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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11104902

Charge code: 1110 4902 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd February 2022 and created by PLUMB FACTORY
STOCKPORT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th February 2022 .

Given at Companies House, Cardiff on 10th February 2022

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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Classittcation: Limited

THIS  OMNIBUS GUARANTEE & SHT-OFF AGREEMENT ic wade on fhe L1 ey of
e ACDIALAA o BEILL

BETWEEN:

{1) THECOM PANIES ANDIOTU LIMFTED LIABILITY PARTMERS HAPS the pamcs, dogbisrs and

' vegistered offices of “which aee specitied in soheduie Jyand:

() LLOYDS BANK ple {Registered muniber 30653 whose addiess For the purpases of ihiz Agteement is
At Pendeford Securities  Centre, Dept 3282, pendeford  PBusiiess Patk, Wobaston Rond,
Wolverhampton, WYY SHZ {or-at stich other wdddress ns the Bank may from {ine to fime nolify to fhe:
Attorney i writing for thils purpose]. '

in consideation of the Bank pGviding or cmﬂimsin'_'.f‘éﬂiﬁﬁsg sraducli o gervices or givin y fimeor féleasin
3t 551 glving hune 2

gy SCCVLILY g releaging any peison from any Bhiligation in respest of fucilities, praducts or services o prat
Ahe reguest of sy Principal, whether atone orjointly-witlany allier perspis oy persoas.

1. DEFINITLONS AND INTERPRETATION

1.0 In this Agreoment, so far s the context adinits, the fotfowing wouds and expressions shall have the
following meéanings:.

s aocounts” meang all {he presetit and futuie-docounts o the ﬂ:_;mm‘hias with the Bank. whetlier such
gecountsare inthe solena nie of any of the Compimics or id the joint names of two OF MONE Compaiiiss
aficd inelinlsy aceonnis i the Bank’s vame with any designabion il inctudes the name(s) of any
pi or more. of the Conypanics anil Accountmgans any one.of theut

“Aitoriey” mcas the Company na ined o Tart T of scheduale 15
“Ranle” fogaus Tloyds Bank ple;

“Cyinjinnies” means the Avtoriiey and the other emnpa'nics--and.’m* fimited fability pail pgrships ramed

in-schedule § {and such expresslon shall fuchude any gompriny andior fimited liabitity parhiesship

execiiting o doed pursdant & wib-olause 20,1 but shall not include sy cmpany andfor imiled liability
pavinéiship relensed pursuant to us-clivse 20,2 g8 fom the deite of its release) and caecl or any af
{hem severally and sCompany’ picans aiy one of theim;

*’fh'ﬂe‘ﬂ-t"t Balanpe” mgang any sum: siauc_!ing 1o the erodit gf'au Accomil whether i Starling or any
ofhier ouiTency of CUITEHCY unitand the debt from {iime to finte owlig by the Bark ropresonte d by that
g BN wCyedit Balances” menns aito £ ihomy

sGaranted” meats the graranies cantained inoolouse 2 and ;_‘;‘m.'?ﬁﬁximrmit.y gontained in clavse 5
(and; v ench case, aby gorresponding provision inany desd suppleinéntal to fuly Agresment);

Hpbatiee of Bi's’;tﬂiltiimﬂi‘we“ pvgang notice séived i accordanes with sub-clasges 2.3( a}'ﬁné-zf{f},al-':,

pplncipal” means any Company fiisofar only ag it at iy thue owes hionoy or hias dneurzed lisbilities

{wiether actual or contiagent) 16.the Tank oihicrwise thar pursuant te the torms of this A gieeneity
wppineipaly” Liabllitles” mewms:

{ay  allwongy g Habitities whelher sty or eontingent (cluding further advanees made.
hercalier by e Dunk) now or - dny time tereafter due, owing orineu pred Trony of by mity
one of wore of the Prinoipals o the Bk pywhre or for whiclt any one or mote oL 1he

Prineipals may be of become fiablc i this Bapk n any munmes whatsoever without nitation
{and {in any case) whiether slene or jofiily with any other persol and in whatever style;, name.
o’ form aind whethier as- priveipal or surcty gl notwithstanding that thie same xway af niy
earlicr Bme have Beon due, owing or ineutratl 1o s0ING ofhet person and hinve ik gequently
hecons due, oWing o1 fucuired tothe Bank a8 @ result of a fratisfer; gssipnouent, sesipghation
or ofligr Iransaction of by apention of taw) including {without prejudice o the gonerality of
{he foregoing}- h
i) inthe cise ot the _i"iq_u'i':i:ﬁit%,m,fﬁdmini’:&ifivéiml_ or dissolution of any Principal, allmoney
wud li_a.hiiiﬁes.{wfgm'théra‘m'um‘ﬁ'ﬁr contingenty which would at any time have beo dug,

awing ot neured @ the Bank by such Principal itsuch liqu idition, adminiéteation or
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disgotution hed commenced on the date of discontinmmnce and nolwithstunding such
Tiguidation, adutinistial toir or-dissolution; and.

(iy  inthe event of the discombluancs ¥ the Guaranteo in respect of any Prieipal, sl
" clieques, dinfis or ofher orders or tecelpts for’ money siged, bills acvepted;
promissory notes made and negotiable nstruments o securities diawn by or for the
aeconnt ol such Principal on the Bank of {ts agentwand purporting to- be dated on oF
‘Thofare thie date of disvontinuanee-of that Guard ntes; althougl presented to orpaid by

ihie Bank or iy sgents afier the date of discontinance of that Guarsntee and all
liabititios of such Prinipal fo the Bank at such date whether achual o contingent pod
whietlief” payil lo forthiwith or at some fature tine o titijes and alzo all credits then

esfablislied by the Bak for such Principal; '

(B) interest on-all such money aid Tinbilitics to the date of payment gl Suoh rate or rrlos a5 may
froin thite o lime be agreed belween the Bank and lhie colovant Principalion, in the absence of

such agregment, ot the rafe, in the case: of wi whownt denominated in Sterling, of two
perecitaps fioints per annum above ihe Task’s baso vate for the time belng i force {or-its
aquivalent or substitute rate for the tinve being) or, i the cuse of o smount dengminated i
‘any citioney ot cutrency unit-other than Steriing, at the raicof o percentogs points por
g abave the coat to the Bank (as conclusively determitied by the Bank) of funding sams:
~comparable (6.and in the currency or curency unit of such dinount in the Londstr Interbak
Markel (or suchother matkel 4y (e Bank may seloél) for such conseculive periads (nclding:
avermight deposilsy as the Bank may in e absalute discretion from tine ko time seleot; und
(&) commission and othier banking chavgos and lopal, adminisicative aid other costs, chavges and
expenses {on a fall giich vnigualified indeminily basis) cutied by the Bank in enforging or
endeaverring {o-caforce payment ol such money i Habilitey whsther by any Principal ov
athers snd in vefation (o preparing, proserving, defending or enfoiting aty secutity teld by ov
offered 1o the Bank for such money snd Habilities to getherwith interest compuated as provided

it pacapraph (b) dbove on each such st frons fhie dafe that the saine wasinourred of feli due;.

“Geerred Dbllgatlons” means he agaregate of;
() the Principals” Liabilities; and

by all olber mongy and liabilities whisthier actual o contingent niow or at auy time hereaflerdie,

owing or incurred fiomorby the Coupanics under this Agreement;,

“Set-pff Arrnngeients’™ meas thie. avrangementy deseribed in clause 4 {and nny conesponding

provision inany deed supplenmentel o s Apreement);. '

“8terking™ mgans the legal cvrvency for the time being ol the. Unifed Kingdom; and

“yalue Addad Tax" includes aity othet forui of sales or tntnover tax.

i this Agreenient:

{m) e expression “Aftorney™ “Bruk™ “Compsny” “Companies” and “Pringlpal whegs the
cofitexl admits includes theie respective suceessors in Hile. aridbor assians whether iumediate
of deriyative;

b unless e context yequires ofheryvisc:

1 . ;

i)} it singular-shall juclude the plucsd and vice versa,

(i) sy refeienec oy par's'on.-sEﬁ-atf-i.ma].ia's:{e.-au.%im!i‘eii_l;mi,.;ﬁ company, corporation, inifed
liability  parliesship o ather body corporate; ‘a joint venlure, sogiety o
unincoiporated association; orgavisuticn of body of persons {including wtiud nd &
puttnership) and gy goveriumont, sate, poverntinl or stafe ngency o dntemationdl
organisation whillier or ol a legal enlity.. Reforences 161 porson alsoinglude tinl
persons Sucoessots wicl nssigng whether imimedinte or devivitive]

T thic eximession il “Agreement” shall meat this: Omulbus Guarantee & Set=Off

1 B

Agrooment and shall oxiend (o every separale ad indepondent stipnlation contained
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beredn;

(il any gl entitlsmont or powes which may be gxercised or any. determination wii ch
' niay be made by the Bank uider of iiv conpection with-this Agreoment may be
exsreized or minde i the absolute and unfettered discretion of the Bankwd the Banlc

sliall wot Ge e nny-oblipation 1o glve refiwans therefor;

(¥y references fo any stafutary Jrovisions {which. for this puipese means any Agt of
' ‘Parliament, stitutosy institimelit or fegulition or Briropean directive ox regdation ot
other Europenn Tegisiation) shall b decmied to inchide o refcrence o any
modification, re-canctinient or soplaceiient thereol for the {ie being i force, all

vepuilations minde theretnder from tinieto timie and any analogony povigionor rle
wncler any apphcable law,

(¥i) referenoes (o olauses, sub-cliuges: and schiodulos shall bie references o clauses, sulb-
' slausos and soheditles of dhis Agroamont;

(wily  references o discontinuance of the Goauaniee i respoct of any Piisipal shall mean
disoontinuance of that Guaranteo effecied by @ Notice ¢f Discontinnance s
discontingance or determiination of fhat Guaranics by any ‘other méaris whatsoever
Cwhethel of not involving notice to the Bank) including (without gigiudice to the
genexality of 1he foreégoing) the Heuidation, administmtion or dissolution of that
Primeipakor oFany Comipavy; and.

(viily  the dai¢ of discontinuaiice eliall For the porposes of the Guarantee I respeel of any
Prinicipal bo treated as whichiover shiath be the enrlier of.

