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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8510730

Charge code: 0851 0730 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th September 2016 and created by LIVING CARE
HEALTH LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th October 2016 .

Given at Companies House, Cardiff on 12th October 2016

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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Muckle LLP
- Newcastle upon Tyne
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 OMNIBLS GUARANTEE & SET-OFF AGREEMENT
. ? R '. o o between
' ' " LIVING CARE HEALTH LIMITED
and Others
and

 LLOYDS BANK PLC .-

To be presented for registration a1 Companies House
swithin 21 days of dating against all
the companies and limived lability poninerships
which are a party 1o this document.




o

e
e -

R

i iwd;zi i

i 'f}mmwﬁﬁ
INTEREST, COSTS, ETC
SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

ME}FMN Y, REPRESENTATIONS AND WARRANTIES

- CURRERCY CONVERSION

CONTINUING SECURITY

L CONCLUSTVE EVIDENCE

DEALINGS BY THE BANK

- OPEMING OR CONTRNUANCE OF N%W 3R EK&&T&N{} ;&fﬁ“ﬁ{}u% | %
| SUSPENSE ACCOUMT

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

CCOMPANIES® CLAIMS

SECURITY HELD BY THE COMPAMIES

L OTHER SECURITIES OR RIGHTS
- PAYMENTS FREE TROM DEDUCTION

PAYMENTS
UMLAWFULNESS, PARTIAL INVALIDITY
NOMN-MERGER ETC.

ACCESSION AND RELEASE
C POWER OF ATTORNEY

TRANSFERS BY TLHE BANK OR THE COMPANIE

CORESTRICTION ON LIABILITY OF THE BANK:
o MOTICES aw OEMANDS
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MO RVLIANCE O FHE EE&H%

OTIHER SIGNATORICS NO T BOUNDL BTG,
 COUNTERPARTS
LAW AND JURISDICHION

Part 1= The Aﬂmm} -
Part - The @%hwﬁammm% S

Schedule 2 {Deed referred to in sub-clause 30.1Y

Partl The Exisiing Companies '
Part 11 The Further §L@mmw”ﬁ€ﬁm§mmm3 '

o %hmﬁu g3 {ﬂmfi referred to in sub-clause 20.2)

Fart | The Existing Companies

- Part Il The Released Eﬂﬁﬁﬁiaﬁyﬁgﬁmg}&mﬁﬂ -



- THIS ¢ "’ GUARANTEE & SET-OFF AGREEMENT is made on ihe ;7@ day - Qf

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

" BETWEEN: RN : _ B
(1) THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers
and registered offices of which are specified in schedule 1 and
()  LLOYDS BANK ple {Registered number 2063) whose address for ah'e'purpaées of this Agresment
' is at Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Welverhamplon, WV0

" 3HZ {or ot such other address as the Bank may from time to time notily to the Attomey in writing -
for this purpose}

in consideration of the Bank providing or continuing facifities, products or services or giving time or
- releasing any security or releasing any person from any obligation in respect of facilities, products or
- services o or al the request of any Principal, whether alone or jointly with any other person or persons.

|. DEFINITIONS AND INTERPRETATION

1 In this Agreement, so for 85 the context admits, the follawing words and expressions shall have the -
following meanings: .

“Accounts™ means all the present and Future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Companies or in the joint names of two or more
- Companies and includes accounts in the Bank's name with any designation which includes the
- name{s) ol any one or more of the Companies and Account means any one of theny

“Attorney” menns the Company named in Port L ol schedule 1.
. ~Bank” menns Lioyds Bank plc;

“Compunies” means the Atomey and the othier companies andior limited liability partnerships
named in schedule ! {gnd such expression shall:mclude any company andior Hmited liabilin
partnership executing @ deed pursuani to sub-clause 20.1 but shail not include any company and/or -
* limited linbility partnership refeased pursuant to sub-clause 20.2 as from the date of tis release) and
" each or any o them severally and  “Compuny”™ means any gne of thom;

“Credit Balance™ means any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debl from time 0 time owing by the Bank represented by
 that sum and *Credit Balpnces™ means ol of them: -

“Guaruntee” means the gusranies contained in clause 2 and the indemnity containad in clause § -
. {and, in each case, any corresponding provision in any dead supplemental to this Agreemam);

“Naotice of Discontinunnce” means @ notice served in sccordance with sub-clavses 2.3(s) and 24.4;

- “Principal” means anv Company insofar only as it st any time owes money or has incurred
* Jiabilities {shether actupl or contingent} 10 the Bank otherwise than pursuant o the terms of this
Agreement;

' Prmc&pai&’ E.inbilities™ means:

" {ay - ali money and !mi::htms whgshcr &ctua} or com;ngsnt (mciudmg ﬁaﬁhﬁr advances made o
hereafier by the Bank) now or at any time hersafler due, owing or incurred from or by any
ong of mare of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or become liable 10 the Bank in any manner whatsoever without limbation

- {and {in any case) whether afone or jointly with any other person and in whatever style,
- name or form and whether as principal or surety and notwithstanding that the same may at
any earlier dme have been due, owing or incurred to some other person and have
* subseguently become due, owing or incurred fo the Bank es a result of s wansfor,
‘sssignment, assignation or other transaction or by operation of law) including {(withow
prejudice o the generality of the femgmng}

{3 o m the case of the figuidation, administration or dissniuzmn of any Principal, afl
- money and habilities (whether actual or contingent) which would at any time have
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________ been due, owing or incurred 1o the Bank by such Principal if such Hquidation,
"""" administmtion or dissoluton had commenced on the dote of discontinmmes and

------ - potwithstanding such liquidation, administration or disselution; and

Ay in the event of the discontinuance of the Cuarantee in respect of any Principal, all
- chegues, drafis or other orders or receipts for money sipned, bills accepied,
promissory notes made and pepotiable instruments or securities drawn by or for the -
account of such Principal on the Bank or its agents and purporting 1o be daled onor
- before the date of discontinusnce of that Guarantes, slthough presented w0 or paid
hy the Bank or its apents alter the date of discontinuance of that Guaraniee and all
Habilities of such Principal to the Bank at such date wimiher sctual or contingen

and whether payable forthwith or at some future time or thoes and also gl credies

then established by the Beok Tor such Principal;

by interest on all such money and Habilitics 1o the date of payment at such rate or rales g5 Y

froon thme (o Ume be agreed betvween the Bank anmd the relerant Prma;pa% ar, in the absence

of such apreement, sl the rate, In the case of an amound denominaied in Sterling, of two '

gx&rwnﬁag@ noitls per annum above the Bank's base rate for the tme boing In lorce {or Us

equivalent or substirute rata for the time being) or, In the case of an amount denominated in

afy curency of currency unit other than Sterling. at the mte of two percentage points per

srmum sbove the cost to the Bank (as conclusively determined by the Bank) of funding sums

comparnble to and in the currency or currency unil of such smount in the London Interbank
. Market {or such other market as the Bonk may select)y for such consecutive periods
- {including overnight deposits) as the Bank may in its absolule discration from tme to time

- gedect: gl

ey commission and other banking chrges and lepel administrative and othier costs. charges

angd expenses (on a Gl and pogualilied indemnity basis) tnewrred by the Bank in enforeing
or endegyoiriag 10 enfores poy ment of such mones and Babilities whetber by any Principal -
ar othiers aud 10 relation o preporing. presersing. delending or enforcing any security held
by or offered 1o the Bank tor such money and labilities together with fnterest computed as
- provided is parszraph (b} above on each such s Trom the date shat the same was incurred
rfoll due

- ~Beewred Chligations” means the aggroyate ol

{a} the Principals’ Linbilities: and

(v all oty money and Habilities whether actusl or contingent now or al any timé heresfior due,
awing or ncurred from or by the Componies under this Apreemens:

“Set-ofl Arrangemenis” means the amangements described in clavse 4 (and any conesponding

pravision inany deed supplemental to dhds Agreement);

: * Sterling” means the logal cuerency for the time being of the United Kiﬁgdém; and

Walue Added Tax™ includes any other form of sales or urnover tax.

