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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4373617

Charge code: 0437 3617 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th March 2019 and created by TONE GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th March 2019 .

Given at Companies House, Cardiff on 27th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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befween

TOWNE GIOLIP LIMEITED
and Others

s

LLOYE BANK PLC

T b presenfed for vepisivation al Companigs |louse
within 21 days of dating against ail
(he companics aud lniled Lizbility pattnerships
which are a party to this docament.
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THES OMNIBUS GUARANTEER & SET-OFF AGREEMENT is made on the '2.4? dey of
.......... QALZQUT

BETWLEN:

{1} THE COMPANIES ANPYOR LIMETED LIABILTTY PARTNERSHIPS (e tanics, numbois
and registered offices of which are specilicd in schedule 1; and

(4 LLOYDS BANK ple (Regisfored numbor 2065) whaose address for the purposes of this Agreement is
al I"endeford Securities Centre, Pendeford Tusiness Park, Wobaston Road, Wolverhauplon, WVG
SHZ, (or al such other address as the Bank may from time fo time notity to the Allormey in writing for
this purpose}

in consideration of the Bank providiag or condivuing fecilities, producis or services or giving time or releasing
any scourily o releasing any person from any obligation i respeed of Tacilities, products or sevvices o or sl the
request of any Principal, whether aloee o juinily with any other person or persons,

I, DEFINITTONS AND INTERPINETATION

i Iu this Agresment, so far as the confext admifs, the Tolowing words aud expressions shali have the
following imeanings:

“Agconals™ means ali the present and fufure accounts of the Companies with the Bank whether sugh
acconrts ave in The sole name of aey of ike Companies or in the joint names of two or mare Companies
andl includes accounts in the Bank™s name with any desfrmation which includes the numols) of suy onc
or mere of (he Comrpantes and Account means any one of them;

“Alloracy™ means the Company named in Past [ of schoduls |
“Baulk” imeans Lloyds Bank plo;

“Companies” means the Atlomay and (e other comparies sandfor Emiled lxbilily parmerships named
in scheduis 1 (and such expression shall include any company andfor limiled labilily pactnciship
excenfing a decd pursvact to sub-clavse 2001 but shull not inchde auy company andfor lintiied
fiability pertnership refeased pursnant to sub-clause 2002 as fom the date of s release) and cach or
any of em severally and  “Company” means any one of tham;

“Credit Balance” means any sum standing fo the credit of an Acconnd, whether in Storling or any
ofher curteicy of cuirency unil and e debl froam (Eme to fime owing by the Bark represented by that
sum and “Credil Balances™ maans all of them;

“Gaarantee™ means the guarantes conlainged in ¢lavse 2 and the imdemaily conlained in clivse 5
(mnd, in ench case, any corresponding provision in any deod sunpiamental to this Agecomont);

“Motice al Discanlinuance” mcats a potics sorved o accorduuce wilb sub-clauses 2.30a) and 24 .4,

“Principsl” means anwy Compary insofar only as it at any time owes money or has incwred lahilitiss
{(whether aclval or contingend) 1o the Bank otherwisc (lan pussusnt o (e Tfons of tits Apreemnenl;

“Primcipals® Liabilitics” means:

(&) all money and liabilitiss whether aetmal or contingent (including further advances made
Breruailer by the Bank) now or af eny liine hersatier due, owing or incusred from or by any one
o miorg ol the Princigats (o (e Rank asywhare or Tor whicl: any ane or urore of the Pritcipals
may be or hecome liakle to the Bank in any manner whatsoever without limHation {and (in any
casc) wheihcet alone or joiadly with any olber porson and 1o whalever style, name or foim and
whethar a8 prineipal ar swety and nohwithstanding (hat the same may at any carticr time have
been dus, owing or incuired to some other person and have subsequently become due, owing
o imeonied do the Bank as avesul of a bamsler, assignmesd, assipnslion or olker ransaction or
by operation of law) incloding (withont prejudiec to the peserality of the forcpaing):

(i} it The case ol he liguidalion, adininistratton or dissolulion of aty Prineigpal, all oy
anud Finbilities (whether actual or contingent) which wonld at any tims have bean due,
onwving or ingumed te the Bank by such Principal if such [guidation, sdobndsizalion or
disselution bad commenced on the daie of disconiinuance and notwithstanding such



liguidation, adminisiration or dissalulton; and

{15} in the event of e discontinuance of the Guarantee in reapect of ny Prineipal, all
chequos, deafts or olher orders or receipls lor money signed, bills accepted,
promissory noles made and negotiable instruments or scenrities drawn by or for the
accounl of such Principal on the Pank or ils agenis and purporiing to be dated an or
befare the dale of discontinuance of that Guarantee, allliongh presented (o or paid by
the Baitk of its agents after ilic date of discontinuance of that Guoarantee and alt
Liabitities of such Principat to the Bank al sech date whether actnal or contingent and
whether payable forthwith ot al some fietre time or times and also all credits iben

exlablished by the Bark for such Principal;

{[) interest on all such money and Babilitics to the date of payinent at such ratc or rafes as may
frow tinte to fime be agrecd between the Bank and the refevani Privcipal or, in the sbsonce of
such agreement, al the rate, in the casc of an amounl denominated in Sterling, of bwo
percentage points per anum sbove the Bank’s basc rate for the e being in force {or its
cquivalent ar substifute rate for the time being) or, in the case of an amouil denominated in
any cuwirency of enrrency unit other than Sterling, «l the rate of lwo porcentage poinls por
anin shave e cosi Lo the Rank (as conclusively determined by the Bank} of funding soms
comparable Lo and in the currency or cwrrency unit of such amount in the T.ondon huterbank
Marke! {or such other market as the Nank may scleef) for such conscentive periods {inchuding
overnight depusiis) as the Bank may in its absotute discretion from time (o fime select; aud

(el commission and other banking charges and legal, administralive and other cosls, charges amd
axpenses {on a [ull and unquelified ndemnity basis) incurred by the Bank in enforeing or
endeavouring to enforce paywent of such moncy and Habilities whether by any Principal ar
oihers and in relation lo proparing, preserving, defending or cnforcing any security held by or
offered o (e Rank for such moncy and iiahilities logefher with inlercst computed s provided
iz paragraph (b) above on cach sach sum from the date thal the same was incurred or fell dug;

“Scenrad Obfigations” means the agprogate of)
{a) the Principals’ Tiabilities; and

(I} at other moncy and liabifities whether actual or conlinpent now or al any time hercalior dus,
owing or inewred from ot by the Companies nnder this Agrcement;

“Set-nff Arrangements” means (he arrangemenls doscribed in clause 4 (and aui,r garrerponding
provision i any deed supplewcntal fo this Agreemont);

“Sterling” means (he fegal currency For the time being of the United Kingdom; and
“Yalue Added L'nx” inchides any other form of sales or turnover i,

12 Inlhis Agreement:

{a} {he oxpression “Attorney” “Bank” “Coempany” “Companies” md “Principal” where the
context admits includes their respective successors in title andfor assigns whether immediate

or derlvalive;

(b} unkess the conteaf requires othernwise:
i) the singular shall inchude Lhe phwal and vice vorss;
(i) any reference {0 a person slall include an individual, & company, corpuralion,

linsited liability parinership or other body corporale, a foint venlure, socicty or
unincorporated nssociation, organisalion or body of persons (including & tenst and a
partuership) and any government, state, government or state aponcy or iemational
orgmmisation whether or nol a logal entily, References to a person also itchude that
persons successors and assigns whethor immediate or derivative;

{1ii} the expression this “Agreement” shall mean this Onnibus Guaranice & Set-OlT
Agreanent and shal! extend o cvery separale and independeal stipuiation conlained
heroin;
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(e}

{d)

{e)

{iv} any right, entitfement or power which may be exercised or any determination which
may be made by the Bank ueder or in connection with this Agrecineni may be
excrersed or made in the absolnte and unfelcred discrelion of the Bank and the Bank
shall not be under any obligaiion to give reasons therofor;

{v) references 10 any stalulory provisions {which for (his purpose means any Act of
Parliamenl, statutory instrumeni of regulation or Emopean divective or regulation or
other Tluropean legislation) shafl be deomed lo include a veference to any
nxxdification, re-cnacinen! ot veplacement thereof for the time being in foree, all
regulations made thereundsr from fime 1o fine and any analogous provision or rule
under any applicable law;

{vi) reforences o clauses, sub-clauses and schedules shall be refmences (o clavsss,
sub-clauses and sehodides of Uns Agreement;

{wii} references to discontinuance of the Guarantee it respect of any Principal shall inean
discontinuance of that Guaranieo offecled by a Nofice of Discontinuance and
discontinvaie or determination of that Guaranice by any other means whatsoever
(wheller or not involving notice to the Bank) including {without projudicc to the
generalily of the foregoing) the liguidation, admmisiration or dissalution of that
Principal or of any Company; and

{viti}  the date of discontinuance shall for the purposes of {he Guarenles in respect of any
Trincipal be treated as whichover shall be the earlier of:

