In accordance with i
Secttons 8594 and M R 0 1 ”. ’_\
859) of the Compames .

Aet 2006 Particulars of a charge

Companies House

A fee 1s payable with this form You can use the WehbFiling service to file this form onhne
Please see 'How to pay’ on the Please go to www companieshouse gov uk -
last page

J What this form s for ¥ What this form s NOT for For further information, please
You may use this form to register You may not use this for
a charge created or evidenced hy register a charge where t

21 days beginming with the day after the date of creation of the cl
delivered outside of the 21 days it will be rejected unless 1t 1s accol 30/05/2013 #147
court order extending the time for delivery COMPANIES HOUSE

an instrument instrument Use form MR
This form must be delivered to the Registrar for registration -
*AZ29G16Q8"
A10

D You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

n Company details WE—!_I__ For ciia use
Company number /l? ’1_,0_17_,7_[3_11_|1—- 2 Filling in this form

Please complete in typescript or in
Company name in full | Brincars Limited bold black capitals

” |

All fields are mandatory unless
specified or ndicated by *

E Charge creation date

;’ge creation date EF; lg]%_ [E[b—’?‘? ’

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name / Lloyds TSB Bank Plc
Name [ T
Name
Name

i there are more than four names, please supply any four of these names then
tick the statement below

1 1confirm that there are more than four persans, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

None

Continuation page
Please use a continuatton page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or m Scotland) corporeal or incorporeal property not described
ahove? Please tick the appropriate box

Yes
M Neo

Floating charge

1s the instrument expressed to contain a floating charge? Please tick the
appropnate box

(3 Yes Continue
No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

7 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropniate box

] Yes
7 wNe
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Particulars of a charge

Trustee statement ©

You may tick the hox if the company named in Section 1 1s acting as trustee of
the property or undertaking whuch 15 the subject of the charge

|

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the form here

Signature

Signature

X X

This form must be signed by a person with an interest in the charge

04/13 Version 1 0
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MRO1

Particulars of a charge

B Presenter information

n important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detatls
here but, if none are given, we will send the certificate
10 the company's Registered Office address

l Contact name

Company name

Anssonss LLF

Address
Cormmeece Flewse

| }QOH\J{;; Aﬁmx
l EAstian ~JAavy

Post town
| Crns & cac

County/Region

SFace e

™= Jolsle o [ klely

Country

|Dx

Telephone

OrsY3  Qbb bk O
Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incarrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oono o o g o d

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

mhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address helow

For companies registered in England and Wales
The Registrar of Companties, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrat of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 10




In accordance with
Sections B59A and
859) of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land (Including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK whichs
subject to this fixed charge or fixed secunty

Description

04/13 Version 10



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1077311
Charge code’ 0107 7311 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2013 and created by BRINCARS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2013

Given at Companies House, Cardiff on 3rd June 2013
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Ref OGS A (2010)

DATED 24P May 20173

OMNIBUS GUARANIL EE & SET-OIT AGRIZEMEN L

between

W RRINDLLY (GARAGES) LIMITED
and Others

andl

LLOYDS ISB BANK PLC

l'o be presented for registration at Companics House
within 21 days of dating agamnst all
the companics and hmited halnlity partoerships
which are a party (o this document.

WE HEREBY CERTIFY that this is a true
copy of the onginal document

AT I - vt
ANSONS LLP

NSONS LLP
éOMMERCE HOUSE
RIDINGS PARK
EASTERN WAY
CANNOCK
wS11 2FJ
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s o§m1§us GUARANTEE & SFT-OFF AGREEMENT is madc on the 4 day of
L2 L

BETWEEN.

) THE COMPANIES ANTWVOR LIMITED LIABLLYLY PARTNERSIIPS the names, numbers
and registered offices of which are specilicd in sehedule 15 and

(2) LI.OYDS TSB BANK plec (Registered number 2065) whose address for the purposes of this
Agreement 15 at WBM Lloyds Sceuritics, 5th Cloor, 110 8t Vincent Streel, Glasgow, G2 SER (or at
such uther address as the Bank may from tune 1o time nolify to the Atomey in wriling for this
purpose)

in consideration of the Bank providing or conlimiing tacilitiés, producls or scivices ar giving time or
releasing any secwily or icleasing any persan from any obhigation in respect of facilibes, poducts or
serviees 10 or &t the 1equest of any Principal, whether alone o+ jontly with any other persan or persons,

1. DEFINITIONS AND INTERPRETATION

1.1 In thiy Agreoment, so far as the context admits, the followmg words and expressions shall have (he
following meanmngs.

"Accounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are m the sole name of any of the Companmes or w the joind names of twa or more
Cumpanics and includes accounts in the Bank's name with’ any designation which iscludes the
name(s) of any one or mowe of the Companies and Account means auy one of them,

"Attorney” means the Company named in Pari | of schedule 1,
"Bank” incans Lloyds 158 Bank ple;

"Compunies" means the Attorney and the other companics and/m limited liabidity partuerships
named in schedule 1 (and such expicssion shall include any company and/or limited lLability
paiinership executing a deed pursuant to sub-clause 20.1 but shall not include any company and/or
limited Yiahihity partnership refeased pursuant lo sub-clause 20 2 as from the date of 1ts release) and
each or any of them severally and "Company" means any one of them,

"Credit Balanee” means any sum standing to the eredit of an Account, whether in Sterling or any
other corrency or currency umt and the debt from time 0 limic owing by the Bank represenled by
Usat sum and "Credit Balances" means ol of them,

"Guaraniee” mcans the guarantee containned in clause 2 and the indemmity conlained in clause 3
(and, in each case, any conesponding provision m any deed supplemental to Lhis Agreement);

"Notice of Discontinuance” means 4 notice served in accordance with sub-clauscs 2.3(r) and 24 4;

"Principal” means any Company insolar only as it at any time owes money or has incurred
liabil ties (whether aclual or contingent) to the Bank otherwise than pursuant to the terms of this
Agreoment;

"Principals’ Liabilities" means.

(a)  all moncy and liabihtics whether actual o1 contmgent (including further advances made
hcreafier by the Bank) now or at any time hereafter due, owing or incurred from or by any -
one or more of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or become lable to the Bank in any manner whatsoever without limitation
(and (in any casc) whether atone or jomntly with any other person and in whatever style,
vame or form and whether as principal or sirety and notwithstanding that the same inay at
any earlier tinie have been due, owing ar incurred 1o somwe olher person and have
subscquently heecome die, owing or incurred (o the Dank as a result of a transfer,
assignment, assignation or othet (ransaction or by operation of law) including (without
prejudice to the generality of the foregoing):

i) in the case of the Hyguidation, adiministration or dissolution of any Principal, all
moncy and liabilities (whether actual or contingent) which would at any time have
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been dne, owing or ncurred 10 the Bank by such Principal if such hiquidation,
admimsiration or dissolition had ecommenced on the dale of discontinuance and
natwithstanding such liquidation, admmistration or dissolution; and

(n) m tlic cvent of the discontinuance of the Guaruntee in respect of any Puneipal, all
' cheques, drafis or other ordeis o reeeipls for money signed, bills accepted,
promissory nroics made and negotiable instruments or securitics drawn by or for the
“account of such Principal on the Bauk or ils agents and purporting to be dated on or
before the dute.of discontmuance of that Guarantee, althougls presented 1o or paid
by the Bank or its agents afler the date of discontinuance of that Guarantee and all
halulities of such Principal to the Bank at such date whether actusl or contingemt
and whether payable forthwith ar at some fufure time or times and also all credits

then established by the Bank [or such Principal;

)] interest on all such money and labililies to the date of payment at such rale or rates as may
fiom thme to lime be agreed hetween the Bank and the relevant Principal or, in the absence
of such agreement, at the rate, in the casc of an amount denominated in Sterling, of two
percentage poinls per aunum above the Bank's base rate for the lime being in force (or ils
equivalent or substitute rate for the time being) or, in the case of an amount denominated in
any currency or currency umil other than Sterling, at the rate of two percentage pomis per
amum above (he cost to the Bank (as conclusively determued by ihe Bank) of funding sums
comparable to and in the cunency or curency unit of such amount in the London Interbank
Market (or such other matket as the Bank may select) for such consceulive periods
(including overnight deposits) ns the Bank may 1 its absolute diseretion from time to time
select, and

(c) commission and other banking chuarges and Tegal, administrative and other vosts, charges
and expenses (on a [ull and unqualified indemaity basis) incurred by the Bank in enforcing
or endeavouting to enforce payment uf such moncy and liabilities whether by any Principal
or others and in relation lo prepanng, preserving, defending or enforcing any sceurity held
by or cticred ta the Bank for such money and liabiluies together with interest computed as
provided in paragraph (b) above on cach such sum from the date that the same was incurred
or fell due,

