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- Particulars of a charge yez

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
¢/ What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument nstrument Use form MROS
This form must be detivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If §2%
deivered outside of the 21 days it will be rejected unless it 1s accompanied [z
court order extending the time for delivery =
< *A4YTVSOV”
D You must enclose a certified copy of the instrument with this form This willllg ACG 00/01/2016 21
scanned and placed on the public record Do not send the onginal

COMPANIES HOUSE

n Company details ' T oame
Company number I(T IT IET ,7 |'7_ |'7_ |'2_ I'_,’_ EIE—TME; OII-

Please complete in typescnpt or in
Company name in full |AMALGAMATED PROPERTY HOLDINGS LIMITED boid biack capitals

l All fields are mandatory unless
specified or ndicated by *

u Charge creation date
Charge creation date ro_ r'e_ W ’ﬁ Fz— le— |TT PG—
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name LLOYDS BANK PLC /

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPC41 06/14 Version 20 MRO1/1
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered mn the UK subject to a charge (which 1s not a
floating charge} or fixed secunty included in the instrument

Bnef descnption

Please submit only a short
descnption If there are a number of
plots of land, arcraft and/or sheps,
you should simply describe some
of them m the text field and add a
staterment along the lines of, *for
more detalls please refer fo the
nstrument®

Please (imit the description fo the
avalable space

Other charge or fixed security

Does the instrument include a charge {which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

] Yes
(] No

Floating charge

Is the mstrument expressed to contain a floating charge? Piease tick the
appropniate box

[] Yes Continue

] Ne GotoSection?

Is the floating charge expressad to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

] Yes
] Ne

e

Trustee statement 1

You may tick the box If the company named in Section 1 15 acting as trustee of the
property or undertaking which 1s the subject of the charge

O

s This statement may be filed after
the registration of the charge {use
form MRO6)

> |

Signature

Please sign the form here

Signature

Signatire

X [ dipy Butler fio

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

Presenter information

You do not have to give any contact information, but if
you do, it will help Gompanies House If there Is a query
on the form  The contact information you give will be
visible to searchers of the public record

ICamnm

Campany name
Rawlison Butler LLP

2
[gilffln House

1135 High Street

|Crawley

West Sussex

e
= [l [fefe

ICotnhr

|“"Dx 120750 - Crawley 8

Talaphone

01293 527744

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

o You have included a certified copy of the

Important information

Please note that all nformation on this form wall
appear on the public record

E How to pay

A fee of £13 13 payable to Companies House In
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

gWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropriate address betow

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Campanies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Notthern Ireland
The Regrstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

nstrument with this form
O You have entered the date on which the charge This form is available in an
was created alternative format Please visit the
O You have shown the names of persons entitied to )
the charge forms page on the website at
O You have ticked any appropnate boxes in Sections 3, 5, WWW companieshouse gov uk
6,748 ) )
{1 You have given a description in Section 4, If appropnate
O You have signed the form
O You have enclosed the correct fee
O Please do not send the onginal instrument, it must be
a certified copy
(ya#~ 7 Spa Road, London SE16 3QQ CHFPO41 06/14 Version 20 05 2014
© www oyezforms co uk 5012253

Companies MRO1
MRO1/3
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2827723
Charge code: 0282 7723 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge.dated 8th January 2016 and created by AMALGAMATED
PROPERTY HOLDINGS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 9th January 2016

Oy

Given at Companies House, Cardiff on 13th January 2016

%P‘u QF ¢ 04’_
73

1, e
[+
Lanp 050

At

Companies House e

T

3
393 Reg,
Agg g




Rel OGS (2010)

DATED Di, 60}\:\\) O&QO\ 6

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

AMALGAMATED HOLDCO LIMITED
and Others

and

LLOYDS BANK PLC

To be presented for registration at Companzes House
within 21 days of dating against all
the companies and lonited labihity partnerships
which aie & party to this document

We certify that this is
atru y of the original

e

-----

Rawlison Butler LLP
135 High Street
Crawley

West Sussex RH10 1DQ
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT 1s made on the % day of
;ymww\\s. \6
BETWEEN

(4} THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers
and registered offices of which arc specified in schedule 1, and

(2} LLOYDS BANK plc (Registered number 2065) whose address for the purposes of this Agreement 1S
at Pendeford Securities Centre, Dept 0009, Pendeford Busmess Park, Wobaston Road,
Wolverhanipton, WV9 SHZ (or at such other address as the Bank may from tune to ime notily to the

Attorr:ey in writing for this purpose)

in constderation of the Bank providing or continumg facilities, products or services of giving time or releasuig
any security or releasing any person from any obligatton in respect of facilities, products or services to or at the
request of any Prmcipal, whether alone or jointly with any other person or persons

1 DEFINITIONS AND INTERPRETATION

11 In this Agreement, so far as the context admits, the following words and expressians shall have the
following mcamngs

“Accounts” means all the present and fuivre accounts of the Companies with the Bank whether such
accounts are 1n the sole name of any of the Cumpanies o1 1n the jowt names of two or more Companies
and meludes accounts in the Banh's name with any designation which includes the namie(s) of any oue
or more of the Companies and Account means any onc of them,

“Attorncy” ineans the Company named in Part 1 of schedule ]
“Bank’ means Lloyds Banh plc,

“Companies” means the Attorney and the other compantes and/or imited liability partnierships named
m schedule 1 (and such cxpresston shall include any company andfor hmited liability partncrship
executing a deed pursuant to sub-clause 20 1 but shall not include any company and/or limited
liability partnerslup released pursuant to sub-clause 20 2 as from the date of its release) and each or
any of them severally and *“Company™ means any one of them.

* Credit Balance * means any sum standing to the credst of an Account, whether in Sterling or any
other currency or currency unit and the debt from tme to tune owing by the Bank tepresented by that
sum and ‘ Credit Balances” means alt of them

“Guarantee” means the guarantee contamed in <lause 2 and the mdemnity contained in clause 5
(and, 1n each case, any cortesponding provision in any deed supplemental to this Agreement),

“Notice of Discontinuance’ means a notice seived 1 accordance with sub-clauses 2 3(a)y and 24 4,

“Principal” means any Conpany msofar only as it at any Lime owes nioney of has icurred habilitres
(whether actua) or contingent) to the Bauk otherwise than pursuant to the terms of this Agreement,

“Principals’ Liabilifies”™ means

{(a) all money and habilities whether actual o1 contingent (mcluding further advances made
hereafter by the Bank) now or at any tme hereafter duc, owing or incurred from o1 by any onc
or more of the Principals to the Bank anywhere or for which any one o1 more of the Principals
inay be or becorne liable to the Bank i any manncr whatsoever without hmitation (and (i any
case) whether alone or jointly wrth any other person and 1n whatever style, name or form and
whether as principal or surcty and notwithstanding that the same may at any earher ime have
been due, owtig or incurred to some other petson and have subsequently becomne due, owing
or incuned to the Bank as a result of a transfer, assignment, assignation or other transaction ot
by operation of law) including (without prejudice to the generahty of the foregoing)

(1) i the case of the hgndation, admmistration o1 dissolution of any Principal, all money
and habilities (whether actual or contingent) wi ich would at any ime have been due,
owing or incurred to the Bank by such Principal if such liquidauon, administration or
dissolutien had commenced ot the date of discontinuance 4nd notwithstanding such

ATSBIINSHTOZ E2EN?



