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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9339397

Charge code: 0933 9397 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th September 2019 and created by INVENTURE PUTNEY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 18th September 2019 .

Given at Companies House, Cardiff on 19th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Ref: (0G5A £2010)

DATED | % o Pl rOW0S 2ot

OMNIBLUS GUARANTEE & SET-OFF AGREEMTENT

hetween

INVENTURE HOT.DINGS TLIMITED
and Cithers

and

LLOYDS BANK PLO

Tor be presented for repistration at Companics House
wilhin 21 days of dafing apainst all
the: companies and limited liability partocrships 3
which are a parly ko {his document,
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. 2
TITIS OMNIBUS (UMMN’E‘?I:E & SET.OFF AGREEMENT is made on the LS. day of
L Reman .. 200

BETWELN:

(1 FHE COMPANIES AND/OR LEIMITED FJARIEITY PARTNERSHIPS (he nanics, numbers

and registered offices of which are speciticd in schedule I; and

{2) LLOYDS BANK ple (Registered nuanber 2065) whose sddvess Br the puaposes of tis Apreewenl is
at Pendetard Scenritios Centre, Pendetord Business Park, Wobaston Road, Wolverhampton, Wv9
S (or at such ather address as the Bank may from times to time notify to the Attorney in sriting for
IS puposs)

in consideration ol the Bank providing or continuing Geeilities, producis or services or giving time or veleasing
any sceurily or eleasing any person [rom any obhigation i respeet of Beilities, produets orservices 1o oral lha,
request of any Principal, whether alone or jointly with any other person or petrsons.

I. DEFINITIONS AND INTERPRETATION

1.1 Iae ihis Agreemend, so Gor as e conlesl admils, the lollowinge words aml capressions shabl lave the
tollowing meanings:

“Acconnts” mcans all the present and future aceounts of the Companics with the Bank whether such
acconnts are in the zole name of any of the Companies or in the joint names of two or mare Companies
wnl includes aceounis i (he Bank™s tams wille any designation which melodes the namc(s) of any one
o more of the Companies and Account means any one of them;

“Atllorney™ means the Company named in Part Tof schedule |

“Buk” means Lloyds Bauk ple;

“Companies”™ mesns the Altoiney and the other compamies andfor limited lability parnerships noned
i schedule 1 (and such cxpression shall inclode auy cotpany andfor Jimilcd Habilily paclncrship
execnting a deed pursuant to sub-clause 20.1 but shall not inciude any company and/or limited
Linbilily pactncrship released pursuasd L sub-clanse 20.2 as hom ibe dale of ils reloasse) and cach o
&ty of them $m,r¢rallj_.-' and “Ceonepany™ means any ong of thom,

“Credil Balanve™ imcans any smm standing (o the eredil of an Account, whciler in Sterling or oy
other cwrrency or currency unit and the debt from time to time owing by the Bank represented by that
sum and “Credit Balances™ means all of them;

“Guarsntee” means the guaamee contaimed in clause 2 and the indemnity contained in chiuse 5
(wncl, 1 cach case, any corresponding provision In any decd supplemental 1o this Agreement),

“Motice of Disconfimsncee” means 2 nolice served in accordimee with sub-clauses 2.3(a) and 24.4;

“I'rincipal’ means any Company insofar only as it at any titme owes money o has incurred liahilities
(whelher acltoal of contingeni) o the Bank olherwise (han pursoant W e fenns of this Agrcemond;

“Principals* Liahikitics” nreans:

{a} ali money and liabilities whether actual or contingent {including further advances made
hereafler by (he Bandk) now or alany e hevcalter due, owing of bicoreed Do or by sy one
o more of the Principals to the Bank anywhere or for which any one or more of the Principals
ntay be or become liable to the Bank in any manner whatsoever without limitation {and {in any
casc) whether alone o jobslly wilh any olber person and by whalever siyle, nare o Lorm and
whether as principal or surcty and nofwithstanding that the same may at any carlicer time have
been due, owihig or incued to some other person and have subsequently become due, owing
or Incumed Lo e Baok s a resull of & lransler, assignment, sssignalion or olher rnsaciion or
by operation of law) including (withowut prejudice to the gencralify of the oregoing):

(i} i the case of the liguidation, administralion or dissolution ol any Principal, all money
and tizhilities (whether actnal ar contingent) which would at any tiine have heen dug,
owing or incwrred to the Bank by such Principal if such liguidation, administeation ar
dissolution had commenced on (he date of disconlinvance and notwithstanding such
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liquidsation, adimintstratiom o dissolution; imd

(i) in {he evenl of the discontinnanee of the Guarantes in respect of any Principal, all
cheques, dafls or other orders or receipls Tov mouey sigmed, bills secopied,
promissery nofes made and negatiable instruments o securities drawn by or for the
seconnt of anch Principal on the Bank or its agents and purporting fo be dated onor
before the date of discontinuames of thai Guarenles, aliheugeh prescoted 1o or paid by
ithe Bank or its agents alier the dale of discontinnance of that (hrarvantee and all
liahilities of such Principal to tha Banlk at such date whether actual or contingent and
whelher payable Tosihwille o ai scane Gitere ime o Gimes and glsa all credits tien
cstablished by the Tank for such Principal;

(b} tnlerest on all such money and Halalinies Lo the date ol payment at such rafe ar rates as may
from time to titne be agreed between the Bank and the relevant Principal or, in the absence of
such agreement, af the rale, m the case of an amounl dencwsinalcd i Serling, of Gwe
perceiiage points per anmm above the Bank’s base mte for the time being in fores (or its
eguivalent or substilute rate for (he Hme being) or, i the case of an amotnl denoinimded in
auy cumeney or cunency unil other than Sterling, al the rale of fwo percentage points por
annum above the cost to the Bank {as conclusively determined by the Bank) of [inding sums
comparable (e and in the correney or cumeney wnil of such amount iy The Tondon Talcrbank
Market {or such other market as the Bank may select) for such consecutive periods {including
overnight deposits) as the Bank may i its abseluic diserction Dom lime o Gme scleel; and

{c} commission and other banking chavges and legal, administralive md otler coses, charges ad
expenses {on & [ull and unqualificd indemnily basis} incureed by the Bank in entorcing or
cindeavouring to enforce payment of such money and liabifities whether by amy Principal or
athers and in relation W0 prepaving, presceving, delending or euforcing ay seeuriiy held by or
ofleredto the Rank for such money and liabilities together with intevest computed as provided
in paragraph (b) above un each such sum Lo (he date sl e same was incoreed o Tel de;

*Seenred (dbligations™ means the aggregate of:
{a) the Principals” Liabilitics; and

L] all other money and labilitics whether actital or contingent now or at any time hereafier dua,
owing or incurred from or by the Companies under this Agreement;

“Set-nff Avvangemenits” means the arrangements described in clause 4 {and any corresponding
prorvision in any deed supplemental o this Apreement),

*Sterling” means the legak cowrency for the time being of the United Kingdom; snd
“Value Added Tax” includes any other form of sales or trnover tax.
1.2 Inthis Aprcement;

{a) ilie cxpression “Attorney” “Bank” “Company” “Companics” and “Prineipal” where the
context admits includes their respective successors in fitle andfor assigms whether immediale
or derivative;

by unless the context requires olhorwise:
{i) the singular shall include the plural and vice versa;
{ii) any reference to a person shall include an individual, a company, corporation,

fimited liability parinership or oiher body corporate, a joinl venlurs, socicly or
unicorporatod associalion, organisation or body of persons (inehding a trust and a
[rartnership) and any poverntment, state, government or state agency or infemational
organisation whether or not a legal entity.  Relerences w0 g parson alse include that
persons suceessors and assigns whether immediate or derivative,

{i1i} the expression this “Awrecnrent™ shall mean s Ommibus Guaranlee & Sel-OfF
Agrcement and shall extend 1o every separate and independent stipnlation contained
hereing
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(<)

(<)

()

(iv) any right, entitlement or power which may be cxercised or any detennination which
may be made by the Bank uvndler or in connection with this Agreement may by
caercistd o made in the absolute and unfettered discretion of (e Bank and (e Bank
shall not be nnder any ebligation to give reasons thervlor;

{v) references 1o any slalulary provisions {which for this purpose means any Acl ol
Parliament, statutory instrument or vegulation or Evropean dircelive or regulation or
ather Huropean legishution) shall be doemed 10 include a reference to any
maodification, re-chaciment or replacement thereof for ihe time beinge in e, 31l
regllations made thereunder ron time (o lme aud any anatogous provision or rule
“under any applicable law,

{vi} retorences to clauses, sub-clauses and schedulos shatl be relgrences to clauses,
sub-clauses and schedules ol this Agrecmaent;

{wil} references to discontinuance of the Guaranlee in respect of any Principal shall mean
disconiinuance of thal Guarantee effected by a Notice of Disconfinusnce and
eisconiimance or determination of that Guaranlee by any ol incans wihatsocver

- {whether or not invelving notice o the Bank) including (without prejudice 10 the
generalily of the Torepoing) the liguidation, administration or dissoluliou ol thal
Principal or of any Company; and

{vili) il date of discontinmance shali for the purposes of the Guaraniles in respeet of any
rincipal be treated as whiclieyver shall be fhe carlier of:

(A the date upan which the Bank roceives aclual notice (rather than notice given
in any clficial publicalion or by newspaper) of the discontinuance of lhat
Guarantes: and :

{B) the dale upon which a Notice of Discontinuance ol that Guaraniee becomes
effective;

each ang cvery undertaking and lishility of the Companies shall be joint and several on their
part and this Agresment shall be cons trued accordingly;

any demand made under this Agreement on any Company shall be decnied 1o have been duly
made on &ll the other Commpanivs; and

except where expressly otherwise stated or where the contex!t requires otherwise, each of the
provisions ol this Agreanend shall apply both before and after any demand for payineni vnder
this Agreement and hoth before and after the date of disconlinuanes.