In this Agrecment:

FT sk

{2 the expression “Attorney” “Bank™ “Company” “Companies” and “Principal” where the
rontedt admits includes their respective suceessors in tithe and/or assipns whether imuediale
-~ wr derivative;

(b} unless the context reguires otherwise:
- {i) the singular shall inchede the p&&mi and vice versa: .
{iiy any reference to 8 person shall include an individual, a s:ﬁﬁxgmn}fg corporalion,

limited lialility porinership or other body corporale, o jolat venture, society or
usincorporated sssociation, orgasisation or body of persons {including v rustand 8
partnership) and any  governiment, siele, government o Siie agency of
international organisation whether or not & legal eniity, References o o persen
also include that persons successors and assigns whether immediate or derivative;
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(i} - the cxpression this ""Agrﬁemem” shall mean this Omnibus Guarantee & Set-OFfF
Agresment and shall extend 1o every separate and independent stipulation
" contained harein;

{iv)  any right, entitlement or power which may be exercised or any determination
- which may be made by the Bank under or in connection with this Agreement may
bo exercised or made in the absolute and unfetiored discretion of the Benk and the
Bank shall not be under any obligation o give reasons therefpre;

(V) references to any statutory provisions {which for this pwrpose means any Act of
- Parliament, statutory instrument or reguiation or European directive or repulagion
or other European legislation) shall be deemed to include o reference to any - -
modification, re-enactment or replucement thereof for the time being in force. all
regulations made thereunder fom time o time ond any analogous provision or rule
under any apphcabie law,

{viy - references o olnuses, sub-clivgses and schedules shall be refersaces to clouses,
- syb-clouges and schesﬁulas of this Aﬂreemgm, :

(¥} - references to éﬁs«;nnxmumcg of the Guaraniee in respect of’ any Principal shall
) - mean discontingance of that Guarantce effected by o Wotice of Discontinuance and
" discontinuance or determination of that Guaeantee by any other menss whalsoover
(whether or not involving notice o the Bank) including {withput prejudice o the
- generality of the foregoing) the liguidation, administration or dissolution of that -
* Principal or of any Company; ond '

{viily - the date of discontinuance shall for the purposes of the Guaranies in respect of any
o Pripeipal be irenied s whichever shall be the corlier off

A the date upon which the Hanh receives ncwal notice {rather than notice
' given in any official publication or by newspaper) of the discontinuance of
thot Guarantes; and

{By the date upon which a Notier of Discontinuance of that Guarantee becomaes -
_ effoctive _ :
{e) _gachand every underiaking and Hability of the Companies shall be joint and several on their
' - partand this Agreement shall be construed aceordingly;

{d}.' - nny demand made under this Apreement on ony Company shall be deamed to have been -
" duly made on all the gther Companies; and '

{e)  except where &x{érﬁssi}' otherwise siated or where the comtext requires otherwise, each of the
' - provisions of this Agreement shall apply both before wnd after any demand Tor poyment
under this Apreement and both belore and after the date of discontinuance. :

13 The clause hmdmgs and marginal notes shall be ignored in construing this Agreement,

b  The perpetulty period applicable to any mm% constituted by this Agresment shall be one hundred and . _ .
twenty five vears, '

Ba

GUARANTEE | o
2 Each Company guarantees payment of (he Principals’ Liabilities in the currency or respective
' ~curvencies thereof on demand by the Bank.

2.3 The Companies shall make payment under this Agreement as soon ss the Bank makes demand

under this Agreement. |t shall not be necesgary for the Bank belore making demand on a Company
under this Agreement or exercising its nights under this Agreement to make demand upon or seek to
obiain payment from any Principal or say other Company.

23 {a} Any Company may give wrirten notice io the Bank to prevent further Principals’ Liabilities
being guaranteed by that Company under this Agreoment. Any such aotice shall oniv be
- vatid pad become effective when the provisions of sub-clause 24.4 are mel.

FTRRIEEN T
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 When any Netive of Discontinuance becomes effective in relation to any Company under

the terms of sub-lause 344 or when discontinuance ocowrs in relation 1o a Company by any
other means, such Company shall nevertheless remain Hable for all money and liabilites
{whether actunl or continpenty which are either due, owing or incurred o the Bank ot the
daie of discontinuance or which thereafler become due, owing of incured © the Bank by
renson of agreements, events, trapsactions or any other fact or matter whatsoaver withaul .
limitotion occurring or arising on or before such date (os well as those referved to in
paragraph (s )11} of the definition of Principals’ Liabilifies). B

The giving of sny such Notice of Discontinuance or discontindance oocwrring in reloticanto o
- Company by any other means shall not (subject © clavse 230d¥iY affect the continuing

. Habitiy under this Agreement of ony other Company nor the operation of the Set-off

" Arrungements ot any time thereafier, which shali remin in full foree and effect

Subject 1o sub-cliuse 2.3(b), whenever there is discontinuance of the Guarantee in respect of
- any Principal:

iy by reason of the Hquidation, administration or dissolution of any Company, then the

- obligations of the other Companies under this Agreement shall not extend o
- obligntions of such Company incurred afler the date ol discontinuonce; and the

- obligations of such Company under this Agreement shall ol exiend to obligations
© of the other Companies incuered afler the date of discontinuance: amd '

i by roason of a Nolice of Discontinuonce becoming elfective. then the obligations of

_ the Company which has given the Motice of Discontinnance shall oot extend o the
obligations of the other Companties incuvred afler the dote of discontinuance

- but otherwise this Agreement shadl cotinne v ol Force and effect and shall remain binding

o ol the Companies,

INTEREST. COSTE. ETC,

R By addinon o is Babilities vnder ¢lanse 2, each of the Companies jointlv and severally agrees funther

C o tepuy e the Bask on domand:

S

Ay

interes! {both before and alter any demand or hudyment) on the amount due of pwing under
this Agreement either from the date of demand Tor payment on sucl Company or the date of -
discontinuance, whichever {irst ceouss, ontil pavment {but so thit such Company shall not

~ nliso be lighle oy interest under paragraph (8) of the definition of Principals” Liabilites for :

- such period ) such interest io be:

{1 i the case of an smoont denpminaled in Sleding, ot the rate of fwe percoatage
- pobnis per annsm shove the Bank's base rate for the time being in force {or s

- eguivalent or substitste rale for the dme being) or in the case of an amount
" dencminated in any currency or curreney unil other than Sterling, at the rote of two
 perceninge points per annum above the enst (o the Bank {as conclusively determined
. by the Bank) of funding sums comparable to and o the currency or currency unit of
- such amount in tbe London Interbank Market {or such sther market as the Bank

* may select) for such consecutive periods (Including overnipht deposiis) as the Bank

- may in is absoluie disoretion from tiae to dme selech or

{ii) - ol the highest rate pavable from time to ime by the relevant Principal or which, bt -
- for any such reason, event or crcumsiance 58 is mentioned in clause 5, would have
_ been payvubie from time 1o Hme by that Principal,

- {whichever ts the higher) and (without prejudice to the right of the Bank to reguire payment .
of such interest) all such interest shall be compmmded both before and after any demand or

~ judgment {in the case of inlerest charged by referenice to the Bank’s base rate) on the Bank’s

usual charging dates n each year and (in the ease of interest charged by reference © the cost
- of funding in the London Interbank Market or other market) at the end of each such period

gz is selected by the Bosk pursuant 1o sub-clavse 3.1{a)i) or at three monthly intervals

whichever is the shorter; and



{b) commission and other banking chargss and legal, administrative and other costs, charges -
and expenses {on a full and uagualified indemnity basis) incurred by the Hank whether
- before or afier the date of demand on any of the Companies for payment or the dale of
. discontinuance:

i} in enforcing or reasonably endesvouring 10 enforee the payment of any money due
under this Agresment o otherwise in refation to this Agresment; and

S (i) - in resisting or reasonably endeavoutring o resist anv claims or defences made
' - against the Bank by anv Principal or others in connection with any abilities or
alieged Habilities 10 the Bank of any Principal or others or any money or bensfits.
received by or any preference or alleped preference piven to the Bank by amy
- Principal or others;

If anv payment made by or on belalf of the Bank under this Agceement includes an amount in
" respect of Value Added Tax, or if any payment due 1o the Bank under this Agreement shall be in
reimbursement of anv expenditure by or on behalf of the Bank which inciudes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companies 10 the Bank on
- demand.

