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o
THIS _OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the 23. day of
Oilu., 20 . o T cay. o

------------------------------------------

BETWEEN

{1y THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers and reglstered
ofﬁces of which are specmed in schedu!e 1 and

(2) : LLOYDS BANK pIc ( Registered number 2065) whose address for the purpases of this Agreement is at
- Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 5HZ
~{or at such other address as the Bank may from time to tlme notlfy to the Attorney in wrlting for this

in consideration of the Bank providing or continuing facilities, products or services or giving time or releasing
any security or releasing any person from any ohligation in respect of facilities, products or services to or at
the request of any Prrncrpal whether alone or jolntiy wrth any other person or persons

1. DEFINITIONS AND INTERPRETATION

1.1_ _ '_ In this Agreement S0 far as the context admlts the foIIowmg words and expressmns shall have the
' 'followmg meanings o : o % - .

.’fAccounts”_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
__."'Companres and includes accounts in the Bank’s name with any designation which mciudes the

- name(s) of any one or more ofthe Companaes and Account means any one of them ' :

_”Attorney‘ means the Company named in Part I of schedule 1 - .
. "Bank” means Lioyds Bank pIc

i "Companles” means the Attorney and the other companies and/or Iimited Iiabliity partnershlps
“~named in schedule 1 (and such expression shall include any company and/or limjted liability
B partnership executing a deed pursuant to sub-clause 20.1 but shall not include any company and/or
~*limited liability partnership released pursuant to sub-clause 20.2 as from the date of its release) and
o :‘each or any of them severaily and "Company means any one of them ' :

"’Credit BaIance" means any sum standing to the credit of an Account whether in Sterling or any
=y ‘other currency or currency unit and the debt from time to time owmg by the Bank represented by
: '__'-jthat sum and "Credlt Balances" means all of them el SORACH

_' _"‘Guarantee means the guarantee contamed inclause 2  and the mdemmty contamed in clause 5
- '{and in each case, any correspondlng prowsmn in any deed suppiemental to this Agreement)

"Notlce of Dlscontmuance” means a notice served in accordance W|th sub-clauses 2 3(a) and 24 4

- : '-”Prmcipal" means any Company lnsofar only as :t at any time owes money or has mcurred Iiabilitles
= {whether actual or contmgent) to the Bank otherW|se than pursuant to the terms of thrs Agreement

'-j"fP_rin'cipaIs’ Liabilities means; - BEE

'(a) _ aII money and Ilabl|ltles whether actuai or contlngent (rncludlng further advances made

RN hereafter by the Bank) now or at any trme hereafter due, owing or. mcurred from or by any
B one or more of the Principals to the Bank anywhere or for which any one or more of the
AR 'Prrncrpals may be or become llable to the Bank in any manner whatsoever wrthout Ilmltatron




(b)

{c}

2

{and (in any case) whether alone or jointly with any other person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred to some other person and have subsequently
become due, owing or incurred to the Bank as a result of a transfer, assignment, assignation
or other transaction or by operation of law) including {(without prejudice to the generality of
the foregoing):

{) in the case of the liquidation, administration or dissolution of any Principal, all
money and liabilities (whether actual or contingent) which would at any time have
been due, owing or incurred to the Bank by such Principal if such liquidation,
administration or dissolution had commenced on the date of discontinuance and
notwithstanding such liquidation, administration or dissolution; and

(ii} in the event of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafts or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or 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 Guarantee, although presented to or paid
by the Bank or its agents after the date of discontinuance of that Guarantee and all
liabilities of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future time or times and also all credits then
established by the Bank for such Principal;

interest on all such meney 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 relevant Principal or, in the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage points per annum above the Bank’s base rate for the time being in force {or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated
in any currency or currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to 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 time select; and

commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilities whether by any Principal
or others and in relation to preparing, preserving, defending or enforcing any security held
by or offered to the Bank for such money and liahilities together with interest computed as
provided in paragraph (b) above on each such sum from the date that the same was incurred
or fell due;

“Secured Obligations” means the aggregate of:

{a)
(b}

the Principals’ Liabilities; and

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

“Set-off Arrangements” means the arrangements described in clause 4 {and any corresponding
provision in any deed supplemental to this Agreement);

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

“Value Added Tax” includes any other form of sales or turnover tax.



12 In this Agreement:

(a) the expression “Attorney” "Bank” “Company” “Companies” and “Principal” where the
" context admits includes therr respective successors in title and/or asslgns whether
immedlateordenvatlve, : RN : : :

{b) _uniess the c_ontext req_uir_e_s otherwise:

i)

(il

: .._(:iy)

W

the singular shall include the plural and vice versa;

~any reference to a person shall include an individual, a company, corporation,

limited liability partnership or other body corporate, a joint venture, society or
u_'nincorporated association, organisation or body of persans (including a trust and
a partnership) and any government, state, government or state agency or
international organisation whether or not a legal entity. References to a person
also include that persons successors and assigns whether immediate or derivative;

the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off

_Agreement and shall extend to every separate and mdependent stipulation
: __contamed hereln SR : S . :

__any rrght entrtlement or power whrch may be exercrsed or any determmatlon
which may be made by the Bank under or in connection with this Agreement may

| -~ be exercised or made in the absolute and unfettered discretion of the Bank and the _
.-_Bank shaII not be under any oblrgatlon to gwe reasons therefor

-references to any statutory provisions (whlch for this purpose means any Act of

- Parliament, statutory instrument or regulation or European directive or regulation

" or other European Ieglslatron) shall be deemed to include a reference to any

W

il

) modlflcatlon, re-enactment or replacement thereof for the time being in force, all
- _regulations made thereunder from time to t|me and any analogous provrszon or
'_ rufe under any applicable law, : L L

: references to clauses sub clauses and schedules shall be references to cfauses, sub—
: c!auses and schedu]es of this Agreement N o : : :

. _re_f_erences to dlscon_trnuance of _th_e Guarantee in respect of any Principal shall

mean discontinuance of that Guarantee effected by a Notice of Discontinuance and

-discontinuance or determination of that Guarantee by any other means
"~ whatsoever {whether or not involving notice to the Bank) including (without
prejudice to the generality of the foregoing) the Irquidatlon admm:stratlon or
_ dlsso[utron ofthat ?rmupalor ofany Company, and TR : '