(A) the daic vpon which the Bank receives actual nofica (rathor than poiice given
in any official publication or by newspaper) of the discantinance of thal
Oearmtes; and

(") il date upon which a Notiee of Disconlinuance of that Guarantee becomes
etfoctive;

euch and every undeifaking and Labitity of the Companies shalt Tie joint and seversl on tieir
parf and this Agresment shall o construed accordinghy;

any demand made under ilhs Agreement on any Company shall be deemed (o ave been duly
made on &ll ihe olher Companies; and

cxeopd where expwesaly othorwise slaled or where ihe context requives othorwise, cach of fhe
provisions of this Agreement shall apply both bofore and afier any demand for payment under
this Agreement and both bofore and after the date of discantinuanae,

[.3 The clause headings and wargingl notes shatl be ignored in construiag this Apresment,

14 ‘I'he perpeluily poriod applicable to any trust coustilvied by this Apreement shall be one handred and
iwenly five years,

2. GUARANTEE
2.1 Fach Company grarantees paymend of Uwe Principals® Lizbilities in the currency or reapeelive

currencios thercol on demand by the Bank,

23 The Companies shall make payment wider (s Apreement as soon as the Bank makes demand nndee
this Agresment. J! shal! mt be necessary for the Bank before making dotmand on & Compary under
ihis Agreement or exerciging ils righls under this Agreement to make demand upon of seck to oblain
payment from any Principal or any othar Company.

2.3 (s}

(b)

SEG-18304V-LER

Any Company may pive wrillen nolice (o the Bank 1o prevent further Principals” Liabililics
being guaranteed by that Company under tds Agremeest.  Any such notice shall only he
valid and become effvetive when the provisions of sub-clanse 24.4 are mel.

Wihen any Notice of Discontinuance beoomes oflicctive in relation o any Company under the
tenms of snb-clausc 24 4 or when discontinuance ocowrs in relation to a2 Company by any olhor
arcans, sach Company shall aevertheless ransin Gable [or all inoney and liahilities (whethor
actital or contingent) which are either due, mwing or incwrecd 1o thic Bank #t the dats of




(c)

(@

discontinuance or which fhereafter become due, owing or incurred [o the Baonk by rcason of
aprecmonts, ovens, lratsaciions or any olher fact or matter whatsaever without limitation
occulikye or arising an or before such date {as well ag those reforred (o in paragraph {30} of
fhe delinition ol Principals’ Lichililies).

Thte giving el say suchk Notice of Disconlinuance or discontinuance ocourring in relation tea
Company by any other means shall not {sabject (o clase 23000 alleci e conlinuing
fisbilily wirder this Agreement of any other Company nor the oparation of the Sct-off
Arrangements at &y fimo therealter, which shsll remain iv fill foree and effect.

subjeet to sub-claose 2.3(b), whenever there is discontimiance of the Guarantes in respset of
any Principai:

] by reason of the liquidation, adminisiratioe or dissoldicn of any Compeany, then the
obligations of fhe other Companies under this Apreomont shall nol extend to
obligations of snch Company mcuired afier the date of discontinuance; and the
obligations of such Company uider this Agreomon. shall not axtend lo oblipations of
(e olher Coinpatides incurred alter the date of discontinnance; and

{ii) by reasor of a Notice of Discontintance becoming cffective, then the obligations of
the Company which has given the Notice of Disconlinuance shall not exlend lo the
abligations of the other Companies incnrred aficr the dale of disconlinwanes

but otherwise thizs Agreement shall coatinte in fiitl firee and oficol and shall raain binding
ou all the Companizs.

3 INTEREST, COSTS, 1'1'C.
31 It addition to its Habilities undar clanse 2, cach of the Companies joitily and severadly apeces further
fo pay lo e Batk on denssaod:

{a)

(b)

SeC-stir-EH

inkzrest {both befoe md after any demand or fudgment) on the ameunt due or owing nnder
this Agrcomont cither from the date of denand Tor peyment on such Company or the daie of
discontinuance, whichever first ccowrs, until payvment. (bl 20 thal such Comipany shall not
ats0 b lable for idercsl under poragraph (b)Y of the definition of Principals’ Liabilities for
such period) such infercst to be:

{i) i the case of an aount denosnimeled i Slerling, al the vate of twe percenlage poiits
per anwin zhove the Bank’s base rate for the time hoing in force for its equivalent or
subsslifofe rale Tor the ne belug) or oo Lhe case of m smoeont denomingted in any
careency o ciirghey unif ofber han Sleiliog, al the vate of Two porcenlape poinls por
anmim above the cost ta the Bank (as conclusively determined by the Bank} of
funding sims corparable fo and in he corrency or curreircy usil of such amois in
the London interbank bMarket {or such othor imarkel as tha RBank may scleet) for soch
coasgeulive periods (inchuding overnight deposits) as the Bank may in its sbsolute
discretion lrown (e Lo e select, or

{11) at [lse highest rate payable from time to tinee by the relevant Principal or which, but
fows ary such reasort, cvonl of circumstancs sy Is wenbioned in clavse 5, woukd hive
been payable from time to time by that Principal,

{whichever is the higher) and (withont prejudice to the riglt of the Rank o requice payimesd of
such berest) all such interest shall be compounded hoth before and after any demand or
Judgmeat {in the case ol inferes! eharped by rofercuee to the Bank’s basc tale) on ihe Bank’s
usual charging dates in each yoar and (in the easc of fnferest charged by refercnce to the cost
of [uuding in the London Interbank barket or other market) at the end of each such period as
in selected by the Bank pursuant lo sub-clavse 31000 or ab ihee mentbly nlervals
whichever is the shoter; and

commrission and other basking chacges and lepal, adueidstralive aud other costs, charges and
cxpaeises (on a (il and vagualified indemnity basis) inenrred by the Bank whether befoie or
aflor the date of daand on any of the Companies [or payment or the dafe of disconliDusancs:



32

3.3

4.2

A3

4.4

4.5

4.0

{N it enforcing or rexsonably endeavouring to enforee the paymett of any money due
under this Agreement or otherwise in relation 1o this Agreement; and

(it} in resisting o reasonably eideavouriog (o resisl any claiing or defences made against
the Baak by sny Principal or gthers in connection with any labiliifes or alleged
liabilities to the Dank ol any Principal or others or any meney or henefils received by
or any preference or allsged preferonce given o the Tank by any Yrincipal or others;

I any paymeil made by or on behalf of the Bank vnder this Agrocinent iucludes an amount in respect
of Valie Added Tax, or if any payment due to the Bank wnder this Agecomen shsll be in
reimbursement of any expenditare by or on bebadl of 1he Bank which includes an amonnt in respeet of
Value Added Tax, (hen such an mnonnt shall be payable by the Compagics lo the Bank on demand.

ltach of the Comparties juintly and severally agrees (o pay o demand asy fees charged by the Bank
for the time spent by the Bank’s oflicials, employees or agents in dealing with any inatior relating to
this Apreeinenl.  Such fees shall he payable af such rale as msy be specified by the Bank.

SET-OFY, CUARGE AND RESTRICTION ON WITHDIRAWALS

Without prefudice o the olher provisions of this Agreement, the Companics joinily and scveraily
agree ihal, in addition to any genaral lien, righl of set-ofT or combinalion or consolidation or ather
right to which ihe Bank as bunkers may be entitled by (aw, the Rank may at any (ime and from time o
lime and with or without notice fo ihe Companies or any of them:

{z} conthine or eonsolidale all or any of the Accounts with all or any of the Principals” Liabililics;
and

(i} set-off or transter any Credil Balauce by or towards sstisfection of any of the Principals’
Liabifiries.

Euch Company with fult title gusreantos lorehy charges its Credit Balances to the ank to seenre

repaymant ol The Seeurcd Obligations.

Thie Daek may sl any time and from time to time exoreise (he vightls relorred o in sub-clavse 4.1 with
or without notice o the Companies or auy of ihen notwithstanding any other term or condifion
applying to the Accounts and noswithstanding thisl any Credil Balance may have heen placed with the
Rank for frved o doleimicable periods of time.

The Bank may al ifs sole discretion from time to timg svith or withou! notice o the Companies or any
af them elect fo convert the whole or any part of a Credit Balance into the currency o civrency il or
currencies or civency nnits of any of the Principals® Liabilities (deducting from the proceeds of the
CONYCHSIoN amy currency premium or other expense).  The Bank may take any such aciion as may be
necessary for this purpose, inelediag wilhout [mitation opening additional Acconnts. The rate of
exchonge shall be the Bank’s spot rate for solling (he cenuncy or currency unil or cmvencies or
curreney unils of such Principals’ Lisbilities for the ewrrency or cnrengy onil or cutrencies or
cureeney uniig ol the Credit Balanee prevailing ab or about 11.00 2.m. on the date or dales hic Rank
exercises its right fo combine or consolidaic and/or (o set-oll or (rausler.