(AY thedais upon which the Bank receives ac hual niotice {ratlior thaa nofice piven
in any officlal publication or by newspaper) of the discontimmause. of that
Guaiantee; and '

{BY fhe date upoi which a Notice of Discoifinuance of hat Guardntee becomes.
ehivetive;

) each aicd every mderioking and ligbility of the Companies shafl bejoint and several on teir
' patt i this. Agreenent shall be construed actordingly;
) anny denand meds undor ihis Agreement on any Company shull be:deened to have beendu Iy
snade on all the other Compaiiies; and

{e)  cxespt wherd expressly otherwise stated or where e context vequiies of hiczswise; oach of the
“provisions of this Agroement shall apply both befure uind after any dovivand for payment under
this Agreement and both bofore mid sfter tho daie of discontinvance.

Thi clause headings snd morginal notes shall b ignored in consiruing {his Agreement,

The perpetuily period soplivable fo auy frust cuitstituted by this Agreement shall b ono hundred fid
pwenity five years. ' ' -

GUARANTEE

Erch Conipany puarniees payment of the Principals™ Liabilifics in the-cutrency of -fespeotive:
crreucies thereol on-denvnad By Hie Bank,.

"-I‘hf;'i?:ﬂmgmn'ias-a&;i_l atnkee payment under (his Agreement as 5000 08 tlie Bapk makes denmud under
this Agreessiit.  IEshall not b nocessaty for the Bank before making demaud on « Compry umler
thils Agremumnt o exeteising its rights uider this Agreenient to iake: demand npon er seek fo-oblain
prymet frenvany Peiitcipal orany otlier Compnny. '

() Aty Company may: give welilert Niotics to the Banlcto provent firlher Phincipels’ Liabilities
heing guwranteed by that Company under this Agrecment.  Any such notice shadl only be
swalid and become effective when s provisions of sab-cluase 244 ars met,

B Whenany Notice of Distontisnance beoomey effective invelation lo auy Compuny under fhe
terng of gub-clavse 249 or wien disconiinuancs ooons inrelation to s Company by sy otier

“FeSkicansag
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3. INTERES

means, such Company shall nevertheless yernain Table forall money aud Habilities (whether
sciual or contingent) wwhich ave-cither dus, owing or ingureed (o the Bark at the dateof
disconfinuance or which ihersafler becomne due, owing ar iscuriid to the Bank By teasotl ol
agipeigals, events, frangdotions or gy othor fact of matter whatsoever withoit Timitation
acctictng oF arising on or before sugh date (asweli as those yeterred to in pavagiaph (ajyii} of
{he definiiion of Principals’ Liabilities).

“The glving of any such Nafice of Piscontinuance or discontinuanos deed prisig inrelation o a

Company by any other means shall nat (Subject 1o clsuse-2.3(dN)) affect the vontliuing
Hability, undér this Agreement of any other Company nor the operation of ‘ihe Set-off
Arrangenients af oy timic thereafior, which shall resmain i full foree and effectc

‘Subject to sub-clause 2.3(0), whienever therg is. discontiniance of the Cuataiites ity reapect of
any Prineipely

() byreasonof the liguidation, administeation ov dissolution of any Compa ny, Then the:
' “oblipations of the other Companies under s Agrecment shall pot extend to
cbligations of such Company inonreed after the date of discontinuance; and the:
obligations of such Compatly wnder this Apreement shiall not exiend to ublipations of
i other Compsnies incrirred altar the date of discontinuance; and
ity byvessoiofa Motice of Discontinuance 'ii}_:zcmn_iijtig’:'eff-zc;tiwsg then the obligations of
fhe Comgany whick has given the Notloe of Discontingance shall nol gxtend to the
obligations oF thie olher Companies inoubed after the tate of discontinnatice
st atiierwise this Agrecment shall continue i il force and effect and shall romain binding
on alt the Companies,

3.0 Inaddition to its Habilitles under clause 2; sach of the Companies jolnthy and severally aprees further

to pay t

(a}

().

HECOSME-ZE

o fhe Bank on demand;

interest (hoth bolore and afler any demnod or judgment) on fhe amonnt e or owiig tnder
thig Agresiment either from the fute of demaid fof pa yﬁaﬁent'nn-such_(;’h_mpnny uivthe date of
discontinuaiive, whishever Brst coonrs; untll poyimeitt (but so 1hat such: Company shall not
alsn b Hable for intorest under pavagraph {b) of the definition vf Pringip ala’ Liabilities for
such pesiody such interest to be: ' '

) iy the enge of an puwunt deno minated in Sterling, af the pte of 1o peresntage poings
peraniwimn above the Bank’s base vaie for the (e beig i foree (or is equivalont of
substilute rate for the tine: being) of i the.case of s awount depominated ln awy
autrenay or curiency upit other than Steiling, at the tnte of twe percentage points per
anuuni above the cost o the Bank (a5 conclustvely determined by the Bank) of
{uncling ginng comparable to and inthe BurrEiicy or ciirtency unit of guch amount in
thie London Tnterbank Market (or such othet winsket ax the Baok may seleot) forsuch
‘conseontive ';_"s'zii'iﬁﬂ-ﬁ--ﬁm}}udiiig'.Q_“;’Ql‘lﬁgiﬂ depisits) as the Bank miay in ity absolute
discreticin from tive to time scleok or

4 arthe highest rate payable from fine to time by the relevant Puincipal o wiich, but
for gy guelt reasun, event O oircumstitics @8 i& moritioned 3 elause 5, would bave:
‘been payalils rom time 1o time by flyat Princtpal,

{whichaver is the higher) sk (witheut prejudice o 1he vight of the Bauk I réquire payment
of sivche inferest) all such Interest shall be compounded both before and dfier any demand or
idgiivent (o the case of intere st chiarged by reference (o the. Hank's base tte) on ihe Bank's
wsual ehnrging dates ipeach yoer wirel (it the ease of intesest chrarged by veferency fo the cost
-af funiching b the London Yaterbunk Market or ofher market) at the end of such such period as
s seleoted by the Buukpursnmtic sub-clanse 3: Ha) () or 4t three monthly iftervajg whichever
35 the shorter; wnd

aprniiakion and othey bomling eliryis and .ic‘gai,_..at!;n'iﬂiﬁwa.t.iva sivid oiher cosis, eh_urgés_mui
cxpetises (on a full ancung iatified Indemnity basis) incuren By thie: Btk whethes efore or
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4.2

43

44

45

4.6

alter the date of demand onany of the Companics for pryment or the date of discontinuance:

iy inesforcing ot veasonably eideaveiring to enforce the puyinent of any ongy diie
wdle’ his Agreement orofherwise in reliidion todhis Agreerment; and

it} fii resieling or ieasonably en;:iezwtmﬁng {o resistany chaims '05:"{iﬁﬁ:m_}l}g_mﬂ_ﬁ@-ﬁ'gﬂir&ﬁl
fiie Bank by any Principal ‘or offiers. in conuection with any liabilities. of alleged
linbilities to the Bunk of any I vineipal of ofhers of an_y-;mrs'ﬁ;,;fsar_bcﬁ.eﬁt_a-rrsm%.ve’_ci_b:#_

or any praference or alfeped profercnce giver to the Bank by sny Principal or ¢lhors;

1F gy paymient iiade by or ol Yrehalf of the Dank under this Agresment includes pty aitodnt in respeot

of Vafue: Added Tux, or it any paymeit dug to the Bk under this Agreement shall Ge in

peimburseinent of any sxpendituve by ovon behalf of the Banlk which includes au amount it respedt

&f Valiie Added Tz, hien siicivan amount shall be payable by the Comapanies folhe Bank on desizand.

Fach-of the Companics jalntly and severally agrees to pay on domaird wny fees charged by the Bak:

for fhe time spent by the Bank s of! ficinls, employees of ngents in dealing with any matter relaling ©

this Agresment, Stchfves shall b payable at such rate as may tie specified by the Bank.
STT-OFT, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice: t fhie ofher provisions of (his Agreoment, the Compmics jolitly and soverally
agyes that; in addition o ay peneral lien, right of sat-off or combination or gonsolidation or elber

vight to-which the Dank 45 bnkers niay be enfitied by law, the Bank mgy #tany tine andl fiom e
(o Hime and with or withoul notice {5 e Cotnpanies oF angt ol then

{R) corbine or coneotidate atl ovany of the Aceoimts with all or any of {iie Piincipate” Liabilities;
aid

by set-offor sansfer any Credit Balance it or towards satisfaction of dny of e Principals’

Linbilitics,

Hach Company with full litle guaranics herehy charges its Credit Batances to fhe Dank 0 secure

epaynont of the Secured Obligatiotis.

Thes Bank iy at any e anic from thne o tine exerelie the vights refered o in saili-clause 4.1 with
oF withoul tiolice to the Comyianies or aiy of fhigi, hotwithstanding aiy ollier foni or condition
applying to fae-Accounts and sotwitistanding that avy Ciedit Ba fatce may linve bees pleced witirthe

iank Tt fixed or defevininable periods foR TS

“he Bauk may at it sole discretion from tie to tine with ot witheut fiotice to the Companies o piy:

-pf thein elect to convert thie whole or any patt ol = Credit Balange into the cynancy oy civTeney Uit

o GRIveCies OF U Tency wnits of ny-of the Printipals’ L_iabi}.iiifas_.(ﬁ%ﬁduc,iiug-fﬁ:um the procesds of
rhe conversion Ay clrency premiugs ooty expense). The Bank may fake any such action 4 may

he nocessary Tor thig purpose, ficluding without iimifation opening adlditional Accounts. The tate of

exchangs shall be e Bank's spot mate Tor selling fhie curtency or CURENCY WL OF curencies OF
cupency utiils ofauch Principals” Liabilities for the Surrency or CUFIEHCY UL 01 BULTENEios OF cuiiency
units of the Credit Balance prévalling st-ap-abous 11,00 atn. on ihe date ot dates the Babk cxgreises
i ripht Lo combine of cousolidale aisilior tosel-off of fianster.