.3 The clause headings and marginak notes stali he ignored in constreing this Agreement.

b4 The peipetuity period applicable lo any tust constituted by this Apresment shall be one hundred and
twenly {ive yoars,

2, GUARANTEE
2.1 Fach Company goarantees payment of (i Principais’ Liabilities in the currency or respecive

currencies thercol on demand by the Bank.

2.2 The Companies shall make payment under this Agreement as soon as the Bank makes demuand under
this Aprcement. 1t shall not be necessary for the Bank before inaking demand on 8 Company under
{his Agrecment or exercising its rights under 1his Agreement fo make demand upon or seek to obtain
paymient from any Principal or atny other Company.

23 (a)

b

LBEC-EM-3E

Any Company may give wrillen notice (o the Bank to prevent further Principals’ Liabiliies
heing gumranteed by that Company under this Agreement.  Any such notice shall only be
valid and become cifective when the provisions of sub-clavse 24.4 are et

When any Notice of Disconlinuance becomes effective in relation 1o any Company uncler the
lerms of sub-clause 24.4 or when discontinuance oceurs in relation toa Company by any other
means, such Conpany shall nevertheless remain liable lor all money and liabilities (whether
actmal or contingent) which are cither due, owing or incurred to the Bank at the dale of




(c)

(d)

diseoniinnee of wlich therealter boeome due, owing or incurved o the ack by rexson of
agrecments, events, transactions or any other fael or mater whatsoower withoul limilation
oucurring or arising ou or before such date (as well as those reterved ta in paragraph (a)(ii} of
Hic: dcfimiiion ol Principals” Liabilities),

The giving of any such Nolice of Discerdinuance o discontiimanes occnrring in relation toa
Company by any other ineans shall not {subject to clause 2.3(d){(i0) affect the continuing
Bability nnder this Agreement of any other Company nor W ovperalion ol e Sct-olll
Arrangements al any tme therealier, which shall remain in fitl force and etfect.

Subject to sub-clause 2.3(b), whenever there s discontinuance of the Guarantee in respeet of
ay Principal:

(i} by reason of the Hguidalion, administration or dissotution of any Company, then the
obligations of the other Companies under this Agreemsnt shall not extend (o
obligations of such Company meorrcd aller (he dale of discontinuange; and the
obligalions of such Company under this Agreement shali not extend o obligations of
the other Companies incwred afler ihe dale of diseoilinuancs; mul |

{ii} by reasen of a Notice of Discontinuance becoming eflective, ihen the oblipations of
the Company which has given ihe Nodiee of Disconliniance shall not extend to the
obligations of the other Companies incurred atter the date of discontinuance

but otherwise (s Agreement shall continoe in fidl foree and effect and shall remain binding
on all the Companies.

3. INTEREST, COSTS, ETC.

3.1 Luaddition to its labilities vnder elause 2, each of the Companies jointly and severally agrees further
to pay o the Bank on demand:

(=)

(b)

FEC-204200-3-00

inteiest {hoth before and atter any demand or judgment) on the smount due or owing under
this Agreement either from the date ol demand for payment on such Company or the date of
discontinvance, whichever first oconrs, until payment (but so that such Company shall not
alsa be liable for intevest under paragraph (b} of the definition of Principals’ Liabilitics tor
sueh period) such nlores lo be:

3] in the case of an amount denoininated n Sterling, af the rate of two pereentape points
pet anmum above the Bank’s hase rate for the time being in foree (or its equivalent or
substitute rae for the time being) or in (he case of an amount denaminated in any
curreney or currency wnit other than Sterling, at the rate of two percentage points per
annun above the cost fo the Hank (as conclusively delennined by the Bank) of
funding sums comparable lo and in (he currency or carreney unit of such amount in
the London Inferbank Market {or sech other markei as the Bank may scleet) Do such
consecutive periods {ineluding overnight deposits) as the Dank may in its absolute
discretion Trom time to Hime setect; or

(15)] al the hipliest rsle pavable frony time to time by the relevant Privcipal or which, but
for any such reason, event or circumstance as is mentioned in clause 5, would have
been payable [om lime fo tinie by fhat Pringipal,

{whichever is the higher) and (withoul prejudice o the righit of the Bank to reqirive payotent of
such nlerest) all such interest shall boe componnded hath before and after any demand or
Judpment {in the case of intarest charged by reference (o the Bank™s base rale) on (e Bank’s
usual charging dates in each year mmd {in (he casc of interest charged by reference to the cost
al [unding in the London Interbank Market or ather market) at the end of each such period as
is selected by the Bank purswmt fo sub-clause 3.1(2)(i) or al ilree monihly infcrvals
whichever is the shorier; snd

commission and other banking charges and legal, administrative and ofler costs, charges and
expenses (on a full and wqualilicd indemnity basis) incurred by the Bank whether before or
aller the dale of demartsl on any of the Companies for payment or the date of discontinnance:




3z

33

i,
4.1

4.2

43

4.4

1.5

fl 6

{1 in enlorcing o reasonably crgleavonring to enforee the payment of any money due
under this Agreement or otherwise in relation w this Agreenent; andl

{ii} in resisling or reasonatly endeavouring fo resist any claims or defences made agsinst
the Bank by any Principal or otheis in conneciion with any liabilities or alleged
liabilities to the Banlk of any Principal or others oy sy woney or beaciils reecived by
or any prelerense o dlleged peclerenee given to the Bank by any 'rincipal or others,

[t any payment made by or ow behall of ihe Bank vicer this Agrcemont inclndes an amount in respect
of Value Added Tax, or il any payment doe to the Bank ander this Agresment shall be in
reiubursement of any expendinre by or on behalf of the Bank which includes an amount e respeet of
Value Added Tax, then such an amount shall be payable by the Companics to the Bank on demand.

Fach ol the Companies jointly and severally agrees to pay on demand any Tees clarpod by the Thand
tor the time spent by the Bank's olTiciuls, employees or agents in dealing with any matter relating to
this Arreemcnt,  Such fees shall be payable st such rate as may be specified by the Bank.

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWATLS

Without prejudice to the other provisions ol this Agreanent, the Companics jointly and severally
agree that, in sddition to any peneral lien, right of set-off or combination or consolidation or other
right o which the 13ank as bankers may be entitled by lay, the Bank may al awy looe ad [rom lime (o
time amd with or withoot nolics e e Companics o any of than

{a) combine or consolidate all or any ol the Accounts with all or any of' the Principals’ Tiabilities;
ol

(I} set-off or ansfer any Credil Balanee it or 1owards satisfaction of any of the rincipals’
Liubilitics.

LLach Company with [l (le guaranice hereby charges its Credit Balances to the Bank to secure
repayment of the Secured Obligations.

‘LThe Bank may al any timg and from time to time exercise the rights refeired 1o in sub-clause 4.1 with
ar withont notice to the Companies or iy of them nolwilhstanding any other term or condition
applying to ihe Accounts snd notwithstanding thal any Credit Balance may have been placed with the
Bauk lor fixed or determinable periods of fime.

The Bank may al its sole discretion from time o time with or without notice to the Companies or any
of them clect to convert the whole or amy pari of a Credil Balanee into the currency or curreney unit or
currencies or currency unils of any of (he Prineipals’ Liabilifics (deducting from the proceeds of the
COnVErsion any eurrency preminm or other expense).  The Bank may take any such action as may be
necessary for this purpose, including without limitation epening additional Acconnts, The rate of
exchange shall b the RBank’s spot rate for selling the currency or currency unit or curtenciss or
curigney nnits of such Principals’ Liabilities for 1he curcney or cortency unil or cwrrencics or
currency units of ihe Credit Balance provailing al or about 11,00 a.m, on the date or dates the Bank
eacreises Hs right to combineg or consolidate andfor to set-olT or rnsfer,

Until all the Scewred Obligations have been fotly discharged and satisfied the Dank may atl any line
{including, without limitation, atter the expicy of any lixed or determinable poriod ol fime during
which a Credit Balance has been placed wilh the Bank) reluse to perntit any withdrawat of the whole
or any parl ol a Credit Balance (whether by dishonouring cheques or otherwise).