Lintil afl the Secured Obigations huve been fully discharged and satisfied the 3ank may at any {imo
{including, without limitation, aftor (he capiry of ay [xed or delerminable period of tine dwring
which a Credil Balaecs bas been placed with the Bank) refiise to pormit any withdrawal of (e whole
or any part of & Credit Balance {whelher by dishonowring cheques or otherwise).

Norwithatanding clause 2.2, iu the event of;

(a) ay Company going info liguidation whethor vobenlary or comprilsory;

{h)} a receiver being appointed of the whels or niy pal of the underlaking, property or asseis of
wiy Company;

(vl an application for the sppaintment of an adminislrzior of any Compay being presented;
(d} a voluntary arrangemont being appioved m relation to any Company; or
{c) & notice of appointeent of or notice of infention to appoint an administrator 12 izaed by or in

SEC-183517-1ED



4.7

4.8

4.0

respect of any Company,

(he Scearcd Obligations shall be deemed to have beeome presently doe and payable without demaid
or further demand immediately before the muking of fhe fnteri onder or the prescniation of the
petition or application or ihe passing of the resolution for such winding up or administration or (he
issuing of the notice of appaintment of ev notice of infention fo appoint such adminisirator or the
appointment of such receiver or Lhe approval of such veluntary amangemeni.

Each Cerupany agrees with the Bank tha it shiall not (without the prior wrillen consent of the Bank)
assign, mortgage, charge, sceure or olherwise confer upon any third parly any right, iitle or inferes! in
or to any Credit Balance, or otherwise dispose of any Credil Balance or agree to do any such thing, or
allosw any such third party righ, Lille or interast fo subsist (except in cach case in favour of, or upoi,
the Bank).

The 1lank shati not be bl for any loss occasionad to any of the Companics by reason of the cxereise
of he Bank’s powers under this Agreement including, without fimitation, awy loss of interest
occeasianed by any deposil being terminated without due notice ar before its maturity.

The Set-off Arangements shall ool prgjudiec or affect any olher guatanies, lien, right of sel-off,
combination o consolidation or other right exerciszble by (L Baok in connection with all or any of
the Accounts ot all or any of the Principals’ Liabililics and is in addition and without prejudice to any
sceurity the Bank may now or herealics hold.

Nach Company shall ai any time and af ihe Company’s cost if and wiwn required by the Banl iake all
steps and do and exceute all such acts, deeds, documents awd things as the Bank may cousider to be
necessaly or desirable to give effect to aud procore the perfection of the rights infended fo be grante
by thiz Apreement.

Fach Company undertakes to nolify the Bank of the occunence of auy of the ovents specified i
sub-clanse 4.6

TNDEMNIEY, REVPRESENTATIONS AND WARRANTIFS

Any maoney and lizbilities whicl, bul for the circomstances sel oul in (his sub-claunze 5.1, would form
alfl or part ol the Principals® Liabilities and whick caunot ho recovered or cannof for the time being be
recovered by fie Bank from sny Drincipal or any one or wore of the Companies for mry resson
whatsoever including (without prejudice to the geneialily of the forcgping):

{a) any fegal disability or incapscily of any Principal or Cuanpany,
(b} any invatidity or illegality alfectiug any of such money or habililics;
{c) zny wanl of anthority in any person purparfing to act on behalf of any Prineipal or Company,

{d) my provision of inzsolveney laiw;

e} (e administation, liguidation or dissolution of any Priucipal or Company o the mability of
the Bauk (o make cffective demand on any Principai or Company as a result of such
adininistration, liguidation or dissolulion;

) the passage of limg by preseription or Hinilalton or under any relevant Linidation Act;
{£} any nmiaratorium or any statute, decree or reguircment of any povernmenial or other anthority
in amy forrihor

fiv} any fuability of any Principat or Company fo gequire or effect paywent in fhe curency or
cureeney unit in which any of such money or fiabilities are denoninafed or to effecd payment
in the place where aity of such maney or Habililics are or arc expressed fo be payable,

{1 e making, implemeniation or cifeet of any artangement wherehy, notwithstanding {hat
security laken by fle Bank from any Principal or Campany or any surely may be ranked
ahicad of sceurity held by any third parly, the Bank is obliged lo account for any money
received from or in respoet of the Bank’s security Lo such a thind party or 1o share any such

money wilk such a third party;

(i) any event of [oree majeure or any event frustraling paynicnt of anch meney or Habititios; or

BEC-1Bd0 Y-LEH



5.3

0.1

62

{&) any other event or clrenmstimee (apal from prywend or cxpress release of atl the Principals?
Linbilities) which would constilute or allord a logal or equitable discharge or release of, or
defence tao, & guarantor or mdemniier,

shall nevertheless ho recaverable from each of the Companies as though il wore a principal deblor in
respect of an equivalenl aggregale armonnl, whethor any such reason, event o ciroumstance shall have
boen mads knows to the Dank hefore or after such maney or liabilities were incumred and cach of (e
Companies shall indenmify the Bank ou deisand against alt cost, damage, oxpanse and loss which the
Bank may suffer or Incur a3 a consequence of such inability to recover from amy Principal or

Company.

Tach of the Companics jeintly and severaily agrees to indemnify the Bank and ils emplovees and

agents (as a separate covenant will cach such porson indemnilicd) against ali loss incwred in

comection wilh:

{a) any slatesnent made by auy Company or on ils behalf in connoetion with this Agreement being
unteite or mizicading,

{b} ihe Bank custering into any oblipation with any person (whether or not any of the Comipanics)
at the reguest of any of the Compsnies (or any person purpoding Lo be any of the Companies);

fo} any actual or proposed amendment, supplement, waiver, consend or release fn relation fo this
Agreement;

(d) any Comparny not complying witk any ol its obligalions vnder (his Agreemcnt; and

e any stamiping or repisteation of this Agreement or the secuiity constituled by if,

wheither or uot any faoll (iechading nepligence) can be attiiboted fo the Bank or ifs employees and
aponfs,

This indemitily docs not and shall not extend to any loss to the extent hat:

(i) in the caze of any loss inenrred by the Bank or its employees or agents H aviscs o the Bank
or its cmployees or zgents acting other than in good Lailly; or

{ix} e iz a prohibition apainst an indemnity extending to thal loss under auy law rclaling fo this
indamnity.

Tach of the Companies represents and warrants io the Bank that:

fa) it has [ulf power and authority to ovwn its assets and to carey on business in each jurisdietion in
which it carvies on business;

{1} it is daly incorporated and in good standing in the jurisdiclion n which if is incorporated; and

fc) it is smpuwered by ils constituiion to eater into and perfonm ils obligalions under {his
Aprecingni and all necessary corporate action has been taken (o appiove and avthorise the
exccution of and performance of ils obligstions under (his Agrecment.

CURBRENCY CONVERSTON

[¥ end 1o Lhe exlenl that atty Comnpany fails to pay on demand the anount dus muder ks Apreement in
fhie cwrency or cwrency unit or currencies o curcney  uails  demanded  (the  “First
Cuvveney/Carveneies™), the Bank shall be cufitled fe its absolate diseretion awd with or withoul
nolice [o auy Company and without prejndice to any other remedy to purcl:ase as if shall (hink fif with
any ofher currency or cumency unil or auy olher comencics or currency units (the “Sceond
Carrency/Correncies™) ellher [orhwills or at any time or times thereafier the amouwnt {or auy part
thereol) of (he Fiest Crirraney/Currencies which is wnpaid

Each Company vaderlakes fo indemnity the Bank apainst the prics in the Second Curreucy/Cotrencics
paidd by (ke Baok puesuant fo clanse 6.1 and to pay inferest fo Lhe Bank on (he amouni of such Second
Currency/Currencies at the rate ol two percenlage poinds per ananm above the cost {as certilied by th
Bank) of funding sech amount of Second Cmvency/Cunencies uilil paymont compounded as
pravided in sub-clarse 3.1{a} to the intend (hat if and in so Gw as such purchzse is made by the Bank the
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Lability of cach Compuny {o indemnily acd pay leferest to the Bank under this sub-clause shall
thencefaith to that extent be in substitution for alf liahil ity under elauses 2 and 3 only In respeet of The
sald amound of the First Cotrency/Currencies which hus been so purchased. I such purclase(s) s or
are made by the Bank as aforesaid, the Bank shall inforin the Attorney of the amount of the Firs
Curreney/Curretieles 50 puschased, (he dale(s) of stich purchase(s), the currency or the currency umnit
or eurrenciss or the cturoncy tnits tsed in such parchaseds) and e pricels) paid.

Withowt prefudice to sub-clauses 6.1 and 6.2, cach Comtpany wndertskes v indenmily (he Bunk
against aily loss through currency or currency wnit exchanges, including any loss occasioned by
prayiant of any uaenayt of cuwireirey unil prettium o Brough any rubs oF law reguirisse judpmeesls or
praofs of debt, claima or payment of dividends in administralion or Jiquidation (o be in any pacicular
currchey of cuprency uwil, swhich mray be sullerad by the Bank before the Bonk has been paid all
anornts die or owing under ihis Agreement in the Ficst Curency/Curreneies.  Each Company also
aprees (o pay inlersst in accordance with sub-clause 0.2 in respect of any such foss.

