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Registration of a Charge

Company name: CHASE PHARMACY LIMITED
Company number: 03359402
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Received for Electronic Filing: 12/03/2019

Details of Charge

Date of creation:  12/03/2019
Charge code: 0335 9402 0006
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ISTEIN

Electronically filed document for Company Number: 03359402 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3359402

Charge code: 0335 9402 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th March 2019 and created by CHASE PHARMACY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th March 2019 .

Given at Companies House, Cardiff on 13th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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OMNIBUS GUARANTEE & SET-OTT AGREEMENT

hetween

CHASE FHARMACY LIMITT
and Olhers

and

LLOYDS BANK PLC

R R s

'I'a b prosented for registration at Companics T iouse
within 21 days of dating against atl
the companies and limited liability partnerships
which are a party to this document.
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THATS OMNIRUS GUARANTTE & SET-OFF AGREEMENT is made on tho ..mia}-' of

—

BLTWLEN:

{1y THE COMPANIES AND/O1t LIMITED LIABIETTY PARTNERSHIPS the names, numbers
and registered offices of which are specified in schedule 1; and

{2) LLOYDS BANK ple (Registered number 2063} whose address for the purpases of this Agreement is
at Pendeford Sccurities Cenlre, Pendeford Buginess Park, Wobaston Read, Wolvethampton, WO
SHZ (ur at such other address as the Bunk may from lime to time notify to the Adforney in writing for
this purpose)

it consideration of the Bank providing or conlinuing facilitivs, producis or services of giving time or releasing
any security or releasing any person furm asy abligation in respect of facilities, products or services to or ai the
request of any Principal, whether alone or joinily with any alher person or persons.

1. DEFINFFEONS AND INTERPRETATION

i1 Tn this Agrecieent, so far ay Lhe context admils, the following words and expressions shall have the
following meanings:

“Accounts” means all the prosent and lulure accounts of the Companies with the Rank whether such
accounls are in the sole name of any of the Companics or in the joint names ol two or more Carmpaniss
and includes acoounts in the Bank’s name wilk any designation which inchides the name(s) of any ong
or mote of the Compunics and Account means any one of then,

“Attorney” means the Company named in Part [of schedule 1
“Bank” meatts Tloyds Bank ple:

“Companics”™ weans the Atlorney and the olher enmpanies and/or limiled fiability parinerships named
in schedule | (and such cxpression shalt include any company andfor limited lability parinership
gxcouting a deed pursusnt to sub-clause 20,1 but shall nat include wny company andfor lamniied
liability partnership released pursuant (o sub-clavse 20.2 as from |he date of ils release) and cach or
any of (hom severally and  *Company™ means any one of them;

“Credil Balance™ means any sum standing to the credit of an Account, whether in Sterfing or any
ofher currency ot carrency unil and the debl from time Lo time owing by the Bank represented by (hat
sum and “Credit Balunces™ means all of them:

“{inaruniee” means the guarantee contained in clause 2 and the indemnily contained in clanse 5
{and, in cach case, any comesponding provision in any deed supptemental 4o this Agreement);

“Notice of Discontinuanee” means a notice served i accordance with sub-clauses 2.3{a) amnd 24.4;

“Prineipad” means any Company insofar onfy as it al any time awes money or has incurred liabiities
(whether actual or contingenty 1o the Bank otherwise than putsuant to the (crms of this Agreement;

“Principals’ Liabililies” means:

(a} #ll money and liabilities wheiher actual or contingent (inchiding [urther advanees made
herealter by the Bank) now or at any {ime hereafter due, owing or ineurred from or by any one
or more of the Principals to the Bank anywhere or for which any one or mote of the Principals
may be or become liable 1o the Bank in any manner whatsoever wilhout lisitation {and {in any
case) whether alone or joinly with any other person and in whatever siybe, name or form and
whether as prineipal or surcly and notwithstanding thal the same may at any earlicr time have
been duc, owing or incurred to some other person and have subsequently beeome due, nwing
wr incurred 1o (he Bank as a resalt of a transfor, assignmeni, assignation or other transaction or
by operation of law) inchading (witheut prejudice to the generalily of the forcaoing):

{i) i (he case of the liquidation, administration or dissolulion of any PFrimcipal, 2t moncy
and liabilitics (whether actual or contingent) which would at any lime have beoen due,
owing or incurrcd 1o the Bank by such Principal it such liguidation, administration or
dissolution kad commenced on the daje of discontinuance and nolwithstanding such




Hquidation, administration or dissolulion; and

(it in the event of the discontinuance of the Guaraniee in respeet of any Principad, alf
cheques, dralls or other orders or receipts for momey signed, bills accepted,
promissory notes mude and neaotiable instmments or securitics drawn by or [ur (he
aceatnt of such Principal on the Bank or its agents and purporting o be dated on or
bofore the date of ¢iscontinuance of that Cuaranlee, althomgh presented to or paid by
the Bank or its agents after the date of discomtinuance of thal Guarantee and all
lahilities of such Principal 1 the Bank ai such date whether actuaf ar coplingent and
whether payable torihwith or at some fuhwe tie or tintes and also all credits Uen
established by the Bank for such Prineipal;

{b) micrest on afl sueh money and liabilities to the date of payinent at such rile or rates as may

[rom time 10 time be agreed between the Bank and the relevant Principal or, in the absence of

such agresmend, al the rale, in the case of an amounl denominated in Sterling, of 1wo
percentage points per annum above the Bank’s base rate for the fime being in lorce (or is
cyuivalent or substitute ralc [or the time being) or, in the case of an amount denominaied in
any curtency or currency unit edher than Sterfing, at the rate of two pereoulage points it
annum abave the cost to the Bank (as conclusively determined by the Bank) of fundiag sums
comparable to and in the curtcouy or currency unit of sucl amount in the Londan fterbank
Market {or such other market as the Bank may seleety [or such consecutive periods (including
averniglit deposily) us the Rank may in its absolute discretion from time (o tme select; and

{c) commission and other banking charges and legal, administrative and olher costs, charges md
expenses (on 4 full and unqualificd indemaily busis) ineurred by the Rank in entoreing or
cndeavouring 10 enforee puyment of such money and labilities whother by any Principal or
others and in relalion to preparing, preserving, defending or enforcing any security held by or
wffered to the Bank for such money and labilities togcther with inlerest computed s provided
in paragraph (b} above on each such sum trom Lhe date thal the same was meumed or tell due;

“Seenred Obligations” means the aggmesate of:
(a) ihe I'rincipals’ Liabilities; and

) all other money and liabililies whether actual or Comlingrent now of at any tme herculler due,
ewing ar incurred [rom or by the Companies under this Agrectnent;

“Set-off Arvrungemoents” means the arrangemenis described in clagse {and any corresponding
provision in any deed supplemental to this Agreement);

“Sterting” means Lhe legal cumency for the lime baing of the Lnited itgdon; and
“Vulne Added Tax™ includes any other fonn of sales or lumover tax,
Tt this Agrecment:

(a) the cxpression “Attorney” “Brok” “Compuny” “Campanics” and “Principal™ where the
context admits includes their respective suceessors in title and/or assigns wheiher immediate
ot derivative;

(b} wiless the conlext requires otherwise:
(1) the singubar shall include the plural and vice versa;
{11} ay reference o a person shall inchude sn individual, a COmMpany, corporatiog,

iimited liability pariership or other body corparate, a foinl venlure, socicly or
immimcorporaled associalion, organisation or body of persens (including a trust and a
partrership) and aiy government, state, povermment or state ageney or inkernaliona
organisalion whether or not a legal colily,  Reterences 1o a persan wlso include fhal
persons successors and assigns whether immediate or derfvative;

{1} the eapression this “Agreement™ shall mean this Omaeibus Guarantee & Set-OFF
Agreement and zhall extend to every sepurate and indlependent siipulalion contained
herein:
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(e}

(d}

{«]

fiv} any right, enditlemnenl or power which may be exercised or any determination which
may be made by the Bank under ar in connecdion with this Agrcement may be
exereised o made m {he absolule and unfetlered discretion of Lhe Bank and the Bank
shall not be under any obligation 1o give reasons therelor,

{v) referciiecs fo any statulory provisions (whach [or Lhis purpose means any Act of
Parlizment, statutory instrement or regufation or Frropean directive or regulation or
other Buroposn  legislation} shall be deemed to include a reference to any
modification, re-enactment or replacement thergol for the time being m [oree, all
regulations made thereunder from time to time and any analogous provision or rile
under any applicable faw,

{vi) relerences (0 clauses, sub-clawses and schedules shali be references to clanses,
sub-clanses and schedulca of this Agrcemaent;

fvii} referenees 1o disconiineanes of the Guaranlce 1o tespeed of any Principal shalf mean
discortinuance of that CGuarantee effected by a Notice of THscontinpance and
discon{inesnce or delenmination of that Guarates by any other means whatsnever
{whether or not involving notice to the Bank) inchading (without prejudice o the
veneralily of the foregoing) the liquidation, administration or dissolution of’ that
Pricipal or of any Carmnpany; and

fwiiny  the date of diseontinuance shall for the purposes of the Guarantes in respect of any
Principal be treated as whichever shall bo the carlicr of!