Motwithstanding clause 2.2, in e cvend of
{=) any Company going inte liquidation whether voluniary oF compulsory;

{b) a receiver being appointed of the whole or any part of the underiaking, property vy asscls of
any Company;

] an application for the appointment of an administeator of any Company being preseuied;
(d) a voluntary arrangemenl being approved in relation to any Company; or

([} a notice of appointment of or notice ol lnlention Lo appoint aw administrator is issoed by or in
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4.7

4.0

4.10

respeci of any Company,

ihe Scenred Obligations shall be deemed W liave become presently due and payable wilhout desmand
o further demand immedialely before e making of the interim order or il prescntation of the
pelition or applicaiion or the passing of the resolulion for such winding up or administration or e
issuing, of the notice of appointmenl of vr nolice of intention to appaint such administrator er fhe
appointment of such recciver on the approval of such voluntary arrangement,

Fach Company agrees with the Bauk iliat it shall not (without the prior wrilien conseni of the TBank)
assien, moripaze, charge, scowre ar otherwise conler upon ay thivd party any right, fitle or interestin
ar i any Credit Dalance, or otherwise dispose of any Credit Ralance ov agres to do any such thing, or
allow any such thivd party right, title or inferest to subsist (exeept in cach case in favour of, or upon,
the Bank).

1he Bank shalt not be liable for any loss oceasioned to any of the Companics by reason of the exercise
of the Bank's powcers under this Agreemen! wloding, withant limitation, any loss of inlerest
accasioned by any deposit being terminated withoot due notice or before its maturily,

The Set-off Arrangements shall not prgjudice or atfect any other puaraniee, licn, nghl ol scei-oft,
combination or consolidsion or other right exercisable by the Bank in connection with all o any of
the Accotnts ar all or any of the Principals’ Lialalitics and is in addition and without prejudice 1o any
security the Bank may now or hercaficr hold,

I7ach Company shall ai any time and a1 1he Corapany’s cast if and when required by the Rank take ali
sleps and do and execuic all such acts, deeds, documents wd (bings as (he Bank may conzider to be
necessary or desirable to give elfevt (o sud procure the perfection of the rights intended Lo be granted
by this Agreemant.

Bach Company undertakes to potily the Bank of the ocourvence of any of e cvends speeified in
sub-clause 4.6. :

INDEMNITY, REPRESENTATTIONS AND WARRANTIES

Any money and liabilities which, but for the circumstances set oul in this sub-clause 5.1, would form
all or pari of the Pringipals’ Liabilities and which cannol be ceeovered or eannot for the time being be
recovered by the Bank from any Priccipal or any one or more of the Companics [or any reason
whatsoever including {withomit prejudice to the generality of the furegaing):

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

(i) “any invalidity or illegality alfecting any of such money ar Habilities;

{c) any want of authority v any persou parporting to act on behalf of any Principal or Cotnpany;
(d any provision of insolvency law;

(&) lhe administration, liguidation or dissolution of iy Principal or Company or the inability of

the Bank to make elfeclive demand on any Principal or Company as a resull of such
addminisiralion, liqnidation or dissolufion;

{f) the passape of time by preseription or limitation or under say relevant Limitation Aet;

(e any moratorium or any stalule, decee or requirement of any govemmental or other authority
in any ierrilory;

{h) any mability of any Principal or Company to acquire or elfeet payment in the currency or
curtency unit i which any of such money or linbilitics are denominated or to effect payment
in the place where any of such money or liabilitics are or are expressed (0 be payakie;

(i} the making, implementation or elfect of wy arangement whereby, notwithstanding (hat
security taken by the Bank [rom any Principal or Company or any surely imay be ranked
ahead of securily held by any third party, the Bank {5 obliged lo account for any money
recelved from or in respect of the Bank™s sceurily 1o such a third party or to share any such
inoacy with such a third party,

) any event ol torce majeure or any evenl fiustraling payiment of such money or liabilities; or
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52

53

54

6.2

{4 sy olher evenl or cireumslance (apart fronn payment or express release of all the Principasls®
Lisbilities) which would constitote or affond a legad or equitalde disclunge or release of) or
defence te, a guacanior or indemailier,

shall neverlhcless be reecrverable from each of the Companies as though it were a prineipsl deblor in
respect of an equivalent aggregale smound, wielher suy sted reason, event o cirenimstance shall have
heen made known o he Bank belons or aller such money o lahilitics were incurred and each of the
Companics shatl indemnify the Bank on demand against all cost, damage, expensy and loss swwhich the
Bank may suffer or incur as @ consequence of such inability (o recover trom any Principal or
Company.

Fach of the Companies juintly and severally aprees (o indemeily the Bank and its employees and

agents {as a separale covenant with cach such perzon indemnified) apaingt all loss ncuned in
conneelion with;

() any siafcment snads by any Company or on its behalf in connection with this Agrecunent being
untiue or misleading;

{) the Bank entering into any obligation with any person (whether or pot any ol the Companies}
at the request ol any of the Companics (or any person purparting to be any of the Companies);

{c) any actual or proposed amendment, supplement, waiver, consend o release in relation to this
Agresment;

{d} any Company not complying with any of its obligationz wnder this Apreement; and
{c) any stamping or registration of this Agreement or the seeurily constiluled by it,

whethior or not any tault (including neglipence) can be ativibuied to the Bank wr its omployees and
agents,

This indemnity does not and shall not extend to any loss io the extent bat:

{z) in the caso of any Inss inovrred by the Bank or its employees or agenis ilarises from the Bank
o its employess or agents acting other than in pood laith; o

{L) there isa prohibition against an indemnity extending 1o that loss under aty Fw relating to this
indemmnily.

Fach of the Companies represents and waranis 1o (he Bank thal:

{2) il has fulf power and anthority to own its assefs and o carry on business incach purisdiction in
which it carries on business:

{h) it is duly incomporated and in good siimding in (he juzisdiction in which it is incorporated; and

{) it is cmpowered by its constitution to enter Inlo and perfonn its obligations wvinder this

Agreement and all necessiny corporale aclion has been faken to approve and anthorise the
excenlion ol and performance of its obligations under this Apreement.

CURRENCY CONVERSION

1t and ta the extent that any Company fails o pay on demansd the aount due under this Agreement in
the cwrency or currency unit or cnereneies  or cwrrensy  units  demanded  (he  “Firsi
Currency/Currencies™, the Bank shall be entitled in its absolute discretion and with or without
notice to any Company and without prejudice (o any ofher remedy to parchase as it shali think fit with
any oler cunchcy oF Currensy unit or ary other currencies of cwrency units ik “Secend
Currency/Currencies”™) either forthwith or at any time or times thereafier e amount {or any part
therenf) of the First Cuwrency/Currencics whicli is unpaid

Each Company undertakes to indemnify the Bank against the price in e Sceond Cuveitey/Currencies
paid by the Mank pursuant to clause 6.1 and 10 pay inlerest Lo (Le Baok on the amonnt of such Second
Cunrency/Currencies al e rale of (wo perecitage points per anmum above the cost (as certified by the
Bank) of [unding swch amount of Second Currency/Currencies undl paymen! compowided as
provided in sub-clause 3.1(a) to the intent thai if and in so far as such purehase is inade by the Bank the
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10.2

liahility of each Company to indemnify and pay interest to the Bank under this sub-clavse shail
thencelarih w that extent be in substiidion fov all Lisbility under clinses 2 and 3 only in respect of the
said amount ol the First Curreney/Currencics wihich bas boen so purchased,  1F siech puirchasefs) isor
are made by the Bank as atoresaid, the Bank shali inform the Attorney of the amount of the st
Carveney/Cuncncies so purelased, s date(s) of suel parchasels), Qe cwirenrey or e comreney unii
rw ciwrencies or (the currency unis used in sueh purchase(s) and the price(s) paid.

Wiihwul prejudice fo sub-clases 6.1 and @2, coch Company ondertakes w3 indemnily the Bank
against any loss throngh cierency or anrency it exchanpes, inchrding any Inss oecasioned by
pavmenl of any currency oF currency unit premvivm or through any rule of Law requiring jud gments or
prools ol debt, chites or paynient of dividends o adwduisieation o Hgaidation o be inany paclicular
currency o cuiency unit, which may be suffered by the Bank betore the Bank has been paid atl
arnponinls due or owing under this Apreement in the Firsi Corency/Currencies.  Each Comnpany also
agrees to pay interest in accordance with sub-clanse 6.2 in respeet of any such loss,

CONTINUING SECURITY

This Agreement shall coutinue W bind each of the Companies as o continuing  sceurily
notwithstanding that the liabilitics of any Company to the Bank may trom time to tine be reduced to
wil amd notwithstanding any change in the name, style, constitution or otherwise of any Compay.