St
Had

33 - Eachofthe Companies jointdy and severally ngrees 1o pay on demédnd any fees charged by the Bank
+ for the time spent by the Baak's officials, employees or agents in dealing with any maner relating to
this Agresment.  Such fees shall be paysble at such rate as may be speeified by the Banl

4. SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

4.1 Without prejudice to the other provisions of this Agreement, the Companies jointly and severally
' auree Lhut, in addition to any penera! fien, right of set-off or combination or consolidation or other
right to which the Banh as bankers may be entitled by law, the Bank may at any time and from time
o time and with or without notice 10 the Campanies or any of them:

{a) combine or consolidate all or any of the Accounts with-all or any of the Principals’
- Lighilitics; and :

(h) - sat-off or iransfer any Credit Bﬁgﬂﬂﬂc in or towards ﬂaglshcz;ma ‘of any of the Principals”
Liabitiies.

4,2 Each Company with full title guarantee héreby charges its Credit Balunces to the Bank to secure.
' repayment of the Secured Obligations. _ R '
.43 The Bank may ai any time and from time o time exetcise the rights refesred to in sub-clause 4.1

with or wilhout notice to the Companies or any of them norwithstanding any other term or condition
- applving to the Accaunts and notwithstanding that any Credit Balance My have been placed with -
the Bank for fixed or determinable periods of time. -

44 - The Bank may at #s sole discretion frnm time to time with or without notice to the Companies or
: - any of them eleci 1o convert the whole or nny part of a Credit Balanee into the currency or currency
unit or cirrencies or corrency units ol any of the Principals’ Linbilities {deducting from the procesds
- of the conversion any currency premium or other expense).  The Hank may take any such action as -
- mav be necessary for this purpese, inchuding without Himitatinn opening additional Accounts. The
raiz of exchange shall be the Bank™s spof rale for selling the currency Or cusrency unit or currencies
_or cureency units of such Principals”™ Liabilities for the currency or currency unit or currencies or
cuttency units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Hank
. exercises iks right 1o combine or consolidate and/or to set-off or ransfer. '

45 Until all the Secured Obligations have been fully discharged and satisfied the Bank may at any time
. {including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been plated with the Bank) refuse to permit any withdrawal of the

. whole or any part of a Credit Balance (whether by dishonouring chegues or otherwise),

46 MNotwithstanding clause 2.2, in the event of}

) any Company going into liguidation whether voluntary oz"wmpuiﬁory;

ERRLL PRt
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{m) any legal disability or incapacity of sny Principal or Company;
sy i any invalidity or illegality affeciing any of such money or liabilities; _ _
) (e} any womt of awhority 8 any person purporting fo act on behalf of aé&? ?f%ﬂaépﬁi'w
_ Company;
o {d}  any provision of insolvency law; L o _
{23 - the administration, fiquidstion or dissalution éf any Pl’fﬂéﬁ;@&i.éf Company or the imhiﬁﬁ* of

{bYy 3 receiver being appointed of the whele or any part of the undertaking, property or assets af

ARy Company;

{)- . on application for the appaintment of an administrator of any Company being presented, '

{dy. 8 voluniary arrangement being approved in relation to sy Company; of

{e) anotice of appointment of or aotice of intertion to appoint an adminisirator is issued by or

in yespect of niny Company,

the Secured Obligations shall be deemed to have become presenily due and payable without demond
or further demand immeditely before the making of the interim order or the preseniation of the
petition or application or the passing of the resolution lor such winding up or administration or the

issting of e notice of appointment of or petive of {niention to appoint such sdministoior or the
appointmient of such receiver or the approval of such volustary armmngement.

Each Company agrees with the Bank that it shall not {without the prior writien consent of the Bank)

assign, morigase, charge, secure or othenvise confer upon any Siird party any right, title or intercsl

i or o any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such

thing, or allow any such third party right, title or tnlerest to subsist (except in each case i favowr of,

or upen. the Baak),

The Baok shall not be lable for any loss accasioned 10 any of the Companics by reason of the -
exergise of the Bank's powers under this Agreement ineluding, without limitation, any loss of

interest oceasioned by any deposit being lerminated without due notice or before ils maturity.

The Set-off Amonpements shall not prejudics or nlfect any other zuasimtee, Hen. right of set-ofl

combination or vossolidation or other rigly exereisable by the Bank {n connection with all or any of
the Accounts or ! or any of the Principals” Liabilities and I i addivion and without prejudice o
Cany seeurity e Bank way now or herealler hold, S

Lok Company shadl pf any tine and ot the Compoan s cosh if and wien required by the Bank ke

alt sieps nod do oed exeeote all such acts, deeds. docwments and things as the Bank may consider 18

 bu mecessary or desimble o give effect o and procure the perlection of e rights indended w be

pred by this Agrecnent

Cach Compony underiokes to notify the Bink of the sccurrence of anv of the events specified in

su-clouse 4.6,

IMNDEMNITY. REPRESENTATIONS AND WARRANTIES

- Any money and liabilities which, but for the circumstances set oul in this subeclause 5.1, would
- form all or part of the Principsls” Liabilities and which cannput be recovered or cannot for the time
- being be recovered by the Bank from any Principsl or any one or more of the Companies for any -

reason whalsoever Including (without prejudice to the generality of the foregoingy:

the Bank 1o make sffective demand on any Principal or Company as o vesult of such |

adunnisiration, liguidation or dissolution;

() - the passage of time by preseription or limitation or under any relevant Limitation Act;

{g} - any moratorium or gny sintute, decree or requirement of any governmental or other

authority in any territory;

(5)  any inability of any Principal or Company (o acquire or effect payment in the currency of

curreney unit In which anv of sweh money or linbilitles are denominated or W efact

CEepTLe -
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5.4

- payable;

~ (i} - the making, implementation or offect of any amangement whereby, notwithstanding that

security taken by the Bank from any Principal or Company or any surety may be ranked
ghead of security held by any thied party, the Bank 15 obliged 1o sccount for any monoy
received from or in respect of the Bapk's security to such & third party or to share any such
mosey with such a third party;

() - anyevent of farce majeure or any event frustmting payment of such money or labilities; or

(k) any other event or circumstance (apart from payment or express release of all the Principals® -

Liabilitiesy which would constitute or afford 2 legal or equilable discharge or reloase of, ar
- defense to, 2 guarantor or indemnifier, :

shali nevertheless be recoverable from each of the Companies 2s though it wers o principal debtor in
respect of an equivalent aggregate amownt, whethor any such reasen, event or circumgtance shall
_ have been made kaown o the Bank befare or afier such money or liabitities were incurred and each
of the Companies shall indemnify the Bank on demand against all cosy,.domage, expense and loss

" which the Bank may suffer or incur os o conseguence of such inability to recover from any Principad ©
- or Company, '

Eqch of the Companies jointly and severally aprees to indemnify the Bank and its employees and

. agents {os a separate covenant with cach such porson indemaified) against 2ll loss incurred in
- connection with:

“{a)  any satement made by any Company or on its behall in connection with this Agreement

being untrue or misleading.

by  the Bank entering into amy obligation with any persent fwhether or not any of the

Companies) ol the request of amy of the Companiles (or any person purporting 1o be anv ot '

- the Campunies),

{cY - oav aciual or proposed amendiment, supploment, waiver. consent oreelease in relotion to this
- ApTcement;

S{dy - any Company nol complying with any of its obligations under this Agreement; and
(e} any siamping or regisiration of this Agreement or the security constituted by i, .

whether or aot any {ault (including negligence) can be stributed 1o the Bank or its smpigyezzs and

agenis.

 This indemnity does not and shall not exiend o any loss to the extent that: -~

.-{;z) in the case of any loss incurred by the Bank or iis employess or agents i arises from the
Bank or its employees or agents acting other than in pood faith; or

¢by . there is a prohibitfon apainst an indemnity extending to that loss under any law relating to
this indemniny.

