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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8994729

Charge code: 0899 4729 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th February 2016 and created by KITE PACKAGING
PROPERTIES 3 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 22nd February 2016 .

Given at Companies House, Cardiff on 23rd February 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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Ref: OGEA (2010}

pATED /77 -_i@iﬂﬁ,{ﬂ.fy 2016

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

bistween
KITE PACKAGING LIMITED
and Others
and
LLOYDS BANE PLC

To be presented for registration at Companies House
within 21 days of dating against all
the companies and limited liability partnerships
which are a party to this document.

We hereby ceify this to be &
true copy of the criginal document
Signed L{iﬂﬁﬂf A scd it

Wi ght Hassall LLP-
Solicitors
Olympus Avenue-
Leamington Spa
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THIS OMNIBUS. GUARANTEE & SET-OFF AGREEMENT is made on the }@ day of

BETWEEN:

(1) THE COMPANIES AND/OR EIMITED LIABILITY PARTNERSHIPS the names, numbers
and xegzst@red offices of which are specified in schedule 1 -and

(2}  LLOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agreement
is ait Lloyds: Banking Group, Glasgow Securities Centre, 5th Floor, 110 St Vinicent Stract, Glasgow
G2 SER {dr-at-such other address as the Bank may f‘mm time 16 tifme Rotify to the: Attorney. in
writing for this purpose)

in consideration of the Bank providing or continuing facilities, products ‘or sérvices or giving time ot
releamng iy security or releasing any. person from any abligalmn in respect of “facilities; products or
services to-orat the request.of any. Principal, whether alone or jmllﬁy with any other person or persons,

. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, so far as the context admits, the following words and expressions shall hiave the
Sollowing meanings:

"Accounts" means all the present and fiiture accounts of the Cmmpames with the Bank whether such
accounts are in the sole name of any of the' Companies or i the: Jomt names of two or Hore.
Companies-and incldes accounts in the Bank's name with any. designation which inclides the
-name(s) of any one-or more of the: Ccmpames and Accownt means any onie of them;

T Attorney” means the Company named in Part I of schedule 1;
"Bank" means Lloyds Bank plc;

"C{;mpanms ineans the Attorney and the other companies and/or limited liability partnerships.
named in schedule 1 (and such expression shall include any company andfor Jinited Hability
partnership executing a deed “pursvant to sub-clause 201 but shall not include dny company and/or
limited Hability partnership released pursuant to sub-chiuse 20.2:a5 fram the date of its release) and
eachor any of them severally and "Company" means any-one of them;

"Credit Balance” means any sum standing to the credit of an Account, whether in Sterling or any
other currendy or currency unit and the debt from tine to time owing by the Bank. represented by
that sum and "Credit Balances" meais all of thém;

"Guarantee’ means the guarante¢ contained in clause 2 and the indemnity contained in clause 5
(and, in each case; any cor resg}ondmg provision inany deed m;:zpicmanial torthis Agreement);

"Notice of Discontinnance” means:a notice served in accordance with subsclavses2.3(a) and 24.4;

"Principal means any Company: insofar only 4s it at any time owes. money or has. ineurred.
Labilities (whether actual or contingent) o the Bank otherwise than pursuant to the ferms of this
Agreement;

"Principals’ Liabilities" medns:

{a)  all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank)niow or at-any time hereafier due; owing or incurred from or'by any
one-or more-of the Principals 16 the Bank anywhere or for which.any one or more of the
Prmc;p&is may be of bécome liable 16 the Bank in any Inanner- whatsoever wsti*:c:»ut Timitation
{and (in-any case) whether alone of Jamtly with any other person and in-whatever style
mame or form and whether as principal or surety and notwithstanding that the same ay at
any earlier time have been due, owing or .incurred to some other person and have
511bsequani§y ‘become: due; ‘owing or incurred to the Bank ag o result of a transfer,
assighment, assignation or other transaction or- by operation of law) including (without
prejudice 1o the penerality of the foregoing):

i) in the: case of the hiquidation, administration or dissolution of any Principal, all
money and liabilities (whether actual or omtmgem) which would at any time have
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been due, owing or incurred o the Bank by such Principal if such liquidation,
'administratim’a ar d%smlminn'iaad mmmemed ol tize dai:e (}f' discmntinuaue@ anl

"

(i)  in the event-of’ Ehe discontinvance of the Guarantee in respect. of any Principal, all
cheques, drafts or ofher orders or receipts for money sighed, bills accepted,
promissory uotes: made and n&g@ﬂabie instryments-or securities drawn by or for the
avcount of such Principal on the Bank or its agents and purptrting to be dated onor
before the date of discontinuance of that Guarartee, although presented to or paid
by the Bark or its-agents after the date of discontinuance of that Guarantee arid ali
Tiabilities of such Prinicipal to the Bank at such-date whether actual or contingent
and whéther pavable forthwith or at somie fufure timie or times and also all credits
then established by the Bank for such Principal;

(b). interest on all such money and liabilities to the: date of payment at such rate or rates as-may
from tine to time be agreed between the Bank and the relevant ‘if’a'mclpal or, in the absence
of such agreement, at the rate, in the case of ani-amount denoininated i Sicrlmg, of two
percentage points per annum above the Bank's base rate for the time being in force (or its
equivalent or substitute rate for the time being) or, in the case of‘an amount denominated in
any cutrency o currency unit other than Sterfing, at'the rate of two percentage points per
arinin above the cost to the Bank (as conclusively determined by the Bank) of finiding stims
campmable fo-and.in the currency-or: currency unit-of such-ameunt in the London Interbank
Market (or -such ‘other market as the Bank may seleet) for such tonsecutive per:mﬁﬁ
{including overnight ‘depusits) as the Bank may in its-absolite discretion from tiine fo time
select; and '

(¢)  commission and other banking charges and legal, administrative and other costs, charges
and-expenses {on a fill and unqualified indernity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such m(mey and liabilities whether by any Principal
‘or others and ‘in relation to:preparing, preserving, defending or-enforcing any securily held
by or offered to: the Bank for such money and labilities together with interest aomputcd as
provided in paragraph (b) above on'each sich sum from the date that the same was incuired
or fell due;.

"Seenied Obligations” means the aggregate of:.

(&)  the Principals! Liabilities; and

(by  -all other money and Habilities whether actual or contingent now or at-any time hereafter due,

awmg of ineusred from or by the Companies under this Agreement;

"Set-off Avrangements” means the artangements described in clanse 4 (and any corresponding
provision in any deed supplemental to this Agreement);

"Sterling" means the legal currency for the tithe being of the United Kingdom; and
"Walue Added Tax" includes any other form of sales or turnover fax.
In this Agreement:

(2) the expression "Attorney" "Bank” "Company" “Campameq and "Pringipal” where the
context adinits inchides their respective successors in fitle and/or assigns whether immediate

or derivative;

(b} uniess the context requires otherwise:
A1) the singular shall include the plural and viee versa;
{ii) any reference to a person: shall include an individual, -a company, corporation,

Timited liability partnership or cther hudy cotporate, a joint venfure, society or
unincorporated association, organisation or body of persons (including & trust and &
partrership) and any government, state, government or state agency or
mtematmnai arg,amsatzm:a whcthet‘ or amt a ]ega} enmy Rcfm ences ft} i pe;snn also
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(iif). the expression this "Agreement" shall mean this- Omnibus Guarantee & Set-Off
Agreement and shall extend. to every separate and independent stipulation
contained herels;

{iv) any right, entitlement o power which may” be exercised o any determination

' which may be made by the Bank under or i connection with this: Agreement: nay

be excrcised or made in the absolute and unfettered discretion of the Bank :and the
Banleshall not be unider any- abligation to give reasons therefor;

(v} references fo any statutory provigiorns (whwh for this purpose means any Act. of

o Parliament, statutory instrument ot regulation: or Eurdpean directive or mgul&t:on
or other Furopean legistation} shall be deéemed to ‘inclide 4 reforence to -any
‘modification, re-enactment or rep%acement thereof for the time being in force; all
tegilations made thereuiider fromy time to time and: anfy-analogous provision o rile
-undm any applicable law;

{vi) references to clatses, sub-clauses and schedules shiall be references to clauses, sub-
clanses and schedules of this Agreement;

(vi)  references to-discontinuance of the: Guarantee in respect of any Principal shall
e discontinuance of that Guarantée effected by a Notice of Discontinusice and
discontinuance or determination of that Guarantee by any other means whatsoever
{whether or not: uwc}iwng notice to.the Bank) including (without: pxe;ndwe to the
generality of the foregoing) the §1C§1]1d'ﬂi§0n admiinistration-or dissolution of that
Principal or of any Company; and

{viii}  the date of discontinuance shall for the purposes of the Guarantee in fespect of any
Principal be treated as whichever shall be the earlier of:

(A) -'im dat’e npm’l whmh thc‘ Bank receives: aciua‘t no't"Ec‘c (rather 'than na%ica

'tha% Guarantee and

(B} ihe date upon which a Notice of Discontinuance of that Guarantee bécomes
effective;
() each and every undertaking and liability of the Companies shall be joint and several on their

part and this Agreement shall be construed accordingly;

(d} any demand made under this Agreement on any Comipany shall be deemied to have been
duly made on all the other Companies; and

(&) except where expaen;sly otherwise stated or where the context requires-otherwise, each of the
provisions of this Agreement shall apply both: before and -afier any demand for payment
under this Agreement and both before and after the date’of discontinuance:

The ¢lause headings and marginal notes shiall be ignored in construing this Agreement.

