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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLISON MCCORMICK
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13070849

Charge code: 1307 0849 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 7th September 2021 and created by BOURNSIDE
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th September 2021 .

Given at Companies House, Cardiff on 10th September 2021

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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Companies House
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OMNIBUS GUARANTLE & SET-OFF AGREEMENT

between

BOURNSTDE DEVELOPMENTS 1172
and Others

and

LLOYDS BANK PLC

To be presented for registration at Companics 1louse
within 21 days of dating against all
the companics and limited liability partnerships
which are a party to this document.
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the 7 ....... day of
o Jpod

BETWEEN:

(1) TIIE COMPANILES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers and

@)

registered offices of which are specified in schedule T; and

LLOYDS BANK ple (Registered number 2065) whose address for the purposes of (his Agreemenl is
al Pendeford  Securities Cenire, Depl 3282, Pendeford Business Park, Wobaston Road,
Wolverhampton, WV9 SIEZ (or at sueh other address as the Bank may from time to time notify to the
Altorney in writing for this purpose)

in consideration ol the Bank providing or continuing facilities, products or services or giving time or releasing
any security or releasing any person from any obligation in respect of facilities, producls or services to or at
the request of any Principal, whether alone or jointly with any other person or persons.

L.
1.1

DEFINITIONS AND INTERPRETATION

Tn this Agresment, sa far as the context admits, the following words and cxpressions shall have the
following meanings:

“Accounts” means all the present and Tuture aceounts 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 mere Companies
and includes accounts in the Bank’s name with any designation which includes the name(s) of any
one or more of the Companies and Account means any one of them,

“Attorney” meuns the Company named in Part 1 of schedule 1;
“Bank” means Lloyds Bank plc;

“Companies” mcans the Aftorney and the other companies and/or limited liability partmerships named
in schedule | (and such expression shall include any company and/or limited ligbility partnership
executing a deed pursuant to sub-clavse 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 each or any of
them seveorally and  “Company” means any onc of them;

“Credit Balance” means any sum standing o the credil of an Account, whether in Sterling or any
other currency or currency unit and the debt from time to time awing by the Bank represented by that
sum and “Credit Balances” means all of them;

“Guarantee” means the guarantee contained in clause 2 and the indemnily conlained in clause 5
{and, in cach case, any corresponding provision in any deed supplemental to this Agreement);

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

“Principal” means any Company insofar only as it at any time owes money or has incurred liabilities
(whether actual or contingent) to the Bank otherwise than pursuant to the terms of this Agrecment;

“Principals’ Liabilities” mecans:

{a) all money and labilities whether actual or contingeat (including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of (he Principals lo the Bank anywhere or for which any one or more of the
Principals may be or become liable to the Bank in any manner whatscever without limitation
(and (in any case) whether alone or jointly with any othor person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may al any
earlier fime have been due, owing or incwred to some other person and have subsequently
become due, owing or incurred to the Bank ag a result of a transfer, assipnment, assigbation
or other transaction or by operation of law) including (without prejudice to the generality of
the [oregoing):

(i) in the case of the liquidation, administration or disselution of any Principal, all money
and liabilities (whether actual or contingent) which would at any time have been due,
t - owing or incurred to the Bank by such Principal if such liquidation, administzation or
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1.2

dissolution had commenced on the date of discontinuance and notwithstanding such
liguidation, administralion 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 lor money signed, bills accepted,
promissory notes made and negotiable insttuments or sceurities drawn by or Tor the
account of such Principzl 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 Guaranlee and all
liabilitics 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 credils then
established by the Bank for such Principal,

(b) interest on all such money and liabilities to the date of payment al such rale or rales as may
[rom lime 1o time be agreed belween the Bank and the relevant Prineipal or, in the absence of
such agreement, at the rate, in the case of an amounl denominaled in Sterling, of two
percentage points per annum above the Bank’s basc rate for the time being in force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominaled in
anhy 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 ag the Bank may select) for such conseculive periods (including
overnight deposits) as the Bank may in its absolute discretion from time to time select; and

(c) 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 Principai or
others and in relation to proparing, preserving, defending or enforcing any security held by or
alTered o the Bank [or such money and Habilities together with interest computed as provided
in paragraph {b) abovc on cach such sum from the date that the same was incurred or fell due;

“Secured Obligations” means the aggregale of:
(a) the Principals” Liabilities; and

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

“Set-off Arrangements” means the arrangements described in clause 4 (and any corresponding
pravisian 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 turnever tax.
In this Agrecment:

(a) the expression “Attorney” “Bank” “Company” “Companies™ and “Principal” where the
context adinits includes their respective suceessors in title and/or assigns whether immediate
or derivative;

(h) unicss the context requires otherwise:
() the singuilar shall include the plural and vice versa;
(ii) any reference to a person shall include an individual, a company, corporation, liniled

liability partnership or other body corporate, a joint venture, sociely or
unincorporated association, organisation or body of persens (including a trust and &
partnership) and any government, state, government or state agency or internalional
organisation whether or not a legal entity. References Lo a person also includc that
persons successors and assigns whether immediate or derivative;

(ii) . the cxpression this “Agreement™ shall mean this Omnibus Guarantee & Sef-O[f
.. Agreementand shall exlend {0 every separate and independent stipulation contained
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1.3
1.4

22

2.3

herein;

(iv) any right, entitlement or power which may be cxcrcised or any defermination which
may be made by the Bank under or in connection with this Agrcement may be
exercised or mads in the absolule andd unfeltered discretion of the Bank and the Banls
shall not be under any obligation to give reasons therefoy;

(v) references to any statutory provisions (which (or this purpose means any Act of
Farlimnent, statutery instrument or regulation or European directive or regulation or
other Duropcan lcgislation) shall be deemed fo include a reference to any
modification, re-enactment or replacement thereof for the time being in force, all
regulations made thereunder from time to time and any analogous provision or rule
under any applicable law;

(vi} references to clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agreement,

{vii) references to discontinuance of the Guarantee in respeel of any Principal shall mean
discontinuance of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guaranlee by any ofher means whatsoever
(whether or not involving notice to the Bank) including (without prejudice to the
gencrality of the foregoing) the liquidation, administration or dissclution of that
Pringipal or of any Company; and

(viiiy  the date of discontinuance shall for the purposes of the Guarantee in respect of any

Principal be (reated as whichever shall be the earlicr of:

(A) the date upon which the Bank receives actual notice (rather than notice given
in any official publication or by newspaper) of the discontinvance of that
Guaranice; and

(1) the date upon which a Notice of Discontinnance of that Guarantee becomes
effective;
{c) cach and cvery undertaking and liability of the Companies shall be joint and several on their

part and this Agreement shall be construed accordingly;

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

(c) except where expressly otherwise staled or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and alter 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 constraing this Agrcement,

The petpetuity petiod applicable to any trust constituted by this Agreement shafl be one hundred and
twenty five years.