(A the date apan which the Bank receives aciual notice {talher than notice given
in any official publication or by newspaper) of the discontinuance ol that
CGugranics; and

(B} the date upon which a Notice of Discontinuanse of that Guarantee becomes
etfective;
each and every undertaking and liabilily of the Companies shall be joinl and severai on their

part and this Agreement shall be construed accordingly,

any demand made under this Agreement an any Cormpany shiall be decmcd 1o have been duly
made oo all the ether Companies; and

cxeepl where expressly otherwise stated or where the context requires ntherwise, each of the
provisions of this Agreement shall apply both belore und sfer spy demand [or payment imder
this Agreement and both before and after the date of discostinuance,

1.3 ‘I'he clause headings and marginal notes shall be ignored i construing this Aurecmend.

1.4 The perpetuity poriod applicable to any trust constituted by (his Agreement shall be one hundred wnd
twenly [ive yeurs,

2 GUARANFLELE

2]

Hach Company puarantess pavment of the Principaly’ Liabilites in the cumency or respective

curreneics eereal on demand by e Bank.

2.2 {he Companies shall make payment under this Agreement as soon as the Bank makes demand under
this Agresment. Tt shall not be necessary for the Bank bolore making detmand on o Company under
this Agresment or exercising its rights under this Agreement to make demand upon or seck o obtain
payment from any Principal or any other Company.

23 ()

(b}

SCCATABE-1T

Any Company tiay give written notice 1o the Bank to prevent finther Principats™ Liabilities
heing puaranteed by that Compasy under this Agreement,  Any such nolice shall only be
valid and bevome elfecltive when the provisions of sub-clause 24,4 are met.

When any Notice of Discontinuance becomes effective in relation to any Company under the
terma of aub-clavge 24,4 ar when discontinuance occors i relilion 1o a Compauy by any other
means, such Company shall nevertheless remain fiable tor all moncy and Habililics (whother
aciual or contingent} which are cither due, owingr or incurred (o the Bank af the date of
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{c)

(el

discontinuance or which thersafter become due, owing or incurred to the Bank by reason of
agreemenls, ovends, rensactions of any other (ael or matcer whatsoever without limitation
nCCurring or arising on or hefore such date {as well as those refeired (0 in paragrapl {a(ii) of
Cheee delinition of Principals’ Liabililies).

The giving of any such Notice of Discontinuange or discontinuamee occuiring b relation fe s
Conaipany by any other means shall not {subject to clause 2.3(d)i)} affect the continuing
liahilicy under this Agreement of any other Company nor the operation of the Sel-off
Arranements al any Unee therea e, which shall remain in Ball Tovee and offcet.

Suliect to sub-claese 2.3{h), whenever there is discontinuanee of the Guarantee in reapesd of
any Pringipal:

(i) by reason of the liquidalion, admindstration or dissobulion ol any Company, then the
obligations ot the other Companies under this Agreament shall not extend to
oblipslions of sech Company incedred aller the dale of discontinuanee: and the
ohligations of such Company under thiz Agreement shall not extend to obligations of
the other Comparies inclwred after the date of discontinuances; and

{iE} by reason of a Netice of Discontinuance becoming effective, then the obligations of
the Company which hus given the Notive of Tsconliance shall not extend fo the
abligations of the ather Compantes incurred after the date of discontinuance

bt otherwise this Agrecmaent shall eontinue In full force and effect and shall remain binding
on alt the Companies.

3. INTEREST, COSTS, FTC.

30 Tn addition to its liahitities under clause 2, cach of the Companies jointly and severally agrees further
to pay to Lhe Bunk on demeand:

{a)

(h)

HELU-1 A1

interest (both before and after any demand or judgment) on the mmounl due or swing utder
thiz Ageeemaent either (vom the date ol demand for payment on such Company or the date of
discontinuance, whichever first cccurs, untif payment (but so that such Compeny shall ool
abso be Hable or mdercst under paragraph (h) of the definftion of Principals’ Liabilities for
such period) such interest to be:

{i) in the case of an amount denominated in Sterling, at the rate of two percentage points
per annum above the Bank's base rate For the tme beitg in fwce (o its equivalend or
substinitte rafo for the time heing) or in the case of an amount deneminated in any
CuUrrENCyY Or clirency unit other than Sterling, at the rale ol lwo porcenlige poinds per
argm ghoye ihe ¢ost 1a the Rank {as conclusively determined by the Bank) of
funding sums comparable to and in the currency or currency unit of such amounl in
ihe Tomdon terbank Markel (or such other macket as the Banle may sefect) for such
consecutive perinds (including overnight deposits) as the Bank may i ils absolute
hseretion from thne o me select; o

(i1} il the highest rate payable from time to time by e relevanl Principal or which, bui
for any such reagon, cvent or circumstance as is mentioned in clause 5, would have
been payable from time te time by that Principal,

(whichever is the higher) and (without prejudice to the right of the Bank Lo reguire payment ol
such inicrest) all such inferest shall be compounded both befare and after any demand or
judgment {in the case of interest charged by reference to the Bank’s base rale) o the Bank's
usodl chireing dales in each yesr and (in lhe case of inicrest chargad by eeference to the cost
of funding in the London Interbank Market on other marlet) at the end of each such period as
is sclecied by the Bank pursuanl lo sub-clause 3.1{a)i) ar at theee monthly intervals
whichever is the shorter: and

carmmission and oiher banking chacges and legal, administeative and nther costs, charges and
expenses {on a Full and vngualified indemnity basis) meurred by the Bank whether belore or
aller the date of demand on any al the Companies for payment or the date of discontinuance:
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3.2

33

4.2

a3

4.4

4.6

{1} in ehiforcing or reasonably chdeavouring ta enforce the payment of any money due
under this Agreement or otherwise in relation Lo this Apreement; aid

{ii} in resisting or reasonably endeavouring to resist any olaims or defences made apinst
the Bank by any Principal or others i comncetion with any liahilities or alleged
liabilitica 1o the Dank of any Principal or others or any money or benefits received by
or any preference or allesed preference given Lo the Baok by any Principal or othors;

It any payment made by or on behatf of the Bank under this Agreement meludes an amount in fespeci
of Value Added Tax, or if sy paymenl due (o the Bank under this Agreement shafl be in
reimbursement of any capenditare by or on boehalf of the Rank which includes an amouwnt in respect of
Value Added Tax, then such an amount shall be payabie by the Companies o the Bank on demand.

Fach of the Companiss jointly and severally agrees to pay on demand any feey charged by the Bauk
for the time spent by the Banl's officizls, emplovees or agenly in dealing with any malter relating to
this Aprecment.  Such foos shali be payable at sizch rate as may be specified by the Bank.

SET-OFY, CHARGE AND BRESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agreemenl, the Companics jointly and severatly
acree thal, in addition to any general ien, vight of set-oft or combination or consolidation or olher
right to which the Bank as bankers may be entitled by law, the Banl may al any {ime and fom iime to
time and with or withoul nalice 1o the Companics or any af them:

() combine or consolidale all or ary of e Accounts with all or any of the Principals” Liabilities;
and
) sel-oll or translor any Crodit Balance in or towards satisfaction of any of the Principals®

Liahilities.

Fach Company with full title guarantee herehy charges its Credit Balances to the Bank to secure
repayment of the Secured Obligalions,

The $3ank may at any time and from time to Hme exercise (he righis refened W in sub-clause 4.1 with
or withoul notice {o the Companics or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been pliced with the
Bank for fixed or delenninable periods of (e,

‘The Bank may at its sole discrelion from time W time wilh of withoul notice to the Companies or any
of them eleet 1o convert the whole or any part of a Credit Balance into the curmency or currency umdt or
currencies or currency units of any of the Mrincipals’ Liabilities (feducling lrom the proceads of the
COVLTSIO dnly cuttetey premivm or olher expense),  The Bank may take any such action as may be
necessary for this purpose, including without limitation opening addilional Accounds,  The rafe of
eachanrge shall be the Bank’s spol male [or selling the currency or currency unit or cwsrencies or
earrency units of such Principals’ Biabilities for the currency or cermency unil or curreacics or
currency units of the Credit Bajance prevailing al or aboul [1.00 am. on the date or dates the Bank
exereises ils right to ¢ormbing or consolidate and/or to set-off or transfer,

Tl alf the Secured Oblipations have been Bolly dischareed and satisfied the Bank may at any time
{inchding, withemt limitation, after the expiry of any fixed or determinuble period of time douring
which o Credit Balince hay been placed with ihe Bank) reluse (o permit any withdrawal of the whole
or any part of a Credit Balance (whether by dishonouring chegues or otherwise).