_ the date of drscontrnuance shail for the purposes of the Guarantee in respect of any
' -Prmcrpal be treated as whlchever shail be the earlrer of S :

o ._(A_) -the date upon whrch the Bank receives actua! notrce (rather than notice
~ o Tgivenin any off:uat publrcatlon oF by newspaper) of the drscontlnuance of

— that Guarantee and

. {B) = -the date upon whlch a Notrce of Dlscontrnuance ofthat Guarantee becomes

'.-effective, e

e) each and every undertaking and liability of the Companies shall be joint and several on their

e
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2.1

2.2

2.3

4
part and this Agreement shall be construed accordingly;

{d) any demand made under this Agreement on any Company shall be deemed to have been
duly made on all the other Companies; and

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

The clause headings and marginal notes shall be ignored in construing this Agreement.

The perpetuity period applicable to any trust constituted by this Agreement shall be one 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 make payment under this Agreement as soon as the Bank makes demand under
this Agreement, [t shall not be necessary for the Bank before making demand on a Company under
this Agreement or exercising its rights under this Agreement to make demand upon or seek to obtain
payment from any Principal or any other Company.

(a) Any Company may give written notice to the Bank to prevent further Principals’ Liabilities
being guaranteed by that Company under this Agreement. Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 are met.

(b} When any Notice of Discontinuance becomes effective in relation to any Company under the
terms of sub-clause 24.4 or when discontinuance occurs in relation to a Company by any
other means, such Company shall nevertheless remain liable for all money and liabilities
(whether actual or contingent) which are either due, owing or incurred to the Bank at the
date of discontinuance 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
{imitation occurring or arising on or before such date (as well as those referred to in
paragraph (a)(ii) of the definition of Principals’ Liabilities).

{c) The giving of any such Notice of Discontinuance or discontinuance occurring in relation to a
Company by any other means shall not (subject to clause 2.3{d}(i}} affect the continuing
liability under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any time thereafter, which shall remain in full force and effect.

{d) Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guarantee in respect
- of any Principal:

(i) by reason of the liquidation, administration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred after the date of discontinuance; and the
obligations of such Company under this Agreement shall not extend to obligations
of the other Companies incurred after the date of discontinuance; and

(i) by reason of a Notice of Discontinuance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred after the date of discontinuance



3.

3.1

3.2
S ‘respect of Value Added Tax, or if any payment due to the Bank under this Agreement shall be in
" reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect
. of Value Added Tax, then such an amount shal_l be payabie hy the Companies to the_Bank on demand _

but otherwise this Agreement shall contmue in fuil force and effect and shall remain blndlng

o ~onall the Compames

INTEREST COSTS ETC

in addition to its liabliit:es under clause 2, each ofthe Companles jomtiy and severaliy agrees further
‘to pay 10 the Bank on demand BT _ . U :

; 'I:ib.’_.

'.interest (both before and after any demand or judgment} on the amount due or owing under

this Agreement either from the date of demand for payment on such Company or the date
of discontinuance, whichever first occurs, until payment (but so that such Company shall not

-also be liable for interest under paragraph (b) of the definition of Prmupais Liabilities for

such perlod} such |nterest to be:

(i) “in the case of an amount denominated in Sterling, at the rate of two percentage
points per annum above the Bank’s base rate for the time being in force {or its
equivalent or substitute rate for the time being) or in the case of an amount
denominated in any currency or currency unit other than Sterling, at the rate of two

~ percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of funding sums comparable to 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 it’) ltS absolute dlscretion from time to time select or

@iy at the highest rate payabie from time to time by the relevant Principai ar which but

_.-for any such reason, event or circumstance as is mentioned in clause 5 wouid have
g been payabie from time to tlme by that Pnncapai oo

= {whlchever is the hlgher) and (wrthout prejudice to the right of the Bank to requrre payment

_ of such interest) all such interest shall be compounded both before and after any demand

. cor judgment {in the case of interest charged by reference to the Bank’s base rate) on the
-+ vBank’s usual 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 market) at the end of each such

period as is selected by the Bank pursuant to sub-clause 3 l(a)(i) or at three monthly_

-llntervals whlchever is the shorter and

commission and other banking cha_rges and legal, administrative and other costs, charges

- and expenses (on a 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

" '_(i) - in enforcing or reasonably endeavouring to enforce the payment of any money due

e under this Agreement or otherwise in relation to this Agreement' and

- {ii) _-'|n resustlng or. reasonab!y endeavour:ng to resist any ciairns or defences made

against the Bank by any Principal or others in connection with any liabilities or
_alleged liabilities to the Bank of any Principal or others or any money or benefits
_“"recelved by or any preference or alieged preference glven to the Bank by any

_' Prmcrpal or others SR T

If any payment made by or on behaif of the Bank under thls Agreement inc!udes an amount in
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4.1

4.2

4.3

4.4

4.5

4.6

6

Each of the Companies jointly and severally agrees to pay on demand any fees charged by the Bank
for the time spent by the Bank’s officials, employees or agents in dealing with any matter relating to
this Agreement. Such fees shall be payabhle at such rate as may be specified by the Bank.

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

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

(a) combine or consolidate all or any of the Accounts with all or ény 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 to secure
repayment of the Secured Obligations.

The Bank may at any time and from time to time exercise the rights referred to in sub-clause 4.1
with or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with
the Bank for fixed or determinable periods of time,

The Bank may at its sole discretion from time to time with or without notice to the Companies or
any of them elect to convert the whole or any part of a Credit Balance into the currency or currency
unit or currencies or currency units of any of the Principals’ Liabilities (deducting from the proceeds
of the conversion any currency premium or other expense). The Bank may take any such action as
may be necessary for this purpose, including without limitation opening additional Accounts. The
rate of exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies
or currency units of such Principals’ Liabilities for the currency or currency unit or currencies or
currency units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank
exercises its right to combine or consolidate and/er 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 expiry 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 dishonouring cheques or otherwise).

