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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9322750

Charge code: 0932 2750 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2018 and created by RUGS ONLINE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

26th April 2018 .

Given at Companies House, Cardiff on 30th April 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Ref Q384 (2010)

DATED

Qbm ﬂf{‘n'ﬁ D=l

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

BOKHARA RUGS UK, LTD
and Cihers

and
LLOYDS BANK PLC

- To be presented tor registration at Compantes House
within 21 days of dating against all
the companies and limited liability partnerships
whicl are a party to this document.
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THIS DMNIEUsz GUﬁg‘{ANTEE & SET-OFF AGREEMENT is made on the lb%a‘y of -
[N ol -

BETWEEN:

(0 THE COMPANIES ANIVOR LIMITED IJABiLITY FPARTNERSHIPS the names, numbers and
registered 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
at Pendeford Secorities Cenfre, Dept. 3282 Pendeford Business Park, Wobaston Road,
Wolverhampton, WVS SHZ (or at such other address as Ehe Bank may from tine to time nDElfjJ tor the
Aftarney in writing for this purpose)

ra
in consideration of the Bank providing or continuing Facilities, praducts or services or giving time or releasing
any security or releasing any person from any obligation in respect of facilities, produets or services to or at the
iequest of any Principal, whether along or jointly with any other person er persons.

1. DEFINITIONS AND INTERPRETATION

_ 1.1 Inthis Agreement, so far as the context admits, the folluwmg wards and expressions shall have the
following meanings: _ .

“Acconnts™ 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 auy designation which includes the name(s) of any one
or more of the Companies and Account means any one of theny

“Attorney” means the Company naned in Part [ of schedule 1;
“Banlk” means Lloyids Bank ple;

“Companies” means the Attarney and the other companies and/or limited liability paringrships named
in schedule 1 {and such expression shall inciude any company andfar limited lLiability partuership
executing a deed pursuant to sub-clause 20.1 but shall not inchide any company and/or limited liability
partnership released pursuant to sub-clavse 20.2 as from the date of its release) and each ar any of
them severally and “Company”™ meang any ong of them,

“Credit Balanee” means any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debt fiom time to time owing by the Bank represented by that
sum and “Credit Balauces” means all of them; .

“Guarantee” means the gnarantes contained in clawse 2 and the indemnity contained in clause 3
{and, in each case, any corresponding provision in any deed supplemental to this Apreement);

“Notice of Discontinuance” means a notice served in accordance with sub-clauses 2.3(a) and 24.4:

“Principal” means any Company ingofar anfy a8 it at any time owes maney or has incurred lizbilities
(whether aciual or contingent) to the Bank otherwise than pursuant to the terms of this Agzeement;

“Principals® Liabilities” means:

{a) all money and liabilities whether actual or contingent {incleding further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any cne
or mare of the Principals to the Bank anywhere or for which any one or'more of the Principals
may be or become liabls to the Bank in 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 surety and notwithstanding that the same may at any earlier tims have
been due, owing or incurred to some other person and have subsequently become due, owing
or incuired to the Bank as a result of a transfer, assignment, assignation or other transaction or
by operation of law) imcluding (without prejudice to the generality of the foregoing):

(i) inthe case of the liquidation, administration or dissolution of any Principal, all money
and liabilities {whether actual or contingent) which would af any time have been due,
owing or incired to the Bank by such Principal if such liquidation, adrministration or
dissolution had commenced on the date of discontinuance and notwithstanding such
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{b) -

(e}

liquidation, administration or dissolution; and

{ii} in the event of the discontinuance of the Guarantee in respect of any Prncipal, -all
cheques, drafts or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by ar for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinuance of that Guarantes, although presented to or paid by
the Bank or its agents after the date of discontinvance of that Guaranteg and all
liabilities of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or af some futore fime or times and atso afl credits then
established by the Bank for such Principal;

interest on all such mouey and liabtlities {0 the date of payment at such rate or rales as may

from time 1o time be agreed between the Bank and the refevant Principal or, in the absence of

such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage polnts per annum ahove 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 af an amount dencminated in

any currency or currency unit other than Sterling, at the rate of two percentage points per

- anmun above the cost to the Bank (as conclusively detenmined by the Bank) of funding sums

comparable to and in the surrency or currengy unit of such amount in the Londen interbank
Market (or such other markel as the Bank may select) for such congecutive penods (including
pvernipht deposits) 4s the Bank may in its absolafe discretion from time to titne select; and

commission and other banking charges and legal, administrative and ofher costs, charges and
expensas (on a full and unqualified inderonity basiz) incurred by the Bank in enforcing or
endeavouring to enlorce payment of such money and fiabilities whether by any Principal or
athers and in elation to preparing, preserving, defending or enforcing any security held by ar
affered to the Bank for such monsy and liabilities together with interest compnied as provided
in paragraph {b} above on each such s trom the dare that the same was incurred or fell dug;

“Secnred Obligations” means the agpregate of:

{a)
{b)

the Principals’ Liabilities; and

all other money and liabilities whether actual or contingent now or at any time hereafter due,
owing ar incurred from or by the Companies under this Apreement,

“Set-off Arrangements” means the ayangements described in clause 4 (and any couesponding
provision in any deed supplemental to this Agreement);

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

“Yalue Added Tax” incledes any other form of sales or turnover tax.

1.2, Inthis Agreement:

{a}

{b)

SECANHAM

the expression “Attorney™ “Bank” “Company™ “Companies” and “Principal” where the
context admits includes their respective successors in title and/or assigns whether immediate

ot derivative;
unless the context requires otherwise:
{1} the singular shall include the plural and viee versa;

{ii) any teference to a person shall include an individual, a company, corporation,
limited liability partnership or other body corporate, a joint venture, society or
unincorporated association, arganisation or body of persons (including a trust and &
partnership) and any government, state, government or state agency or international
clganisation wl&ather or not a legal entity.  References to a person also include that
persons successors and assigns whether immediate or derivative; :

(i1} the expression this “Agreement” shall mean this Omnibus Guarantes & Set-Off
Agresment and shall exiend o every separate and independent stipulation contained
herein; :




1.3
14

22

23

(iv) any right, enfitlement or power which may be exercised or any determination which
may be made by the Bank under or in connection with this Agreement may be
exercised or made in the absolute and unfetieied discretion of the Bank and the Bank
shall not be under any obligation to give reazons therefor,

(v} references to any statutory provisions (which for this purpose means any Act of
Parliament, stamtory instrument or regulation or European directive or regulation or
other European legislation) shall be deemed 0 include a reference to any
medification, re-enactment or replacement thereof for the time being in force, all
regulations inade theveunder from time to time and any analogous provision or mle
under any applicable Javy;

{vi3 references to clauses, sub-clavses and schedules shall be references ta clauses,
-sub-clauses and sehedules of thiz Agreement;

fvil) references to discontinuance of the Guarantee in respect of any Principal shall mean
discontinuance of that Guarantee effecied by a Notice of Discontinuance and
discomtinuance or determination of that Guarantee by any other means whatsoever
{whether or not invelving notice to the Bank) including (without prejudice to the
generality of the foregoing} the liquidation, administeation or dissolition of that
Principal or of any Company; and

(v} the date of discontinuance shall for the purposes of the Guarantes in respect of any
Principal be treated as whichever shall be ihe earlier of:

(A) the daie upon which the Bank receives actual notice (rather than notice given
in any official publication or by newspaper) of the discontinuance of that
Guarantee, and

=3 the date upon which a Notice of Discontinuance of that Suarantee becomes
eliective;
{c} 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 thiz Agreement on any Company shall be deemed to have been duly
made on all the other Companies; ani

(&) except where expressly otherwise stated or where the context requires otherwize, each of fhe
provisions of this Agreement shall apply bath befors and after any demand for payment under
this Agreement and both before and after the date of discontinuance.