Molwithstanding clavse 2.2, in the cyent of!

{u) any Company going inte Bguidation whether volntary or compulsory;

b} a receiver being appoinied ol e whole ar any part of the undertaking, property or assets of
any Company,

] an appication for the appointment of an administrator of any Company being presented;

(dd} a volunlary aceangement being approved in relatien to any Company: or

(e} o el of sppointercnt of or notics of intention to appoint an administrator is issued by orin
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4.7

4.9

411

respect of any Company,

the Secured Oblipations shall be decmed to have become presently due and payable without demand
or further dumand immedislely before the muking of (he interim order or the presentation of the
petition or applicatien or the passing of the resolution for such winding up or adminisiralion or {he
issuing of the notice of appointment of o notice of intemion 1o appeinl sech administrator or the
appointment of such reeciver or (e approval of such voluntary arrangement.

Each Company agiees with the Bank that 210 shall ned {withow, the prior written consent of the i3anld)
assign, moitgage, charge, secure or atherwise confer wpon any third party any nekl, e or mlerest in
ur to any Credit Bafance, or otherwise dispose of any Credil Balanee or agree w do any such thing, or
allow any such third party right, ke or indgrest to subsist (excopt in each case in favour of, or upon,
the Bank),

The Tiank shalf not be liable for any loss cccasioned to any of the Companies by reason of the exerelse
of the Bank's powers under lhis Agreement mcluding, withoul limitation, any loss of interest
aeeagioned by any deposit being terminated without due notice or before its maturity.

The Set-otf Arrangoements shail ool projudice or atfeet any other guarantee, lien, right of set-off,
combination or consolidation or other right exercisable by the Bank i connection with alf or any of
the Accounls ar all or any of the Principals’ Liabilitics and i in addition and without prefudice to any
security the Bank may now or hereatter hoid.

fach Company shabl at any time and at the Comparny®s cost if and when requived by the Bank (ake all
steps and do and execute all such acts, deeds, documents and thingzs as the Benk may consider fo he
necessary o desirabile to give effect 10 and procors the perfection of the rights intended to be granted
by this Agreament,

Fach Company undertakes to notify the Rank of the cccurrence of any of the events specilied in
sath-claese 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for the circtomstances sel out in this sub-clavse 5.1, woeld fem
wH or parl ol the Principals” Tiabilitics 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 [or sy reascon
whalsoeyver ineluding (wilhoet profudice Lo the gengralily of the threaaingy:

{a) any lepal disability or incapacily of any Prineipal or Cotmpany;

{ I} any invalidity or llegalily affecting any of such money or Habifilics,

fc} any want of authority in any person purporing to wel on behalf of any Principal or Company,
(d) any provision of insnbvency taw,

{9 the administration, liguidarion or dissolution of any Principal or Company or the inabilily of

the Bank 1o make elfective demand on any Principal or Company as a reanlt of such
sdministration, liquidation or dissolution;

(L) the passage of lime by preseription or fimitation or under any relevant Limitation Act;

{z) any morioriuem or any statule, doeres ot regquirement of any governmental or other authority
in any territory,

{hi any inahility of any Principal or Company to acquire or effect paymenl in the currency or
curreney wnil in which any of such money or Habilitics are denominated or fo etfect payment

in the place where any of such money ar liahilities are or are expressed to be payvable;

{1) the making, implomentalion or offeet of any arrangement whereby, notwithstanding that
security taken by the Bank from any Mrincipal or Company or any surcly may b ranked
ahcad of scourily hold by any thied party, the Bank is obliged to account for any monay
received from or in respect of the Bank’™s securily Lo such o (hird paddy ar 10 share any such
moncy with such a third parly;

{3 any evenl ol fovew mujeore or amy evenl Tnusdrating payment of such money or liabilities: or
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53

.2

(k) any olher evenl or circumsiancs (apart [rom payment or exprass release of all the Principals®
Liabilities) swhich would constitute or afford 2 legal or equitable discharpe or release ol or
defence to, a guarantor or indenmilier,

shall neverthetess be recoverable from each of the Companies as though il were 2 prineipal debtor in
respecl ol an equivalenl agereaate smount, whether any such reazon, event or circumstance shall have
been made known 10 the Bank before or atter such money or liabililies were incumed and cach of the
Companies shall indemnify the Bank on demand apainst ali cost, damage, expense and loss which the
Bank may suller or incur as a consequence of such inability to recover [rom sny Principal o
Company.

Fach of the Companics jointly and severally agrees to indemnify the Bank and ils cmployees and
Agents {as a separate covenant with each such porson indemnificd) apainst afl loss incwrred in
conneclion with:

{a) any statement made by any Cotnpatty or on ils behalf in connection with this Agreement being
gndrie or migleading;

) the Bank enlering inio any obligation with any person (whether or not any of the Companivs)
at the reguest of any of the Companies (or any person purporting to be any of the Companies);

() any actual or proposed amendment, supplement, waiver, consenl of release in relalion to this
Agresment;

(d) any Company not complying with any of ity abligations uader this Agrecment; and

{c) any atamping or registration of this Agreement or Lhe securily constitaled by it

wheiher ar nat any fault (inclding negligence) can be attributed to the Bank or ifls vmployees and
agents.

This indemnity does not and shall not extend to any [oss [o the extent thai:

{a) in the case of any loss incurred by the Bank or its employess or agends it arizes from the Bank
or its employees or agenls acting other thae in good Gith; or

(b} there is a prahibition against an mdemnity extending (o thatl loss under any (2w relating to this
inbetnnity,

Each of the Companies represcnds and warrants 1o the Bank that:

{a) it hay full power and aulthorily W ow ifs assels and to carry on business in each jurisdiction in
which it carries nn business:

(b il is duly incorporated and in aond standing in the jurisdiction in which i1 15 incorporated; and

fe) it is empowered by ils constitulion 1o cafer into and perform its obligations under this

Apreement and all neccssary corporata action has been taken o approve and awthaorise the
execution of and performance of its obligations under this Agreement.

CIERENCY CONVERSION

T and to the extent that any Company faiils to pay or demand the amount duc utder this Agreement in
the cwrency oF cumency unil of cutrengics or  chrrency  units  demanded {the “Firsi
Currency/Currencies™), the Tanlk shall be entitled in its absolure discretion and with or sithout
notice to any Company and wilhoul prejodice 1o any other remedy to purchase as it shall think fit with
any olher currency of currency uwnit or any other cwrencies or cumency units (the “Seecomid
Currcney/Carrencies’™) either forthwith or al any thne or (mes thereadtee the amaount (or any part
thereoly of Lhe Firsl CurrcocyiCureencies which is unpaid

Fach Company underlakes {o indemeily the Bank against the price in the Second Crarency/Cunrencias
paid by the Rank persuant to clanse 6.1 and to pay interest (o the Bank on the mnouni of such Seeamd
Currency/Currencies sl the rale of lwo pereeniage pointa per annirm ahove the cost (as certified by the
Baak) of funding such amount of Second Cumency/Currencies uild payiment compoundeod as
provided in sub-clanse 3.3(a) to the infent thal if and in so far as auch purchase is made by the Bank the
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1

6.2

liability of each Company 0 mdemnily and pay interest to the Bank under this sub-clause shail
thenecforth 1o thal extent be in substitution for all Tiahility uader clauses 2 and 3 only in respect ol the
sitd smount of the First Curreney/Cumeneies which has been so purchased. It such purchase{s) is or
are made by the Bank as aforesaid, the Bank shall indorm (he Allomey of the amount of the First
Cuerency/Currencics so purchased. the date(s) of such purchase(s), the currency or the currency unit
o eurrencies or the currency units wsed i such purchase(s) and the price(s) paid.

Without prefudics to sub-clauses 6.1 and 6.2, each Company ondertakes to indemnify the Banlc
against any loss through currency o enrrency unit exchanges, icleding any loss ovcasioned by
payment of any currency ar currency unil premivm or through any rule of law requiring judgments or
prools of debt, claims or payment of dividends in admmisitation or liguidation to be n any particular
currency or clricpey unil, which may be suffered by the Bank before the Rank has hoen paid all
smounts due or owing under this Ayreement i Lhe First Currency/Currencies.  Llach Company also
agrees 10 pay inlerest in accordance with sub-clause 6.2 in reapoel of any such loss,

CONTINUING SECURITY

This Apreement shall continue (o bind cach of the Companies as a continuing secwrity
notwithstanding thal the Habilities of any Company to the Bank imay trom time 10 time be roduced (o
nil and notwithstanding any change in Lhe name, style, constitution or otherwise of any Company.

