- |44 Be |13

tn accordance with

Sections 859A and

BSQCJI%?Sthe Cor?\:anles M RO 1

ot 2008 Particulars of a charge ase

A fee is payable with this form. You can use the WebFiling service to file this form online,
Please see ‘How fo pay' on the Please go to www companieshouse gov uk
last page

< What this formis for x What this form 1s NOT for For further information, please
You may use this form lo 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 mstrument Use form MRO8

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless 1t Is accompar
court order extending the time for delivery

R

05/07/2013 #172

You must enclose a certified copy of the instrument with this form This COMPANIES HOUSE

scanned and placed on the public record

Il Company details I‘—S"T"l_—?ma_
Compely e ’CT |_4— Il_ ’T |-5_ IT |—2— IT > ;:g;r;ge ?omgeft:r:: typescript or in

Company name In full | KM Radio Limited bold black capitals

I All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date ’d_3_ |W W F ’U IF ’T |T3—
E 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 TSB Bank plc

Name

Name

Name |

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

{TJ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skills 04713 Version 10 Laserforn Intemational 4/13
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed security

Description

Not Applicable

Continuation page
Please use a continuation page f
you need to enter more details

Fixed charge or fixed security

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

[v] Yes
[ ] Neo

Floating charge

Is the instrument expressed to contain a floating charge® Please tick the
appropriate box

(] Yes Continue
[v] No Goto Section?

Is the floating charge expressed 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 chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes

[ ] No

CHFP025
04/13 Version 190




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 115 acting as truslee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

l Please sign the form here

Signature

Signature

X&WWWPWMW X

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

CHFPG25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n important information

We will send the certificate o the address entered
below All details given here will be avalable on the
public record You do not have to show any detals
here but, If none are given, we will send the cerlificate
to the company's Reqistered Office address

|°““mm“ Simon Clarke

l Company name
Berwin Leighton Paisner LLP

|

|MMs Adelaide House

|London Bridge

[Ref. SCLA/IBEN/21274 00136

Poestiown  T.ondon

| CountyRegun

= e[ [R [EE

Country

|0x 92 LONDON/CHANCERY LN

lhmMm +44 (0)20 3400 1000

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:

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

You have included a certified copy of the
instrument with thus form

T You have entered the date on which the charge
was created -

£ You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate boxes n Sections
3,567&8

[ You have given a description In Section 4, if
appropriate

C] You have signed the form

(! You have enclosed the correct fee

[J Please do not send the original instrument, 1t must
be a certified copy

Please note that all Information on this form will
appear on the public record

B How to pay

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

Make cheques or postal orders payable to
'Comparies House'

@ Where 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 helow

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 Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland
The Regqistrar of Companies, Companigs House,
Second Floor, The Linenhall, 32-38 Linenhail Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 4175828

Charge code: 0417 5828 0005

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 30th June 2013 and created by KM RADIO LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th

July 2013.

N

Given at Companies House, Cardiff on 9th July 2013

Companies House
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THE OFFICIAL SEAL OF THE
REGISTAAR OF COMPANIES



DATED X2 J\\Ne_ 2013

DEED OF ACCESSION TO AN OMNIBUS GUARANTEE & SET-OFF AGREEMENT
between
THE EXISTING COMPANIES SPECIFIED IN PART | OF SCHEDULE 1
and
THE FURTHER COMPANIES SPECIFIED IN PART !l OF SCHEDULE 1
ang

LLOYDS TSB BANK PLC

To be presented for registration at Companies House
within 21 days of dating against all the companies and limited liability

partnerships (both "Existing” and "Further") which are a party to this document

WE HEREBY CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT TO SECTION
859G OF THE COMPANIES ACT 2006,THIS COPY INSTRUMENT IS A CORRECT CCOPY OF
THE ORIGINAL INSTRUMENT.

‘W:f\ \G-I-’"‘kﬂh PM W/ 3}7h3

BERWIN LEIGHTON PAISNER LLP
ADELAIDE HOUSE
LONDON BRIDGE

LONDON EC4R 9HA




A
THIS DEED OF ACCESSION 1s made the 3{) day of 3‘\)(\4.__ 2013

BETWEEN

(1)

(2)

{3)

THE SEVERAL COMPANIES specified 1n Part | of Schedule 1 hereto (the "Existing
Companies"),

THE COMPANIES specified in Part Il of Schedule 1 hereto (the "Further
Companies"), and

LLOYDS TSB BANK pic {the "Bank")

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated 2 Apnl 2009 and
now operative between the Existing Companies and the Bank (the said Omnibus Guarantee

& Set-Off Agreement, a copy of which 1s set out In Schedule 2, 15 hereinafter referred to as
the “Principal Deed")

NOW THIS DEED WITNESSETH as follows

1

21

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

The parties hereto hereby agree that the Further Companies shall be included within
the expressions Companies and Pnincipal for all the purposas of the Pnncipal Deed
so that (without prejudice to the generahty of the foregoing)

each Further Company hereby covenants with and guarantees to the Bank to pay cr

discharge to the Bank n the currency or respective currencies thereof on demand by
the Bank

211 all money and lhabilittes whether actual or contingent {including further
advances made hereafter by the Bank) now or at any tme hereafter due,
owing or incurred from or by any one or more of the Existing Companies and
any other Further Company to the Bank anywhere ot for which any one or
more of the Existing Companes and any other Further Company may be or
become liable to the Bank in any manner whatsoever without limitation (and
(in any case) whether alone or jointly with any cther person and in whatever
style, name or form and whether as principal or surety and notwithstanding
that the same may at any earlier time have been due, owing or incurred to
some other person and have subsequently become due, owing or incurred to
the Bank as a result of a transfer, assignment, assignation or other
transaction or by operation of law) including (without prejudice to the
generality of the foregoing)

(a) In the case of the hquidation, admtnistration or dissetution of any
such Existing Company or Further Company, all money and liabilities
(whether actual or contingent) which would at any time have been
due, owing or incurred to the Bank by such Existing Company or
Further Company if such liquidation, administration or disselution had
commenced on the date of discontinuance and notwithstanding such
liguidation, adminmistration or dissolution, and

(b} in the event of the discontinuance of the Guarantee in respect of any
Existing Company or any Further Company, all cheques, drafts or
other orders or receipts for money signed, bidls accepted, promissory
notes made and negctiable instruments or secunties drawn by or for
the account of such Existing Company or Further Company on the
Bank or 1ts agents and purporting to be dated on or before the date of
discontinuance of that Guarantee, although presented to or paid by

Legal 30751413 5/5CLR/21273 00136 2
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212

213

the Bank or its agents after the date of discontinuance of that
Guarantee and all habiites of such Existing Company or Further
Company tc the Bank at such date whether actual or contingent and
whether payable forthwith or at some future time or times and alsc all
credits then established by the Bank for such Existng Company or
Further Company,

mterest on all such money and habilihes to the date of payment at such rate
or rates as may from time to time be agreed between the Bank and the
Existng Companies and the Further Companies or, 1n the absence of such
agreement, at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annum above the Bank's base rate for the time
being In force (or its equivalent or substitute rate for the time betng) or, in the
case of an amount denominated In 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 determined by the Bank) of funding sums comparable
to and In the currency or currency unt of such amount in the London
Interbank Market (or such other market as the Bank may select) for such
consecutive periods (including overmght deposits} as the Bank may In its
absolute discretion from time to time select, and

commission and other banking charges and legal, admimistrative and other
costs, charges and expenses {on a full and unqualified indemnity basis)
incurred by the Bank m enforcing or endeavouring to enforce payment of
such money and liabilites whether by any Existng Company or Further
Company or others and in relation to preparing, preserving, defending or
enforcing any security held by or offered to the Bank for such money and
labilities together with interest computed as provided In paragraph 212

above on each such sum from the date that the same was incurred or fell
due,

PROVIDED THAT the hability of the Further Companes under the Guarantee may be

determined n the manner {and with the consequences) set out in clause 2 of the
Principal Deed,

each of the Existing Companies hereby covenants with and guarantees to the Bank

to pay or discharge to the Bank in the currency or respective currencles thereof on
demand by the Bank

221

all money and habilites whether actual or contingent(including further
advances made hereafter by the Bank) now or at any ttme hereafter due,
owing or incurred from or by any one or more of the Further Companies to
the Bank anywhere or for which any one or more of the Further Companies
may be or become lable to the Bank in any manner whatsoever without
hmitation {and (In any case) whether alone or jointly with any other person
and in whatever style, name or form and whether as principal or surety and
notwithstanding that the same may at any earher time have been due, owing
or incurred to some other person and have subsequently become due, owing
or incurred to the Bank as a result of a transfer, assignment, assignation or
other transaction or by operation of law) including (without prejudice to the
generality of the foregoing)

(a) in the case of the hquidation, administration or dissolution of such
Further Company, all money and habiltes (whether actual or
contingent) which would at any time have been due, owing or
incurred to the Bank by such Further Company if such liquidation
administration or dissolution had commenced on the date of
discontinuance and notwithstanding such liquidation, admimistration
or dissolution, and

tegal 30751413 5/SCLR/21273 00136 3
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24

{(b) In the event of the discontinuance of the Guarantee in respect of
such Further Company, all cheques, drafts or other orders or
receipts for money signed, bills accepted, promissory notes made
and negotiable instruments ar securities drawn by or for the account
of such Further Company on the Bank or its agents and purporting to
be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank or its agents after the date
of discontinuance of that Guarantee and all habilities of such Further
Company to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future ime or tmes and also all
credits then established by the Bank for such Further Company,