CONTINUING SECURITY
This Agreement shall continie to bind cach of fhe Companics a3 a continufng  scourily

nobveilhslancing that the Habililies of oy Company lo the Bank may from tims to time be reduced to
nil and notwithstanding any changs in the naing, style, constiluGon or olberwise of say Compaiy.

CONCLUSIVE EVIDENCE

A corlilicate by an offieial of the Baok ss o (e Prineipasls® Liabilities or the Secured Cbligations shall
{save for manifost orroe) be binding and conclnsive on cach of e Cotepanics ie any kogal procecdings
bolh m relation to the existence of the lfabilit and as to the amount thereot.

DEALINGS BY TIHE BANK

The Bank may, withont any consent teom any Company and withoul affecting this Agreomoni, do all
or any of he felkowing:

{u} grant, renew, vary, increase, extend, release or determine any facilities, praducts or services
givon of Lo be piven Lo any Poucipal or soy olher person and agree wilh such Principal or any
such petson as to the application thereof;

(t) hald, renew, modify or release o omil (o take, podec, maindain oF enforce any scorily or
goarantes or right {insiuding without {imitation zny right as to the making, coflection,
allocalion or apyicalion of recoverivs i pespect of auy seoutily or pusrsnlee) now of
hereafter held from or against any Principal or any other person in respeet of any of the
Irincipals” Liabilities;

{c) grant time or indulpence to or settle with or graat any waiver or concession to any Principat or
sy othr jporson; mdfor

() demand or enforce payment fram any Company irrespective of whether or not the Bank shafl
Take simdlar action apainst smy ofhor Compasey.

In relation to each Congpanry, this Agreement shall not be affected or discharged by anytiing which
wonld uod bave disclirped or allteled if if such Compaey bad been a principal deblor lo the Bank. In
particular, but withent limitation, the Rank may release any Company or other surely for any of the
Principals” Linbilitivs and may dischargs wy securily held by (he Bank as security for the Kability of
any such Priseipal, Company of ofbar surcly notwilhstanding fhal amy ofhce Comgrsny may have a
claim for contribution against iy sech Principal, Company or other surety and notwithstanding that
sy ofbor Compairy t0ay claiee (0 be subrogaled (o iive Bank’s righ!s under such securily,

OPENING OR CONTINHANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and confinie any now aceount{s) or conlinue any exisfing acconnt(s)
wilh any Principal and, without prejudics to the Set-ofT Arrangements, ne money paid Gon time to
time fnfo #ny snch now or existing aceouni{s) by or on behatl of thal Principal shall be approprialed
towards or have the effect of reducing or affecting any of the Principals’ Liahilities.

if the Bank docs not open a new aceotind on the date of discontinuance of the Guaranics in respeet of
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any Principal, it shall nevertheless be treated as if it had done so at such dale and, ay fom 1hal dafe, all
paymenis ade fo e Bank in respeel of the Principals’ Liabilities shall be credited or treated as
having been credited fo the new account aind shall not operate o reduce or alleel the amount of the
I'ringcipals’ Liabililics owing &l such dale,

SUSPENSE ACCOUNT

The Bank may at any fime plece und keep to the credit of @ sepaalc or suspenss account any money
received wider or by virte of this Agrcomoent for so long and in such manner as the Bank way

determing without any obligation to apply the same or any parl (ercol i or fowards the dischargs of
any of the Principals’ Liabititics.

In calculating the mnount in relation 1o ary Principals Liabilitics for which any Company may be
Liable under this Agreement, the Bank shall not charge interest on so much of the Principals Liabilitics
as is equal to the credit balance from fime to time on such separate accounl.

Wolwithstanding any such payment, in the cvent of any proceedings relating lo any Privcipal in or
analogous fo adninisiration, liguidation, composilion or srcangemend, the Bank may prove for or
claiin {as the case may be) and apres to accopt any dividend or composition in respect of e wliole or
any part of the Principals’ Liabilities and other sums in the sime musnner as il soch money had not
been received.

GUARANTEY NOT 1O BE AVOIDED BY CERTATN EVENTS

(a) Mo assurance, security or payinent which may be avoided or invalidated or lor which the Dank
may hirve Lo sccound i whole or in patd lo aty porson under any applicable i (“Applicable
Taw™} ol any jurisdiction (inclading without prejudice to the generalily of ihe foragoing
sections 175, 1764, 234, 238, 239, 241, 242, 243, 245, 339, 240, 342 and 123 of the
Insolvency Act [986 and section 754 of the Companies Act 2086) and no refease, seltlemend,
discharge, cancellation or anmgement including but not lintited fo a eclease, softlement,
discharge, cancellation or arrangemant. of or it relation to this Apreement, which may kave
bicen given or mads on the faith of any such assurance, securily or payeeid, shatl propudice or
affect the right of the Bank (o recover neder this Agreomoent as if such assurance, sevorily,
paymenl, release, sciiloment, discharge, eancellstion or arrangesment (as the case 1wy bej had
never been granted, given or made.

{b) Any such release, seitioment, discharge, cancellation or anacgemen! shali, as belween the
Bark and each of the Compagivs, be deenied (o have been piven or made upon the express
condition thai it shall beeome and be voidabie at the instance of the Bank il the assuranee,
scentity or payment aa the faith of which il was made or given shall at any time thereatter be
avoided or invalidated or be subjoel to an accounting fo any other person wnder amy

" Applicable Law ot olharwiss to the intent and so that the Bank shall boeoine and be entifled at
any time after any such aveidance, brvalidation or acconsting to exercise all or any of the
rights in this Agreement expressly conferred opon the Dank andfor 2l or any other rights
witich by viriue and as a consequence of this Agreement lhe Bank would have been entitted to
cxoreise hut for sueh refease, settlement, discharge, concellation or arrangoment.

{a} The Pank shall be culitled (o retain any seourity held for the Secured Obligations for a perind
of two months plus any period during which sy assutance, scenrify ar payment such as is
referred fo i sub-clause 12, [{a) may be avoided or invalidated (or such longer period as the
Bank shall consider reasonable m the light of the provisions ol auwy Applicable Law) after (as
the case may he) the creation of such assurance or scourity or after the payment of ¢l moncy
and liabilities tu are or nxay bocoms duo to the Bank from any Priscipsd notwillisianding any
rclease, selllemont, discharge, cancellation or aorangement piven or made by the Bank,

(b} I{ at any time wilktin such period or priow to snch repayment, an application shall be presented
to a competont Conrt for an administration evder or for an order for the windingup of any
Principat or any Principal shall conuvence (o be wonnd-np vohutarily or & nofice of
appoinimenl of or nolice of intention to appoint ar administrator is issued by or in reapact of
any Principal {or any step is leken under any Applicable Law which is analogous to any of (e
forepuing), ther (he Bauk shall be cruéiled o eontinue ta retain this Agreemed acd any such
scentity as is retbrred to in sub-clause 12.2{a} for and during such fiwther periad as the Bank
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may defennine, in which event this Apresment and such seourity shali be deemed to have
costtinued to heve beon held by (he Bank as sceueily for the payment (o (e Buuk of all the
Sectred Obligations (ncluding any sums which the Bank is ardared to repay parsuant to any
order of any Cotrt or a5 8 cotsequence of any Applicable Law).

COMPANIEY CLATMS

Linfil altthe Principals® Liabilitics shall have been patd or discharged in full, notwithstanding payment
i whole or i part of the Secured Obtipatinong or any redease, selllemcnl, discharge, cancellation or
arcangement falling within sub-clause 12.1(k), none of the Companies shall by virtue of any such
payinent or the operation of the Sot-off Arrengotnenls o by sany olber means or on sy ofher ground
{aave as horcinaltos provided);

i#) chuing any sol-oll or counter-claim against any Principal or any othice Company in respeat of
any Tiability on ifs part to such Principal or such other Company;

() make any claim or enforees any right sgainst any Principal or gny other Company or prove in
competition with the Bank in respect of any such claim or right;

{c) accept any repaymend. feoan any Principal or suy other Company of any amount owed to it by
stich Mincipal ar such other Company; :

{d) be entitled to claim or have the bonofil of any proof against or divideud, composilion or
payicad by amy Principal or any other Compaay in the volunfary airanpement, administeation
or figuidation of such Principal of such other Company;

(c) b eniiiTed (o claitn or kave the benefit of any secwiity or gparantee now or hereafter held hy
the Bank for any of the Principals’ Liabililios or fo Tave any share iheeele; and

() claim or enforce any righi of conltibution arainst auy serely of any Privcipal or any ofher
Compiny,

FPROVIDED THAT in refation to any Company:

{i} sub-clauses 13{a), (b} aed {c) shall onky apply afler he date that demand bas been
made upon that Company under this Apreement or atter the date of discontinmance

{(whichover is carlicr); awd

{ii} if thal Company shall have any right of proof or claim in the volintary arcangement,
administration or Homidation of any Pringipal ar any otber Company, # shall, if the
Bank so requires, exercise such right of proof or claim on behslIf of the Bank and hold
any dividend or olher money reccived i respect hereol upon (rust for {he Bank Lo the
extent of the Scowred Obtigations and it shali in like mannor hold wpan (st for fhe
Bauk to the extent of the Secoved Oligalions any money which it may eceive or
recover from any surely by vitlee of any eight of coslribtion amd oy nromney which i
may receive but should not have received by reazon of any of sub-clanses 13{a) te (£

itrelusive,
SECUREIY HELD BY ‘'K COMPANERS

Esch Company confinms that it has nof taken and nnderiakes thal 1 will tol take any sceurily from any
Principzl or any other Company without the prior written consent of the Bank.