GUARANTEE

Lach Company guarantees payment of the Principals’ Tiabililies in the cwrrency or respective
currencies thereof on demand by the Bank.

The Companies shall make payment under this Agreement as scon as the Bank makes demand under
this Agreement. It shall not be necessary for the Bank before making demand on a Company under
this Agreement or exercising its rights under this Agtecment to make demand upon or seek o obtain
payment from any Principal or any other Company.

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

(b) When any Notice of Disconlinuance becomes eftective in relation to any Company under the
terms of sub-clause 24.4 or when discontinuance oceurs in refation (o a Company by any other,
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means, such Company shall nevertheless remain liable for all money and liabilitics (whether
actual or contingent) which are either due, owing or incurred to the Bank al the dale of
discortinuance or which thereafter become due, owing or incurred to the Bank by reason of
agreements, events, transactions or any other fact or matter whatsoever withoul limitalion
occuring or arising on ot befoie such date (as well as those referred to in paragraph (a)(ii} of
the definition of Principals’ Liabilitics).

The giving of any such Notice of Discontinuance or discontinuance oceurring in relation to a
Company by any other means shall not (subjeet to ¢lause 2.3(d}i)) affeet the continuing
liabilily under this Agreement of any olher Company nor the operation of the Set-off
Arrangements at any time thereattor, whicl: shall remain in full foree and effect.

Subjecl 1o sub-clause 2.3(b), whenever there is discomtinuance of the Guarantee in respect of
any Principal:

1 by reason of the fiquidation, administration or dissolulion of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company ncurred alfler the date ol discontinuance; and the
obligations of such Company under this Agrecment shall not cxtend to obligations of
the other Companies incurred after the date of discontinuance; and

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

but otherwise this Agreement shafl continue in full force and effect and shall remain binding
on all the Companics.

3. INTEREST, COSTS, ETC.,

3.1 In addition (o ils liabilities under clause 2, each of the Companies join(ly and scverally agrees further
to pay to the Bank ou demand:

(a)

(b)

SEC-SME-24859

interest (both before and after any demand or judgment) on the amount due or owing under
this Agreement either from the dafe of demand for payment on such Company or the date of
discontinuance, whichever first oceurs, until payment (but so thal such Company shall not
also be liable for intercst under paragraph (b) of the definition of Principals’ Liabilities for
such period) such interest 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
substitule rate for the time being) or in the case of an amount denominated in any
currericy or currency unit other than Sterling, at the rate of two percentage points per
annum above the cost 1o the Bank (as conclusively determined by the Bank) of
funding sums comparable to and in the currency or currency unit of such amowt in
the London Interbank Market {or such ofher market as the Bank may select) for such
consecutive petiods {including overnight deposits) as the Bank may in its absolute
discretion from time to time seleet; or

(it} at the highest rate payablc from time to time by the relevant Principal or which, but
for any such reason, event or circumstlance as is mentioned in clause 3, would have
been payable from time to time by that Principal,

(whichever is the higher) and (without prejudice to the right of the Bank to require payment
of such interest) all such interest shall be compounded both hefore and after any demand or
Judgment (in the casc of intercst charged by reference to the Bank’s base rate) on the Dank’s
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Tnterbank Market or other market) at the end of cach such period as
is selected by the Baunk pursuant to sub-clause 3. 1{a)(i} or at three monthly inlervals whichever
is the shorter; and

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

-expenses (on a [l and unqualified indemnity basis) ineurred by the Bank whether before or




Clessidication: Confidaniial

3.2

3.3

4.2

4.3

4.4

4.5

4.6

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
under this Agrecment or otherwise in relation to this Agreement; and

(i) in resisting or reasonably endeavouring to resist any claims or defences made against
the Bank by any Principal or others in commection with any liabilities or alleged
liabilities to the 3ank of any Principal or others or any money or benefits received by
ar any preference or alleged preference piven to the Bank by any Principal or others;

Il any payment made by or on behalf of the Bank under this Agresment includes an amount in respect
of Value Added Tax, or il any paymenl due (o the Bank under this Agreement shall be in
reimbursement of any cxpenditure by or on behalf of the Bank which includes an amount in respeet
of Value Added Tax, then such an amount shall be payable by the Companies to the Bank on demand.

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

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agrcement, the Companies jointly and severally
agrec that, in addition to any general lien, right of set-ofl or combination or consolidation or other
right to which the Bank as bankers may be cntitled by law, the Banl may at any time and from time
{o 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 any of'the Principals” Liabilities;
and

() set-off or tramsfer any Credit Balanec in or towards satistaction of any of the Principals’
Liabilities.

Jiach Company with full (itle guaraniee hereby charges its Credit Balances to the Bank io secure
vepayment of the Secured Obligations.

The Bank may at any time and from time to time exercise the rights relerred to in sub-clause 4,1 with
ot without notice to the Companies or any of them notwithstanding any other {erm 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 lo the Companies or any
of them elect to convert the whole or any parl ol a Credit Balance into the cunrency or currency unit
or cutrencies or currency units of any of the Principals’ Liabilitics (deducting from the proceeds of
the conversion any currency premimn 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 shail be the Bank’s spot rate for sclling the currency or currency unil or currencies or
currency units of such Principals® Tiabilities for the currency or currency unit of currencics or cuirency
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/or 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
wihich 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 inlo liguidation whether voluntary or compulsory;

() a receiver being appointed of ﬂ.se wholc or any part of the undertaking, propertly or assets of
any Company;

() an application for the appointment of an administrator of aiy Company being presented,;

(d) - avolunlary arrangement being approved in relation to-any Compuany; or
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4.7

4.8

4.9

{e) a notice of appointment of or notice of intention fo appoint an administrator is issued by or in
respect of any Campany,

the Sceured Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately before the making of the interim order or the presentalion of the
petition or applicalion or (he passing of (he resolution for such winding up or administration or the
issuing of the notfice of appointment of or notice of infention lo appoint such administrator ar the
appointment of such receiver or the approval of such voluntary arrangement,

Lach Company agrees with the Bank that It shall not (without the prior written consent of the Bank)
assign, mortgage, charge, secure or otherwise confer upon any third purty any vight, title or inferest in
or lo any Credit Balance, or otlierwise dispuse of any Credil Balance or agree (o do any such thing, or
allow any such third party right, ttle or interest o subsist (except in cach case in favour of, or upon,
the Bank).