2922 Interest on all such money and liabilities to the date of payment at such rate
or rates as may from tme to time be agreed between the Bank and such
Further Company or, In the absence of such agreement, at the rate, n the
case of any amount denominated in Sterling, of two percentage points per
annum above the Bank's base rate for the tme being in force (or its
equivalent or substitute rate for the tme being) or, in the case of an amount
denominated in any currency or currency unit other than Sterling, at the rate
of two percentage points per annum above the cost to the Bank (as
conclusively determined by the Bank) of funding sums comparable to and in
the currency or currency unit of such amount in the London Interbank Market
(or such other market as the Bank may select) for such consecutive periods
(including overmight deposits) as the Bank may in its absolute discretion from
time to bme select, and

223 commission and other banking charges and legal and other costs, charges
and expenses (on a full and unqualfied ndemnity basis) incurred by the
Bank n enforcing or endeavouring to enforce payment of such money and
llabities whether by any Existing Company or such Further Company or
others and in relation to preparing, preserving, defending or enforcing any
securnty held by or offered to the Bank for such money and habilihes 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 feil due,

PROVIDED THAT the liability of each Existing Company under the Guarantee may
be determined in the manner (and with the consequences) set out in clause 2 of the
Principa! Deed,

without prejudice to the other provisions of this Deed or the provisions of the Principal
Deed the Further Companies and the Existing Companies jointly and severally agree
that, in addition to any general lien, right of set-off or combination or consolidation or
other right to which the Bank as bankers may be entitied by law, the Bank may at any
time and from time to time and with or without notice to the Further Companies, the
Existing Companies or any of them

(a) combine or consalidate all or any of the Accounts with all or any of the
Principals’ Lizbilities, and

(b) set-off or transfer any Credit Balance in or towards satisfaction of any of the
Principals' Liabilities,

each Further Company and each of the Existing Companies with full title guarantee
hereby charges its Credit Balances to the Bank to secure repayment of all the
Secured Obligations

ALL the covenants, provisions and powers contained in or subsisting under the
Principal Deed (except the covenants for payment and discharge of the money and

Legal 30751413 5/SCLR/21273 00136 4




llabities thereby secured contaned In clause 2 thereof but including, without
imitation, the power of attorney contained in clause 21 thereof) shall be applicable for
defining and enforcing the nghts of the parties under the guarantees hereby provided
as If each Further Company had been one of the Companies parties to the Principal
Deed

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

Delivered as a deed on the date of this document.

Legal 30751413 5/SCLR/21273 00136 5




Schedule 1

Part | - The Existitng Companies

Name

Kent Messenger Limited

May 2013 Newco 3 Limited
(formerly known as KM Drrect
Limited)

KM Group Limited

KM Radio Limited

KMFM Canterbury Limited

KMFM Folkestone Limited

KMFM Thanet Limited

KMFM West Kent Limited

Kent & Sussex Radio

Investors Limited

KMFM Medway Limited

lLocal Ashford Radio Kent

Limited

Maidstone Radio Limited

Legal 30751413 5/SCLR/21273 00136

Reqistered Number

Reqistered Office

00505554

04591899

05494416

04175828

03222561

03038516

028914861

02977385

03293610

02836476

04718906

04482717

Medway House, Sr Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, S Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU




Name

KM {Holdings) Limited

KM Media Group Limited

KM Direct Limited

Kent On Line Limited

Legal 30751413 5/5CLR/21273 00136

Part 1l - The Further Companies

Reqistered Number

08526769

08528676

08529490

08529515

Registered Office

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sr Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sw Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU

Medway House, Sir Thomas
Longley Road, Medway City Estate,
Rochester, Kent ME2 4DU




Ref OGSA (09-2003)

DATED 72 A & \ 2009

OMNIBUS GUARANTEE & SET-OFF AGREEMENT
(with admission and release provisions)

between
KENT MESSENGER LIMITED

and Others
and
LLOYDS TSB BANK PLC

To be presented for registration at Companies House
within 21 days of execution against all
the companies which are a party to this document
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT :s made on the Z‘ day of
Pw‘)r\\ A ooy

BETWEEN.,

(H THE COMPANIES the names, numbers and registered offices of which are specified in schedule
1 and

3] LLOYDS TSB BANK plc whose address for the purposes of this Agreement 1s at Horley Securities

Centre, PO Box 104, 13 High Street, Horley, Surrey, RH6 7YA (or at such other address as the
Bank may from time to fime notify to the Attorney 1 writing for this purpose)

1 Defimtions and Interpretation

11 In this Agreement, so far as the context admuts, the following words and expressions shall have the
following meanings

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

“Attorney” means the Company named n Part I of schedule 1,

“Bank” means Lloyds TSB Bank plc,

“Companies” means the Attorney and the other compames named in schedule 1 (and such
expression shall include any company executing a deed pursuant to sub-clause 21 1 but shall not
include any company released pursuant to sub-clause 21 2 as from the date of 1ts release) and each
or any of them severally and Company means any one of them,

“Credit Balance” means any sum standing to the credit of an Account, whether 1n Sterling or any

other currency or currency unit and the debt from nime to time owing by the Bank represented by
that sum and “Credit Balances” means all of them,

“Guarantee” means the guarantee contained in clause 2 and the indemmty contained n clause 4
(and, n each case, any corresponding provision 1n any deed supplemental 1o this Agreement),

“Notice of Discontinuance” means a notice served in accordance with sub-clauses 2 2(a) and 25 4,

“Principal” means any Company insofar only as 1t at any time owes money or has incurred

liabilities (whether certain or contingent) to the Bank otherwise than pursuant to the terms of this
Agreement,

“Principals’ Liabilities” means-

{(a) all money and liabihties whether actual or contingent now or at any tme hereafter due,
owing or incurred from or by any one or more of the Principals to the Bank anywhere or for
which any one or more of the Principals may be or become lhable to the Bank 1n any manner
whatsoever without limitation (and whether alone or jomntly with any other person and n
whatever style, name or form and whether as principal or surety and notwithstanding that the
same may at any earher time have been due, owing or ncurred to some other person and
have subsequently become due, owmg or mcurred to the Bank as a result of a transfer,
assignment or other transaction or by operation of law) including

(1) in the case of the hquidation, administration or dissolution of any Principal, all sums
(whether actual or contingent) which would at any time have been due, owing or
incurred to the Bank by such Prnincipal 1f such lbquidation, admimistration or
dissolution had commenced on the date of discontinuance and notwithstanding such
liquidation, administration or dissolution, and

(n) in the event of the discontinuance of the Guarantee n respect of any Principal, all
cheques, drafts or other orders or receipts for money signed, bills accepted,
promssory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
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(b

(©)

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
habilities of such Principal to the Bank at such date whether actual or contingent
and whether payable forthwith or at some future time or times and also all credits
then established by the Bank for such Principal,

nterest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the relevant Principal or, 1n the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage points per annum above the Banks base rate for the time being n force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated 1n
any currency or currency unit other than Steriing, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the London Interbank
Market (or such other market as the Bank may select) for such consecutive periods

(including overnight deposits) as the Bank may in 1ts absolute discretion from time to time
select, and

commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and unqualified indemnity basis) incurred by the Bank 1n enforcing
or endeavouring to enforce payment of such money and liabiliies whether by any Principal
or others and in relation to the preparation and enforcement of any security held by or
offered to the Bank for such habilities together with interest computed as provided 1n
paragraph (b) above on each such sum from the date that the same was incurred or fell due,

“Secured Obligations” means the aggregate of the Principals® Liabilities and all other money and
habihties payable by the Companies under this Agreement,

“Set-off Arrangements” means the arrangements described 1n clause 14 (and any corresponding
provision in any deed supplemental to this Agreement),

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

“Value Added Tax” includes any other form of sales or turnover tax.

In this Agreement

(a)

(b

the expression “Attorney” “Attorney Bank” “Company” “"Companies” “Principal” and
“Bank” where the context admits includes their respective successors in title and/or assigns
whether immediate or derivative Each Company hereby irrevocably appoints each of such

successors and assigns of the Bank to be its attorney in the terms and for the purposes set
out 1n clause 8,

unless the context requires otherwise
(1) the singular shall include the plural and vice versa,

(1) any reference to a person shall include an individual, company, joint venture,
society or unincorporated association, organisation or body of persons (including a
trust, a partnership and a hmited hability partnership) and any government,
government agency or para-statal organisation References to a person also mclude
that persons successors and assigns,

(1) the expression this Agreement shall mean this Ommbus Guarantee & Set-Off

Agreement and shall extend to every separate and independent stipulation
contained heremn,

() any liberty or power which may be exercised or any determnation which may be
made hereunder by the Bank may be exercised or made i the absolute and
unfettered discretion of the Bank and the Bank shall not be under any obligation to
give reasons therefor,

(v) references to any statutory provisiens shall be deemed to include a reference 1o any
modification or re-enactment thereof for the time being n force, all regulations
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21

22

(®)

(d)

(e)

made thereunder from time to time and any analogous provision or rule under any
apphcable law,

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

(vir) references to discontinuance of the Guarantee 1n respect of any Principal shall
mean discontinuance of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other means whatsoever
(whether or not involving notice to the Bank) including (without prejudice to the
generality of the foregoing) the hquidation, admunistration or dissolution of that
Principal or of any Company, and