" Eachof the Companies represents and warranis to the Bank that:

{a) it has full power and authority to own {15 assets and to camy on business in each jurisdiction
in which it carries on business; '

L{by it duly incorporated and in good standing in the jurisdiction in which it is incorporated;

and

{e) it is empowered by its constiution to enter into and perform its obligations under this _
Agreement and all necessary corporate action has been taken to spprove and suthorise the -
execution of and performance of its obligations under this Agreement. '

If and to the exteat that any Company fails (0 pay on demand the amount due under this Agreement
in the currency or cwTency unit or curmeacies or cumency unils demanded (the “First
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- Currency/Currencies”), the Bank sha¥l be entitled in its absolure discration and with or withom
. notice o any Company and without prejudice to any other remedy to purchese as it shall think Fit

with any other currency of currency unit or ony other currencies or curvency undts {the "Second
Currency/Currencies™) cither forthwith or ot any time or times thereafier the amount {or any port
thereoly of the First Cureency/Cusrencies which is unpaid

Each Compony underfskes to indemnify the Bank agninst the price in the Second
{Currency/Cyrrencies paid by the Bank pursbant to clause 8.1 and (o pay interest 10 the Bank on the .
amount of sucl Becond Cwrency/Currencies at the rate of two percentage points per annum above

- the cost {as certified by the Bank) of funding sich amount of Second Cerrency’Currencies uniil
. payment compounded s provided in sub-clause 3.1{a) 1o the intent that if and in so far a5 such
purchase is made by the Bank the liosbility of each Company o indemnily ond pay mterost to the
. Baok under this subhclause shall thencelorth (0 that extent be in subsiitation for afl Yiability under
clauses 2 and 3 only in respect of de soid amount of the First CarreneyviCurrencies which bos boen

so purchased, 1 such purchasels) is or are made by the Bank as alforessid. the Bank shadf infonn

e Auomey of the smount of the First CurrencyCurrencies so purchased, the date(s) of such

purchase(sh. the cumency or the currency unit or currencles or the currency unis used in such
puechaseds) and ibe price(s} pald.

Without prejudics to sub-clouses 6. and 6.2, each Company underiakes to indemnify the Bonk

apainst any loss through currency or currency unit exchanges, including any loss oceasioned by

O povment of any currchcy of currency unmit premium or through any rule of law requiting judpments

or proofs of debl. cluims or payment of dividends in administeation or liguidation 1o be in any
particulor currency of currency unil. which may be suffered by the Baok before the Bank hos boen
patd all amounis due or owing under thiz Agrcement in the Fist CurrencyCurrencies.  Each
{ompany ol50 agroes 1o pay interest io sccoedaney with sub-clouse 82 i respect of any sueh loss

CCONTINIONG SECURITY

CThis Agreement shall continne 5 bind each ol the Comphinies a8 7o continning  security
notw ihsianding et the Habiligie. of ury Compuss 1o the Band sy Trom Gime o time be reduced o
Cuilf sodd potwithsianding ooy chanpe w the pape. sivie. congditution ue others ise of sy Company.

- CONCLUSIVE EVIDENCE

A cettificate by ab officisl of (he Banh as 10 the Principals’ Liahilities or the Secured Obligations -+

shall (save for manifest error) be binding and conclusive on cach of the Companies in any legal
provendings both in relation to the eximence of the Habiliy and a3 to the amount thereel '

 DEALINGS BY THE BANK

The Bank may, withou! any consemnt from any Cfmé’“épany and without alfecting ihis Agreement, da-
atl or any of the felbwwing:

{n) prant, renew, vary, incresse, extend, relesse or deterniine sny facilities, products or services -

“given gr o be glven (0 any Principsl oo oy other person and agres with such Priocipsl or

any such person as Lo the application thereof

i ~ held, renew, modily or release or omit 1o teke, perfect, maintain or enforee any seourity of
: | gumrantee of right {ncluding without limitation apy night as to the making, collection, .

- ablocation or application of recoveries in respect of any seewrlly or pusronies) now or

- hereafter held from or apainst any Principal or any other person in respect of any of the

 Principals’ Liabilites;

" f€} - gront time or indulgence to or seitle with or grant any waiver or concession o any Principal -

" or any other person; and/or

o () demand or enforce payment from any Company rrespective of whether or not the Bank

shall take similar sction npainst sny other Company.

" In relation to each Company, this Agresmant shall not be affected or discharged by' anyihing which
. would not have discharged or afTecied ¥ if such Company hod beon o principal debior 1o the Bank.

in perticular, bul without Hmitation, the Bank maoy release any Compiny or other surely for ony of



- figbility of any such Principal, Company or other surely notwithstanding that any other Company
' may have a claim for contribution against any such Principal, Compeny or other surety and
notwithstanding that any other Company may claim to be subrogated o the Bank’s rights under such -
security.

i0.  OPENING OR CONTINUANCE OF NEW OH EXISTING ACCOUNTS

10,1 The Bank may ot any time open and continue any new account({s) or continue any existing -
- account{s) with any Principal and. without prejudice to the S2t-off Amanpements, no money paid
From time to time into any such new or existing account(s) by or on behalf of that Principal shall be. .
approprinted towards or have the effect of reducing or affecting any of the Principals’ Liabilities.

10.2 - [f the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of

" any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date,

- all pavments made to the Bank in respert of the Principals” Liabilities shall be credited or treated ns

- having been credited 1o the new account and shall not operate to reduce or affect the amount of the
- Principals® Ligbilities owing ot such date.

(1. SUSPENSE ACCOUNT

[1.1" The Bank may af any time place and keep to the credit of o separate or suspense account any money
- received under or by virtue of this Agresment for 50 fong and in such manner as the Bank may
- detesmine without any obligation o apply the same or any part thereof in or towards the discharge

" of any of the Principals’ Liabilities,

1.2 In caiculating the amount in relation (o any Principals Liabilities for which any Company may be
- bioble under this Agreement, the Bank shall not charge interast on 50 much of the Principals
Liabilities as is equal 1o the credit halance from time to tme on such separate nccount.

1.3 Notwithstanding any such payment. in the event of any proceedings relating 10 anv Principal in or

' analopous to administation. liguidation, composition or arrangement, the Bank may prove for or -

- elaim {as the case may be) and agree o oceept any dividend or composition in respect of the whole
" or any part of the Principals’ Liabilities and other sums in ths same manner os if such money had not -
been recelved, '

12 GUARANTEE NOT TQ BE AVOIDED BY CERTAIN EVENTS

2.0 (a) Mo gssurance, secunity or payment which may be avoided or invalidated or for which the
. Bank moy have to account in whole or in part 1o any person under any applicable faw
- {“Applicahie Law™) of ony jurisdiction {including without prejudice o the zenesality of the
" foregoing sections 173, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1988 and scetion 754 of the Companies Act 2006} and no releass,
settlement, disCharge, canceflation or armngement including but not limited to a release,
* settlement, discharge, cancellation or arrangement of or in relation to this Agreement, which -
-may have been given or made on the fith of any such assurance, security or payment, shall -~
. prejudice or affect the right of the Bank to secover under this Agreement as i soch
" pesurance, security, payment, release, settlemem, discharge, capeellation or srangement {25
~ the case may be) had never been granted, given or made. -

- {b}- ' Any such release, settlement, discharge, cancellation or arrangement shall, as between the
. Bank and each of the Companies, be deemed to hove been given or made upon the express
- condigion that it shall become and be voidable at the instance of the Bank if the assurance,
- security or payment on the faith of which it was made or given shall at any time thereafier
be gvaided or invalidated or be sublect to an sccounting to any other person under any .
. Applicable Law or otherwise (o the intent and so that the Bank shall become and be entitled
. @ any time afler any such aveidance, invalidation or accounting o exercise all or any of the
righis in this Agresment expressly conferred upon the Bank and/or all or any other rights
which by virtue and a5 a consequence of this Agreement the Bank would have been entitied
1o exercise but for such release, settlement, discharge, cancellation or arrangement.

122 ta) . The Bank shall be entitled to retain any security held for the Secured Obligations for 2

R Y



C period of two months plus any peripd dﬁriﬂg which uny assurance, securily of paviment such

- as is referred to in sub-clouse T 1{a? may be yvoided or invalidsted (or such longer perind

by

" as the Bank shall consider reasonable in the light of the provisions of any Applicoble Law) -
- after {as the cose may be) the creation of sech assurance or seourity or afler the pavment of
all money and Hobilites that are or may become due to the Bank from any Principal

notwithstandieg any release, settlement, discherge, cancellntion or arrengement given or
made by the Bank.