Uniil all the Seeuied Obligations have e fully :‘iiﬁﬁﬁfg{gﬁﬂ_-'_andfszﬂ isfici the Balomay atsny time
(inelicking, w_immt.l,'Hmim.licmg.a‘ﬁ;zr- the axpiry of wny Tixed or (1etc|'11ai'iiabl=e purdad of lime derup
\ihiich a Credit Balines s been placed with e Bank} vefuise to perinil any wi thddenwal of the Whole:
o any pertofa Dradic Balance (whether by:ﬁisimﬂom’iiﬁg'ﬁi}jﬁt}tiﬁs-{iv;i‘ otherwise).
Wolwithstinding clause 2.2, in the evantofl

i) iy Comprny going intg Hignidition whether voluntory ot compulsoryy

b & receivel boing, appotiite of the wholg or any patt ol the uwndeftaking: propeity or asselnof

any Company;
(£ i applicatiolt Tov the appoistinicnt of an adtuinigtrator of any Company beig presonted;

@ avoluntary arinngeinent being approved.in refation to aity Conypany; ar
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(¢f  onoticeofappoiniment ofor notice of intetion foppoint anad minististoris issned by orin
respect of any Cormiptiny,

the Seourad ObTigations shall be deered To liave becgnic- presently due and payable without dentnd
i finvther demand fnzmediately. before thie making of the inteyiin order or the preseitation of the

peition o applicntion or e passing of the tesolution’ for sich wistding up or adoyinistration ov the

fssutag of the notice of appoininzent ol or nolice of in tention. (o appoint such admindsliator o1 the
appoiatment of such receivor or the approval of suéli voluntary arangement.

Bagh Company aprees wilh the Bank that it shall not (without the prior wrilten eonseit of the Ba tilc}

asgign, mosigage, cliarge, sepute or otherwise confer upon any thivd pacty sy right, title or intorest i

o te wy Crodit Balonce, or otherwlse dispose of suy Credic Bilmge oragree to do any such thing, ot

atlow any such thisd party right, fitle or fterest to subsist {ekeeptin gach case I favour of, o upin,
1he Baak). |

The Bank shall tiot be liable forany {ogs oeesioned to nuy of the Companies by roason of the exercise
of the Bank's powers under this Agreeicnt inchuding, withoul limitation, any loss of interest
socasioned by any deposit belg terminaied without die notice or before ils matirity.

The Set-olf Arangements shall not prejuckce araffeel auy other guginntes, liew, vight of sef-orT,
combimtion or eonsolidation or other sight exercisable by e Baink fi conpection with all orauy of

the Aceounits or all o any of the. Priicipals® Liabilities und i in addiion and without prejid fcetoany

seurity the Bank fay now or hereaiter hold,

Rach Company shnfl at any Hivis and at the Company’s vost if and when pequited by the Bank teke all

steps and do and gxecule ail such aots; dends, documents and things o& the Bank may consider to be
secessary o desirable to give effet to-aud procure the perfection-of the rights ntended to he granted
by this Agreoment.

Bach Company wiidertkes to notily the Bani of fhe oceurtonce of aity of the events specified i sith-
elimse 4.6,
INDEMMNITY, REPRESENTATIONS AND WARR, NTIES

Any money and liabilities which, but for the circumstances set outin thiz sub-clivse 5.1, would form
all o peaxt of the P‘rin@i%;‘mi_s_’ Liubilities and which caniot be iecovered or gatmol o the time being be.
récovered by the Bank from any Principal o any one or male of the Companies for any roasoiy
whistsgever including {without pigiudiceto the generality of the foregoing)

() sy logal dissbility or incapacity of any Pringipal of Company;

b} aiiy Tnvalidity or illegality affecting any of such money or Hiabilitios;

fe} any wantofq uibiority in any persof j:itti‘pnﬂ'iﬁg to net on belinlf of sny Teincipal or Compaity;

{dy  anyprovision of insolvency Tanw;

() tie adlministiation, Lquidation or dissolution of sny Principal or Conipiiny o the inability-of
fire Brk o make-cifgctive demnid on any. Principal or Company 48 u rosult of sueh
atfsinistration, liquidation or dissolution;

D (he pissage of ting by pieseription or limiatior ol 1inder auy relovant Limisaiion Act;.
(g} any ioratorium oF any stidule, driies of tequivament ol any governmental oF olliey siuthority

i any fetioiy

{h) any inability of ahy Prisiciiil or Company 10 aequire oy gffect payivent in.the cucency or
curaney nit in which any of sichamoney m-._!iabﬁaﬁcs_zim‘rs-ﬂfzm mineted or o sifect payivent.
irthe place whets any of sich tioney or Linbilities wre'or ave exprossed to be poyable;,

[€)) fhe makiiig, inmplementation oy affact of miy armngement ~vhereby, nolwithsianding thel
seeurity token by the Bank from sy Privgipal drCompany srany suiety iy be ranked shead
ol eontity lteld by any thied parly, the Bank is obligedl to necount for any money received
froti ur i rospectol the Bank’s siscutily {o such a third party or to shatesny suchmoney with
ryehta Thivd pacty; '
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6.2

(
Gy any eventof force majeure.ov any ovent Trustrating paymont ofsuch money or liabilities; or
(kj any othereveut o glicnmsiatios {(apat {rom paymentor expiess relense ol ali the Principals'

Lipbiilitics) svhileh would eoustifitte o atford & legal o oquitibls discharas or elease of, o
defence to, n gusrantor or indenwifier,

shall nevertheloss be recaverable from each of the Cofapunies 46 thotgh it were 4 principal debtosin
respect of an cquivaient aggregate ano imal, whielher atiy such reason, evenl orsircumstange stiall have
heen wade knowi to the Sak before or after sl money of iabilifies were invuired and each of the
Companics shall indenmify the Baukou demand againstall ost, dumage, expense and loss whicliihe
Bank may sullor of 16U S ACONGHRIONCE o such inebility toseeover fromany Principal or Company.

Bagh of the Compunies jeintly and severally agiees to indemnify {hie Bank and its employees and

agents {ag 8 ‘gﬁimtatc:mwmaﬁt with cacht such peison iidemuified) against ail Joss jucutred v
-connection witiy

(8) oy statestent mate by nwy Company oL on it liehal fin connection with this Agreenent being
univne or misleading;

{b} {iie Bank entering into any chligation with auy porson {whether or nol any of the Compa figs)
atthis vequest of nny of ke Conypanies (or any person purporting to beany of the Compa nites]y

(c) any actoal on proposed smondiet supplement, waiver, consent ot vilesse in relation to this
Bpresmicut,

{dy aoy Compuny not complying with aiy of its obligations uader this Agreement; dnd
{¢} Ly stamping of vegistraiton of (hig Agresment or the seeurity constitnted by it

whether or not any Taait nchiding noaligeuce) can be-attcibuted fo the Banlk o its sniployets sl
agents. '

This indemnity does fiot and shallnot gxtend o any loss tothe extent thatt

{a} Ty the case ol auty logs menrred by the Bank or its employees o agents it avises from the Bk

of s smployees or agents aoting other than iti good falih; or

{43 thiave is & profiibition against an indemuity extending to that loss wuder any law telating 1o this
indernidty. ' ) .

Hach of the Companies repreents and wirants fo the Baule fiat:

() itbhas fill power and suthority o own is sssets.and (o catiy on Business in sach jurisdiction
“iivwhich it catries on brsiness]

(5. irivdoly ncorpotated and i geod slanding in'the fivisdictionin which it is fneorpordted; shd

(@) itis empowered by it constinition o enter into and perfonn its ohligntions wndet- this

Agreement and all necessary corporsie aetion has been {aken 1o approve and authorise the
cxcention of and pertormance of Tts obliations under this Apreonient,

(CY CONYERBION

1£ s fo the extont that uny Company fuifs to py on domand the ampsunt duo ider fhis Apreement

fii b curongy or cunency il or corencies or cugrehey  unils demanded {the “First

Currensy/Cutréneles”), the Funk shalt be entirled in it ahsolute disovetion and with or without
iinitee to ny Company and without prejudice w any ather renvedy to purchinge as itshall think Gtwith
any olher _amr'my of curichoy unil or any other owrendics of -cuiency onily {ihe. “Second
Ciirrency/Curreneies™) citlior Rohwith or at uny limo or {imcy thaveniter the amound {or any part
fiicteol) of the Firsl Curreney/Cunneics which is inpnid '

Bach Company endertakes to indemnify the Bankagainst e priceinthe Bevond Cozreiicy/Cunendies
paid by thie Bank pursiant to clause .1 and to pay inferest 1 o Bank on the autount of such Seeond
Curreney/Curignides alihe mie of bvo percentage polnts peramiam above e vost {1 certified by tho

Bank) of funding such- muonint of second Cuireney/Cinrencies unlil paymest com sounded ag
_ . _ _ UL Ty 1

provided in aub-clinise 3.1 (a) to the intent that if atad i o Gy as siich purchase i made by the Bask.
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the liabity ol cach Compnny.to indorily and poy futerest to-the Bank under this sub-clause shall

hencsforth to that cstent be i substitution forafl | iability under olauses Z and 3 oply in rospréet of the

siid ampmit of the First Gurrency/Curvencies which has Been so parchased.  1¥snchpurchase(s) isoF

e wado by the Tank:aw aforesaid, the Bank shall inform fhe Altorngy-af the amount ol the Flrst
Curseney/Curreticies 56 purchased; the date(s) of such purchase(s), the curreney or the Grirrency unit

or-ctnréncies or the cureerioy it used fu such purchase(s) sid the pricels) paid,

Without prjudics to siib-clatises 6. and 6.2, each Company underiakes to hidenmify the Banlkagainst
any loss through currency o Guirency uit cxehanges, including any loss occasivned by payiment of
any cUrCRcy of cnerelicy wmit preivingm or through any rule of law requiving Judgmients o proofs of
et elaims o payinent of dividends adininisteation or laquidation to bedn any particular eoreuoy
o curetsy wit, which may be suffered by the Bank before the Bank has been paid all amounts due-

arowing under fis Agreeiment i the Firgt Ciiwreney/Curvencies, Each Company #150 agrees (o pay
Suiterest I aoomidance with sub-cliuse 6.2: iy vespect of sy such boss.

BOURITY

This Agrcemiont shafl eontinue (o bind erol of the Compniies as a contlinng securlty notwithstanding

hat the lisbilities of any Company to e Hank may fromi time to time be seduced to ni-and
wobwithstanding any chasige in the name, style, conslitution of othevwise of ity Compaity.

CONCLUSIVE BVIDENCE.

Acertifionte by an officiat of the Bank s to the Principals” Linbilities ot the Secured Obligations shall
{save tor manifest erior) he binding and coieluzive ot eacliof the Compandes i any legal procecdings
Tsatly fiv relation 1o the existencs of the linbility and a5 to the amountthiercof.