The clause headings and masginal notes shal! be ignored in construing this Agreement.

The perpetuity period applicable to any trust constituted by this Agreement shatl be ong hundred and
twenty five years.

GUARANTEE

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

The Companies shall inake payment under this Agreement as soon 45 the Bank makes demand under
this Agreement. [t shall not be necessary for the Bank before making demand on a Company under
this Apreement or exercising its rights under this Agreement to make demnand epon ar seek to obiain
payment from any Principal or any other Compary,

(a) Any Company may give written nofice to the Bank to pievent further Principals’ Liabilities
being guaramized 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.

) When any Notice of Discontinuance becomes effective in relation to any Company under the
terms of sub-clause 24.4 or when discontinuance cecurs in relation to a Company by any other
means, such Company shall nevertheless remain liable for all meney and liabilities (whether
actual or contingent) which are either due, owing or incumred to the Bank at the date of -
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{d)

discantinuance or which thereafter become due, owing or incurred to the Bank by reason of
agreements, events, transactions or any other fact or matter whatsoever without limitation
occurring or atising on or before such date (as well as th»::rse referred l:Cr in paragraph (a)(i} of
the definition of Principals’ Liabilities).

The giving of any such Notice of Discontinuance or discontinuance occtirring in relation fo 2
Company by any other means shall not (subjeet to clause 2.3(d}i)} affect the continuing
liability under this Agreement of any other Company nor the operation of the Sef-off
Arvangements at any time thereafter, which shall remain in full foree and effect.

Subject 1o sub-clause 2.3(b}, whenever there is discontinuance of the Guarantee in respeet of
atry Principal:

f1) by reason of the liquidation, administration or dissolution of any Company, hen the
obligations of the other Companies under this Agreement shall not extend to-
abligations of such Company incurred after the date of discontinuance, and the
obligations of such Company vnder this Agreement shall nat extend to obligations of
the other Companies incured after the date of discontinuance; and

{ii} by reason of a Notice of Discontinuance becoming effective, then the obligations of
the Company which has given the Motice of Discontinuance shall not extend fo the
abligations of the other Companies incurred after the date of discontinuance

but atherwise this Aereement shall continue in full force and effect and shall remain binding
an all the Companics.

3. INTEREST, COSTS, ETC.

31 In addition to its liabilities under clause 2, cach of the Companies jointly and severally agrees turther to
pay (o the Bank on demand:

(a)

(b)

HEG-131071:4M

interest (both before and afier any demand or judgiment) on the amount dus or owing under
this Agreement either from the date of demand for payment on such Campany or the date of
discontinuance, whichever firat ocours, until payment (but so that such Company shall not
also be liable for interest under paragrapl (b) of the definition of Principals’ Liabilities for
such perind) such interest to be: -

{0 in the case of an amount deneminated in Sterling, at the rate of two percentage points
per annum above the Bank's base rate for the tirme being in fores (or its equivalent or
suhstitute rate for the time being) or in the case of an amount dencninated o any
curiency ar currency Unit other than Sterling, at the rate of two percentape points per
annum above the cost to the Bank {as conclusively determined by the Bank) of
funding sums comparable to and in the ¢mrency or currency unit of such amount in
the London Interbank Market (or sach ather market as the Bank may select) for such
congecutive periods (including overnight deposits) as the Bank may in ifs absolute
discretion from time to time gelect; or

(ii} at the hiphest rate payable from time to time by the relevant Pringipal or which, but
for any such reason, event or circumatance as is mentioned in clause 5, would have
been payable from time to time by that Principal,

{whichever iz the higher) and {without prejudice to the right of the Bank o require payment of
such inferesty all such interest shall be compounded both before and after any demand or
judgment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s
usnal charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other markef) at the end of each such period as
is selected by the Bank pursuant to sub-clause 3.1(2)(i) or at three monthly intervals
whichever ig the shorter; and

commission and other banking charges and legal, administrative and other costs, charges and
expenses {on & full and unqualified indemnity basis) incurred by the Bank whether before or
after the date of demand on any of the Companies for payment or the date of discontinuance:




32

33

4.2

4.3

4.4

4.5

4.6

(i) in enforcing or reasonably endeavouring o enforce the payment of any money due
under thiz Agrsement or otherwise in relation o this Agresment; and

(i} in resisting or reasonably endeavouring to regist any ¢laimg or defences made against
the Bank by any Principal or others in connection with any liabilifies or alleged
liabilities to the Bank of any Principal or others or any money or benefits received by
or any preference or alleged preference given to the Bank by any Principal or others;

If any payment made by or on behalf of the Bank under this Agreement includes an amount in réspect
of Value Added Tax, or if any payment due to the Bank under this Apreement shall be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respeet of
Yalue Added Tax, then such an amount shall be payable by the Companies to 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, employvess or agents in dealing with any matter relating to -
this Agresment. Such fees shall be payable at such rate as may be specified by the Bank,

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Withaut prejudice to the oflier provisions of this Agreement, the Companies jointly and severally
apree that, in addition to any general lien, right of set-off or combination or ¢ongolidation ar other
right to which the Bank as bankers may be entitled by law, the Bank may at any time and from time to
time and with or without notice to the Companies ar any of them:

{a) combine or consalidate all or any of the Accounts with all or any of the Principals” Liabilities;
and '

(b} set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities.

Each Company with full title guarantee hereby charges its Credit Balances to the Bank te secure

repayinent of the Secured Oblizations,

The Bank may at any time and from time to time sxercize the rights referred to in sub-clavss 4.1 with
or without notice to the Companies or any of them notwithstanding auny other term or condition
applying to the Accounts and notwithstanding that sy Credit Balance may have been placed with the
Bank for fixed or detcrminakble periods of time.

The Bank may at its sole discretion from time to tme with or without notics to the Companies or any
of them elect to convert the whole or any part of a Credit Batance into the cumency or clirency unit or
currencies or currency units of any of the Principals’ Liabilities {dedueting from the procesds of the
CONYErsion any currency premitm or other expense).  The Bank may take any such action as inay be
necessary for this purpose, including without limitation opening additional Aecounts. The rate of
exchange shall be the Bank’s spot rate for selling the currency or currency unit ar currencigs or
currency unitz of such Principals’ Liabilities for the currency or currency unit or clrrencies ar
currency units of the Credit Balance prevailing at ar about 11.00 a.m. on the date or dates the Bank
exercises jis right to combine or consolidate andfor to set-off or transfer.