(vin)  the date of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be treated as whichever shall be the earlier of:

(A) the date upon which the Bank receives actual notice (rather than notice

given 1n any official publication or by newspaper) of the discontinuance of
that Guarantee, and

(B) the date upon which a Notice of Discontinuance of that Guarantee becomes
effective,

each and every undertaking and hability of the Companies shall be joint and several on ther
part and this Agreement shall be construed accordingly,

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

except where expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payment
hereunder and both before and after any Notice of Discontinuance becomes effective

The clause headings shall be ignored n construng this Agreement

The perpetuity period applicable to any trust constituted by this Agreement shall be eighty years

Guarantee

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

(a)

(b)

(c)

td)

Any Company may gtve written notice to the Bank to prevent further Principals’ Liabilities
being guaranteed by that Company under this Agreement  Any such notice shalt only be
vahid and become effective when the provisions of sub-clause 25 4 are met

When any Notice of Discontinuance becomes effective 1n relation to any Company under
the terms of sub-clause 25 4 or when discontinuance occurs 1n relation to such Company m
any other manner, such Company shall nevertheless remam hable for all money and
liabilities (whether actual or contingent) which are either due, owing or incurred to the Bank
at the date of discontinuance or which thereafter become due, owing or incurred to the Bank
by reason of agreements, events, transactions or any other fact or matter whatsoever without
limitation occurning or arising on or before such date (as well as those referred to in
paragraph (a)(11) of the defimtion of Principals’ Liabilities)

The giving of any such Notice of Discontinuance shall not affect the continuing hability
under this Agreement of any Company which has not given a Notice of Discontinuance nor
the operation of the Set-off Arrangements at any time thereafter, which shall remain in full
force and effect

Subject to sub-clause 2 2(b), whenever there 1s discontinuance of the Guarantee mn respect of
any Principal

(1) by reason of the liquidation, administration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
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obligations of such Company wncurred after the date of discontinuance, and the
obligations of such Company under this Agreement shall not extend to obligations
of the other Companies incurred after the date of discontinuance, and

(1) by reason of a Notice of Discontinuance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred after the date of discontinuance

but otherwise this Agreement shall continue m full force and effect and shall remamn binding
on all the Companies

Interest, costs, etc.

In addition to its habilities under clause 2, each of the Compames jointly and severally agrees further
to pay to the Bank on demand

(a)

(&)

interest (both before and after any demand or judgment) on the amount due or owing
hereunder either from the date of demand for payment on such Company or the date of
discontinuance, whichever first occurs, until payment (but so that such Company shall not

also be hable for interest under paragraph (b) of the definition of Principals’ Liabilities for
such period) such interest to be

() n the case of an amount denommated 1n Sterling, at the rate of two percentage
points per annum above the Banks base rate for the aime being n force (or 1ts
equivalent or substitute rate for the time bemng) or in the case of an amount
denominated 1n any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined
by the Bank) of funding sums comparable to and in the currency or currency unit of
such amount n the London Interbank Market (or such other market as the Bank
may select) for such consecutive penods (including overnight deposits) as the Bank
may 1n its absolute discretion from time to ime select; or

(1) at the highest rate payable from time to time by the relevant Principal or which, but

for any such matter or event as 15 mentioned 1n clause 4 , would have been payable
from time to time by that Principal,

(whichever 1s the higher) and (without prejudice to the right of the Bank to require payment
of such interest) all such interest shall be compounded both before and after any demand or
judgment (in the case of interest charged by reference to the Banks base rate) on the Banks
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding 1n the London Interbank Market or other market) at the end of each such period

as 15 selected by the Bank pursuant to sub-clause 3 1(a)(1) or at three monthly ntervals
whichever 1s the shorter, and

legal and other costs, charges and expenses (on a full and unquahfied indemmity basis)
incurred by the Bank whether before or after the date of demand on any of the Companies
for payment or the date of discontinuance,

€)) in enforcing or reasonably endeavouring to enforce the payment of any money due
under this Agreement or otherwise n relation to this Agreement, and

(1) n resisting or reasonably endeavouring to resist any claims or defences made
aganst the Bank by any Principal or others in connection with any habihties or
alleged habilities 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 behalf of the Bank hereunder includes an amount in respect of Value
Added Tax, or if any paymenti due to the Bank hereunder shall be in reimbursement of any
e<penditure by or on behalf of the Bank which includes an amount mn respect of Value Added Tax,
then such an amount shall be payable by the Companies to the Bank on demand

Each of the Compames jomntly and severally agrees to pay on demand any fees charged by the Bank
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for the time spent by the Banks officials, employees or agents i dealing with any matter relating to
this Agreement Such fees shall be payable at such rate as may be specified by the Bank

Indemnity and warranties

Any money and liabihties which, but for the circumstances set out in this sub-clause 4 1, would
form all or part of the Principals’ Liabihiies and which cannot be recovered or cannot for the time
being be recovered by the Bank from any Principal or any one or more of the Companies for any
reason whatsoever mncluding (without prejudice to the generality of the foregoing)

(a) any legal disability or incapacity of any Principal or Company,

(b) any mvahdity or 1llegahity affecting any of such money or habilities,

{c) any want of authority 1 any person purporting to act on behalf of any Principal or
Company,

(d) any provision of insolvency law,

(e) the dissolution of any Principal or Company and the inability of the Bank to make effective
demand on any Principal or Company as a result of such dissolution,

63 the passage of time under any relevant Limitation Act,

(g) any moratorium or any statute, decree or requirement of any governmental or other
authonty in any terntory,

(h) any mabihity of any Principal or Company to acquire or effect payment in the currency or
currency umt i which any of such money or liabilities are denominated or to effect
payment 1n the place where any of such money or habilities are or are expressed to be

payable,
1 any event of force majeure or any event frustrating payment of such money or habiliies, or
()] any other event or circumstance (apart from payment or express release of all the Principals’

Liabihities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor or indemnifier,

shall nevertheless be recoverable from each of the Companies as though 1t was a principal debtor in
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 shall indemmify the Bank on demand aganst all cost, damage, expense and loss

which the Bank may suffer or incur as a consequence of such ability to recover from any Principal
or Company

Each of the Companies jointly and severally agrees to indemnify the Bank and 1ts employees and

agents (as a separate covenant with each such person indemmfied) against all loss incurred in
connection with

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

(b) the Bank entering nto any obligation with any person (whether or not any of the

Companies) at the request of any of the Companies (or any person purporting to be any of
the Companies),

() any actual or proposed amendment, supplement, warver, consent or release tn relation to this
Agreement, and

(d) any stamping or registration of this Agreement or the security constituted by it

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

This indemnity does not and shall not extend to any loss to the extent that there s a prohibition
against an indemmity extending to that loss under any law relating to this indemnity
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Each of the Companies warrants to the Bank that

(a) it has full power and authonty to own 1its assets and to carry on business in each jurisdiction
1 which 1t carries on business,

(b) 1t 15 duly incorporated and 1n good standing in the jurisdiction 1n which 1t 1s incorporated,
and

(c) 1t 1s empowered by 1its constitution to enter into this Agreement and all necessary corporate

action has been taken to approve and authorise the execution of 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 unmit or cuwmencies or currency unmits demanded (the First
Currency/Currencies), the Bank shall be entitled 1n 1ts absolute discretion and with or without notice
to any Company and without prejudice to any other remedy to purchase as 1t shall thank fit with any
other currency or currency unmit or any other currencies or currency umts (the Second
Currency/Currencies} either forthwith or at any time or times thereafter the amount (or any part
thereof) of the First Currency/Currencies which 1s unpaid and each Company agrees to indemnify
the Bank agamst the price in the Second Currency/Currencies paid by the Bank therefor and to pay
interest to the Bank on the amount of such Second Currency/Currencies at the rate of two percentage
powmts per annum above the cost (as certified by the Bank) of funding such amount of Second
Currency/Currencies until payment compounded as provided 1n sub-clause 3 1(a) to the intent that 1f
and 1 so far as such purchase 1s made by the Bank the labulity of each Company to indemmify and
pav interest to the Bank under this sub-clause shall thenceforth to that extent be i substitution for
all hability under clauses 2 and 3 only in respect of the said amount of the First Currency/Currencies
which has been so purchased, and 1f such purchase(s) 1s or are made by the Bank as aforesaid, the
Bank shall inform the Attorney of the amount of the First Currency/Currencies so purchased, the

date(s) of such purchase(s), the currency or the currency unit or currencies or the currency umnits used
in such purchase(s) and the price(s) paid

Without prejudice to sub-clause 5 1, each Company undertakes to indemnify the Bank against any
loss through currency or currency unit exchanges, including any loss occasioned by payment of any
currency or currency unit premum or through any rule of law requiring judgments or proofs of debt,
claims or payment of dividends in administration or liquidation to be 1n any particular currency or
currency unit, which may be suffered by the Bank before the Bank has been paid all amounts due or
owimng under this Agreement in the First Currency/Currencies Each Company also agrees to pay
interest 1n accordance with sub-clause 5 1 in respect of any such loss

Continuing security

This Agreement shall continue to bind each of the Compames as a continmng security
notwithstanding that the habilities of any Principal to the Bank may from time to tune be reduced to
n1} and notwithstanding any change wn the name, style, constitution or otherwise of any Principal and
shall continue to bind each of the Compames until the receipt by the Bank of an effective Notice of
Discontinuance whereupon the provisions of sub-clause 2 2 shall apply