Without prejudice to sub-clause 14,1, any security now or horeatter held by or for any of fhe
Companics [vom any Principal or any ather Company shall be hekd in trust for the Bank as security for
the Secwmed Cbligations and vpon request by the Bank saeh Compeny shall Forthwith deposit sach
securily with the Bank or assign the same ko the Bank andfor do whatever ¢lse the Rank may consider
neesssary ar desivable o order Lo penmil the Bank o benefil Tom such sscority Lo the extent of the

Secured Obligations.
ITITR SECTTRITTES OR RIGHTS

Tiriz Agecement is in addiion lo and is not to prejudice or be prejudiced by any otber guarantee or
security or other rights which fs or are now of may herealler be held by the Baak for or in relalion (o
fhe Seeured Obligslions, whether from any of the Companies or othervisa nor shall any recoveries, or
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arraggenenis for allocation or application of the same, pursuand io any othor grarantee or sscurity or
rights refating to the Secnred (hligations affect the Bank’s right to claim payineni uador this

Apreamncnl,

I sliall net be siecessary for the Bank belve claiving paymenl under this Agreement to resort to or
seek to enforce any other guarantes or seotrity or other rights whether from or against any Conipany
o aiy other person.

It is hereby agreed that it shall not be a condiiion precedent or subseguen{ to (his Agreement that the
Bank shall lake suy securily frow any Principal, Company or any suecty or any goarantee from any
intended surety, nor shall the Tiahitity of any of the Companies wnder this Agresment be allocted by
any failure by the Baok to take any soch securily or guaraiics ur by The illegality, inadequacy or
invaiidily of any swech scourdly or guataniee,

PAYMENTS FRREE EROM DENTCTION

All payments to be made under this Agresment shall be nisde withool sei-ofi or coumnterekaim and
ahall be made lree and cloar of, and without deduction tor, any taxes, levies, imposts, dulies, chiarges,
fees or withhaldings of any nature now or herealler bnposed by auy poverimcnial authority in any
Juisdiction or any political subdivision or axicg suhority thereof or therein provided that i any
Company is compelled by law io deduct or withhold any such amownls, such Company shali
simultaieously puy to the Bank such addilional smeount as shall resalt in the payment to the Bank of
ihe 0] amceunt wlich would have been received bnt for sueh dedection ar withholding,

PAYMENTS

If at amy thme the carrency in which all oz ay part of (he Seeurcd Obligaiions are denominated is or (s
due to be ar bas been converied o the care or any ather cwrsticy as & result of & change in law or by
apreement hebween the Bank and the relevant obligor, then the Bank may in ifs sole diseretion direet
that a2l or any of the Secured Obligations shal bo paid in fhe ouro or snch other currency or cinreney
unit.

The Bank may apply, allocate or appropriate the whele or any pairt of any peyniest made by any
Compaty or any maney received by the Bank under any guaraniec, indcunity or thied pariy seeurity
or from any Hguidator, reeedver oy adininistrator of any Company to such part ar parts of the Secwred
Obligations {or &5 the Bank may othenvise be entitled to apply, aHocate or approprisfe such moncy)
as the Bank may in its sole discretior thick if to the colive exclosion of any right of any Company fo
¢ do.

UNLAWFDLNESS, PARTEIAL INVALIDITY

If (but for this sub-clapse TH.1) i would [or any reasou be ualawlid lor any Company to guarantee any
pariicular ligbikity of & Principal (o the Bak, thon (robwithstanding anything herein conlained) fhe
Guaratiiee given by such Company and the Sef-oft Anangements insafir as (hey ielate to the Credit
Balances or Accounts of that Company shall not (fo the cadeal that it wonld be so unlawfinl) extend o
such lability but withoul in any way Hmitiog the scope or offectiveness of this Apreement as regards
the rest of the Principals’ Tiabilities,

Euch of the provisions i this Agreement shall he severabla and distinet from one another aud, il at any
time any one ar more of sach provisions is or becomes mavalid, illegal or unenforceable, the validity,
lepality and enforceability of the renaining provisions bercol shall not in any way be affected or
impaiied ereby.

NON-MERGEL 151'C,

Notling harcin contained shall operate so s 1o merge or otherwise prajiklice or affect any bill, note,
guaranies, mortgage or afhier securily or any coniraclual or other right which the Bank may at auy
lime have for any of (e Sceured Ohbligations or eny right or remedy of ihe Bank thercunder, Any
receipt, release or discharpe of the securily provided by, or of any liability arising onder, this
Agreement shall not release or discharpe the Companies from sy lability to (e Bank fox (he seme of
any oty moncy which may eoxist independently of this Agrconweal, nor shall it release or discharges
the Companies from any iiabiiity io the Baek under ibo Indemnily contained in clause 5.
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ACCESSTON AND RELEASE

if the Companics and the Bank md any afher company or compaics agreeing to become & party to
this Agreement shall execute a deed in the form or substantially in the form scf out in schedule 2, such
olher company of companies being listed in Past i of the scheduls to such deed shall thencefoith be
included as ane of liw Companies for all the puspeses of this Agreement.

If ihe Companies and ihe Ravk shall execute a decd it (he form or substantially in the fornt set out in
scheduls 3, the Company or Companics lisicd in Part 1 of the schedube to snch deed shall theneclorth
cease to bo included as one of the Companies for all the porposes of this Agreement.

POWER OF ATTORNEY

Ench of the Companies {other tha {he Attorney) hereby irrevocably appoints the Atiorney and its
substitutos jointly and also scverally to be its atiomey fog it and in its name and as ils act and deed or
otherwise fo exceute any such deed as fs monlioned in clause 20 with such variations as the Altorney
in ils sbsolute and unfettered discretion shalf think fit and te cxcente and do alf such othor deeds,
doctments, aefs aud things as the Allornoy iay consider necessary or cxpedient in conneclion
therewiilh and cach of the Compatics hereby aprees to rafily and confirm anything exceuted or done
ot purported to be execiled or done by the Altorsey in its name.

TRANSFERS BY T'HE BANK OR TIIE COMPANIES

‘The Bank may frecly and separaicly assipn or transfer any of ifs rights nnder this Agreoment or
olhcrwise grant an intercst in any such rights 10 any peison or persons.  On requost by the Bank, eacl
Company slisll immediately execule and defiver to the Bank any form of instrument required by the
Baik (0 contirm or facililale any soch assignment, assignation o teansfer or grand of inferest,

No Company shiall assign or transfer any of its rights or obligations under this Agresment or ener inte
any transaction or sangement which would resull n any of those righis or obligations passing to or
being hedd in (rust for ar for the benelit of another person.

RESTRECLIION ON ISABSEETY OF THE BANIK

Tixcept to the exient ihat any such exclosion is prohibited or rendered valid by Jaw, neither the Bank

nor its employees and apents shall:

(a) be under any duty of care or otbor oblipation of whalsacver description te mny of the
Companies in relation to or in connection will: the excreise of any right condorred apon the
Benke; o

() bo under awy Habilily to any of the Companics as a result of, or in consequence of, the
exercise, or atfempted or purporled cxereise, or failure 1o exercise, any of the Bauk's riphts
utidor this Agreement,

NOTHCES AND DEMANDS

Without prejudice o clause F.2(ct), any notice ot deitand by the Bank to or on any Company shstl be
deemed Lo lusve been sufficiently given or made if ssat to bal Company:

(a) by hand or prepaid fctter post to its registered office or its address stated herein or ils addross
Bl knenwn to the Lanls; or

(b by Facsimile {o the last known feesimile rumber relating fo mzy such address or office.

Without prefudics (o clawze 1.20d), any sucki notice or demand given or made under sub-clause 24
shall be deeincid to have been served on thal Company:

{a) at the time of delivery to the address refurced (0 in sub-clause 24.1{a), if sent by hand;

(ix} al the cartier of the iine of delivery or 10,06 a1, on the day afier posting {or, if the duy afior
posiing be a Sunday or any otler day upos which no delivery of letters Is scheduled fo be
rade, at the earlier of M time of defivery or 10.00 a.m, oo the next suceecding day an which
dalivery of kclicrs is scheduled to be madi), i sent by prepaid leticr post;

{c) at the time of lraustidssion, it sent by facsimilc (and a facsimile shall be deomed ta have becnt
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leansmitled iF iF appears to the sender fo have heen {rassmilted from a machine which i3
apparently in working order); or

{d) on the E:Xpii'}-’ of 72 hours Lo s fime of despatch, it any other case.