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

MNaotwithstanding clanse 2.2, in the event oft
{a) any Company going into liguidation whether voluntary or compulsory;

(b) a receiver being appointed of the whole or any part of the undertaking, p.ropert}f or assets of
©any Company;

{c) an application for the appointment of an administrator of any Company being presented;
{d) a volontary arrangement being approved in relation to any Company; or

{e} 2 notice of appointment of or notics of infenticn to appoint an administrator is issued by or in

SEC-131011-Lw
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4.5

4.9

4.10

respect of any Company,

the Secired Obligations shall be deemed to have become presently due and payable without demand
or further demand hmmediately before the making of the interim order or the presentation of the
petition or application or the passing of the resolution for such winding up or administration or the
issuing of the notice of appointment of or notice of intention o appaint such administrator or the
appointment of such receiver or the approval of such voluntary arrangement.

Each Company agress with the Banlk that it shall not (without the prier written consent of the Bank})
assipn, motgage, charge, secure or otherwise confer upon any third party any right, title or interest in
or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or
allow any such thied party right, title or interest to subsist {except in each case in favour of, or upon,
the Bank).

The Bank shall not be liable for any loss aceasioned to any of the Companies by reason of the exercise
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 Arrangements shall not prejudice or affect any other guarantee, lien, right of set-off,
cambination or consolidation or other right exercisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals’ Liabilities and is in addition and without prejudice 1o any
security the Bank may now or hereafter hold. '

Each Company shall al any time and at the Company’s cost if and when required by the Bank take all
steps and do and execute all such acts, deeds, documents and things as the Bank may consicler ta be
necessary or desirable to give effect to and procure the perfection of the rights intended to be granted

by this Agreement.

Each Company undertakes to notify the Bauk of the oceurcence of any of the events specified in
sub-clauze 4.6.

INDEMNITY, REPRESTENTATIONS AND WARRANTIES

Any maney and liabilities which, but for the circumstances set out in this sub-clause 5.1, weuld form
all or part of the Principals® Liabilities and which cannot be recavered or cannot for the time being be
recovered by tlie Bank from any Principal or any one or more of the Companies for any reasen
whatzoever including {without prejudice to the generality of the foregoing):

{a) any legal disability or incapacity of any Principal or Compamy;

{b) any invalidity or iilegality affecting any of such meney or liabilities;

{c) amy want of authority in any person purporting to act on behalf of any Principal or Company;
{d) any provision of insolvency law,
{&) the administration, liquidation or dissclution of any Principal or Company or the nability of -

the Bank to make effective demand on any Prineipal or Company as a result of such
administration, liquidation or disgoluticn;

(f) the passage of time by prescription or limitation or under any relevant Limitation Act;

() any moratorium or any statute, decree or requﬁ'emf:nt of any governmental or other aﬁthnrit_v
in any territory;

(hy  any inability of any Principal or Company to acquire or effect payment in the currency or

curTency unit in which any of such money or liabilities are denominated or to effect payment
in the place whete any of such money or liabilities are or are expressed to be payable;

(i) the making, implementation or effect of any arrangement whereby, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked ahead
of security held by any third party, the Bank is obliped to account for any money received
from or in respect of the Bank’s security to such a third party ar to share any such money with
such a third party,

{J} any gvent of force majeuré or any event frustrating payment of such money or liabilities; or
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5.3

5.4

62

i) amy other event or cireimstance (apart fiom payment or express release of all the Principals’
Liabilitigs) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guacantor or indemnifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, event or ¢ivcumstance shall have

“been made known to the Bank before or after such money or liabilities were incurred and each of the

Companies shall indemnify the Bank on demand against all cost, damage, expense and loss which the
Bank may suffer or incur as s consequence of such inability to recover fiom any Principal or
Company.

Each of the Companies jointly and severally agrees to indemnify the Bank and its employees and
agents (a5 a separate covenant with each such person imdemnified) against all loss incurred in

connestion with:

EY any statement made by any Company ar on its behalf in connection with this Agreement being
untrue or misleading;

(b the Bank entering into any obligation with any person {whether or not any of the Companies)
at the request of any of the Companies {or any person purpotting to be any of the Companies),

feh any acinal or proposed amendment, supplement, waiver, congent or release in relation to this
Asregment; . :

(d} any Contpany not complying with any of its abligations under this Agreernent; and
(e} any stamping ov registiation of this Agreement or the seeurity constituted by i,

whether or not any fault {including neglizence) can beatiribured to the Bank or its employees and
agents. -

This indemnity does not and shall not extend fa any loss ta the extent that:

(a) in the case of any loss incurred by the Bank or its employees or agents it arises from the Bank
or its employees or agenis acting ather than in geod faith; or

() there 19 a prohibifion against an indemnity cextending o that loss under any law relating to this
indeinunity.

Each of the Companies represents and warvants to the Bank that:

{a) it has full potver and authority to own ts assets and to carry on business in each jurisdiction in
which it carties cn business,

{b) it is duly imeorporated and in good standing in the jurisdiction in which it 13 incorporated; and

(v} it is empowered by its constitution to enter into and perform its obligations under this

Agreement and all necessary corporate action has been taken to approve and authorise the
execution of and perfomance of its obligations under this Agreement.

CURRENCY CONVERSION

If and ta the extent that any Company fails to pay on demand the amount dus under this Agreement in
the currency or cumency unit or currencies or currency units demanded (the “First
Cuorrency/Currencies™), the Bank shall be entitled in ifs absolute discretion and with or without
notice to any Company and without prejudice to any other remedy to purchase as it shall think fit with
any other cwrency or currency unit or any other currencies or currency units {the “Second
Curreney/Currencies”) either forthwith or af any time or (imes thereafter the amount (or any part
thereof) of the First Cirrency/Currencies which is vnpaid

Each Company undertakes to indemnify the Bank against the price in the Second Cumeney'Currencies
paid by the Bank pursvant to ¢lause 6.1 and to pay interest to the Bank on the amount of such Second
Currency/Currencies at the rate of two percentage points per annum above the cost (as certified by the
Bank} of funding such amount of Second Currency/Currencies until payment compounded 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
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6.3

8.2

10.
10.1

10.2

Liability of each Company to indemnify and pay interest to the Bank under this sub-clause shall
thenceforth to that extent be in substitution for all liability under clauses 2 and 3 only in respect of the
said amount of the First Currency/Currencies which has been so purchased. If such purchase(s) is o
are made by the Bank as aforesaid, the Bank shall inform the Attormey of the amount of the Firat

" Currency/Currencies so purchased, the date{s) of such purchase(s), the cwrency or the eurrency unit

ar curtencies or the ¢irency vnits used in such purchase(s) and the priee(s) paid.

Without prejudice to sub-clauges 6.1 and 6.2, each Company undertakes to indemnify the Bank
against any loss through currency or ewrrency unit exchanges, including any loss occasioned by
payment of any curtency or currency unit premium or through any rule of law requiring judgments or
proafs of debt, claims or payment of dividends in administration or tiquidation to be in any particular
curtency or currency urit, which may be suffered by the Bank before the Bank has been paid all
amaounts due or owing under this Agreement in the First Currency/Cirencies.  Each Company also
agtees to pay interest in accordance with sub-clause 6.2 in respect of any sueh loss.