Conclusive evidence

A certificate by an official of the Bank as to the Principals' Liabihities shall (save for manifest error)
be binding and conclusive on cach of the Compantes i any legal proceedings both 1n relation to the
existence of the hiability and as to the amount thereof

Power of Attorney

For the purpose of securing the payment of the Secured Obligations each Company irrevocably
appomts the Bank and the persons deriving title under it and 1ts and their substitutes (the “Attorney
Bank™) jointly and also severally to be 1ts true and lawful attorney For the purpose aforesadd, the
Attorney shall have the right to do anything which that Company may lawfully do and all the nghts

and powers which may lawfully be given to an attorney including, without prejudice to the
generality of the foregomng
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(a) the right to do anything to procure ot carry out the performance of that Company’s

obligations under this Agreement and anything to facilitate the exercise of the Banks rights
under this Agreement,

(b) the right to act in the name of that Company, and
(c) the right to delegate and sub-delegate any or ali of the rights of the Attorney

Each Company ratifies and shall raufy everything done or purported to be donie by the Attorney on
its behalf

Dealings by the Bank
The Bank may, without any consent from any Company and without affecting this Agreement

(a) grant, renew, vary, increase, extend, release or determine any advances, accommodation or

facilities given or to be given to any Principal or any other person and agree with such
Principal or any such person as to the application thereof,

) hold, renew, modify or release or omit to take, perfect, maintain or enforce any security or
guarantee or right now or hereafter held from or against any Principal or any other person i
respect of any of the Principals’ Liabilities; and

(©) grant time or indulgence to or settle with or grant any waiver or concession to any Principal
or any other person

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected 1t 1f such Company had been a principal debtor to the Bank
In particular, but without limitation, the Bank may release any Company or other surety for any of
the Principals’ Liabihties and may discharge any securty held by the Bank as secunty for the
hability of any such Principal, Company or other surety notwithstanding that any other Company
may have a claum for contribution agamst any such Principal, Company or other surety and

notwithstanding that any other Company may clamm to be subrogated to the Banks rights under such
secunty

Opening or continuance of new or existing accounts

The Bank may at all times open and continue any new account(s) or continue any existing
account(s) with any Principal and, without prejudice to the Set-off Arrangements, no money patd
from time to time 1nto any such new or existing account(s) by or on behalf of that Principal shall be
appropriated towards or have the effect of reducmg or affecting any of the Principals’ Liabilities

If the Bank does not open a new account on the date of discontinuance of the Guarantee n respect of
any Principal, 1t shail nevertheless be treated as 1f it had done so at such date and, as from that date,
all payments made to the Bank i respect of the Principals’® Liabilies shall be credited or treated as

having been credited to the new account and shall not operate to reduce or affect the amount of the
Principals’ Liabihties owing at such date

Suspense account

The Bank may at all times place and keep to the credit of a separate or suspense account any money
recesved under or by virtue of this Agreement for so long and in such manner as the Bank may

determine without any obhigation to apply the same or any part thereof in or towards the discharge
of any of the Prmcipals’ Liabilities

Notwithstanding any such payment, in the event of any proceedings relatmg to any Principal in or
analogous to administration, [iqudation, composition or arrangement, the Bank may prove for or
ciaim (as the case may be) and agree to accept any dividend or composition i respect of the whole

or any part of the Principals’ Liabilities and other sums in the same manner as if such meney had not
been received

The Bank may, 1n its absolute discretion, agree not to charge interest on so much of any of the
Principals’ Liabilities as 1s equal to the credit balance from time to time on such separate or

suspense account and/or pay or allow mterest at such rate as it may from tune to time determine on
such credit balance or such part thereof as the Bank thinks fit




12
121

122

13

Guarantee not to be avoided by certain events and preference

(a)

(b)

(a)

(b)

No assurance, security or payment which may be avoided under any applicable law
(Applicable Law) of any jurisdiction (including without prejudice to the generahity of the
foregoing Sections 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986) and no release, settlement, discharge or arrangement including but not
limited to a release, settlement, discharge or arrangement of or in 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 right of the Bank to recover hereunder as if such assurance,

security, payment, release, settlement, discharge or arrangement (as the case may be) had
never been granted, given or made

Any such release, settlement, discharge or arrangement shall, as between the Bank and each
of the Companies, be deemed to have been given or made upon the express condition that it
shall become and be voidable at the instance of the Bank if the assurance, secunty or
payment cn the faith of which it was made or given shall at any time thereafter be avoided
under any Applicable Law or otherwise to the intent and so that the Bank shal! become and
be entitled at any time after any such avoidance to exercise all or any of the nights 1n this
Agreement expressly conferred upon the Bank and/or all or any other rights which by virtue
and as a consequence of this Agreement the Bank would have been entitled to exercise but
for such release, settlement, discharge or arrangement

The Bank shall be entitled to retain any security held for the Secured Oblgations for a
period of two months plus any period during which any assurance, security or payment such
as 1s referred to m sub-clause 12 1(a) may be avoided or invalidated (or such longer period
as the Bank shall consider reasonable 1n the light of the provisions of any Applicable Law)
after (as the case may be) the creation of such assurance or security or after the payment of
all sums that are or may become due to the Bank from any Principal notwithstanding any
release, settlement, discharge or arrangement given or made by the Bank.

If at any time within such period or prior to such repayment, an apphcation shall be
presented to a competent Court for an administration order or for an order for the winding-
up of any Princtpal or any Principal shall commence to be wound-up voluntanly or a notice
of appointment of or notice of intention to appont an administrator 1s tssued by or 1n respect
of any Principal (or any step 1s taken under any Applicable Law which 1s analogous to any
of the foregomng), then the Bank shall be entitled to continue to retan this Agreement and
any such security as 1s referred to 1n sub-clause 12 2(a) for and dunng such further period as
the Bank may determine, in which event this Agreement and such security shall be deemed
to have continued to have been held by the Bank as security for the payment to the Bank of
all the Secured Obligations (including any sums which the Bank 15 ordered to repay
pursuant to any order of any Court or as a consequence of any Applicable Law)

Companies claims

Until all the Principals’ Liabihities shall have been paid or discharged in full, notwithstanding
payment 1in whole or mn part of the Secured Obligations or any release or canceilation hereof falling
within sub-clause 12 1(b), none of the Compames 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
heremafter provided)

{a)

tb)

{c)

(d)

claim any set-off or counter-claim against any Principal or any other Company 1n respect of
any habihity on its part to such Principal or such other Company,

make any claim or enferce any right against any Principal or any other Company or prove mn
competition with the Bank in respect of any such claim or right,

accept any repayment from any Principal or any other Company of any amount owed to 1t
by such Principal or such other Company,

be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any other Company 1n the voluntary arrangement,
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administration or hquidation of such Principal or such other Company,

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

4)) claim or enforce any right of contnibution against any surety of any Principal or any other
Company,

PROVIDED THAT 1n 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 hereunder or after the date of discontinuance (whichever
1s earlier), and

() if that Company shall have any right of proof or claim 1n the voluntary arrangement,
administration or hqudation of any Principal or any other Company, it shall
exercise such right of proof or claim on behalf of the Bank and hold any dividend or
other money received in respect thereof upon trust for the Bank to the extent of the
Secured Obligations and 1t shall in like manner hold upon trust for the Bank to the
extent of the Secured Obligations any money which it may receive or recover from
any surety by virtue of any right of contribution and any money which it may

receive but should not have received by reason of any of sub-clauses 13(a) to (f)
inclusive

Set-off

Without prejudice to the other provisions of this Agreement, the Companies jomntly and severally
agree that, in addition to any general lien or simular right to which the Bank as bankers may be

enttled by law, the Bank may at any time and from time to time and with or without notice to the
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 m or towards satisfaction of any of the Principals’
Liabilities

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

The Bank may at any time and from time to time exercise the rights referred to in sub-clause 14 1
with or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with
the Bank for fixed or determinable peniods of time

The Bank may at its sole discretion from time to time with or without notice to the Companies or
any of them elect to convert the whole or any part of a Credit Balance into the currency or currency
unit or currencies or currency units of any of the Principals’ Liabihties (deducting from the proceeds
of the conversion any currency premium or other expense) and the rate of exchange shall be the
Banks spot rate for seiling the currency or currency umit or currencies or currency units of such
Principals’ Liabiltties for the currency or currency unit or currencles or currency unis of the Credit

Balance prevailing at or about 11 00 a m on the date or dates the Bank exercises its right to combine
or consohidate and/or to set-off or transfer

Until all the Secured Obhigations have been fully discharged and satisfied the Bank may at any time
(including, without hmitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the
whole or any part of a Credit Balance (whether by dishonouring cheques or otherwise)

In the event of any Company going into hquidation whether voluntary or compulsory, or n the
event of a receiver being appointed of the whole or any part of the undertaking, property or assets of
any Company, or an application for the appoiniment of an admnistrator of any Company being
presented or of a voluntary arrangement being approved m relation to any Company or a notice of
appoimntment of or notice of intention to'appoint an administrator 1s 1ssued by or n respect of any
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Company, the Secured Obligations shall be deemed to have become presently due and payable
without demand or further demand immediately before the making of the interim order or the
presentation of the petition or application or the passing of the resolutson for such winding up or
admimstration or the 1ssuing of the notice of appointment of or notice of intention to appoint such
adminisirator or the appontment of such receiver or the approval of such voluntary arrangement

Each Company agrees with the Bank that 1t shall not (without the prior written consent of the Bank)
assign, mortgage, charge or otherwise confer upon any third party any right, title or interest 1n or to
any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or

aliow any such third party nght, title or interest to subsist (except 1n 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 Banks powers hereunder mcluding, without limitation, any loss of interest
occasioned by any deposit being terminated without due notice or before 1ts maturity

The Set-off Arrangements shall not prejudice or affect any other guarantee, nght of set-off,
combination or consolidation exercisable by the Bank 1n connection with the Accounts or any of

them or the Principals® Liabilities and 1s in addition and withouwt prejudice to any secunty the Bank
may now or hereafter hold

Security held by the Companies

Any security now or hereafler held by or for any of the Companies from any Principal or any other
Company shall be held n trust for the Bank as security for the Secured Obligations and upon

request by the Bank such Company shall forthwith deposit such security with the Bank or assign the
same to the Bank.