DEALINGS BY THE BANK

The Bavk ntay, without any consent from any Compeaiy and withoul affecting his Agresment, do-all

op any of the following:

{a) avanl, renew,; vary, Incienss, axtend, releage o detarming any. facitities, produogts or services:
givenor o be given to iy Principal or any othet person and agree with yuch Principal or aty
‘guch person as to the appiication thereof;

b} hold; venaw, modify or release or orait-to lake, parfect, matitaiivor gnfoice avy scourily or

guavantee o right - (fcliding withaut limitation: auy vight as 1o the waking, pollection,
allpeation or application of reeavaries invespest 6f any seeurity or guaraniés) now ot heresiter
held fromeor againat sy Princiyal ot any other person in rospect of wny. of the Principals®
Liabilitios:

{ci wrant tims oy indulgence oo se ke with ot grant auy waiver of voncession to an}i’“'l?rimﬁpﬂi
o aivy othise person; aiidfor

@ demand orenforce payiment from any Company frespective of whethépor ot the Bankshall
{ulea similar action against sny other Compiity:

I retation o ench Uompaiy, thig Agreanoint shall not be affected or dischavged by n.ns;i}iing which

would tot have discharged oraflecied it il'such Company bad been a principal debitor fo the Hank, Tn

paiticilar, but without Timitation, the Bunk may release any Company o other surety’ for any of the

Pitneipals’ Tiabilities and may discharge nuy seoutily hield by the Bank a8 security Tor the lability of

any sueh Principal, Company or ather sty notwithstanding that any oflier Compy iay have a
claini for contribution against auy such Principal, Company or other surely: and notwithstanthing thiat
any olher Conipiny iy élilm to be subropated w the Baik's rights uider such ggouity.

DIENING OR CONLINUANCE OF NEW OR EXISTING ACCOUNTS .

The Bank mipy at any iine ope and contiue any new account(s) or continue sy exigtitig accouit(n)

witly any Principal and, without projudice fo thi Sel-off Amangeinents, no money paid ftom finie Lo

time into any sucl new or existing acooun(s) by o on behalfof that _D;&t’:‘cip:ﬂ__:_;hﬁii.b‘ﬁ_:&ppm;ﬁ%inmd
tgwaide o huve the effect of reduciig oF affectiing any of The Prineipwls” Liabilities:

11 the Baik dogs st open a new aothulil o the date of discontinuance 6f the Gunaricd i sespest-of

BECERETIE
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Ay principal, it shall _u_sw_w_;the-i*:ss L reated g5 Fit had donese Bl guch date and, 85 from thal _dfﬁt@_g
all p_ﬁyimnls:mﬁds o the Bﬂﬁk;iﬁ_;:@spmt-af the '_E'f_inﬂpﬁis* Liabiakities glia:ii';qu_‘ﬁﬂftﬁd v peated B8
[ravind Beei preditind o the hew gecount wid sill vt operate-lo yeduee OF -ﬂffﬂﬁ!tﬁ"ﬁaﬂmul’li-.ﬁf the

Principals’ Tiabitities pwing ot such tate.
SUBPENSE ACCOUNT

The Bank miay at any fime place aud kool to the creditof o sepanate OF gusponse at;{c':imﬁfimw oy

yegeiyed wnder OF by vistig of ihis Apreemont for 80 ioug and 1 sugh et i the Bmﬁz may.

iietemi_iw'w‘-‘ﬁhﬂﬁt.my- ab-iigm"i_on o appby the same OF any park {hered A i OF iﬁw&fﬂﬂZ“\ﬁ'ﬂlﬁﬂhﬁiﬁﬂ of
ay of the Pt incipals’ Li abilities.

T cate! aiing: the siount in retation 1 any Principuly Liabilities for whi(;h _m}x_?Q’?11?E!31‘.'r"_}‘1‘%ij&j be
Table wdet fhig Agreemienly Hio Bank shall not ghinrpe intereston go amueh of the Fiingipals Liabilitics
s yedual o the credit balanes from Hmg to-thne o stch aoparato acconnt.
ﬂm_w’_ithslam’ih-g._mzy sach payment, in the event of sty gl’G&EcﬁEﬁgS .iﬁlaiiﬂg ) m‘f?'f’i‘ii‘@i-{ﬂ_il?il_ ar
analogovs o ad;iﬁiiistmﬁ;n_u,_ Tigquidation; compogition of 'ﬁtfi,"aﬂgﬁniﬁfﬁfg_ ﬁw Bﬂﬂk y }_‘A‘GW for or
clgim (us the ©ase fvay be) and agrec Lo woceyt aty diviclendof :gg;mgggttzm:m_z‘espec_l ol the whgiu‘ o
wny pait of i"_hcm‘ineipal&” Liabitities mid Siher sums i e sg_\x_ﬂa-mﬂﬁ pie s I el maney had not

‘hesn received. '
GUARANTEENOT TO BE AVOIDED BY CI

w N agSuTaNEe, Reeurily o payient witielt nay be avoided of svvalidated o oF swhich the Bank
7 maghavelo gucount in whote o i part to 8y peison under auy:apiﬂimbl;} e (“Applicable
Law™). of any. jmifﬁdiéﬁmi {'i'i‘:ciud’%ng“wiﬂwut prejudics 10 tho geerality it the Taregd ng,
ecliony. 175, VT6A, D, 238, 239, 241 142, 243, 245 330, 340, 342 aind 423 of 1he
Tnantvency At 1 946 and seailon 754 of the Compa sics Act 2006) and wo rglange, seliornonts
dischnrge, grncellation or affangenet imeluding but 1ot Jimited o8 releas, geltiernent,
disclrarsd, © sicel lation o atvatigement of oF i pelaiion 10 fhis Agroenient, _W‘nich xipy have

Yigen given of a.nei:lc-on.(he-faiﬂxzciﬁ"aﬂy suol isssua:a_m:&,,_'gwﬁﬂtﬁf o paymiert, shiali yref et OF

affect thoe J':_i-g}_.ilf_{yff (e PBank Lo Feeovet nder his 'ﬁgreemz_ih’t as ifsweh nssnmﬂte,._se_eun'i_y-,__

payiients olense, settiement ﬂi_mharge','»_:Ezmicni-laﬁmx o arcangemon (0% fhie cose winy BE) had
peves beon gr jed; Ehven oF fiade:

{by Ay such velcase, settlomiatly discharpe: cancellation o ai.“i"ﬁif’l%m“_ﬂﬁ_l-S-hft;’_fk'_,_ ﬂ_ﬁ'bﬁtﬂé’-ﬁ" the
Rank and aach of tl!es'if;empgmies,_be deemed fohave jpoen .ﬁwﬂl‘«'ﬁ_‘f'_fﬂ%ﬁdﬁ; upon: the: BHPres
coditton. that it glyall beoonie mlﬁ_bé“vc}idai}ie_at e inatancs o e Bonle 1€ the AeSNINES

segurity Or payment ot the fuiths of which it wasmade o g Vﬁfaﬁ-i&iﬁﬁ' uk sy e _ﬂlﬂmﬁi}mfhﬁ
avorded m*'i:'w“ﬂﬁtﬁafed: o b ulject 10 m';.-aw_caa.tming't-::--ﬂlw oo prisoriuncier any Applicable

Law oF other Wi 10 the tuteiit and 50 that the 'G:mk. sl become

affer gy sueh AVOIGHRE: juvalidation oF accomting iﬁ-@i%ifﬂisﬁ'ﬁﬁ o ﬁl}?ﬁﬁfﬂ!%‘:ﬁ @fi'g,-l_fiis *éz"i.'_ﬂﬁﬁ
Agresuent cxpiessly confeired ppon the Bak andforall OF any other fights wiiich: oy vittue

ancd s 4 SojseqUace of this Agrecent tlie Bank. wwould Tave been obf itled to- perclse but

fovsuch yolpuge, 8 'u.lema'nt; t‘.%‘i::.cha_fgﬁ,-eanﬁe’,ﬂiﬂiz:m £

i el pgenient.

) ThebBak ahiali g cntitled o velain ay qoewnity held for the Seeicd Dbiipations & cenperied
' oF Two Imonihs ols ALty period during wirich a0y ARSUEAnIcs; 3‘3\‘5“?%’-"9‘“ paymeit syck 88 38
pefaiied 0 i sub-claugs 121 (apwmay o avaided o1 fvalidated (of such longer poriod s e
Faglshall consider reasongbile in the fightof be provisions of ity Applicable jaxeyalor (a8
the e iy DE) e crention of such ASSUIENCS or seontity oraftel 1 P ayiment of al money

andt Tiabitities thal are o iy becoits s to the Bank fr{;m-ang'l_?ﬁa;aipa l_"!_«lﬂ’f‘*‘o"_iﬁ"ﬁ_mﬂdm‘B
iy reiransc_,-sett‘mman'i', dincharge, canceliution 0F atrm;‘ig*fﬂi%H"i-_gwenm‘-mﬂde-by- the Buvk:

() ety fimg within suel puriod or prior 10 guoh i‘épﬁ?ﬁ"’gﬁﬂ.““ applicntios s (i prosented

1 o conpetend Coiirt fot-an adminisivation aider ol o un ordel for thie _‘?’I‘ﬂdi“é%‘“p nl’ finy
piiuoipal o oty Pyinginal shall comMIChEs o be woundd voluntartly or a notiee of
appoitment of £ iotice of intention e appoiit oSt issued by oF inespectof
any Prinsipat (of Ay slop s token wnder 1Y Applicable Law which 1 afalogous 10 nny. of
lh‘ra-"iimugpiug}; ien he Banle slintl Yy entitied (o gontiue iif!"'i’!:’.liliii s .f%._g_reaimeut atid alty
‘sm;'h seenrity 8 jeveler padd o in cab-clavse 1 g () v ynidd during sueh T arilier ﬁ;ea”ioﬂ us the

e i td

< b entiiled nt A0y e

P

- i



Classification: Limited.

3.