liquidation, adnumistration or dissolution, and

{m) 1n the event of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafls or other orders or receipts for money signed. bills accepted,
promissory notes made and negotrable nstruments or secunties drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents after the date of discontinuance of that Guarantee and all
Labilities of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future tune or times and also all credits then
established by the Bank for such Principal,

(b} nterest on al! such money and liabihities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the relevant Piincipal or, in the absence of
such agreement, ar the rate, tn the case of an amount denorminated in Sterling, of two
percentage points per annum above the Bank’s base 1ate for the tinie being n force (or 1ts
equivalent or substitute rate for the tune being) or, in the case of an amount denominated 1n
any currency or currency umit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determmed by the Bank) of funding sums
comparable to and 1 the currency or currency unit of such amount 1n the London Interbank
Market (or such other market as the Bank may select) for such consecutive periods (including
overnight deposits) as the Bank may n its absolule discretion from time to time select, and

{c) commisston and other banking charges and legal, administrative and other costs, charges and
expenses {on a full and unqualified tndemnity basis) ncurred by the Bank n enfoicing or
endeavouring to enforce payment of such money and liabiliies whethier by any Principal or
others and n relation to prepanng, presetving, detending or enforcing any secunty held by or
offered to the Bank for such money and liabilities together with interest computed as provided
1n paragraph (b) above on each such sum trom the date that the same was incuried or fell due,

“Secuted Obhgations” means the aggregate of.

(a) the Principals’ Liabilities, and

(b) all other money and habilities whether actual or contingent now or at any time hereafter due,
owing or mcurred from or by the Companies under this Agieement,

“Set-off Arrangements’ means the arangements described i clause 4 (and any conesponding
provision 1n any deed supplemental to this Agreement),

“Sterling” means the legal currency for the tine being of the United Kingdom, and
“Value Added Tax” mncludes any other form of sales or turnove tax

In this Agreement

(a) the expression “Attorney” “Bank” “Company” ‘Companies” and “Prinaipal” wheie the
conteat admits mcludes their respective successors 1n title and/or assigns whether immediate
or derivative,

(b) unless the context requires otherwise
()] the smgular shall include the plural and vice veisa,
() any reference to a person shall include an individual, a company, coiporation,

limited hability partueiship or other body corporate, a jomt venture. society or
unincorporated association, organisation or body of persons (including a trust and a
partnership) and any government, state, goveinment or state agency or intternational
orgamsation whether or not a legal entity  References to a person also inciude that
persons successots and assigns whether immediate or derivative,

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

305833USHTOZ E2ER




13
14

(v) any right, entitlement or power which may be exercised or any determination which
may be made by the Bank under or 1 connection with this Agreement may be
exercised or made in the absolute and unfettered discretion of the Bank and the Bank
shall not be under any obligation to give reasons thercfore,

(v) references to any statutory provisions (which for this purpose means any Act of
Parliament, statutory instrument o1 regulation or European directive or regulation or
other European legislation) shall be deemed to include a reference to any
modification, re-enactment or replacement thereof for the time bemng in force. all
regutations made thercunder from time to time and any analogous provision or rule
under any applicable law,

{v1) references to clauses, sub-clauses and schedules shall be references to clauses,
sub-clauses and schedules of this Agreement,

(vu) references to discontinuance of the Guaiantee i respect of any Principal shall mean
discontinuance of that Guarantee effected by a Notice of Discontinuance and
descontinuance or determination of that Guarantee by any other means whatsoever
{whether or not invelving notice to the Bank) icluding (without piejudice to the
generality of the foregoing) the hiquidation, admimstration or dissolution of that
Principal or of any Company, and

(vin)  the date of discontinuance shall for the purposes of the Guarantee n respect of any
Principal be treated as whichever shall be the earhier of

{A) the date upon which the Bank receives actual notice (rather than notice given
n any official publication o1 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 habihity of the Companies shall be joint and several on their
part and this Agreement shall be construed accordingly,

(d) any demand made under this Agreement on any Company shall be deemed to have been duly
made on all the other Companies, and

{e) eacept wheie expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payment unden
this Agreemenl and both Lefore and after the date of discontinuance

The clause headings and marginal notes shall be ignored in construing this Agreement

The perpetuity period applicable to any trust constituted by this Agreement shall be one hundied and
twenty five years

GUARANTEE

Each Company guarantees payineni of the Prucipals’ Liabilities i the currency or respective
currencies thereof on demand by the Bank

The Companies shall make payment under this Agrieement as soon as the Bank makes demand under
tlus Agreement It shall nat be necessary for the Bank before making demand on a Company under
this Agreement or exercising its nights under this Agieement to make demand upon or seek to obtan
payment from any Principal or any other Company

{(a) Any Company may give written notice to the Bank to prevent further Principals’ Liabihties
being guaranteed by that Company under this Agieement  Any such notice shall only be
valid and become effective when the provisions of sub-clause 24 4 are met

{b) When any Notice of Discontinuance becomes effective melation to any Company under the
terms of sub-clause 24 4 or when discontinuance occurs wn relation to a Company by any other
means, such Company shall nevertheless temain liable for all money and liabilities (whether
actual or contingent) which are either due, owing or incurred to the Baok at the date of
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discontinuance or which thereafier become due, owing or incwired to the Bank by reason of
agreements, events, transactions or any other fact or matter whatsoever without limitation
occurring or arising on or before such date (as well as those referred to in paragraph (a)(n) of
the definition of Principals’® Liabilities)

(c) The giving of any such Notice of Discontinuance or discontinuance occurring 1o relation to a
Company by any other wneans shall not (subject to clause 2 3(d)(1)) affect the continuing
habthity under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any time thereafter, which shall remam in full force and effect
(d) Subject to sub-clause 2 3(b), whenever there 15 discontinuance of the Guarantee n respect of
any Principal
) by reason of the hquidation, admunstration or dissolution of any Company, then the
obligations of the other Compamnies under this Agreement shall not extend to
obligations of such Company incurred after the date of discontinuance, and the
obhigations of such Company under this Agreement shall not extend to ebligations of
the other Companies ncurred after the date of discontinuance, and

{n) by reason of a Notice of Discontinuance becomung effecuve, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies icurred after the date of discontinuance

but otherwise this Agreement shall continue in full force and effect and shall remaimn binding

on all the Companies

3 INTEREST, COSTS. ETC.

31 In addition to 1ts liabilities unde clausc 2, each of the Compames jowntly and severally agrees further
to pay to the Bank on demand

(a)

(b)

3096333/SHTO2 E2ER?

interest (both before and after any demand or judgment) on the amount due o1 owimng under
this Agreement either from the date of demand for payment on such Company or the date of
discontmuance, whichever first occurs, until payment (but so that such Company shall not
also be liable for interest under paragiaph (b) of the definition of Principals’ Liabilities for
such period) such mterest to be

(1 in the case of an amount denonunated in Sterhing, at the rate of two percentage pomts
per annum above the Bank’s base rate for the tune bemg in force (or its equivalent o1
substitute rate for the time beng) or in the case of an amount denommated n 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 1n the currency or currency umit of such amount m
the London Interbank Market {or such other market as the Bank may select) for such
consecuttve pertods (including overight deposits) as the Bank may m its absolute
discretion from time to tume selcct, or

(u) at the highest rate payable fiom tunc to time by the relevant Principal o1 which, but
for any such reason, event or cncumstance as 1§ mentioned 1n clause 5, would have
been payable from time to time by that Principal,