I oat any time within such pericd or prior 0 such repayment, an application shall be

. opresented o 2 competent Courd fr oan administration order or for on onder for the
. winding-up of any Principal or 2ny Principal shall commence to be wound-up voluntarily or

a notice of sppoiniment of or potive of intention (o appoint an administrator is issued by or

im respect of any Principal {or sny step i token under sy Applicable Law which is
" mnglogous o any of the foregoing), then the Bank shall be entitied 1w continue to mtaln this

Apreement and anv such security a8 is referred o in subeliuse 1228} for and during such
further period a5 the Bank may delenmine. in which event this Apresoent and such sectirity -
shall be deemed w0 bave continued 1o have been held by the Dok ss security for the

-payment o te Bank of all the Secured Obligations {inclading any sums which the Bank is -
- ordered 1o repay pursuant to any order of any Court or 35 2 consequence of any Applicable
© Lawl, o

13, COMPANIES’ CLAIMS

Uniil all the Principals’ Liabilitles shall have besn pald or discharged in full, notwithstanding
‘payment in whole or in part of the Secured Oblizations or any relense, seltlement, discharge,
. eancellation or arangement falling within sub-clavse 12.1{b). none of the Companies shall by virue
- of ony such pavment or the opermtion of e Se-ol? Arepgemoents or by any other means or on any
other pround {save as bercinnlicr providedy

D)

{b)

"iﬁ?'_'

@
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clabm any set-olf or couster-claim against dm Principsl or ans oiher Chmpany in respeet of

gy liabiling on s pav (o such Privcipal o sach other Company,

. mapke any claim or enforee gy right against any Priscipal or soy othier Company orprove in ..
competiton with the Bank yrespoeet of sy such clabin or fight :

accepi uny fepaymem fram any Principal or any other Company of any smount owed to it

" by such Principel or such other Company;

- be entitled 1o claim or have the benelit of any proof againgi-m' dividend, composition or '_
Cpovment by any Principsl o any other Company o the voluntooy arangement,
 ndministrtion or liquidation of such Priacipal or such oiher Company,

~ be entitled 1o claim or have the benefit of any security or guaramee now or hereafler held by

the Bank for any of the Principals” Linbilities or 1o have any share therein; and

claim or enforee any right of contribution against any surety of any Principal or sny other
- Company,

- PROVIDED THAT i relation to any Company:

{i3 subecfauses 13(a), (b and (o) shail only apply aﬁéé the date that d@mgn& has boen.
 made wpon that Company under this Agreement or after the date of discontinuance
" {whichever is enrliery and

(i} i that Company shall have any right of proof or claim in the voluntary arrangement,
- sdminiswation or liguidation of any Principal or eny other Compsny, # shall, i the

Bank so renuives, exercise such right of proof or cleim on behalf of the Bank and
hold sny dividend or other money received in eespect thereof upon trust for the
Bank to the extent of the Secured Obligations and @ shall in like manner hold upon

trust for the Bapk to the extent of the Secored Dbligations any money which & may
" receive or recover from aay surety by virtie of any Hght of contribution and any
money which i may receive bui should not have reseived by repson of any of

" sub-cipuges 138} to (£} inclusive,



4. SECURITY HELD BY THE COMPANIES .. .. R

'14.1  Each Company confirms that it has not taken and underiakes that it will not take any security from
- any Principal or any other Company without the prior written consent of the Bank

142 - Withowt prejudice 10 sub-clause 14.1, any security now or hereafier held by or for any of the
- Companies from any Principal or any other Company shall be held in trust for the Buak as security
- for the Secured Obligations and upon request by the Bank such Company shall forthwith deposit
. suth security with the Bank or assign the same o the Bank and’or do whatever else the Bank may
consider necessary or desirable in order o permit the Bonk 1o beneflit from such security to the
exient of the Secured Obligations.

15, QTHER SECURITIES OR RIGHTS

~13.1 This Agreement is in addition to and is not t0 prejudice or be prejudiced by any other guarantee or
sgcurity or other rights which is or oré now or may hereafier be held by the Bank for or in relation to

- the 5Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
or arrangements for aliocation or application of the same, pursuant to any other guaraniee or security

" ar rights relating (o the Secured Obligations affect the Bank's right to claim payment under this

 Agresment.

15.2 it shall not be necessary For the Banh before claiming payment under this Agreement ta resort o or
seek 1o enforce any other guarantee or security or other rights whether from or against any Company
or any other persen.

15.3 ¥t is hereby ogreed that it shali act be o condition preecdent or subsequent 1o this Agréement that the
Bunk shall take any seeurity from any Principal, Company or say sureiy Or any cuaranies from any
intended surerv. nor shall the liability of any of the Companies under this Agrecment be affected by
apy filure by the Bank 1o toke any such securin or puoraniod wr by the illegality, npdeguacy or

- invalidity of any siech security o gugraniee,

|6 PAYMENTS FREE FROM DEDUCTION

-All payments 10 be made under this Agreement shall be mmade withowt set-off or coumerelaim and
shnll be made free and clear of and withow deduction for, any taxes, levies, imposts, duties,
charges, fees or withboldings of any nature now or hereafier imposed by any governmental authority
10 any jurisdiction or any political subdivision or taxing authority thereof or therein provided et iT
any Company is compelied by law to deduct or withhold any such amounts, such Compony shall
" simulianecusly pay 10 the Bank such additional amount as'shall result in the poyment 1o the Bank of
-~ the full amount which would have been received bt for such deduction or withholding. '

17, PAYMENTS ) : Lo . _
170 if at any time the cwreney in which all or any pan of e Secured Obligations are dendminated is or
is due 1o be or has been converted info the eure or any other curtency o5 2 resull of a change in law
~ or by sgreement between the Bank and the relevani obligor, then the Bank may in its stle discrotion
- direct that all or any of the Secured Obligations shall be paid in the suro or such other curreney or
- currenacy unil, o I S
17.2 . The Bank may apply, altocate or approprizte the whole or any part of any payment made by any
' Company or any money received by the Bank under any guarantee, indemnity or third posty securnty
or from eny liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)

- ns the Bank may in its sole diseretion think fit 1o the entire exclusion of any right of any Company to -
50 do. .

18, UNLAWEULNESS. PARTIAL INVALIDITY - | o

18,1 If (but for this sub-clause 18.1) it would for any reason be untawlul for any Company to guarantes |
any particular fability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guaraniee given by such Company and the Sei-off Arrantements insofer os they relate 1o the

~ Credit Balances or Accounis of that Compaty shall net (10 the extent that it would be sp unfawful}
exiend Lo such liebiliny but without in sny way limiting the scope or.zffectiveness of this Agreement

FUTREIR T
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- a5 regards the rest of the Principals’ Liabilines.

-Each of the provizions in this Agrecment shall be severable and distinet from one another and, if ot
- any lime gy one or more of such provisions i3 or becomes invalid, tllegal or unenforcenble, the

validity, fegality and enloreeshility of the remaining provisions bereof shall oot in any way be
affected or impaired thereby,

NON-MERGER ETC.

Mathing herein contained shall operate so 58 (o marge or atherwise prejudice or affect any bill, note,
puarantee, morigage o olher security or any contractunl or other right which the Bank may ol any
Aime have for any of the Secured Obligations or ony right ar remedy of the Bank thereunder, Any
receipl. release or discharge of the security provided by, or of any lisbitity arising under, this
o Agreement shall aot relense or discharge the Companies from any lability (o the Bank for the same
Cor apy other money which may exist independenily of this Agreement, nor shall it release or

discharge the Companies from sny lizbility to the Bank under the indempity contpined in clause 5.
ACCERRION ANT RET FASE

If ihe Companics and the Bank and ﬁ.ﬁ'&ﬁ} other company .ﬁr'mﬁ%pmi% pizrecing to become a party 1o

. this Agreement shall cxccute 3 deed in the form or substantinlly in the foon st ot in schedule 2,
- such other company or companics beinp listed in Pant 1 of the sehedule to such deed shall
- thencefonh be included 05 one of the Companies for all the purposes of this Agreement, '

Afihe Companies and the Bank shell execule a doed in the form or substantially in the fomu set out in
- schedule 3. the Company or Compuanies listed in Part B of the schedule to such deed shall
. thencefarth cense to be included 53 one of the Companies for all the purposes of this Agreement,

POWEROF ATTORMEY

Each of the Companies (ofher than the Atlomey) herehy irns oeobly appaints e Autorncy and it

substitutes joimth and ol severally 1o be s sttorney Tor B and T it5 oo aod as 015 et and deed -
of otherwise o execute any such dewd as v moniioned in elaise 20 with such varintions ns the

Aliorney in its absolute and unletiored discretion shail think 06 and 1o exceuie mnd do all such other

doeds, docuinonts, acts and thioes as the Attorney noyy comsider necvsnury or oavpedient i
conpection therewith and engh of the Companics hereby aurees 1o mtily and confinn anything
execuierd or done or purporied to be executed or done by the Attorney in s nmme.