CONCLUSIVE EVHIENCIL

A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obligations shatl
{sove [or mamilesl emvor} be binding and conclusive on each of the Companies in any legal proceedings
hrath in relation to the existence of the tisbility and az to the amonnt thoreot,

DEALINGS BY THE BANK

The Baok may, witlioul any consert fom any Compawy and withotd affceting this Apreemant, doall
o any of the follomving:

{a) grant, renew, vacy, increase, extend, 1elease or deierminge any facilitics, products or scrvices
given or to be given to any Principal or any other person and agree with such Principal or any
such porson as to the application thercol,

) hold, renew, modify or release or onil 10 (ake, peilect, mainlain or enlorece sy secuily or
giacanice o righl (ncluding withowt Jimilalion any righl as © the making, colleciion,
allocation or application of recoveries in respect of any security or suarantes) now or
hercaller Lield From or against any Principal or any olher person in tespeel of any ol the
Principals’ Liabilities;

(c} grant time or indulgenee to or settle with ar grant any waiver or concession to any Principal or
any other person; andfor

(d) demand or enforce payment from any Company irrespective of whether or not the Bank shall
lake similar action agatost aty olher Company.

In relalion fo ezch Company, this Apreement shall not be affected or discharged by anylhing which
would not have discharped or affected i 0 such Company had been a principal debior to the Bank, In
particudar, but withoat limitation, the Bank may release any Company or other surety for any of the
Principals® Liabilities and may discharge any sccurily held by (he Bank as sceurily for (e Tiabilily of
any such Principal, Company o other surety notwithstanding that any other Company may have a
clam [ur contnibulion against any such Prncipal, Company or other surely and notwithstonding that
any other Company may claim o be subrogated io the Bapk’'s riglds under such scourily,

OPENING OR CONTINUANCYE OF NEW OR KXTSTING ACCOUNTS
1he Bank may at any time open and continue any new account{s} or continue any existing account(s}
willl auy Principal and, wilhout prejudive o the Sel-oll Airanpements, no money paid [om (g o

time into any stich new or existing account{s) by or on behalf of that Principal shall be appropriated
towards or have the effect of reducing or affecting any of the Privcipals’ Liabilities.

It the Rank docs nof opet a nesy account on the date of discoptinvance of the Guarantes in respect of
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any Principal, il shall nevertheless he treated as ifit had done 20 at such date ad, 23 from that date, all
payimcnts made to the Bank in respedt of the Yrincipals’ Liabilities shall be crediicd or trested as
faaving been credited o the new aceount atd shall nob operate (o reduce or afteet the amount of the
Principals’ Liabilitics owing al such date.

SUSBPENSE ACCOUNT,

The Bank may at any time place and keep to the credit ol @ separale or suspense accounl any Moncy
received under or by virlue ol this Agreement for so tong and i snch manner as the Bank may
dleterming withont any obligation to apply the same or any part thereof in or lowards the discharge of
atiy of the Principals® Liabifities.

I cabeulating (ke amount in relation to any Principals Liabilities for which any Company may be
liahle under this Agresment, the Bank shall nob charpe ierest on wo e of the Pringipats Tiabilitics
as is equal w0 ke eredit balanee [rom fime to {ithe on anch separate acconnt

Motwithsianding any such payment, it the cvenl of auy proceedings selating o any Principal in or
mualogoens {0 adiministration, lignidation, compesition or arrangement, the Bank may prove for or
claim (as the case may be) amd agree 0 accept any dividend or composition in respeet ol the whole or
any part of the Principals’ Lialnlitics and other sums in the same manner as if snch moncy had not
e ireecived.

GUARANTEE NOT TO BE AYOIDED BY CERTAIN EYENTS

{a} Mo assarance, seeurlly or payment which may be avaided o invalidated ar for which the Bank
may have to account in whole or in part to any person under any applicable law (“Applicable
Law™) of any jurisdiction (includine witbool prejudice 1o the gencralily of’ the Toregoing
seclions 175, 176A, 234, 238, 234, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and seciion 754 of the Companies Act 2000) md no relesse, seilomeni,
discharge, cancellation or aprangement inchiling but not limited to a release, scttlement,
discharge, cancellation or arrangement of or in relation to this Agreement, which may have
bean given or made on e [ith of any such assurance, sceurily or payiment, shall prejudice or
allcel the right of the Bank to recover under this Apgresment as if such assurance, security,
payinent, release, settlement, discharge, cancellation or amangement (as the case may be) hsd
never been pranted, plven or made.

{I} Any such relense, selflemsnt, discharge, canccllalion or srrangement shall, a3 belween the
Bank and cach of the Companices, be deerned to have been given or mads upon the express
condition that it shall become and be voldable at the instance of the Bank if ihe assorance,
securily or payment on The [ith of which il was made or given shall at any time thereafter be
avoided or invalidated or be subject to an accounting to any other person under any
Applicable Lany or otherwise Lo he intent and so iliat the Bank shail beeome and be entitied at
any fime alter any sneh avoidance, invalidation or accounting to exercizse all or any of the
rights in this Agreement expressly conferred wpon the Bank and/or all or any other riphis
which by virlue and 23 a conscquence ofthis Agreement the Bank would have been entitied to
gxereise but for sneh release, seftlement, discharge, cancellation or arrangement,

(n) ‘The Bank shisll be entitled o reiain any scenrity hield for the Sceured Ohligations for a period
of tivo months plus any period during which any asswance, securiiy or payment such as is
referved (o in sub-clause 12, 1{a) may be avoided or invalidated {or such lonper period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be) the creation of such assuranve or securily or afier the payment ol all woeney
and Habikitfes that are or may become due 1o the Bank from any Prineipsal notwithstanding any
release, seitlement, discharge, cancollation or arranpement piven or made by the Bank.

(i If al amy Lime within such period or prior (o such repayment, an application shatl be presented
i a competent Conrt for an administration order or for an order for the winding-up of any
Prineipal ar any Principal shall commence to be wound-up voluntarily or a nolive of
appeintment of or notice of intention o appoitl an adindnistraior is issued by or in respect of
any Priceipal {or any step is taken under any A pplicable Law which is analogous to any of the
Lorcpoing), then the Bank shall be entitled to continue to retain this Apreement and any such
security as is referred to in sub-clause 12.2{) [or ad during such fucther period az the Bank
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may deienaing, in which event this Agreement and sueh seenrity shall be deemed fo have
contintied to have been held by the Bank as scearity for the payment o the Bank of all the
Securad Obligations {including any swims which the Bank is ordored (9 repay purseesnl [o any
ardher of auy Courd or as o conseguence of any Applicable 1.aw).

COMPANIES CLAIMS

Lintil ali the Principals® Liahilitics shall have boen paid or discharged in full, nolwithstanding paymeant
in whole or in part of the Secured Obligations or any release, settlemenl, diseharpe, caneellation or
arangement falting within subeclavse 12 1(b), none ol ke Companies shatl by viviue of any such
payment or the operation of the Set-oft Arrangements or by any odher means or on any olher ground
{save as horcinalicr provided):

(&} claim any set-off or counter-clairm against any Frincipal or any other Company in respeel of
any lialdlily un ils praat W sech Principal or such other Company;

(b make any clyim or enforee any right ngainst any Frincipzl or any other Company or prove in
competition with the Bank in respect ol any such clain or right

(ch accept any repaymenl freni any Prineipal or any other Company of any anount owed to it by
such Principal or such other Company;

{d) be entitled to claim or have the Benelil of any praol againgt or dividend, composition or
puyment by any Urincipal or any ather Company in the volnntary arrangement, administration
or liquidation ol such Principal or sush olher Company;

fed be entitled (o ¢laim or have the benelit of any security or guarantee now or hereafter held by
the Bank for any of the Principals” Liabilities or fo have any share therein; aud

i claim o enforee any vight ol contribidion against any surcly of any Prineipal or any other
Company,

TROVIDED THAT in relation fo any Compariy:

(i) sub-clansss 13(a}), {b) and {¢} shall anly apply aller ihe dale that demand has been
made upon that Company under this Apreement or after the dale of discontinnance
{whichever is carlica); and

(i} il'ihal Comipany shall bave any right of proof or claim in the voluntary arrangement,
administration or lignidation of any Principa! or any other Company, it shall, if the
Bank so requires, exercise such right of proof or dlaim on behalf of the Bank and hold
any dividend or other moncy received inrespeet thereof wpon trust for the Bank to the
extent of the Secured Obligations and it shall in like mannes Told upon tust Lor the
Bank 1o the exlent of Ibe Sceured Obligations any money whichk it may receive or
recaver from any surety by virtue of any right of coniribution and any money which it
may reeeive bul should not have received by reason of any of sub-clauses ! 3{a) to (1)
incluzive.

SECURITY TIELD BY TiTE COMEPANTES

Fach Company conlirtns (hai it has nol taken and undertakes that it witl not take any security from any
Urincipal or any other Company without the pricr writlen consent of the Bank.

Without prejudice to sub-clause 14.1, any sceurily now or herealler held by or for any of the
Compantes trom any Principal or any ather Company shall be held in trust for the Bank as secunly for
the Sceurcd Obligations and upon request by e Bank such Company shall forthwith depositc such
security with the Bank or assign the sanie o the Baak andfor do whatever else the Bank may consider
necessary or desivable in onder to permit the Bank to henefit from such seeurily to liw exient of (e
Seeored Obligsions.