The perpetuity. period applicable to any trust constituted by this Agreement shiall be one hundred and
twenty five years,

GUARANTEE

cutrencies thsmof on dcmaﬂd by the Bank

The Companies shall make paymetit under this Agréemetit as soon as the Bank makes demand

under this Agreement. It shall not be necessary-for the Bank before making demand:-on 2 Company

under-this Agreement orexercising its rights under this Agreement fo make demand: upon.or séek to
obtain payment from any Principal or-any other Company.

{a) Any Company may give wiitten notice to the Bank to prevent further Principals’ Liabilities
being guaranteed by that. Company under this-Agreement. Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 are met,
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When any Notice of Discontinuance becomes effeciive m relation to any Company under
the terms of sub-clause 24.4 or when discontinuance occurs.in relation to-a Company by any
other means; such. Company shall nevertheless remain- liable for all money and liabilities
{whether actual or cmalmgent} which are sither due; owing or incurred to the: Bank.at-the
date of discontinuance or which theréaftér become dug, owing or incutred to the Bank by
reason of agreements, evenls, fransactions or any other fact or matter: whatsoever without
limitation: occuriing or arising on or before sick daté (a3 well as those referred to.in
paragraph (a)(iiy of the definition of Principals' Liabilities).

The giving of any stich Notice of Discontinuance or discontinuance occurring in relation to-a
Company by any other means shall not {subject 1o clause 2. B(d)(a)) affect the:contimuing
liability undei this. Agreement of :any other Company nor the operation of the Set-off
Arrangeéments at any tinie thereafier, which shall remain in full force and effect,

Subject to sub-clausg 2.3(b); wheriever there is discontinuance of the Guarantee it respect of
any Principal:

(i by reason of the liquidation, administration or dissalution of any Company, then the
obligations -of ‘the other Companies under this: Agreement shall niot extend 1o
obligations of such Comipany incurred after the date of discontinuance; and the
obligations of such Company under this Ageemmn shall not extend to abhgaﬂons
of the other Companies incurred after the date of discontinuance; and

(i) by reason of 3 Notice of Discontinuance becoming effective; then the obligations of

' the Company which has given the Notice of Discontiituance shall not extend to the
.-c)blfgatmns of the nil‘;ar Companies li'i{‘.llﬁ‘ﬁcf after the date of discontinuance

but otherwise this Agreement shall continue i full force and effect-and shall remain binding

onall the Companiés,

INTEREST, COSTS, ETC,
In-addition to-its liabilities under clause 2; cach of the Companies jointly anid severally ageses further
to pay to the Bank on demand:

(a)

interest {both before and-after any demand orjudginent) on the-amount due or owing under
this Agreement either from the date'of demand for payment on such Company or the date of
discontinuance, whichever fitst becurs, until payinent (but so that such Company shall not

.also, be Tiable for interest under paragraph (b of the definition of Pringipals’ Liabitities for

such permd) such interest to be:

(i) in the case of an amount denominated in Sterling, at the rate of two percentage:

' points per antium above the Bank's base rate fof the time being in force (or its
equivalent or substitute rate for the time being) or in the case of .an amouit
denominated i iany currency or currency unit.other than Sterling, at the rate-of two.
percentage points perannum dbove the cost to the Bank (as conclusively determined
by the Bank) of fuiiding sums comparable te-and in the curréncy or currency unit of
such-amount in the London “intmbaﬁk Mazkcl (or such other market as the Bank
may sclecty for such consecutive periods (including mfe;mghi dmpmﬁs) a5 the Bank.
may i it absclute diseretion. from time to-time select; or

(i1} at the highest rate payable Trom timé to tifne by the relévant Principal or which, but
forany such reason, event or circamstance as is menitioned in clause 5, would have
been pavable from time to time by that Principal,

(whichever is the higher)and (without prejudice to the right of the Bank to require payment.

of such interest) .all such inferest shall be compounded both before and afier any demand or

judgment (m {he vase of interest ¢ mrged by reference to the Bank's base raie) on the Bank's.

‘usual charging dates in cach year and (in the case of interest charged by reference to the cost
of ﬁmdmg in the London Interbank Market or other market) at the end of each such period
as is-selected by the Bank pursuant-to sub-clause 3.1(a)(i) or at three monthly: intervals

whichever is the shor fer; and:
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(b  commission and other banking chiarges-and Eﬁgai administrative: and other costs; charges
and expenses {on a.full .and unquai;f‘ ed indemnity basis) incumed by ih&-’: Banik whether
before or after the date of demand on any of the Companies for payme:nt or the date. of
discontinsance:

{1 it enforcing or reasonably endeavouring to enforce the payment of any money due
under this Agreement or otherwise in felation fo this Agreemait; and

(i) i resisting or reasonably endeavouring fo resist any claims or defences made
against: tie Bank . by any F‘rmmpal or others in connection with’ any: liabilities or
alloged liabilities to the Bank ol any. Principal or others of aniy money or benefits
received by or any preference or alleged preference giver to theé Bank by any
Principal or others;

If any payment made by-or on behialf of the Bank under this Agreament [ineludes an amiount’in
fespect of Vialue Added Tax, ‘or if any payinent due to the Baik undetr this Agreerient shall be'in

reimbursement of any expenditure by of on behalf of the Baik which iticludes an:amouit in tespect
of Value Added Tax,. then sucli an amount shall be pdyabta by. the ‘Companies fo the Bank on

demand.

Each of the Companies jointly-and severally agrees to pay on demand any fees charged by the Bank

for the time spent by the Bank's officials, employees or agents in dealing with any matter refating to
this Agreement. Such fees shall be payable af such rate as. may be spemﬁud by the Bank.

SET-OFF, EHARGE AND. R’ESTRICTH}N ON WITHDRAWALS

Without p:qudme to the other provisions of this Ag:‘eement the Companies jointly and severally
agree that, in addition to‘any general lien, right of: set-off or combination or consolidation or other
right to which the Bank as bankers may be entitied by law, the Bank may at any timie and from time
to time and with or without notice to the Companies or any- of them:

(&) combine or consolidate all or any ‘of the Accounts with all or any of the Principals!
Liabilities; and |

b} set-ofF or transfer any Credit Balanée in or towards satisfaction of any of the Principals'

Liabilities.

Each Company-with full title guarantee hmeby chargcs its Credit Balances to.the Bank to secure
repaymeiit of the Secured: Obligations.

The Bank may at ay time and from time to time exercise the rights referred o in sub-clause 4.1
with or withott notice to the Companies or any.of them notwithstanding any other term or condition

apg:t]ymg to-the Accounts and notwithstanding that any Credit Balance may have been placed-with

‘the Bank for fixed or deterrinable periods of time,
“Thie Bank may at its sole discretion from timie to fime with or withiout notice to the Campm}ies or
aiy-of them elect to convert the whole orany part ofa Credit Balance into the corrency or cirrency

uriit or enrrencies or currency units of any of the Principals' Liabilities (deducting from the proceeds
‘of the conversioni-any currency preminim ot other expense). The Bank may take any such action as

may be necessary for this putpose, including thhout limitation opening: additionial Accounts. The
rate of exchange shall be-the Bank's spot rate for selling the currency or cusrency unit or currenéies

or cuitency units of such Principals” Liabilities for-the currency or currency unit or currencics ‘or

cutreﬁcy wnits of the Credit Balance prevailing at or about 11:00 am: on the dite or dates the Bank

exercises its right to comibiic oF consolidate-and/or to set-off ot transfer.,

Until 4lf the Secured Obligations have been faiily discharged and satisfied the Bank may at-any time

{including, without limitation, after the expiry: of any fixed or determinable persed of timie during
which 4 Credit Balance has been placed with the Bank) refuse to. permit any withdrawal of the

whole orany part of'a Credit Balance (whether by dishonouring chequés or oflierwise).