CONCLUSTYE EVIRBENCE

A certificate by an official of the Bank as to the Principals” Liabilities or the Scenred (hligations shall
(save for manifest srror} be binding and conclusive oneach of the Companies in any legal proceedings
both ineclation W the exislence of the liability and as to the amount thercol,

DEALINGS BY THE BANK

The Bank may, without any consent fiom any Company and wilhoul affecling (his Agreement, do all
or any of the following,

(a} grant, rencw, valy, increase, extend, release or determine any facilities, products or sorvices
given orto he given to any Principal oy other person and agree with such *rincipal or any
such porvson as Lo the application thereof

1) hodd, renew, modify or releaze or omit to take, perfeel, mainlain or enlores any securily or
guarantee or right (including without fimitation any right as to the making, eollection,
allocation or application of recoverica in respest of auy securlly or guarantee) now or
hereafter held from or against any Principat or any other persom in respect of any of the
Principaks' Eiabilities;

(&) grant time or indulgence o ar scttle with or manl iny waiver or concession to any Principal or
any alher person; andfor

{d} demand or enforce payment from any Company irecspective of whether or nod ihe Bank shall
take similar action againsd any other Company,

[n relation to each Company, {his Agreement shall not be atfected or discharaed hy anything which
would not have discharged or affested it il such Company had been a principal debtor to the Banl. in
particular, but withoud litnitaiion, the Bank may release any Company or other surety for any of the
Principals’ Liabilities and may discharge any scourily hebd by the Bank as securily For the lability of
any sich Principal, Company or other surety notwithstanding that any ather Company may have a
claim for contribution against any such Principal, Company or other surety and notwithstanding that
any olher Cotipary may claim to be subrogated to the Bank’a rights under such sceurily,

OPENING O CONTINUANCE OF NEW OR EXISTING ACCOUNIS

‘The Bank may at any time open and continee any new accoul(s) or continue any existing account(s)
with any Principal and, withou prejudice to the Set-oft Arrangements, ro money paid from ¢ime o
lime inde any such new or existing account(z) by ar on behall of that Principal shafl be appropriated
towards or have the clleet ol reducing or atfecting any of the Principals® Tiabilitics,

i'the Bank does not open 4 new account on the date of discontinuance ol the Guaranies In respect of
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any Principal, it shall nevertheless be treated as if it had done so at such dale and, a5 Tfrom that date, all
payments made to the Bank in respect of the Principals” Fiabitities shall be crediled or trealed as
having bece credited to the new aceount and shall not operate to reduce ur affeet the amouont of the
Principals’ Liabilities owing at such date.

1.  SUSPENSE ACCOUNT ;

11.1  {he Bank may al any ime place and keep to the credit of 2 separale or suspenise account any inoney
received under or by virtue of this Apreement [or so long and in such manner as the Bank may
determine without any obligation 1o apply the same or any part thereof in or lowards the discharge of
any of the Pringipals’ Liahilitics,

11

bl

In caleulating the atmounl in relation to any Principals Liabilities [or which any Company may he
liahie under this Agreement, the Bark shall not charge intercst os 5o much of the Principals Liabilites
a5 s equal to the credit balanes fom fime (o tme on sueh separate account.

113 MNotwithstanding any such payment, in the evenl of any proccedings refating to sy Principal m or
amalogous (0 adiminisitation, lquidation, composition or arranpement, the Rank may prove tor or
claim (as the case may be) and agree to accepl ay dividend or compasition in respect of the whole or i
any parl of the Principals’ Lisbifitics and other sums in the same manner as H sueh money had not
been reccived.

12. GUARANTEE NOT T( BE AVOIDED BY CERTAIN EVENTS

121 (&) Mo assutanee, security or paymenl which may be avoided or invalidaied or [or which the Bank
may have to aceount in whole or in part o any person under any applicahle law " Applicable
Law™) of any junsdiction (including without prejudice to the generalily of Lhe furcgoing
seelions 173, [76A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 123 of the
Insolvency Act 1986 and section 754 of the Companics Act 20063 and no release, seléleinent,
discharge, canccllation or arrangement including but not limited W a eclease, scttlement,
discharge, cancellation or amangemenl of of in relation to this Agreement, which may have
been given or made on the Taith of any such assurance, security or paymeent, shil] prejudice or
aftect the right of the Bank to recover under thiv Agrecment as it such assurance, security,
payment, release, setllernent, discharge, cancetlation or arrangement (#s the case may be) had
never been granted, given or made,

{1} Any such release, sertloment, discharge, cancellation or arrangement shall, as hetween the
Bank and each of the Companies, be decmed 40 have been given or made upon the cxpress
gondition that il shall begome and be voidable at the instance of the Bank il the assurance,
sccnrity or payment on the thith of which it was made or given shall at any time therealler be
avoided or invalidaied or be subjeci 10 an accounting to amy other person woder any
Applicable [aw or otherwise to the intent and so Lhat the Bark shall beeome and be entitled al
any time after any such avoidance, mvalidation or Zccounting to exercise all or any of the
rights in this Agreement cxpressly conferred upon the Bank and’or alb or asy other rights
which by virtue and #s o consequence of this Ageccment the Thank would have been entitled (0
exercise but [or such telease, sciflement, discharge, cancellation or wrangcencni,

122 fa} The Bank shall be entitfed 1o retain any sceurity held for the Secured Obligations [or o periad
of twa months plus any period during which any assuranee, securily ar payment such as iy
referred to in sub-classe 12.1(x) may be avoided or invalidated (or such longer period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Taw) atter (as
the case may he) the crestion of such assurance or seoirity or after the payment of all money
and liabililies that arc or may boeome due to the Bank from any Prineipal nodwithstanding any
rclease, settlement, discharge, cancellalion or arrangement given or made by the Beank.

(b} I[' at any time within such perind or prior to such repayinent, an application shall be presented
to a competent Courl [or ao administeation order or tor an order for the winding-up of any
Principal ar any Principat shall commence io be wound-up veluntarily or a notice of
appointment of or nedice of inlenlion 10 appoiat an administrator is issued by or m respeel of
any Principal (or any step is taken under suy Applicable Law which iz analogous to any of the
torenoing), then the Bank shall be entitled 1o continue to retain this Agreement and any such
securily as i referred 1o in sub-clause 12.2(z) for and during such [erher period as the Bank
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13.

14.
[d.1

14.2

10

may determing, i which event this Agreement and such security shall be deemed o have
contineed to have been held by the Rank as seeurtly [or the pauyinend Lo the Bank of alf (he
secured Obligaiions (including any sums which the Bank is nrdered to repay pursuant to any
order of any Cowt or a5 & conscquence of any Applicable Law),

COMPANIES® CLATIMS

Lintil all the Principals’ Liabilllies shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any release, selllement, discharge, cancellution or
arrangement falling within sub-clause 12.1(b), none of the Companies shall by virbie of any such
payment or the operation of the Sooll’ Amapecments or by any other means or on any other groend
(save as hercinaller provided):

{u) chalm any set-off or counter-claim against any Principal or any olher Company in respect of
any liability ou ity parl o such Principal or such other Company;

) miaky any chaim or enforce any right against any Principal or any olher Compsuy of prove in
competition with the Bank i respect of any such claim or right;

e} accept any repavinenl fom any Prineipal or any other Company of any amonnt owed to it by
such Principal or such other Cormpany;

{ul} be entitled to claim or have the benedil of any proof against or dividend, composition or
payinenl by any Principat or any other Company in the voluntary arrangemsent, adminsiralion
or figuidation of such Prinvipal or such other Company;

(e} be enfitled to claim or have the benefit of any security or guarantee now or hereaftor held by
the Banlk for any of the Principals’ Liabilitics o (0 have any share therein; and

{[} claim or enforce any right of canfribution against any surety of any Principal or any other
Clomnprany,

FROVIDED THAT in relation to any Company:

(i) sib-clavses 13(a), {b) and () shall only apply after the dale (hal demand has been
made vpon el Company under this Agreement or after the date of discoatinnance
(whichever is earticr):, and

{ii} if that Company shall have any righi of prool or claim in the volentary arrangement,
adminisération or liquidation of any Principal or any other Company, i shall, il the
Bank so requires, eacteise such right of proof or claim on behalf of the Bank and held
any dividend or other money received in respeet thercof upon trust Ffor the Bank 1o e
extent of (he Sceured Obligalions and it shall in like manner hold upon trust for the
Bank 1o the extent of the Sceured Obligations any money whicll L may receive or
ecoover [fomm any surety by virtue of any right of contribution and any maney which il
may receive but shonld nol have reccived by reason ol ary of sub-clauses 13020 to (6
inclusive,

SECURITY HELD EY THE COMPANIES

Fach Company condinmy that it has not taken and wndertakes that it will not take any scourily Tom my
Principal or any other Campany wilhout the prior written consent of the Bank.