Service of any ¢laim [orm may be made on any Company in the manner described in sub-clause
24.1¢a), in the event of a claim being issasd in ralation o this Agrocnend, and shall be deemed 0

consfitnle good scrvice.
Tn order o be valid:

(&) a Notice of Discontinuance muast bo actiaTly received by the Baok al (b address of its branch,
otlice or deparbuent mentionad under its name on the first page of this Agreement {or such
ather address as the Bank may notily to ihe Altorney in wriling for this pumpose);

() where the Bank administors & Gcillly, product or service to any Principal from or at a ranch,
oflice or department other than one located al he addross mentioned in sub-clause 24.4(), for
a Notice of Txsconlinumee (o be valid in respect of such facility, product or service, 2 copy
must also be received at the addrcss of such ofhcr branch, effice or departinent {or, i lhere is
epore than one such branch, office or department, at the address of alt of {hem) PROVIDED
THA'T, in any event, cach such olher branch, office or department shall be deemed to have
received a copy of the Notice of Thscontinuance no later than thitly days aficr the daie of ils
recetpl al the addross mentioned in sub-cleuse 24.4{a); and

) il Notice of Discontinusnce {or copy, whare sub-clanse 24 4¢b) applics} must be conlaingd
in an envelope addressed as deseribed in this clause and such envelope st not contain any
oiher doctmentation other than the Noties of Discontineanes {or suck copy). Ay envelope
st also be niarked for the attention of sueh official {if any} as the Bank may for the time
ieing have notiticd (o the Atlotucy In writing,

Any Motice of Discontinuance shall not become effcetive watil the st working day after receipt (or
desmed receipt) of the Natice of Discontinuance {or copy whare clatse 24.4¢1) applics).

AMISCELEANECOTS

Any amendment of ar sopplement (o any par of this Agreemeni shall only be effective and binding on
the Bank and the Companier if made in writing and gigned by both the Bank and the Companics.
Relerences (o [his Agreement include each such amendment and supplement.

Tize Comparzies and e Bank shall fram times to time amend the provisions of this Agreement it the
Rank notifics the Companics thal any amendmenis ave required Lo ensure that this Agreement reflects
the market practice at the relevant time following the infroduction or extension of cootomic atd
wouciary union andfor the eura in &fl or any part of the iizropean Unian.

‘The Companies and the Bank agrec that the occureenes of non-occurrencs of Turapean ceonowic and
monclary uniow, 2y event or events assecisted with Burapean economic and monstary union andfov
the infrodnction of ary aow currcacy in sl or any pact of e Buopean Udon shall nol xeseli in the
dischiargs, cancellation, rescizsion or teemination in whole ar in parf of this Agecomant of give auy
manky (o Uns Ageement lhe vight to cancel, rescind, terminate or vary this Agreement in whole ar in

patt.

Ay veaiver, consenl, reecipl, settlement, dischavge or release given by the Bank in relation to this
Apresment shall only be alfoclive i given in writing and then only {or ihe purposc For and upon any
terms v which il 15 given.

Yor the ppose of exercizing, assigning, transforring o granifng ay interest in its righis under this
Agreemend, lhe Bank may disclose to any person any information relating to the Companios which the
DBagk kas at auy fine.

Auy changre in ibe constitution of the Bank or its absorption of or amalgamation with any ofher person
shall not in any way prejudice or alfoed its or their vights eder s Apreement and {he cxpression “lhe
Bank” shall include any such ofhor porsan,

The Bank shall he enfitled to dobil any of the aceounis ol any of e Companics for the Hine beig with

EEC-anii-Lte
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the Bank with sty sum fzling due to the Bank vonder (his Agreoment,

25.8  ‘I'his document shall al all tines be the property of the Bank.

26. NO RELTANCE ON TTIE BANIK

(a)

(1)

(d)

Fach Company acknowledges fo and agrecs with the Bank that, in catering into this
Agmeament;
(i} it has not relied on any oral or written statement, represcnbation, advice, opinion or

information nade o given to the Companics o any of them in goad faith by the Bank
or anyhody on the Bank’s belialf and the Bank shall have no Liabilily to it if it has in

el so done;
{ii} il has nrade, ndependently of the Bank, ils own asscesment of the viabilily and

profilability of any purchase, projecl or purpose for which each Prizcipal has incrured
the Principals® Liabilitics and fhe Dard shalf fiave no lizbilily fo it if in fact il has not

ey o

(i) lhers are uo swrangements, collateral or relating o this Apreement, which have not
been recorded in writing and signed by it and on behalf of the Bank; and

(v} it has toade, withowt reliance on the Bauk, its own independent investipation of each
Principal and its affaivs aud fisancial condition and of sy ofher relovant person and
assessmenl of ihe creditworthiness of each Vrincipal or any other relevant persos and
ihe Bank shall have no liability (o it if' ir Fact it has not so done.

Eunch Compuavy agteos with the Bank that the Bank did not have prior lo (e date of this
Agrecment, doss not have and shall nof have any duty to it

{i) in eespect of the application of ihe money hereby guarsntesd,

(1i) in respeet of the effectiveness, appropriateness or adequacy of the sceurily constituted
by this Agreemenl or of any other secarity for the Principals’ [iabifities; or

{(ifil  toprovide it with auy infonualion relating to any other Compsny or any other relevant
prersomn.

Fach Company agrees with (he Back that the validity and culorecability of this Agrecinen
and the recoverability of the Seciwed Obligaliuns shal! not be affected or impaired by

(i) any other security or any gnarantes taken by the Bank trom it or any thivd pady;
{1i} any such other securily or guarantes proving to be wadequate;

(iii}  the failore of the Bank to take, porleat or enfarce any such ollr security or guaraplee;
oF

{iv}  the release by the Bank ol suy such other security or gusamfed.

Ench Company aprees with the Bank for itsell aud as teustee for its officials, employees and
ageitts that neither the Bank nor ils officials, employees oragenls  shall have any liabilily to it
it respect of any act or osission by the Bank, its olTicials, omployees ar agents dore or made

in good Giiih,

27, OTHER SIGNATOIIES NOT ROTIND, KT'C,

Fach of the Companies agress aud congents o be bound by this Agreoment notwithstanding (hat any
other or others of e which wore intended (o excetlc or be bound hereby or by awy deed intended to
be completed and delivered prrsuant to clause 20 may not do so or be effeciually hound hereby or by
snch deed Tor any reason, cause of cireimstances whatsoever and (his Aprsement shalf be deomed to
constitute a separale and indopendent agresment by cach of the Companies. Nonue of sach agresmenis
which is ofherwise valid shall be avolded or invalidated by reasvrr of onc or more ol the scversl
apreaments inlended Lo b horeby catablished being iuvalid os uneaforceable.

28, COUNTERPARLS

SEG 1833t 7-LEB
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‘This Agreement may be excenlod as & deed in ay number of counterparts xll of which kiken fopether
shall constilnie one and the same instrument. Any party [o his Agveanent may enfer into it by
executing sy such counlerpart.

LAW AND JURISDICTION

This Apreement and any dispute (whelher conlractual or nap-contractual, including, without
limitation, claims in tod, For breach of statutory duty or on any other basis) arising out of or in
cotucetion wilh # or s subicet matter (“Dispute™) shall be governed iy and constrned in accordance
with the [aws of England and Wales,

The parties to this Agreement itrevocably apree, for the sole benetit of the Bank, that, subject as
provided below, the courls of Bugland and Wales shail have exclusive jurisdiclion over any Dispute.
Mothing in ihis clanse shall limit ihe right of the Bank fo {ake proceedings apainst any of the
Companiss in any other coorl of compeleni jorisdiction, nor shall the taking of procecdings in any onc
or wore jurlsdiclions preciude the taking of jwoceedings in sy olher jurisdictions, whether
concurrently or not, to the extent pemmilled by the law of such other risdiction.

TN WITNESS whereof the Companies have executed this Agreanent s a Deed and haye delivered it upon ils

heiing dated.

s

FeC-EI0 1Y -LED
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Schedule 1

Part | - ‘1'he Atégrney

M Ropislered Numbsy

Tone (Group Limdled 04373617

FPart IF - The ey Companics

MName Regislered Numbsr
Mediz Sieuctures Limiled 02659485

Tone Scaffolding Scevices [hmited (13752249

Austen Lewls Limiied OIoG5304
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Registercd (Miice

A Moebritles Acconntants
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GO Melwides Accounfants
Iip Nexus House, 2 Cray
Road, Sidenp, Kent, DAL
DA

CHO Mebrides Accountants
Llp Nexus llouse, Cray
Ruad, Sidewp, Kant,
Nngland, DALY SPA

2 Cray Road, Sideup, Kenl,
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Schedule 2
{Deed referred to in sub-clawse 20,1}

To be prosonted far registration al Cotopanics House
within 21 days of dating against 21l the companies and  linviled Tiabilify
partnerships (both “Existing” and “Turther™) which ave & purly to this document.