Notwithstanding clause 2.2, in the event of:

(a} any Company going into liquidation whether voluntary or compulsory;

(b} a receiver being appointed of the whole or any part of the undertaking, property or assets
of any Company;

() an application for the appointment of an administrator of any Company being presented;
(d) a voluntary arrangement being approved in relation to any Company; or
(e) a notice of appointment of or notice of intention to appoint an administrator is issued by or

in respect of any Company,

the Secured Obligations shail be deemed to have become presently due and payable without
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4.9

4,10
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- demand or further demand immediately 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 to appoint such admlmstrator
or the apporntment of such recelver or the approval of such voluntary arrangement

Each Company agrees W|th the Bank that it shaii not (wnthout the prior wrltten consent of the Bank)
assigh, mortgage, 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 aliow any such thrrd party rught tltle or mterest to subsrst (except in each case in favour of or

- upon, the Bank)

The Bank shall not be lrable for any Ioss occasnoned to any ofthe Companles by reason ofthe exercise
of the Bank’s powers under this Agreement including, without limitation, any loss of rnterest

. occasmned by any dep051t bEmg termlnated W|thout due notrce or before its matunty

The Set off Arrangements shail not prejud;ce or affect any other guarantee, Ilen, rlght of set-off,
combination 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 addltron and WIthout prEJudiCE to any
security the Bank may now or hereafter hold. ' :

Each Company shall at 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 consider to be
necessary or desirable to give effect to and procure the perfectlon of the nghts mtended to be

granted by thls Agreement

Each Company undertakes to notlfy the Bank of the occurrence of any of the events SpECIfled in sub-

_ clause 4 6.

I'-INDEMNITY REPRESENTATIONS AND WARRANTIES

. Any money_a_nd liabilities whlch, but for the crrcumstances set out in this sub-clause 5.1, would form
all or part of the Principals’ Liabilities and which cannot be recovered or cannot for the time being

be recovered by the Bank from any Principal or any one or more of the Companies for any reason

: whatsoever mcfudmg (wrthout prejudlce to the generahty of the foregomg)

(’5)' .. any Iegai drsabllrty or mcapacrty of any Prlnupal or Company,

(b : .a_ny ln_vah.d_rty or 1ltegal|ty _affectln_gany of such money or l|ab_|I|tres;_

(c_)_ o any want of_authority_in any person p.urpor_tin.g.to a.ct_on pehalf of_an_y Pr_incip__af or Company;
{d) | any provi._s.ion oftnsoivency Ia_wt_ i o o B e
fe).. = the admfnistration tiquidation or dfsso!ution of any Principal or Company. o.r the inat:ility of

the Bank to make effective demand on any Prmc1pa| or Company as a resuit of such
admmlstratlon Ilqmdatlon or dlssolutmn S : '

B _ {f) L __the passage of trme by prescription or Iimitation or under any relevant Limitation Act;

{g) ' any moratorrum ar any statute, decree or. requwement of any governmental or other _

'authorrtym anytemtory, L

(h) -any mabllrty of any Prmcrpal or Company to acquire or effect payment in the currency or

L “currency unit in which any of such money or liabilities are denominated or to effect payment
- in the place where any of such money or liabilities are or are expressed to be payable;
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5.3
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{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 obliged to account for any money

“received from or in respect of the Bank’s security to such a third party or to share any such
money with such a third party;

{i) any event of force majeure or any event frustrating payment of such money or liabilities; or

{k) any other event or circumstance (apart from payment or express release of all the Principals’
Liahilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor 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 circumstance 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 a consequence of such inability to recover from any Principal
or Cormpany.

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

connection with:

{a) any statement made by any Company or 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 purporting to be any of the

Companies);

(€) any actual or proposed amendment, supplement, waiver, consent or release in relation to
this Agreement;

{(d} any Company not complying with any of its obligations under this Agreement; and
{e) any stamping or registration of this Agreement or the security constituted by it,

whether or not any fault {including negligence) can be attributed to the Bank or its employees and
agents.

This indemnity does not and shall not extend to any loss to 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 agents acting other than in good faith; or

{b) there is a prohibition against an indemnity extending to that loss under any law relating to
this indemnity.

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

(a) it has full power and authority to own its assets and to carry on husiness in each jurisdiction
in which it carries on business;

(b) it is duly incorporated and in good standing in the jurisdiction in which it is incorporated;



6.1

6.2

6.3

8.1

o and
(c) it is empowered by its constitution to enter into and perform Its obligations under this
~:Agreement and ali necessary corporate action has been taken to approve and authorise the
. executlon of and performance of |ts obllgatlons under thrs Agreement o

CURRENCY CONVERSION

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

in the currency or currency unit or currencies or currency units demanded (the “First

Currency/Currencies”), the Bank shall be entitled in its 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 currency or currency unit or any other currencies or currency units (the “Second
Currency/Currencies”) either forthwith or at any time or times thereafter the amount {or anv part

'thereof) of the Flrst Currency/Currencles whrch is unpard

Each Company undertakes to mdemnn‘y the Bank agamst the price .in the Second
Currency/Currencies paid by the Bank pursuant to clause 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 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 or are made by the Bank as aforesaid, the Bank shall inform

- ‘the Attorney of the amount of the First Currency/Currencies so purchased, the date(s) of such
-'-purchase{s), the currency or the currency umt or currencres or the currency units used in such
--'...ﬁpurchase(s)and the prrce(s) pald : SRTRE R S '

. Wrthout prejuchce to sub clauses 6.1 and 6.2, each Company undertakes to |ndemn1fy the Bank
- 'against any Ioss through currency of currency unit exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of law requnrlng judgments
“or.proofs of debt, claims or payment of dividends in administration or Ilqmdatron 1o be in any
L "-.part;cular currency or currency unit, which may be suffered by the Bank before the Bank has been

paid all amounts due or owing under this Agreement in the First Currency/Currencies. Each
Company aIso agrees to p_a_y interest in accordance with sub-clause 6.2 in respect of any such loss.