OTHER SECURITIES O 1UIGHTS

‘This Agreement is in addition to and is not to prejudice or be prejudiced by any other guarantee or
seeurily or other rights which is or ave now or may hergaticr be Teld by the Bank Lor or in velation (o
the Sceured Obligations, whether Gom sy of the Companies or otheinwvise nor shall any recoveries, or
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172

18,
18.1

18.2

14,

i1

arrangenienls for allocation or application of the same, pursweint W suy odher puaranice or secnrity or
rights relating to the Secured Obligalivas wlfvel fhe Bank’s vight to claim payment tmder Lhis
Apresment.

11 shall not he necessary for the Bank belove claiming payment under tiis Agreement to resot W or
scek to enforce any ofler puaranice or sceurily or other rights whether from or againsl any Conpany
or any vihier person,

it is hereby agreed that it shall ret b a condition precedent or subsequent o this Agrecnent ilial the
Bank shall take any security from any rincipal, Compaty or ay surcly or any gnarantee from any
infended surety, nor shall the liability of any ol e Companies nnder this Agreement be aflected by
any failure by the Bavk 10 take any such security or guarantes or by the illegalily, inadcqguacy or
invalidily of any snch scourity or guarantes.

FAYMENTS FREE FROM DEDTICTION

All payinents to be made under this Agrecment shall be made without set-off or counterclam and
shall be made {ree and clear of, and without deduction Tor, any s, levies, imposis, ditics, charges,
fees or withholdings of any nalure now or hercaller imposed by any governmental authority in any
jurisdiction or any political subdivision or taxing auwthority thereo or therein provided itwai il any
Company s compelied by law to deduct or withhold any suelt amounts, snch Company shali
sinmltaneously pay to the Bank such additional amennt as shall vesult in the payment to the Bank of
the full mnount which wonld have heen raceived bul for such dedoction or withholding.

1 at any time the currency in whicl all or any pard o' the Scenred Obligations are denominaked is or is
dure Eo be or Las been converted into the euro or any other currency as a resull ol a change in law or by
agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion direct
that alf ov any of ke Sceurcd Obligalions shall be paid in the euro or such other currency or currency
unil.

‘The Baok may apply, atloeate or appropriste the whole or any piaxt of any payment mace by any
Coompany or any money received by the Bank vader any guaraniee, indemnity or third party security
or from any liguitdator, reeciver or administrator of any Company to such part or parls of 1l Sceurcd
Obligations {or as the Bank may othernvise be entitled 1o apply, allocale or appropriale such money}
as the Bank may in its sole discretion think [l o the entire exclusion of any right of any Company o
so do.

LUNLAWFULNESS, PARTIAL TNVALIDITY

I¥ (Tt for this sub-clause 18,13 1would for any reason be unlawtul for any Company to guaranlee any
particulay Bability of a Principal to the Bank, then (notwithstanding aaything hercin contained) the
Guaraniee given by such Company and the Sed-ofl Awangements insofar as they relate to the Credii
Dalances or Accounts of thal Company shall ot {to the extent that it would be so unlawlul} cxtend to
such lishilily but without in any way limiting the scope or eflectiveness of this Agreement as repards
1hc rest of the Principals” Liabilities.

Each of the pravisions in this Agreement shall be severable and distinet from one another and, if at any
time any one or mewe of such provisions is or becomes invalid, illegal or imenlorceabls, the validity,
legality and culoreeability of the remaining provisions hereol shall nol in any way be aficeted or
impaired therehy.

MON-MERGER ETC,

Mathing herein conlained shall operate 50 as to merge or othenwvise prejudice or alTecl any bill, note,
guaranles, morlpage of other scenrity o any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any rightl o romedy of the Bank therennder. Any
receipt, release or discharge of the scourity provided by, or of any liability arising wnder, this
Agreement shiall not release or discharge the Companies from any Liability (o the Bank [or the same or
any othor moocy which may exist independently of this Agrecment, nor shatl it release or discharge
the Companies from any liability 1o the Bank under the indemnity contained in clause 5.
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24.
24,1

24.2
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ACCESSION AND RELEASE

I the Corapanics and the Bank and any olher company or comnpanics aprecing to hocome a party to
Lhis Apresment shall execule a deed in the fonm or substantialy in U form set ot in schedule 2, such
olher company o coaapanies Being listed in Pad 1ol the seleduls 1o sueh deed shall thenceloh B
incinded as onc of the Companics tor all the purposes of this Agrcement.

14 the Comyraies aod (e Gand shall excecole & deed in (e forn or substantially in the Gonn sel oul in
scheduie 3, the Company or Companies listed in Part [ of the schedule to such deed shall thenceforth
wease 1o be included as one of M Cowpanies Gor all the purposes of this Agrecmeoenl.

POWER OF ATTORNEY .

lHach of the Conipanies (other than the Atorney) hereby ivvevoeably apiicints the Aftorney and its
substitutes joinly and slso severally (o be its adlorney Tor W and in ifs mame and as its act and deed or
otherwise fo excente any such decd as ts micntionod in clanse 20 with snch varialions as the Altorncy
in its absolute and unfeftered discretion shall think fit and to execute and do all such other deeds,
dacunenly, acls apd thines as the Aflomey may consider pecessicy o eapedicnl in eowncetion
therewith and each of the Companies hereby apiees to ratity and confirm anything executed or done
or purpuried (o be executed or done by the Aldorney in iy name,

FRANSFEINS BY 'THE BANIK QR THE CCOMIPANIEY

The Bank may freely and separately assign or transfer any of iis riglts under this Agreement or
el wise pranlan inferest in any such righls o any person or porsons,  On request by the Bak, cach
Company shall immediately execute and deliver to the Bank any form of instrument required by the
Bank w confirm or facilitate any such assignment, assigmation or transfer or grant of interest.

Mo Company shall assign or transfer any of its rights or obligations under this Agreement or enter into
any legpsaelion or acrongement which would resull in awy of those rights or obligalions passing Lo or
being held in trust for or for the benefit of another peison.

RESTRICTTON ON LTABHATY OF THE BANK

Fxeepd 1o the exlerd thal any such exclusion is prabibited or rendered invalid by Taw, nelther (he Bank
ntor its employees and agents shall:

{a) be under any duty of care or other obligation of whatsoever deseription to any of {he
Companies in relation te or in connection with the exercise of any right conferred upon the
Bank; ¢r

{in) b under any iiahiliiy o any of he Companics as a resull of, or in '-::un&cqlucncc of, e
cxercize, or atterpted or purported exercise, or failure to oxercise, any of the Bank™s rights
undler this Aprecment.

MNOTICES ANB DEMANBS

Withont prejudice to clause 1.2(d}, any notice or demand by the Bank to or on any Company shali be
decmisd to have been sulfietently piven or macde if sent fo thal Company:

{ar) by hand or prepuid lelter post to its registered oflice or its address stated herein or its addiess
last konewny Lo (he Bank; or

{b} by [ausimile 1o the lust known Gacsimile number relating (0 any such sddress or offaee,

Whithout prejudice to clause 1L2{d), any such nolice or demand given or made under sub-clause 24.1
shall be decmel (o bave boen served on that Company;

{2)  atthe time of delivery to the address referred 1o in sub-chiuse 24.1(a), if sent by hand;

{Ix} at the earlier of the timne of delivery or 10,00 a.m. on the day after posting (or, if the day atter
posting be a Sunday or any olber day upon which no delivery of lebters Is scheduled w be

made, at the cadicr of the time ol delivery or 10.08 a.m. on the next suceceding day on which
dalivery of letters is scheduled to be made), if sent by prepaid letter post;

{<) al e ting, ol transmission, iCscal by Bcsimile (and a Lesimile shiall be decincd 1o have been
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252

253
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236

233
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transmitted it il appeacs fo the sender @ have been ransmiited o a waching which s
apparently in working erdor); or

{cl) on the expiry of 72 hours o the tinve of despateh, in any other case,

Service of apy claim form may be made on any Company in the manner described in sub-clagse
24.1(a), in the event of a claim being issued in relation e (his Avrecand, and shall be deemed to
constitube Eood service.

Tiv oreer to be valid:

{n) a Notice of Discontinuance must be actuslly received by (he Bank at the address ol 1ls branch,
- office or department mentioned undei- its name on ihe [ist page ol this Agrecinent (or such
bl address as the Bank may rolify to the Attamey in writing for this purpose);

{2]] where the Bank administers a facilily, product or service lo any Principal from o at a branch,
elfice or depaclment ofhor than one located at the address mentioned in sub-clause 24 . 4(a), for
a Notice of Discontinuance to be valid in respect of wuch Facility, produet or service, 2 copy
musl also be reecived al e address of such ather branch, office or department {or, if there is
more fhan ane such branch, office or departiment, at the address of all ol them) PROYVIDED
THAT, in any event, sach such other brouch, olfice or depariment shall be deemed to have
received a copy ol the Notice ol Prscontiniance no later than thirty days after the date of its
receipt at the address mentioned in sub-clause Z4.4(4); aml

{= the Nolice of Discontinnance (or copy, where sub-clause 24 4(b) apphies) must be conlained
i an envelope addressed as described in this chwse and such envelope mmst not contain any
other docutienlation olher than (he Notice of THaeontinnanee {or such copy).  Any envelope
must also be marked for the attention of such olficial {il any) as ihe Bank may o the tine
being have notilisd (o the Allomey o wriking,

Any Notice of Discontiiance shall not becowng clleetive undil the {iest working day after veceipt (or
deemed receipl) of (he Notice ol Disconfinnanee (or copy where elause 24.4(h) applies).