Without prejudice to sub-clause 4.1, any security now or hereafter held by or for any of the
Companics from sy Principal orany ofher Company shall be held in et [or (he Bank sy security for
the Secured Obligations amd upon request by the Bank such Company shalt forthwith deposit such
sceurity with the Bank ar assign the same 10 the Bunk and/or do whatever else the Bank may consider
necessary or desirable In order o permit the Bank to benetit from such security fo the extent of the
Seeured Clbligations.

OTHER SECURITIES OR RIGHTS

This Agreement is in addition o and s nol W prejudice or be prejudiced by any other guarantee or
sccurily or other rights which is or are now or may horealter be hold by ihe Bank for or in rebation o
ihe Secured Obligations, whether o sny o (he Companies or otherwise nor shall any recoveries, or
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171

17.2

14,
181

182

19,

11

arrangements for allocation or application of the sue, pursvant W any other guarmtee or security or
rights relating to the Scewred Oblipations affect the Bank’s right to claim paymenl under ihis
Agreement,

Tt shitll nol be necessary tor the Bank belore eluiming puyiment under this Agreement to resort to or
seek to eiforcs any olher puarantes or security or olher rights whether frotn or against any Company
or any other person.

I is hereby agreed that il shall not be a condition precedent or subscguent to this Agreetnent that the
Bank shil take any security from any Principal, Company or any swrety or any guarantes from any
intended seely, por shall the ligbiliy of any of the Companics under this Aureement be affected by
any failure by the Bank 1o take suy sech security or guarantee or by the illegality, inadequacy or
invalidity ol any such secority or guarantes,

PAYMENTS FREE FROM DEDTCTION

All payments to be made vnder this Agreement shall be made without set-oft or counlerekam and
shall be made [ree and clear of, and witheut deduction [or, any luxes, fevies, inposts, duties, charges,
fees or withholdings ol any aelure now or hereafter imposed by any governmental authority in any
Jurisdietion or any pelitical aubdivizion or luxing authorily thereof or therein provided that i any
Company 15 compelled by law to deduct or witftheld any such ameousts, such Company shall
simultanecusly pay to the Bank such additional amount as shalé result in the payment {o the Bank of
the full amounl which would have been recoived but {or such dedvetion or withholding,

PAYMENTS

If atany time the curreney in which ald or sy part of the Secured Obligations are denominaled is or is
due to be or has been converted into the earn or any other curreney as a tesuli of a change in law or by
agreement between the Pank and the relevant obligor, then the Bank may in its soke discretion direct

that all o uny of the Secured Obligations shalt be paid in the eoro or such other currency or currency
unit.

The Rank may apply, allocale or appropriate the whole or any parl of any payiment made by any
Company or any money received by the Bank under any puarastee, indemnity or third party scouriiy
ar feom any lguidator, receiver or administrater of any Comprany W0 such parl or parls of the Secwred
Obligations {or as the Bank may alburwise be entitled to apply, allocate or appropeiaic such money)
a5 the Bank may in its sode discretion think 5t to the cutire cxelusion of any right of any Company to
0 da.

UNLAWFRULNESS, PARTIAT INVALIDITY

it (hat for thiz sub-clavse 18. 1)1t would for any reason be unkawiul {or sty Company Lo guarantes any
particular fiability of & Pringipal 1o the Bank, then (notwithstanding anything hercin comtained) the
Cuaranéer given by such Company and the Sct-ofT Arvangements msofar as they relate to the Credit
Balances or Accounts of that Company shafi not (to the extent that it would be so ualawiul) extend 10
stich liability but without in any way Himiting e seope o effectiveness of this Agreement as regards
the rest of the Pringipals’ Liabililies.

Fach olithe provisions in this Agreement shall be severable and distinet [rom one anolher and, if at any
lime awy one or more of such provisions s or becomes invalid, itlegal or unenforceable, the validity,
Tepality amd enforceability of the remaining provisions hereof shall aol in any way be affected or
impaired therehy.

NON-MERGER ILTC,

Nothing herein contuined shall operate so as to merge or otherwise prejudive of allect any Bill, note,
guarmitee, mortgage or other sceurity or any contractusl or other right which the Bank inay al any
time have for any of Lhe Secured Cbligations or any riahi of retedy of (he Bank thereunder, Any
receipt, release on discharge ol thwe sectndly provided by, or of any liability arising under, this
Agrecnent shall not release or discharge the Companios fom any Habilily (o the Bank for the same or
any other moncy which may exist mdependently of thiz Agreement, nor shaH it retease or discharge
the Companies from any liability to the Bank under the indemnily contained in clanse 5.
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ACCESSION AND REEEAS]

It the Companies and the Bank and any other company or companies agresing to becume a pardy 1o
this Agreemen! shall cxcewte a decd in the form or substantially in the fom sel out in schedule 2, such
other company or companies being listed in Part T o the schedule to such deed shall thencelorth be
inctuded as one of the Companivs [or all the parposes of this Agreement,

It the Companies and the Bank shall exceute a deed in the form or substantially i the [orm sct out in
schedule 3, the Company or Companics listed in Part 1] o the schedule (o such decd shall thenceforth
ccase to be included as one of the Comparivs for all the prrposes of this Agreement.

POWER OF ATTORNEY

Each of the Companics (other than the Attorney) hereby mevocubly appoints the Attorney and its
substitutes pointly and akso severatly to be ily wltorpey for i and in its name and as its acl and decd o
otherwise 1o cxecule any such deed as is mentioned in clavse 20 wilh such variations as the Attorney
in its absolute and unfettered discretion shall think 01 and o cxeenie and do all such other deeds,
documents, acts and (hings as (he Allomey may consider necessary or expedicnl in connection
ibwrewith and cach of the Companies hereby agrees Lo ralily and confirm anything executed or donw
or purported to be execuled or done by the Allorsey in its name.

TRANSFERS BY THE BANK Ot THE COMPANIES

The Bank may freely and separately assign or fransler auy ol itg rights under this Agresment or
atherwise grant an nlerest i any such rights to any person or persons,  On request by the Rank, each
Comnpany shalt immediately execute and deliver (o the Bunk any form of instrnurent required by the
Rank to confirm or facilitate iy such assipnment, assignation or transfier or grant of interest,

No Company shall assign or transfer sy of its tghts or oblipations urder this Agreement or enler inde
anly tramsaclion or arrangement which wondd resudt in any of those ngkls vr obligations passing to or
hoing held in teust for or for the benefit of ancther pursen,

RESTRICTION ON LIABILITY OF THE BANK

Excepl to the extent that any such exclusion is prohibited or tendercd iwyvalid by law, neither the Huank
new its employees and agents shafl:

{a) he under any duty of care or other obligation of whatsoever description 1o any ol the
Cotmpanics in relation 1o ot in connection with the exercise ol any right conterred upon the
Bank: or

(b} be under any liability to any of the Compandes as a reault of, or in consequence of, the

exervise, or allempled or purpasied cxorgise, or failure to exercise, any ol the Tank’s rights
under this Apreament.

NOTECES AND BEMANDS

Withowt prejudice io clause 1.2(d}, any notice or demand by the Bank (o or on any Company shall be
dectned to have been sufficiently given or made 1 senl 10 that Company:

(a) by hand or prepaid letter post to its registered oflice or iis addreas stated herein or its address
{ast known o Lhe Bunk; or

{h} by facsimile 16 the last known lacsimile number relating to any such sddress or office.

Without prejudice o clavse 1.2(d), any such moiice or demand given or made under sub-clawse 24,1
shall be decraed (o have been served on thar Compans:

() al the time of delivery 1o (he address referred to in sub-clagse 24.1¢q), il seni by hand;

(b3 at the earlter of the lime of defivery or FOL00 am. on the day after posting {or, i the day after
posting be 2 Sunday or any other diy upon which ne delivery of letters is scheduled to be
made, al the carlicr of the tine of delivery or L0 a.m. on the next succeeding day on which
delivery of letters is scheduled to be made), H sent by propaid letier post;

{3 al ihe lime of transamissian, it sent by facsimile (and o facsimile shall be deemed o have been
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ransmilted il il appears to ihe sender to have been transmitled from a machine which is
apparently in working order); or

) on the cxpiry of 72 hours from the time of despateh, m sy other case,

Service of aty ¢laim form may be made on any Company in the mnner described in sub-clause
24.1{ay, in the event of a claim being issued m relation i this Agreement, and shalf be deemed 10
constitule good service,

[0 order to be valid:

{a) a Matice of Discomtinuance must be actually reccived by the Bank at the address of ity branch,
office or depariment meniioncd under ifs name on the first page of this Agreement {or such
other address as the Bank may aotify to the Atlomey in wriling for this perpose);

{b) where the Bank administers a facility, product or service to awy Principal ficen or ata branch,
otfice or department other than one lovaled al Lhe address mentioned in sub-clanse 24.4(a), for
# Notive of THsconlingance 10 bo valid in respect of such facility, product or service, a copy
rmust also be received at the address ol such other brumch, ollice or department (or, i there is
more than one such branch, office or department, at the address of all of them} PROVIDED
THAT, in any event, each such other branch, offive or deparimen!t shalt be deemed to have
received a copy of the Notice of Discontinugnee no later than thirty days after the date of its
receipl al Lhe address mentioned in sub-clause 24.4{a); and

{c) the Notiee of Disconlinuance (or copy, whoee sub-clanse 24.4(b) applies) must be comtaimed
it an crvelope addressed as described in this clavse and such envelope must not contain any
nther documentation uther than the Notice of THscontimpance (or such copy)  Any envelope
musi also be marked for the attention of such official (if any) as lhe Bank may for the time
heing have notified to the Attemey in wriling,

Any Notice of Discontinuance shall not become effective undil the first werking day after receipt {or
deemed receipt) of the Nolice of Discontinvance (or capy where clause 24.4(b) applies).