Other securities or rights

This Agreement 1s 1n addition to and 1s not to prejudice 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, and on discharge by
payment or otherwise this document shall remain the property of the Bank It shall not be nccessary
for the Bank before claiming payment hereunder to resort to or seek to enforce any other guarantee
or security or other rights whether from or against any Company or any other person.

It 15 hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any secunity from any Principal, Company or any surety or any guarantee from any
intended surety, nor shall the liability of any of the Companies hereunder be affected by any failure

by the Bank to take any such security or guarantee or by the illegality, inadequacy or mvahdity of
any such security or guarantee

Payments free from deduction

All payments to be made hereunder shall be made without set-off or counterclaim and shall be made
free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges, fees or
withholdings of any nature now or hereafter imposed by any governmental authority in any
Jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company 1s compelled by law to deduct or withhold any such amounts, such Company shall
simultanecusly pay to the Bank such additional amount as shall result 1n the payment to the Bank of
the full amount which would have been recesved but for such deduction or withholding

Payments

If at any time the currency i which all or any part of the Secured Obligations are denominated 1s or
15 due to be or has been converted nto the Euro or any other currency as a result of a change in law
or by agreement between the Bank and the relevant obligor, then the Bank may 1n its sole discretion

direct that all or any of the Secured Obligations shall be paid in the Euro or such other currency or
currency unit

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money received by the Bank under any guarantee or third party security or from




19

191

192

20

21
211

212

22

23
231

232

11

any hquidator, receiver or admimistrator of any Company 1o such part or parts of the Secured

Obligations as the Bank may n its sole discretion think fit to the entire exclusion of any right of any
Company to do so

Unlawfulness, partial invalidity

If (but for this sub-clause 19 1) 1t would for any reason be unlawful for any Company to guarantee
any particular liability of a Principal to the Bank (including, without prejudice to the generality of
the foregoing, any case where 1t would be unlawful for any Company to do so under Sections 151
and 330 of the Companies Act 1985), then (notwithstanding anything herein contained) the
Guarantee given by such Company and the Set-off Arrangements shall not (to the extent that 1t
would be so unlawful) extend to such hability but without in any way hmitng the scope or
effectiveness of this Agreement as regards the rest of the Principals’ Liabilities

Each of the provisions in this Agreement shall be severable and distinct from one another and, 1f at
any tume any one or more of such provisions 1s or becomes nvalid, illegal or unenforceable, the

vahidity, legahty and enforceability of the remaiming provisions hereof shall not mn any way be
affected or impaired thereby

Non-merger efc

Nothing herem contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder Any
receipt, release or discharge of the security provided by, or of any hability arsing under, this
Agreement shall not release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall 1t release or
discharge the Compantes from any liability to the Bank under the indemmty contawmed in clause 4.

Admission 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 in the form set out 1n schedule 2,
such other company or compantes being listed i Part II of the schedule to such deed shall
thenceforth be included as one of the Companies for all the purposes of this Agreement

If the Companses and the Bank shall execute a deed in the form or substantially in the form set out 1n
schedule 3, the Company or Companies listed n Part [ of the schedule to such deed shall thenceforth
cease to be ncluded as one of the Companies for all the purposes of this Agreement

Attorney’s Power of Attorney

Each of the Companies (other than the Attorney) hereby irrevocably appoints the Attorney and 1its
substitutes jointly and also severally to be 1ts attorney for it and in 1is name and as its act and deed
or otherwise to execute any such deed as s mentioned n clause 21 with such varrations as the
attorney 1 its absolute and unfettered discretion shall think fit and to execute and do all such other
deeds, acts and things as the attorney may consider necessary or expedient in connection therewith
and each of the Companies hereby agrees to ratfy and confinm anything execifed or done or
purported to be executed or done by the attorney in its name

Transfers by the Bank or the Companies

Each of the Bank’s nghts m relation to this Agreement 1s freely and separately assignable or
tiansferable by the Bank On request by the Bank, each Company shall immediately execute and

deliver to the Bank any form of instrument required by the Bank to confirm or facilitate any such
assignment or transfer

‘The Companies shall not assign or transfer any of their nghts or obligations under this Agreement or
enter INto any transaction or arrangement which would result m any of those nghts or obligations
passing to or bemng held n trust for or for the benefit of another person

Restriction on Laability of the Bank

Except to the extent that any such exclusion 15 prombited or rendered mvalid by law, neither the
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Bank nor its employees and agents shall

(a) be under any dutly of care or other obligation of whatsoever description to any of the
Compantes 1n relation to or in connection with the exercise of any right conferred upon the

Bank, or

(b) be under any hability to any of the Companies as a result of, or n consequence of, the
exercise, or attempted or purported exercise, or failure to exercise, any of the Banks rights
hereunder

Notices

Any notice or demand by the Bank to or on any Company shail be deemed to have been sufficiently
given or made 1f sent to that Company

(a) by hand or prepaid letter post to its registered office or its address stated herem or its
address last known to the Bank, or

(b) by telex or facsimile to the last known telex or facsimile number relating to any such
address or office

Any such notice or demand given or made under sub-clause 25 1 shall be deemed to have been
served on that Company

(2) at the time of delivery to the address referred to in sub-clause 25 1(a), 1f sent by hand,

(b) at the earlier of the time of delvery or 1000 am on the day after posting (or, if the day
after posting be a Sunday or any other day upon which no delivery of letters 1s made, at the
earlier of the time of delivery or 10 00 am on the next succeeding day on which delivery of
letters 15 scheduled te be made), if sent by prepaid letter post,

(c) at the time of transmission, 1f sent by telex or facsimile (and a facsimile shall be deemed to

have been transmitted 1f it appears to the sender to have been transmitted from a machine
which 1s apparently 1in working order); or

(d) on the expiry of 72 hours from the time of despatch, 1n any other case.

Service of legal proceedings n the manner described in sub-clause 25 1(a) above shall be deemed to
constitute good service

In order to be valid

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

(b (where the Bank admimsters a facility to any Principal from or at a branch, office or
department other than one located at the address mentioned in sub-clause 25 4(a)) a Notice
of Discontinuance must, 1f it 1s to be valid i respect of such facility, also be received at the
address of such other branch, office or depariment (or, if there 1s more than one such branch,
office or department, at the address of all of them) PROVIDED THAT, in any event, each
such other branch, office or department shall be deemed to have received a Notice of

Discontinuance no later than thirty days afier the date of its receipt at the address mentioned
1n sub-clause 25 4(a)

Any Notice of Discontinuance received as above shall become effecuve on and from the first
working day after receipt (or, as the case may be, deemed receipt)

Mascellaneous

Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bank and the Companies 1if made 1n writing and agreed to by both the Bank and the
Compantes References to this Agreement include each such amendment and supplement

The Companies and the Bank shall from time to tuime amend the provisions of this Agreement if the
Bank notifies the Companies that any amendments are requred to ensure that this Agreement
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reflects the market practice at the relevant time following the introduction or extenston of economic
and monetary umon and/or the euro 1n all or any part of the European Union

The Companies and the Bank agree that the occurrence or non-occurrence of European economic
and monetary union, any event or events associated with European economic and monetary union
and/or the introduction of any new currency n ali or any part of the European Umon shall not result
in the discharge, cancellation, rescission or termuination 1n whole or 1n part of this Agreement or give

any party to this Agreement the right to cancel, rescind, terminate or vary this Agreement 1n whole
or 1n part

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this Agreement

shall only be effective if given in writing and then only for the purpose for and upon any terms on
which 1t 15 given

For the purpose of exercising, assigning or transferring its rights under this Agreement, the Bank

may disclose to any person any information relating to the Compames which the Bank has at any
time

Any change n the constitution of the Bank or its absorption of or amalgamation with any other

person shall not 1n any way prejudice or affect its or their nghts hereunder 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 being
with the Bank with any sum falling due to the Bank hereunder

No reliance on the Bank

(a) Each Company acknowledges to and agrees with the Bank that, in entering to this
Agreement

(1) 1t has not relied on any oral or written statement, representation, advice, opimon or
information made or given to 1t 1in good faith by the Bank or anybody on the Banks
behalf and the Bank shall have no hability to it if 1t has in fact done so;

(1) it has made, independently of the Bank, 1ts own assessment of the viabihty and
profitability of any purchase, project or purpose for which each Principal has

incurred the Principals’ Liabilities and the Bank shall have no hability to 1t1f in fact
1t has not done so,