The Bank shall not be liable for any loss occasioned to any of the Companies by rcason of the exercise
of the Bank’s powers under this Agreement including, without limitation, any loss ol inlerest
occasioned by any deposit being terminated withoul due notice or before its maturity.

T'he Set-off Arrangements shall not prejudice or affect any other puarantee, lien, right of set-off,
combination or consolidation or other right exercisable by the Bank in conunection with ail or any of
the Accounts or all er any of the Principals’ Liabilities and is in addition and witheut prejudice to any
sceurily the Bank may now or hereafter hold.

Llach Cowmpany 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
neeessary or desirable fo give effcet to and procure the perfection of the rights intended to be granted
by this Agreement.

Each Company undertakes to notify the Bank of the occurrence of any of the events specified in sub-
clause 4.6.

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for the circumslances 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 (or any reason
whatsoever including (without prejudice to the generality of the foregoing}:

(a} any legal disability or incapacity of any Principal or Compary;

()] any invalidily or illegality aflecting any of such money or liabilities;

(c) any wanlt of anthoritly in any person purporting to act on behalf of any Principal or Company;
(d) any provision of insolvency law,

(e) the administration, liquidation or dissolution of any Principal or Company or the inability of

the Bank to make effeciive demand on any Principal or Company as a resulf of such
administration, liquidation or dissolution;

6] the passage of titne by prescription or limitation or under any relevant Limitation Act;

{g) any maoratorium or any statute, decree or requirement of any governmental or other authority
in any territory;

{h) any inability of any Principal or Company to acquire or cffect payment in the curvency or
currency unit in which any of such money or liabilities are denominated or to effeet payment
in the place where any of such money or liabilities are or are expressed to be payable;

(1 the making, implementation or cffcct of any arrangement whereby, notwithstanding that

‘ securily taken by the Bank [rom any Principal or Company or any surety inay be ranked ahead
of sceurity held by any thivd party, the Bank is obliged to account for any money received
from or in respect of the Banlk’s security to such a third party or to share any such money with
such a third party; »

1 . .
Vol L ' i
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5.2

53

5.4

6.
6.1

6.2

7
(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’

Tiahilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a puarantor or indemnificr,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an cquivalent aggregale amount, whether any such reason, event or cirewmnstance shall have
been made known to the Banlk betore or after such money or liabilities were incurred and each of the
Companies shall indemmnify the Bank on demeand 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 Company.

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

(a) any statement made by any Company or on its behaif in connection with this Agreecment being
unlrue or misleading;

{) the Bank entering into any obligation with any persen (whether or not any of the Companics)
at the request of any of the Companies (or any person purporting to be any of the Companies);

(c) any actual or proposed amendment, supplement, waiver, congenl or release in relation o this
Agresment;

(d) any Company not complying with any ol 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 negiigence} 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 casc of any loss incurred by the Bank or its employees or agents it ariscs from the Bank
or its employees or agents acting other than in good faith; or

(1) there is a prohibition against an indemnily extending Lo thal loss under any law relating Lo this
indemnity.

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

(a} it has {ull power and authority to own its assets and {o carry on business in each jurisdiclion
in which it carries on business;

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

(c) il is empowered by its constitution fo enter into and perform its obligations under this

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

CURRENCY CONVERSION

1T 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 diseretion and with or without
notice to any Company and without prejudice to any other remedy to purchase as it shall think it with
any other currency or currency unit or any other currencies or currency units (the “Sccond
Currency/Currencies”) either lorthwith or al any time or limes therealler the amount {or any part
thercof) of the First Currency/Currencies which is unpaid

Each Company undertakes o indemnify the Bank against the price in the Second Currency/Currencies
paid by the Bank pursuant to clause 6.1 and to pay interest to the Banl on the amount of such Second
Currency/Curtencies at the ratc of two porcentage poinfs per annum above the cost (as certitied by the
Bank) of funding such amount of Second Currency/Currencies until payment compounded as

+ provided in sub-clause 3.1() to the intent that if and in g0 far as such purchase is made by, the Bank

SEC-BME-24B58 . 1
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6.3

9.1

9.2

10.
10.1

10.2 .

the liability of each Company fo indemnily and pay interest to the Bank under this sub-clause shall
thenceforth to that extent be in substitution for all liability under ¢lauses 2 and 3 only in respect ol the
sald amount of the First Currency/Currencies which has been so purchased. Tt such purchase(s) is or
are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount of the Tirst
Currency/Cumrencies so purchased, the date(s) of such purchase(s), the currency or the currency unit
or correncies ot the currency units used in such purchase(s) and the pricc(s) paid.

Witliout prejudice 1o sub-clauses 6.1 and 6.2, cach Company undertakes to indemnify the Banlk against
any loss through currency or currenicy unil exchanges, including any loss occasioned by payment of
any currency or currency unit premium or through any rule of law requiring judgments or proofs of
debt, claims or payment of dividends in administration or liquidation to be in any particular currency
or currency unif, which may be suffered by the Bank beflore the Bank has been paid all amounts due
ot owing under this Agreement tn the First Currency/Currencies.  Each Company also agrees fo pay
intcrest in accordance with sub-clause 6.2 in respect of any such loss,

CONTINIING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing securily notwilhstanding,
thal the liabilites of any Company io the Bank may from time to time be reduced to nil and
notwithstanding any change in the name, style, constitution or otherwise of any Company.

CONCILUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obligations shall
(save for manifest ervor) be binding and conclusive an each of the Companies in any legal proccedings
both in relation to the existence of the liakility and as to the amount thereof.