CONTINUING SECURITY

This Agrf;emeht shall continue to bind each of the Companies as a4 continling security
notwithstanding that the liabilities of any Company to the Bask may from time to time be reduced to
nil and notwithstanding any change in the name, 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 shal!
(save for panifest error) be binding and conelusive on each of the Companies in any legal proceedings
both in relation o the existence of the liability and as to the anlount thereof,

DEALINGS BY THE BANK

The Bank may, without any consent from any Company and without affecting this Agreement, deo all
or amy of the follovwing:

(a) Srant, renew, vary, increase, extend, release or detenning any facilities, products or services
given or to be given to any Principal or any other person and apree with such Principal or any
sueh person as to the application thereof,

) hald, renew, modify or release or amit to take, perfect, maintain or enforce any security or
guarantee or right (including without limitafion any right as to the making, collection,
allocation or application of recoveries in respect of any security or guarantes) now of
iereafter held from or against any Principal or any other person in respect of any of the
Principals® Liabilities;

(c} grant time or indulgence to or settle with or grant any waiver or concessien to any Principal or
any other person; and/or

(d) dernand or enforee payment from any Company itrespective of whether or nat the Iank shall
take similar action apainst any other Company.

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected it if such Company had been a prineipal debtor to the Bank. in
particular, but without limitation, the Bank may release any Company or other surety for any of the
Principals® Liabilities and may discharge any security held by the Bank as seeurity for the liability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
claim for contribution against any such Principal, Company or other surety and notwithstanding that
any other Company may claim to be subrogated to the Bank’s rights under such security.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any existing account(s)
with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time to

_time into any such new or exisiing account(s} by or on behalf of that Prineipal shall 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 in respect of
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A1y Prihcipal it shall nevertheless be treated as if it had done so at such date and, as from that date, all
payments made to the Bank in respect of the Principals’ Liabilities shall be eredited or treated as
having been credited to the new account and shall not operate to reduce or affect the amount of the
Principals’ Liabilities owing af such date. :

SIUTSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a separate or suspense account any monsy
received under or by virtue of this Agreement for so long and in such manner as the Bank may
determine without any obligation to apply the same or any part thereof in or towards the discharge of
any of the Principals® Liabilities.

In calculating the amount in relation to any Principals Liabilities for which any Company may be
lizble under this Agreement, the Bank shall not charpe interest on so ruch of the Principals Liabilities
as is equal to the credit balance from thne to thne on such separate account.

Motwithstanding any such payment, in the event of any proceedings relating to any Principal in ar
analegous to administration, liquidation, compasition or arrangement, the Bank may prove for or
claim (a3 the case may be) and agree to aceept any dividend or composition in respect of the whale or
any part of the Principals® Liabilities and other sums in the same manner as if such money had not
been received.

GUARANTEE NOT TQ BE AVOIDED BY CERTAIN EVENTS

{a) Mo assurance, security or payment which may be avoided or invalidated or for which the Bank
may have te account in whole or in part to any person under any applicable law (“Applicable
Law™) of any jurisdiction {including without prajudice to the generality of the faregoing
sections 175, 1764, 234 238 230 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insobvency Act 1986 and section 754 of the Companies Act 2006) and ne release, settlement,
clischarge, cancellation or arrangement including but not limited to a rclease, ssttlement,
discharge, cancellation ar arrangerent of or in relation to thiz Agreement, which may have
heen given or made o the faith of any such assurance, secority or payment, shiall prejudies ar
affeet the right of the Bank to recover under thizs Apreement as if such assurance, security,
payment, reélease, settlemeant, discharge, cancellation or arrangement (ag the case may be) had
never been granted, given or made.

(h} Any such release, settlement, discharpe, cancellation or arrangement shall, as between the
Bank and each of the Companies, be deemed to have been given or made upon the express
condition that it shall become and be voidable at the instance of the Bank if the assurance,
security ar payment ou the faith of which it was made or given shall at any time thereafter be
avolded or invalidated ar be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled at
any time after any such avoidance, invalidation or accounting to exercise all or any of the
rights in this Agreement expressly conferved upon the Bank and/or all or any other rights
which by virtue and as a consequence of this Agreement the Bank wonld have been entitled fo
gxercize but for such release, settlement, discharge, cancellation or amangement,

(a} The Bark shall be entitled to retain any security held for the Secured Obligations for a periad
of two months plus any period during which any assurance, security or payment such as is
referred to in sub-clause 12.1(a) may be avoided or invalidated (or such longer period as the
Bank shali consider reasanable n the light of the provisions of any Applicable Law) after (as
the case may be) the creation of such aggurance or security or after the payment of all money
and liabilities thaf are or may become due to the Bank from any Principal notwithstanding any
release, seftlement, discharge, cancellation or arrangement given or made by the Bank,

(b) If at any time within such pericd or prior to such repayment, an appiication shall be presented
to a competent Court for an administration ovder or for an order for the winding-up of any
Principal or any Principal shail commence to be wound-up voluntarily or a notice of
appointment of or notice of intention to appoint an administrator is issued by or in respect of
any Principal {or ady step is taken under any Applicable Law which is analogous to any of the
foregoing), then the Bank shall be entitled to continug to retain this Agreement and any such
security as is referred to in sub-clause 12.2(a) for and during such further period as the Bank
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may determine, in which event this Agreement and such security shall be deemed to have
continied to have been held by the Bank as security for the payment to the Bank of all the
Secured Obligations {incloding any sums which the Bank is ordered o repay pursuant to any
order of any Court or as a consequence of any Applicable Law).

COMPANIES® CT.ATMS

Until all the Principals® Liabilities shall have been paid or discharged in full, notwithstanding payment
in whale ar in part of the Secured Obligations or any release, settlerment, discharge, cancellation or
arcangement falling within sub-clause 12.1{b), none of the Companies shatl by vitue of any such
payiment or the operation of the Sef-off Arrangeinents or by any other means or on any other ground
{save as hereinafter provided):

(&) claim any set-off or counter-claim against any Principal or any other Cﬂmpany in respect of
any liability on its pari to sugh Principal or such other Company;

(b make any claim or enforce any right against any Principal ar any other Company or prove i
competition with the Bank in respect of any such claim or right;

{e) accept any repayment from any Principal or any other Company of any amount owed to it by
such Principal or such other Company:

{e) be entitled to claim or have the benefit of any proof against ar dividend, composition or
payment by any Principal or any other Company in the voluntary arrangement, adménistration
or liquidation of such Principal or such other Company;

{e) be entitled to claim or have the benefit of any security or puarantee now or hereafier held by
the Bank for any of the Principals’ Liabilities or to have any shave thersin; and

{t) claim or enforce any right of contribution against any surety of any Principal or any athey
Company,

FROVIDED THAT in relation to any Company:

{i} sub-clausés 13{a}, (b) and () shall only apply after the date that demand has been
made upon that Company under this Agresment or after the date of discontinuance
{whichever i3 earlier); and

(i) if that Company shall have any right of proof or claim in the voluntary arrangement,
administration or liquidation of any Principal or any other Company, it shall, if the
Bank so requires, exercise such right of proof or claim on behalf of the Bank and hald
any dividend or other money received in respect thereof upan trust for the Bank to the
gxtent of the Secured Obligations and it shall in like manner hold vpon trust for the
Bank to the extent of the Secured Obligations any money which it may receive or
recovet from any surety by virtue of any right of confribution and any money which it
may receive but should not have received by reason of any of sub-¢lauses 13(a) to ()
inclusive. :

SECURITY HELD BY THE COMPANIES

Each Company confirms that it has not taken and undertakes that it will not take any security fram any

Principal or any. other Company without the prior written consent of the Bank.