1,
i1

12

15,
154

1%

Bank may determine, inowhich event fhis Agreement and such gecutity shall be deemed o
‘tiave continued 10 hive heen heldby: the Ranloas secueity for fhie payment to g Bank of il
(it Seeyred Ohligations {ing fading &y gows wk_i_i:;h'i%m Tiari is ondored to repay paisuant o
gy ovlor of any Goart 07355 60 ns:e_qm‘;m-ﬂ%‘_auy.-ﬁg;ﬁii,(;ab!-e-Lawf}*-

COMIPANLES' CLAIMS.

e s iacoCmme e A

Uit al] the Principals’ Lialifitics shiall have beett paid or digeharged i Folly natwithsianding payment

i whole or in pait of the Seeured Obligations or any reloase, setthement, dischurge, caiicel lntlon or

artngement falling within sabeclauge 12, 1(b), none of the Companies shall by vitlue of auy such

spvient or the opesatioi of flie Sel-off Avrngemsnts or by aiy ot et feans or o any-other ground

{save rs hercinsdier provided);

@y  olnimany sel alf or eountei-clalun against any Principal oraty athicr Conipany i respeet of
anvy Hability oi ils parl {0 such Principal or sueli other Compaiy;

{by  wake any olaimor enfoice any sight againstany Pringipal or any aftier Company of prove i
competition with the Bank i respect of any such claifnor right;

(63 accept amy repaymest fruriv eny Principel oruny olher Compaty of any amonl owed ta it by.
such Principal ot such otler Company; '

(D) Ve sintitled: to clding or have: the bouaiit of uny proof againgt o dividend; r:e;x‘iﬂposiéié:}n_ of

' ey pient by miy Principal of any siher Company i foe voluntaty sifangoment, ad rainigtation

o lignidation of such Piincipal o such.other Compauy;

(¢ beontitled to clalm or have ¢he Brenafit of any security o guataittee HOW oF hareafter held by
e Baisk for any of the Principals’ Tiabititios or to-have any shave {hereing and

oy el o exiforee any fight of colitiiition agatnst any strély of ‘any Prinolpak ot any othisy
Lrompany,
PROVIDRED THAT i relation toany Company:

(y  sub-clauses 13(a), {b) and {0} shell aily myply after the date that deniand lias been

mads upor: tat Conpaiyy unider this Agreament-of after the date of discontinuance

(whighever is cartiesy; and

{it) iFthit Company shall have any rightof pro of or claim i hewvo lintary aurampeinent,
adiitifstration or liquidation of any Principal or ay other Company, it shall, it the

Taank sorequives, exercise such iight of pioofor claint on behnlf of the Bank and hold

any dividend or other.money yeceived mﬁgmc;-%-hsz:f;mf’1_|_pun'.i'rust for the Bank fo

s itent of the Secwed Obligations and: it shall m like miarmer hold upon trugt-for
The Baik 1o the exfont of the Secured Obligations any matiey which i may receive of
‘teetver frouy ny surety Dy vittue of any iight of conl fibution and any moncy which
it vy doeeive b should ot have vecetved by yenson of any. of sub-clauges 13(w) to
{6y inchusive. .

SECURTTY BELD BY THE COMPANIES

Lach Company canfioms that it has not iaken .axi(l_.}mﬁm;'ekﬂs that it will ot fake any secl rity from
any Prinoipal orauy athes Company wit yout the: prior written consent ol the Bauk.

Withiout prejidice to seb-clavse 14.3; any seourity niow o heyenfer hold by or for miy of the
Compaies fon any Prineipal orany other Comprny shall be held: in trust Tor the Bauk as secwity
for the Secured Qbligations andupon faquest by the Bank sich Compaiy shall fortinwith depusit such

~gecurity With (he Bank or assigh thie sisime to the Banlcand/or dowhatever ¢lse the Benlk may consider

AoressaLy or desimble in order 10 peeniit the Bawk to benefit fom such securify to (he extent of the
Secured Obligations,

OTHEI SECURKTIES OR RIGHLS

“This Apreement 18 fr-nddition 1o and s not lo projudies or be projudiced by iy wthey gusraniee o

gecurity of other vighils which is ov are fivw o fivdy fierealior te held by the Bank for ovh relation o
the Secured Dilipntions, whather from:any of the Companies or wtherwise oy shall iy recoverios
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ot arcangements for ailocation ar apylicetion of the same, pursuaiit 1o any othey guaraiied o7 sourity

or 1‘Eglits'-'mlattin'g- to- the Secured Obligations alfect (he Banlk's right to claim 'g]‘iiylmmi..ufnda_i“j thic
Apreeinent, ' T

it _s;h;m st e necessary for the Rank Lefore claithing payent uader this Agreement loresort 16 ov
‘goak toenforse aty otfier gidranmes of seonuriiy oF oflies rights whethei fram oi agsinst iy Company
or any oilior persarL

Tt 1g iereby agreed thut it ghall not be s condition precedent of subsequent to tlis Apreement that the

Bank shall {ake sty seouity from auy Privoipal, Company ar ahy sutely o any guaipnice fom. any
intended surety, not ghll the Hability of any of thp- Companies vnedes {hig Agrecmient tig affected by
myy failme by the Bank to: take any sueh sueurity. of gaarantes or by the illepality, (hadeqancy or
validity of any such secuiity or gua ratites:

ENTE FREE FROM DEDUCTION

A1 payments to e made under this Agreement shall be ade witheut set-off of gounterclaim aid
shall behade e and clear of, and wi fhout deduetion for, any. taxes, Jovies, Imposts, diitics, charges,
foes or wilhlioldings of any nature s o hereaftor imposed by any governmiental anttrority it Ay
Juisdiction or any political subdivisien or taxing antliorfty thercol or fhereln provided thiak T any
Compruy is compelled by law 10" deduct ar- withhold any suci: amounts, such Compriy shall
sivilfaneougly pay 1o e Bank such additional umount 4 shall result in the paymentio the Bumkof
fhe Tl amount whicl swould have been recetved but for siteh deductivhor withholding.

PAYMENTS

atany i the euirency jnvwhich afl or any part of {lie Sevured Obligations pre _demmina,t_edis of
is dugia beor hsis haen cornver fed inito the euro ov any other cupreitcy a5 8 resultof nohange b law of

hy ngrecinenl between fhe Bank and:tlio-relevant ebligor, then (he Bank may v ity sole diseretion
divgot that all orany af the aeuren Obligatiofis shall be paid in the curo or such other aurrency. ar
clbrsney nit.

The Bask: may -apﬁly_,-allﬁcaiﬁ: or appropiiste’ the whiole or any part of sy payment inde Ly any.

Company oy any oy teceived by the B3 aik nacler auy g0 araitee, indemnily o tired paity secy vy
o Trony any Hguidator, vegaiver or admiist pator ol any Company. {o el jactor puits ol the Seoured

‘b ligations (or us-the Bank may qtlxﬁr_avise.'bg eniitled to apply, allocate aF :&pp‘f@pﬂmﬂ such mioniey)
s (he Bank may inils sole diseration ink fiF to the entire exclusion of any tight of any Company Lo
soglo: ' '

ONLAWECLNESS, PARTIAL INVALIDITY.

1f {out Ty this sub-clavse 18.1) it would for any reasol bie- nutawiil for any. Company to puntantee
any parfienlar Tigbility of a Principal to- the Bank, then (nobwithstanding anyihing herein containgd)
flie Guarantes: given by such Cowipafiy and the Set-off Arrangoments ysofur oy they. teldle 1o the
Cvedit Balavces oF Accounls, of that Corapiny shall not {lo o extont That f0would b se ustawiul)
exiond to such Habilily Butw ithovt it ey way Himniting the scope ot of footivences of this Agreomot.
as vegards The rost of fhe Principals” Ligbilities;

Racly ol the: proyvisions in i_i-;i's;_--A_gm'emem..sl'i.ﬁ{l be soverable and dist ingt o m,is'a_imiharmiaz,-if al
any Hime iy one o juote o wuch provisions is or bronmes. nvalid; illegal or unentorceable, the

validity, Tepality i;:_ﬁii_euﬂwﬁeahiiiiy Fihe romaining provisious hercol shall notin @y way bes (fected:

or impaied thereby:

RONMERGER TG

Nothing heicin conta Enﬁi!_.sihall-- opevile 50 23 {0 METEE.OF othervise prejudice oF pf feel Ay b 1, nols,
puaranlgs; 1HoItEaEE o other security ov Ay Gontraciunl o otlior Hght whicl the Bank may at any
tigie liaye for auy-of the Qepurer - Obligaiions or oy vight or-reniedy of the Banl theréutider, Any
raceipt, relense oF discharge of thie security provided by, of of any Tiebikity erising undex, this
Agresmant shiatl uot.véleage or dischergs ilie Companies froniany liability to the Bank for the same
ot any oiher money. which iy exist independe: iy of thiz Agroumoni, not shiall it rclease ov distharge
{lie Cotpaities Trom any Tubility 1o the Tauk under the indernity eontained ity eliuse 1
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ACCLSSION ANE? RELEASE

11 the Comp u_rxi@sf_ﬂl__x_ﬂ-thﬁ@Baak,und ary-otligr company o compaiiies agrecing 10 heeome B parly 10
this Agreement all exeowe i deed in {he fovin or subgtantially in the foray set gl i seheilule &, mueh:
olhier conpany o compnnies being fisted in Pact {1 oF thie schedule to suh deed shatt tencetorth be
iniefnded as one of the Co nipinies For al} the purposes ot thig Agreement. '

1f {he Companics and e Bk slinll excente a deed fn the foumor substantiatly in the form get out in
seliedoie 3, the Coaspany o¥ Companies listed oy ot o the sehiedule to sucli deed gpalit fengeforth

-gease to be lnchuded as onc of He Conipaics kov: all tie purposes of fiis Aprecent,

POWER OF ATFORNEY,

PO A i

Tach of the Comparies. {pther {aay (e Attorney) fereby freevosably appoints the Altorney and Hs
anlistitidtes jotntiy and dlso-severalily 1oy e 11& aliorney for i and fw il nanie and g Heacl anidl deed ov
atherwise o cxecnte avy such dead 45 i mentioned i glavse 20 with such vatiations 88 tie Altomey
i its abgolute and wrifettered discretion shall think fit and fo gxeouts and de all such-othier decds,
Aobuwents, acts and dhings 45 e Atloryey may coiisider. necessaty or gxpedient I contisetion
ihere:wiiit-an&mﬂhxﬂf the Clomparics heveby aproes to iy and confinm anything exceuted or donie
or puporied e by sxecuied or done Uy tg Alloricy in ftsnaimne. '

TRANSFERS BY THE BANK ORTHE COMPANIES.