TINS DEED OFACCESSEON iz made the ... day of e

BETWEEN:

1); THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS speeitied
i PPart I ol ibe scheduio hereto {the “Existing Companies™);

() TIIFE COMPANY /AIMITED TIABILELY PFARTNERSIIP [JCOMUIANIESTIMITELD
LIARTEITY PARTNERSIIDS] specificd in Pari T of the schedule hercto (ihe “Farther Compuany
[Corenpanices]™); and

(1) LEOVDS BANK ple {the “Bank"}

SUPPLEMENTAT io an Omnibus CGoarantee & Sc-Of Agreement dated ... |as supplemen{cd by

deeds daied ... and L. [ and now operafive betsveen the Existing Companies and the Baok (ihe said

Omnibus Gusrantee & Sel-OIT Aprecment [as so supplemenied] is hereinafter referred o as the “I'rincipal

Deed™)

NOW THIES DEED WITNESSETE as follows:

1.

2.1

In 50 far as (he contoxt admits expressions defincd In o Principal Deed shall bear the same respective
mCaings hovgin.

The patics heteto horeby apree that the Further [Company} {Companics] shall be included within the
cxprossions Companies and Principal for all the purposes of the Prineipal Deed so (hat (without

prejudice to the gencrality of the foregoing):

[iho] |each| Further Company hereby covenants with and goarartees to the Bank (o pay or discharge
to the Bauk in the cirrency or respective cutrensies thereof on demand by the Bank:

2.1.1  all money and Habilifics whether aclual or contingent (fncluding further advances made
hereafler by the Bank) now or at auy Gina hereafier due, owing or incuried fronr or by any one
or more of the Existing Companics | and may oflier Fusther Company] o (i Bank anywhere or
for which mny ane or wore of the Existiug Companies |and sny ofler TFurther Company] may
be or beeome liable to the Bank in any manner whalsocver withont fimitation (and {(in any
case} whether alone o1 jointly with any other person and in whatever slyle, name or fovm and
whether as principsl or surcty and notwillstndiap that the same may al any earlier time have
bt due, owing or inewmred to suma other parson and lave subsequently become due, owing
ar incutred to the Banle ns o reswlf of a fransfer, assignment, assignation or ofher fransaction or
by operation of law) including (withoul projudies to the gensrality of the Toregoing):

{a} in the case of (he lguidation, administration or disselution of any such Existiug
Company for Further Company|, ali money and liabilities (whetlwr actual or
contingent) whick would at any time have been due, owing or incurred (o the Bank by
such Baisting Company [or Futhor Company| if such liguidalion, administration or
dissolulion had commenced ont the date of discontinuance and notwithstanding, snch
Hgueidation, adiminzstration or dissolulion; sud

{1} in the event of the discontinuance of the Guaranice in respecl of awy Tixisting
Company [or szy Further Company], all cheques, deafis or other oeders or receipis tor
money signed, bills accepted, promissory notes made and negotiable instruinents or
secarities drawn by or for the accounl of such Tixisting Coinpany for Puther

BEC-EE0 -LEH
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Contpany] on (he Bank or its agonts and purportig (o he dated on or betore the daic
of discoutinuance of that Guarantee, althongh presented to or paid by the Bank or is
agetils aller the date of disconiinuance of thal Guarantee and all Jighilities of such
Existing Compaiy {or Turther Company] (o the Bank at such date whether actual o
contingen! and whether payable forthwith or al some futore tinee or fimes and also all
crodite then established by the Bank for saeh Existing Company [or Fiuther
Company];

2.1.2  interest on all such mency and liabilities fo (he date of payirent af such tale or rates as mnay
from time (o iime be agreed between the Bank and the Txisting Companics |and the TFurther
[Company]| Companies]] ot, in ihe absence ol such agreement, al ik rate, in the ¢ase of any
amonnt denominaled in Sterling, of lwo percentage poinls par annum abovs the Bank's basc
pate for (he time being in force (or its cquivalant or substitute rate for the time being) or, in the
caso of an amount denominated in eny correney or currency unil other than Sterling, at therate
of two percentage points per atmutn above the cost to the Dank {as conchisively defermined by
(i Bank) of funding sins comparabie to and in the cwrrency or cwreney unit of such amoun!
in the Londun Tnterhank Mukel (or such other market as the Bank inay selecl) for such
consecutive periods (including overnight deposits) as the Bank may in its absolule discretion
Jrom time to L seloot; and

713 commission and oflicr Lanking charges and lepal, administrafive and other cosls, charges did
expenses (on a full and unqualificd indemnity basis) incaried by tic Rank in enforeing or
endoavousing to enforce payment of such monocy and liabililies whether by auy fExisting
Company] [or Futthior Company] or ofhicrs and in relalien lo proparing, picserving, defending
or enforcing any security held by or oftered to the Baitk for such moncy and liabilitios iopether
with interest computed as provided in parageaph 2.1.2 above on cach such sumn from the dale
thet the smne was incomed or Tl dug,

PROVIDED THAT the lability of the Furher [Company] [Companies] inder (he Guaranles may he
datermined in the manrer (and witl the consequences) set out in clavse 2 of ihe Principal Treed;

22 cach of the Lxisting Companies hereby covenants with and guarantees to the Bank to pay or discharge
io the Bank in fhe cwiveney or respeetive currencics ihereof on demand by the Bank:

221 ol money and lisbilities whether actual or costingent(including further wlvances mathe
horeafter by (he Bank) now or al auy time hereafter duc, owing or beurred from or by [the
lurther Company] |any one or wore of the Farlher Companiest {o (e Rank anywhere |or for
which [fhe Further Company] 1any one oi morc of the Furlhor Companies] may be or beeome
Tiable to the Bauk in any manuner whatsoever withowl Jinitation (smd (in any case) whether
alone or jointly with any othor person and in whatever style, name or form and whether as
prineipal or surely and notwithstanding that the same may at any sarlicy (ime have becnt due,
owing or incurred o some other pergon and have sobsequently becoine dus, owing or inciured
ta the Rark as a resull of a transfer, assipument, assignation or other wassaction or by
operation of law)  including (withoul prejudiee to the gencrality of the [orepoing):

{a) in fhe case of the Hynidation, admivistration ov dissolution of fthe] [such| Further
Company, all money and lisbilitics (whether actual or conliugent) which would at
any timc have been due, owing ot incurred to the Bank by Jthe] fsuch] PFurther
Company if such liquidation, sdwinistration or Jissolution had coanonesd on the
date of Jisconiinuznce mid notwithstanding such liguidalion, administeation or

dissolution; and

() in the ovent of the disconlinuance of the Guarantee in rospeet of {the] [such] Further
Comgpany, all chegues, drafts or oflicr orders or receipts for moncy signed, bills
accepled, promissory notes made and negolizble instromentls or seotiities drawn by
or for the accomnt of [lhe] [smch) Furllier Compary on the Tank or ils agonts sl
purparting o be daied on or before the date of discontinuance of that Guaragics,
allhouph presented (o or paid by the Bark or ils agenis afier (he date of
discontinuance of sl Guarantee and al! liabilities of [the) [such] Furlher Compasy
to the Buank at such date wheihier actual or coniingent and whethor payable fnilwvith
or al some fature time or limes and also all eredits then established by the Bank for

SEEE1D M ER
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[ibe] [such] TFMuriber Company;

222 mlerest om all such moncy and liabilitics to the date of payment ai such rale or rates as may
from time to time be agread between the Bank amd fihe] [such] [Further Company] o, in the
absence of such agreement, af the rate, in the case of any amouul denominated in Sterling, of
twe porecntage points per annum above the Bank’s basc rale for the time being in force {or its
equivalert or subsitifutc rate For (he fime being) or, in the case of an amoun! denominated in
any curreney or ewvency wnit other than Sterling, al (he raic of two percentage points per
annwn abave the cost 1o the Bank {&s conclusively determined by the Bank) of lunding sums
comparable {o and in the currency or cterency unil of such antount in fhe London interbank
Market {or such other mavket as the Bank may scleet) {or such consecutive periods {including
overniphi deposits) as the Pank may in its absolute discretion [rom time (o {ime sclect; and

2.2.3  connmission and ofher banking charges and logal and other costs, charges and cxpenscs {on a
full s ungualificd indemmily basis) incurred by the Baok lu cnlorcing or endeavouring Lo
enforce payment of such money aed liabilitics whether by any Existimg Company o
[the][such] Further Company or others and in relation (o prepaxing, prescrving, defending ov
anforeing any scourity held by or offered 1o the Bauk for such money and Gabilities logelhor
with interest compulsd as provided in paragraph 2.2.2 ahove on excls such sum from the date

ilal (B sannee was incuered or foll doe,

PROVIDED THAT the lishifity of cach Mxisting Company under the Guaranice may be determined in
the mannct (and with the consequances) set oel in clause 2 of (he Priscipal Deed;

williotd prejudice fo dhe oflicr provisions of this Deed or lhe provisions of the Principal Deed the
Fusther [Company| |Companiesf snd the Existing Companies jointly and severally agree (hal, in
addition to ay peneral lien, righl ol sel-off or combination or consolidalion o ofher right to which the
Rank as bankers may be eniitied by law, the Bask may af any lime and from time to time awd with or
without notice to the Further [Company] [Companies|, the Existing Compsnics ar any of them:

{a) comhine or cansolidate zll or any of the Acenunts with alf or any of the Principals® Lialilities;
andd

{h) set-off or transfer mty Cradit Balance in or towards satistaclion of sy of the Principals’
Liabilitics;

[the} feach] Furiber Company and cach of the lixisting Companies wilh full title guaranfes hereby
charges its Credit Balances to the Bank to securc repaymant of all the Secured Obligations.