(m)  there are no arrangemeants, collateral or 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 reliance on the Bank, its own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any other relevant person
and the Bank shall have no liability to 1t 1f n fact 1t has not done so

(b Each Company agrees with the Bank that the Bank did not have prior to the date of this
Agreement, does not have and shall not have any duty to 1t

(1) in respect of the application by any Principal of the money hereby guaranteed,

(1) i respect of the effectiveness, appropriateness or adequacy of the security
constituted by this Agreement or of any other security for the Principals’ Liabilities

(1) to provide 1t with any information relating to any other Company or any other
relevant person

(c Each Company agrees with the Bank that the vahdity and enforceability of this Agreement
and the recoverabihity of the Secured Obligations shall net be affected or impaired by

()] any other security or any guarantee taken by the Bank from it or any third party,
() by any such other security or guarantee proving to be inadequate,

(m) * by the failure of the Bank to take, perfect or énforce any such other secunity or




guarantee ,or

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

(d) Each Company agrees with the Bank for itself and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees or agents shall have any habihty to

it 1n respect of any act or omission by the Bank, its officials, employees or agents done or
made 1n good faith

28 Other signatories not bound, ete.

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were mtended to execute or be bound hereby or by any deed intended
to be completed and delivered pursuant to clause 21 may not do so or be effectually bound hereby
or by such deed for any reason, cause or circumstances whatsoever and this Agreement shall be
deemed to constitute a separate and independent guarantee by each of the Companies None of such
guarantees which 15 otherwise valid shall be avoided or mnvalidated by reason of one or more of the
several guarantees intended to be hereby established being mvalid or unenforceable

29. Law and Jurisdiction

This Agreement shall be governed by and construed according to English law and each party to this
Agreement irrevocably submits to the junisdiction of the English courts,

IN WITNESS whereof the Companies have executed this Agreement and have delivered it upon its being
dated




Name Company Number
Kent Messenger Limited 00505554
Part I - The Other Companies

Name Company Number
KM Direct Limited 04591899

KM Group Limited 05494416

KM Radio Limited 04175828
KMFM Canterbury Limited 03222561
KMFM Folkstone Limited 03038516
KMFM Thanet Limited 02991461
KMFM West Kent Limited 02977385

Kent & Sussex Radio Investors Limited 03293610

Schedule 1

Part 1 - The Atiorney

Registered Office

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
65G

Registered Office

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
6SG

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
65G

Messenper House New
Hythe Lane Larkfield
Aylesbury Kent ME20
6SG

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
65G

Messenger House New
Hythe Lane Larkfieid
Aylesbury Kent ME20
6SG

Messenger House New
Ilythe Lane Larkfield

Aylesbury Kent ME20
6SG

Messenger House New
Hythe Lane Larkfield

Aylesbury Kent ME20
65G

Messenger House New
Hythe Lane Larkfield

Aylesbury Kent ME20
65G




KMFM Medway Limited

Local Ashford Radio Kent Limuted

Maidstone Radio Limited

16

02936476

04718906

04482717

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
6SG

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
65G

Messenger House New
Hythe Lane Larkfield
Aylesbury Kent ME20
65G
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Schedule 2
(Deed referred to in sub-clause 21.1)

To be presented for registration at Compantes House
within 21 days of execution against all
the companies (both “Existing” and “Further”) which are a party to this document

THIS DEED OF ADMISSION 1s made the . day of ..
BETWEEN
1 THE SEVERAL COMPANIES specified in Part I of the schedule hereto (the “Existing

Companies™);

2) THE COMPANY [COMPANIES] specified in Part 11 of the schedule hereto (the “Further
Company [Companies]”), and

{3) LLOYDS TSB BANK plc (the “Bank”)

SUPPLEMENTAL to an Ommbus Guarantee & Set-Off Agreement dated and made between the

Existing Companies named 1n Part I of the schedule (1) and the Bank (2) [as supplemented by deeds dated

and . ] (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] 15 hereinafter

referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows

1

2.1

In so far as the context admits expressions defined in the Principal Deed shail bear the same
respective meamngs herein

The parties hereto hereby agree that the Further [Company] [Companies] shall be included within
the expressions Companies and Principal for all the purposes of the Principal Deed so that (without
prejudice to the generality of the foregoing)

[the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank on demand

211 all money and hiabilities whether actual or contingent now or at any time hereafter due,
owing or incurred to the Bank from or by any one or more of the Existing Companies {and
any other Further Company] anywhere in any manner whatsoever without hmitation
whether alone or jowmntly with any other person and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any carlier time
have been due, owng or incurred to some other person and have subsequently become due,

owing or incurred to the Bank as a result of a transfer, assignment or other transaction or by
operation of law including

(a) m the case of the liquidation, administration or dissolution of any such Existing
Company [or Further Company], all sums (whether actual or contingent) which
would at any time have been due, owing or incurred to the Bank by such Existing
Company {or Further Company) if such liquidation, administration or dissolution

had commenced on the date of discontinuance and notwithstanding such hiquidation,
admuinustration or dissolution, and

(b in the event of the discontinuance by any means of the Guarantee i respect of any
Existing Company [or any Further Company], all cheques, drafts or other orders or
receipts for money signed. bills accepted, promissory notes made and negotiable
instruments or securities drawn by or for the account of such Existing Company [or
Further Company] on the Bank or its agents and purporting to be dated on or before
the date of discontinuance of that Guarantee, although presented to or paid by the
Bank or its agents after the date of discontinuance of that Guarantce and all




18

labilities of such Existing Company {or Further Company] to the Bank at such date
whether actual or contingent and whether payable forthwith or at some future time

or times and also all credits then established by the Bank for such Existing
Company [or Further Company], and

212 nterest on all such money and habilities to the date of payment at such rate or rates as may
from time to ime be agreed between the Bank and the Exisung Companies [and the Further
[Company][Companies]] or, 1n the absence of such agreement, at the rate, i the case of any
amount denominated 1 Sterling, of two percentage points per annum above the Bank’s base
rate for the ime being mn force (or its equivalent or substitute rate for the time being) or, in
the case of an amount denominated 1n any currency or currency unit other than Sterling, at
the rate of two percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of funding sums comparable to and in the currency or currency umit
of such amount 1n the London Interbank Market (or such other market as the Bank may

select) for such consecutive pertods (including overmight deposits) as the Bank may o 1ts
absolute discretion from time to time select, and

213 commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and unqualificd indemnity basis) curred by the Bank in enforcing
or endeavouring to enforce payment of such money and habilities whether by any [Existing
Company] [or Further Company] or others and in relation to the preparation and
enforcement of any security held by or offered to the Bank for such habilities together with

interest computed as provided m paragraph 2 1 2 above on each such sum from the date that
the same was incurred or fell due,

PROVIDED THAT the liability of the Further [Company] {Companies] under the Guarantee may be
determmed 1n the manner (and with the consequences) set out n clause 2 of the Principal Deed,

22 each of the Exasting Companies hereby covenants with and guarantees to the Bank to pay or
discharge to the Bank on demand

221 all money and lLabilities whether actual or contingent now or at any time hereafter due,
owing or mcurred to the Bank from or by [the Further Company] [any one or more of the
Further Compantes] anywhere in any manner whatsoever without limitation whether alone
or jomtly with any other person and in whatever style, name or form and whether as
principal or surety and notwithstanding that the same may at any earher ime have been due,
owing or incurred to some other person and have subsequently become due, owing or

incurred to the Bank as a result of a transfer, assignment or other transaction or by operation
of law including

(2) in the case of the hiquidation, administration or dissolution of [the] [such] Further
Company, all sums (whether actual or contingent) which would at any time have
been duc, owing or incurred to the Bank by {the] [such] Further Company 1f such
hquidation, adminsstration or dissolutton had commenced on the date of

discontinuance and notwithstanding such liquidation, administration or dissolution,
and

b in the event of the discontinuance by any means of the Guarantee 1n respect of [the}
[such] Further Company, all cheques, drafts or other orders or receipts for money
signed, bills accepted, promissory notes made and negotiable instruments or
securities drawn by or for the account of [the] [such] Further Company on the Bank
or its agents and purporting to be dated on or before the date of discontinuance of
that Guarantee, although presented to or paid by the Bank or its agents after the date
of discontinuance of that Guarantee and all habilities of [the] [such] Further
Company to the Bank at such date whether actual or conungent and whether
payabie forthwith or at some future time or times and also all credits then
established by the Bank for [the] [such] Further Company.