Without prejudice to sub-clause 14.1, any security now or hereafter held by or for any of the
Companies from any Principal or any other Company shall be held in trust for the Bank as security for
the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such
security with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider
necessary or desirable in order to permit the Bank to-benefit from such security to the extent of the
Secured Ohligations. '

OTHER SECURITIES OR RIGHTS

This Agreement is in addition to and is not to prejudice or be prejudiced by any other guarantee or
security or ather rights which is or are now or may hereafter be held by the Bank for or in relation to
the Secured Obligations, whether from any of the Companies or ntherwise nor shall any recoveries, or
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arrangementé for allocation or application of the same, pursuant to any other guarantee or security or
rights relating to the Secured Obligations affect the Rank’s right fo claim payment under this
Agreement, '

It shall not be necessary for the Bank before claiming payment under this Agreement to resort fo or
seek to enforee any other guarantee or security or other rights whether from or against any Company
or any 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 Peincipal, Company ar any surety or any guarantes from any
imended surety, nov shall the liability of any of the Companies under this Agreement he affected by
any failure by the Bank to take any such secwnity or guarantes or by the illegality, inadequaey or
invalidify 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 shall
be made free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges, fees
ar withholdings of any natureé now o hereafter imposed by any povernmental anthority in any
jurisdiction or any pelitical subdivision o taxing authority thereof or therein previded that if any
Company is compelled by [aw to deduct or withheld any such amounts, such Company shall
simultanecusly pay to the Bank such additional amount as shall result in the payment to the Bank of
the full amount which would have been received but for such deduction or withhalding.

PAYMENTS

If at any time the eurrency in which all or any part of the Secured Obligations ave denominated is o is
due 1o be or has been converted uto the euro or any ether currency as a result of a changs in law or by
agreement between the Bank and the relevant obligor, then the Bank may in its sols discretion direct
that all or any of the Secured Obligations shall be paid in the euro or such other currency or currency
L,

The Bank may apply, allocate or appropriate the whole ar any part of any payment made by any
Company or any mongy received by the Bank under any puarantes, inderanity or third party security
ar trom any liquidater, receiver or administrator of any Company to such part or parts of the Secured
Obligations (or as the Bank may ctherwise be entitled 1o apply, allocate or appropriate such money)
as the Bank may in its 2ole discretion think fit to the entire exclusion of any right of any Campany ta
30 do.

UNLAWFULNESS, PARTIAL INVALIDITY

If {but for this sub-clause 18.1) it would for any reason be unlawiul for any Company to guarantee any
particular liability of a Principal ta the Bank, then {notwithstanding anything herein contained) the -
Guarantes given by such Company and the Set-off Arrangements inzofar as they relate to the Credit
Balances or Accounts of that Company shall not (to the extent that it would be so unlawful} extend to
stich liability but without in any way limiting the scope or effectiveness of this Agreement as repards
the rest of the Principals’ Liabilities.

Each of the provisions in this Agreement shall be severable and distinet from one another and, if at any
time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the validity,
legality and enforeeability of the remaining provisions heeeof shall not in any way be affected or
impaired thereby.

NON-MERGER ETC.

Mothing hereim contained shall operate so as to merge or otherwise prejudice or affect any biil, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any time
have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any receipt,
release or discharge of the security provided by, or of any liability arising under, this Agreement shall
not release or discharge the Companies from any liability to the Bank for the same or any other money
which may exist independently of this Agreement, nar shall it release or discharge the Companies
from any liabilify to the Bank under the indemnity contained in clause 5. .
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ACCESSION AND RELEASE

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agreement shall execute a deed in the form or substantially in the formn set out in schedule 2, such
other company or companies being listed in Part I of the schedule to such deed shall thenceforth be
included as one of the Companies for all the purposes of this Agreement. -

If the Companies and the Bank shall execute a deed in the form or substantially in the form set out in
schedule 3, the Company or Companies listed in Part IT of the schedule to such deed shall thencefarth
cease t0 be included as one of the Companies for all the purpeses of this Apreement.

POWER OF ATTORNEY

Lach of the Companies {other than the Attorney) hereby irrevacably appoints the Attorney and its
substitutes jointly and also severally to be its atorney for it and in its name and as its act and deed or
otherwise to execute any such deed as is mentionad in clause 20 with such variations as the Attorney
in its absolute and unfettered discretion shall think fit and to execute and do ali such other deeds,
documents, acts and things as the Attorney may consider necessary or eéxpedient in connection
therewith and each of the Companies hereby agrees to ratify and confirm anything executed or done or
puparted to be exeonted or done by the Attarney in its name.

TRANSFERS BY THE BANK OR THE COMPANIES

" The Bank may freely and separately assign or transfer any of its rights under this ﬁﬂflwmﬂnt or

otherwise grant an interest it any such rights to any person or porsons.  On request by the Bank, each
Company shall immediatelsy execute and defiver to the Bank any form of instrument required by the
Bank to confirm or facilitate any such assignment, assignafion or transfer or grant of interest,

Mo Company shall assign or fransfer any of its vights or obligations under this Agresment ar enter info
any transaction or arrangenient which would result in any of those rights or obligations pazsing to o
being held in trust (or o for the benelit of another person.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is pmhlmted ar rendered invalid by law, neither the Bank
nor its employees and agents shall:

{al be under any duty of care ar ofther obligation of whatsoever description to any of the
Companies in relation to or in connection with the exercise of any right conferved upon the
Bank; or

() be under any liability to any of the Companies as a result of, or in consequence of, the
exercise, or attempted or purported exercise, or failure to exercise, any of the Bank’s rights
under this Agresment.

NOTICES AND DEMANDS

Without prejudice to clause 1.2{d), any natice or demand by the Bank to or on an}r Cmnpan}-’ shall be
deemed to have been sufficiently piven or made if seaf fo that Company:

(a) by hand or prepaid leiter post to its registered office or its address stated herein or its addvess
last known to the Bank; or

(b} by facsimile to the last known facsimile number relating to any-such address or office.

Without prejudice to clauss 1.2(d), any such notice or demand given or made under sub-clause 24.1
shall be desmed to have heen served on that Company:

{a) at the time of delivery to the address referred to in sub-clavse 24, 1(a), if sent by hand;

(b) at the earlier of the time of delivery ar 10.00 a.m. on the day after posting {or, 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. on the next succeeding day on which
delivery of letters is scheduled to be made), if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile {and a facsimile shall be deemed to have been
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fransmitted if it appears fo the sender to have been transmitted from a machine which is
apparently in working order); or .

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

Service of any claim form may be made on any Company in the manner described in sub-clause
24.1{a), inthe event of a claim being issued in relation to this Agreement, and shall be deenmd 10
constitnte good service.

In order to be valid:

fa) & Notice of Discontinuance must be actually received by the Bank at the address of its branch,
office or department mentioned under its name on the first page of this Agreement (o1 such
other address as the Bank may notify to the Attorney in writing for this purpose);

(b} where the Bank administers a facility, product or service to any Principal froun or at a bianch,
office or department other than one locatpd at the address mentioned in sub-clause 24.4{a}, for
a Notice of Discontinuance to be valid in respect of such facility, product or service, a copy
must also be received at the address of such other branch, office or department {or, if there is
more than one such branch, office or department, at the address of all of them) PROVIDED
THAT, in any event, each such other branch, office or department shall be deemed fo have
received a copy of the Notice of Discontinuance na later than thirky days after the date of its
receipt at the address mentioned in sub-clavse 24 4{a); and

{¢) the Notice of Discontinuance (or capy, where sub-clause 24 4(b) applies) nust be contained
in an envelope addressed as described in this clause and such envelops must nat contain any
other documentation other than the Motice of Diseontinuance (or such copy).  Any envelope
must also be macked for the attention of such official (if any) as the Bank may for the time
batng have notified to the Atlomey in writing,

Any Natice of Discontinuance shall not becone effective uatil the first working day after reeeipt (av
deemed receipt) of the Notice of Discontinnance {or copy where clause 24,4¢h} applies).