*Sccured Obligations” means (e aggrepate of
{a) the Puncipals' Liabilities, and

{b) all other money and liabilities whether actual or contingent now or at any time herealter due,
wwing or meumred from or by the Companies under this Agreement;

"Set-off Arrangemcnts" means the arrangements described in clause 4 Gand any corresponding
provision in any deed supplemental to this Agieement);

"Sterling” means the legatl currency for the time being of the United Kingdom; and
"Value Added Tax" includes any other form of sales or turnover Lax.
In this Agreement:

(a) the expression "Attorney" "Bank" “"Company” “Companics” and "Principal” where the
context admits includes their respective successors in litle and/or assigns whether immediate
a1 derivative,

M unless the context requires otherwise:
()] the smgular shall include the plural and vice versa;
() any reference to a person shall include an individual, & company, corporation,

hmited habilty parinershup or other body corporate, a joint venture, sociely or
unincorporated association, arganisation or body of pursons (including a teust and a
parinership) and any povernment, staie, govermnment or state agency or
international organisation whether or not a lepal entity  References (o a person also
include that persons successors and assigns whether immediale or derivative;
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(1) the expression this "Agreement” shall mean this Omnibus Guarantee & Set-Off
Agreemient and shall extend (o cvery separatc and independent stipulation
contained herein;

(iv) any right, entitlement or power which may be exerciscd or any determination
which muy be made by the Bank under or in conncetion with this Agreement may
be exerciscd o1 made in the absolute and unfettered discretion of the Bank and the
Bank shall not be under any obligation to give reasons therefor;

{v) references to any statlulory provisions {which for this purpase means any Act of
Parliament, statutory nstrument or regulation or Furopean directive or regulation
or other Lwopean lgislation) shall be deemed to mclude a iclerence to any
modification, re-enactment or replacement theicat for the time being in foree, all
regulations made thereunder fiom time to time and any analogous provision or rule
under aty applicable law,

{vi) refercnces to clanses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agrecment,

{vi)  references tu discontinuance of the Guaiantee in respeel of any Pringipal shall
mean discontimuance of that Guarantce cffected by a Natice of Discontinuance and
discontinuance or deternination of that Guaranice by any other means whalsocver
(whether or nol involving notice to the Bank) including (without prejudice to the
gencrality of the forcgoing) the liquidation, administration or dissolution of that
Principal or of any Company, and

{vii)  the datc of discontinuance shall fo1 the purposes of (the Guarantee in respect of any
Principal be trcated as swhichever shall be the earlier of,

) the date upon which the Bank receives actual notice (rather than notice
given in any olficial publication or by newspaper) ot the discontinuance of
that Guarantee; and

() the date upon which a Notice of Discontinuunce of that Guarantce becomes
cffective;
{c) cach and every undertaking and liability of the Companics shall be joint and several on thei

part and this Agreement shall be construed accordingly;

() any demand made under (s Agreement on any Company shall be deemed to have been
duly madc on all the othes Companics; and

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

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

‘The perpetunly period applicable to any trust constiluted by this Agrecment shall be one hundred and
twenty five years

GUARANTEF,

Each Company puarantees payment of the Principals' Liabilities in the currency or respective
currencies thereof on demand by the RBank

The Companies shall make payment under tlhus Agreement as soon as the Bank makes demand
under this Agieement It shall not be necessary [or (he Bank beforc making demand on a Company
under this Agrecinent or exercising its rights under this Agreement to make demand upon o seek to
obtain payment from any Principal or any other Company

(a) Any Company may give wiitten notice to the Bank to prevent further Principals’ Liabilities
bemg guaranteed by that Company under this Agreement, Any such notice shall only be
valid and become effcetive when the provisions of sub-clause 24.4 arc mcl
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(c)

(d)

When any Notice of Discontinuance becomes effective i refation to any Company under
the terms of sub-clanse 24.4 or when discontinuance occurs in relation to a Company by any
other means, such Company shall nevertheless iemain liable for all money and labilitics
{whether actual or contingent) swhich are either due, owing or incurred to the Bank at the
datc of discontinnance or which therenfter bucome duc, owing or incurred to the Bank by
reason of agreements, events, lransactions or any other fact or matler whatsoever without
limitation occurring or ansing on m before such date (as well as those refeured to in
paragraph (a)(ii) of the definition ol Principals’ Liabilities).