The Buak may. fecly and seporately ossign o trangfor any ofHs vights under his 'e;é_\gs::ssmemt ar
aihetwise grantan interest i any such rights 10wy PEESON OF PEISONS. Onitequest by {he Bank, each
Cgmypniry shall i ediately exgeute and detiver 10 the Bnnk any form of instrnment yequired by the
Bank to confin o facilitate any. such assigninent, ass gnatlon or transfer g gitnt of iterest,

Ko Company shail dgsign or wansfer any of its vights or obligations under This Agreement ot eutel ino
nitiy transaction.of aria pement whicht winld yesult in any of those rghts or obligations passing oo
“poitp held i trust for o ear the henefit of another Persoi. :

RESTRICTION QN LIABILITY QR THE BANK.

Haceptiothe axtiem'ehat ny such exchision is pmiaibi&aﬁ or vendered tvalid by Taw, yeithey the: Bank
o ts enployees aiid age its shiall:

{a). e unider any - duty of care of ofher obligntioin of whiatsogver deseription miy of the

Conipanies in relafionilo 0F i connection with ihie cretolas ol any tight conferied upon the
‘Bank; or

(b ‘e under sny finbility to any of 1he Companigdass esnlt of, of inpolisequencs of, the exercise,
ot altempied of parpoited exercise, or failure 1o exercise, any of the Hank’s rights wnder this
Agreement,

NOTICES AND DE!

Withonut prejudice to clause 120, sy notiGe o deutiing by the Bank to or o iy Conpany shall be

denpied 10 have begt sulTiclontly given or made iF sent o Haf Company:

IANDS.

{ay by handorprop id leflor post 1o 16 vegistored oifice o ite nddress stated fereiti-o ifs nddrcss.

Jast T 1o the Baik; oF

{0 by facsimile to the Inst kiown. fesimile number relating 1o Y il addiess or oftice,

Without prejudice t- clousy L2(d), vy sueh Hptioe o d prnard given o made undsi sul-Clause 241

gliall b doemed to have been served o Hat Coitipany:

(ay A i thne uf delivery to ths address referred o in sub-clauge 24 {aY, i sout by hend;

(&) ':;:E*{'lii_'g__fsmi.i_imtuFihc;. fime ol delivery or {00 . 01 thig dlay a’i_i::.f"iws;'iit*ng{_ari i the diy alex
postiug be 8 Guaday or any oflicy day upott which no diclivery of ettery is seliediiled to-be
mado, althe earlier of fae fime Qi‘de&%’very or 10.00 gan. wipihe ;ae;il-:‘auwcﬁding-_day'c;n-wlaiv::rh

delivery of letlets is gelieduted to e vade), 1 send by prepaid letlor post:

(& b oGt of lansmisgion it sent by facsimile (aud o Facsinile Jiall be decined to have beeh

apC-aESIE
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wansmitted if it ajipears fo-the sender to have bret wansmitted: from u machine which s
apparently inwo theling order); of
(@) onthesx piry of 72 hours frem he Uiuo of despaich, in gy other oask,
Hervice of any i Torim piay be Trade o any Lompany it the roanier deserbed in-sub-clavse
24 3{n), o the evenlof e clain being issued in felation to i Agteement, and whiall be deemed 10
constitnic good servics.

T ordor to e velid:

{3 # Notlee of Disgortinuance must be setualty reeeived by the Dank at the addiess oifits bravch,

wiflee o depariinent _mshtien'ﬁd-.un&ﬂf frs- teene ot the first pagy of this Agreemeat {oyvich
ottier address as ths Bank may noti fy to this Attoriey fivweithing for this puipose);

{bj where the Bank achiiisters a factiity, product of service o any Principal frotorata braueh,
' offics oF depastment other than one located 4t the address mentioned in sib-clavse 24 .4¢n),
for d Wotice of Digeantinuanse 1o be valid T respect of such facility, product ot gervice; o
copy-must also bereceived ut fhe ucldress of such othet ranch, office o depariment {or, if

{hete is inore an ong such. Dronely, office or departiment, ot the address of all of {hen)

PROVIDED THAT, ity event, ench such other braneli, office or deparinent shiall be
desmed 1o have1e ceived aedpy of the Notice of Discontitance no Jater than thirty days aftey
s date of ils receipt at the adilress mentioned in sub-clause 24 Afay; and

(e} the Noliee of Disconlinuancs (v 0Py, whre subeclause 24.4(b) applies) musl I contained

i an envelope addregeed as deserived in this clause auid such snvelope imast not cou tain any
_rc}ﬂmr'rifumm.enzutiéﬁn'célhc_r‘ {han fire Notice of Disgontinuance {orsuch copy}. -Auy eiwvelope:
st dlso be matked. for e attention of such official (if sny) us the Bavk wmy fois (i e

befiig ave notified to e Atlomsy in wiiling:
Any Noties of Discoitinuance shipll not besome cffoctive uptil the fivst working day aftes receipt (0r
deemet receipiy of the Motice of Digcatitiniisnce (ov copy whete chuse 24; fi(b}.a’p;j;lia‘s};
MISCELLANEOUS

Ay wnendment of or supilément to any patt: of this Apreeiment shall only be effective and Bikiding

an the Bavk and the Coinpaniss 3 niade I writing and sigried by both the Bank and thig Conipanies.

References to This Agronmant inctude ench such amendiment aud supplement..

The Companies aid s Pk ghiall froms time to time avicnd the provigions of this Agreoment i the
Bank notifics the Companies thataby snendmenis are regquifed to ehsure that this Agigément seflects
thig miarket piection 4t fhe relevant tite foflowing the intreduction or -extension of econouie i
motiglary union andfor the enro ift allof sy part of the Buropein Union,

The Comprnics and the Bankagree that {lie vocuitence of non-occurrencs of Buropean ezonomic and

motietaty uition, Aty event ol events associated with- Buropeaw ecanaic wd monstacy nHion mclor

the mtradustion of any now cuLrency fipall oi gny partof e Furopean Union shall not resultin the

disshngge, eancellation, reseisgion o termination in whule oi-in part of this Agresmisnt.or give any

purty Lo 1his Agreenisent tie Fight fo cangel, restlnd, lerminale or vary s Apreerent fn whole oris,
parl.

Ay waiver; dotisent, receipt, seitloment discharge or release gived by the Bk in velation fo this
Agraement shall on by be effe¢ fve 1T glven Tiowriting aid then only fur the pirpese for andl wpronany.
tering on which 1t is piven:

For the pupost uf e cerpising, assigRing, qatisferimg or grontiig any interest in its-rights undcr this

Agreainant, the Bank may disclose 1o iy person aiy. spfovmation velating 1o fhe Compa mes which

{hie Bank haxal any e

Any chiatige ini the constitution of {hie Ttk o its bsorplion of 'm*_‘a;11'a§gft'nmuﬁr1__w-i_lh' iy olher pérson

4

ahall tov o any way prejudice of uffcel g or their ghts (nuder this Ageement anit - e exprossion:

e Banle? shall include any sich Gther petsor

“The Bank shatl be enf itleit 1o debit-any of the sceotits of ey of the Companies Lok the time betup
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with {he Baulewith any sum faliing due 1o 1iie Bank under this Agrceinent;

Fhie thocument shatl al abi {iries lie: the propeiy of thie Bank.

il RELIANCE A THE BANE,

() Rach  Conipeny acknowledgey to and agrees. with the Bank that, in enteving jntg this
Agpeement:

i) it b ot velied on any orpl o wiitien stafement, epresentation, advice, oyinian or
information aade orgiven tothe Clompanies of any o thewm in good faith by the Bank
or unyhotly on-the Penlk’s bebslf and the Bank sh all have yio liability 1000 if fthasin

fact 30 done;

gy it lws mnde, indepeidently of the Bank, its own assegsiment of the: vidbility and

profitebility of any 13_:11'0!1'3&@“_911}33&& or purpose for which each Principal has ineutved

the Prinicipats” Liabilities and ‘e Bank shall have no Tishility lo 1P i Pact it ias ol

so-dotie;

iy  fhereareno grrangeiienls, collateral or telaling o this ﬁ;grcameni,.vﬂﬁah havenot
Peen recotded i writing and sigaed by it i o belint Fof the Bank and
(v dthes made; withioyt reliance on the Bank; it;;rawn_ind@pam!mit i'ma_&stig“at'mn of each
Privcipat and s pEfaits-and financial condition and of any other relevait porson antd
pssosmment of the crédfitwor hiness of oach Principalorany othier pelovant personand:
e Barit slafl have no Hability {0 it it i fuct it has notso-done,
{5y Bach Compuiry ngrecs wilh the Bank Uil the Bank did not have prior to the dafé oF thig
Agrzement, does not have winek shell ot have any duty to iU
iy  Inrespeat of the applicition of the money hereby puaantesdy
iy  inrespectof thie ofeativaness, appropriatonicss of adeqguacy of the securify co mstitnted
Ty this Agrecinent oF ol any other secmity Tor thie Privicipals” Linbitities; of
giy o provide ik with -zm.y._iﬂfé:)ril;miima relating airy other Company or any otherrelevant
perse.
gy Bucly Company agrees with the Tank that thi validity and ew’_['omeaﬁl:iiﬁiiy uf this Agreéement
' andt the recoverability of the Seeured Obligations shall not be affected ot inpaired by
() airy other soourity oF &0y punrantee takon by the ank from it oraay thivd parnyy
iy o@wy such uifer security of guaranteo proving o tie inadequate;
i_‘jﬁ)_ ihe fiture of thie Bak (o lake perféctor en farce any such other Seeurlly oF BUaTEiee;
o
() therelsase oy the Dank ofany sircl othor reoyrityor grdbanivs.