MISCELLANEOTS

Any amendment of or supplement to any part of this Apreement shall only be effective and binding on
the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References to this Agreement include each such amendment and supplement.

The Comnpanies and the Bank shall from time fo time amend the provisions of this Agreement if the
Bank naotifies the Companiss that any amendments are required to ensure that this Agreement reflects
the market practice at the relevant time following the inftraduction ar extension of economic and
monetary union and/or the uro in all or any part of the European Union.

The Companies and the Bank agree that the occurrence or non-cecurrence of Buropean economic and
MONELary union, any event or events assoeciated with Furopean economic and monetary union and/or
the introducticn of any new currency in all or any part of the Buropean Union shall not result in the
discharge, cancellation, rescission or termination in whals or in part of this Apresment or give any
party to this Agreement the right to cancel, rescind, terminate or vary thiz Agreement in whaole or in
part.

Any waiver, consent, receipt, settlemenf} discharge or rélease given by the Bank in relation to this
Apreement shall only be effective if given in writing and then only for the purpose for and upon any
terms on which it is given.

For the purpose of exercising, assigning, transferring or granting any interest in itg rights under this
Agreement, the Bank may discloss to any person any information relating to the Companies which the
Bank has at any fime.

Any change in the constitution of the Bank or its abgorption of or amalgamation with any other person
shail not in any way prejudice or affect its or their rights under this Agreement and the expression “the
Banle” shall include any such other person.

The Bank shall be entitled to debit any of the accounts of any of the Companies for the time being with
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the Bank with any sum fafling due to the Bank under this Agreement.

258  This document shall at all times be the pmpél't‘_-.-' of the Bank.

26 NORELIANCE ON THE BANK

(a)

{b)

(c)

(d)

Each Company acknowledges to and agrees with the Bank that, in entering into this
Agreement:

(i} it has not relied on any oral ar written statement, representation, advice, opinion or
information made or given to the Companies or auy of them in goad faith by the Bank
ar anybedy an the Bank’s behalf and the Bank shall have no Hability to it il it has in
fact so done;

{ii} it ]mg.mada, independently of the Bank, its own asseszment of the viability and
prafitability of any purchase, project or purpose for which each Principal has incurred
the Principals’ Liabilities and the Bank shall have no liability to it if in fact it has nat
a0 done;

{(iii)  there are no arrangements, collateral or relating to this Apresment, which have not
been recarded in writing and signed by it and on belalf of the Bank; and

{(fv) it has made, without reliauce on the Bauk, itz own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person and
assessment of the oreditworthinass of each Principal or any other relevant persan and
the Bank shall have no liability ta it if in fact it has not so done.

Each Company agrees with the Bank that the Bank did not have prior to the date of this
Agreement, does not have and shall not have any duly o it:

(0 in respect of the application of the maoiey hereby guaranteed,;

{ii) in respect of the effeetiveness, appropriateness or adequacy of the securify constituted
by this Agreement or of any ather security for the Principals’ Liabilities; or

(iii}  to provide it with any inforimation relating to any other Company or any other relevant
PErsom.

Fach Company agrees with the Bank that the validity and enforceability of this Apreement
and the recoverability of the Secured Obligations shall not be affected or impaired by

{i} any other security or any guarantee taken by the Bank from it or any third party;
{ii} any such other security or guarantee proving to be inadequate;

(iii)  the failure of the Bank to take, perfect or enforee any such ather security or guarantes;
ar

{ivy  the release by the Bank of any such other security or guarantes.

Each.Compsiny agrees with the Bank for itself and as trustee for its officials, employees and

agents that neither the Bank nor its officials, employees or agents  shall have any liability to it

in respect of any aet or omission by the Bank, its officials, employees ov agents done or made
in good faith.

27, OTHER SIGNATORTES NOT BOUND, ETC.

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
ather or others of them which were infended to execute ar be bound hersby or by any dead intended to
be completed and delivered pursuant fo clavse 20 may not do so or be effectually bound hereby ar by
such deed for any reason, cause or circumstances whatsoever and this Agreement shall be deemed to
conghitute a separate and independent agreement by each of the Campanies. None of such agreements
which is otherwise vatid shall be avoided or invalidated by reason of one or more of the several
agreements intended to be hereby astablished being invalid or unenforceable.

28 . COUNTERPARTS
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. Thiz Agreement may be executed ag a deed in any number of counterparts all of which taken together

shall constifite one and the same instrument. Any party to this Agresment may enter into it by
gXecuting any such counterpart.

LAW AND JURISDICTION

Thiz Agreement and any dispute (whether confractual or non-confractual, - ncluding, without
limitation, claims in fort, for breach of statutory duty or on any other basis) arising out of or in
connection With it or its subject matter (“Dispute™) shall be governed by and construed in aceardance
with the laws of England and Wales,

The pariies to this Agreement irevaocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
MNothing in this clavse shall lumit the right of the Bank to take proceedings against any of the
Companies in any ather court of competent juriadiciion, nor shall the taking of proceedings in any one
or inore jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, o the extent permiited by the law of such other jurisdiction.

[N WITNESS whereof the Companies have executed this Agreement as a Deed and have delivered it wpon its
being dated.
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Schedule 1

Part] - The Attorney

Registered Number
07937243

Part Il - The Other Companies

Eegistered Number
00322750

VL1G7702

Registered Office

11 Senthall Enterprise
Centre

Bridge Road

Southall

tiiddleseax

UEz 4AE

Fegistered Office

Unit 12 Southall Enterprise
Centre

Bridge Road

Southall

hfiddlesex

UB2 4AE

11 Bridge Read
Southall
UBZ2 4AE




- - : 17

Schednle 2
(Dreed referred to in sub-clause 20.1Y

T be presented fm"mgistration at Companies House
within 21 days of dating against all the companies and  limited liability
partnerships (both “Bxisting” and “Further™) which are a party to this document.