CONTINUING SECURITY

ITI’IIS Agreement shaII contlnue to blnd each of the Compames as a conttnumg secunty
'notwrthstandmg that the liabilities of any Company to the Bank may from time to time be reduced

to an and notwnhstandmg any change in the name, styie constltutaon or otherwnse of any Company

' CONCI..USIVE EVIDENCE

A certlﬂcate by an official of the Bank asto the Pnncnpals Llabllltres or the Secured Oblrgatrons shali

'.(save for ‘manifest error) be binding and conclusive on each of the Companies in any legal
o proceedmgs both in reIatlon to the exastence of the IIablllty and as to the amount thereof

'_DEALINGS BY THE BANK

: The Bank may, wathout any consent frorn any Company and wrthout affectmg thrs Agreement do aII
- or any of the followrng D . : :

"~ [a) grant renew, vary, mcrease extend release or determ:ne any facrhtres products or services
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given or to be given to any Principal or any other person and agree with such Principal or
any such person as to the application thereof;

(b) hold, renew, modify or release or omit to take, perfect, maintain or enforce any security or
guarantee or right (including without limitation any right as to the making, collection,
allocation or application of recoveries in respect of any security or guarantee) now or
hereafter 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 concession to any Principal
or any other person; and/or

(d) demand or enforce payment from any Company irrespective of whether or not the Bank
shall take similar action against 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 principal 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 security 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 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 Principals’ Liabilities.

If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect
of any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that
date, all payments made to the Bank in respect of the Principals’ Liabilities shall be credited or
treated as having been credited to the new account and shall not operate to reduce or affect the
amount of the Principals’ Liabilities owing at such date.

SUSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a separate or suspense account any money
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 liable
under this Agreement, the Bank shall not charge interest on so much of the Principals Liabilities as is
equal to the credit balance from time to time on such separate account.

Notwithstanding any such payment, in the event of any proceedings relating to any Principal in or
analogous to administration, liquidation, composition or arrangement, the Bank may prove for or
claim (as the case may be) and agree to accept any dividend or composition in respect of the whole
or any part of the Principals’ Liabilities and other sums in the same manner as if such money had not
been received. ' '

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS
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(a)  No assurance, security or payment which may be avoided or invalidated or for which the
Bank may have to account in whole or in part to any person under any applicable faw
~{“Applicable Law"”) of any jurisdiction {including without prejudice to the generality of the
foregoing sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 338, 340, 342 and 423 of
. -the Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release,
- settlement, discharge, cancellation or arrangement including but not limited to a release,
settlement, discharge, cancellation or arrangement of or in relation to this Agreement, which
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the right of the Bank to recover under this Agreement as if such assurance,
- 'security, payment, release, settlement, discharge, cancellatlon or arrangement (as the case

may be) had never been granted, grven or made R :

{b) Any such release, settlement, discharge, 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 Ban_k_i_f the assurance,
security or payment on the faith of which it was made or given shall at any time thereafter
be avoided or invalidated or be 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 conferred upon the Bank and/or all or any other rights

. which by virtue and as a consequence of this Agreement the Bank would have been entltled
o _to exercrse but for such release settlement drscharge cancellatlon or arrangement I

{a) The Bank shall he entitled to retaln any security held for the_Secured Obligations fora period

* + 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 shall consider reasonable in the light of the provisions of any Applicable Law) after (as
-~ the case may be) the creation of such assurance or security or after the payment of all money

: ‘and liabilities that are or may become due to the Bank from any Principal notwithstanding
L any release settlement drscharge cancellation or arrangement gwen or made by the Bank.

: (b) - f at any time wrthrn such perlod or prior to such repayment an appllcatlon shall be

. presented to a competent Court for an administration order or for an order for the winding-

up of any Prlncrpal or any Prrncrpal shall commence to be wound -up voluntanly or a notice

o ofappomtment of or notice of mtentron to appoint an administrator is issued byorin respect

_of any Principal (or any step is taken under any Applicable Law which is analogous to any of

- the foregoing), then the Bank shall be entitled to continue to retain th|s Agreement and any

~“such security as s referred to in sub-clause 12.2(a} for and durmg such further penod as the

. 'Bank may determine, in which event this Agreement and such securlty shall be deemed to

R have continued to have been held by the Bank as security for the payment to the Bank of all

' the Secured Obligations (mcludmg any sums which the Bank is ordered to repay pursuant to
'any order of any Court or as a consequence ofany Apphcable Law) : - '

COMPANIES’ cwms

- Until all the Prmclpals Liabilities shall have been pard or d;scharged in futl notwrthstandmg payment
-+in whole or in part of the Secured Obligations or any release, settlement, dlscharge, cancellat|on or
' -_arrangement failmg within sub- clause 12.1{b), none of the Companres shaII by vrrtue of any such
' payment or the operation of the Set-off Arrangements or by any other means or on any other ground _
"(saye as herelnafter prowded) L : : :

{a) . clarm any set-off or counter -claim agalnst any Pr:nmpal or any other Company in respect of

any Ilablllty on its part to such Prrncrpal or such other Company, b

' {b) make any clarm or enforce any rrght agamst any Pnncrpal or any other Company or prove in
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competition with the Bank in respect of any such claim or right;

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

{d} ~ be entitled to claim or have the benefit of any proof against or dividend, compaosition or
payment by any Principal or any other Company in the voluntary arrangement,
administration or liquidation of such Principal or such other Company;

(e) be entitied to claim or have the benefit of any security or guarantee now or hereafter held
by the Bank for any of the Principals’ Liabilities or to have any share therein; and

(f) claim or enforce any right of contribution against any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:

{1y sub-clauses 13(a), {b) and (c) shall only apply after the date that demand has been
made upon that Company under this Agreement or after the date of discontinuance
(whichever is earlier); and

{ii) 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 hold
any dividend or other money received in respect thereof upon trust for the Bank to
the extent of the Secured Obligations and it shall in like manner hold upon trust for
the Bank to the extent of the Secured Obligations any money which it may receive
or recover from any surety by virtue of any right of contribution and any money
which it may receive but should not have received by reason of any of sub-clauses
13{a) to (f} inclusive.

SECURITY HELD BY THE COMPANIES

Each Campany confirms that it has not taken and undertakes that it will not take any security from
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 Obligations.