MISCELLANIOUYS

Any amendment of or supplement to any parl of 1his Apreanen shall only be etfective and binding en
the Bank and (ke Companics il made in writing and sipned by both the Bank and the Companies.
Referonces to this Agrecment inelude sach such amendment and supplement.

The Clompanics and the Bank shall from time to time amend the provisions of this Agresment if the
3ank notifies the Companies that any amendments are regitired to ensure that this Agreement relleets
the market praciice al (he relevant time following the ftroduction ur extension of economic and
riomsetary usicn and/ov the euro in all or any part of the Buropean Union.

The Companics and the Bank agree that the oceurrence or non-oeenrreaee of Fnropean economic and
monatary union, any evenl or evenls associsled with Taropean ecoromic and monglary vnion andor
the intraduction of any new currency in all or any part of the European Union shall act result in the
discharee, cancellation, rescission or terminalion in whole or in part of this Agresment or give any
parly o his Agreetnent the right 4o cancel, rescind, terminate or vary Lhis Agreement in whale or in

part.

Any waiver, consent, receipt, settlement, dischurge or release given by the Bank in relation 1o this
Agreement shall enly be effective i ziven m writing and then only for the pupose for and vpon any
lerms on which it is given.

For the purpase of excreising, assighing, transferring or granting any interest in its rights under this
Agreement, the Bank may disclose to any person any inlvrmation relating to the Companies whicl the
Bk has al any Limw,

Any change in the constilulion of the Bank or its ahaorption of or amalgamalion with any other peeson
shall not in any way prejudice or attect its or their righls under this Agreement and the expression “the
Bank" shall include any such other person,

The Bank shall be entitled to debil any of the avcounts ol any of the Companties for ihe iime beiny with
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the Bank with any sutn Lufling due to the Bank under this Apreemeni,

This docwment shall i all times be the property of the Bank.

NO RELTANCE ON THE BANK

(2}

(v}

(d)

Fach Company acknowledges to and agrees with the Dank that, in cnicring inlo this
Agreement:

(1) it has not relicd on any oral or writlen statement, representation, advice, opinion or
information made or given to the Companies or any ol them in good Faith by the Bank
or anybody on the Bank™s behatf and the Bank shall have ne liability to il has in
fact so done;

{ii} it has made, independently of the Bank, its own assessment of the viability and
profitability of any purchase, prajeet or purpose for which each Principal bas incurred
the Pringipals’ Lisbililies and the Bank shall have no izbility to it if in fact it has no
0 done;

(iify  there are no arrangemonts, cotlaleral or relaling Lo this Agreement, which have not
been recorded in writing and signed by it and on behall of the Bank; and

{ivy it hay made, without reliance on the Bank, ils own independent investigation of each
Principal and its alTairs and financial condition and of any other ielevant person and
assezament of the cradilworthiness of cach Principal or any other relevant person and
the Bank shall have no liahility to itif in fact it has not o done,

Fach Company aprees with the Dank that the Bank did not have prive Lo the dale of this
Agreement, does not have and shall wol have any duty to it

{i} in respect of the application of the money hereby guaranteed.

{iiy in respeet ol the effecliveness, appropriateness or adequacy of the seenrity constituied
by this Agreement or of any other soeurity or the Principals’ Liabilities; or

(i} toprovide itwith any informaiion relaling (0 any ather Company or any other relevant
pLrson,

Euch Company agrees with the Bank that the validily and wmlorceability of this Agreement
and the recoverabitity ol the Sceured ObHgations shall not be affected or impaired by

(i} any other sceurily or any guarantes taken by the Bank from it or any third pariy;
{i} aty such vther security or guarantee proving to be inadequale;

(iti}  the Grilure of the Bank to take, perfect or onforec any such othor seourity or guarantes,
or

(vl the release by Lhe Bapk of any such other security or guarantos.

Fach Company apress with Lhe Bank for itself and as trustee for iz officials, employees and
agents that neither the Bank nore its olficinds, conplovecs oragents  shall have any liabifity to it
i respeet of any act or omission by the Bank, its oftficials, craplovecs or apents done or made
in gand faith,

OTHER SIGNATORIES NOT BOUND, E'1'C,

liach of the Companics agrees and comsents (o be bound by this Agreement notwithstanding that any
ather or others of them which were imtended to cxeaitle or be bound hereby or by any deed Intended to
he campleted and delivered pursuil 1o clause 20 may not do o or be efteczally bound herehy or by
such deed for any reasen, cause or cireumstances whatsoover and Lhis Agreement shall be deemed to
constinate a sepatale and independent agresment by sach of the Companies. Nong of such agrecments
which is otherwise valid shall he avoided or invalidaied by resson of one or more of the several
apreemcents indemded (o be hereby established being invalid or unenforceahle.

COUNTERPARTS

SEC-1 88415
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This Agreement may be exceuted as a deed in any number of counterparts all of which taken together
shall conslitule onc and the same instrument. Any parly o (his Agreement may emter into it by
greoing any such counterpart.

LAW AN JURISTHCTION

This Apreetient and any dispute (whether contraelual or non-contractual, including, withowt
limitation, claims in tort, for breach of stattory duty or on any other basis) arising out of or in
connection with it or Its subjeet matter (*Migpote”) shall be govemed by and construed in accordance
with the laws of Tngland and Wales.

T'he parties o Lhis Agrecment irrevocably agree, [or the sole benetit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiciion over any Nispute.
Nathing it this chiuse shall limit the right of the Bank (o (ake proceedings against any of the
Comnpanics in any other cowrt of competend jurisdiction, nor shall the taking of procecdings in any one
or more jurisdictions preclude ithe laking of proceedings in any other jurisdictions, whether
concurrently or twl, 1o the extent permitted by the law of such other jarisdiction.

™ WITNESS whereof the Companics have oxecuted this Agreemenl as 4 Peed and have delivered it upon ils
edng dhated,

HEL-1 AE-15
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Chase Pharmaey Limited

MName

Satffron Apothecarivs {Leicester) Limited

SEC-17488-15
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Sehednle 1

Pari I - The Allgroey

Registered Number
03359402

1*art IT - The (ther Companies

Registered Number
OIZ6875

Fepistered Clfice

32 Demonttort  Street,
Leicesler,  Leicestershire,
i.I51 TG

Pagistored Ollice
1G Central Street,

Courtesthorpe,
Leicestershive, |18 50
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Schedule 2 '
(Preed referred torin sub-clause 20. 1)

To be presented for registration at Companics House :
within 21 days of dating against all the companies and  limited Hability
parteierships {both “Existing™ and “Turther”) which are a parly to this decument.

THIS DELED OFACCESSION is made the . day of .