DEALINGS BY THI BANK

The Bank may, without any consent from any Company and without atfecting this Agreement, do ail
ot any of the following:

(a) grant, renew, vary, increase, cxtend, rclease or determine any facilities, products or services
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 thereot;

(b} hold, rencw, modify or release or omit to take, perfect, maintain or enforce any security or
guarantes or right (including without limilation any right as to the making, collcction,
allocation ar application of receverics in respoct of any sccurity or guarantee) now or hereafler
held from or against any Principal or any other person in respect of any of the Principals’
Liabilities;

() grant time or indulgence to or settle with or grant any waiver or concession (o any Principal
or any other person; and/or

{d) demand or enforce payment from any Company irrespective of whether or not the Bank shal
take similar action sgainst any other Company.,

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would nol 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’ Liabilitics and may discharge any security held by the Bank as security for (he 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 nolwiihstanding that
any other Company may claim 1o be subrogzaled o the Banlc’s rights under such security.

OPENING OR CONTINUANCE O NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any exisling account(s)
with any Principal and, withoul prejudice lo the Set-off Arrangements, no money paic 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.

[t the Bank daes nat open a new account on the date of discontinuance of the Guarantee in respect of
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any Principal, it shall nevertheless be treated as if it had done so at such date and, as fiom that date,
all payments made to the Bank in respect of the Principals’ Liabilitics shall be credited or lreated as
having been crediled fo the new account and shail not operate to reduce or affect the amovnt of the
Principals’ T.iahilitics owing at such date.

SUSPENSE ACCOUNT

The Bank may at any lime place and keep to the credit of a sepurate 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 he same or any part thereof in ot lowards the discharge of
any of the Principals’ Liabilitics.

In caleulating the amount in relation Lo any Principals Liabilitics for which any Company may be
liable under this Agreement, the Baok shall not charge interest on so much of the Principals Liabilities
as is equal to the credit balunce from fime 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, Hquidation, composition or arrangement, the Baok may prove for or
claim (as the case may be) and agree to accept any dividend or compaosition 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

(a) Mo assurance, securily or payment which may be avoided or invalidated or lor which the Bank
may have to account in whole or in part to any person under any applicable law (“Applicable
Law™) of any jurisdiction (including without prejudice to the generality of the foregoing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 ol the
Inselvency Act 1986 and seclion 754 of the Companies Act 2006) and no releasc, scttlement,
discharge, cancellation or arrangement including but not limited to a release, seltlement,
discharge, cancellation or arrangement of or in relation to this Agrecment, which may have
becn given or made on the faith of any such assurance, sceurity or payment, shall prejudice or
affect the right of the Bank o recover under this Agreemenl as il such assurance, sceurity,
payment, relcase, settlement, discharge, cancellation or arrangement (as the case may be) had
never been granted, given or made,

(b) Any such release, settlement, discharge, cancellation or arrangement shall, as between the
Bank and cach of the Companies, be deemed to have been given or made upon the express
condition that it shall become and be voidable at the instance of the Bank if the assurance,
security or payment on the faith of which it was made or given shall at any time thereafter be
aveided or invalidated ar be subject Lo an accounting to any other persen under any Applicable
T.aw or olherwise to the intent and so thal the Bank shall become and be entitled at any time
atter any such avoidance, invalidation or accounting to exercise all or any of the rights i this
Agreement expressly conlerred upon the Bank and/or all vr any other rights which by virtue
and as a consequence of this Agreement the Bank would have been entitled to exercise bt
for such rclease, settlement, discharge, cancellation or arrangement.

(a) The Banle shall be entitled (o relain any security held for the Secured Obligations for a period
of two months plus any period during which any assurance, security or payment such as is
referred to in sub-clausc 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 liabilitics that are or may become due to the Bank from any Principal notwithstanding
any release, selflement, discharge, cancellation or arrangement given or made by the Bank,

(b) Il at any tine within such period or priot to such repayment, an application shall be presented
to a competent Court for an administration order or for an order for the winding-up of any
Principal or any Principal shall commenece to be wound-up voluntarily or a notice of
appointment of or notice of intention to appeint an administrator is issued by or in respect of
any Principal (or any step is laken under any Applicable Law which is analogous to any of
the foregoing), then the Bank shall be entitled fo continue to retain this Agreement and any
such securify asis reférred to th sub-clause 1272(a) for and during such further period &s the
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Banl may determine, in which event this Agreement and such securily shall be deemed lo
have continued to have been held by the Bank as sceurity for the payment to the Bank of all
the Secured Obligations (fncluding any sums which 1he Bank is ordered to repay pursuant to
any order of any Court ot as a consequence of any Applicable Law),

COMPANIES® CLATWVIS

Until all the Principals’ Liabilities shall have been paid or discharged in fill, notwithstanding payment
in whole or in part of the Secured Obligations or any release, settlement, discharge, cancellation or
arrangemeit falling within sub-clause 12.1(b), nore of the Companies shall by virlue of any such
payment ov the operation of the Set-off Arrangements or by any other mcans or on any other ground
(save as hercinafter provided):

(a) claim any set-off or counter-claim against any Principal or any other Company in respect of
any liability on its parl to such Principal or such other Company,
(b make any claim or enforce any right apaingt any Principal or any other Company ot prove in

compelition with the Bank in respect of any such elaim or right;

{c) aceept 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 ciaim or have the bencfit of any proof against or dividend, composition or
payment by any Principal or any other Company in the veluntary arrangement, administration
or liguidation of such Principal or such other Company;

(e} be entitled to elaim or have the benefit of any securily or guaraniee now or hereafter held by
the Bank for any of the Principals® Liabitities or to have any sharc therein; and

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

PROVIDED THAT in relation to any Company:

(i) sub-clauses 13(a), (b) and (c) shall enly 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

(i1) if that Compaiy shalf have any right of proof or claim in the voluntary arrangement,
adminisiration or liquidation of any Principal or any other Company, it shall, if the
Bank so requires, cxercisc such right of proot 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
() inclusive.