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 other rights which is or are now or may hereafter be held by the Bank for or in relation
to the Secured Qbligations, whether from any of the Companies or otherwise nor shall any
recoveries, or arrangements for allocation or application of the same, pursuant to any other
guarantee or security or rights relating to the Secured Obligations affect the Bank’s right to claim
payment under this Agreement.

it shall not he necessary for the Bank before claiming payment under this Agreement to resort to or
seek to enforce any other guarantee or security or other rights whether from or against any
Company or any other person.
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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 Principal, Company or any surety or any guarantee from

any intended surety, nor shall the liability of any of the Companies under this Agreement be affected

by any failure by the Bank to take any such securtty or guarantee or by the illegailty, madequacy or
mvahdny of any such securlty or guarantee O - - : BT

PAYMENTS FREE FROM DEDUCTION

B Ail payme_n_ts 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 or withholdings of any nature now or hereafter imposed by any governmental authority in any
jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company is compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously 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 withholding. -
_PAYMENTS

lf at any trme the currency in Wthh all or any part of the Secured Obllgatlons are denomlnated is or

is due to be or has been converted into the euro or any other currency as a result of a change in law
or by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Secured Obligatrons shal[ be pard in the euro or such other currency or

currency unlt

-rThe Bank “may appiy, allocate or approprrate the whole or any part of any payment made by any
T _Compa_ny or any money received by the Bank under any guarantee, indemnity or third party security
" or from any liguidator, receiver or administrator of any Company to such part or parts of the Secured

: Obligations (or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)

- as the Bank may inits sole drscretlon think frt to the entire exclusron of any rrght of any Company to

s -sodo

i8.

18.1
" any part;cu1ar liability of a Principal to the Bank, then {notwithstanding anything herein contained)

B extend to such liability but W|thout in any way ||mrtmg the scope or effectlveness of this Agreement L
& '_.'as regards the rest of the Prmmpals Llabliltles W - L : '

18.2
R ';.any time any one or more of such provisions is or becomes invalid, illegal or unenforceabie the
: 'vahdlty, legality and enforceablllty of the remamang prowsrons hereof shail not in any way be o

19.

_ UNLAWFUI.NESS PARTIAL INVALIDIT'Y

If (but for thrs sub clause 18.1) it would for any reason be unfawful for any Company to guarantee

the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawful}

Each of the provrsrons in this Agreement shall be severable and distinct from one another and, |f at

affected or Jmpalred thereby

_ NON-MERGER ETC.

_ Nothmg herern contalned shall operate so as to merge or otherW|se pre;udlce or affect any brll note,
' guarantee mortgage or other security or any contractual or other right whlch the Bank may at any
. ﬁ't|me have for any of the Secured Obligations or any right or remedy of the Bank thereunder Any
‘receipt, release or dlscharge of the security prowded by, or of any Ilabllrty arising under, this
- '?Agreement shall not release or discharge the ‘Companies from any liability to the Bank for the same
Cor any other money which may exist independently of this Agreement, nor shall it release or

L 'drscharge the Companles from any ||ab|||ty to the Bank under the mdemnlty contalned 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 form set out in schedule 2,
such other company or companies being listed in Part Il 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 substantiafly'i'n the form set out
in scheduie 3, the Company or Companies listed in Part i of the schedule to such deed shall
thenceforth cease to be included as one of the Companies for all the purposes of this Agreement.

POWER OF ATTORNEY

Each of the Companies (other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its attorney for it and in its name and as its act and deed
or otherwise to execute any such deed as is mentioned in clause 20 with such variations as the
Attorney inits absolute and unfettered discretion shall think fit and to execute and do all such other
deeds, documents, acts and things as the Attorney may consider necessary or expedient in
connection therewith and each of the Companies hereby agrees to ratify and confirm anything
executed or done or purported to be executed or done by the Attorney 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 Agreement or
otherwise grant an interest in any such rights to any person or persons. On request by the Bank,
each Company shall immediately execute and deliver to the Bank any form of instrument required
by the Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest.

No Company shall assign or transfer any of its rights or obligations under this Agreement or enter
into any transaction or arrangement which would result in any of those rights or obligations passing
to or being held in trust for or for the benefit of another person.

RESTRICTION ON LIABILITY OF THE BANK

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

{a) be under any duty of care or other cbligation of whatsoever description to any of the
Companies in relation to or in connection with the exercise of any right conferred upon the
Bank; or

{b} be under any liability to any of the Companies as a result of, or in conseguence of, the
exercise, or attempted or purported exercise, or failure to exercise, any of the Bank’s rights

under this Agreement.

NOTICES AND DEMANDS

Without prejudice to clause 1.2{(d), any notice or demand by the Bank to or on any Company shall be
deemed to have been sufficiently given or made if sent to that Company:

{a) by hand or prepaid letter post to its registered office or its address stated herein or its
address last known to the Bank; or

{b) by facsimile to the last known facsimile number relating to any such address or office.
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- Without prejudrce toclause 1. Z(d), any such notice or demand grven or made under sub clause 24, 1
'shall be deemed to have been served on that Company o . e

{a) 'at the tame of delwery to the address referred to in sub-clause 24 1(a) if sent by hand

(b) at the earller of the time of dehvery or 10 00 a.m. on the dr:wr after postlng (or, if the day
B 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 prepald Ietter post -

() at the time of transmission, if sent by facsu‘mle {and a facsrmlle shall he deemed to have
* + . been transmitted if it appears to the sender to have been transmitted from 3 machine which
is apparent!y in working order); or - - : :

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

Service of any cfalm form may be rnade on any Company in the manner descnbed in sub clause
24.1(a}), intheevent of aclaim berng tssued in relation to thls Agreement, and shall be deemed to

constitute good service.
in order to b_e valid:

(@) a 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
'{or such other address as the Bank mav not;fy to the Attorney in wrltrng for th|s purpose)

{b) where the Bank admlnrsters a faclllty, product or service to any Prmcipal from or at a branch

- office or department other than one located at the address mentioned in sub- clause 24.4(a),
for a Notice of Discontinuance to be valid in respect of such faultty, 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 to have received a copy of the Notice of Discontinuance no later than thirty days
' -after the date of its recerpt at the address mentroned in sub—clause 24, 4(a) and -