Notwithstanding clause 2.2, in the event of:

{a} any Company going into liquidation whether voluntary or compulsory;
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() a receiver being appoeinted of the whole or any part of the undertaking, property or-assets of
any Caompany;

(¢}  anapplication for the appointment of an administrator of any Company being presented;

(dy a vhluntary arrangemient being:approved inrelation to-any. Compary; or

(¢}  anotice of appointment of of notice of interition to appoint an:administrator is issued by or

' in respect of any Company,

the Secured Obligations shall be deeméd to hiave becoine pregently due aiid payable without demand

or. ﬁ:r{hez demand: smmadla‘i@iy E:vcfcrm 1113 making of tlie- inferim-order or the presentation of the

petition or application or the passing of {he resolution for such’ wm{f:ng up-or gdministration orthe

issuing of the notice of" apgi}mntmem of 'or notice-of intention to appoint such administrator or the
appointment of such receiver or the:approval lof auch m?untary arr, angement

Eaa}:l C“@mpany agj ces w1£h th@ E%dnk ihdt n: sha ﬂ@t {wsrtimut ﬂle pr;m wrttten cansent csi" ihe Bank)
in or m any Cradat Ealanee or othermsc d:sspase of any Credit Eaiance o aglee m cio .*:my such

thing, or-allow any such third party right, title or interest to-subsist (except in each case in favour of;
or upot, the Bank)

“The. Bank shall not be liable for.any loss occasioned to any of the Companies by reason of the

exeitise-of the Bank's powers under this Agreement including, without limitation, any loss of

interest occasioned by any deposit being terminated without due notice or before its maturity.

The Set-off Artangements shall not prejudice or affect any other guamnt@c tien, right of set-off,
combination-or consolidation-or other right- exercisable by the Bank i connection with all ot any of
the Accounts o all or any ‘of the Principals’ Liabilities:and is in addition and withoul prejudice to

-any security the Bank-may now or hereafter hold.

Each Company-shall at any time.and at the Company's cost i and when required by the Bank take

‘all: steps and do and execute all sueh acts, deeds, docunments-and things as the Bank may consider to

be necessary. or desrrab}e 1o give effect to and pi acure- the perfection of the rights intended 1o be
granted by this Agreement.

Each Company undertakes to notify the Bank of the occurrence of any of the events specified in
sub-¢lause 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for the circumstances set out in this sub-clause 5.1, would
form all or part of the Principals’ Liabilities-and which cantiot be récovered or.cannot for the time:
bemg be recovered by the Bank from any leclpai or any one-or mare of the Cmnpamai for any
reason whatsoever iricl udmg (without prejudice to the generality of the :ﬁ:)regemg}

'('ai} any legal disability or incapacity of; any Pringipal or Campany;

(b) aniy invalidity or illegality affecting any of such money or liabifities;

(¢} any want: of “suthority in any person purporting fo dct on behall of ‘ady Principal or
Company;

(e any provision of insolvenc ¥ law;

(€) the administration, liquidation-or dissolution of any "Prmmpal or C{Jmpany ar the inability of

the Bank to-make effective demand off any Principal or Company as a resilt of such
admifnistration, liguidation or dissolution;

{H thee passage of time by prescription or limitation orunder any relevant Limitation Act;
{g) any moratorium or-any statute, decree or requirement of any governmenial or other.
authority in any territory;
(h)  any inability of any Principal or Company o acquire o effect payment in the cuirency or
' curtency upit in which any-of such money of labilities are denomindted or to effect
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payiment iin the place where any of such moniey or Labilities are or are expressed to be
payable; '
i the making, implementation or-effect of any arrangement wherehy, notwithstanding that
' security taken by the Bank: from any Principal or Campany dr-any surety may. be ranked
ahead of secumy feld by any third paity; the Bank is abliged to actount for any. money
received from-or in respect of the Bank's security to-such a third party of to share any such
ey with such a third party;.

) any eventaf foree majeure of any event frustrating payiment of sucli-money or labilities; or

(k) any other event or circumstance (apart from payment or express release of all the Principals
‘Liabilities) which would constitute or afford a legal e équitable discharge or release of, or
defence to, a guarantor or-indemnificr,

shall nevertheless be recoverable from each of the Companies.as thou gh it were a principal-deblor in
respect of an equivalent: aggregate amount, whether any- such reason, event or eircumstance. shall
have been made known to-the Bank before or after siich morney or liabilitics were incurred and each
of the chmpames shall mdemmfy the Bank on demand against all cost, damage, expense and Joss

which the Bank may suffor or incur as d consequence of sucli mabzhty to recover from any Prmmg:gi
or Company:

Euach of the Companies jointly and severally dgrees o indemnify the Bank and its-employees and

agents {as a separate -covenant with -each such person indemnified) against all Joss incurred in

gonnection with:

(a)  any statement made by any Company or-on its behalf in connection with this: Agreement
being untrue or mistéading; '

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

Companies) at the request of any of the. Companics {or.any person pur porting to be any of
thie Cc)mpames)

{¢)  anyactualor proposed amendment, supplement, waiver, consent or reléase in relution to this

Agreement;

(d) ary Compaiy not complying with-ay of its obligations under this Agreement; and

{e} any stamping or registration of this Agreement or the security constituted by it,

whether or-not-any fault (including negligence) can be atiributed fo the Bank or its-employees-and

agents.

This indemnity does niot and shall not éxtend to any Joss to the extent that:

(a) in-the case of any loss incurred by the Bank or its employees oragents it arises froin the
Bank or s employees oragents acting other thas in good faith; or

(b} there-is a prohibition-against-an indemnity extending to that loss under any law relating to

this indemnity,

Eacli of the Companics represents and warrants to the Bank that:

{a) it has full-power and authority to own-its asseéts and to carty on business i each jurisdiction

in which it carries on business;

(b} it is chuly incorporated and it good standing in the jurisdiction in which it is incofporated;

and

(&) it is empowered by ifs constitution to enter into and perform its obligations: under this
Agreement and all necessary corporate action has been taken fo approve and authorise the
execution of and performance of its obligations unider this Agreeinent.

CURRENCY CONVERSION

If.and (o the extent that any Company-fails to-pay on demand the amount due under this Agreement

in the ‘curtency: -or currency’ unit of curencies or outrency units demanded (the “First
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Currency/Currencies”), the. Bank shall be entitled in its absolute discretion-and with or-without

notice. to-any Company and without prejudice 6 any other aemedy 1o purchase as i shall think fit

with any-other currency or currgncy-unit or any other currencies. or CUrrency units (the "Second
Curiency/Carrencies”) wither fortiwith o at: any time or times' thergafter the amotme {or any part:
thereof) of the First Cumency/Currencies which is unpaid

Each Company undertakes to indemnify the Bank against the price in the Second
Cmrencyf(lm rencies paid by the Bank pursuant to clause 6.1.and to: pay. interest fo the Bank on the
amount:of such: Second Currency/Cnrrencies at the rate of two pereentage points per annmi ahove
the- cost (as certified by thie Bank) of funding such amount of Sécond Curxem,yftmneﬂmes ieitil
payment camp@unéed as provided in sub-clause 3.1(a) to the intent that if and in so far as such
purchase: is-made by the Bank the liability of each Ccampany to mciemmfy and pay interest to the
Barik unider this sub-clavse shall thenceforth to that extent be in substitution for all [ability under
clauses 2-and. 3 only in respect-of the said-amount of the First Cinrency/Currencies which has been
80 purchased If such purchase(s) is or are made. by the Bank as aforesaid, the Barik shall mfmm the
Atiomey of the amount ‘of the First Cm@emyﬁ(}urrenc;aq $0 pummseci thie ‘date(s) of such
purchase(s) the eurrency or the currency unit or currencies or the currency units used in such
purchase(s) and the price(s) pazd

Without prejudice to' sub-clauses 6.1 and 6.2, cach Company undertakes to indemnify the Bank
against any loss through currency or currency unit exchanges; including any loss occasioned by
payment of any clfrency Or clrency unit premium or through-any rule of law requiring. gudgmmts
or proofs of debt, claims or payment - of dividends in administration-or- hqmdatmn to- be-in.any
particular corrency or r.:urrenc;y unit, which may be suffered by the Bank before the Barik has been
paid all amounts-dug or owing under this- Agreement in the Tiist Currency/Currencies. Each
Company also agrees to-pay inferest in accordance with sub-clause 62 in respect-of any such loss,

CONTINUING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing security

notwithstanding that the Kabilities of any Company to:the Bank may from time to time be reduced to
nil and netwithstanding any change i the hamie; style; constitution or otherwise of any Company.

CONCLUSIVE EVIDENCE:

A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obligations
‘shiall (sav:s: for manifest f;rmr) be bmdmg and conclusive oneach of the Gampames m any-fepal

pmceecim&,s both in relation to the existence of the liability and ag to the amount thereof.

PBEALINGS BY THE BANK

‘The Bank may, without-any consént from any Company- and without affecting this Agreement; do

all or.any of the following:.

{a) grant, renew, vary, increase, extend, release or determine any facilities, products or services

gwan orto b gweu toany Principal orany other person and agree with suich Prms.::pal or
any such person as to the application thereof;

{b) hold; fenew, modify or release or omit 10 take, perfect, maintain or enforce any security or.
guarantee or right (including ‘without limitation any right as-to the making, collection,
allocation ‘or application of recoveries in Tespect of any security or guarantec} now or
hercafter held from or ggainst any Principal orany other péison in respect of any of the
Principals' Liabilities;

{c} grant time or-indulgence to orsettle with or grant-any waiver or concession to any Principal

or any cther person; and/or

(d) demand or enforee payment from any Company irrespective of whether -or not the: Bank
shiall take similaraction against any other Company.