(dy  Each Compiny REIees with the Bank for jiself and ay nustee for its officiuls; enployees u i

; cgentx thut asither the Betik nor it officials, crnployess o agents shallhave siny Hnbsility 1o

it in yespect of any act 0¥ onvission by the Hank, its offivials, cinployees of agents done oF
wnictie i pood faith. '

OTHER SIGNATORIES NOT

OUND, ETC
Eich o i Compmiics aprees pil wensents to bo Boud by this Apreement 10iw ithglanding that any

piher or athers of them which swore intended to exoonls or be bound heteby or by sy deed imtended

4o be pomploted anet detivered pu it to -af;mfse_-'zﬂ yigy not do g0 OF b etfectually bowsd Telehy

or by such dead for-aiy reasDn, cause or circuinstatices whatsoever and this Agreement shall Le
desriwed (o constitule a separate aud independent ageeoment by eachof the Companics. Noug uf such

aproenonts whish s oiherwise vaiid shall be aveided ot fnvalitnted by reason of ong or marg of the

sevoral agree ety ytonded to be hereby cslablishod bolng fivalid ov unenforeeabio,
COUNTEREARTS
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This Agrocment WAy e exgoted a5 1 deed iR avy Dnbes of consterpans ol ofwhich trken together i
ghall congtiiie Die i Hhe samis jmstmment. ANY garty 1o this Agresment 1Y enter into it bY
eretting any stcl gounterpask '

39, LAWARD JURks

99,1 This _Agl:ﬁﬁihﬁﬁt‘_ and any digpuie (whether contractoal of poiwconiracuinl, including, without

limitation; glalng ia fort, Tor prench of statuto iy duty oron any atter bayis) avising out of of in i
conngelion wilhil ar Tz subject matler (“Dispute”} ghall e governed by and gonstroed I accordance ¥
it Ihe laws of B0 gland and Wales, {
202 The partics %0 1his Hgreemettl. imvmcabijz_- apree; for the w0l penufit of the Dank; e, srbject 08 i
provided belaw, ifye cowrts of Brgland and Wales shall have éxclusive jurisdiction aver-any Dispule: :
Hothing i thig clavse shail. fnait fhie: vight of the: Bank (o take proveedings apainsh ANy of tha
Clompanies inany othercourt of nﬁnu‘apeten.tjarisﬂit:tinu, oy shitlh the alcing of protectings sy one i

W moe jm*'igtiie;tiq;m--prmlﬂde, the taking of’ g;x‘«;::c‘;‘e;ihags i any other ii}ﬁ“&diﬁﬁoﬂﬁ; whether
conpuireitly of not, 10 {he cxlent pe:rmi.ucd by the Tawy of such other juiisdiotion. L

IN WITHESS whateef the Companies Live cxecuted (his Agreaient o8& peed and have delivered i upoi s |
being dated.
|

| BRCNERIsE
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Tart L= The AHGrneY

Teegistered Nomber
07215663

Pavi 11— Thig Othey Companies

Repistered Numbser
10904068

11104902

10301247

13438705

Rogistered Office
Tregency Howse
45-5 1 Clhiorley Mew Road
Bolton '
EL14QR

Regi stered Office
Repency House

45-51 Chorley New Road.

Boltoh
Lm‘m‘gﬁhim-
BLI QR

Repeney House

45-53 Chotley Nevw Rond

Bofton.
Tanicashire
BLI 4G

Regercy House

45.53 Chorley New Road
Roluon

BLLI4QR

TRepency House

4557 Cliotley Mew Road
Bolton

BLU4QR.
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Bchedule
(Boed peferred b i sub-clavse 2043

_ To be piosonted for repistrd lion af Compahies House
within'21 days of doling agd install e cumpanies ad fiilted Liability
paririerships (b oth “Bxisting” wndd apnthier™ which are o' pavly W thie docuiment,

THIS DEED OHACCESSTON is madethe s Qa0 e

yRREERVIETR

BETWELN:

(b rrm-smm-m;mmr ANIES AND/OR LIMITED: LIABILITY PARTNERSHIPS speci fied in
Part I of thie sehodule letsto {the «Existiing Companics!);

() TAE CONPANY JUIMETED  LIABILITY PARTNERSIIP [COMPANIES/LIMFTLED
IE ABILITY ?AﬁTNEES’EHPSt speeified fn Part 1 of the sehedule heveto (ﬂie"“Fuuiimr-ﬂgm‘[mny
[Compruiesi™); Fall

(3)  LLOYDS BANK ple (e Bank™).

SUPPLEMENTAL 1o i Onmibas Guatantee & Set-OfF Agreenignt dalod o [is supplemernted by
deeds daterl o A, L a0d HOW apeialive between the Txisting Companies and the Bank. (The said
Ormintbus Guarantee & SerOff Agresment [28 50 sup‘pl}cmenim:l} i hersiialior refored to-as. fhe “Principa)

WOW TS DEED WITNESSETH as follows:

1. Tisofaresthe Wntext-#i{lmits BXPTEISIONS (S‘:j:ﬁmd i the Principal Deed s fall bear e sunie yespeolive
iearings lergin,

2. The patlies heieto herely ngree ihat o Fuither [Company] {Compuiies) shall be included within the
gRpressions Companies and Principal for il the purposcs of the Princlpai Daed so that {without
projudice lodhe genaratity of the foregoing):
24 [ihe} [each] Fuithor Company hergby covenmits with and gumm‘it-ees.t{_;: the Baiik fo pay i dischirge
fio- the Bank in fhe crrency. o Fespeciive e:tm*c_nc:%’g:s.;l_.l_r‘s;.a"q‘éfon_-dema;:.d by the Henlc:
3.0 sl money atd: libilities. wholher actual o contingent (inctuding furllier advancas made
Tercalter by The Pauk) wow of #t any time hiereniter duey owitig b Inetired from it by @iy

pie-ur more. of the Cxistinig. Companies (aind awy other Further Company] to ihe Bank

pirywhere or for which any ohe or more of the Existing Companies [auid any offier Purther

Company | may e or beeoms Tible to ihe Bank livany mapmet whatsoever without Tpnitation:
(i inany case) whether aloie of jointly with any: othrer personand it whatever style, nie
o founy end whether gs principal oF murety and sotwithstanding that the sune ey at any
_cﬂi’licr"timc fiave BEen die, OWilg oF fnentied 10 soitie oflter person and have | ubsequenitly
Wecoins dug, owing or snicigred 1o the Bank nsa resall of n iransfil, Assiginent, agsigunlion.
of other [anssction or iy operation of nw) tetuding: {w_iﬂztm_t-;m;j;’ia.iiiﬁajm- the gengrntity of
ihe forcpotag):

{2} in the onge of s Hquidation, adiministration or dissolution. of 4ny swch Hxisting
Cowpany for Fucther Company], all money and liabilities (whither -actual of
continpent] winich world at aiy diine Yive een dug, owing of incutred 1o the Dok

Ty-stel Existing Company for Pavilier Com pany] il such ].iquidmirm,.aa:nﬁ:_nisrmiimr
or dissolution had commenced o {lie date. of dsvontivance and siotwithstanding
such Hguidatlon, adnviwisteation ov dissolution; an i '

by i the event: of the. diseontinaance. of the Cinirantes i respect of any Listing’
Clompaty. (o any Ea‘uvlhef- Companyl, all cheques, dinfis of othgs _r:rdarg:m%3r¢cei‘pis-ﬁ
for money signed, bifis soeepted, pramissury notes sade and negotinble nstments

E;‘E.‘#‘:miﬁ-aﬁam
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ot saguritice drawn by or for e secount of such Bxisting Company [or Further
Company] oh the Banke or [ agenty and purporting to be dateil o ov before the date.
of discontiuance of (hat Curanics, & though presented (o or paid by the: Banl orits

digcontimiance of ihiat Guarantes and aHl Vinbilities of such

‘apents afier the date of disconiyu ;
Existing Jompany [or Bydher Company] to the Bank atsiclt dat whether aclual ot

coptingeit and whether payable forthwith.orat some futyre thae of tiines el ki il
erodtits Then ostublishied by the Bank for such Existing: Compaiyy - [or Purthist
Conpnyls
212 jatereat on ail such money and Hibitlifos to the date of payment at such rate or Fates 18 may
From time to time be agiced botweeii {6 Bank and Hie Fafsting Companics [and the Further
1Compmy][Conpanics]] o, iy the ubserice of sugl agrecnent, 4t the rate, i the case of any
ameunt denominated in Sterling, of iwo petcentags points per anncnnabove the Bank’s base
sate Tor (he thine hetng v force (or its-conivaleit or subslitate wate Tor (e Gide being) or, i1
fhve zase of ay awount deno firigted in any CUPFENCY OF CUNCNEY pit othier fan Slerting, at the
tate of two percentage points. pey antunt above the cost o five Bank (as conclusively
deterinined by the Baik) 6f funding sums pomparable toand it fhe cuniency oF Cutieney it
ofsuchamonst i the London I ferbank Mrrket {or such other miavket a8 the Bavk may seleet)
fiy svich conseoutive periods (including overnight deposita) as the Bahl may in ity abyolule
diseration from times o time seleet: and '

w13 cotnmission pid othsr banking chaipes and legal, adimhiisieaiive and other custs, charpes and
expenses {on 3 full and wirpualified indenmity basis) fgurred by th Bank in ciiforeing or
endeavouiing to enforse payment of stich money aid Habilities ‘whether by sy [Existing
Company] [or Fatther Company] orothers and invelation to pmpﬁfing,&_;msawling‘ defending:
or enforcing Aty soeutity held by or offered ta the Pank fat sich money and liabilities logelher
with fiterest computed 18 piovided inpatagraph 2,1,2 above o cach such sunt froni the date
that {he gane was incieed or fell due, '

PROVIDED THAT the lability of the Further _{{Zﬁﬂmp‘any}'[C:mnp;mﬁ}s]: iinder the Guarantee gy be

%

determined in e mannes {pnd with e consequences) st outan clause 2 of the Prinicipal Decd;,

22 cach ofthe Bxisting Compadics hereby covenris 'wi'%_h a'ﬂdigua't‘mlfaﬁes wilie Hrink to pay ot dlscharge.
1o My Thank i the ctrehcy or respectivacuiven cies tliereot on demand by the 13 ank:

591 all money and labilities whether actual o contingent(inelnding further- ndvances. made
Iieveafter by {ho Bank) oW OF At iy Tine horeaftet due, owing of jncurred fioit by [the
Fiiftliﬁ_r"{fﬁliipai'hy}'[mly'(;‘;ﬁﬁ o inote of the Furthor Compaiies] to the Bank anywhere for for
wihich [tho Fuclher Compaiy] [rny ot of oL of the Forther Conipanies) may Pz of Becoms
Tiwhla to-the Bank in puy masner whatsoover without linitation (sud {in any cage) whether
alonear jointly with m_iy-m_ﬁer.l'j_s?:;x“s_c:lx.a'a)d i whalover style, sanie OF Favm and wiilher a8

prhioipat ot swely pridd notwithstanding (hat the: sne ritiy af any carker line have been dug,

owig oF incuried to some olfiel persoivand heve subsequently becoiie dug, swing or incutred
to- the Bonle os o result of a ansfer, asaignnient, assigiwtion or olher tepmgaction of by
oparation of law) fneluding (without pfejttdi@c'm.ﬂw-gﬁammlity-af the foregoinig):