MISCELLANEQUS

Any amendment of or supplement to any part of his Agreement shall onky be clitelive and binding on
the Bank and the Comnganics il made in wriling and signed by both the 13ank and the Companies.
Feiurences to this Agreemont include each such amendiment and supplement.

The Coinpanics and the Bank shall from time to time amend the provisions of this Agreement il (e
MEank notifies the Companies that any amendmenls are required (o ensurc thal this Agreement refleets
ihe markel practice af e relevant time following the introduction o extension of economic and
monciary unian andfor the enro in all or any part of the European Union.

The Coempanics and the Bank agres that the eccurrence or non-occurience of Ewropean economic and
mionctary union, any event or eveits associated with European ceonomic and monclary wrion andfor
the imtroduction of auy tew curreney in all or any part of the Furopean Unios shall not vesult in the
discharge, cancellation, rescission or termination in whole or in part of this Agreemenl or give any
party to this Agreement the right (0 cancel, reseind, ferminate or vary this Aprcement in whole or in
Pt

Any waiver, consent, reeeipl, scitlement, discharge o release given by the Bank in relation to this

Aurcement shall only be offective it given in writing and then only for the purpose [or and upon any
terins o which it is given.

For the purpose af exercising, assigning, transferving or granting any interesl in its rights under this
Agreoment, the Bank may disclose to any person any informalion relating (o the Cornpanics which the
Bank hus al any L.

Any changs in tie constitution of the Bank or its absorplion ol or amalgamation with any ather person
shall nol in any way prejudice oralleet ifs or their righls under this Apreement and the expression “the
Bank® shall include ainy such other porson,

T'he Bank shall be entitled (o debit any of the aceounts of any of the Companics for the time being with
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3 Bank with any sum Balling dise to e Bank noder this Aprecinent.

258 “This docwmont shall atall imes be e properly of L Baok.

20, MO BEEIANCE ON THE BANI

{a)

(b)

(<)

(d)

Each Company acknowledges 1o and agrees with [he Bunk fhat, i enlerlng inle this
Agreeinent;

{1} il Diss nal relicd on any oral o wreitlen stalemel, represendation, sdvice, cpinion or
infoomation made or given (o the Companics ar any of them in goad faith by the Bank
ar ativbady dn the Bank's behalf and the Bank shall have ne Hability w it ici has in
lacl so don;

fil} it bas nuele, Dulependeutly of e Bauk, its own sssessioent of the visbility aud
profifabililty ol any purchase, prajeet o parpose for which cach Principal has incurred
the Principals’ Liabilities and the Bank shall have no liability to it if in fact it has not
w0 Jone;

{iii)  there are no aangemends, collatersl or reliting (o ihis Agrecmead, whicln bave ool
heen reeorded in weiting and signed by it and on behalf of the Baak; and

{iv) il bas made, withoul reliancs on e Bank, ils own independent invesiigaiion ol cach
Principal and its affairs and financial condition and of any other relevant person and
assessoend ol the creditweorlhiness of cacli Prineipal or any other rolevanl person and
the Bank shall have no liability to it it in fact it has not so done.

Mach Company agrees with the Bank that the Bank did not have prior to the date of this
Agresment, does not have and shall not have any duty o it

{i) in respect of the application of the money hereby puaranteed;

{ii} in respect of the effectivencss, appropriateness or adegnacy of the security constituted
by this Agreament or of any other security for the Iyvincipals™ Linbilities; or

{iily  toprovide it with any inforination relating to any other Company or any other relevant
person.

Each Company agrees with the Bank that the validity and enforceability of this Agreement
ang the recoveralililty of the Scewred Ollipations shall not be affected or impaired by

{i) any olher securily or any guaracles laken by e Bank Iro il of aoy thivd pardy;
{i1} any such other securily or gusranles proving (o be inmdeguale;

{iify  the failure of the Bank to take, perfect or enforce any such other securily or guarantes;
ar

{iv) Lherelease by the Bank of any such other sceurily or puaranlce.

Each Company agrees with the Bank for itsell and as brustes for its oflicialy, employees and
agents that neither the Rank nor its ofticials, ciployees or agents  shatl have any liability to it
in respect of any act or omission by the Bank, its officials, employees or agents done or made
i geod Laith.

21, OTHER SIGNATORIES NO'I' BOUND, E'1'C,

lHach of the Companies agrees and consents to be bound by this Agreement notwithstanding that ay
elher or vihiers of them which were inferded 0 cxeeule o be bound herehy or by any deed infended o
b compleied and delivered purseant to clavse 20 may nof do so ar be effeetmally bound hereby or by
such deed for any reason, cause or circumstances whatsosver and this Agresmeant shall be deemed 1o
constitute a separals and independent agresment by sach of the Comzpanies, Mone of such agrovinenis
which is otherwise valid shall be avoided or {nvalidated by reason of one or more of the scyeral
agresments intended to be hereby established being invalid or unenforceable.

28, COUNTERPARTS

SEG.MP00 B
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This Agreemeni may be caeeunied as adeed in any number of coumterpats all of whicl aken together
shall constitte one and the same instment. Any parly 10 Lhis Apreement may cnler o it by
exceling wiy such couwnterparl. '

LAW AN FURISIMCTEION

This Agreement aud sy dispute (whelher conlractual or non-contractual, including, without
lmitation, claims in tori, for breach of statutory dily or o any other basis) arising out of or in
conngelion with it o its subject mailer (“Dispute”) shatl be governcd by and construed in accordance
with the laws of Foglad and Wales,

The parlics o this Agreement irevocably agies, for the sole Bencfit of the Bank, that, subjecl as
provided below, the courls of England and Wales shall have exclusive jurisdiction over sy Dispute.
Mofhing i this clause shall linil the right of the Nank {0 (whe proceedings against auy of ihe
Companies it iy olher court of competent Jurisdiction, nov shall the taking ol proceedings in any one
or more jurisdictions preciude the taking of procecdings in any other jrisdictions, whether
concurrcully or not, to the extent permiticd by the law of such other jurisdiction.

IN WITNESS whereof the Companics have executed this Agrecmeni us 1 Deed and have delivered i upen its
being dated.

SEC-HzaEa-La
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Invenlvie Holdings Limited

Mame

Envventire Ashion 1.6d

faventire Coventry Lid

Inventiee Retail Lid

Inventire Kensington Limited

Inventore Pulncy Lid

Inveniure Warren Strect Lid
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150a Chiistehurch Avenue
Harrow
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150 Chistchurech Avenue
Harraw
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Schedile 2
(13eed retorred 1o in sub-glnse 20.1)

To be preserded Tor regisfration at Companics House
wilhin 21 days of dating againsd all (he companies and  limited Yability
partnerships (both “Existing” and “Further™) shich are a party to this decumeni.

THES DEED OFACCRSSEION is made the ... day ol .,
BETWILEN;
i1} THE SEVERAL COMPANIES ANIYOLI LIMITED LIARALITY PARTNERSTIIITS gpaaificd

in Part I of ihe sehicdule hereto (the “Txisting, Companies™);

(2) THE COMPANY JLIMITED LIABILITY PARTNERSITTP [COMPANIES/LIMITED
LEABLITY PARTNERSHIPS] specifiad in Parl 11 ol ihe schedule hereto (the “Fuviher Company
[Companics|™); and

{3)  LLOYDS BANK ple (lie “Buak™

SUPPLEMENTAL to an Omnibus Guarantee & Sct-OIF Agrcement dated ... |as snppleanenled by

decds daled ... and ... | and now operative between the xisling Companies and the Bank {(the said

Cminibus Guarantee & Sel-OIF Agreement |as so supplemented] is hereinafter retereed o s the “Principal

Deed™

NOW TT1ES DERD WITNESSETH as foliows:

2.1

In 5o Kar as the context admits expressions defined in the Principal Deed shall bear (e same respective
meanings hersin,

"The partics erelo hereby agvee that the Further [Company] [Companies) shalt be included within the
expressions Companies and Principal for all the puiposes of (he Principal Deed so that {wilhow
prejudice i the generality of the forepoing):

[the] [each] Further Company herchy covenants with and guarantecs to the Bank 1o pay or discharge
te the Bank in {he currency or respective enreneics thereol on demand by the Bank:

211 all money and liabilitics whether aciual or contingent {including {urther advances made
hercafler by the Bank) now or at any time hercalter dus, owing or inowrred from or by any one
or more of the Existing Companies [and any other Further Company] (o the Bank anywhere or
for which any ene or mose of the Tixisling Companies [and any ofher Furiher Company] way
be or become lable (o the Bank in any manner whiatsouver without limitation (and (in any
cuse) whether alone or jointly with any other persor and in whatever siyle, name or form and
whelhier as prineipal or surety and notsvithslauding that the same may at any carlier ting have
been dee, owing or incurrcd (o some other parson and have subseguently become due, owing
or incurred to the Bank as a resull of'a ransler, assignment, assignation or other (ransaction or.
by operation of law) including (without prejudice o ibe yenerality of the foregeing ):