SECURITY HELD BY THE COMPANIES

Lach Company confirms that il has not taken and undertakes (hat it wili nol 1ake any securily 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 teust for the Bank as security
for the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such
sceurity with the Bank or assign the same W the Bank and/or do whalever else the Bank may consider
necessary or desirable in order to permit the Baok to benefit from such secwrity to the extoent 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 herealter be held by the Banlk for or in relation (o
the:Seeured Obligations, swhether from any of the Companies of therwise nor shall any recoverics,
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or arrangements for allocation or application of the same, pursuant to any other guarantee or security
or rights relating to the Securcd Obligations affect the Bank’s right lo claim payment under this
Agreement,

[t shall not be neeessary for the Banle before claiming payment under this Agreement to resort to or
seek to enforce any ofher guarantee or security or other rights whether (rom or against any Company
or any other person.

I is hereby agreed that it shali not be a condition precedent or subsequent to this Agreement thal the
Bank shall take any security from any Principal, Company or any surety ot any guaranlee from any
intended surety, nor shall the liability of any of the Companies under this Agreement be affected by
any failure by the Bank (o lake any such scowrity or guarantes or by the [llegality, inadequacy or
invalidity of any such seciwily or guarantee,

PAYMENTS FREL FROM DEDUCTILON

All payments to be made under this Agreement shall be made without set-off or counterclaim and
shall be made free and clear of, and without deduction for, any taxes, levies, imposts, dulies, charges,
fees or withholdings of any nalure now or hereafter imposed by any governmental authority in any
jurisdiction or any potitical subdivision or taxing authority thereof or therein provided thai il any
Company is compelled by law to deduct or withheld 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 Tull amount which would have been received but for such deduction or wilhholding,

PAYMENTS

If at any time (he currency in which all or any part of the Secured Obligations are denominated is or
is due (0 be or has been converted tito the euro or any other curreney as 4 result of a change in law or
by agresment between the Bank and the relevant obligor, then the Bank may in ils sole discretion
direct that all or any of the Sceured Obligations shall be paid in the euro or such other currency or
currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money reeeived 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 in its sole discretion think fit to the entire exclusion of any right of any Company to
so do.

UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reason be unlawiul for any Company to guarantee
any particular liability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangements insofar as they rclate to the
Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawful)
extend to such liahility but without in any way Hmiting the scope or effectiveness of this Agreemant
as regards the rest of the Principals’ Liabilities.

Each of the provisions in this Agrecment shall be severable and distinet from one another and, it al
any lime any onc or more of such provisions is or becomnes invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected
or impaired thereby.

NON-MERGIER KTC.

Nothing herein contained shall operate so as to tmerge or otherwise prejudice or affect any bill, note,
puaraniee, mortgage or other securily ot any contractual or other right which (he Bank may at any
titne have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the sccurity provided by, or of any liability arising uader, this
Agreement shall not release or discharge the Companies [rom any liability to the Bank for the same
or any othér money which may cxist independently of this Agreement, nor shall it release or discharge
the Companies from any Liability to the Bank under the indemnity contained in clause 5.
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ACCESSION AND RELEASE

Il the Companies and the Bank and any other company or comipanies agreeing to become a party fo
this Agreement shall execute a deed in the form or substantially in the form sct out in schedule 2, such
otier company or companies being listed in Part [ of the schedule Lo such deed shall thenceforth be
included as one of the Companies for all the purposcs of this Agrcoment.

If the Companics and the Bank shall execite a deed in the fonm or substantially in the form set out in
schedule 3, the Company or Cempanies fisted in Part 1f of the schedule to such deed shall thenceforth
cease to be included as one of the Companies Tor all the purposes of this Agreement.

POWER OF ATTORNEY

Each of the Companics (cther than the Attormey) hereby irrevecably appoints the Atterney and its
substitutes jointly and also severally to be its atterney for it and in ils 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
in ily absolute and unfettered discretion shall think fil and o execute and do all such other deeds,
documents, acts and things as the Attorney may consider neccssary or expedient in connection
therewith and each of the Companies hereby agrees to ratity and confitm anything execuled or done
or purported to be executed or done by the Attomey in its name,

TRANSFERS BY THE BANK OR TIIE COMPANIES

‘The Bank may Irecly and separately assign or transfer any of its rights under this Agreemnent or
otherwise grant an interest in any such rights to any person or persons,  On request by the Banlg, each
Company shall immediately execule and deliver to the B3ank any form of instrument required by the
Bank lo confirm or facilitate any such assignment, assignation or transfler or grant of interest.

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

RESTRICTTON ON LIABILITY OF TIIE BANK

Except to the extent thal any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor its employces and agents shall:

(a} be under any duty of carc or other obligation of whatsoever descriplion to zny of the
Companics in relation to or in commection with the exercise of any right conferred upon the
Bank; or

(b) be under any lability (o any of the Companies as a result of, or in consequence of, the exercise,
or attempted or puiported exercise, or failure (o 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
deerned to have been sufficiently given or made if sent to that Company:

(@) 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.

Without prejudice Lo clause 1,2{(d), any such notice or demnand given or made under sub-clause 24.1
shall be deemed to have been served on thal Company:

(a) at the time of delivery to the address referred to in sub-clause 24.3(a), if sent by hand;

(b) at the earlicr of the time of delivery or 10.00 a.m. on the day after posting (or, if the day after
posting be a Sunday or any other day upon which no delivery of letters is scheduled to be
made, at the earlier of the time ol delivery or 10.00 a.m. on the next succeeding day en which
delivery of letters is scheduled to be made), it sent by prepaid letter post;

"I ey atthetime of transmission, i€ sent by facsimite (and a facsimile shall be deemed;fo have been
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iransmitted if it appears to the sender to have been transmitied from a machine which is
apparently in working order); or

{d) on the expiry of 72 hours from the lime of despatel, in any other casc.

Service of any claim form may be made on any Company in the manner described in sub-clause
24.1(a), inthe evenl ol a claim being issued in relation to this Agreement, and shall be deemed Lo
constitute good scrvice,

Tn order to be valid:

{a) a Notice of Discontinuance must be actually received by the Bank al lhe address of its branch,
office ar department mentioned under its name on (he first page of this Agreement {or such
other address as the Bank may notify to the Altorniey in writing Tor this purpose),

(b) where the Bank adminisiers a facility, preducl or service to any Principal from or at a branch,
office or depariment other than one Tocated at the address mentioned in sub-clause 24.4(a),
tor a Notice of Discontinuance to be valid in respect of such facility, product or service, a
copy must also be received at the address of such other branch, office or department (or, if
there is morc than one such branch, office or departinent, at the address of all of them)
PROVIDED THAT, in any evenl, each such other branch, office or department shall he
deemed ta have received a copy of the Notice of Discontinuance no later than thirty days after
the date of ils receipt at the address mentioned in sub-clause 24.4(a); and

(c) the Notice of Discontinuance {or copy, where sub-clause 24.4(b) applics) must be contained
in an envelope addressed as described in this clause and such envelope must not contain any
olher documentation other than the Notice of Discontinuance (or such copy).  Any envelope
must also be marked for the attention of such official (if any) as the Bank may for the time
being have notified to the Attarney in wriling.