Inrelation to edch Company, this Agreement shall riot be affected or discharged by anything which.
would not have discharged or affected it if suéh Company had been a principal debtor to the Bank.

In: paatacuhr but without limitation, the Bank imay release any Lampﬂny otother surety Tor any of
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thie Principals! Liabilities and miay discharge-any security held by the: Bank: as -secirity for-the
Hability of any-such Piincipal, Company o other surety notwithstanding. that any other Cotnpatiy
may have a claim for contribution against any such Principal, Qompany or other surefy and
notwithstanding that any other: C{\mpauy may clain to be subregated to.the Bank's rights under such
security.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and confinue any new -account(s) or continue any existing
mczmznt(ﬂ) with any: Principal and, wﬂhc‘)ui prejudice to the: Set-off Arrangements, no money paid
from time o time into any such-new ot eXIStmg account(s) by or on behalf of that Principal dhiall be
appropriated towards or have the effect of reducing or-affecting any of the Principals’ Liabilities.

If the Bank:does not-open a new account on the date of discontinuance of the: Guarantee inrespect of
any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date,
all payments miade to the Bank in: respect of the Principals’ Liabilities shall be credited or treated as

having been credited to the new account and shall not operate to reduce.or affect the amount. of the

'Prmcrpals Liabilities owingat: such date,

SUSPENSE ACCOUNT

“The Bank may at-any time place:and keep to the credit of 2 separate or. suspense. aceount any money.

received under o by virtue of this Agreement for s long and in such imaniier as the Bank gy
detefiniiie without any obligation to apply the same or any part thereof i or towards the discharge

of atfzy of the Principals’ Liabilities.

In cak;ulatmg the amount in relation to any Principals Liabilities for which any Company may be

Jiable urder this Aglccmeni thie Bank shall not charge interest on: so much of ‘the Pringipals
Liabilities as is equal to the credit balance fiom time to time on such separate account.

Notwithstanding :any such payment, in the event of any proceedings relating to any Principal in or

analogous 1o administiation, 1istr[l,udailu}n5 composition or arrangement, the Bank may- prove for or
claim (as the case may be) and agree to accept any dividend or composition in respect of the whole:
or any part.of the Principals’ Liabilities and other sums in the same manner a5 if such imoney had not
been received,

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

(1)  No assurance, security or payment which may-be avoided or invalidated or for which the

' Bank may. have to account in whole or in part to any person under any applicable Jaw
("Applicable Law") of any jurisdiction (including without prejudice to the generality of the
foregoing sections 175, 176A, 234, 238, 239, 241, 242, 243,245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and section 754 of the Companies: Act 2006) and ‘no reléase,
settlement, discharge, cancellation or arrangement nmiudmg but not limited 16.a release,
settlement, discharge, cancellation-or arrangement-of or in relation o this Agreement, which
iy have beengiven or made on the Faith- of ¢ any such assurance, sectrity.or payment, shall
pm_;udwe or affect the right of the Bank to recover under this Agreeinent as if such
ASSUTATICE, mcuu%y, payment, release, settlement, discharge, cancéllation or arrangement (as:
the case may be) had never been granted, given or made.

(b) Any such release, setlement, discharpe, cancellation or arrangement shall; as between the

Bank aid eath of the Companies, be deeined to have been given or made upon the express
condition that it shall become and bé 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 ‘thereafter
be avoided or invalidated or be subjao’t to an accounting to-any other pérson under any
Applicable Law or otherwise to the intentand so that the Bank slhiall become and be entitted.
at any time. after any such avoidance, invalidation or accounimg to exercise all orany of the
rights in this Agreement expressly conferred upon the Bank and/erall or any other rights.

which hy virtue and as a consequence of this Agreement the Bank would have been entitled
m exercise but for such release, séttlement, discharge; cancellation or arrangement,

{ay The Bank shall be entitled to retain any security held for the Secured Obligations for a
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pcri{}ﬂ of two months plesany period during which any assurance, security or payment such
as s referred 1o v subsclanse 12.1(a) iy be avoided or mva]tdatcd (ot such longer period
as the Bank shall consider reasonable in the light of the provisions of any Applicable Law)
after {35 the tase may- be) the: creation of such assiraiice or security orafter the' payment-of
all money -and liabilities that are: or may bécome due 1o the Bank from any Principal
notwithstanding any release; settlement, discharge, cancellation or arrangement given. or
made by the Baok.

I at any time within-such period or prior to such répayiment, an application shall be
presented to'a competent Court for an adiministration vrder or- for an’ order for the winding-
up of any Principal or ay Principal shall commence to be W{}undaup vo]ﬁntaaliy ora notice
of: appmutmmt of or notice of intention to appoint an administrator is issued by or in respect
of any Priticipal (or any &tep 15 taken under any: Applzcabiﬁ Law which is analogous to-any
of the foregaing), then the Bank shall be entitled 16 continue to retain this. Agreement and
any such security as is referred to in subsclause 12.2(a) for-and during such furthes period as
the Bank may determine; in which event this Agi eement and sueh security shall be deemed
to-have continued 10 have been held by the Bank as-security for the paymem to the Bank of
all the Secured Q’bl&gatmns (including any sums which the Bank is ordered to repay
pursuant to any order of any Court oras a consequence of any Appl icable Law_}

‘COMPANIES' CLAIMS

Until all the Principals’ Liabilities ‘shail have becn paid or discharged in full, notwithstanding

payment in whole or i part ¢f the Secured Obligations or any release; settleinerit, d:schargc
cancellation or arrangement falling within sub-clause 12.1(b), none of the Companies shall by virtue

of ariy-such paymeni or the-operation of the Set-off Artangemenits or by any other meansor on.any

(a)

®)

(c}

(d)

(e)

0

‘other’ ground (save as hercinafier provided):

claim any set-off of counter-claim againét any Principal or.any other Company in respect of
any liability-on its part to such i’rmozyai orsuch other Comp’my,

make any claim or ﬂl?fbrr;e._ml__y right against any Prm_c;p.ai- or any other Company or prove in
competition with the Bank in respect of any such-claimy or fight;

accept afly repaymeit from any Principal or any othier Company of any amoint owed to it
by such Principal or'such other Company;

be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by -any Principal or any other Company in the Vc)hmi:a;y arrangement,

admitistration or iquidation of such Principal of such other-Company;

be entitled to claim or have the benefit of any security or guarantce now or heréafior held by
thé Bank for any of the Principals’ Liabilities or 1o have any. share thereiny and

¢laim orenforce any rightof cm_lt_a'ifb_u{aurz-.agams%_ any: suréty-of any Principal or any other

Comipany,.
PROVIDED THAT in rélation to any Company:

i) subsclguses 13(a),.(b) and {c) shall .only apply after the date that demand hds been:

. made upon that Company under this Agreement or after the date of discontinuance.
(whichever is carfier); and

(i) if'that Company shall have any right of proof or claim in the voluntary arrangement,.
adrninistration o liquidation of any Principal or any other Comnpany, it shall, if the
Bank st requires, exercise such right of pmat or claim on behalf of the Bank and
hold any dividend or other money ‘received in tcspeci thereof upon trust Tor the
Bank to the extent of the Seciired Obligations and it shall in like'mannet hoid upon
trust for the Bank to the'exteént of the Secured Obligations any money which it may
receive or recover from ay surety by virtue of any right of coniribution and any-
mioney which. i may teceive but-should nothave received by reason of any of subs
clauses 13(a) to () inclusive.
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SECURITY HELD BY THE COMPANIES

Edach Compaity confirims that it has not taken and undertakes that it will not take-any security from
any Principal or any other Compamy without the ptior written consent.of the Bank.

Without prejudice to sub-clause '14.1, ‘any security now or heredftor-held by or for any of the
Companies from any Principal or any other Coripary shall be held-in trost for'the Bank as security
foi the Beéctred ‘Obligations. and upen request by the Bank such Company- shall forthwith deposit
such-secirity with the Bank or asqgn the same 16 the Bank and/or do whatever glse the Bank may
consider necessary or desirable in order ta permit the Bank to berefit from:such, seeurity to the
extent of the Secured Oblipations.

OTHER SECURITIES OR RIGHTS

This Agreement is in addition to-and is not to prejudice or be-prgjudiced by any other guarantcc or
security of other rights which is 6r are'now or may hereafter be held by the Bank for of-in-relation to
the Secured Obligations, whethier from any: of the Companies or offierwise nor shall ANy recoveries,
of arrangements-for allocation or application of the same, purstant to dny other guarantec or security

-orrights relating to the Sceured Obligations ‘affect the Bank's right t6-claim paymient under. this

Agreement.