-.(e) . the Notijce of Discontinuance (or copy, where sub—clause 24.4(b) applies) must be contained

-iin an envelope addressed as described in this clause and such envelope must not contain
any other documentation other than the Notice of Discontinuance (or such copy). Any
envelope must also be marked for the attention of such official (rf any) as the Bank ma\rr for
the time belng have not;fred to the Attorney in wrltlng '

.A_ny _Notic_e :o'_f _Discontinuance shall not become effective until the first working day laft_er receipt (or
__ -deemed receipt) of the Notice of Discontinuance {or copy where clause 24.4(b) applies). '
- MISCELLANEOUS :
_ Any amendment of or supplement to any part of thls Agreement shall only be effectrve and bindmg
“on the Bank and the Companies if made in writing and signed by both the Bank and the Companles

5 References to thss Agreement mclude each such amendment and supplement

The Companles and the Benk shalE from time to trme amend the prowsrons of thls Agreement if the
-+ Bank notifies the Companres that any amendments are required to ensure that th|s Agreement

reflects the market practice at the relevant time foIIowmg the introduction or extensron of economic

' '_-'_'and monetary union and/or the eurain allor any part of the European Unlon




25.3

254

255

256

25.7

25.8

26.

16

The Companies and the Bank agree that the occurrence or non-occurrence of Eurapean economic
and monetary union, any event or events associated with European economic and monetary union
and/or the introduction of any new currency in all or any part of the European Union shall not result
in the discharge, cancellation, rescission or termination in whole or in part of this Agreement or give
any party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole
or in part. -

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agreement 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 its rights under this
Agreement, the Bank may disclose to any person any information relating to the Companies which
the Bank has at any time.

Any change in the constitution of the Bank or its absorption of or amalgamation with any other
person shall not in any way prejudice or affect its or their rights under this Agreement and the

expression “the Bank” 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 the Bank with any sum falling due to the Bank under this Agreement.

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

NO RELIANCE ON THE BANK

(a) Each Company acknowledges to and agrees with the Bank that, in entering into this
Agreement:
(i) Ithas not relied on any oral or written statement, representation, advice, opinion or

information made or given to the Companies or any of them in good faith by the
Bank or anybody on the Bank’s behalf and the Bank shall have no liability to it if it
has in fact so done;

(ii) it has made, independently of the Bank, its own assessment of the viability and
profitability 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 not so done;

(iF) there are no arrangements, collateral or relating to this Agreement, which have not
been recorded in writing and signed by it and on behalf of the Bank; and

" {iv) it has made, without reliance on the Bank, its own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any other relevant person
and the Bank shali have no liahility to it if in fact it has not so done.

{b) 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 duty to it:

(i) in respect of the application of the money hereby guaranteed;

{ii) in respect of the effectiveness, appropriateness or adequacy of the security
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constltuted by this Agreement or of any other security for the Principals’ LIabIlItIES
or

(iii) {0 provide it with any mformatlon relatlng to anv other Company or any other
relevant person . SR

(c) Each Company agrees with the Bank that the validity and enforceability of this Agreement
and the recoverability of the Secured Obligations shall not be affected or im_paired 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;

(i) the failure of the Bank to take perfect or enforce any such other secunty or
guarantee; or -

(iv) the release by the Bank of any such other security or guarantee.
(d} Each Company 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 act or omlssmn by the Bank, its officials, emptoyees or agents done or
made in good farth : :

OTHER SIGNATORIES NOT BOUND ETC.

Each of the Compames agrees and consents to be bound by this Agreement notwithstanding that
any other or others of them which were intended to execute or be bound hereby or by any deed
intended to be completed and delivered pursuant to clause 20 may not do so or be effectually
bound hereby or by such deed for any reason, cause or circumstances whatsoever and this
Agreement shall be deemed to constitute a separate and independent agreement by each of the
Companies. None of such agreements which is otherwise valid shall be avoided or invalidated by
reason of one or more of the several agreements mtended to be herebv establlshed hemg invalid or
unenforceab!e :

COUNTERPARTS
This Agreement may be executed as a deed in any number of counterparts all of which taken
together shall constitute one and the same mstrument Any party to this Agreement may enter mto

it by executmg any such counterpart

LAW AND JURISDlCTlON

This Agreement and any dispute (whether contractual or non-contractual, including, without
limitation, claims in tort, 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 m
accordance w:th the Iaws of England and Wales : :

The _parties to _this Agreement irrevocably 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.

" Nothing in this clause shall limit the right of the Bank to take proceedings against any of the
- Companies in any other court of competent jurisdiction, nor shall the taking of proceedings in any
“one or more jurisdictions preclude the taking of proceedings in any other jurlsdlctlons whether

- '-concurrently or not, to the extent permltted by the law ofsuch other]unsdlctlon TR IR -

IN WITNESS whereof the Companles have executed thls Agreement asa Deed and have dellvered it upon ttS .
bemg dated : : : '




Name

Quantock Music Limited

Name

John Packer Limited

Michael Rath Brass Musical
Instruments Limited
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Schedule 1

Part | - The Attorney

Registered Number Registered Office

15417395 Windover House, St. Ann Street,
Salisbury, SP1 2DR

Part Il - The Other Companies

Registered Number Registered Office

02964334 Windover House, St Ann St Salisbury,
Wiltshire, SP1 20R

04233517 Unit 9 - 10 Crossley Mills New Mill
Road, Honley, Holmfirth, West
Yorkshire HD9 6PL
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Schedule 2
{Deed referred to in sub-clause 2_0.1)

Lo “To be presented for registration at Companies House
-within 21 days of dating against all the companies and limited liability
partnershrps (both ”Ex;stlng and ”Further”) which are a party to this document

THIS DEEDOFACCESSION is made the ’2”5 day of . Nﬂ,tg Lo L%

BETWEEN:

(1)

(@)

{3)

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS speufled in Part | of the
schedule hereto {the ”Exlsting Compan:es ") G

THE COMPANY JUMITED UABILITY PARTNERSHIP . [COMPANIES/LIMITED  LIABILITY
PARTNERSHIPS) specrfred in Part Il of the schedule hereto (the "Further Company [Compames]"),
and : :