@y  inihecase of the Tiquidation, administealion or dissolution of llie] [sucii] Fuilher

Covprany, ¢l moiney nod Liabilitics (whether detual o cantingont) vebich wouikd at

any ling have been duie, owing or wwmed i the Bank by [thef [sush] Futiver

Company i such .liqu_iﬁaﬁqn,--'ﬁﬂmi&is'is‘mmn oF dissotulion had commen aod o the

date of discontinurce and sotivillatiding such liguidution, adininisirpion or
dissolusion; ud

by  ithecventolihe discontinuanee of the Guntantes i respect of [the) [Euck] Futher

© Cowmpany, all cheques, dafts o ather piders of receiply for money sigued, bills
fceegiatl, promissory ndtes made wnd inegotigble nstruments or seourities driwn by
ot for the seeount of [the} {sueh] Further Company oft the Bank or its ngents and
pitporting 1o be dated &n ot beforg the date of divcontinuancs of thit, Guaranice,
“althgitgh presented fo dipaid by the Dank of lisagenisalter i date ol discontinuance.
of that Ciuarantes aid ol Habilities of itic]. fsuch] Fogther Company to- The Dank al
such date whelher atival o contingent and wiether payable forllowilh of absome
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19

fudyre fime or siives and also all credits then establishod by the Tiank for fthied {sueh]
Further Company;

220 Interest onall st money-and Habililies torthe date of paytgat ot such rale oF falos ds My,
fpm time to tins be apreed betwesiy the Bank ol [the] [such] [Foither Coinpany] o5y Butae.
abzence of such agreement, gt the rate; in fie case of any aount denominated in Sterling, of

two percenlage poinis per qanum wbove the Bank's base rate for the time being in force {or
its equivdlont or gibgtitaie pate for the time being) of, in thie gase of an amount derominated
i, mity curighcy oF cuLrency U it olher than Stevling, at the rate of two percelipe points per
s Above fhi cost o the Bk (as conelusively ditermined by flie Bank) of fanding sums
compaable 10 and i dho CuTeey or copensy uinit of such amonnt 'in'.!.%.uz_[}nndw:lmar&mk
Manket (or sush other saavket o {lie Bank may select) for such consecutive periods (uchuding
ovemight deposils) 48 tys Bank muy [n its absolute digeretion from Lime to, tirne selcet; aid

323 commission ard athioy banking gharges aid fepal and other costs, charges aud oXporses {ona
falt and. mmrualified indemuity basi) fnenired by the Bank i1 enforelng ot sndeavouring 10
enifonce payment of such money and liabilities whether by any. Bxisting Cotpany of

[he}{aach] Fuither Corpany ov-others. and in relation fo prepating, preserving, defending or
siiforcing any seduily held by oroffered to the Hank for such money ond Tiabilitizs together
willl Tnterest consputed as prov ided in paragraph 2.2 2 above onvenck such swin frowm the date
shgt thi spme. was sienrred or fell die, ' '
FROVIDED THAT fhie lishility of cach Bx isting Company wiider the Guarantee may biv determined
i thie muanser. (and with the consequences) set ol i clavse 2 of the Principal Deed;

withiout préjudice to. {lie. other provisions of this Dieed or the. provisions of the Prineipal Deed the

Tariher [Company| [Companies] andl the Bxisting Compatiies jointly and severally agree- thal, i

sddition to auy gengial lien, tight of set-off or gombination of consolidation or othet Tight 10 which

e Rank g bankers may e entithed by law, the B stk iy il any Hme aind From time to time v vt
o withiout notice to the Fugtlior [Company} [Companies], e Existing Compatiies or any of thep:

{a) combiive o7 consolidale all or gy of the Accounts with alt orpny of the Priiicipals’ Liabilitiess

and - '

(b)  setoffor wansfir ity Credit Balance i ot towards salisfetion ofany of the Privicijals™
TLiabilitios; : ’ .

chargos iis Crodit Bakanees (0 (e Tinatk (o scoure Tefaymont ot all the Secyred Obligations.

Tihe] feach] Forther Company and each of The Pxisting Compmies With full title guaranies herehy

ALl b covenants, provisions aid powers caitaiied T or subsistin B et the Principal eed (sxcept
The-covenants for payment. aid digcharge of the wmuney sm'd_iiahilil_ics.ihereby sooured eantiined
cluvss thieteofbut incloding; without lissitation, this powet of attortiey contained inclagse 21 4hereni]
shall be applicable for defiuing sud enforcing the rights. of the pasties under the wuarpitees herebiy
provided as:if [the] [pack] Fuither Compuny Twid been one of the Clommpanics parties 1o 116 Brincipal
Deed. ' '

This deed imay be precuted in BNy namibier :gl‘cmmgmmaﬂsnﬂ alwiiicl talen together shall comstitile:

oiie Bl the sax ingitamment, ALY party to this: decdl may enter into it by exaeiiing any such
vainferpart:

TN WITNESS wwhicroof this deed has een executed by the Bxlsting Compauies and the Fu et [Companyl

rCapnaios] ot bing beets deliverad tpon ifs being dated, in The gase of he Eglsting Companies othier than

thig Attorney, cornivd on s belwlEby tie Aftoriey pursiunt to power of altornoy contahed i the Principal
Teed and n tosofution of the bosrd of diveotors f the Altomey dnfed e+
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Part 11 - The Further {Company] [Companies}
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Schedule 5
{Trexd yeferred to in sub-clavse 20.2)

THIS DEED OF RELEASE i 200 6 ccoerens Y 0F s
BETWEEN:

(13 THE SEVERAL COMPANIES ANDJOR EIVINTED LIABILITY PﬁRTNERSHW&-Spmiﬁﬂd in

Fait 1 of the sehiedule hereto {tie “Fxisting Companies™);

(4}  THE COMPANY/LIMITED LIABILITY PARTNERSHIP |COMPANIES/ALIMITED
EIABILITY PARTNERSHIPS] wpecificd inPart el the sehedie hereto (1he “Tleiensod Compnny
[Companies]”); and

(3)  LLOVDS BANK ple(the “Hank™)

SUPPLEMENTAL lo i Omuibus Guarmtee & So1-Off Agreement dared . (85 suppleniented by

deerdsdated s A0 o ] ARG row opetative bolweon the Existing Companics aned The Relensed Compaty
[Campanies] and the Basil (the gald Ommibus Guarintee & Set-Off Aprepment [as o supplemented} is

horsinatior veforred to as The “Principal Deed”)

NOW THIS DEED WITNESSETH as follows:

1 Tnso far ssthe context s iy sxprossions defined in the Prinicipal Deed shall bear thesame tespective
meafings herelt.
2 T parties hisrolo herghy agree thal i’h‘g‘--Rﬁieumd.{C‘nz.npanyi: [Companies] shedl hegceforil, subject

{0 (he provisions of olense 12-0f the Principal Deed, cease to be included within the expressions
Comjies and Principal Tor all the purjoses of the Principal Deed. The expression “Continning
Companles” shall mean the Existing Companics gpeoilied o Part 1 of {his schedvle oxch whing the
Released Compunics specified fiy Part [ oF this schedule. '

3 Subject 1o the provisions of clause {72 of the Principal Deed, in pursaatios of the said agreerient the
Banlc hereby releases and dischavges [the] [each] Released Company from the Sei-off Arsangeinents
PROVIDED THAT e Set-ofF Arsangemends shall renmain In fult foree and sffcet in relation 1o {he
Clonitintiing Compaities.

A Subject to.the provisions of clause 1% of the Principal Deed, {n furfher pussuance of the saida grecnint
the Bank hereby releases: -

4,1 f[eachi{the] Released’ [Company] from each #nd every ope of its covennts aiidl obligations
{whether aotusl or contingeit) given of owing and the rights granted to e Bak mider the
Piincipal Desd PROVIDED THAT the Hclenved {Campatiy] [Companies] shall ot be
selghsed Trom any covenunt of oblipation which cxisis or would hiave exisled independently
ol tiie Prineipal Deed nior shall this dewd operate ns g relosge ol any covensmly orobligations
b th Bauk or sny tights graed 1o the Bank othgrwise than by the Privicipal Deed;

4.2 e Continuing Companies fiou ench and every one of their covenaitls wid ubigations.

{wlicthies notal or contingent) given or vwing and the rights glanted to the Pank uuder the

puorantess given by sach of them undee the Principal Deed bit anly inoso fin a5 suely
aurantees ave given for The money ntidl linbilities, lnteyest it Glher sy 10w ot at eny lime
Terealter duc, owing ot hicligred from o by flie Released [Company] [Conpanies] 1o the
Bapk; antd '

23 the Continuing Companies fom thie ofliet Hphts pranted by it 1o the Bank. onder the

Principal Dectd but only in so frr as-such rights rolate solely o {lie oney. and Jubilities,
interest and piber suns e owing: or ineurred- from or by the Released [Compaty].

ST ENEEST
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i
[Companies] vothe Bank,

Save-as expressly ofherwise provided by clawses 3 and 4 the covenants and obligations: {whether
actinal or contingent) given or-owing and e other dghts grented to the Bank by the Principal Deei
shall contimie i foll toree. : '

Withiout prejudice to clause 27 of the Principal Deed, the Continuhig Compantas have executed this
decd to indicate thelr conigent to the lorms hercof e fo gonliviy thelyr agreenent thist nolwithstanding
the veleasos hevein toitained the Privicipal Deed. shall {save only as expressly herein provitd)
continue in full force aud effect notwitistanding any fluctuation. in the adtouits from time to time
guaranteed Lhereby or subjict thereto of the existence at any time of ny eredit balance on nny siwrent
or glliey necounk

This deed may be exedutéd in dny niimber of counterparts all of which taken togel hewshall caustitule
e anid the saime instrament,  Any prily 10 hid deed may enler into this deed by executiing ity sich
courderpmt,

1N WITNESS wheveof the Bank and the Continiing Companies have exceated Lhis desd wnd have delivered
it upon i beitig dated, in the case of the Continuing Companies othel: than the Attordey, for and on their
tiehalf iy thie Atforney pinsuant Lo i power of altorney contained th the Principal Deed aind a resclution of the
bourd of diréctors of theAdtorney diteth v
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