tomssrasserses s srenecrenese oo hSEGMATUTR)

in the presence of

IS S i e s b s er s e {name)
................................................... {signature}
Address: Eeerrereereeren i py e rnraren et s te e ranraras
Occupation: e e
* Delete as applicable.

End of schadule 3
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SIGNED as a deed by Soho Theatre Company Limited acting by its:

......... '}“”‘“"%A\L"@Trusert full name)ﬁo‘seﬁﬁpg%ﬂﬁgﬁ/\/{(lnsert full name)
Directgr Riregtor/Secratary™

signature) I ... ...« overennee (signature)

in the presence of

NS et rne s st ae e s s ca e e e (name)
................................................... (signature)

AdAress: s e s

Occupation: oo omeoioa

SIGNED as a deed by Soho Theatre Bar Limited acting by its:

Mﬁﬁk%b{‘ﬁ\‘:\?' ............ {insert full name).....".QQSE ..... QGD@@%@BW ilsert full name)

Diyacton *
~(signature} ....... reerireeeenn  SiENETUE)

in the presence of

Address:

Occupation:

SIGNED as a deed by Soho Theatre Productions Limited acting by its:

F"’“‘*"(‘\:‘L—-“Q ..... éx.hf:?.,.’{ﬁ:.(insertfull name}....ﬁg.s.g. ..... \A EOEKV:‘BGHNLMHHMI name)

....[signature) ﬂ .................... (signature)
in the presence of

...... aew"{\g\ew“{(name)

{signature)

Address:

Occupation: .1 L CL vl VY. v KRR
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¥ Delete as applicable

SIGNED and delivered as a deed as attorney for and on behalf of Lioyds Bank plchy:

................................................... {insert full name of person appolited to exercise the power of attorney)
.................................................. [slgnature)
in the presence of
VNS i e e s {name)
............ Lo tesrrese e e | SIBNALUFE)

AdArEss: e e e s

...................................................

||||||||||||||||||||||||||||||||||||||||||||||||||||||

Occupation: o e e
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