Any Netice of Discontinuance shall not become effeutive until the first working day after receipt {or
deemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applies),

MISCELLANEQUS

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

The Companies and the Bank shall from time to time amend the provisions of this Agreement il the
Bank notifies the Companies that any amendments are required to ensurc that this Agreement reflects
the market practice at the relevant time following the infroduction or extension of economic and
monetary union and/or the euro in all or any part of the Luropean Union.

‘The Companies and the Bank agree thal the occurrence or non-oceurrence of Luropean economic and
monctary tnien, any event or evests associated with European economic and monetary union and/or
the intraduction of any new curreney 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, conseit, reccipt, settlement, discharge or release given by the Bank in relation to this
Agreement shall only be effective it 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, transforring or granling any interest in its rights under this
Agrcement, the Bank may disclose to any person any information relating to the Companies which
the Bank has at any time,

Any changs in the constitution of the Bank or its absorption of or amalgamation with any other person
shall not in any way prejudice or affcct its or their rights under this Agreement and the expression
“the Bank” shall include any such other person.

The Bank shall beentitled (o dehit any of the accounts of any of the Companies for the time being
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with the Bank with any sum falling due to the Bank under this Agreement,

25.8  This document shall at all times be the property of the T3anl,

20. NO RELIANCE ON THE BANK

(a)

®)

{c)

G

Fach Company acknowledges to and agrees with the Bank that, in entering into this
Agrecment:

(i)

(i)

(iii)

(iv)

it has not relicd on any oral or written statemeut, representation, advice, opinion or
information made or given to the Companies or any of them in good faith by the Banlk
or anybody on the Bank’s behalf and the Bank shall have no liability to it il it has in
tact so dong;

it has made, independently of the Bank, its own asscssment 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 dong;

there are na arrangements, collateral or rclating to this Agreement, which have not
been recorded in wriling and signed by it and on behalf of the Bank; and

it has made, without reliance on the Bank, its own independent investigation of each
Principal and ils alTaits and financial condition and of any other relevant person and
assessment of the creditworthiness of cach Principal or any other relevan( person and
the Bank shall have no liability lo it il in sl it has net so done,

frach Company agrecs with the Bank that the Bank did not have prior to the date of {his
Agreement, does not have and shall not have any duty to it:

)
ey

(it}

in respect of the application of the money hereby guaranieed;

in respect of the eflectiveness, appropriateness or adequacy of the security constituted
by this Agrecmeit or of any other security for the Principals’ Lizhilities; or

lo provide it with any information relating to any other Company or any other relevant
person.

Bach Company agrees with the Banle that the validity and enforceability of this Agreement
and the recoverability of the Secured Obligations shall not be affected or impaired by:

(i)
(i)
(i)

{iv)

any othet security or any guarantee laken by the Bank from it or any third party;
any such other sccurity or guarantee proving to be inadequate;

the failure of the Bank to take, perfect or enforee any such other security or guarantee,
or

the release by the Bank of any such other sceurity or guaranice.

Each Company agrees with the Bank for itsclf 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 amission by the Bank, its officials, employees or agents done or
made in good faith.

27, OTHER SIGNATORIES NOT BOUND, 1XTC.

Fach of the Companics agrces and consents to be bound by this Agreement notwithstanding that any
other ar 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 constitule a separals and independent agreement by each of the Companics. None of such
agreements which is otherwise valid shall be aveided or invalidated by reason of one or more of the
several agreements intended to be hereby established being invalid or unenforceable. -

28, . COUNTERPARTS,
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This Agreement may be exccuted as a dead i any number of counterparts all of which taken together
shall constitute one and the same inslrument. Any party to this Agrecment may enter into it by
execuling any such counterpatt.

LAW AND JURISIHCTION

This Agreement and any dispute (whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duly or cn any other basis) arising out of or in
connection with it or its subjecl maller (“Dispute®) shall be governed by and construed in accordance
with the laws of England and Wales.

The parlics 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 vight 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 onc
or more jutisdictions preclude the taking of proceedings in any other jurisdictions, whether
camcurrently or nol, W the extent pernitted by the law of such ather jurisdiction.

IN WITNESS whereof the Companies have execuled this Agreement as a Deed and have delivered it upon its
being daled.
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Bournside Developments Lid

Name
Hatherley Worlktops Lid
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Schedule 1

Part ] - The Attorney

Registered Number
13070849

Part II - The Other Companies

Registered Number
07027034

Registered Office
5 Bowrnside Road
Cheltenham
GT.ST 3AT,

Registered Office
18-20 Malmeshury Road
Cheltenham
Gloucestershire
GL51 9PL
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(Deed referred to in sub-clause 20.1)

To be presented for registration at Companies House
within 21 days of dating against all the companies and  limited liability
partnerships (both “Existing” and “Further”) which are a party 1o this documend.

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

(1) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specitied in
Part I of the schedule hereto (the “Lxisting Companies™),

(2) THE COMPANY /LIMITED LIABILITY PARTNERSHIEP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specificd in Part IT of the schedule hereto (the “Further Company
[Companies|”™); and

3 1L.LOYDS BANK ple (the “Banle™)

SUPPLEMENTAL (o an Omnibus Guaraniee & Sel-OfT Agreement daled ............ [as supplemented by
deeds dated ......... and ... ] and now aperative between the Existing 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 se far as the context adinits expressions detined in the Principal Deed shall bear the same respective
meanings herein.