TRANSFERS BY THE BANK OR THE COMPANIES

*T'he Bank may frecly snd separstely assign or transfor any of its rights under this Agreement or
otherwise geand an interest n sy such righis o any person or persons.  On reguest by the Bank,

each Company shall immediately execute and deliver to the Bank any form of instrument required
by the Bank 1o confiom or fecilitate any such sssignment, assisnaiion or tronsfer or gront of interest.

No Company shall assign or rransfer any of its rights or abligntions under this Agreement or enter

into any transaciion o areengement which would result in any of those righis or obligitions passing

16 or being held i wust for or for the benelit of anciher person.

 RESTRICTION ON LIABILITY OF THE BANK

Exeept 1o the exient that any such exclusion is prohibited or rendered invalid by [aw, neither the
Bank nor its employees and agents shall: '

{a} be under any duty of care or other obligation of whalsoever description 10 any of the
Companies b relation to or in connection with the exercise of any right conferred wpon the
- Bank: or :

(&3 - be under any lizhility 10 any of the Companies as a resull of, or in consequence of the
exercise, or attempted or purported exercise, or falure to exercise, ony of the Bank’s nghts
under this Agresment.

L NOTICES AND DEMA

Without prejudice to clause |.2(d), any natice or demand by the Bank 1o o o any Comipany shall be



(1) by hand or prepaid letter post to iis registered office or its address siated herein or its
aeddress last known to the Bask; or '

o {6y by fcsimile to the last knows fhesimile number relating - any such address or office,

245 Withowt prejudice to slause 1.2(d), any such notice or demand given or made under subclause 24.1
' - shall be deemed 1o have been served on Lhat Company:

- {a} ol the fime of delivery to the address referred 1o in sub-clause 24. i(g}, il sent by hand;

- (by  ni the carlier of the time of delivery or 10,00 o.m. on the day afier posting {or, if the day
~ afler posting be o Sunday or any ather day upon which no delivery of letters is scheduled 1o
~be mode, at the earlier of the ime of delivery or 10.00 a.m. on the next succeeding day on
.. which delivery of letters is scheduled to be made), if sent by prepaid letter post;

- {c} &t the time of transmission, iF sent by facsimile (and 2 facsimile shell be deemed to have
been transmitted if it nppears to the sender to have been (ransmited from a machine which
is apparenily in working order};, or :

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

243 Service of anv claim form may be made on any Tompany in the manner described in subsclaise
"24.1(a), inthe even! of g claim being issued in relation o this Agresment, und shall be deemed (o
constitute good service,

~ 344 In order to be valid: _ T _ - _
- {n) a Natice of Discominuance must be actually received by the Baok at the address of its
~ broneh, office or department mentioned upder i2s name on the first page of this Agreement
{or such oiher address as the Bank may notify (o the Attorney in writing for this purpassh

by . where the Banb administers a facility, product or service to any Principnl from or at o
hranch, office or department other than one locsted at the address mentioned in sub-clause
34 4¢a), for o Notice of Discontinuance (o be valid in respect of such freillty, product or .
service, o copy must also be ruceived at ihe apddress of sugh other branch, office or

- depariment {0, if there [s more than one such branch, office or depariment, at the address of

aif of them) PROVIDED THAT, in any event, each such other branch, office or department
shall be deemed o have received a copy of the Notice of Discontinuance no later thas thinty
days afier the date of its receipt 8t the address mentionad in sub-clavse 24.4{a): ond

(e} the MNotice of Discontinuance (or copy, where sub-clause 24.4(b) applies) must be contained
in on envelope addressed as described in this clause apd such envelope must not contain any -
plher documentation other than the Notice of Discontinuance {or such copy).  Any
envelope must 2l50 be marked for the attention of such official (if anv) a5 the Bank may for
- the time being have nolified © the Attormey in writing.

_ - Any Notice of Discontinuance shall not become effective wntil the first working day afier receipt {or
- deemed receipr) of the Notice of Discontinuance {or copy where clause 24.4(b) applies).

g
£.43 .

. MISCELLANEQUS
25.1- - Any amendmient of or supplement to any part of this Agreement shall caly be effective and binding -

 on the Bonk and the Companies if made in writing and signed by both the Benk and the Companies,
" References i this Agreement include each such amendment and supplement.

352 . The Companies and the Bank shall from time to time amend the provisions of this Agreement if the
' - Bank naotifies the Companles that any amendments are required 1o ensurs tha! this Agreement

~ reflects the market practice ot the relevant time following the introduction or extension of economin
and monetary union and/or the euro in all or any part of the European Union.

25,3 - The Companies and the Bank agree that the oceurrence or non-docurrence of European economic
" ond monstery union, ony cvept or events associsted with Enropean economic and monelnry union
and/or the introduction of any new ¢urrency in all or any part of the European Union shall not result



in the discharge, cancellation, rescission or termination in whole or in part of this Agreement or give .
“pay party to this Agreement the right 1o cancel, rescind, terminate or vary this Agreement in whole
- ar in part.

- Any waiver, consent, receipt, settlement, discharge or refease given by the Bank in velation o this- '
- Agresrent shall only be effestive i given I writing and then only Tor the purpose for and upon ony
“terms on which it is given.

- For the purpose of exercising. assigning, transferring or gronting any inlgrest in its rights under this

Agreement, the Bank muy disclose 10 any person any information relating © the Componies which
the Bank has sl any time, :

- Any change in the constitution of the Baok or its absorption of or smalgamation with any other

person shall not in any way prejudice or aflect its or their rights under this Agrecment and the

- expression “the Bank™ shall inchide any such other person,

© The Bank shall be entitled to debit aay of the acoounts of any of the Componies for the tive h@iﬂg.- .
- with the Bank with ooy sum falling due to the Book under this Agrecment.

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

MO RELIANCE ON THE BANE

{a} Each Company acknowledges 10 and agrees with the Baek that, in entering inlo this-
Agregment;

£y it has nat refied on ony oral or written siatement, representation, advice, opinfon or
' information made or given 1o the Cowmpanies or any of them i good fith by the
- Bank or am body on the Bonk's belall and the Bank shall have no labddiy o i if o
- s i Fact oo done:

{(ily it has made, dependesly o the Pank, fovan assessment of e viabili and
o profiabiliuy of any purchase. project or purpose for wiiel each Principal hos
incurred the Pringipals" Lisbiliices and the Bank «hall bave oo finbitity o & i in {ac

B Baas not e done

Uiy there are no armangements, collaternl or relating 1z shis Apreement, which have not
' - heen recorded inowelting snd signed by § and on behalf of the Bank; and

- {iv) i has made, without reliance ou the Bank, iis own independent investigation of each
- Prineipal wnd Bts ailalrs and Meancis! condition and of any other relevant person amnd
- nssegsment of the creditworthiness of eoch Principal or any other relevani person

Cand the Bank shall mve oo Hobility to (0 T foct it hus not so done,

-~ {by . Each Q@mpmy aprees with the Bank that the Bank did ol have prior o the date of this

- Agreement, does not have snd shall ot hove any doty o it
D i regpect 5l the applizstion of the money hereby punmptesd;

(D in respect of the effeciiveness, appropriateness or adequacy of the security
constituted by this Agreemaent or of any other sesurity Tor the Principals” Lisbilites;
o

-{%i%) o provide it with any information relating to any other Company or any other
relevant person.

{'a}i. ' Each Compony agrees with the Bank that the validity and enforcenbility of this Agreement
 and the recoverability of the Secured Obligations shall not be offected or bnpaired by

: {i) any other security or any guaraniee taken by the Bank from i or any thivd party;
B {i) o any such other security or guarantes proving o be inadequate; '

(i) - the failure of the Bank fo take, perfect or enforce any such other security or
Euaranice; or



{dy - Each Company sgrees with the Bank for iizelf and as trustee for its officials, employees and
~agents that neither the Bank wov its officials, employees or agents  shall have any liability to
- it in respect of any sct or omission by the Bank, iis officials, employees or agents done or
made in good falth.