Tt shall mot b necessary for the Bank before claiming payment under this Agreement fo resort toror

seek to enforce any othet guarantee or security o other rights whether from or agdinst.any Company
oraty other person.

It is hereby agreed that it shall not be-a condition precedent or subsequent to-this Agreement that the
Bank shall take. any security from any Prmczpal Company or any surely or any guaranice from 2 any
intended surety, norshall the liability of- Ay of the Companies uider this Agmement be affected by
atly tailure by the Bank to take any such security or guardntee oi by the illegality, inadequacy or

invalidity of any such security or guarantee.

PAYMENTS FREE FROM DEDUCTION.

All payments-to be made under this Agreement shall be made without set-off or counterclaim and

: half be wiade free and clear of, and without deduction for, any taxes, Ievw& imposts, dutiss,
-chargas fees or withholdings of any nature now or hereafter imposed by any’ governmental authority

in any jurisdiction orany political subdivision or taxmg authority thereof or thercin provided that if
any: Company is compelled by law to dedict or withhbld any such amounts, such Company shall
simultaneously pay to the Bank such additional amount as shall vesult i the payiient to the Bank of
the full amount which-would have been received but for such deduction or withholding.

PAYMENTS

:Ii‘ at any time the currency in whrch all or-any part.of the Secured Db%lgamﬂs are: demmmaﬁeﬂ isor
s due to be o has bisen converted into the euro of any othér curréncy as.a result of 4 ¢hange in law:
of by agresment between the Bank and the relevant-obligor, then the Bank may in its sole-discretion’

direct that all orany of fhe Secured Obligations shall be g)ald i the euro or such-other currency or

eurrency unit:

The Bank may. appiy, allocate of appropriate the whole or any part of any paymient made by any-

Company or any money received by the Bank under any guarantee, indemnity or third party security’
or from any ][qmdam; receiver or administrator of any Company 1o such part ot partg of the Secured

Obligations {6r 45 the Bank may ofhigrwise be entitled to apply, allocate oia 3propr:atc such money)
as'the Baik may in its sole discretion think fit to the entire exclusion of any right of any Company 16
so-do.

UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18.1 it-would for any reason be unlawful forasy Company 1o guarantee
any particular. habih{y of a Principal to the Bank, then (notwithstanding anythinig herein contamed)'
the Guarantee given by such Company and the Set-off Afrangements frsofar as they refate to the:
Credit Balances or Accounts of that Comy pany shall not {to the extent that it would be so-unlawful)
extend to such liability but withiout in any way limiting the scope or éfféctivensss of this Agreement
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as regards thie rest-of the Principals' Liabilities.

Each-of the provisions in this Agicement shall be severable.and: distinet from one anotherand, if at
any time any ‘one or more of such provisions is.or b@cﬂmes invalid, al]@gal or unenfomﬁable the
validity, legality and enforceability - of ‘the Jemammg pmwmam tiereaf" shall not in-any way be
atfected or impaired theithy.

NON-MERGER ETC.

Nothing herein contained:shall operate so'as to-merge or otherwise prejudice oraffect any bill, nole,

guarantee, mmtg‘i&e or mher «;ecuﬂty or-any contr acfna] o other: right-which the Bank may at any.
time: have foicany of the: Secured Obligations or any ug,ht or zemﬁedy of the Bank thereunder. Any
rewip’t :eiease or d1sc‘hargc af t!tee scczurity pmwdad b’y, o of any laaﬁiiﬁy aalsmg unde: Ehns
or amy G’[hef mmwy which may emst mdependenﬂy of this Agraeﬁienr nor sha!] it mfease or
discharge the Companies framany Hability to the Bank under the indemnity contained in clause 5.

ACCESSION AND RELEASE

ifihe Companies and the ' Bank and Aty othier- company or mmpameg agreeing to become a party to.
this Agreement shall execute & deed in the form or'substantially in the form sel cut'in schedule 2,
such ‘other company or companies bemg listed in Part 11 of the schedule to such deed shail

thenceforth be inclided as oneof the Companies for all the purposcs. of this, Agréement.

1f the Companies and the Bank shall execute a deed in the form or substantially in the form set out'in

:sc]wduie 3, the ‘Company of Companies listed in Part 1T of the schedule to such deed shall
‘thenceforth cease to be included as one of the Companies for all the purposes of this Agreement.

POWEROF ATTORNEY
Each of the Companiés (other than the Attm'ncy) tiersby irfevocably appoints the Attorney and its

substitutes jointly and also severally to be its attordey for it-and in its nanie and as.its act and-deed

‘or otherwise to gxecute any such. deed as is: mentioned in clause 20 with such variations as the

Attorney in its absolute and unféttered: discretion shall think fit-and to exceute-and do all such other
deeds, documents, acts and thirgs as the Attorney may. cotisider necessary or expedient in
conniection therewith and each of the Companies hereby agrees fo ratify and confirm anything

executed or:done or purg}mﬁsd to be executed or done by the Aﬂt}may in its-name.

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may fresly and ‘;eparateiy assign or transfer any of its rights under this Agreement or
otherwise grant an interest in-any such rights to any person of persons. 'On request by the Bank,.

eack C{)mpany shall 1mme€hately execute and deliver to the Banl any f’mm of msimmant required.

by the Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest.

No-Company shall assign of transfer any of its rights-or obligations umder this Agreement or enter
nte any transaction or arrangenment which would result in any of those rights or obligations passing’

1o or being held in trust for or for the benefit of another person.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the
Bk nor its employees and agents shall:

(4) be under any duty of care or other obligation of whatsoever description to any. of the:
Companies in relation to or in connection with the exercise of any right conferred upon the
Bauk; or

{b) be under any liability to: any of the Cmﬁpames as a result of; oriin: consequence of, the:
‘exerocise, or attempted or purported exercise;, oF failure to exercise; any of the Bank's rights
under Ehm_Agme_nmm

NOTICES AND DEMANDS

Without prejudiceto clause 1 .2(d), any notice or-demand by the Bank to.or.on any Company shall be-
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deemed to have been sufficiently given or niade if sent to that Company:

(ay by hand or prepaid letier post fo-its registered office or its address. stated hersin or its

-address Iast known 1o the Bank; or

'(.b} by-facsimile to the last known facsimile number relating to: any: such address oroffice:

Without prejudice to ¢lanse 1.2(d), any suchnotice or demand gwcn or-miade undessubiclause 24,1

shall be deemed to have been served on that Company:

{a) at the time of delivery to the address referred to in'sub-Clause 24.1(a), if sent by hand;-

{b) at the earlier of the time of delivery or 10.00 a.um. on thie day after posting. (m“ if the day
after posting be a Sunday or any other day upon which no delivery of letters is scheduled to:
be made; at the earlier of the time of* delivery or 10:00-a.m. oti the next succeeding day-on
which delivery of letters is scheduled fo be made), if sent by prepaid letter post;

{c} at the tiineof transmissian, if sent by facsimile {and 4 facsimile shall be deemed to have
been transmitted if it appears to the sender to have been transmitted front a:machine which
is apparently in working order); o

(d) onthe expiry of 72 howrs from the time of dsspatch, in-any other case.

Service of any claim form may be made on any Company 1 iti the manper described in sub-clatise

241z, i th_e event of a ¢laim being issued in relation {o this Agreement; and shall be deemed to

constitute good service,

T-order to be valid:

(a) @ Notice of Discontinuance must be actually received by the Bank at the address ‘of its

' ‘branch, office or-department mentioned under iis name on the first page of this Agreement
{or such other address as the Bank may notify to the Attorney in writing for this purpose);

{b).  where the Bank administers a Tacility, product or service to any Principal from or at a
branch, office or:depariment.other than one located at the address mentionied in sub-clause
24.4(a); for a Natice of Discontinuance to be valid in respect of sich tacility, product or
service, & copy must also be received at the address of such ather branich, office or
department {or, if there is more than one such branch, office or c[apaiiment at the address of
all of themy PROVIDED THAT; in. any-event, each such other branch, office or depaﬂment
shall be-deemed to have received a copy of the Notice of Discontinuance no later than thirty
days dfter the date of its rec:elpi atthe address mentioned in-sub-clause 24.4(a); and

-{c} the Notice of Discontinuance (or copy. where sub-clause:24.4(b) applies) must be contained

in an etivelope addressed as described i this clause and such envelope must not contain any
other documentation other than the Notice of Discontinuance {or such copy). Any: cnve]{:rp{a
must also be marked for the attention of such official (if any) as the Bank may for:the time
being have notified to the Attorney in wr iting.

Ay Notice of Discontinuance shall not Becoma effective until the first working day after receipt (or

deemed receipt) of the Notice of Discontinuanece (or copy where clanse 24.:4(b) applies).

‘MISCELLANEQUS

Anyamendment.of or suppiement to any. part of this Agreement shall only be effective-and binding

‘on the Bank and the Companies if made in writing and signed by both the Bank and tle Companies.

Referitices to this Agregiment include eachi such amendinent and supplenent.