(wlnchever 1s the hugher) and (without prejudice to the right of the Bank to tequire payment of
such iterest) all such interest shall be compounded both before and after any demand or
Judgment (in the case ot nterest charged by referetice to the Bank’s base rate) on the Bank’s
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) at the end of each such period as
1s selected by the Bank pursuant to sub-clause 3 1{a)(1) or at three monthly intervals
whichever 1s the shorter, and

commission and other banking charges and legal, admtnustrative and other costs, charges and
expenses (on a full and unqualified indemnity basis) incurred by the Bank whether before or
after the date of demand on any of the Companies for payment or the date of discontmuance




32

33

42

43

44

45

46

(1) m enforcing o1 1easonably endeavouring to enforce the payment of any money due
under this Agreement or otherwise in relation to this Agreement, and

(i) 1n resisting or reasonably endeavouring to resist any claims or defences made apainst
the Bank by any Prucipal or others sn connection with any habilities or alleged
liabilities to the Bank of any Principal or others or any money or benefits received by
or any preference or alleged preference given to the Bank by any Principal or others,

If any payment made by or on behatif of the Bank under this Agreement inctudes an amount 1n respect
of Value Added Tax, or if any payment due to the Bank under this Agreement shall be n
reimbursement of any expenditure by or on behalf of the Bank which includes an amount 1n respect of
Value Added Tax, then such an amount shall be payable by the Companies to the Bank on demand

Each of the Companies jomtly and severally agrees to pay on demand any fees chaiged by the Bank
far the time spent by the Bank’s officials, employees or agents in dealing with any matter relating to
this Agieement  Such fees shall be payable at such rate as may be specified by the Bank

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without piejudice to the other provisions of this Agreement, the Companies jomtly and severally
agree that, 1n addition to any geneial lien, 1ight of set-off or combination or consolidation or other
right to which the Bank as banhkers may be entitled by law, the Bank may at any ttme and from time to
urme and with or without notice to the Campantes or any of them

(a) combine cr consolidate all o1 any of the Accounts with all or any of the Principals’ Liabihties,
and

(b) sel-off or transfer any Credit Balanice m or towards satisfaction of any of the Principals’
liabihties

Each Company with full title guaraniee hereby charges its Credit Balances to the Bank te secure
repayment of the Secured Obligations

The Bank may at any time and from time to tume exercise the nghts 1eferred 1o 1n sub-clause 4 | with
or without notice to the Companies or any of them notwithstanding any other term ot condtion
applying to the Accounts and notwithstanding that any Credit Balance inay have been placed with the
Bank for fixed or determinable periods of time

The Bank may at its sole discretion from tune to time with or without notice to the Companies or any
of them elect to convert the whole or any pait of a Credit Balance into the currency o1 currency unit or
currencies or currency units of any of the Principals’ Liabilities (deducting {tom the proceeds of the
convelsion any currency premium or other expense) The Bank may take any such action as may be
necessary for this purpose, including without limitation opertng additional Accounts The rate of
exchange shall be the Bank’s spot tate for sellimg the currency o1 currency unit or cuttencies or
currency umts of such Principals’ Liabithties for the currency or cunency umit or cutrencies or
currency units of the Credit Balance prevarling at or about 11 00 am on the date or dates the Bank
exeicises 1ts right to combine or conschdate and/or to set-off or transfer

Untul all the Secured Obhgattons have been fully dischatged and satisfied the Bank may at any time
(including, without hmitation, after the expiry of any fixed or detetminable period of time duning
which a Credit Balance has been placed with the Bank) 1efuse to permit any withdrawal of the whole
or any part of a Ciedit Balance {whether by dishonouring cheqgues or otherwise)

Notwithstanding clause 2 2, 1n the event of

(a) any Company going nto hiquidation whether voluntary or compulsory,

(b) a recetver being appointed of the whole or any part of the undertaking, property or assets of
any Company,

(c) an application for the appomntment of an administrator of any Company being presented,

(d) a voluntary arrangement being approved m relation to any Company, or

(e) a rotice of appointment of or notice of mtentior: to appoint an admunistrator 15 issued by or in
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47

48

49

410

411

51

respect of any Company,

the Secuied Obligations shall be deemed to have become presently due and payable without demand
or fusther demand immediately before the inaking of the wtenm order or the presentation of the
petition or application or the passing of the resolution for such winding up or adimsstrauon or the
issuing of the notice of appowntment of or notice of intention to appoint such admimstrator or the
appointment of such recerver or the approval of such voluntary anangement

Each Company agrees with the Bank that 1t shall not (without the prior wnitten consent of the Bank)
assign, mortgage, charge, secure or othcrwise confer upon any third party any night, title or interest 1n
or to any Credit Balance, or otherwise dispose of any Credit Balance o1 agree (o do any such thing, or
allow any such third party right, title or interest to subsist (except n each case in favour of, or upon,
the Bank)

The Bank shall not be hable for any loss occasioned to any of the Companies by reason of the exercise
of the Bank's powers under this Agreement including, without lumitation, any loss of interest
occasioned by any deposit being terminated without due notice or before 1ts matunty

The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, right of set-off,
combination or consolidation or other 11ght exercisable by the Bank in connection with all ot any of
the Accounts ot ali or any of the Principals’ Liabilsties and 1s in addition and without prejudice to any
security the Bank may now or hereafter l:old

Each Company shall at any time and at the Company's cost 1f and when 1equired by the Bank take al!
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 ntended to be grarted
by this Agreement

Each Company undertakes to notity the Bank ot the occurrence of any of the events specified in
sub-clause 4 6

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and habilities which, but for the circumstances set out in this sub-clause 5 1, would form
all or part of the Principals’ Liabihities and which cannot be recove ed or cannot for the tume being be
recovered by the Bank from any Principal or any one or more of the Companies for any reason
whatsoever including {(without piejudice to the generality of the foregoing)

{(a) any legal disability or ncapacity of any Principal or Company,

()] any invalidity or 1llegahity affecting any of such money or habilities,

(¢) any want of authoiity in any petson purporting to act on behalf of any Principal or Company,
(d) any provision of insolvency law,
{(e) the admmistration, liquidation or dissolution of any Principal o1 Company or the mnability of

the Bank to make effective demand on any Puncipal or Company as a result of such
adnumstiation, hiquidation or dissolution,

) the passage of tune by prescription or lunitation or under any relevant Limitation Act,

(2) any moratolium ot any statute, decree ot requirement of any governmental or other authonty
in any territory,

{h) any mabihty of any Principal or Company to acquire or effect payment in the currency or
currency unit in which any ot such money or liabilities are denominated or to effect payment
in the place where any of such money o1 habilities ate or are expressed to be payable,

(n} the making, implementation or effect of any arrangement wherebv, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked
ahead of secunity held by any third party, the Bank 1s obliged to account foi any money
recerved from or n respect of the Bank’s security to such a third party or to shaie any such
money with such a third party,

)] any event of force 1najeure o1 any event frustrating payment of such money or habnlities, or
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k) any other event or circumstance (apart from payment or express telease of all the Principals”
Liabilities) which would constitute or aftord a legal or equitable discharge or release of, o1
defence to, a guarantor or tndemaufier,

shal! nevertheless be recoverable fiom each of the Companies as though 1t were a principal debtor m
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall have
been made known to the Bank before or after such money or liabilities were incurred and each of the
Companies shat] indemnify the Bank on demand against all cost, damage, expense and loss which the
Bank may suffer or incur as a consequence of such mability to recover fiom any Principal or
Company