THIS DEED OFACCESSION is made the .......... day of e
BETWEEN:

{1} THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in
Pait [ of the schedule hereto (the “Existing Companies™);

(2} THE COMPANY /LIMITED IIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part I of the schedule heveto (the “Further Company
[Companies]™}; and

{3 LLOYDS BANK ple (the “Banl™)

SUPPLEMENTAL to an Omaibus Guarames & Set-Off Agreement dated ... [as supplementad by
- deeds dated ... and ... ] and now operative between the Existing Companies and the Bank (the said
Omnibus Guarantee & Sei-O0f Agreement [as so supplamented] is hersinafter referred to as the “Principal
Dreed™)

NOW THIS DEED WITNESSETH as follavws:

f. 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 agree that the Further [Company] [Companies] shall be mcluded within the
expressions Companies and Principal for all the purposes of the Principal Deed aa that (without
prejudice to the generality of the foregoing): :

2.1 [te] [ea;’}h] Further Company hereby covenants with and guarantees to the Bank to pay or discharge to
the Bank in the currency or respective cllirendies thereof on demand by the Bank:

2.1.1  all money and liabilities whether actual or contingent (including further advances made
liereafter by the Bank) now or at any time hereatfier due, owing or incurred from or by any one
or more of the Existing Companies [and any ather Further Company] to the Bank anywhere or
for which any one or moie of the Existing Companies [and any other Further Company] may
be or become liable to the Bank In any manner whatsoever without limitation (and {in any
case) whether alone or jointly with any other person and in whatever style, name or form and
whether as principal or surety and notwithsfanding that the same may at any earlier tine have
been due, owing or incorred to same ather person and-have subsequently become due, owing
or incatrred to the Bank as a result of a transfer, assignment, assignation or other transaction or
bty operation of law) including {without prejudice to the generality of the foregoing:

(4} in the case of the liquidation, administration or dissolution of any such Existing

o Company Jor Futther Company], all money and liabilities (whether actual or

caontingent} which would at any time have been due, owing or incurred to the Bank by

such Existing Company [or Fuither Company] if such liguidation, administration or

dizzolution had commenced on the date of discontinuance and notwithstanding such
liquidation, administration or dissolution; and

(b} io the event of the disconfimiance of the Guarantee in respect of any Existing
Company [or any Further Company], all cheques, drafts or other orders or receipts for
moeney signed, bills accepted, promissory notes made and negotiable instruments or
securities drawn by or for the account of such Existing Company [or Further

| SECAMDM
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Company] on the Bank or ifs agents and purporting to be dated on ar before the date
of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agents after the date of discontinuance of that Guarantee and afl liabilities of such
Existing Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or af some future time or times and also all
credits then established by the Bank for such Existing Company [or Further
Companyt;

2.1.2  interest on &ll such money and liabilities to the dafe of payment at such rate or rates a5 may
from time to time be apreed between the Bank and the Existing Companies [and the Further
[Company][Companies]] or, i the absence of such agreement, at the rate, in the case of any
amaount denominated in Sterfing, 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
caze of an amount denominated in any cureency or currency uiit othat than Sterling, at the rate
of two percentape points per annuim above the cost to the Bank (as conclusively determined by
the Bank} of funding sims comtparable ta and in the currency or currency unit of such amount
in the London Interbank Market (or such other market as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute discretion
from time to fime select; and

2.1.3  commission and ather banking charges and legal, administrative and other costs, charges and
expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforemig or
endeavauring to enforce payment of such money and liabilities whether by any [Existing -
Company] [or Further Company] or others and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank for such money and liabilities together
witl interest camputed a3 provided in paragraph 2.1.2 above on each such sum from the dare
that the same was incurrad or f2il due,

PROVIDED TTIAT the liability of the Further [Company] [Companies] under the Guarantee may be
determined in the manuer (and with the consequences) set aut in clause 2 of the Principal Deed;

22 .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 cutrencies thereof on demand by the Bank:

22.1 all money aud liabilities whether actual or confingent{including further advances made
hereafiet by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Further Company] [any ane or more of the Further Companies] ta the Bank anywhere [or far
which [the Further Company] [any one or more of the Further Companies] may be or become
liable to the Bank in any manmmer whatsoever without limitation (and {in any case) whether

" alone or jointly with any other persan and in whatever styls, 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 perdon and have subsequently becomne due, owing or incurred
1o the Bank as a result of a transfer, assipnment, assignation or other transaction ot by
operation of law) including {without prejudice to the generalify of the foregeing):

{a) in the case of the liquidation, administration or dissolution of [the] [such] Further
Company, all money and liabilities (whether actual ar contingent) which would at
any time have been due, owing or incwered to the Bank by [the] [such] Further
Company if such liguidation, administration or diszolution had commenced on the
date of discontinuance and nofwithstanding such liquidation, administration or
dissolition; and

(by " in the event of the discontinuance of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafts or other orders or receipts for money signed, bills
accepted, promisaory notes made and negotiable instruments or securities drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
purporting to be dated on or before the date of discontinuance of that Guarantes,
although presented 1o or paid by the Bank or its agentz after the date of
diseontinuance of that Guarantee and all liabilities of [the] [such] Further Company
tn the Rank at such date whether actual or contingent and whether payable forthwith
or at some future time ot times and also all credits then established by the Bank for
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“[the] [such] Further Company;

2272 interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
absence of such agresment, at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annum above the Bank's base rate for the tine being in force {or its
equivalent or substitute vate for the time baing) o, in the ¢ase of an amount denominated in
any curcency ar currensy unit other than Sterling, at the rate of fwo percentage points per
annum above the cost to the Bauk (as conclusively determined by the Bank) of funding soms
comparable to and in the currengy ar cirency unit of sueh amount in the Landon Interbank
Market (o such other market as the Bank may select) for such consecutive periods (including
overnight deposits} as the Bank may in its absolute discretion from time to time select; and

223 commission ang other banking charges and legal and other costs, charges and expenses (on a
full and unqualified indemnity basisy incuirred by the Bank in enforcing or endeavouring to
enforce payinent of such money and habilities whether by any Existing Company or
[the][such] Further Company or others and in relation to preparing, preserving, defending or
enforcing any security held by or offered to the Bank for such money and liabilities together
with interest computed as provided in paragraph 2.2.2 above on each such sum from the date
that the same was incurred or fell due,

PROVIDED THAT the liability of each Existing Company under the Guarantes may be deter mmed in
the mamner {and with the consequences) set out in ¢lavse 2 of the Principal Deed;

without prejudice to the other provisions of this Deed or the provisions of the Principal Peed the
Further [Company] [Campanies] and the Existng Companies jointly and severally agree that, in
addition to any general lien, right of set-off or combination or consolidation or other right (¢ which the
Banlk as bankers may be entitled by law, the Bank may at any time and from time to time-and with or
without notice to the Further [Company] {Comparics], the Existing Companies or any of thenm:

{a) coanbinne or consalidate all or any of the Accounts with all or any of the Principals® Liabilitics,
and

(b} set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals”
Liabilities:

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

ALL the covenauts, 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, without limitation, the power of attorney contained in clause 21
thereof) shall be applicable for defining and enforcing the rights of the parties uader the guarantees
hereby provided as if [the] [each] Further Company had been one of the Companies parties to the
Principal Deed.

Thizs deed may be exgeuted in any momber of counterparts all of which taken topether shall constitute
ong and the same instrument. Any party to this deed may enter into it by executing any such
counterpalt.