 Each of the Companies agrees and consents fo be boind by this Agreement notwithstanding that any

~other or others of them which were intended {9 execute or be bound hereby or by any deed inlended

1o be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby

or by such deed for any reason, cause or circumstances whaisoever and this Agreement shall be

- deemed lo constitule 5 seporale oad independent agreement by each of the Companies. None of such -

- ggreements which is otherwise valid shall be avoided or invalidated by reason of one or more of the
several agreements intended to be hereby estwblished being invalid or unenforceable.

8. COUNTERPARTS |
This Agreement may be executed as a deed in any number of counterparts all of which tmken
together shall constitute one and the same Instrument. Any party to this Agreement may enter inte it
by executing any such counterpart.

390 LAW AND JURISDICTION

29,1 This Agreement and any dispute {whether contravival or non-contractual, including, without

- Hmitation, claims in tor, for breach of statuiory duty or oo any other basis) arising ow of or ip
coRnection with &t or iis subject mauer (“Dispute”™) shall be governed by and construed s
aecordance with the lav s of England and Wales,

T3 The pariies 1o this Agreement irrevocably apgree. for the sole benelit of the Bank, that, subject as
provided belos, the cours of Dagland and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clouse shall limi the right of the Bank 1o take proceedings auainst any ol the _
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings nany
one of more Jueisdictions preciude the king of proceedings in any other jurisdictions. whether
- goncurrently or aoy, to the extent permitted by the law of such other jurisdiction,

N WITNESS whereof the Companies have exeduled this Agreement as a Deed and have defivered it upon-
* s being dated.
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To be presented for registration at Companies Hdﬁsc
_ within 2t days of duting against all the companies and  limited liabiliry
- partnerships {both ~Existing” and “Further™) which are a party 1o this document..

| THIS DEED OFACCESSION is made the vovo ABY OF rnreicericissi

BETWEEN: o | | o

(1) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS spocified
_- - in Part | of the schedule hereto (the “Existing Companies”™);

{3)  THE COMPANY /LIMITED LIABILITY PARTNERSHIF |COMPANIES/LIMITED

- LEABILITY PARTNERSHIPS] specified in Pant {1 of the schedule hereto (ithe “Further -
Company [Companies|™): and .

(31 LLOYDS BANK ple (the ~Bank™)

 SUPPLEMENTAL 1w an Omnibus Guarantee & SevOff Agré.emens dated s [as supplemented by .
. deeds dated ... and ... ] and now oporative behveen the Existing Companies and the Bank (the said
- Omaibos Guarantes & Set<OIF Agreersent [3s so supplemented) is hereinafier referred 10 as the "Principal

o Dewl™
NOW THIS DEED WITNESSETH é.#s follows:

1. In so far as the context admits expressions defined in the Principsl Deed shall bear the same
- mspective meanings herein.

“The parties hereto hereby agree that the Further [Company] [Companies] shall be included within

2,
. the expressions Companies and Principal for all the purposes of the Principa! Deed so that {without -
prejudics 1o the penerality of the foregoing):
20 fihe] [each] Further Company hereby covenants with and guarantees 1 the Bank to pay or discharge

- 4o the Bank in the currency or respective currencies theeeof on demand by the Bank:

2.1.1  all money and Habilities whether aciual or contingent {insiuéing further advances made =

hereafier by the Bank) now or at any time bereafier due, owing or incurred from or by any

- one or more of the Existing Companies {and any other Further Company] to the Bank
anywhere or for which any one or more of the Existing Companies [and sny other Further

- Company] may be or become iiable to the Bank in any manner whatsoever without

- limiwstion (and (in any case) whether alone or jointly with any other person and in whatever
style, name or form and whether as principal or surety and notwithstanding that the same
may at any earlier time have been due, owing or incurred to some other person and have
subsequently become due, owing or incurred to the Bank ns a result of & transfer,

assignment, assignalion or other transaction or by operation of law) including (withowt

- prejudice 1o the generality of the foregoing):

o {m} in the case of the liquidation, administrstion or dissolution of any such Existing
' - Company {or Further Company], all money and liabilities (whether actual or
- contingent} which would at any rime 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 liguidation, administration or dissolution; and

{bY  in the event of the discontinuance of the Guarantee in respect of any Existing
Comgany [or any Further Company], all chegues, drafis or other orders or receipts

ST A2 T




.
L

------ or securities drawn by or for the sccount of such Existing Company [or Fusther

for money signed, bills accepted, promissory notes made and nepotisble instruments

Comparny] on the Bank or its agents and purporting to be dated on or befors the date

' - of discontinuance of that Guarantes, although presented to or paid by the Bank orits -

- agents after the date of discontinuance of that Chuprantes and all Hahilities of such
© Existing Company [or Further Company] (o the Bank ot such dole whether actual or
contingent and whether pavable forthwith or ot some funwe time or times and also

aH credits then established by the Bank for such Existing Company [or Funber

Crmpanyh

interest on il such money and lisbilities to the date of payment at such rate or rates as may
- frow time o time be agreed between the Bank and the Existing Companies [and the Further

[Company][Companiesi] or, inthe sbsence of such agreement, st the rate, in the case of any

Cwmount denominated i Sterliag. of two perceniage poinis per ganin above the Bank’s bage
“rote for the time being in foree {or its equivalent or substitute rate for the time being) or, in

the case of an amount denominated io any currensy o currensy unit other than Sterling, at
the raie of two percentage poinis per annum above the cost 0 the Bank (a5 comnclusively

determined by the Bank) of funding swms comparable (o and in the currency or currency unit
of such asmount in the London Interbank Market {or such other market as the Bank may

seleet) for such consecntive percinds (including overnight deposits) as the Bosk mpy in iz
" absolute diseretion from time o g select; and '

rommission and other banking charges and legal, administrative and other costs, charges

“amd expenses {on a full and ungualified indomnity basis) incurmed by the Bank in enforcing
or endeavouring to endoree payinent of such money and labitities whether by any [Existing -
Company] for Further Company| or others and in relation lo preparing. preserving,
defending or enforcing any secorily held by or offeed 1o the Baek for such money and -

Jiahilities speether with boerest comptod e prosoded in merssmeh 117 above on ench o such
i L) p ratnan .

st Fremn the dnte the the sy was incurred or Wl dus,

OPROVIDED THAT the lability of the Vurther {Company] ?Qﬁmgmtﬁim} urider the Cuarantes may be .
deiermined in the manper (and with the consequences) set out o clame 2 ol the Princiga! Deed,

discharge 1o the Bank inthe curreney or respective coreencies thereol an demand by the Bank:

N

oy

ati money and linbilities whether netual or comingent{including further advances made
hereafier by the Bank} now or at any time kerealier due, owing or ncwved from or by [the

Further Company] [nny one or mare of the Further Companies] to the Bank anywhere [or for
which {the Further Company] fany one or more of the Forther Companies] may be or

become Hable o the Bonk o sy meoner whatsoever withowt limitetion {and {in any case)

cach ol the Lxisting Companies hereby covenants with and prorasiees fo the Baok to pay or '

whether alone or jointly with any other person and in whatever style, nome or form and

© whether as principal or surely and nobwithstanding thai the same may at any earlier time

" have been dus, owing or incurred to some other person and have subseguently become dug,

. owing or incurred to the Bank as 2 result of 8 transfer, assignment, assignation or other '
- transaction or by operation of law)  including {withouwt preludice to the generlity of the |

| - foregoing):

B E B e W T 2 s S .