Each of the Compamies jomtly and severally agrees to indemnify the Bank and its employees and
agents (as a separate covenant with each such person indemmfied) agamnst all loss mcurred i
connection with

(a) any statement made by any Company or on its behalf in connection with this Agreement being
untiue or misleading,

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

() any actual o proposed amendment, supplement, waiver, consent or releasc in relation to this
Agreement,

(d) any Company not complymg with any of its obligations under this Agreement, and
(e) any stamping or tegistration of this Agreement o1 the secunity constituted by 1t,

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

Tlus indemmity does not and shall not extend to any loss to the extent that

{(a) i the case of any loss incurred by the Bank or its employees or agents it anises fiom the Bank
or its employees or agents acting other than in good faith, or

(b) there 15 a prohibition against an indemmity extending to that loss under any law relating to this
indemnity

Each of the Compantes represents and warrants to the Bank that

(a) it has full power and authority to own 1ts assets and to carry on business in each junisdiction m
whuch 1t carries on business,

(b) it1s duly incorporated and in good standing 1 the yurisdiction i which it 1s ncorporated, and

(<) it 15 empowered by 1ts constitution to enter mto and perform its obligations under this

Agreement and all necessary coipoiate action has been taken to approve and authonse the
execution of and performance of its obligations undet 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 unil or currencies or cutrency umts demanded (the “First
Cus rency/Currencies™), the Bank shall be entitled m 1ts absolute discretion and with or withcut
notice to any Company and without prejudice to any other remedy to purchase as 1t shall think fit with
any other currency o1 currency umit or any other currencies or currency umts (the “Second
Currency/Currencies’) either forthwith or at any time or tumes thereafter the amount (or any part
thereof) of the First Currency/Currencies which 1s unpaid

Each Company undertakes to indemmify the Bank agamst the price in the Second Currency/Currencies
patd by the Bank pursuant to clause 6 1 and to pay wnterest to the Bank on the amount of such Second
Currency/Currencies at the rate of two percentage points per annum above the cost (as certitied by the
Bank) of funding such amount of Second Curency/Currencies until payment compounded as
provided n sub-clause 3 1(a) to the sntent that :f and i so far as such purchase 1s made by the Bank the
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hability of each Company to indemnify and pay interest to the Bank under this sub-clause shatl
thenceforth to that extent be 1n substitution for all iability under clauses 2 and 3 only n respect of the
said amount of the Furst Currency/Curtencies which has been so purchased  If such purchase(s) 1s or
are made by the Bank as aforesaid, the Bank shall inform the Attorney of the atnount of the Furst
Currency/Currencies so purchased, the date(s) of such purchase(s), the currency or the curiency unit
or currencies or the cutrency units used n such purchase(s) and the price(s) paid

Without prejudice to sub-clauses 6 | and 6 2, cach Company undertakes to indemnify the Bank
agamst any loss through currency or currency umt exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of law requiring yudgments or
proofs of debt, claims or payment of dividends 11 admumistration or hquidation to be 1 any particular
currency or currency umit, which may be suffered by the Bank before the Bank has been paid all
amounts due or owing under this Agreement 1n the Fust Currency/Currencies  Each Company also
agrees to pay interest 1n accordance with sub-clause 6 2 in respect of any such loss

CONTINUING SECURITY

This Agreement shall contmue 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 1educed to
nil and notwithstanding any change in the name, style, constitution or othetwise of any Company

CONCLUSIVE EVIDENCE

A certificate by an official of the Banh as to the Principals” Liabilities o1 the Secured Obligations shall
(save for mantfest ervor) be binding and conclusive on each of the Compantes in any legal proceedings
both 1n relation 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, (ncrease, extend, release or determine any facihities, products or services
given or to be given to any Puncipal o1 any other person and agree with such Principal or any
such person as to the application thereof,

[£)) hold, renew. modify or releasc or omut to lake, perfect, maintain or enforce any secutity or
guarantee or right (mcldmg without hnmtation any night as to the making, collection,
allocation or application of recoveries n respect of any security or guarantee) now ot
heieafler held fiom o agamnst any Puncspal or any other person i respect of any of the
Principals’ Liabihties,

(c) grant tune or indulgence to or settle with o1 grant any waiver or concession to any Principal or
any other person. and/o1

(d) demand or entorce payment from any Company irrespective of whether or not the Bank shall
take stmilar action against any other Company

In relation to each Company, this Agieement shall not be affected or dischaiged by anything which
would not have dischaiged or affected it 1f such Company had been a principal debtor to the Bank In
particular, but without iimitation, the Bank may release any Company or other swety for any of the
Principals’ Liabilities and may discharge any security held by the Bank as secutity for the liability of
any such Puncipal, Company o other suiety notwithstanding that any other Company may have a
claim for contribution agaimst any such Principal, Company or other surety and notwithstanding that
any other Company may claim to be subrogated to the Bank’s nghts under such security

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any existing account(s)
with any Prncipal and, without prejudice to the Set-oft Anangements, no money paid from time to
time mto any such new or existing account(s) by or on behalf of that Principal shall be appropnated
towards or have the effect of reducing or affecting any of the Principals’ Liabilhities

If the Banh does not open a new account on the date of discontinuance of the Guarantee in respect of
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any Principal, it shall nevertheless be treated as 1 1 had done so at such date and, as from that date, all
payments mnade to the Bank n respect of the Principals’ Liabilities shall be credited or treated as
having been credued to the new account and shall not operate to reduce or affect the amount of the
Principals’ Liabilities owing at such date

SUSPENSE ACCOUNT

The Banh may at any time place and keep to the ciedit of a separate or suspense account any money
recerved under o1 by virtue of this Agreement for so long and in such manner as the Bank may
determine without any obligation to apply the same or any part thereof m or towards the discharge of
any of the Principals’ Liabilities

In calculating the amount in relation to any Principals Liabilities for which any Company may be
lable under this Agreement, the Bank shall not charge interest on so much of the Principals Liabihiies
as 15 equal to the credit balance from time to time on such separate account

Notwithstanding any such payment, n the event of any proceedings relatg to any Prircipal m or
analogous to administration, liquidation, composition or anangement, the Bank may prove for or
claim (as the case may be) and agree to accept any dividend o1 composition (n respect of the whole or
any part of the Principals® Liabtlities and other sums 1n the same manner as 1f such money had not
been recerved

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

{(a) No assurance, securily or payment which may be avoided o1 mvahidated or for which the Bank
may have to account in whole or 1n part to any person under any applicable law (“Applicable
Law”) of any junsdiction (including without prejudice to the generality of the foregoing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release, settlement,
cdischarge, cancellation o1 arrangement mcluding but not linuted to a release, settlement,
discharge, cancellation or arrangement of or 1n relation to this Agreement, which may have
been given or made on the faith of any such assurance, security or payment, shall prejudice or
affect the night of the Bank to recover under this Agreement as 1f such assurance, secunty,
payment, release, settlement, discharge, cancellation or arrangement (as the case may be} had
never been gianted, 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 o1 made upon the express
condition that it shall become and be voidable at the mstance of the Bank if the assurance,
seculty or payment on the farth of which it was ade or given shall at any time thereafter be
avoided or mvalidated o1 be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shalt become and be entitled at
any time after any such avoidance, invalidation o1 accounting to exerctse all or any of the
nights m 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
exeicise but for such release, settlement dischatge, cancellation or anangement