BETWETN:

{1} THE SEVERAL COMPANIES ANIVYOR LIMITED LIABLLIFY PARTNTERSII'YS specified
in Part | of the schedule horeio (the “Txisting Companies™);

{2} TIE COMPANY /LIMITED TJATRILITY PARTNERSHIP |COMPPANIES/LIMITED
LIABILITY PARTNERSITIPS| specified m Parl IT of the schedule hereto {the “Further Company
[Companies|™); and

{3} LELOYDS BANK ple (the “Bank™)

SUPPLEMENTAL {0 an Omnibus Guarantee & Sel-OF Agreement dated ........... {as supplemented by
deeds daled ... and ..., | and now operalive between the Existing Companics and the Bank {the said
Omnibus Guarantes & Sel-Off Agrecement |as so supplemented] i3 hercinatter referred (0 as the “Principal
Deed™)

NOW THTIS DEED WITNESSETIE 25 follows,

l. In so [ar s the context admits expressions delined it the Principal Deed shall bewr the same respective
ineanings herein,

2 The partics hereto hereby agree thal the Fueler fCompany| {Companies] shall be included within the
cxpressions Companies wid Principal for all the purposes of the Principal Peed so thal {withowt
prejudice (o the generality of the Foregoing):

2. |the] {each] Further Company hereby covenatus with and guarantees to the Bank o pay or discharge
i the Pank in the currency or respeetive currencies thereof on demand by the Rank:

2.1.1  all money and labilities whether actual or contingent {including farther advances made
hereafter by the Bank) now or at any time hereafler duc, owing or incarred from or by any one
or e of the 1ixisting Companics [and any other Further Company] Lo the Bank anywhere or
for which any one or more of the Nixisting Companies {and any other Muther Company] may
be or become liahle to the Bank in any manner whaisoever without limilation (and {in any
case) whether alone or joinily with any other person and in whalever style, name or form and
whether as principal or surety and fotwithsianding that the same may at sy earlior lise have
been due, owing or incurred Lo some other person and have subsequently heeome due, owing
or incusred to the Bank as a result of a transfer, assipmment, assighation or other iransaction or
by operation of law) inchuding (withow prejudice to the genevality of the [aregaing):

e o T T D e e o S L S B e

{a) in the case of the liguidation, administration or dissolution of ay sueh Cxisting
Company Jor Further Company], all money and Habilities {(whether aclual or
coniingent) which would at any (ime bave been due, owing or incurred (o the Bank by
such Existing Company [or Further Company] i such liquidation, administration or
divselulion had caommenced on the dale of discontinuance and notwithslunding such
liquidation, adminisiralios or dissolation; and

i

(b} in the event of the discominuanes of the Guarantee in respeel of any Mxisting
Company [or any Further Company], all cheqees, drafis or other orders or receipts for
meney signed, bills aceepted, promissory notes made and negoliable insiruments or i
securities druwn by ar for the accouml of such Existing Company for Further
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Company | on the Rank or its agents and purporting to be daled on or before the date
of disconimuance of that Guarantee, although presented to or paid hy the Bank or its
wments after the date of discontinuance of that Cuaranics and all liabifites of such
fixesling Company |or Further Comipatiy] 1o the Bank at such date whether sciusl or
contingent and whether payabie forthwith or ar same luture time or times and also all
credils then established by (ke Bamk for such lixisting Company for ¥urther
Companyy;

212 interest on all such money and (iabilitics fo the dule of payment at such rate or rales s may
[rom time to time be agreed bitween the Banlk and the Txisting Companies [and the ifurther
| Company][Companies || or, in the abscnce of such agresment, at the raic, in the case of any
amount denominated m Slerling, of two percentage points per ammum above the Rank’s hase
rate [or the Hme being in foree (or ils equivalent or substitute rate [or (he ime being) or, in the
case of an amouni Jenwminated in any currency or currcucy wnit other than Sterling, at ihe rale
oF{wo percentage points per antan above Lhe cost to the Bank (as conclusively determined by
the Bank) of [tnding sums comparablo to and in the currency or cusrency wni of such atnount
in the London [nterbank Muarkel {or such other market as the Bunk may sefect) for such
consegulive periods (incinding overnight deposits) as the Bank may i ils absolute diseretion
[rom time to time scleel; and

213 commission and othier bunking charges and legal, adminisirative and other costs, charges and
expenses {on & full and ungualificd indemmity basis) incurred by the Bank in enforcing or
endeavouring 1o enforce payment of such money and liabilities whether by any [Existing
Company] tor Fusther Compuny] or others and in relation {o preparing, preserving, defending
o crloreing any security held by or effeied 1o the Bank for such moncy and liabilities fopether
with interest computcd as provided in paragraph 2,1.2 above on each such sum trom the date
that the smne was incurved o foll due,

PROVIDED THAT the liabtity of the Further [Company] |Companics} under ihe Guarantee may be
detenmined in the manner (and with the consequenses) sul oul in clause 2 of the Principal Phegd;

22 each of the Txisting Companies hereby covenants with and guarantees to the Rank 1o pay or discharge
trr the Bank in the currency or respuetive currencies thereof on demand by the Bank:

22,1 sl money and liabilitics whether actual or contingeni{including further advances made
hercaficr by the Bunk)  wow or at any litae hereafter due, owing or incurred from or by [the
Further Company] [uany one or more of the Further Comnpanies] to the Banlk anywhere Jor [or
which [Lhe Purther Company] [any vne o1 more of the Further Companics] may be or become
liable to the Bank i any manner whatsocver without Hmilation {and (in any case) whether
alone or jointly with any ofber person and in whatever styte, name or form and whether as
principal or surely and notwithstanding thal the same may ab any earlier time have been dug,
owing or incurred to some olher person and have subscgnently become due, owing or incurred
to the Mank as a result of a transfer, assipament, assipnation or other fransaction or by
operation of law)  ineluding {(without prefudice o the acnerubity of the foregaing):

{1} in the case of the liquidation, administration or dissolution of [the] [sueh] Further
Company. all moncy und liabilities {whether actoal or coniingenl) which would at
any time have been due, owing or ingurred o Lthe Bank by [the| [such] Further
Company it such liquidation, administration or disselulion had commenced on the
date of discontinuance and nowithstanding such liguidation, administralion o
dissolution: and

() in the event af il discontinuance of the Guarantes in respeel of [the] [such| Further
Company, all cheques, drafls vr olher orders or receipts for money signed, bilbs
accepted, promissery notes made and negatiable insiruments or securities drawn by
or [or the account of [ihe} fsuch] Fusther Company on the Bank or its agents and
purporting 1w be daled on or before the date of discontinuance of that CGuarantee,
allhoesh presented fo ar paid by the Bank or its asenis alier the date of
discontinuanee of that (Guarantee and all Habilities of [the] |such| Further Company
{o the Bank at such date whether aclual or contingent and whelbur payable forthwith
or at same fluture time or times aned alse all eredits then established by the Bank [or
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[the] [suchf Further Compansy;

222 anterest oo all such money and liabiitios to the date of payment at such rale or rales as may
from time to time be agreed between the Bunk and [the] [such] [Further Company| ar, in the
ahsenee ol such agrecment, at the rare, in the case of any amount denomuinated in Sierling, of
twa percontage points per anmun above the Bank's base rate [or the dme baing in forec (or its
equivakent or substiute rale [or the tine belng) o in the case of an amount denominaled in
AlY CUFTCneY ar curreney unit other than Sterling, at the rate of two pereentage poinls per
anneem above the cost to the Bank (us conclusively dutermined by the Bank) of funding sums
comparablc W and in (ke currency ar cirrency unit of such amount i the London Eilerbank
Market (o1 such other market as the Bank may sebect) for such comsceudive periods (inclinling
overnight deposits) as (he Bank may in iis absalute diseretion from time to time select; and

2233 commizzion and other banlking charges and leal and olhee eosts, charpes and expenses (o0 &
Tull and mguabified indemeily basis) incurred by the Bank in enforcing or endsavouring Lo
ciforce payment of such money and labilities whelher by any Txisting Company oe
[the}[such] Further Company or otliers and in relation to preparing. preserving, defending or
criforeing any secucity held by or offered to the Bank for such money and liabilitics (ogether
with interest computed as provided in puragraph 2.2.2 above on cach such sum from the date
(hat the same was inewred or [GH due,

PFROVIDED THAT the liabilily of cach Existing Company under the Cruarmmes may be determined in
{he manner (and wilh the conscquences) set out in clause 2 of the Principal Deed,

withoul prgjudice lo the other provisions of this Deed or the provisions of the Principal Deed the
Turther |Company| |[Companies| and the Exisiing Companies joindly and severally agree that, in
addition to any general lien, righi of sel-ofl or combination or consotidation or other right 1o which the
Bank as bankers may be entitled by law, the Bank may at any Ume and from iime (o time and with or
without notice to the Further [Company] [Companics], the Fxisting Companies or any of them:

(a) combine or consolidate all or any of the Accounts with all or any of the Principals® Liabilities:
and
{3} seb-ofl or transfer any Credil Balance in or towards satistfaction of any of the Mrincipals’

T.iahilities,

[the] [cach} Further Company and each of the Existing Companies with [oll tille guarantee hercly
charges its Credit Balances to the Bank Lo seeure repaymend af alt the Seeured Ohligations.

A1L the covenants, provisions snd powers contained inor subsisting under the Principal Deed (except
the covenamts (or puyment amd discharpe of the money and liahilities thereby secured contained in
clause 2 thercot but inciuding, without [hnittion, the power of allorney condained in clause 21
therect) shall be applicable for delining and cnforcing the rights of the parties under the guarantecs
hereby provided as il [the| [each| Futher Company had been one of the Companies parfics i the
Principal Deed.