222 mterest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and [the] [such]} [Further Company] or, in the
absence of such agrcement, at the rate, in the case of any amount denominated, in Sterhng,
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of two percentage points per annum above the Bank’s base rate for the time being in force
(or 1ts equivalent or substitute rate for the time being) or, in the case of an amount
denominated in any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by the
Bank) of funding sums comparable to and 1n the currency or currency umt of such amount
in the London Interbank Market (or such other market as the Bank may select) for such

consecutive periods (including overnight deposits) as the Bank may 1n 1ts absclute discretion
from time to time select, and

223 commussion and other banking charges and legal and other costs, charges and expenses (on a
full and unqualified ndemmty basis) incurred by the Bank 1 enforcing or endeavouring to
enforce payment of such money and liabilities whether by any Existing Company or
[the](such] Further Company or others and 1n relation to the preparation and enforcement of
any security held by or offered to the Bank for such liabilities together with interest

computed as provided n paragraph 2 2 2 above on each such sum from the date that the
same was mncurred or fell,

PROVIDED THAT the liabihity of each Existing Company under the Guarantee may be determined
1n the manner (and with the consequences) set out in clause 2 of the Principal Deed,

224 the Further [Company] [Companies] and the Existing Companies jointly and severally agree
that, i addition to any general lien or similar right to which the Bank as bankers may be
entitled by law, the Bank may at any time and from time to time and with or without notice
to the Further [Company] [Companies] or 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
Principals Liabilities,

2.25 [the] [each] Further Company and each of the Existing Compamies with full title guarantee

hereby charges its Credit Balances to the Bank to secure repayment of the Secured
Obligations

3 ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed
(except the covenants for payment and discharge of the money and liabilities thereby secured
contained 1n clause 2 thereof but including, without limitation, the power of attorney contained 1n
clause 22 thereof) shall be applicable for defining and enforcing the rights of the parties under the

guarantees hereby provided as if the] [cach] Further Company had been one of the Companies
parties to the Principal Deed

IN WITNESS whereof this deed has been executed by the Existing Compames 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 Attormey pursuant to a power of attorney contamed n the Principal
Deed and a resolution of the board of directors of the Attomey dated appomiing any two Directors
or a Director and the Company Secretary for this purpose in accordance with section 74(4) of the Law of
Property Act 1925 or applicable law of any junisdiction and all other powers thereto enabling 1t
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The Schedule

Part 1 - The Existing Companies

Company Number

Part 11 - The Further {Company] [Companies]

Company Number

Registered Office

Regstered Office
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SIGNED as a deed by [the Further Company] acting by 1ts,

(insert full name) e . {(insert full name)
Director Director/Secretary™*
(signature) (signature)
1n the presence of
Witness . .. (name}
(signature)
Address
Occupation

SIGNED as a deed by acting by 1ts,

{ansert full name) + ve oo (insert full name)

Director

Dire.ctorfSec'retary* o
.« (signature) . . wee . (sipnature)
in the presence of
Witness . . . . {name}
(signature)
Address
Occupation

SIGNED as a deed by the Existing Companies other than acting by  their duly authorised altorney acting
by 1its,

. {insert full name} (nsert full name)

Director

Director/Secretary*
(signature) (signeture)
n the presence of
Wiiness {name)

(signawre)

Address

Oczupation

Delete as applicable

End of schedule 2
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Schedule 3
(Deed referred to 1n sub-clause 21.2)
THIS DEED OF RELEASE 15 made the day of
BETWEEN
)] THE SEVERAL COMPANIES specified m Part I of the schedule hereto (the “Existing

Companies™},

2) THE COMPANY [COMPANIES] specified tn Part II of the schedule hereto (the “Released
Company [Companies]™}, and

(3) LLOYDS TSB BANK plc (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated . and made between the

Existing Companies named in Part I of the schedule (1) and the Bank (2) [as supplemented by deeds dated

and .. .... ] (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] s hereinafter

referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows®

i

In so far as the context admits expressions defined 1n the Principal Deed shall bear the same
respective meanimngs herein

The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth cease to
be included within the expressions Companies and Principal for all the purposes of the Principal
Deed The expression “Continuing Companies™ shall mean the Existing Companies specified in
Part I of this schedule excluding the Released Companies specified m Part [f of this schedule.

In pursuance of the said agreement the Bank hereby releases and discharges [the] [each] Released
Company from the Set-off Arrangements PROVIDED THAT the Set-off Arrangements shall remain
in full force and effect 1n relation to the Continuing Companies

In further pursuance of the said agreement the Bank hereby releases

41 [each][the] Relcased [Company] from each and every one of its covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
Princapal 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 rights granted to the Bank otherwise than by the Principal Decd,

42 the Continuing Companies from each and every one of their covenants and obligations
(whether actual or contingent) given or owing and the rights granted 1o the Bank under the
guarantees given by each of them under the Principal Deed but only m so far as such
guarantees are given for the money and habiliies, interest and other sums now or at any
time hereafter due, owing or mcurred from or by the Released {Company] [Companies] to
the Bank and the Bank hereby further releases the Continuing Companies from the other
rights granted by them to the Bank under the Principal Deed but only 1n so far as such nights
relate solely to the money and Liabihities, interest and other sums due owing or incurred from
or by the Released [Company] [Companies] to the Bank

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 in full force
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6 Without prejudice to clause 28 of the Principal Deed, the Continuing Compamies have executed this
deed to indicate thewr consent to the terms hereof and to confirm their agreement that
notwithstanding the releases herein contamned the Prnincipal Deed shall (save only as expressly herein
provided) continue 1n full force and effect notwithstanding any fluctuation in the amounts from ume

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 number of counterparts all of which taken together shall

constitute one and the same instrument Any party to this deed may enter to this deed by
exescuting any such counterpart

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upon 1ts being dated, in the case of the Continuing Companies other than the Attorney, for and on their
behalf by the Attorney pursuant to a power of attorney contained 1n the Principal Deed and a resolution of
the board of directors of the Attorney dated . appomting any two Directors or a Director and the
Company Secretary for this purpose 1n accordance with section 74(4) of the Law of Property Act 1925 or
applicable law of any jurisdiction and all other powers thereto enabling it




The Schedule
Part I - The Existing Companies

Company Number Registered Office

Part II - The Released [Company)] [Companies]

Company Number Registered Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds TSB Bank plc by.
¥erecca ol cAry

(mscl full name of person appointed to exerctse the power of ancmcy)

{signature)

in the presence of g(wfs
Witness o1 T / (name)
(s1gnature)
Address Go . -J‘SN'S
f:‘lymi dd.
A L'l :E‘
Occupation Ny SEpgl=iAS .
% gHif VL&
Hersde fork THGAFOL
SIGNED as a deed by acting by its,
(1nsent full name) N (msert full name)
Director Director/Secretary*
. (signature) . (signature}}
1n the presence of
Witness- . {namc)
(sngnature)
Address
Qccupation

SIGNED as a deed by the Existing Companies other than acting by  their duly authornsed attorney acting
by 1ts,

(insert full narnc) {insen full nzme)
Director Director/Secretary™

(si1gnature) {signature)

1n the presence of
Witness (name)

(s1gnature}

Address

Occupation

* Deleie as apphicable

End of schedule 3
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SIGNED as a deed by Kent Messenger Limited acting by 1ts,

C ALUN'SOFJ .- {(insert full name) /’/Z{/////— (imsen full name)

Director/Secretary*
) —<>

in the presence of

Witmess S S"“-ﬁ"'\({ ~ (’!"J;‘I LUAL (name)
(stgnsture)
/
Address -/ VERTEX LAW.LLY
23 Kings Hill Avanu.
Wast Malling
Occupation Suute? Kent ME49-4UA
Tel 01732 224006
SIGNED as a deed by KIM Direct lelt{yci, ?3.21:%% )%y s,
P —
< quCIMsSQI\J {insert full name) 4; £ %//ﬁ/ (insert full name)

_>

Director/Secretary*

signature)

in the presence of

Witness S BUTY LdLury (name)

{signature)

-
Address .26 Kings Hill Avenue
West Maling ...
Kent ME19 4UA.,
Occupation ,  _ , Teh Q1732224000 .
STy 1730 22400

SIGNED as a deed by KM Group Limited acting by 1ts,

q: rqéc /MSO’*J (insent full name) "é’ .,/ (’//(Z///‘/‘Em_sen full name)

Director/Secretary*
. I -

in the presence of

Witness S 5»’7*_'@2 -Ldwie (name)
{signature)
J VERTEX LAW LLP
Address 23 Kings Hili Averiug
West Malling

Occupation S LT Kent ME19 4UA
Tel 01732 224000
Fax {11732 224001
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SIGNED as a deed by KM Radio Limated acting by 1ts,

i gwﬂ&u {insert full name) //4‘:2’(/47/—& {ansent ful) name)

Dire Director/Secretary*
. .

in the presence of . .
Witness S SeTal. (Auae

(name)

{signature)

‘ VERTEX LAW LLP
Address " 28 kings Hll Avenue
West Mafing
. Kent MES U
Occupatlon %ltl .‘h’({ fmtl\ m732-22‘4m

SIGNED as a deed by KMFM Cantet By Lhdtis heting by its,

g". Awww . (lnscn full name) /4/; /Mﬂ /— (tnseﬂ full name)

Durector/Secretary*

n the presence of

Witness S (R (name)
(SIgnatule)
Address - 23 Kangs Hil Avenue,
West Making
ME1Q #JA. - -
Occupation Suate | ﬁ;ﬁmmm
Fax 01732 224054

SIGNED as a deed by KMFM Folkstone Limited acting by 1ts,

s:- AWN»SO(\J (ingert full name) //////&/}'/—_ (mnsest full name)

Director/Secretary*
: [

in the presence of

P . .
Witnhess S 'SJ(L(}':R ..(z.-'{u.,u; {name)
{signaturc)

Address . VERTEX LAW LLP

23 Kings Hill Avenue

West Malling
Occupation  SpzurTe? KentMEIS 4UA

Tel 01732 224000

Fax 01732 224001
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SIGNED as a deed by KMFM Thanet Limited acting by 1ts;

q AWM\SOM (insert full name) / /{[.;/(A /ﬁ/"(msen tull name)