(a) The Bank shall be entitled to retain any seconty held for the Secured Obligations for a pertod
of two months plus any period during which any assurance, security or payment such as 1s
refened to 1n sub-clause 12 1(a) may be avoided or invalidated (or such longer period as the
Bank shall consider reasonable n. the hglt of the provisions of any Applicable Law) after (as
the case may be) the cteation of such assurance or secunty or after the payment of all money
and habihities 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 tune within such period or prior to such repayment, an application shall be preseated
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 15 1ssued by or in respect of
any Principal (or any step 1s taken under any Applicable Law which 1s analogous to any of the
foregoing), then the Bank shall be entitled to continue to retau this Agieement and any such
secunly as 15 referred to 1 sub-clause 12 2(a) for and during such further period as the Bank
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may determine, i 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 1s ordered to 1epay pursuart to any
order of any Court or as a consequence of any Applicable Law)

COMPANIES® CLAIMS

Until all the Principals’ Liabtlinies shall have been paid o discharged 1n full, notwithstanding payment
in whole o1 m part of the Secured Obligations or any release, settlernent, discharge, cancellation o
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 herematfter provided)

(a) claim any set-off or counter-claim agamst any Principal or any other Company in respect of
any liability on its part to such Principal or such other Company,

(b make any claimn or enforce any right agawmst any Principal or any other Company or prove in
competition with the Bank 1n respect of any such claum or right,

(c) accept any repayment fiom any Principal or any other Company of any amount owed to 1t by
such Principal or such other Company,

(d) be entitled to claimt or have the benefit of any proof aganst or dividend, composttion or
payment by any Principal or any other Contpany i the voluntary arrangement, admuustration
o1 liquidation of such Principal or such other Company,

(e) be entitled to claim or have the benefit of any secunity or guarantee now o hereafter held by
the Bank for any of the Principals’ Liabilities or to have any share therein, and

(H clam or enforce any right of contribution agamst any surety of any Principal or any other
Company,

PROVIDED THAT n relation to any Company

(§)] sub-clauses 13(a), (b) and (c) shall only apply after the date that demand has been
made upon that Company under this Agreement or after the date of discontinuance
(whichever 15 eailier), and

() if that Company shatl have any right of proof or claim in the voluntary arrangement,
admunstration o liquidation of any Princtpal or any other Company, it shall, if the
Bank so requires, exercise such right of proof o1 claim on behalf of the Bank and hold
any dividend on other money received m1espect thereof upon trust for the Bank to the
extent of the Secured Obligations and 1t shall in hke manner hold upon trust for the
Bank to the extent of the Secured Obligations any money which 1t may receive or
1ecover from any surety by virtue of any nght 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)
inclusive

SECURITY HELD BY THE COMPANIES

Each Company confitms that it has not taken and undestakes that it will not take any security from any
Principat or any other Company without the prior wniten consent of the Bank

Without prejudice to sub-clausc 14 1. any secunty now ot hereatter held by or for ary of the
Compantes from any Principal or any other Company shall be held in trust {or the Bank as secunty 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 destrable in order to permit the Bank to benefit from such security to the extent of the
Secuied Obhgations

OTHER SECURITIES OR RIGHTS

This Agreement 1s 1n addition to and s not to pejudice or be prejudiced by any other guarantee or
security or other rights which 1s or are now or may hereafter be held by the Bank for or in relation to
the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries, or
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arrangements for allocation or application of the same, pursuant to any other guarantee or security or
rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agteewmnent

It shall not be necessary for the Bank before claiming payment under ilus Agreement 10 resort to or
seek to enforce any other guarantee or security or other rights whether fiom or against any Company
or any other persen

It 1s hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any secunty from any Principal, Company or any surety or any guarantee from any
mtended surety, nor shall the hability of any of the Corapanies under this Agreement be affected by
any failure by the Bank to take any such secunity o1 guarantee or by the illegality, inadequacy or
mvalidity 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 withont deduction for, any taxes, levies, imposts, duties, chaiges,
fees or withholdings of any nature now or hereafter imposed by any governmental authority tn any
jurisdiction or any political subdivision or taxing authority thereof or therem provided that if any
Company 1s compelled by law to deduct or withhold any such amounts, such Company shall
simultancously 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 o1 any part of the Secuied Obligations are denominated 1s ot 15
due to be o1 has been converted nto the euro or any other currency as a result ¢f a change 1n law or by
agreement between the Bank and the relevant obhgor, then the Bank may m its sole discretion duect
that all or any of the Secured Obligations shall be paid  the euro or such other currency or currency
umt

The Banh may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money recerved by the Banh under any guarantee, indemnity or third party security
or from any hiquidator, 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 Company to
so do

UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18 1)1t would for any reason be unlawful for any Company to guarantee any
particular liability of a Principal to the Bank, then (notwithstanding anything heren contatned) the
Guarantee given by such Company and the Set-off Arrangements insofar as Lhey relate to the Credat
Balances or Accounts of that Company shall not (to the extent that it would be so unlawful) extend to
such Lability but without i any way linuting the scope or effectiveness of this Agreement as regards
the rest of the Principals’ Liabihities

Each of the provisions in tlis Agreement shall be severable and distict fiom one another and, ifat any
time any one o1 more of such provisions 1s o1 becomes valid, 1ilegal or unenforceable, the valihty,
legality and enforceability of the remamning provisions hereof shall not in any way be affected or
unparred thereby

NON-MERGER ETC.

Nothing heremn contained shall opeiate so as 1o merge or otherwise prejudice or affect any bull, 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, telease or discharge of the secunty piovided by, or of any hability ansing under, this
Agreement shall not release or discharge the Companies fiom any hability to the Banh for the saine or
any other money which may exist independently of this Agreement, nor shall it release or discharge
the Companies from any hability to the Bank under the indemnity contained in clause 5
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ACCESSION AND RELEASE

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agreement shall execute a deed in the form or substantially sn the form set out in schedule 2, such
other company or companies bemg listed i Part 11 of the schedule to such deed shalt thenceforth be
included as one of the Companies for all the purposes of this Agreement

If the Companies and the Bank shall execute a deed i the form or substantialiy m the form set out 1n
schedulc 3, the Company or Companies hsted in Part II of the schedule to such deed shall thenceforth
cease to be included as one of the Companies for all the purposes of this Agreement

POWER OF ATTORNEY

Each of the Compantes (other than the Attorney) hereby irievocably appoints the Attorney and its
substitutes jontly and also severally to be its attorney for it and in its name and as its act and deed or
otherwise to execute any such deed as 1s inentioned m clause 20 with such vanations as the Attorney
mn its absolute and unfettered discretton shall think fit and to execute and do all such other deeds,
documents, acts and things as the Attormey may consider necessary or expedient 1n connection
therewith and each of the Companies hereby agrees to ratify and confirm anything executed or done
or purporied to be executed or done by the Attorney 13 1ts name

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and separately assign or transfer any of its rights under this Agreement or
otherwise giant an interest 1n any such rights to any person or persons  On request by the Bank, each
Company shall inmedsately execute and deliver to the Bank any form of mstrument required by the
Bank to corfirm or facilitate any such assigniment, assignation or hansfer or grant of interest

No Cornpany sliall assign or tiansfer any of its rights or obligatious under tius Agreement or enter into
any transaction or anangement which would tesult in any of those nights or obligations passing to or
being held n trust for or for the benefit of another person

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion 1s prohubited or rendeted mvalid by law, neither the Bank
nor 1ts employees and agents shall