The giving of any such Notice of Discontinuance or discontimuance occurring m relation o a
Company by any other mcans shall not (subject to clause 2 3(d)(i)) aflect the continuing
Liability under this Agreement of any other Company nor the operation of the Scl-off
Anangements af any time thereafier, which shatl iemamn m full foree und clicet

Subject to sub-clause 2 )3(b), whienever there is discontinnance of the Guaranice in rcspcci of
any Principal:

6] by 1cason of the hquidation, administration or dissolution of any Company, then the
obligations of the other Compaunies wunder this Agieement shall not catend to
obligations of such Company incurred after the date of discontinuance; and the
oblipations of such Company under this Agteement shall not extend to obligations
of the other Companics incurred after the date of discontmuance; and

(1) by reason of 4 Notice of Discontinuance becaming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
abligations of the other Companics incurred after the date of discontmuance

but othcrwise this Agreément shall continue in full force and cffeet and shall remain binding
on all the Companies.

INTERFEFST, COSTS, ETC.

In addiion to its liabilsties under clause 2. each of the Companies jointly and severally agiees further
ta pay to the Bank on demand’

(a)

intcrest (both before and after any demand or judgment) on the amount due o1 owing under
this Agreement enher from the date of demand for payment on such Company or the date of
discontinuance, whichever first occurs, until payment (but so that such Company shall not
also be lable for interest under paragraph (b) of the definition of Prmcipals' Liabilities for
such period) such interest to be

(1) in the casc of an amount denominated in Sterhag, al the rate of two percentage
points per annum above the Bank's basc raic for the time being in force (or ity
equivalent or substitle rate for the tune bemyg) or in the casc of an amount
denommated in any currency or currency umt other than Sterhing, at the rate of two
percentage points per annum above the eost to the Bank (as conclusively deteimined
by the Rank) of funding sums comparable 10 and in the corrency or curtency unit of
such amount in the London Interbank Market (or such other market as the Bank
may sclect) for such consecutive penods (including overnight deposits) as the Bank
may in its absolute discretion [rom ime to tune select; or

(i) at the highest rate payable [rom time to time by the relevant Principal or which, bul
for any such rcason, event or cireumstance as is mentioned in clause 3, would have
been payable from time to time by that Principal,

(winchever is the higher) and (without prejudice W the right of the Bank to require payment
of such interest)alf such interest shall be compounded both before and afler any demand or
Judgment (in the casc of interest charged by reference to the Bank’s base rate) on the Bank's
usual charping dates 1n each year and (in the casc of interest charged by reference Lo the cost
of funding in the London Interbank Market or other market) at the end of cach such period
ds is sclected by the Bank pusuant to sub-clause 3 L{a)(i) or at threc monthly intervals
whichever 1s the shorter, and
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(b) commissian and other banking charges and legal, administratve and-other costs, charges

) and expenses (on a full dnd unquabiicd indemnity basis) incurred by the Bank whether

before or afler the date of demand on any of the Companics for payment or the date of
discontinuance:

{1} in cnforeing o1 reasonably endeavouring 1o enforee the payment of any money duc
under this Agreement ot otherwise in relation to this Agreement; and

(ii) in resisting or reasonably endcavouring to resist any clams or defences made
against the Bank by any Principal or others in connection with any liabilities or
alleged linbilities to the Bank ol any Principal or others or any moncy or benefits
reecived by or any preference or alleged preference given to the Bank by any
Principal or others,

If any payment made by o1 on behalf of the Bank under this Agreement includes an amount in
respect of Value Added ‘Tax, or [ any payment due to the Bank under this Agreement shall be in
reimbursement of any expenditure by or on behall of the Bank which includes an amount in respeet
of Value Added ‘1ax, then such an amount shall be payable by the Companies 1o the Bank on
demand.