This deed may be executed in any number ol counterparts all of which taken together shall constitute
one and the same Instrumeni. Any parly to (his deed may enter into it by executing any such
counlerparl,

IN WIINESS whorcol this deed has heen executed by the Existing Companies and Lhe Furiber [Company|
[Companies| and has been defivered upon its being dated, inthe case ofthe Txisting Companies other than the
Attomey, for and on ks behal by the Attorney pursuant to a power of attorney contained in Lhe Principal Deed
at] & resoiution of the board of directors of the Allomey dated .
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STGNET as a deed by [the Purther Comipany] acting by its:

eersewen [0S FN naTRC)
Eirector

.........,...(signaturc}

in the presenee of
Witness: TP PRSP {11') 113

................................................... {signatrs }

Addddress:
Ocenpation:

SIGNLERD as o deed by Chase Pharmacy Limited acting by irs:

...,.....,...{'iﬂ'{ﬂﬂ full rlurnt}

Director Director/Secrelary®

...,.........I::ii:_',rlaLur::)

in the presence of
Wilness: et sy aene s been s s LIAE }

..............(x[g:mlum}

Addresy:

Cheeupation:

THreetor/Secretary®

+venseansaLingert fialE nume)

rensvnes | SiERILTE )

.,..(in seerl [l nastu:}

oo A signatnEe )

STGNIIY as a deed by the Existing Companies other than Chase Pharmacy Limiled acting by Chase Pharmacy

Limited their duly authorised attomey acling by its:

SN £ STR 1| LT
Direclar
...........{sjg]aulrc)

in the prescnee of
Withess: PP OUNPUURPPPPR {11 1.1

+ver [ igmatugre

Mddross:

(Oecupation:

* 1xclcte as applicuble,

Fad of sehedule 2

SFC- 174094 17

Direcior/Secretary™
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Schedule 3
{Deed referved to in sub-clause 20.2)

THIS DEED OF RELFEASE iz made the ... day ol oo,
RETWLEN:

{1 THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specitied
in Part | of the schedule hereto (the “Fxisting Com punies™);

{2 THE COMPANY/LIMITED TJARILLILY PARTNERSIHP [COMPANIES/LIMEITED
LTABILITY PARTNERSHIPS| specificd in Part 1T of the schedule hereto {the “Releasged
Company [Comprnics ), and

{3 LLOYDS BANK ple {the “Banlk™}

SUPMPLEMENTAL (o an Omnibug Guatantes & Set-Off Agreement daded ... {as supplemented biy
deeds dated ... and ... ] and now operative between the Existing Companics and the Released Company
[Campanies] and the Bank (the sand Ommnibus Guarastee & Sel-O0T Agreement [as so supplemenicd] is
hoereinafter referred to s e “Priocipal Deed™

NOW TIIIS DETD WITNESSETIN as follows:

k. In 50 Lar as the context admits cxpressions defined in the Principal Thewd shall bear the same respective
meanings hercin,

2. 'I'he parties herelo hereby agree that the Released [Company | | Companies] shall hencelorll, subject to
the provisions of clause 12 of the Irincipal Decd, cuuse o be included within the cypressions
Companics and Principal fer all the purposes of the Mrincipal Decd,  The capression “Continuing
Cvmpanies™ shall mean the Existing Companics specilicd in Part | of this schedule excluding the
Redcased Companies specified in Pagi I of this schedute.

3. Subjeet lo the provisions of elause [2 of the Principat Deed, in pursuance of the said agreement the
Banlk hereby releases and discharges Jthef [cach] Released Company from the Set-ofl Arrangements
PROVIDEL T1AT the Set~all Arrangements shall remais in full foree and effect in refation 1o the
Continuing Companics.

4. Subject to the provisions of clause 12 of the Principal Deed, in further pursuance of the said agreement
Lhie Bank herely releases:

4.1 leach][the| Relcased [Company| from cach and every one of its covenams and vbligaiions
(whelher actual or contingent) piven or owing and the rights granted 4o the Bank under the
Principal Deed PROVIDED THAT (he Released |Company| [Comparics] shall not be

released from any covenani or obligation which exists or would have existed independently of

the Prinvipal Deed nor shall this decd operale #s a release of any covenanly or obligations to
the Bank ar any rigis granted to the Banl othersise than by the Principat Deed:

4.2 the Coatinuing Compantes from each and overy one of their covenants and ohligaiions
i P ¥ 5
{whetbur aciual or continganty given or owing and the rights granted (o the Bank under the
B s £ ghts g

guarantees given by each of them under 1he Prineipal Deed but only in so [ar as such
puaraniees are given for the money and liabilities, interest and other sums now or at any time
hereafter due, owing vr incurred from or by the Released fCompany| [Companics] ww the
Banl: aud

4.3 the Continuing Companics (fum the other rights granted by them to the Bank under the

Principal Treed bul only in so far as such dehis refate selely to the money and liabilites,
imgrest and other sums due owing or incurred fiom or by the Released |Company]
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FCompanies] to the Bank,

3. Save as exprosshy otherwise provided by clauses 3 und 4 the covenants and obligations (whether
acmal or contingent) piven or owing and the vther rights granted to the Bank by the Principal Deed
shall continue in tull force.

G Without prejudice to clause 27 of the Principal Doed, the Continuing Companies have execuled ihiz
deed 1o indicate their consent 10 1he (erms hereof and {o confirm their agresment thal notwithstanding
the releases herein comtained the Princtpal Dewed shall {save only as eapressly herein provided)
continee it [u]] force and effect notwithstanding any fluctualion in the amounts from lime to time
puaraniced thereby or subject thereta or the existence al any time of any eredil bakance on any current
of nther accounl.

T This deed may be execuicd in any number of counterparts all of which taken together shall constitule
one and the same instrrent.  Any purly to this deed may enlur info this deed by executing any such
counlerpart.

IN WITNESS whereof the RBank and the Continuing Companies have excented this deed and have delivered it
upon its being dated, in the case of the Continuing Companies other than the Atlornuy, forand on thedr behall
by the Attorney pursuant to a pewer of attoracy contained in the Principal Deed and a resolution of the board
of diveciors ol the Attorney dated ...

e A A R AR A

i
H
i
3
H
H
H

SEL-1 e -1G F



24

The Schedule

Part 1 - The Existing Compunics

MName Registerad Number Regiatered Ol e

Iart IT - The Refeased |Campany] fCompunics]

Nime Regizsterad Numbey Repistered Gilfce
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SIGNELY and deliverad as a deed as attorney for and on behalf of Lloyds Bank ple by:
covveveesnfinserl full meme of porson appoinged o exenise e puer of attomzy }

.................................................. .(5ignah1rc} . i 8

i the presenco of K
Witress: et e e e e e coaey L TEMIC ]

................................................... I(sjg;]alur-:}

Addiess:

(Jccupation:

SIGNED as a decd by Chase Phagteney Limited acting by its:

H
H
H
H
H
i

................................................... (izsserl Mult name S e e e e o TG ] L) :
THreetor Tiricloe/Secretary® :
................................................... |:.5‘i_|.’_r|u.1.l:|‘c.‘}

L e e s e {signame}

in the presence of :
TWIAMENE e, P {1aceie)

e ....{H'i_L{I'th]rﬂ)

Addeess: e Forran s e

Oeeupation: e e e e

SIGNED a3 a deed by ihe Conlinuing Companies other than Chase Pharmacy Limited acling by Chase
Pharmacy Limited their duly anthorised allomey acting by its:

i rerriran i ear ettt rare e e rar e {iJ]sert fid] na.me)

{Iﬂh:‘l‘t fll nmne}
Lirector Brirector/Secretary®

ceeen(HRIEIRE] et {stgmanuc}

in the presence of
Wilness: e {name)

AIESE. e et et

e I A LT L D N I S A

Crecupation:

End of schedule 3
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L

Zewem, SIGNED sz a decd by Chase Pharmacy Limited acting by fts:

'\r{-'r anvqﬁ'ﬁ—ﬁ?“ﬂ“\“]u]'{%ft~’E:mw,rl full nmnc:] e
DirectorSecrelary

ceereees e izet Hl] name)

H
H
H
H

Tirector

{sigmatuie ) e s (stamalurs) ;

in the presence of
Wilness:

Crn s TREE TS (name)

signanimc
{signanim:}

)
h Address: :
=7 Occupaiion:
e SIGNED as a deed by Saffron Apothecaries (Feivesier) Tdmited acting by its: :
poA T, ;
: 5 ¥ Y :
b Postagifo “} EVBAL (et Bl 0ame) s s s s {nsert [l azme) :
Director .  Dircular/Seeretary j
_ ............ {gipnatucs] e e e (stanaturc) :
in {he presence of , e
Witness: Cleoen SRET D (e
(signaturs } ;
Address: ;

Crecupalion:
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