(a) be under any duty ot caie or other obligation of whatsoever description to any of the
Companies In relation to ot in connection with the exercise of any night conferted upon the
Bank, or

(b} be under any habiliy to any of the Compames as a result of, or 1n consequence of, the
exercise, or attempted or purported exercise, or fatlure (o exercise, any of the Baik’s rights
under this Agieement

NOTICES AND DEMANDS

Without prejudice to clause | 2(d), any notice or demand by the Bank to or on any Company shall be
deemed to have been sufficiently given or made if sent to that Company

(a) by hand or prepard letter post to its regustered office or 1ts address stated herein or 1its address
last known to the Bank, o1

{b) by facsimile to the last known facsrmule number telating to any such address or office

Without prejudice to clause 1 2(d), any such notice or demand given or made under sub-clause 24
shall be deemed to have been served on that Company

{a) at the time ot delivery to the address referred to 1n sub-clause 24 1(a), if sent by hand,

(b) at the earhier 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 ts scheduled to be
made, at the earlier of the une of delivery or 10 00 am on the next succeeding day on which
delery of letters 15 scheduled to be made), if sent by prepaid letter post,

(c) at the time of transmission, if sent by facsimile (and a facsimife shail be deemed to have been
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transmitted 1f 1t appears to the sender to have been transimtted from a mactune which 1s
apparently in working order), or

(d) on the expiry of 72 hows fiom the tune of despatch, in any other case

Service of any claim form may be made on any Company n the manner described tn sub-clause
24 1(a), 1 the event of a claim being issued in 1elation to this Agreement, and shall be deemed to
constitute good service

In order to be vahd

{a) a Notice of Discontinuance must be actually received by the Bank at the address of its branch,
office or department mentioned under 1ts name on the first page of this Agreement (or such
other address as the Bank may notify to the Attorney m wnting for this purpose),

() where the Bank administers a facihity, product or service to any Principal from or at a branch,
oftfice or department other than one located at the address mentioned 1n sub-clause 24 4(a), for
a Notice of Discontinuance to be valid n respect of such facility, product or service, a copy
must also be received at the address of such other branch, office or department (or, 1f there 15
more than one such branch, office or department, at the address of all of them) PROVIDED
THAT, 1n any event, each such other branch, office or department shall be deemed to have
recerved a copy of the Notice of Discontinuance no later than thirty days after the date of its
receipt at the address mentioned n sub-clause 24 4(a), and

(c) the Notice of Discontimuance (or copy, where sub-clause 24 4(b) applies) must be contained
1 an envelope addressed as described m this clause and such envelope must not contan any
other documentation other than the Notice of Discontinuance (o1 such copy) Any envelope
must also be n.arked for the attention of such official (1f any) as the Bank may for the time
bemng have notitied to the Attorney in writing

Any Notice of Discontmuance shall not become effective until the first woiking day after receipt (o
deemed receipt) of the Notice of Discontinuance (or copy where clause 24 4(b) applies)

MISCELLANEQUS

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 Compantes and the Bank shall from time to time amend the provisions of this Agreement 1f the
Bank notifies the Compantes that any amendments are requued 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 m all or any part of the European Union

The Companies and the Bank agree that the occuneuce or non-occuttence of European econoniic and
monetary union, any event or events assoctated with European economic and monetary union andfor
the ntroduction of any new currency in all or any part of the European Unton shall not result i the
dischaige, cancellation, 1escission or termination 1 whole or 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 1n
part

Any waiver, consent, receipt, settlement, discharge or 1elease given by the Bank m ielation to this
Agreement shall onily be effective 1f given in writing and then only fcr the purpose for ard upon any
terms on which it 1s given

For the purpose of exercising, assigning, transferning or granting any (nterest 1n 1ts rights unde: this
Agreement, the Bank may disclose to any person any information relatmg to the Companies which the
Bank has at any time

Any change m the constitution of the Bank or its absorption of or amalgamation with any other peison
shall not 1n any way prejudice or affect its or their nghts under this Agreement and the expression “the

Bank” shall include any such other person

The Bank shall be entitled to debit any of the accounts of any of the Companies for the time bemg with
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the Bank with any sum falling due to the Bank under this Agreement

258  This documnent shall at all trmes be the property of the Bark

26 NO RELIANCE ON THE BANK

(a)

(b

(c)

(d)

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

() it has not relied on any oral or written statement, representation, adwvice, opmnion or
mformation made or given to the Companies or any of them in good faith by the Bank
o1 anybody on the Bank’s behalf and the Bank shall have no liability to it 1f it has n

tact so done,

(1) it has made, independently of the Bank, its own assessinent of the viabilily and
profitability of any purchase project or purpose for which each Principal has iicurred
the Principals’ Liabilities and the Bank shall have no liability to 16 1f in fact it has not
so done,

(m)  there are no arrangements, collateral ot relating to this Agreement, which have not
been recorded 1n writing and signed by 1t and on behalf of the Bank, and

(v} it has made, without rehance on the Bank, 1ts own independent investigation of each
Principal and 1ts affairs and financial condition and of any other relevant peison and
assessment of the creditworthmness of each Principal or any other relevant person and
the Bank shall have no hability to 1t 1f in fact 1t has not so done

Each Comnpany agrees with the Bank that the Bank did not have prior to the date of thus
Agreement, does not have and shall not have any duty to 1t

{) in respect of the application of the money hereby guaranteed,

{u) 1 respect of the effectiveness, appropriateness or adequacy of the security constituted
by this Agreement or of any other security for the Principals’ Liabifities, or

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

Each Company agiees with the Bank that the validity and enforceability of this Agreement
and the recoverability of the Secured Obligations shall ot be affected or impaned by

) any other security o1 any guarantee taken by the Bank from 1t or any third party,
(1) any such other security or guaiantee proving to be inadequate,

()  the tailure of the Bank to take, perfect or enfoice any such other secunty or guarantee,
or

(1v)  the release by the Bank of any such other secunty or guarantee

Cach Company agiees with the Bank for 1tself and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees or agents  shall have any lability to 1t
in respect of any act or omission by the Bank, its officials. employees o1 agents done or made
1n good faith

27 OTHER SIGNATORIES NOT BOUND. ETC.

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were mntended to execute or be bound hereby or by any deed intended to
be complcted and delivered pursuant to clause 20 may not do so or be effectually bound hereby or by
such deed for any 1eason, cause or circumstances whatsoever and this Agicement shall be deemed to
constitute a separate and mdependent agreement by each of the Companies None of such agreements
which 1s otherwise valid shall be avoided or invalidated by reason of one or more of the several
agreements mtended to be hereby estabhished being mvalid or unenforceable

28 COUNTERPARTS

I0983331SHTO2 E2ES:
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This Agreement may be executed as a deed tn any number of counterparts all of which taken together
shall constitute one and the same mstrument Any party to this Agreement may euter into it by
executing any such countespart

29 LAW AND JURISDICTION

291 This Agreement and any dispute (whether contractual or nen-contractual, including, without
limitation, claims n tort, for breach of statutory duty or on any other basis) arising out of or in
connection with 1t or its subject watter (“Dispute”) shall be governed by and construed i accordance
with the laws of England and Wales

292  The parties to this Agreement 1revocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute
Nothing i this clause shall limat the nght of the Bank to take proceedings against any of the
Companies 1n any other court of competent jurisdiction, nor shall the taking of proccedings 1n any one
o1 more Junsdictions preclude the taking of proceedings w any other junisdictions, whethes
concurrently or not, to the extent permutted by the law of such other jurisdiction