{a) in the case of the liquidation, administration or dissolition of any sucl Existing
Company [or Further Company|, all money and labilities {whether actual or
comtingent) which would at may time have been due, owing or incired to the Bank by
such Existing Company for Furliier Company] if such liguidation, admiuisiration or
dissolulion had commenced an the dale of discontinvance and notwithstarding such
liguidation, adwinististion or dissolution; and

(b) i the event of the discontinuance of the Guarantee in respect of any Existing
Company [or any Further Company|, all cheques, dralls or olher orders or receipts for
money signed, bills accepled, promissory notes made and nepodinble instruments or
sveurilies drawn by or for the aceounl of such Existing Company [or Further

BEC-ADMERA T LA
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Company] on the Bank or ils agents aud purporting 1o be dated an or betore the date
of discontinuance ol that Guarantee, although presented to or paid by the Bank or ils
apents after the date of discontinuance ol thal Guaramee and all Hialaditics of such
tixisting Company [or Furier Company] fo he Bank at such date whether actual or
contingenl and whether payvable forthvith or at some future time o times and also all
credits then established by the Bank for such Existing Company [ow Furdher
Company];

intercst on all such money and liabilities 1o the dale of puyocnl al sach ate or rafes as oay
from ime 1o time be agrecd between the Bank and the Fxisting Cormpanies [and the Furiher
[Company][Companics]] or, in the absence of such apreement, af the rale, in Lhe case af any
amount denominated in Sierling, of bvo porcentsgs poinds per anmum above the Bank’s base
rake Tor the time being in Force (or ils equivalent or substitate rate for the time being) or, in the
case of an amount denominated in any currency of curreney unil eilicr than Sierling, at the rate
al bwo percentage poiuks per anmm above the eost to the Bank (a3 conclusively determined by
il Bank) of funding sums comparable to and in the cumency or currency unit of sucl amont
in the London Inferbunk Market (or such other markel as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute diserelion
from time to time select; and

cormission and other banking charges and legal, administrative and olher eosls, charges and
expenses (on 4 {ull nd vngualificd indemmily basiz) inenrred by the Bank in enforcing or
cndeavouring 10 cnforee payment of such money and fiabilities whether by auy [Existing
Company| bor Further Company] or vilers and in relstion to preparing, preserving, detending
or enfurcing any sceurily held by or of fered to the Bank for such money and labilities wgether
with interest computed as provided in paragraph 2.1.2 above ont cach such sum lrom the date
thal the same was ncuned or T dog,

PROVIDED TUAT the liability of the Furiler {Comipany] [Companies| under the Guaraintee may be
deiermined in the wanner (and with the conscquences) sef out in clause 2 of the Mrincipal Dewl;

2.2 each of the Existing Companies hereby covenants with and guarantees to the Bank to pay or discharge
o the Bank in the ewrreney o respective currencies thereof on demand by (i Bask:

22.1

SO0 X254 -3 L4

all woeacy and labilitics whether actual or contingent{including {urther advamees made
hereafter by the Bank) now or at any Line berealler due, owing or incwred from or by [the
Furiber Cosnpany] [any one or more af the Turther Companies| to the Bank amywhere [or [or
which [the I'mther Company] [any one or more of the Furilicr Compantics] may be or become
liakle to the Bank in any manner whalsocver wilhowut limitation {and (in any caze) whether
alone or jointly with any other person and in whatever style, name or form and whether a3
principal or surety and potwitistanding ibat the same may at any carlier time have been due,
owing o incurred to somé other person and have subsequentiy become due, owing or incuired
to the I3ank as a result of a iransler, assipnment, assignafion or other transaction or by
operation of law)  including (wilhoul prejudics to the generality of the foregoing).

(n) in the case of the liguidalion, administration or dissolution of |the] |such} Further
Conrpany, all money and lizbilities {whether actual or contingent} whicly would al
any time have been due, owing or incurcsd fo the Bark by the| |such| lFurther
Company il sucli lquidation, administration or dissolotion had commenced on the
date of discontinuance and notwithslanding such liquidation, adminisiration or
dissalution; smnd

{h) in the event of the discortinuances of {he Guaratiles in respect of |the| jruch] Futher
Company, all chicoues, dralts or other orders or receipts for money signed, bills
accepted, promissory notes wade and nepotiable insttumenis or seeurities drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
purporiing lo be daicd on oF before the date of discontinuance of that Guemantee,
alfhough presented to or paid by the Bank or ils agenis alier (he daie of
discontinuance of that Guaranlee and all Habililics of {the] {such] Further Company
(o ihe Bank ot such date whether acteal or contingent and whether payable (orihwill:
ot o soine lahwe time or times and also all credits then established by (he Bauk for
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114

pthef |such| Furllr Company;

222 inderest on all sueh money and liabilities to the date of payment al such raic or rales a3 may
from time to time be ageed belween ihe Bauk and [the] [such| {Iwther Company | oz, in the
atwunce of such agreement, at the rate, in the case ol any awovnt deneminated in Stecling, of
w0 porcenidaee poluls per annemn abowe the Bank’s baze rade for i ime being in foree (or iis
equivalent or substitute vate for the lane being) or, in the case of an amount denorninaied
any cutrency or ciirency ueil ofher than Sterling, at the rute of two percentage points per
antum abayve e cost w e Bank {as conclusively determined by the Bank) of lunding soms
comparable fo and in the correney or currency unit of such amount in the Eondon Interbank
Market (or such other market as the Bank may scleet) for such consecutive periods {including
overnighl depasi(s) as [he Bank may in its absolute discretion trom time (2 Hime seloct; and

223 commissivn and other banking charges and legal and other ¢osts, cliarpes and expenses (on a
tull and ungualificd {mdemnily basis) incuned by the Bank in enfrrging or ciwleavouring o
enforce payment of such moncy and labililics whether by any Existing Compazay or
[the}[such] Furtler Company or otheis and in relation to preparing, preserving, delending or
enforcing any seenrily held by or oflered 1o the Bank for such money and {iabilities fogetlr
will interest computed as pravided in paragraph 2.2.2 above ou vach such sum from the date
that (he same was incorred ar fell due,

FROVIDED THAT the liability of esch Existing Company under the Guaranlee miay be detcrained in
Lhe manner (and with the eonsequences) sel oul in cliuse 2 of the Principal Deed;

without prejudiee to He olher provisions of this Deed or the provisions of the Principsl Deed (he
Further [Company] [Companies| and the Fxisiing Companies joinlly and severally agree that, in
addition Lo auy general lien, right of set-off or combination or consolidation or ether right 0 which the
Bank as bankers may be entitled by law, the Bank may at any time and from time to time and with or
withoo! nolice o the Further [Company]| [Companics], the Txisting Comnpanies or any of them:

{a) combine or consolidate all or any of the Aceounls with all or any of the Principals’ Liabilities;
and

{1 set-off or transfer any Credit Dalance in or Wwards salisfeclion of any of the Principals’
Tigbilifies,

[ihe] [each] Further Company and each of the Existing Companics with [ul ttle guarantees hereby
charges its Credit Balances (o (e Baok lo scoure repayment of al! the Secwred Obligations,

ALL the covenanls, provisions aad powers contained in or subsisting nnder the Principal Decd (except
Lhe covenants for payment and discharge of the money ind liabilities thereby secured containgd in
clause 2 lthercol bul ineleding, without limitation, the powor of allormey contained in clause 21
thereaf) shall he applicable for defindug amd enforcing the rights of the parties under the guaranices
hereby provided as if |the| |each| Forther Compaty had been one of the Companies parties to the
Principal Tread.

This decd may be executed in any number of counterparts atl of which taken (oeether shall constitute
one and the sance inslroment. Any party to this deed may enter into it by exceuling any such
counlerpart,

IN WITNESS wheveot this deed has been exceuled by the Existing Companies and the Torther [Company}
| Companics] and s been delivered upon its being dated, in the case of 1he Exisling Companies other than the
Attorney, tor gnd on ils behall by the Altorney pursuant to & power of attomey contained o the Principal Deed
and a resolution of the board of directors al the Allormey duted ... .