The Companies atid the Bank shall fromn time to time amend the provisions of this Agreement if the

Bark notifies the (Lm‘llpanms that -any amendments are required to ensure that this ﬁxgwemeni
reflects the market practice at the relevant time following the introduction or extension of economic

and monetary union and/or théeura'in all or atty. paitof the Earopean Union..

The Companies and the Bank agree that the occurrence or non-occurrence of Buropean economic
a,nd Tnonetary -umion, aﬂy event or events. ﬂsgocmtsd with Bur opean economic and monetary union

and/orthe mtmdudmn of any new currency in all or any: part of the European Union shall not result
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inthe discharge, cancellation, rescission or termination in whole or in part of this Agreement or give
aily party to this Agreement the right fo.caiesl, rescind, terminate or vary this Agreemeni-in whole:
orin pm

Any waiver, consent, receipt, settlement, daschargc or-release given by the Bank in relation to this.
Agreeinent shall only beeffective it given i writing and then only for the purpose for and upon any
termsion which it 15 given.

Far the purpose: of exercising; assigning, transferring or granting any: interest in its. rlgiﬂs under fliis
Agreement, the Bank may disclose to: any. person any- information relating to-the-Companies which.
the Bank has atany time;

Aty change in the constitution of the Bank oiits absorptiog’of or amalgamation with any othér
person shall niot i any way prejudice.or affect its or their rights under this Agreement and the
expression: "the Bank™ shall include any sucly otlier person.

The Bank shall be-entitled to debit any of the accounts of any of the Companies; for the time bemg
with the Bank with any sum faiimg dire to the Bank under this Agieement:

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

NORELIANCE ON THE BANK

{(a):  Each Company ackiowledges to dnd dgrées with the Bank that, in' entering into this

Agresment; '

(i) it has not relied. on any oral or written statement, !epz‘e%ntation advice, opinion-or
information made or.given to-the Companies or any of them in‘good faith’ by the
Bank or-anybody on the Bank's behalf and the Bank shall have o lability to it if it
has in fact so-done; ' '

(i) it has made; independently of the Bank,. its-own assessment of the viability -and
profitability of any purchase, project -or purpose for which cach Principal has
inicuired the Principals” Liabilities and the Baik shall have no liability 1o it-if in fact
it hasnot so dong;

(iiiy  there:are no arrangements, collateral or relating to this Agreement, which have not
been recorded in-writing and sigiied by it-and onbehalf of the Bank; and

(iv)  ithasmade, without reliance on the Bank, its own independent investigation of each
Principal and its affairs and financial condition and of any otlier relevani pérson and
assessment of the creditworthiness of -each Prineipal or-any other relevani PErson:
and the Bank shall have no hab:]ﬂy to it if in-fact it has not 5o done.

(b)  Bach Company agiees with the Bank that the Bank did not have prior to the date of this

Agreetment; does not have and shall not have any duty twit: '

{1y, in respect of the application of the wioney heieby puaranteed;

(ii) in respect’ of the effecliveness, appropriateness or adequacy of the security
constituted by this Agreement or of any other security for the Principalst Liabilities;
or

(i o prﬁviﬁéfit_w;%'?r:h'.;aﬂ_y information relating to-any otiier Company of any otlier
relevant person.

(©) Bach Company agteés with the Bank that the validity and enforceability of this Agreement.
and the recoverability of the Secured Obligations shall not be affected or impaired by:

(iy  anyother séeurity or any guarantee taken by the Bank fromvit or any third party;

(i) anysuch other sécurity of guarantée proving to be inadequate;

(iti)  the failure -of the Bank to take, perfect or enforce any such other security or
-puaranteey of



27,

28,

29.
29:1

292

&

(iv)  therelease by the Bank of any such other security or guarantee.

(d} Each-Company agrees with the Bank for itself and as trustee foi its officials, emplovees and
agents that mlﬁher the Bank nor it officials; employees or agents: shall have-any liability to
it in mspect af any ‘act or omission” by the Bank, itsofficials, empfnye&s or agents done or
made in good faith.

OTHER SIGNATORIES NOT BOUND, ETC,

Bach of the Companies agrees-and cofisents to be-bound by this Agreement rnotwithstanding that any
othier or others of them which were intended to execute or be bound hereby or by any deed intended
to be completed and delivered pu;s;uant to-elause 20 may not do so or be: ﬂffecma%iy bound h&mhy
or by such deed for any reason, cauise of circumstances whatsoever and this Agreement shall be
deemed to constitule a: Separaw and indeperident agreement by each of the Companies: None of siich
agreements which s otherwise valid shiall be avoided or invalidated by reason of one or more of the
several agieenents’ intended fo be: hiereby. established being invalid or unenforeeable.

COUNTERPARTS

This Agreement may be exceuted as a deed in any number of ‘counterparis- all of: which: faken

fogether shall constitute one-and the same instrument. Any party to this Agreement may enter intoit

by execuling any ‘such cowiterpart.

LAW AND JURISDICTION

This Agreement and any dispite (whether contractual or non-contractual, including, without
lirnitation,. ¢laims in tort, for breach of statutory duty or-on any-other basis) arising out of or i
connection with it or is subject matier ("Dispute”) shall be :governed by and construed in

‘aceordance with the laws of: Fﬁglan{f and Wales.

“The-parties to this Agreemient itrevocably agree, for the sole benefit of the Bank; that, subject as

provided below, the courts of England atid Wales shall have exclusive jurisdiction over any Dispute.

‘Nothing in- this clause shall limit the right of the Bank to take ‘proceedings against ‘any-of the
'Compames in any other court of competent Jll!‘l‘%dlctmﬁ no shall the taking of pmceedmg,s in any
one or more jurisdictions preclude the taking of pioceedings in any othier jurisdictiotis, whether

concurrently.of not, o the extent permitted by the law of such other jurisdiction.

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

VEITIASZ
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Sehedile 1

Part 1 - The Atforney

Name Registered Number
Kife Packaging Limited 04680835

Part I - The Other Companies

Name: ‘Registeted Number
Kite Packaging Group Limited 04141123

Kite Packaging Properties 1 Limited (15853341

Kite Packaging Properties 2 Limited 08675534

Kite Packaging Properties 3 Limited. (8994729

Kite Packaging Properties 4 Limited 09374935

KPG Holdings Limited 06510008

Flving livestmerits Limited 06354508

VFE111252

Registered Office

186 Tomington Avenue
Titedhill

Coventry

VA 9AT

Registered Office

186 Torrington Avenue
“Tile Hill,

Coventry

CV4 9A]

186 Torrington Avenue
Tile Hill

Coventry

CV4 9AT

186 Torrington Avenue.
Tile Hill

Caveniry -

CV49AT

186 Tottington Averine

“Tile Hill

Coveniry
CV4SAT

186 Torrington Avenue
Tile Hill

Coventry

Cv4 Al

186 Torrington-Avenus.
‘Tile Hill

Coventry

CVA9A]

186 Torriigton Avenue
Tile Hill
Coventry
CV49A)
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. Schedule 2
(Deed referred.to in sub-clause 20,1}

‘T be presented for registration at Gm’nmnm House
within 21- daysof dating against all the companies and limited liability
partierships (both "Existing” and "Further"y which are a par Ty'to this dogument.

THIS DEED OFACCESSION is made the ..o, 085 0F oo
BETWEEN:

{1)  THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
in Part I of the:schedule hereto(the "Existing: Companies™);

(2) THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
' LIABILITY PARTNERSHIPS] specified in Part' I ‘of the: schedule hereto {the "Further
Company [Companies]" ) and

(3)  LLOYDS BANK ple (the "Bank")

SUPPLEMENTAL to an Omnibus Guarantee & Set-OIf Agreement dated ............. [as supplemented by
deeds dated ... a0, |-and nowoperative: between: the Existing C@mpames and the Bank (the said
Ommibus: Glaa;a_n_tee.& S@t*@ﬁ Agreenient [as $0 supplémented) is hereinafter réferred to-as the "Principal
Deed”")

NOW THIS DEED WITNESSETH a5 follows:

I.. In so far as‘the context admits expressions defined  in the Principal Deed shall bear the. same
respective meanings herein.

2 “The parties hereto hereby ageee that the Further [Company] [Companies] shall be-inchided within
the expressions Companies and Principal for ali the purposes of the Principal Deed so that (without
‘prejudice to the generality of the foregoing):

2.1 [the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or-discharge
0 the Bank in the currericy or respective curfencies: thereof o demand by the Bank:

211 all money and labilities whethér actual or contingent {nwludmg further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Emstmg C@mp’tnms [am:i any other Further Cmnpany] ey the Bank
anywhare 6r for which ariy one or more of the Existifig Companiss [and any other Further
Company] may be or become Hable to the Bank in any mantier whatsoever without
Jimitation (and (inany c.ase) whether alone.or ;mnﬂy with any other persomn and in whatever.
style, name or form and whether as priscipal or surety and notwithstanding that the same:
may dat any eatlier time have béen die; owing or dncurred to some other person and have
subsequently become -due, owing or incurred to the Eaﬂk as a result of a transfer,
assignment; assagnatmn or other transaction or by operation-of law) inchiding: (wmout
prejudice to the generality of the foregoing):

(&) in the case of the liquidation, admisistiation or dissolution of any. such Existing

' Company- [or- Further Company|, all money and liabilities. (whether gctual or
contingent} which would atany time have been dug, owing ot incuired fo 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 liquidation, administration or dissolution; and.