!.LOYDS BANK plc (the ”Bank")

SUPPLEMENTAL toa fa Ommbus Guarantee & Set-Off Agreement dated 2'5/% {as supplemented by deeds
dated

1%/ and 22

%l and now operative between the Existing Companies and the Bank (the said Omnibus

Guarantee & Set Off Agreement [es so supplemented] is hereinafter referred to as the “Prmcrpal Deed"”)

Now THIS DEED WITNESSETH as follows -

2.1

: "_En 50 far as the context admlts expressaons defmed in_the Pnncrpal Deed sha]l bear the same
.respectrve meanlngs herem 3 ST SR - Cor

i .The partles hereto hereby agree that the Further [Company} [Companles] shall be mcluded within

the expressions Companies and Principal for all the ‘purposes of the Prmcnpal Deed so that (wrthout
prejudlce to the generahty of the foregomg} :

[the] Eeach] Further Company hereby covenants w1th and guarantees to the Bank to pay or drscharge

to the Bank in the currency or respectwe currencres thereof on demand by the Bank:

2.1_.1 all money ancl lrabllltles whether actual or contingent (mcludrng further advences made

~ hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any

.one or more of the Existing Companies [and any other Further Company] to the Bank

~anywhere or for which any one or more of the Existing Companies [and any other Further

.~ “‘Company] may be or become liable to the Bank in any manner whatsoever without limitation

e '-(and (inany case) whether alone or jointly with any other person and in whatever style, name

- or form and whether as principal or surety and notwithstanding that the same may at any

-+ . earlier time have been due, owing or incurred to some other person and have subsequently

i 'become due, owing or incurred to the Bank as a resuit of a transfer, assignment, assignation

L or other transactlon or by operatlon of Iaw) mcludmg (W|thout prejudrce to the generality of
L the foregomg) ) - . e :

(a) ~in the case of the quurdatlon admmlstratlon or dlssolutlon of any such Existing

AR “Company [or. Further Company], all money and liabilities (whether actual or

contingent) which would at any time have been due, owing or incurred to the Bank

. by such Existing Company [or Further Company] if such liquidation, administration

- or dissolution had commenced on the date of discontinuance and notw:thstandlng
'-'.*--such Ilqu1dat|on, dmrnrstratlon or dlssolut;on, and : : :

1 s g
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(b) in the event of the discontinuance of the Guarantee in respect of any Existing
Company [or any Further Companyl], all cheques, drafts or other orders or receipts
for money signed, bills accepted, promissory notes made and negotiable
instruments or securities drawn by or for the account of such Existing Company [or
Further Company] on the Bank or its agents and purporting to be dated on or before
the date of discontinuance of that Guarantee, although presentad to or paid by the
Bank or its agents after the date of discontinuance of that Guarantee and all
liabilities of such Existing Company {or Further Company] to the Bank at such date
whether actual or contingent and whether payable forthwith or at some future time
or times and also all credits then established by the Bank for such Existing Company
[or Further Company];

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 Existing Companies [and the Further
[Company}{Companies]] or, in the absence of such agreement, 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 time being in force (or its equivalent or substitute rate for the time being) or, in
the case of an amount denominated in any currency or currency unit other than Sterling, at
the rate of two percentage points per annum above the cost to the Bank {as conclusively
determined by the Bank) of funding sums comparable to 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 time select; and

commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilities 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 with interest computed as provided in paragraph 2.1.2 above on each
such sum from the date that the same was incurred or fell due,

PROVIDED THAT the liability of the Further {Company] [Companies] under the Guarantee may be
determined in the manner (and with the consequences) set out in clause 2 of the Principal Deed:;

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

221

all money and liabilities whether actual or contingent{including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Further Company] [any ene or more of the Further Companies] to the Bank anywhere [or for
which the Further Company] [any one or more of the Further Companies] 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 notwithstanding that the same may at any earlier time have been
due, owing or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment, assignation or other transaction or
by operation of law} including (without prejudice to the generality of the foregoing):

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

{b) _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, promissory 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 Guarantee,

although presented to or paid by the Bank or its agents after the date of

discontinuance of that Guarantee and all liabilities of [the] [such] Further Company

to the Bank at such date whether actual or contingent and whether payable
-forthwith or at some future time or times and also all credlts then estabhshed by

the Bank for [the] [such] Further Company; . SO

2.2.2  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 ahsence of such agreement, 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 time being
in force (or its equivalent or substitute rate for the time being) or, in the case of an amount
denominated in any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by the
Bank) of funding sums comparable to 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 overnlght deposns} as the Benk may in its absolute dISCI’etIDn
from time to time select and : -

2.2.3 commission and other bankmg charges and legal and other costs, charges and expenses (on
- a full and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce payment of such money and liabilities 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
_ frem the date that the same was mcurred or fell due, : : URTECT

PROVIDED THAT the Hability of each Existing Company under the Guarantee may be determmed in
the manner (and W|th the consequences) set out in clause 2 of the Pnnupal Deed - :

without prejudice to the other provisions of this Deed or the provisions of the Pnncrpai Deed the
Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in
addition to any general lien, right of set-off or combination or consolidation or other right to which
the Bank as bankers may be entitled by law, the Bank may at any time and from time to time and
with or without notlce to the Further [Company] [Companies], the Exrstlng Companles or any of
them: o

{a) comblne or consohdate all or any of the Accounts with all or any of the Prlnupals Lrablhtles

b) _-set -off or transfer any Credlt Balance m or towards sat|sfactaon of any of the Prmcspals
S L;abiletres : o '

_ {the] [each] Further Company and each of the Existing Companies with full title guarantee hereby _
B charges its Credlt Balances to the Bank to secure repayment of all the Secured Obllgatlons

_ CALL the covenants, provisions and powers contalned in or subsrstmg under the Pnncrpal 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
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clause 21 thereof} shall be applicable for defining and enforcing the rights of the parties under the
guarantees hereby provided as if [the] [each] Further Company had been one of the Companies
parties to the Principal Deed.