{3} in the case of the liquidation, adminiswation or dissolution of [the] [such] Further

Company, all money and liabilities {whether actual or contingent) which would at
any time have heen due, owing or incurred (o the Bonk by [the] [such] Further

- Company if such Hguidation, administration or dissolution hed commenced on the
date of discontinuance and notwithstanding such bouidation, administration or
dissolution; and

() inthe event of the discontinuance of the Guarantee in respect of [the} [such] Further

- Company, all cheques, drafis or other orders or receipts Tor money signed, bills

recepied, promissory aotes mede and negotiable instruments or securities drawn by -

or for the account of Jihe] [such] Further Company on the Bank or its agents and

purporting 1o be dated on or belore the date of disconinuance of that Guarantee, -

althongh presented o or poid by the Bank or its agenis afler the date of



© bo the Bank at such date whether actual or contingent and whether payable forthwith
. or at some fulure time or timas and also all credits then established by the Bank for
{ihe] [such) Further Company;

2.2 interest on all such money and liabilities to the date of payment 8t such rate or rotes as may
- {from time to time be agreed between the Bank and [the] fsuch] [Further Company] or, in the
absence of such sgreement, ai the rate, in the case of any amounl denominated in Sterling,
of twn perceniage poinis per annurm above the Bank’s base rate for the time being in forge
{or its equivalem or substituie rate for the time being) or, in the case of an ampunt
denpminated in any currency or currency unit other than Sterling, at the rale of two
© perceniyge points per annum above the cost to the Bank (as conclusively determined by the
- Bank) of funding sums comparable to and in the cumency or currency unit of such amount
~in the London Interbank Market (or such other market a5 the Bank moy select) for such
© consecutive periods (including overnight deposits) as the Bank may in its absolute discretion -
~ From time 1o time select, and '

223 commission and other banking charges and legal and other costs, charges and expenses (ona
full and engualified indemnity bosis} incwred by the Bank in enforcing or endeavouring (o
enforce paymient of such money and lizbilities whether by any Existing Company or
[thellsuch] Further Company or others and in relation to preparing, preserving, defending or
enforcing any security held by or offered (o the Bank for such money and {iabilities 1ogether

date that the same was incurred or foll due,

 PROVIDED THAT the linbility of each Existing Company under the Gugrantee may be determined
~in the manner {and with the consequences} set out in clause 2 of the Principal Deed: '

Eud
ad

- without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the

Further [Company] [Companies] and the Existing Companics jointly and sevamslly agree that, in

addition to any gencral lien, right of set-off or combination or consolidation oy other sight lo which .
Ciise Bank as bankers may be entitled by law, the Bank may at any time and from time to time and

with or withowt natice to the Funther [Company] [Companies], the Existing Companies or any of

U thew:
{a} combine or consolidate all or any of the Accounts with all or sny of the Principals’
' - Liabilivies angd _ :
) sel-off or transfer any Credit Balance in or wowards satisfaciion of any of the Frincipals’
- Biahilines '

24 {the] [each] Further Company and each of the Existing Companies with full 1ithe gusrantee hereby
- charges its Cradit Balances 1o the Bank to secure repayment of all the Secured Gbligations.

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 in clause 2 thereof but including, withow limitation, the power of sitomey contained in

clawse 21 thereafl) shall be applicable for defining and enforcing the rights of the parties under the
gunraniees hereby provided as if [the] [each] Further Company had been one of the Companies
parties o the Principal Dead,

4. - This deed may be executed in any number of counterparts all of which token together shall

consiitule one and the same instrument. Any party to this deed may enter into it by executing any
such cownterpart.

™ WITNESS whereof this deed has been executed by the Existing Companies and the Further {Company] N

" [Companies] send has been delivered upon its being dated, in the case of the Existing Companies other than
the Attorney, for and on its behalf by the Attorney pursuant to a power of attorney contained in the Principal

Ceed and e resolution of the board of directors of the Attomey dated ...
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Part § - The Existing Companies

Repistered Mumber . Registersd Office

TR “Part 11 - The Further | Company] [Companics]

Mame o R - o _ Beristered Mumber o Repistered Ofice
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in the presence of
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- Heahh Limited their duly authorised amm% acting by its;

et sa sty s enesneons SR Bl Y
- Director/Secrewmry®

- esoneinnnoinenngentrans e s ans e nianvnsontos s nank SERVERITE ]

in the presenceof /0
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!
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End of schedule 2
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------------------- {Deed relerred (o In sub-clause 20.2) R
. THIS DEED OF RELEASE s made the ..., d8Y OF covresercoensreon SR
BETWEEN: | | |
(1) THE SEVERAL COMEFANIES ANIVOR LIMITED LIABILITY PARTNERSHIPS specified
_ in Fart | ol the sobedule hergte (he ~Existing Companies ) '
(1) . THE COMPANY/LIMITED LIABILITY PARTNERSHIF [COMPANIES/LIMITED
LIABILITY PARTNERBHIPE] specified in Part {1 of the schedule hersio {the ~Released
Campany [Componies]™); and
O LLOYDS BANK ple (the "Bauk")

 SUPPLEMENTAL to an Omnibus Guarantee & Set-Of Agreement dated ... [us supplemented by
- deads dated . 20t . ] and now opevative between the Existing Companies oad the Released
- Company [Compapies) and the Bank (the said Omnibus Cuarsntee & SetOfF Agreement {28 so

supplementad] is hercinafier referred (o a5 the “Priacipal Deed™)

b

A

CMOW THIS DEED WITHESSETH s follows:

b so far os the contest adwmits expressions defined in the Principal Deed shall bear ihe same -

L respeclive nwanings erein,

- The porties hereto hereby agree that he Released FConspam | [Conmpanies] shall benceforth, Ss.zbja;:m'_'

1o the provisions of chwse 12 ol the Pancipal Dead,  cense o be included within the expressions
Companies and Principal Tor nll die purposes of the Prancipa! Dead.  The exprossion “Continuing
Companies” shall menn the Cxisting Companies specified in Port | of this svbedole oseloding the
feteased Companivs specified o Bt 11 of this schedule.

Subject 1o the provisions of clause 12 of the Principal Decd, in pursuance of the ssid agreement the

. Bank hereby relenses and discharpes [the] each] Released Company from the Set-oll Arangements

PROVIDED THAT the Setofl Arcanpements shall rewain in {ull force and effect in relation o the
Contouing Companies,

Bubiect 10 the provisions of clawse 17 of the Principal Deed. in funhes pursuance of the said -

- sgreement the Bank hereby releases:

4.1 jeach}fihe] Relensed {Company] from each and every one of ifs covenants and obligations
O {whether sctesl ar contingent) given or owing and the riphts granted to the Bonk under the
" Principal Deed PROVIDED TUHAT the Belessed [Company} [Companies] shall not be
veleased Trom any covenant or oblipation which exists or would heve existed independently
-of the Principal Deed nor shall this deed operate as o relense of any covenanis or oblipations
i the Bank or any rights prooted to the Bank otherwise thon by the Principal Deed;

4.2 the Continuing Companies from each and every one of their covenanis and obligations
 {whether sctunl or contingent} given or owing and the rights granted io the Baok under the
© punrostees given by each of them under the Prncipal Deed but only in so far as such

guarantees are given for the money and liabilithes, interest and other sums now or at any
time hereafier due, owing or ncwred from or by the Released [Company] (Companies] o
the Bank; and

43 - the Cr}m’iaaiﬂg(jﬂmpanias from the other r’igim' gronted by them io the Bank under the

- Principal Deed but only ia st far as such rights relate solely to the meney and Babilities, - '

ARt et :



{Companias] to the Bank,

5 . Savess exprassly otherwise provided i;a}f clauses 3 and 4 the covenants and obligations (whether
- pemsl or condingent) given or awing snd the other rights granied to the Bank by the Principal Deed
- shall congine in full foree.

e Withow prejudice to clauge 27 of the Principal Deed, the Continuing Companies have executed this
 deed o indicate their consent 1o the terms hereof ond io confimn their agreement thet

. notwithstanding the releases herein contained the Principal Deed shall (save only as expressly herein
- provided) contiane in full force and effect notwithstanding any fluctuation in the amounts from time

- o time goarasieed thereby or subject thercto or the existence at any time of any credit balance on
_any curreni of olher scooun,

7. This deed may be exezcuted in any number of counterparts all of which taken topether shall
constifule onz and the seme instrument, Any party o this deed may enter into this deed by
executing ey such counterpar.

i WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered -~
it upoh its being dated, in the case of the Continuing Companies other than the Atomey, for and on their -

- behalf by the Attomey pursuant lo a power of altomey comained in the Princips! Deed and a resolution of

the bowrd of direcions of the Aneraey dated ............




-_'-'i*m'sa - The Released [Company] [Companies|

Mame . . ' ~ Begistered Mumber
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i the presence of _ _ .
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oo Adddress

Ceeupation. o

 SIGNED 85 2 deed by Livite Came Henlth Limited acting &}? %éﬁ:’_'

USRI 1.1 8 (1§ 77"} B b S A a et 12w smnne ednnee o HHETE Al P
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SIGMNED 85 1 deed By the ifﬁminuimgijam;mﬁigs__ ather than Living Care Health Limised aming by Livi.ng.
are Health Limited their duly authorised anorney scting by its;
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in the preseace of

Witness: {icmne)
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SIGNED as v deed by Aghoeo 1419 Limited acting by iis:
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Witness: 4
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