IN WITNESS whereof this deed has been execited by the Existing Companies and the Finther [Company]
[Companies] and has been delivered opon 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 Deed
and a resolution of the board of directors of the Afkorney dated ...
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The Schedule
Part1- The LExisting Companies

Name Registered Number Repistered Office

Part I - The Further [Company] [Companies]

MName Eegistered Number Eagisterad Office
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SIGNED as a deed by [the Further Company] acting by its:

................................................... {ingert Gill namey rerrsnt s et et e e e e e iNSETE ULl MAEE )
Director Director/Secretary™

................................................... (sjgna:urc) {s:gnnlum}

in the presence of

Witness: oo Lnmme)
[s[gjmtum:l

Address:”

Cecupation;

SIGNED as a ceed by Bokhara Rugs UK Ltdlﬁpting by its:

edised Bl namne) OO UUNUOPUPSRRPURNY f =1 13 1111175
Director - Dircctor/Secetary®
....(sjgnmur-::]l :‘-_ (mgnmum)
in the presence of i .
Witness: et e e e aoe (A ]

e ..{.sign rlture}

Address:

Oceupation: e R

SIGMED as a deed by the Existing Cmnpan:ﬂs other than Bokhara Ru gs UK Ltd acting by Bokhara Rugs UK
Lid their duly a,u[:!mused attarney acting by’ its:

| ‘IIIH
................................................... (jrn;err fut_l-namc] ‘.(msm fuil name}
Director - vy Director/Secretary*

................................................... {s/igﬁature} . \\\(mgualum}

. ; \
in the presence of : N,
Witness: et et e et e sp st (name) : Y
: N -
e 4o e e bt e e e e m e rrar s {Bl.gnatun:) b,

- "l,:
Address: sF e '
Occupation: e e e

* Delete ag applicable.
End of schedule 2
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_ Schedule 3
{Deed veferred to in sub-clause 20.2)

THIS DEED OF RELEASE is made the ... day N S

BETWEEN:

(1}

THE SEVERAL COMPANIES AND/OR LIMITED LIARILITY FPARTNERSHIPS specified in
Part I of the achedule hereto (the “Existing Companies™),

{23 THE COMPANY/LIMITED LIABILITY PARTNERSHIP' [COMPANIES/TIMITED
: LIARBILITY PARTNERSHIPS] specificd in Part II of the schedule hereto (the “Released .
Company [Companies]™:; and :
(3 LLOYDS BANK ple (the “Bank™)
SUPPLEMENTAL to an Omnibus Guarantec & Set-Off Agreement dated ... [2¢ supplemented by
deeds dated ... and ......... ] and now operative between the Existing Companies and the Released Company

[Companies] and the Bank (the said Omaibus Guarantee & Set-Off Apreement [as so supplemented] is
hereinafier referred to as the “Principal Deed™ ' '

NOW THIS DEED WITNESSETH a: follows:

In =0 far ag the context admits expressions defined in the Principal Deed shall bear the same respective
meanings herein.

The patties hereto hereby agree that the Released [Company] [Contpanies] shall heneeforih, subject to
the provisions of clause 12 of the Principal Deed, cesse to be included within the expressions
Companigs and Prineipal for all the purposes of the Principal Deed.  The expression “Confinuing
Companies™ shall mean the Existing Companies specified in Parl | of this schedule excluding the
Released Companies specified in Pact IT of this schedule.

Subject to the provisions of clause 12 of the Principal Deed, in pursvance of the said agreement the
Bank heteby releases and discharges [the] [each] Released Company from the Set-off Airangements
PROVIDED THAT the Set-off Arcangements shall rerain in full force and effect in relation to the
Continning Companies,

Subject ta the provisions of ¢lange 12 of the Principal Deed, in further pursvance of the said agreement
the Bank hereby 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 the Bank under the
Frincipal Deed FROVIDED THAT the Released [Company] [Companies] shall not be
released from any covenant or obligation which exists or would have existed independently of
the Principal Deed nor shall this deed operate as a releass of any covenants or obligations 1o
the Bank or any rights granted to the Bank otherwise than by the Principal Deed;

4.2 the Continuing Companies from each and every ong of their covenants and obligations
{whether actal or contingent) given or owing and the rights granted to the Bank under the
guarantees given by each of them under the Principal Desd but only in so far as such
glarantess are given for the money and liabilities, interest and other sums now or at any fime
hereafter due, owing or incurred from or by the Released [Company] [Companies] to the
Bank; and

4.3 the Continuing Companies from the other rights granted by them to the Bank under the
Principal Deed but only in so far as such righis relate solely to the money and liabilities,
interest and other sums due owing or incuned from or by the Released [Company]

BECAMO-L
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' [Companies] o the Bank,

5. Save as expressly otherwise provided by clauses 3 and 4 the covenanis and obligations {(whether
actual or contingent) given or owing and the ather rights granted to the Bank by the Principal Deed
shall continue in full force.

. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies Lave exgcuted this
deed to indicate their congent to the terms hereof and to comfirm their agreement that notwithstanding
the releases hercin contained the Principal Deed shall (save only as expressly herein provided)
cantinue in full force and effect notwithstanding any fluctuation in the amnounts from time to time -
guaranteed thereby or subject theveta or the existence at any time of any credit balance on any cluimrent
or other aceount. : :

7. This deed may be executed in any number of counterpasts all of which taken together shall constitute
ane and the same instrument.  Any party to this deed inay enter into this deed by executing any such
counterpait,

IN WITNESS whereof the Bank and the Continuing Companies have exscuted this deed and have delivered it
upon its being dated, in the case of the Confinuing Comnpanies other than the Attorney, for and on their behalf
by the Attorncy pursnant [o & power of attorney contained in the Principal Deed and a resolution of the board

of dircetors of the Aftarmey dated ...,

“EEC-TALHI-EM
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MName
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The Schedule
Part] - The Existing Companies

Begistered Number Registered Office

Part I1 - The Released [Company] [Companies]

LResistered Number Registered Office
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'SIGNED and delivered as a deed as attorney for and on behalf of Lioyds Bank plc by
................................................... (lnser‘t il name of paczon sppointed to exercise the pover af‘mlomnj.-}

. .(signalurc}

in the presence of

Witness: . e e {name)
....."h{_.,...,,....,..,......,....,.........,,{siguaturc}
Address: |
Occupation:
SIGNED zs a deed by Bolchara Rugs UK Lid act.'mg by ifs: ,.-“'.//
................ TSR PUUURN  11~x 11| 11 et anes v e N 8L UL nAME)
Dyirector Director/Seceetary™®
- {signnure) : .....,.....,........,,.....,:_..:'.'...................(sjgna.mrc}
in the presence of g ’ ./'/I
Witness: e e e e [UIREY L
s naﬁ:}.,-}
Address: J
'_'.'/".”
Crecupation: ...... v S

SIGNED as a deed by the Continning Compames other than Eckhara Rugs UK Lid acting by Bokhara Rugs
UK Lid their duly authorised attmney acting by its: .

e LIEEE AUILBANGE]  eeeeeccensceesse s e s s s e {Tnzect Il nane)
Director o Director/secretary™
T LA I:signarurc} .................. el e I:signatum}
in the presence of
SWHIESSI T e {nams) y
................................................... (signﬂlure} )

Address: e

DCCUDALION: i :
* Irelete a= applicable.

End of scheduled =
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SIGMED as a deed by Bokhara Rugs UK Ltd acting by its:

\( A551"*ﬁ u%ﬂgiﬂb‘fﬁe:f full name)

i g,nulurej

1l e préseice o

Witness: G A P {namae}

~

L>1/ Address:

h

OCOURALON: oy E Rt
SIOGNED a3 a deed by Rugs Qnling Limited acting by ifs:

Bssad ol ind Sippip

insert tull name)

_gnmun:jl

. / Addres
A

Ciecupation: Af,éfﬂ A
SIGNED as a deed by Ample Properties UK Limited acting by its:

ADLLLAL..... T

ingext full nﬂm{l}

Witness:

% Address;

Cecupation; T Xy U :

+ Dezlefe a2 applicibla
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