(b) in the event of the discontinuance of the Guasantes in respect of any Existing
Conipany [or any Fuither Company], all cheques; rafts or other orders or receipts

YESTTIAN
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for money signed, bills dccaptad Jpromissory notes made and negotiable instruments
or securities drawn’ b“_y or {orthe-siccount of such Existing Company [or Further
‘Company] on the Bank or its agents and purporting to:be datéd onor before the date
of discontinugnce of that Guarantee, although presented to ot paad by tlie Banl orifs
‘agents after the date.of discontinuance of that Guarantee and all liabilities of such
Existing Company [01 Furthir Company] to the: Bank atsuch date whelhier actual o
contingent and whether payable forthwith or at some futire time or times and also
all credits then- established by the Bank for such Existing Company [or Further
Gemg:rany},

212 intereston allsuch money and liabilities to the date of payiment at‘such vate of rales as fnay
from-time o fime be agreed betweern the Bank and the Existing Compameﬁ fand’the Farther-
[Camgﬁny}[(fompanms}] or, in the absence of such ‘agreement, at the rate, in the case of any
amount denominated in Ster lmg, of {wo percentage points per anmim: above the Bank's base
vite: for the time’ being i force (oF its equivalent or substitute rate for the time being) o in
the case of an amount denominated in any-curréncy or currency unit other than Sterling, at
the: rate of two- percentage: points per-annum above the cost to-the Bank (as conciﬁsweiy
deterimiied by the Bank) of funding sums compaiable to and in the currency or currency unit

of such amount in the:Lonidon Interbank Market (or such -other market as the Bank | may
se!eet} for such consecutive periods (mcludmb overnight depmtts) as the Bank may in its
absolute discretion from time to time select; and

2:1.3  commission and othier banking charges and legal, administrative ‘and other costs, charges
and expenses (on'a full and unqualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to-enforce payment-of such money and liabilities whethet by any’ {L:sclstmg
Company] Tor Further Company] or others and in relation to preparing, reserving,
defending or m‘;fﬁ}mmg any security held by or offéred to the Bank for such money and
lighilities together with interest. c()mputﬁ:d as provided in paragraph-2.1.2 above on each suéh
sum fromthe date that'the same was incurved or fell due,

PROVIDED THAT the liability of the Further {C()mpauyj {Ccmpames? under the Guaraiitee may be
‘determined in the manner (and with the corisequences) set out in clause 2 of the Principal Deed;

‘each of the Existing Companies hereby covenants with and guarantees to the Bank to pay of
discharge to the Bank in the currency or respective currencies thereof on demand by the Bank:

221 all money and liabilities whether actual :or mntmgesm:(mc'éudmg Turther -advances 1made

hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Further Company] [any one or'more of the Further Companies] to the Bank anywhere [or for
which [the Fur ther C()mpany} [any one or more of the Further Cmnpamﬂs] may be or.
‘become liable 1o the Bank tn any manner whatsoever without limitation (and.(in any case)
whether alone or jointly with any other person-and in whatever style, name:'or form and

whether as principal or sutety and notwithstanding that the same may at any carlier time
Thave been due, owing or incurred to some other person-and have subsequently become due,
owing ormnetred to: the Bank s a result of a transfer, assignient; assignation ot other
transdction or by operation of law) inchiding (withou! prejudice to the generality of the
foregoing):

{a) inthe case of the liguidation, administration or dissolution of [the] [such] Further

' Conipany, a all money.and liabilities (whether actual 'or contingent) which ‘would at

any time have been due, owing of incurred to the Bank by [the] {such] Further

Company if such liquidation, administration or dissolution had -commenced on the

date of “discontiniiaice and notwithstanding -such liquidation, administeation. or
dissolution; and

{b) in the event of the disContinuance of the Guarantee in respect of [the] [such] Further:
Company, all cheques, dralls or other-orders or receipts for ‘money signed; bills
Accepted, promissoty notes fade and népotiable instrumients or securities drawn by
or-for theg account of {the] [such] Further Company on the Bank or its agents and
purporting to be dated on.or beforé the date of discontinuance of that Guarantee,
although presenteci 0 pald by the Bank or ity agents’ after the date of
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discentinuance. of that Guarantee and:all liabilities of [the} [such] Further Company
to the Bank at such date whether actual or contingent and whether payable forthwith.
or-at sbime futuré tinieor finies and also all ‘credits then established by the Bank for-
[the] [such] Further Company; '

222 interest.on all such money and liabilities to the date of payment af such rate or rates.as may -
from time to time be agreed between thie Banlk and [the] [such] [Further Cc}mpany} of, i the
absence of such agresment, 4t the rate, in the case of any amiount denominated i Sterling
of two percentage points per annuin above the Bank's base rate for the time being in force
(or its equwa%n% or -substitute: rate-for the time being) or, in the case of an amount
denominated i aity. Currency or cuirency unit other than Ster %1%, at the rate of two
peréentage points per arinuni above the dost to the Bank (as conclusively determined by the
'E'mk) of funding sums mmparabl@ 1o :md in the currency. or currency wit of such amount
in-the: London Intetbank Market: (or such other market as the Bank: may’ select) for such
consecutive’ periods (mcludm%, overnight depc}sﬁs) as the Bank may in its abisolute diseretion
fram time 1o time seleat; and

223  commissionand other banking charges and legal and other cosfs, charges and expenses {ona
full and nnquallf’ ed indemnity basis) incurred by the Bank in-enforcing or endeavouring fo
enforce payinent-of such money and I Habilities whether by any Exzs&mg Company ‘or
[the][such] Further Company or others-and in relation to preparing, pr esefvifig, defending or
enforcing any security held by or offered to the Bank for such morey and ltabilities together
with intérest computed s p ovided in paragraph 2.2.2 above on each such sum from: the
date that the same was iitcurred or fel due,

PROVIDED THAT the liability of each Existing. Com;&any under the Guaraniee may be determined
in the -manner (and with the consequences) set out in clause 2 of the Principal Deed;.

without prejudice to the other provisions of this Deed orthe provisions of the Principal Deed the
Fuither [Company] [Companies] and the Existing Companses jointly snd severally agree that, ‘i
addition to any general lien, right of $et-off or combination or consclidation of other right to which

the Bank as bankers may be entitled by law, the Bank may at any tiine and from time fo time and
“with or without netice 6 the Further [Company] [Companies]s the. Existing Companies or any of
theri:

{a) combing or consolidate all or any of the Accounts with all of ‘any of the Principals’

Liabilities; and
(b}  set-off or {ransfer any Credit Balance in or towards satisfaction of afy of the. P‘unclpals
anblimes

Tthe] [each] Further Company and each of the Existing Companies with full tille. guarantee hereby
eharges its Credit Balances 1o the Bank to secure fepayment of all the Secured Obligations.

ALL the covenants, provisions and powers: contained in or subsisting under the Principal Deed

(except the covenants for payment and discharge of the money and liabilities thereby secured
«contained in clause 2 thercof but including, without limitation, the: power of a‘t%amey contained ‘in

clause 21 thereof) shall be applicable for defining and enforcing the rights. of thie parties under the
guarantees hereby provided as if fthe] [each] Fuither Company had been one of the Compaiiies
parties to the Principal Deed.

This deed may be executed in. any number ol counterparts all .of which taken together shall
constitute one and the same instrument, Any party 10: this deed hay enter intg it by executm& any.
such counterpart.

IN ‘WITNESS whereof this deed has'been-executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon its bfzang dated, in-the case of the Existing Companies other than
the Attorney, forand on its behalf by the-Attorney pursuant to a power of atmmcy contained-in the Principal
Deed and a iésolution of the board of directors:of {he Attoriey dated v,

YEIT11438
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The Schedule
Part I - The Existing Companies:

MName Registered Number Registered Office

Part 11 - The Further [Company] [Companies]

Namg: Registered Number Regigtered Office

NME3Y1482
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SIGNED as a deed by [the Further Company] acting by is:

............... ..(msm filbinise ) (umertfu!i mma:}
Dmctm D;zcet@;iﬂwr@fary

(s;gmamm) _ (mgnaium)

in‘the presence of ;
Withess: vt n e e e nr gy nn TS N gt b e .;(-_im-_m_'e}_

R R e e e e e R e ,{sja"guamré}

Address:

DR ERE A AN R AT A R AN AR RN RN e A A F R I WA A F

(maerﬁ full imme}

(&xémuua(,)

inthe presence of

Witness: —— eernner s e ans renereness {1GMIE )
e RS GO T R e (,‘,;gnamm)

Address;

Occupation:

SIGNED as a.deed by the Existing: Compamea other than Kite Packaging Limited acting by Kite Packaging
Lintited their duly authorised atioiney acting by its:

T, benerverise v (msv,.rt ki, mmc} crierensyersenressonen anr ook HSEFLTOH THERE}
Ditector : E):rmimrmemlary

..... (ﬂign&mm) OO £~ 1110 |

inthe presance of

Wztna&s crcrssssseisennssnsdss s s s sesses e (HANG)
; W Ry Vi ‘=._"".””“ ,-..,1,..,..-...,',-....'.-..,'«'(Si.gﬂﬂtul‘ﬁ!}'
Address: S erevnarannesin .