Lach of the Companties joimly and scverally agrees to pay on demand any fecs charged by the Bank
for the lime spent by the Bank's officials, employees or agents in dealing with any matter relating 1o
this Agrecment. Such fees shall be payable at such rate as may be specilied by the Rank

SET-OFT, CTIIARGE AND RESTRICTION ON WITITDRAWALS

Without prejudlcc to the other provisions of this Agreement, the Companies jointly and severally
agree that, in addition lo any gencral liew, right of set-off o1 combination ur consolidation or other
night to which (he Bunk as bankers may be entitled b_v law, the Bank may at any time and fiom time
to time and with or without notice to the Companics or any of them:

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

(b) sct-off or transfer any Credn Balance in or towards satisfaction of any of (he Principals'
Liabilities,

Fach Company with full Wle guaranice hereby charges its Credit Balunees to the Rank to secure
repayment of the Sccured Obligations

‘Lhe Bank may «f any tine and from time to time exercise the rights referred to in sub-clause 4.1
witl or without natice to the Companies or atyy of them notwithstanding any other lenn or condition
applymg to the Accounts and notwithstanding that any Credit Balance may have been placed with
the Bank [or fined or determinable periods of tune

"The Bank miay at its sole discretion from time to time with or without notice to the Companies or
any of them elect to convert the whole or any part of a Credit Balance inlo the currency or currency
unit o1 currencies or cwrency units of any of the 'rincipaly’ Liabilitics (deducting from the proceeds
of the conversion any currency premium or other expense) The Bank may lake any such aclion as
may be necessary for this purposc, including without limitation opening additional Accounts. “The
rate of eachange shall he the Bank’s spot rate for sclling the currency o1 currency unit or cunencics
or currency units of such Principals’ Liabilities for the currency or cutvency wnit or currencies o
cunency units of the Credit Balance prevailimg at or about |1 00 a.m, on the date o1 dates the Bank
excicises its nght to combine or consolidaic and/or to set-ofY or transfer.

Unti a1l the Secured Obligations have been {ully discharged and satisfied the Bank may at any time
(including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Ralance has been placed wih the Bank) rcfuse to permit any witlidrawal of the
whole or any part of a Credit Balance (whether by dishonouring cheques or othenwvise),

Notwithstanding clause 2 2, in the event of

() any Company gomg mto liquidation whetlier veluntary or compulsory;
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(b) a receiver being appointed o the whole o1 any part of the undertaking, property or assets of
any Conipany;
) an application for the appointment of an adnunistislor of any Company being presénted;

CH a voluntary arrangement being approved in relation to any Company, or

(e) a nofiee of appointiney! of or natice of intention to appoint an admiistrator (s issucd by o
in respect of any Company,

the Sceured Obligations shall be deewned to have become presently due and payable witheuwt demand
or finther demand immediately before the making of the interme order or the presentation of the
petitivn or application or the passing of the resolution for such winding up or administration or the
1ssuing of the notice of appomtment of or noice ot intention to appomt such admuustrator o the
appointment ol such receiver or the-approval of such voluntary armngement.

Each Cémpany agrees with the Bank that it shall not (without the prior wntten consent of the Bank)
assign, morigage, chaige, secute or othenwise confer upon any third party any right, title or infeicst
1 or to any Credit Balance, or otheinwise dispase of any Ciedit Bakince or agree 1o do any such
thing, or allow any such third party 1ight, title or mterest (o subsist (eacept in cach case in favour of,
or upon, the Bank)

The Bank shall not be hable for any loss oecusioned to any of the Companies by teason of the
exercise of the Bank's powers wider this Agreement including, without limitation, any loss of
iilerest ageasioned by any deposit being terminated without due notice or before its mmturity,

The Set-olU Arrangements shall not prejudice or affect any other guarantee, hien, right of set-off,
combination or consolidation or other right excreisable by the Bank in cammection with oll or any of
the Accounts or all or any of the Principals' Liabilities and is in addition and without prejudice to
any scewity the Bank may now or hereafler hokl.

Each Company shall at any time and at the Company’s cost il and when required by the Bank take
all steps and do and execute &l such acts, deeds, documents and things as the Bank may ¢onsider to
be necessary or dusirable lo give cifect 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 iIn
sub-clause 4 6.