IN WITNESS whereof the Companies have executed this Agieement as a Deed and have delivered it upon its
being dated

309B833AUSHTO2 E2E12
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Schedule 1

Part ] - The Attorney

Name Registered Number
Amalgamated Holdco Limited 09378952

Part Il - The Other Companies

Name Registered Number
Amalgamated Property Holdings Limited 02827723

A098333/814TO2 E2E/2

Registered Office

6 Park Road
Hampton Hill
Hampton
Middlesex
England
TWwI12 1HB

Registered Office

1}-13 Fust Floor The
Meads Business Centre

19 Kingsmead

Farnborough

Hatnpshire

GU14 7SR
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Schedule 2
{Deed referied to i sub-clause 20 1)

To be presented for registration at Companies House
within 21 days of dating agamst all the companies and himited liability
partnerships (both “Existing™ and “Further’ } which are a party to this document

THIS DEED OFACCESSION s made the day of

BETWEEN

(1) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
n Part I of the schedule hereto (the “Existing Companies”),

(2) THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part 1l of the schedule hereto (the “Further Company
{Companies]™), and

3) LLOYDS BANK plc (the “Bank’)

SUPPLEMENTAL to an Ommbus Guarantee & Set-Off Agieement dated [as supplemented by
deeds dated and ] and now operative between the Fxisting Companies and the Bank (the said
Omuibus Guarantee & Set-Off Agreement [as so supplemented] 1s herematter referred to as the “Principal
Deed™)

NOW THIS DEED WITNESSETH as follows

1 In so far as the context admuts expiesstons defined 1n the Principal Deed shall bear the same respective
meanings herein

2 The parties hereto hereby agree that the Further {Company] [Compantes) shall be mncluded within the
expressions Compantes and Principal for all the purposcs of the Principal Deed so that (without
prejudice to the generality of the foregoing)

21 [the] [each] Further Company hereby covenants with and guaiantees to the Bank to pay or dischaige
to the Bank i the curiency o1 respective curtencies thereof on demand by the Bank

211 all money and habilities whether actual or contingent (icluding further advances made
hereafter by the Bank) now or at any time heieafter due, owing or incuned from or by any one
or mote of the Existing Companies [and any other Further Company] to the Bank anywhere or
for which any one or more of the Existing Companies [and any other Further Company] may
be or become liable to the Bank n any manner whatsoever without lirartation {and (in any
case) whether alonc or jomntly with any other person and m whatevel style, name or form and
whether as prmetpal o1 surety and notwithstanding that the same may at any earlier ime have
been due, owing or ncurred to some other person and have subsequently become due, owing
o1 meurred to the Bank as a result of a transfer, assignment, assignalion or other transaction o1
by operation of law) mcluding (without prejudice to the generality of the foregoing}

{(a) in the case of the hqwidation, admmistration or dissolution of any such Existing
Company [or Further Company], all money and liabhities (whether actual o1
contingent) which would at any time have been due, owing or mcurred to the Bank by
such Extsting Company [or Further Company] 1f such liquidation, adrmimstration or
dissolution had commenced on the date of discontinuance and notwithstanding such
liquidation, administration or dissolution, and

(b} i the event of the discortinuance of the Guaraniee m respect of any Existing
Company [or any Further Company], all clieques, drafts or other orders or receipts for
money signed, bills accepted, promissory notes made and negotiable mstruments or
secutittes drawn by or for the account of such Existing Company [or Furtler

309830MSHTD2 E2E12
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Company] on the Bank or its agents and purporting to be dated on or befoire the date
of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agents after the date of discontmuance of that Guarantee and all habilities of such
Existing Company [or Further Company] to the Bauk at such date whether actual or
contingent and whether payable forthwith or at some future time or times and also all
credits then established by the Bank for such Existing Company [or Further
Company],

212 interest on all such money and hiabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the Existing Compantes [and the Further
[Company){Compaimes]) or, 1n the absence of such agreement, at the rate, i the case of any
amount denommated n Sterling, of two percentage points per annum above the Bank’s base
rate for the time being 1n force (or 1ts equivalent or substitute rate for the time being) or, n the
case of an amount denominated in any currency or currency umit other than Sterling, at the 1ate
of two percentage points per aunum above the cost to the Bank (as conclusively determned by
the Bank) of funding sums comparable to and 1n the currency o1 currency unit of such amount
m the London Interbank Market (o1 such other market as the Bank may select) for such
consecutive periods (including overmight deposits) as the Bank may 1 its absolute discretion
from time to time select, and

commussion and other banking charges and legal, admimstrative and other costs, chaiges and
expenses (on a full and unqualified indemnity basis) mcurred by the Bank 1n enforcing or
endeavouring to enfoice payment of such money and liabihities whether by any [Existing
Company] [or Further Company] or others and 1n relation to prepating, preserving. defending
or enforcing any security held by or offered to the Bank for such money and habilities together
with mterest computed as provided 1n patagraph 2 1 2 above en each such sum from the date
that the same was ncurred or fell due,

2
—_—
(P8

PROVIDED THAT the liability of the Further [Compauy] [Companies] under the Guarantee may be
determined m the manner (and with the consequences) set out tn clause 2 of the Principal Deed.

22 each of the Existing Companies hereby covenants with and guarantees to the Bank to pay or discharge
10 the Bank mn the currency or respective cunencies thereof on demand by the Bank

221 all money and lLabilities whether actual or contingent(including further advances made
hereafter by the Bank) now o at any time hereafter due, owing or incun ed from o1 by [the
Further Company] [any one o1 more of the Further Companies] to the Bank anywhere [or fot
which [the Further Company] fany onc orizoie of the Further Companies] inay be or becoine
liable to the Bunk 1n any manner whatsoever without limitation (and (in any case) whether
alone or jomtly with any other peison and 1n whatever style, name or form and whether as
principal o1 surety and notwithstanding that the same may at any earlier tune have been duc,
owing or curi ed to some other person and have subsequently become due, owing or 1ncurred
to the Bank as a result of a transfer, assignment, assignation or other transaction or by
operation of law) including (without prejudice to the generahty of the foregomng)

{a) m the case of the hquidation, admimistration or dissolution of [the] [such] Further
Company, all money and Labiliies (whether actual o1 contingent) wiich would at
any tune have been due, owing or ncurred to the Bank by [the] [such] Further
Company if such liquidation, admimstration or dissolution had commenced on the
date of discontinuance and notwithstanding such ligmdation, adnumstiation or

dissolution, aud

{b) 1n the event of the discontinuance of the Guarantee 1n respect of {the] [such] Further
Company, all cheques, diafts or other orders or receipts for money sigred, bills
accepted, promissory notes made and negotiable mstruments or securities drawn by
or for the account of [the] [such] Further Company on the Bank or 1ts agents and
purporting to be dated on or betore the date of discontinuance of that Guarantee,
although presented to o1 paid by the Bank or its agents after the date of
discontinuance of that Guarantee and all iabilittes of [the] {such] Further Company
to the Bank at such date whether actual or contngent and whether payable forthwith
o at some future time or tires and also all creduts then established by the Bank for