YaesERENAN S
R o e e T R R LT T

Occupation: e

* Leléts as-applicdble.

End of schiedule 2

VRS 15
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Schiedule 3
(Deed refesred to.in sub-clause 20.2)

THIS DEED OF RELEASE is made the ... daV:0f i

BETWEEN:

( 1 )

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified

‘in Part § of the schedule hereto (the "Existing Companies”);

{2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED

' LIABILITY PARTNERSHIPS] specified in Part 11 of the schedule hereto (the "Reléased
Company [Companies]"), and

(3)  LLOYDSBANK ple (the "Bank")

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............. {as supplemented by

deeds dated ..o 8d o ] and now operdtive between: the Existing: Companies and the Released

Company {Campames] dnd the Bank (the said Omunibus Guarantee & Set-Off Agreement [as so
fiupplmnenﬁed} is hereinafter referred to as the "Principal Deed”)

NOW THIS DEED WITNESSETH as follows®

1.

YERT 19457

In so far-as the context admits expressions defined in the Principal Deed. shall bear the same

‘respective meanings hevein,

The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, sui:g;f,:ct;
to the provisions of clause 12 of the: Principal Decd, cease to be included within the expressions

Coinpanies and Prineipal for all the purposes of the: Prmmpﬁi Deed. The expression "Continuing:
Companies" shall mean the Existifig Companies spemhed in Part 1 of this schedule excluding the
Released Companies specified i Part Il of this schedule.

Subject to the provisions of clagse 12 of the Principal Deed, in pursuance of the said agreement the:

Bank hereby: releases and discharges [the] [each] Released Company from the Set-off Arrangements

PROVIDED THAT the Set-off Artangements shall remain in full force and effect in relation to the
Coitinuing Companies.

Subject to: the provisions of clause 12 of the Principal Deed;. in further pursuance of the said

agreenient the Bank hicreby releases:

4.1 [each]{the] Released [Company] from each and every one of its covenants and obligations
{whether actual or contingent) given or owing and the rights granted to thie Bank under the
Principal Deed PROVIRED THAT the Released [Company] [Coinpanies] shall not be
released from any covenant ot obligation which exists or would have existed. mdepe;*:dem]y
of the Principal Deed nor shall this deed operate as-a release of any covenants or obligations.
to the Bank or any rights grantéd to the Bank otherwise than by the Principal Deed:

42 the Continuing Companies from each and every one of their covenants and obligations
{whether actual or contingent) given or owing and the rights granted to the Bank-under the:
guardntets gwen by cach of them under the Principal Deed but only in so far-as such
guarantees are given. for the money- and liabilities, interest and other sums now or at any-
time hereafter due, ‘owing or incurred frofm of by the Réleased [Comipany] [Cmnpamcs} o
the Bank; and

43 the Continuing Companies from the-other rights granted by them to the Bank under the.
Principal Deed but only in $o far as such rights relate solely to the money and liabilities;
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inferest and. other sums. due (:vwmg or incurred from .or by the Released {C(ampany]
[Lmnpamas} to the Bank. -

Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
dctual or c:ontan;:,eni) given or owing and the other ughfs gratited to the Bank by the- Principal Deed
shall continug i full force.

Without prejudice to clause 27 of the Principal Deed, the Contining Companies liave exeeuted this
deed to indicate their consent to the terss hereof and to confirm: their agreement - that
notwsthstaﬁdmg the releases herein contained the Principal Deéd shall (saveonly as expressly herein
providedy continue in full force and effect nmtwﬁhs.tandmg any fluctuation in the: ammmis from time
to-time: guaranteed: t?ﬁtfzb}’ or subject thereto: or the existence at any time: of any credit balance on
any curreit or other acmuni

This -deed may be executed ‘in any number of counterparts all of -which taken together shall
constitiits one and the same ifstrament, Any ‘party to this deed may enter into: this deed by
executing any such counterpart.

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it wpon ity being dated, in the case of the Continuing Companies other thai the Attorhey, for and on:their
‘behalf by the Attorney pursuant toa power of aﬂﬂme}f contained in the Principal Deed and a- rcsn]utlan of
the board of directors of the Attor ney dated .o

WES{1i430.



24

Fhe Schedule
Part 1~ The Existing Companies

Nate Registered Nuinber

Registered Office

Part 1 - The Released [Company] [Companies]

Naine Repistered Number Registered Office.

Liac hiler
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SIGNED and delivered as a deed as attorney for.and on behalfof Lloyds Bank ple by:
A S £ e s ,-;_(‘msen {ull name of persan '&W_t)i-ﬁieti b ﬁxefﬁis_ﬁ l_i'_w_.p_@mfaj of 'a_ticri‘n_;}f}'
L LR T T T L T ) (S!gﬂﬂmfﬁj

in the presence of
Witness:

Address;

Occupation:

SIGNED as adecd by Kite Packaging Lim-i;zéfd.-acting by its:

i e b e et full namc} e s RN R wown o { insert Bl e )
Director ‘Director/Secretary®

O RO RRU PO POPOTROROTROREL =111 1<) | dvasdivessiae s s rersis s i e SIGHALUTYG)

in the presence of

Witness: Anwng)

rverenes OO ...{sigﬁa_{;zté}

Address:

£ kR A e [P PP T PPy EELEE PP eren RIS

FHN SN R A PR R A R R R R R

(insert full e}
Dn“ectm

fevesasha faarsrrerreaed ( sagmiura}

T, FRRTRTNR— Lsignatire)

in the presence of
Wittiess: O

(:nmm&}
{signature)

Address:

BN R S R A e R RS R W e Y

Qeeupation:
# Dolete as dpplivable.

End of sehedule 3

RS EREE
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51

WNED asadeed by Kite Packaging Limited acting by.its:

RN, S ‘u‘Mmfmsdﬁfull PRy ' mwiefg m{mm fult namie)
Brirector Biseetow Searctary ™
- Bhuce. Qotbn,

in the presence of! o
Witness: enevneennssarergenerresnerangeesansrsqraenasesanre AHAMES:

M*"”%rguﬁ&m} e kST

Yus v AT L T Y N e Y R e B AR m-(éfg'ﬂaﬁifq)

Address:

Oceupation:

SIGNED as a deed by Kite Packaging Group Limited acting by its:

YeXinsert ful) name) 3 LML Ghser! Tl name)

U\ 1AL

W *b"\m»‘. sl signeire ) i Slgnaturs)

e

in the présence of”
Wiiﬂ@ss: e R e R {namc)

poeterereere e spe e et ea b ase b st e | SIETALNEEE)-

R MR K A R K N AR R ek A EE

Qccupation;’

SIGNED as a deed by Kite Packaging Properties | Limited acting by its:

Sinsert fullname)

L”‘:m‘(‘sﬁgnatﬁm) v gt {signatore)

i the presence of
Witness:: aevesreneeranererenn eeranreneenennesnsneesansann CHARIE)

Address: eerrieenatosaeeeaareneaieses raeenreesnt N

B T P T e T T L

Cecupation: O ambre b e s e

VEETTIA3E
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SIGNELD as a-deed by KPG Holdings Limited. acting by its:

&’&D% QWM Wﬂg@}iqm ﬁainame) m‘ﬁ(muiﬁm nan‘rcz}-

T et gL

ift the presence of

Withess: S wammanenge resnsusremasessessnsessnssere. (TG}
n....“n*,4.a--‘q;;u.'n.--n.;;w;'a.-‘-»';uuw'..'.":u'u;.(éi'gﬁmuféj

Address: fererebeersserienesrerEstotaates xniannes xppannr

B A R T R F e R P E R TR TP

B RN e L N S R L

Occupation:: et sp v

SIGNED as a deed by Flving Tnvestments Lintited acting by its:

. (/&M{ngrm&urﬁ} ) T (signatere Y

in the presence of
Witness: v s easen oo eassssisssseasiassnes (HMEY

. m:h:...“',,_;m“._‘-_“.x,-,-t_..*..-;,,.,.i,.,(sig'nai_zrm;)'

fﬁkddﬂfssi B R P Hevidie

R T R P e L R D

Oceupation:

* Avebete 5y applicalde

Rl DOSAIOIT061E

VEETIR