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any moncy and habilities which, but for the curcumstances set out in this sub-clavse 5.1, would
farm all or part of the Principals' Liabilities and which cannot be recovered or camnol for the time
buing be recovered by the Bank from any Principal or any onc or more of the Companies for any
rcason whatsoever including (without pigjudice 1o the gencrahity of the foregoing):

(a) any legal disability or incapacily ol any Principal or Company;

(b any invalidity orillegahity afTecting any of such money or habilities;

(©) any want of authonty m any person purporting o act on behalf of any Principal or
Company;

(<t) any provision of insolvency law;

() the administration, liquidation or dissolution of any Principat ar Company or the inability of

the Bank to make cflcctive demand on any Principal or Company as a result of such
admumistration, liguidation or dissolution;

{n the passage of tume by presetiption or himutation or vider any relevant Limitation Act,

(g) any moiatoritm or any statute, decree o requrement o any governmental or other
authority in any territory,

{h) any inability of any Principal or Company to acquire or cfleet payment in the currency o
currcncy usit in which any of such moncy or liabilitics are denominated or to elTect
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payment m the place wheie any of such moncy or habilities are or are eapressed to be
payahle;

m the making, implementation or effcct of any arrangement wherchy, nolwithstanding that
secui ity taken by the Bank from any Principal or Company or any surety may be ranked
ahead of sceurity held by any third party, the Nank is obliged to account for any money
received fiom or in respect of the Bank's security 1o such a third party or to share any such
money with such a thwd party,

6)] any eveut of force majeure or any event [rushaling payment of such money o Liablities, or

(k) any other event or circumstance (apart from payment o express reledse of all the Principals’
Luabilitics) which would constitute or allose a lepal or equitable discharge ar release of, or
defence to, a guarantor or indemnifier,

shall nevertheless be 1ecoverable from cach of the Companies as though it were a principal deblor in
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall
have been made known fo the Bank belore or after such money or liabthtics were mcurred and cach
of the Companies shall indemnify the Bank on demand agamst all cost, damage, eapensc.and loss
which the Bank may suffer or imcur as ¢ consequence of snch mabalily 1o recover from any Principal
or Company

Each of the Compantes jomtly and scverally agrees to indenmuly the Bank and its employecs and
agents {as a scparalc covenant with each such person indemnified) against all Joss incurred in
connection with:

(a) any statement made by any Company or on its hehalt m conneclion with this Agreement
being untrue or misleading,

{b) the Danh entermg mnto auy obligation with any person (whether or not any of Uk
Companivs) al the request of any of the Companics (or any person purporling to be any of
the Companies),

() any acival or proposed amendment, supplement, waiver, consent or refease in relation to this
Agrcement;

(d) any Campany not complying with any of its ebligations under this Agrecement, and
{e) any stamping or registration of this Agrcement or the securnity conshitated by i,

whether or not any fault (including negligence) can be attributed to the Bank or als employees and
dgenls,

‘I'his indemaity does not and shall not extend (o any 1oss to the extent thal.

(a) in the casc of any loss incunied by the Bank or 1ts employees or agents it ariscs trom the
Bank or its employees or agents acting other than in good fmth; or

b there is a prohibition aganst an indemnity extending to that loss under any law relating to
this indemmiy.

Each of the Companies 1epresents and warrants to the Bank that

(1) it has fil] power and authority to ovwn us assets and to carry on business in each jurischetion
in whaeh il carrics on business;

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

{c) it is empowered by its constilution to cnter inte and perform ils obligalions under this

Agreement and all necessary corporate action has been taken o approve and authorise the
execulion of and performance of 1ts obligations under this Agreenvent

CURRENCY CONVERSION

If and lo the extent that any Company fails to pay on demand the amount duc under this Agreement
in the currency or curreney unit er currencies or curreney units demanded {the “Fiist
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Currency/Curvencies”), the Bank shall be entitled n 1ts absolute diseretion and with or without
notice tu any Company and without prejudice o auy otlier remedy to purchase as it shali think fit
with any othcr currency os curicney unit or any other currencies or currency units (the "Second
Curieney/Cim reneies”) exther forthwith or at any tme or tmes thereafter the amount (o1 any parl
thercol) of the First Curreucy/Currencics whiclh is unpaid

Each Company undertakes to  indemnify (he Bank -aganst the priec in the Second
Cwireney/Currencies paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the
amount of such Second Currency/Currencies at the mic of {wo pureentage points per annum above
the cost (as certificd by the Bank) of finding such amount of Second Cunency/Currencies until
payment compounded as provided m sub-clause 3.1{a) to the intent it if and in so far as such
purchasc 15 made by the Bank the liabihty of cach Company te indemnify and pay interest to the
Bank under this sub-clause shall thenceforth fo that extent be in substitution Tor all liebilily under
clavises 2 and 3 only in respecl ol the said amount of the Tirst Cureency/Currencies which has been
so purchased. If such purchase(s) is or ate made by the Bank as aforesuid, the Bank shall inform the
Atlomey of the wnount of the Fist Curreney/Currencics so purchased, the date(s) of such
purchase(s), the currency or the curiency unit or curiencies or the currency units used in such
purchase(s) aud the price(s) paid