4, This deed may be executed In any number of counterparts all of which taken together shall
constitute one and the same instrument. Any party to this deed may enter into it by executing any
such counterpart.

IN WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon its 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 Attorney dated ...........



X
* The Schedule

Part 1 - The Existing Companies

Name : "~ Registered Number : 'Registered Office

Part Ji - The Further [Company] [Companies]

Registered Number Rep:ist_ered Office
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SIGNED as a deed by [the Further Company] acting by its:

................................................... (insert full name) Pt e INSE T fUll name)
Director Director/Secretary*
................................................... (signature) cmre e e SEENATUTE)
in the presence of

WItNEss: et {name)

................................................... {signature)
Address: e,
Occupation: e ar s

SIGNED as a deed by [insert name of Attorney] acting by its:

................................................... (insert full name) e e s INSEIE UL N2Me)
Director Director/Secretary*
................................................... {signature) e e e d SIBNATURE)
in the presence of

WIRESS: st {name)

................................................... {signature)
Address: e s
Occupation: s

SIGNED as a deed by the Existing Companies other than finsert name of Attorney] acting by finsert name of
Attorney] their duly authorised attorney acting by its:

................................................... {insert full name) rreren e csseneeensfINSETE fUll naMe)
Director Director/Secretary* :
................................................... (signature} e e e | SIENIATUTE)
in the presence of

WILNess: e (name)

................................................... (signature}
Address: e
Occupalion: e

* Delete as applicable.
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End of schedule 2
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Schedule 3
{Deed referred to in sub-clause 20.2)

THIS DEED OF RELEASE is made the .......... day of ccocoevrvmnnnnen.
BETWEEN:

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

(2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED LIABILITY PARTNERSHIPS]
specified in Part Il of the schedule hereto {the “Released Company [Companies]”); and

(3} LLOYDS BANK plc {the “Bank”)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............. [as supplemented by deeds
dated ......... and ........ ] and now operative between the Existing Companies and the Released Company
[Companies] and the Bank (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is
hereinafter referred to as the “Principal Deed”)

NOW THIS DEED WITNESSETH as follows:

1. 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 Released [Company] [Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be included within the expressions
Companies and Principal for ali the purposes of the Principal Deed. The expression “Continuing
Companies” shall mean the Existing Companies specified in Part | of the schedule hereto excluding
the Released Companies specified in Part Ii of the schedule hereto.

3. Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreement the
Bank hereby releases and discharges {the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Continuing Companies.

4, Subject to the provisions of clause 12 of the Principal Deed, in further pursuance of the said
agreement the Bank hereby releases:

41 [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
Principal Deed PROVIDED 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 release of any covenants or obligations to the
Bank or any rights granted to the Bank otherwise than by the Principai Deed;

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

43 the Continuing Companies from the other rights granted by them to the Bank under the
Principal Deed but only in so far as such rights relate solely to the money and labilities,
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interest and other sums due owing or incurred from or by the Released _[_Company]
[Companies] to the Bank. S " _ |

5. Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owing and the other rights granted to the _Bank by t_he_Prfmci_paI _De_ed
shall continue in full force. o C ' : : R

6. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the terms hereof and to confirm their agreement that
notwithstanding the releases herein contained the Principal Deed shall {save only as expressly herein
provided) continue in full force and effect notwithstanding any fluctuation in the amounts from time
to time guaranteed thereby or subject thereto or the existence at any time of any credit balance on
any current or other account. - '

7. This deed may be executed in any number of counterparts all of which taken together shall
constitute one and the same instrument. Any party to this deed may enter into this deed by
executing any such counterpart. '

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered it
upon its being dated, in the case of the Continuing Companies other than the Attorney, for and on their
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 Attorney dated ............. . o L
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The Schedule

Part | - The Existing Companies

Registered Number Registered Office

Part Il - The Released [Company] [Companies]

Registered Number Registered Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lioyds Bank plc by:

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

(insert full name of person appointed to exercise the power of attorney)

.................................................. signature)
in the presence of
WITNESS:  crirreenirsesee e e s ersesie s s snasvassens (name)
................................................... (signature)
Address: e
OCCUPBEON: s

SIGNED as a deed by [insert name of Attorney] acting by its:

................................................... (insert full name) v s sssereassessesnenneennene (INSETE fUll NAME)
Director : _ ' _ ' Director/Secretary* ' N '
................................................... {signature) : ............................................_..‘...,(5|gnature)
in the presence of _ -

WINESS: e {name)

................. .‘................................(mgnature}
Address: e s
Occupation: = i o

SIGNED as a deed by the Continuing Companies other than [insert name ofAttorney] acting by [msert name
ofAttorney] their duly authonsed attorney actmg by its:

eeteeerieeranehesbssaaret e ear ey in e e narbrets {msert fuIi name) ..... ...................................... (llnsert fulI name)
Director ' . : Dwe_ctor/Secretary : .
......... (sngnature) . S ..;.._.._..._._........._........_.._._.........;_......;.;..(5|gnature)
inthepresencebf IR : o .. |

WitneSS:_ | ot T (name}

............................................... | ....(mgnature)

A:ddrés_s: L ......... .....

Oceupation: A
* " Delete as applicable. .

End of schedule 3
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SIGNED as a deed by Quantock Music Limited acting by its:

\7d9@(¢r‘3“%3w\'\|nsert fUll NAME) e, (insert full name)

Director

................................................... (signature)

in the presence of
Witness:

Address:

Occupation:

SIGNED as a deed by John Packer Limited acting by its:

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

.]/ZU;;K 'ft/%“ o’ {insert full name) Q\.—?’ﬂf‘....ﬂﬂff‘:&.gﬁ.‘glw(ﬂf)-(insert full name)

irector/Secre *

Director

....... {signature)

in the presence of
Witness:

Address;

Occupation:

SIGNED as a deed by Michael Rath Brass Musical Instruments Limited acting by its:

fﬁ@ﬁ:—"' ....... m" S.uu ..... (insert full name) {hwﬂﬁ“ﬁg?@im@@z—-(msert full name)

Director

enn{signature)

in the presence of e
Witness: Eame. Sisiey {name)

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

...{signature}

Address:

Occupation:

* Delete as applicable
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