309833Y5HTO2 E2E2
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19

fthe] [such] Further Company,

2272 interest on all such money and Liabilhities to the date of payment at such rate or rates as may
fiom tume to time be agreed between the Bank and (the] [such] [Further Compaty] or, n the
absence of such agreement, at the rate, n the case of any amount denomsnated n Sterhing, of
two percentage points per annum above the Bank’s base rate for the ume bewng 1n force (or its
equivalent or substitute rate for the ime being) or, 1n the case of an amount denomunated 1n
any currency of currency unit other than Sterling, at the rate of two percentage pomts 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 Banth may select) for such consecutive penods (mmcluding
overmight deposits) as the Bank may in 1ts absolute discretion from time to time select, and

223  commussion and other banking chaiges and legal and other costs, charges and expenses (on a
full and unquahfied mdemmity basis) mcurred by the Bank in enforcing or endeavouring to
enforce payment of such money and habilites whether by any Existing Con.pany or
[the][such] Further Coinpany or others and in relation to preparing, preserving, defending or
enforcing any security held by or offered to the Bank for such morey and liabihihes together
with interest computed as provided in paragraph 2 2 2 above on each such sum from the date
that the same was incurred or fell due,

PROVIDED THAT the habihty of each Exisung Company under the Guarantee may be detcrmined 1n
the tnanner (and with the consequences) set out 1n ctause 2 of the Principal Deed,

without prejudice to the other provisions of s Deed or the provisions of the Piincipal Deed the
Further [Company] [Companies] and the Existing Compartues jointly and severally agree that, in
addition to any general lien, night of set-of [ or combmation or consohdation o1 other right to which the
Banh as bankers may be entitled by law, the Bank may at any tune and fiom tire to time and with or
without notice to the Further [Company] [Companies], the Existing Companies or any of them

(a) combine or consolidate all or any of the Accounts with all or any of the Principals’ Liabilities,
and

(b) set-off or transfer any Credit Balance in or towards satisfaction of any of the Puncipals’
Laabihties,

[the] [each] Turther Company and each of the Exising Companies with full title guarantee hercby
charges 1ts Ciedit Balances to the Bank to secute repayment of all the Secured Obligations

ALL the covenants, provisions and poweis contamed n or subsisting ur.der the Principal Deed (except
the covenants for payment and discharge of the money and habilities thereby secured contaned n
clause 2 thereof but mcluding, without limitation, the power of attorney contaned in clause 21
thereaf) shall be apphcable for defining and enforcing the rights of the parties under the guarantees
hereby provided as if [the] {each] Further Company had been one of the Companies parties to the
Principal Deed

This deed may be executed 1n any number of counterparts all of whicli taken together shall constitute
one and the same mstrument Any parly to this deed may enter mto 1t by executing any such
counterpart

{N WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
[Companies) and has been delivered upon 1ts being dated, in the case of the Existing Companies other than the
Attorney, for and on its behalf by the Attorney puisuant to a power of attorney contaned w the Principal Deed
and a resolution of the board of directors of the Attowney dated

30983335HTOZ E2E/2
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Schedule 3
{Deed referred to 1n sub-clause 20 2)

THIS DEED OF RELLASE 1s made the day of

BETWEEN

(N THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
10 Part I of the schedule hereto (the “Existing Companises”),

2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified n Part 1 of the schedule hereto (the “Released
Company [Compames}”), and

3) LLOYDS BANK plc (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Oft’ Agreement dated [as supplemented by

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

[Compames] and the Bank (the said Oinmbus Guarantee & Set-Off Agieement (as so supplemnented] s
heremafter referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows

1

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

The parties hereto hereby agree that the Released [Company] [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 Compantes specified w Part | of this schedule excluding the
Released Compantes specified i Part If of this schedule

Subject to the provisions of clause 12 of the Principal Deed, m pursuance of the said agreement the
Bank heleby releases and discharges [the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain i tull force and effect m relation to the
Continuing Companies

Subject ta the provistons of clause 12 of the Principal Deed, n further pursuance of the said agieement
the Baink hereby 1eleases

41 [each][the] Released |Company] from each and every one of 1ts covenants and obligations
(whether actual or contingent} given o1 owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT the Released [Company] [Compames] 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 Lights granted to the Bank otherwise than by the Principal Deed,

42 the Continuing Companies from each and every one of then covenanls and obligations
(whether actual or contingent) given or owmg and the rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but ouly m so far as such
guarantees are given for the money and habilities, interest and other sums now or at any tune
hereafter due, owng or ncuired from or by the Released [Company] [Companues] to the

Bank, and

43 the Continuing Coinpames from the other nights granted by them to the Bank under the
Princtpal Deed but only m so far as such nghts relate solely to the money and labiliues,
interest and other sums due owing or ncurred fiom or by the Released [Company]

3098333 SHTO2 E2E/2




23

[Companics] to the Bank

5 Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations {whether
actual or contingent) given or owing and the other rights granted to the Bank by the Principal Deed
shall continue 1n full force

6 Without piejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed 1o indicate then consent to the terms hereof and to confirm their agieement that notwithstanding
the rclcases heren contained the Principal Deed shall (save only as expressly herein provided)
continue 1n 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
or other account

7 This deed may be executed in any munber of counterparts all of which tahen together shall constitute
one and the same instrum ent  Any party 1o this deed inay enter into this deed by exccuting any such
counterpart

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered it
upon 1ts being dated, n the case of the Continuing Companies other than the Attorney, for and on their behalf
by the Attorney pursuant to a power of attorney contamed 1n the Principal Deed and a resolution of the board
of directors of the Attorney dated
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The Schedule
Part I - The Existing Companies

Name Registered Number

Part I1 - The Released [Company] [Compantes|

Name Registered Number

209833USHTO? E2E12

Regpistered Office

Registered Office
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SIGNED and delivered as a deed as attorney for and on behalf ot Lloyds Bank plc by

(:nscrt full name of person appointed to evercise the power of attarmey }

(s1gnature)
n the presence of
Witness (namc)
(signature)
Address '
Occupation

/

SIGNED as a deed by Amalgamated Holdco Linuted acting by"nts
/

{insert full name) “\ 1/ (imsert full name)
Director Director/Secretary*
Y
(signsture} / (signature)
tn the presence of ,",
Witness / (name}
‘ (signature)
Address
Occupation

SIGNED as a deed by the Continuing Companies other than Amalgamated Holdco Limited acting by
Amalgamated Holdco Limited their duly authonsed attorney acting by its

(mscn full name) {insert tull name)
Duirector / Director/Secretary*
r
(signature) (signature)
in the presence of
Witness (name)
(signature) !
Address
Occupation
* Delete as applicable
End of schedule 3
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SIGNED as a deed by Amalgamated Holdco Lumited acting by its

A \
><\C—" } Thsert full name) R /

Director Dlrector/Sec}eta.lgf*
N,

> & HP‘—@.’{\L,TO“(/S]EMM) / AN

/

in the presence of

Witness D, STENNETT (name)
é/‘ E EE%E (Slgnalurc)
Address S P‘\@K (\).QP:D
HAmMmPTeN RiL L
Twa M.
Occupation ?/ ADMIN S TRATHIR
AN

SIGNED as a deed by Amalpamated Property Holdmgs Lumited actng by its

>é——' \%‘_____.:. insert full name) \.

Director Dlrecto:/Sec%tﬁa{fy*

\l—:—-@ signature
XCL“- Sastd { ug ) /N

in the presence of

| Witness LD STENNETT  (name)
%/m (:lgnalure)
Address G Pacc Roan
HemPTen Mkl
Twola W

Occupation X ARDMiIAmSTRA T,

* Delete as ypplicable

Ref OGSA 20110616
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(SJgnaturL’)

(insen tull name)

{s1gnature)