ALL the covenants, provisions and powers contained ix or subsisting under the Principal Deed (excepl
tie cavenants for payment and discharge of the wmoney and liabilities thereby sccured contained in
clause 2 thereof but iccluding, without limitation, the power of silorncy contained in clavse 21
Hercol) shiall be apphicable for defining and enforeing the righis of the parties under the guaranlees
Lereby provided as if |the] Jeach} Furiher Cotupany had been one of the Compauics partics fo the
Principal Deed.

This deed may e executed in sy number of counlerparts all of which taken togethicr shali eonstitute
one and the same instrument. Any pariy to this deed may enler fnie it by cxecnting any such

counterpark.

T WITNISS whereof this deed hay been excewted Ty the Exisling Companics and the Further {Company]
[Comtpanies] aud has beon delivered upon its being duicd, io the case of the lixisting Companics ofher thaa the
Attornay, for and on its behalf by the Allomey purswant to a power of attomey conkained in the Principal Deed
andl & resohnion of the board of dircciors of the Aftorney dated ...

SEC-1B3ds-LER
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SHGNED as 2 deed by [the Farther Company| acting by its:
Madind  Ardedt ﬁ)%d ........ (J'.nsnrl 1] :wiuc;]

y ............ {sipnnture}

in the prescnce of
Witness: b0 TediEn

. i i .......... {5i:_gimum}

Address: M 4
Ocecapation: G AT E A O PR el

SIGNED as a deed by Tone Group Limited acting by its:

FHEERAC Byt T (inscr! full ‘mﬂm)

in the presepec of
Witness:

Address:
{ccupalion:

SIGNED as a deed by fle Rxisting Cumpanies other than Tone Group Limited acting by Tone Group Limited
their duly avthorised attormiey acling by its:

in il presonce of
Witness:

Address:

Ceoupatiorn:

* Drefete as applicable.

End of schedule 2
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Schedule 3
(Dreed refeared tu in spbeclagse 2002)
TIIIS DEEER OF REI_—EA-SE iz made the ......dsv of v e
P . ' . A ,? .!t

R]T:T“;EEN: R - r s . . I -

{4} THF. SEVERAF, COMPANITS AND/OR LIMITYED EAABILITY PARTNERSIIIPS specificd
inn Part I nf the schedule hereto {the “Existing (_,umpdmes“}

(2) THAR COMPANY/EAMETED LIABILITY PARENERSHIP l‘(’nﬁ‘lﬂmm&mmﬂ'r]?n
LIABILITY PARTNERSHIPS] spocificd %xart M of tha sched.ula h&:mtu {the “Released
Company [Compasies]™); and . st C ’ “'l. S

FO Ty . 1. 1.’

(3)  ELOYDS BANK ple {ihe “Bank”) v P

SUPPLEMENTAL (o an Ommibus Guaraniee & Sct-OfF Agreement dated ... fas supplemeated by

doeds dated ... and ......... ] and now operative between the Existing Companics and the Released Computy

22

[Companies] and the Bank (the said Omnibus Guarantee & Set-Off Agreement fas so supplomented| is
hereinatter referred o as The “Principal Beed™)

- o

NOW THES DEED WITNE‘SSETH as iﬂllﬂws Yo . f _

L

% R ﬁ"sﬁ 4*}
FETRER T F
In se far as the context d(illllib expressions def m::d int the Princt p&l Beed shall b8 [%%’kaxlm ?ﬁpﬂm %"

FACRIIEES herein,

The puriies bercto herehy agees that the Released | Compary] ['[.-umpami..s} shall henoeforth, subject lo

the provisions of clause 12 of the I'rincipal Deed, ¢ icludgd within the exprossions
Companies aud Principal for all the porposes of the T ci a[ ¥ Th wession “Continuing
Companies” shail mean the Hxisting Lmnpdmea sga-ifIg : wachedute exchuding tho
Released Companiss specified in Part Il of this E-

Subjeet to the provigions of clavse 12 of thg Sttt naie of®e said ugrecment the
Banlk hereby releases mad discharges {iha] [each] Reieak:ed L::rmpdny [mm the Sct-oft Arrangements

PROVIDED THAT the Sct-off Arrangaments shall remain in full fovee and effect in refation o the
Continning Companies.

Subject io the provisions of elanse 12 of the Urineipal Decd, iz firrther purstance of the said apreoment
the Dank herehy releases:

41 [ea : ﬁﬂﬁiﬁfﬁ‘ﬁ om each and cvory one of i éqvan s P
{whetherRcimal or & } ¢ivBfPor owing and the ri 1Y

Principal $esd PROVIDED THAT the Released [Lumpduy] p:in da] s

relcascd foan aivy covenant o obligation which cxists or would have axmted mdapendcnﬂy :}f
the Principal Deed nor shall this deed uperake a3 a release of any sovenanls or obligations to
the Banlk or any rights pranted {o the Bak otherwise than hy the: Principai Deed;

4.2 ithe Continning Companies from each Emd cvg ot f tﬁr ?:%ﬁmnlb and obligations

{whether actual ar conlingent) g 7 .__fr yfo: the Bank under the

rorean{ecs gwr:.u try cach nﬁ"‘i ity in so far as soch
s now of af any time

il [¥oy] [Companies] to ibe

haraaﬁer due, owing or fneuired Ei.‘dm ar By
Bank; and

4.3 the Contiruing Companies ftom the ofher rights granted by thesn (o fhe Bank under the
Principal Deed bl only it so far as such rights relate solcly to the money and liabiliiics,
inferest and other sums due owing or meumed from or by the Released [Company|

SEC-193 L el
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[Cotpanics] to the Bank.

5. Save as expressly othoarwise provided by clauses 3 and 4 the covenants and obligations (whether
actval or continget) given or owing and (b other rights pranted fo the Bask by the Principal Deed

ghall continue in lull fovce,

6. Without prefudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicale heir consertt to the terms hereof mnd to conlins thoiy agreement thal nodwilbistanding
the releascs horcin contained the Principal Deod shall {save only as expressly horefn provided)
coptione in full force and effec! nolwithstanding any fluctuation iz the amounts from thine o lnme
gnaranteed thereby or subject (harcto or the existence af iy time of any credit balance on sy cusrent

or other aeeaunt,

7. ‘Phis deed may be excented in any number of counterpacts all of which taken togelher shall constitute
one and the same fnstrument,  Any patiy to thiz deed may enter inte s deed by execting any such
countenpart. .

I WITNTEESS whereof the Bank and the Continuing Companies have execuled this deed and have delivered i

upon its being daled, in the sase of the Continning Companics other thaa the Attomey, for ard on their bohalf
by it Aflomey prrsuant to a power of sllomcy contained i the Principal Deed and & resolution of the bowrd

of dircetors of the Attomey daled ............

BEC-ENIT-IFR
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STGNED and delivered as z deed as attorney for and on behatf of Tloyds Bank plc by:

................................................... {inmt fell naree e person appointcd to cxoreise the power of aiiumuy}

eeraraereneriar s s ereara e e et e nme e .(5igna[uln:}

in the mesence of
Witnoas:

in the presence of
Wilness:

Address:

(locupation:

SHGNEID 25 a deed by the Continuing Companics other than l'one Group Limfed acting by Toue Gronp
Limited their duly authorised atforncy acting by its:

tn {he presooes of

Witieas:
Address:
o - .. Laah lr=. Tam --. -II .".
Ceeipation: e el 1S
® Dieleis as apphicable,

Ind of schedule 3
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SIGNER as a deed by 'Louc Gronp Limited acting by jis: \

A AT et e e

(in.l;l:rl Lt n&n.m}

{signa:um}

inn the presence ol
Wilooss:

Address:

Queupation: (T80 mam e bAEE

SIGNTD as a deed by  Modia Structhures Linsited seling by its:

o g
o X il drstorivi vl £ [.E'u[[na:::c} )

the prescnea of _ et S
Witness: NS 1 Kl S I {rane}
PR

. o A
Addross: C.I!,E.—EP..,,:I._,",—;!?.T‘E...?:a.(.&{?.ﬂ"_s. e
ot S "N L TR . Wy Pl R T TR0,

Ocenpation: S L I YT o ol e 3 24

SIGNED as a deed by Tone Scallolding Services Limiled acting by ils:
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