SEC204790-20 18
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{inser Tl nzenue)

SIGNIAX as a deed by [ Finther Company| acting by its:
................................................... (i.rl‘:l.‘rl Tt e
Divcclor/Seertary ™
................................................... (ﬂfpntum}

Lirector

................................................... { it ine )
{warac)

i s presence of
Wilnwss:
i
................................................... { sigerslure}

\I

Adtdress:
(inscrt Bt nﬂnm)

Occupation:
SHGNED as 4 deed by Inventure Holdings Linited acting by its:
................................................... {insert il namc)

irector Drréclon/Secretary®
................................................... (h‘.ij:’)!}ihim) . x,"({mgnanlrc)
in e presence of
wiitlcﬁsj ll|-|lllJJJll-l-JJ-|-------|-|-::|.: rrrrrrrr sr: ---------- [nmu‘:)
", J;'.
............................... ":j;'.................(sig:&ﬂluru]

Address:

Dcupation:
SIGNED as a decd by the Existing Gﬁmpanics othor thftn Iuventne Holdings Limited acting by Inveniurg
iﬁq:

Heldings Limited their duly atl“lﬂri%ﬁ;ﬂl ablormey acting by
I

................................................... (ii};ﬂli full |lant+:) k)

Diireclor f;' Uil'&&{korfﬂem'ctaly*
................................................ .,.'{{signaasrc} \(mguaf.um)
|JI"|I Il.\.
r "1\‘.
f"{ ................................................ {rerme) \'a\
/ \

{siematurc) x\\

in the prescnee off
Witness:
i

Adldress: ;
{

!

r

Oueupalion: j

Delefe as applicablc

SEC-qEREFLA
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Reliedule 3
{ Deed referrcd fo bt sub-clawse 200.7)

THIS PEEDR OF RELEASE iz made the ... day of i
BETWIELN:

(1) THE SEVERAL COMPANIES ANIVOR TTMITED TIABRILETY PARTNERSHIPS specilied
in Part I of the schedule hereto (tic “Existing Cempanics”™);

(2) THE COMPANY/LIMITER FIARILETY PARTNERSIIEF  |COMPANIES/EIMVELED
TITARITAITY PARTNERSHIPS| specified in Part 1L of the schedule horclo (he **Releasedd
Company | Companies|™); and

(3)  LLOYDS BANK plc {the “Bank)

SUPPEEMENTAT. ta an Omnibus Guarantee & Set-OfF Agreemeni daled ............ [as supplamented by
deceds dated .. and ... { and now operative between (he Existing Companies and the Released Company

[Compamies] and the Dank {the said Omnibus Guarantee & Set-OFF Agreement [as so supplernented] is
horcinafter referved o as the “Principal Powd™)

NOW TIHS BEERD WITNESSETH a5 follows:

1. Lir 50 Lar as the context adntits expressions defined in the Principal Dewd shall bear the same respeetive
meanings herein.

2, The parties hereto hereby agree ihat the Released [Company] [Companies] shall heneetauth, subject o
the provisions of clause 12 of the Principal Deed, cease to be included within the expressions
Clompanies and Principal tor all the purposes of the Principal Decd.  The expression “Cnatinging,
Companies” shall mean ke Existing Companics specitied in Part | of this schedule excluding the
Releasad Companics specilied in Part 11 of this schedule.

3. Subject o the povisions of ¢lasse 12 of the Principal Deed, in pursuance of the said agreemen the
Bank hereby releases and dischargss [the] [each] Released Company (rom fhe Sct-oft Arrangements
PROVIDED TUA'T the Set-oll Asmangewments shall remain in tall force and effect in relation to the
Conlinning Companics,

4, Subiect to the provisions of elause |2 of the Prineipal Deed, 1n further pursuance of the said agicenienl
the Bank hereby releases:

4.] [cachlfiic] Released |Company| from each and every one of ils covenanls and abligations
{whether actual or confingent) given or owing and the rights pranted to the Bank under the
Principal Deed PROVIDED TiIAT the Relessed [Company] [Compenics] shall nol be
released from any covenant or obligation which exists or would have existed independently of
the Principal Deed nor shall this deed operate as a release of any covenants or obligations (o
the Bank or any rights pranted to the Bank otherwise than by the Principal Deed;

4.2 the Coatinuing Companics from each and every one of their covenanls and obligations
{whether actuni or contingen() given or owing and {he rights granted fo the Bank under the
pumantess given by cach of thew vnder the Principal 2eed but only in so far as such
goarantees arc given Tor the money and liabilities, interest and other sutns now or at any time
hereafter due, owing or incurred Somn or by the Released [Company| [Companies] to the
Bank; md

4.3 the Continuing Companies [rom the otber rights granfed by them to the Bank under the

Pringipal Deed bul only in so lac as such rights relate solely to the money and habilities,
intcrest and other sums due owing or imcwrred from or by the Released {Company|

SEC2ndaa-le
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{Companicsk i Uw Baok.

Save as expressly olherwise provided by clauses 3 and /1 the covenants aued obligations. (whether
actual or contingent) piven or owing and the other tighls granted to the Bank by the Principal Doed
shall cowdinue in full foree,

Without prejudice to chiuse 27 of the Principal Decd, the Continuing Companics have executed this
deed to iiclicale their consent to the lerms hereof and o condirm their agreement that notwilhstanding
the releases hurcin contained. the Principal Deed shall (save only as expiessly hercin provided)
comdinue in fult force and elfeet notwithstanding any [uctuation in the amounts om Hime to time
guaranloed thereby or subjeet therelo or the existence al any (ime of any credit balance on any curient
or other accounl,

"Fhis decd ey be executed in any numiber of counterparts all of which taken topether shisll constibute
ong and the same jnstownent.  Any party 1o this deed may enter into (his deed by executing any such
conntlerpart.

IN WITNESS whereof thie Bauk aud the Continuing Companies have executed this decd and have delivercd i
upon its being daled, in the case of the Conlinwing Companies other (han (e Attorney, for and on (their behalf
by the Ablorney pursnant to 4 power of attorncy confained in the rincipal Pecd and @ resolution of the baard
of direclors ol the Attomey dated ...........

SEL-204208 5 10
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SIGNEL and delivered as a deed as attorney for and on behat of Lloyds Bank ple by:

................................................... (in:ml Besll e a1l pezson appointed 10 o reise De puer of winmey)
................................................... (5i_|5ns|[urc}
it lhe pr::sunc\‘g:f -
Witnesd L e (uzne) ;’.?
\\ ................................................... (::igl‘lﬁtltp::l
, £
b -
Mddress: e e e sa e s /
. P
TR F
Oceupation: L. fyeemer e st e

v

SIGMNTLY us a deed by Inventure Hi.;lt_lillgs Limited q&fing Ly i

................................................... {insen l'ui]ur:mr:] J.-‘r P oL TECTE 1S DL
Director : H Director/Scerclary™®
................................................... (stgnotiec) / e oo A SIERONIE )
in ihe presence of / .I\"-.
Wiliess: e, ¥ \ ................ {mame]}
.................. ff\,{sm.namrc}
Address: L :}f ..................... h Nemerrinas
........... /\‘
Queupations . Jrese e i o

SIGMNED as a deed by the (30ntihu1’tlg Companies other thavacllltlrc Holdings Limited acting by Inventure
Holdings Limited their duly aythorised attorncy acling by its:

N

............................................ ?-'."Ii....{i:meri Tnl] e} \‘.\(msm el i)
Dircetor ; l}ii'mtnlfﬂctg{clal'y*
ll-rllll ........ (stuatore) ‘ ........................ fsignaraec)
iu the presence of

Wilness: [ e {aze)

................................................... {istamature )

Address: e

CREUPAION: oo oo
¥ Fleiels o epplicable

Ead of schednfe 3
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SIGNED as a deed by Inventure Holdings Limited acting by its:

R \/,.(ﬂ;sclt £irll saviac: ) e e e e e (inscit fatt mawne )

Direeton/Seceeiary*

{ziprames) HR e st sersr et srenn e nnres (smtnre)

ire the presence of

i

Wilness: \.{]...\' .l‘?.’li"s.,.—....l.!f?ﬁ.ﬁ.‘t-‘. LA S {(stoune)
hi.l.[,lii.'lllli':}

Address:

Occupition: T TR ST WY Y

SIGNTTY as a deed by frventure” Ashton Lid aeling by ils;

-

Y I?‘ m“.'_ﬁm“qﬂﬂﬁ ............ [iﬂscn findi namr:]!]/ ettt {inscn‘. 1] mlmu]

Dhirecior DircelosfSeerctary™
" ennrsnnnen ok simratee} M {signamec )

in lhe prosenee of .
Witness: ¥ Npaod.... Biassiia ........ {nzne)

Acldress:

(ccupation: . ;:2..@;’:.5.&-.11&1!5.?55: ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

SIGNED as a deed by Inventure Coventey Ltd acting by its: ¢ -7

"'%&Ff&ﬂ(ﬁ(ﬂfﬂm .......... {Iﬂ'ﬁ{.l‘i ] maicaee ) R et finsswnl Gulk aene)
Dircetor Dircetor/Secretary*
B e erre e an R eritir et e e e e s e e s e (sipralun:]
in the presence of lvg (\
Wilness: P (13T O LY TN RS {(ate)
igituiuw]
Maidress:
. # T
Ceenpation: e BEEARES e

SLC-204738-3-L4
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SIGNED as a deed by laveniore Warren Street Lid acting by ils:

M ) yoL .-
S ?Q\).ﬂ[l” ..... Kﬂtl Pﬁﬂﬁ ..... Finde it fiskt name ) ) R P PPRPPTPERS fizset Fath e}
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SIGNELY as a deed by Inventure Retail Lid acting by its:
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SIGNED as a deed by Invenlire Kcnsi}gmn Limited acting by ils:
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