2. The parties hereto hereby agree that the Further [Comnpany] [Companies] shall be included within the
expressions Companies and Principal for all the purposes of the Principal Deed so that (without
prejudice to the generality of the foregoing):

2.1 [the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank in the currency or respective currencies thereof on demand by the Bank:

2.1.1  all money and liabilities whether actual or contingent (including further advances madc
herealter by the Bank} now or at any {ime herealter due, owing or incusred from or by any
ong or more of the Existing Companies [and any other Further Company] to the Bank
anywhere or for whicl any one or more of the Existing Companies Jand any other Further
Company | may be or become liable to the Bank in any manner whatsoever without limitation
{and {in any case) whether alone or jointly with any ofher person and in whatever style, name
or form and whether as principal ot surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred 1o 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 ar by operation of law) including (without prejudice to the generality of
the foregoing):

(ay in the case of the lignidation, administraticn or dissolution of any such Existing
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 Irurther Company} if such lquidation, administration
or dissolution had commenced on the date of discontinuance and notwithstanding
such liquidation, administration or disselution; and

(b)y - in the event of the discontinuance of the Guaranlee in respeet of any Existing
. Comparny [or any Further Cowmpany], all cheques, drafts or other orders or reecipts
oo formoney signed, bills accepted, promissory notes made and negotizhle instruments
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or sceuritics drawn by or for the account of such lxisting Company for Further
Company] an the Bank or its agents and purporting to be dated on or before the date
of discontinmance of that Guarantee, aithough presented to or paid hy the Bank or ils
agenls afler the date of discontinuance of that Guarantee and all liabilities of such
Existing Company |or Further Company| to the Baunk at such date whether actual or
contingent and whether payable forthwith or at some fulure time or limes and also all
cledits then established by the Bank for such Existing Company [or lurther
Company|;

2.1.2  interest on all such money and liabilities to the date of payment at such rafc or rates as may
from time to time be apgreed between the Banle and the 1ixisting Companies [and the Turther
[Company]{Companics]] or, in the abscnce of such agreement, at the rate, in the case of any
amount denominated in Sterling, of two percentage poinis per annum above the Bank’s base
rate for the time being in force (or its cquivalent or substitute rate for the time being) or, in
(he case of an amount denominated in any cumency or eurrency unit other than Sterling, at the
rate of two percentage points per annum above the cost to the Bank (as conclusively
determined hy the Bank} of funding sums comparable (o and in the cutrency or currency unit
of such amount in the London Interbank Market (or such other market as the Bank may select)
lor such consecutive periods (ncluding overnight depasits) as the Bank may in its absolute
discretion from time to time seleet; and

2.1.3  commission and other banking charges and legal, administrative and olher cosls, charges and
cxpenses {on a full and ungualificd 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 liabilitics together
with interest computed as provided in paragraph 2.1.2 above on each such sum from the dale
that the same was incurred or fell due,

PROVIDED THAT the liability of the Further |Company} | Companies] under the Guaranfee may be
determined in the manner (and with the consequences) set out in clause 2 of the Principal Deed;

2.2 cach of the Existing Companics hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank in the currency ot respective currencies thereof on demand by the Bank:

2.2.1  all money and labilities whether actual or contingsnt{including further advances madc
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Further Company] [any one or more of the Further Companies] to the Bank anywhere [or for
whicli [the Further Company] [any one or more of the Further Companies] may be or become
liable to the Bank in any manner whatscever without limitation (and (in any case) whether
alonc or jointly with any other person and in whatever style, name or form and whether as
principal ot surcty and notwithstanding that the same may at any eariier time have been due,
owing or incurred to some other person and have subsequently bocome due, owing or incurred
to the Bank as a result of a transfer, assigiinent, assignation or other transaction or by
operation of law) including {without prejudice ta the generality of the foregaing):

(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
Cuompany 1f such liquidation, administralion or dissolution had commenced on the
date of discontinuance and notwithstanding such liquidation, administration or
dissolution; and

(b) in the evenl 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 snd negotiable instruments or securities drawn by
or for the account of [the] [such] Further Company o the Bank or its agents and
-purporting to be dated on or before the date of discontihuance of that Guaraniee,
-although presented 1o or paid by the Bank ar its agents after the date of discontinuance
-of that Guarantee and all liabilities of [the] [such] Further Company to the Bank at
T ‘ ‘ -isuch date -whether aclual or contingent and whether payable forthwith or at some
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future time or times and also all credits then eslablished by the Bank for [the] [such]
Further Company;

2.2.2  interest on all such money and liabilities (o the date of payment al such rate or rales as may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
abscnee of such agicement, at the rate, in the case of any amount denominated in Sterling, ol
two percentage poinls per annum above the Bank’s base rate for the time being in force (or
its cquivalent or substitute rate for the time being) or, in the casce of an amount denominated
in any currency or currency unit other than Sterling, at the rale of lwo percenlage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparablie to and in the currency or currency unit of such amount in the London Interbank
Market (or such other markel as the Bank may selecl) [or such conseculive periods {including,
overnight deposity) as the Bunk may in ity absolule diseretion (rom lime to time sclect; and

2.2.3  comunission and other banking charges and legal and other costs, charges and expenses (on a
full and unqualified indermnity basis) incurred by the Bank in enforcing or endeavouring to
enforee payment of such moncy and liabilitics 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 effered to the Bank for such money and liabilities together
with interest computed as provided in paragraph 2.2.2 above on each such suin from the date
that the same was curred or fell due,

PROVIDED FHAT the liability of each Existing Company under the Guarantee may be delermined
inn the manner (and with the consequences) sel out in clause 2 of the Prineipal Deed;

without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the
Further [Comnpany] [Companies] and the Existing Compagies jointly and severally agrec 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 enlitled by law, thic Bank may at any time and from time to time and with
or without notice to the I'urther [Company] [Companies], the Existing Companies or any of them:

(a) combine or consolidate all ar any of the Accounts with alt or any of the Principals’ Liabilities;
and

(h) set-off or transfer any Credit Balance in or towards satisfaction ol any of the Principals’
Liabilities:

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

ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed (except
the covenants for payment and discharge of the money and liabilitics thereby sccured contained in
clause 2 thereof but including, without limitation, the power of attorney contained in clause 21 thereof)
shall be applicable for defining and enforcing the tights of the parties under the guarantees hereby
provided as if [the] [cach] Further Company had been one of the Companies parties to the Principal
Deed.