Director/Secretary®
seae) I -

in the presence of

Witness- S ﬁ-ﬂl& - LAd (name)

(mgna!ur:)

VERTEX LAW LLP

Address 23 Kings Hill Avenue
West Malling
Kent ME19 4UA
Occupation  SPLICITO | T, 03732 224000
Fax. 01732 224001

SIGNED as a deed by KMFM West Kent Limited acting by its,

. {. ﬂLLJNSOAJ (insent full name) /f/,/ﬂé./ﬂ/‘—(mseurull name)

Director/Secretary*
in the presence of

Witness. (name)
. (mgnalurc)
Address Lo 23 Kings Hilt Avenue
West Malling
Keok ME19 4UA

Occupation SbucsTord Tl 01732 224000
Fax 01732 22400
SIGNED as a deed by Kent & Sussex Radio Investors Limited acting by its,

{. KQCAJMSOAJ (insent full name) // ﬁz//y/‘_(msm fult nnmc)

Director/Secretary*
T —m.m)

in the presence of

S Sy qAw <

Witness {name})
{signature)
Address JERTEX LAW LLP
23 Kings Hill Avenue
yWest Maling
Occupatlon 'Ss.'LLL I\ '(_,'}(1 Keni MEIB SUA
Tet 01732 224000

Tac 11732 22400
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SIGNED as a deed by KMFM Medway Limited acting by 1ts,

g-: ﬁwmsxpf\) (insert full name) //[}//%//Z/’F(insmfullnamc)

Dire Director/Secretary*
(Slg]]d‘ul‘- _Slgn'aturc.)

1n the presence of

Witness S &t LOK - G Al (name)
) (signature)
{
vy VERTEX LAW p
Add . :
ress 23 Kings Hill Avenue
} West Malling
Occupation Stuore,  KentME194UA.
Tel 01732 224000

SIGNED as a deed by Local Ashford RE#¥d K8 edbadited acting by its,

<.: '444-//\-’30#/ (ansert full name) //{(/ZZ//;./" {nsert full pame)

Director/Secretary™
. \SIEnature)

I -
n the presence of

SEimer - gaua

Witness (name)
TEX CAW LLP (signature)
Address ] . 23 Kings Hil} Avenye
West Maling.
Kant.ME19 4LIA

Occupation Squs vt Tel, 03732 224000
Fax 01732 224001

SIGNED as a deed by Maidstone Radio Limited acting by 1ts,

q: ﬂw’\J.SON (insent fult name) ///«6(;4///—_(:““1 full name)
1 Director/Secretary*

w I ...

S PVTLOf-ﬁ Ace

in the presence of

Witness {name)
(signature)
| VERTEX LAW LLP
Address h 23 Kings Hit Avenue
Wost Matlmy
— Kert METT 40R
St et
Occupation Lgiizt T 01732 224800
* Dulcte as applicable Fax 01732 22400

8343393 1







EXECUTION PAGE

FURTHER COMPANIES

Executed as a deed by KM (HOCLDINGS) )
LIMITED acting by ©wrecad Gaah )

Name of witness M‘E ‘t'h‘t\.&(::{lc

Director

Signature of wﬂness_
Address
Occupation
(g 2zy
Executed as a deed by KM MEDIA )

GROUP LIMITED acting by 9adma Goat )

In the presence of

Name of withess Kﬁr‘—E ‘H

Signature of witness

Director

Address
Occupation
S A2
Executed as a deed by KM DIRECT )
LIMITED acting by 0w cas GoA, )

in the presence of

Director

Name of witness KI‘TFE ,’,t—m

Signature of withess

Address VEETE) LAW L LP

Occupation 22 Kaagg Hil Avenue
st Ma'vn)
ren ety 4UA
Toi (737 222000
fax 01737 22:007

SQudon

tegal 30751413 5/5CLR/21273 00136 9

O.A'-:s&-vr-l G\

VERTEX LAW LLP
23 K\ngs Hill Avenue
Wiest Maling

Kent ME*Q 4UA

et 13732 221000

01732 224001

DA FAN

VERTEX LAW LLP
23 Kings Hill Avenue
West Mailing

Ken‘ ME13 4UA

Tel (1732 224000
Fax 01732 224001

Daread GRAA




Executed as a deed by KENT ON LINE )
LIMITED acting by N adeets GoAT| }

in the presence of
Director

Name of winess  AGpr TS CHARACSCE  vzarey sy
23 Kings Ml Aven

Wes- slating
Address len VEaeye

Tel 21532 224900
Occupation Fax §1732 224001

ST AT

EXISTING COMPANIES

Executed as a deed by KENT }
MESSENGER LIMITED acting by puaae )

GOx

in the presence of
Duector .

VERTI Y LLP
Name of witness %ﬂ'TE l—bq\,u;_—:ﬁ,ﬁ_

23 a0 r iy Avenue

West Maiig
Signature of witness — Ken 1'2-9 LuA

Tei 07732 224
Address 224000

Fax 01732 224001
Occupation S\'é\.,\ g o

Executed as a deed by MAY 2013 NEWCO )
3 LIMITED acting by  §&AUONE. FclipSon)

in the presence of

Director

Name of witness

\JEL‘,TE - Jdp
Signature of withess

250 g8 i wyenue
Address West Hiat ng

Kep: HEiT 2y
Occupation Tl 013000

Fas 27535 222007

=

Sou e

Legal 30751413 5/SCLR/21273 00136 10




Executed as a deed by KM GROUP )
LIMITED acting by oa~ol ¢y )
in the presence of

Name of witness P

C VERTEX LA LLP
23 Kirgs Hill Avenue
Wast Mathng

Signature of withess

Address fent MC12 4UA
Tel (7732 224000
Occupation Fax (1732 224003

SO ATC.

Execuled as a deed by KM RADIO )
LIMITED acting by Serggeome #Alintont)
in the presence of

Director

Name of witness %V‘FHE HH-MU::,QJL VERTEX LAW LLP

) fl
Signature of witness _ ?ﬁei:prg:n]:z Avenue
3 1

Address Keri =12 4U4
Tel 03732 22°000
Occupation Fax 01732 22400~
SoOd T2
S -
CANTERBURY LIMITED acting by
ERAINE F)
in the presence of

Director

VERTEL (AW LLP
22 ¥inge W dyenue
] \dogt Ma.u

fen MZtaL

ail

Name of withess

Signature of witness

Address Tel 03772924000
Occupation Fax 0:73¢ 22400
S e
Executed as a deed by KMFM )
FOLKESTONE LIMITED acting by = .Ml r Al 2N
in the presence of
Directer

Legal 30751413 5/5CLR/21273 00136 11




VERTEX LAY ULP
Name of witness Km—ﬁe ’{'MIQ 22 Kunge kil Avstive

Wist Mainy
Signature of witness — Ko A4 2UA
Address Tl 07 ¥32 222000

Fax 01732 224001

Occupation

SENATE

Executed as a deed by KMFM THANET )
LIMITED acting by S&38un Alinton )

in the presence of

Director
Name of winess e v s
Signature of witness 23 Kingg 1 Lip
v f’fAl.:e
Address ,WSSf Maiing e
et MErg AUk
Occupation Tel 01732 204

SZINALLTE }
Executed as a deed by KMFM WEST )
KENT LIMITED acting by SCRALONE FILL nEONS

in the presence of
Director

Name of withess

VERTEX
Signature of witness 2 ?n AW p
Kl.’]gs ;";Ill A»ERUG
Address West tathg
Occupation Tl 0

732 224000
Fax 01732 204051

S0

Legal 30751413 S5/SCLR/21273 00136 12







Executed as a deed by KENT & SUSSEX )
RADIO INVESTORS LIMITED acting by
S FdM P sy

In the presence of
Director

Name of winess  Yamie  Hiau < VERTEY LA LLP
e o
Signature of withess _ 3\3 K:rasir" Avenue
Wes! Maling

Address Kan ME* 9 4UA
Tat 732 223000
Cax 11732 22a0M

)
LIMITED acting by S ome Auinfont

in the presence of

Occupation

Director
VED—

“)"f.fJ
Name of witness KV’F(TE HHVK}:C& 53 i’n- ; Wiip

“dugny,
e |
Signature of witness West 4 M,ur o
f\@ﬁ' 1‘("!-?0 ’Ud |

Address Tl 0 J29W0@
Fa
Occupation X 01732 2250

5&514.(‘.4"&2
Executed as a deed by LOCAL ASHFORD )
RADIO KENT LIMITED agtmg by

LOINE ALLInSoN

n the presence of

Director -
‘ hr ‘:f-’ l_."” N Lr-’
Name of witness 23 Kings wpn Avorye
W o
'“c‘ ! r f'l” u"l
Signature of witness fans e
P ey
el o, 3005,
Address 224000

rr:‘}’ gi 13.« ')"‘1UO
Qccupation

Ssuaue
Executed as a deed by MAIDSTONE )
RADIO LIMITED acting by 3¢ .o ..\v

4—-
Lyt SN

in the presence of
Director

Legal 30751413 5/SCLR/21273 00136 13




Name of witness K,p\"rfe ["b‘lbﬂ—q—\c—

Address

QOccupation

EB L e

Legal 30751413 5/SCLR/21273 00136
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VERTZN vy 111
28 Kings 4
Wast Maring
Kery ME19 2 A

Yrlig

&l ui73o 24900

Fax 01732 92 150-