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

N WTTNESS whereof this deed has been executed by the Existing Companies and the Further [Company|
[Companies] and has been delivered upon ils being daled, in the case of the Existing Companies other than
the Attorney, for and on its behalf by the Attorney pursuant to a power of altorney contained in the Principal
Deed and a resolution of the board of directors of the Atlorney daled ...
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The Schedule
Purt I - The Existing Companies

Name Registered Number Registered Office

Part IT - The Further [Company] [Companies]

Name Registered Number Registered Office
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SIGNED as a deed by [the Further Company| acling by ils:

................................................... (inscn full namu) (ma(,rl full nzuno)
Director Director/Secretary*
................................................... (signﬂmm) (SIL’EI:IILIIE)
in the presence of

WITNOSS: et (name)

(signaturs)

AdAress:

Ocoupalion: e

SIGNED as a deed by Bournside Developments Ltd acting by its:

................................................... (iﬂSCTt full namc) (mu,rl full namc)
Dircctor Direclor/Secrelary™®
................................................... (signature} PO PP URUPURUPRURIN £3]-rE Yot o3
in the presence of

WINEES. e {name))

................................................... {signature )
Address:
Gecupation; oo, e

SIGNED as a deed by the Existing Companics other than Bournside Developments Ltd acting by Bournside
Developmenis Lid their duly authorised altorney acting by its:

................................................... {imsert full name: ) PO PPN 1 1120 (1 R0 10
Director Direclor/Secrelary®
Y

................................................... (signalure) (qlgnatum)
in the presence of

WITHESS: e (name)

................................................... (signaturc)

Address:

Occupation:
* Delete as applicable.

End of schedule 2
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Schedule 3
(Deed relerred 1o in sub-clause 20.2)

THIS DEED OF RELEASE ismade the .......... day of ... s
BETWEEN:

() TITE SEVERAL COMPANIES ANIYOR LIMTTED LIABILITY PARTNERSHIPS specified in
Part T of the schedule hereto (the “Existing Companies™),

) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Parl IT of the schedule herelo {the “Released Company
[Companies]™); and

()] LLOYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Omnibus Guaraptee & Sct-Off Agreenient dated ............. [as supplemented by
deeds dated ......... and ......... ] and now operative between the Existing Companies and the Released Company
[Companics] and the Bank (the said Omnibus Guarantee & Set-Off Apreement [as so supplemented] is
hereinalier referred o ay the “Principal Deed™)

NOW THIS DEED WITNESSETH as [ollows:

L. In so lar as the conlext admils expressions defined in the Principal Deed shall bear the same respective
meanings hereir,

2. ‘The parties hereto hereby agree that the Released [Company] [Companies] shall hencelorih, subject
1o the provisions of clause 12 of the Principal Deed, cease o be included within the expressions
Companies and Principal for all the purposes of the Principal Deed, The expression “Continuing
Companies” shall mean the Lxisting Companies specified in Part I of this schedule excluding the
Released Companies specified in Part {1 of this schedule.

3, Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agresment the
Bank hereby rveleases and discharges [the] [each] Released Company from: the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full force and cffcet 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 herchy releases:

41 [each]ithe] Released [Company] from each and every one ol its covenanis 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 cxists or would have existed independently
of the Principal Deed nor shall this deed operate as a release of any covenants or obligalions
to the Bank or any rights granted to the Bank otherwise than by the Principal 1Deed,

4.2 the Contimuing Companics from each and every one of their covenants and obligalions
{whether actual or contingent) given or owing and the rights granted to the Bank under the
gnarantces given by cach of them under the Principal Deed but only in so far as such
guaraniees are given for the money and liabilities, inlerest and other swns now or at any time
herealier due, owing or incurred [rom or by the Released |Company} |Companies] to the
Banlg; and

4.3 the Conlinuing Companies from the other rights granted by them to the Banlk under the

Principal Deed but only in so far as such righls refute solely 1o the money and liabilities,
interest and other sums due owing o ifcurred from aor by the Released [Company]
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[Companies] to the Bank.

5. Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or conlingent) given ot owing and the other righls granted to the Bank by the Principal Deed
shall centinue in full foree.

6. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the terms horeof and fo 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
guaranieed lhereby or subject thereto or the existence at any time of any credit balance on any current
or other account.

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

[N 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 Conlinuing Companies olher than the Aliomey, for and on their
behal by the Attorney pursuant to a power of attorney contained in the Principal Deed and a resolution of the
board of dircctors of the Attorney dated .............
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The Schedule
Part I - The Existing Companies

Regisierad Number

Part IT - The Released [Company] [Companies]
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank plc by:

................................................... (insert full nate of person appointad te exercise the power of auumey)
................................................... (signature)
in the presence of
WSS, e s {naine)
................................................... (signahu‘e)
Address:
QCCUPALION: oo

SIGNLD as a deed by Bournside Developments T.td acting by its:

................................................... (insert fiall name)} ettt e et e rene e e | DSESE U] name)
Director Divector/Secretary®
................................................... (signulurc) (hlgndlllr(,)
in the presence of

WITHESS: e e (name)

................................................... (signature)
Address;
Occupalion; o vvrreer s e

SIGNELD as a deed by the Continuing Companies other than Bournside Developments Ltd acting by Bournside
Developments Lid their duly authorised atlomcy acting by its:

................................................... {insert full name } Crererren e rrrnssssns e sennsensene e e NSETE L MAME)
Director Drirector/Secretary™
................................................... (signature) ettt et e e nenene s STEDBRUTE )
in the presence of

WIINESS: e e (Immz)

......................... ....‘..‘..,....‘...‘.....(mgnatllm)

Address:

Oceupation: e
* Delete as applicable.

End of schedule 3
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SIGNIIY as a deed by Bournside Developments Lid acting by its:

I{;‘?ﬁ - D@G (W W WMWQ% ( ingert tull namc) . % U{;m‘j . KCM% . wm‘ ms’g . (inscrt tult name)

Director

....... .. .(signaturc)

in the presence of
Witness: LA SETEER RERRR (0T

signature)

Address;

Occupation: B T U -

KEE W d "

m Y (ﬁﬂ’ﬁﬂ,‘ﬁ' WFMM%{:&LIL i n&mn) ................................................... (inscr’( Tult nam::)
Directlor
................................................... (Hignulum) ceetren e o SiENRNIRE)

in the presence of
Witness:

Address:

Occupation:

* Lelets as applicable

Retf (GSA 20110610

LEC-GME-24859




Classivicating: Corniden

SEC-3ME-24852







	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