Without prejudice to sub-clauses 61 and 6 2, edich Company underlahes to mdemiuly the Bank
against any loss through currency or currency unit exchanges, meluding any loss occasioned by
payment of any eurtency or curiency unit prenuum or through any 1ule of law requiring pudgments
or proofs of debt, claims or payment of dividends m administration or liguidation to be i any
particular currency or currency unit, which may be suffered by the Bank before the Bank hus been
paid all amounts due or owimg under this Agreement in the Fuslt Curreney/Currencics.  Fach
Company also agrees (o pay nterest in accordance with sub-clause 6.2 in 1espect of any such loss.

CONTINUING SECURITY
‘this Agreement shall conlinue 10 bind each of the Cowpanics as a conbihuing sccurity

nolwithstanding that 1he liabilitics of any Company to the Bank may from time to time be reduced 1o
nil and notwithstanding any change in the name, style, constitution or otherwise of uny Company.

CONCIUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Liabilities or the Secwmed Obligalions
shail (save for manifest erro1) be binding and conclusive on each of the Companics in any legal
proceedings boil in relation (o the existence of the liability and as to the amount thereof.

DEALINGS BY THE BANK

the Bank may, without any consent fiom any Company und without alfeeting this Agreement, do
all or any of the tollowing:

{u) grani, renew, vary, increase, eatend, release or determine any facilities, products or services
given or to be prven to any Principal or any other person and agree with such Principal ur
any such person as to the application thercol,

(b) hold, renew, inodify m 1elease or omut Lo take, peifect, maintain or cnforce any sceurity or
guarantce or nght (including without Limitation any nght as to the making, collection,
allocation or application of recoveries in Tespect of any sceurily or guarantce) now or
hercafles held from or against any Principal or any other person in respect of any of the
Piincipals' Liahilities;

{c) grant tune or mduigenee to or settle with o1 grant any waiver or concession to any Principal

or any other peison; and/or

(d) demand or enforce payment from any Company wrespective of whethier or not the Rank
shall take similar action against any other Company.

In relation to each Company, this Agreement shall not be aflected or discharged by anything which
would not have discharged or afteeted it if such Company had been a principal debtor to the Bank.
in particula, but without limitation, the Bank may release any Company or other surely for any of
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the Principals’ Labilitics and may discharge any sceunty held by the Bank as security for the
liabihty of any such Principal, Company o1 other surety notwithstanding that any other Company
may have a cldim for contribution against any such Priscipal, Company o1 ather swmciy and
notwithstanding that any other Company may claim to be subiogated to (he Bank's rights under such
security,

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any timc open and continue any new account(s) or ¢ontimue any existing
account(s) will any Piincipal and, without prejudiee to the Sct-ofl’ Arrangements, no moncy paid
from time to tme into any such new or exssling account{s) by or on behalf of that Principal shail be
appropriated (owards or have the effect of reducing or affecting any of the Principals’ Laabildies.

If the Bank dues not open a new aceount on the date of discontinuance of the Guaraniee in respect of
any Prncipal, it shall neveitheless be wreated as if it had done so af such date and, as from that date,

alt payments made to the Bank in respect of the Ihincipals' Liabilities shall be erctlited or treated as
having been credited (o the new account and shall not aperate to reduce or aflect the amount of the
Preneipals' Liabilities owing at such date,

SUSPENSE ACCOUNT

The Bank may at any lune place and keep to the credit of a separale v suspense account any money
1eccived under or by virtue of this Agreement for so long and in such manner as the Bank may
determine without any obligation to apply the same or any pari thercol i or towaids the dischaige
ol any of the Minctpals’ Liabilitics.

In calenlating the amount in relation to any Prncipals Liabihitics for shich any Company may be
lable under tus Agreement, the Bank shall not charge interest on so much of the Principals
Liabilities as is equal Lo the credit balance from time to time on such sepanate account

Notwithstanding any such payment, in the event of any procecdings relatmg fo any Principal in or
andlogous to admuistration, liquidation, composition or arrangement, (he Bank may piove for or
claim (as (he case may be) and agree to accept any dividend or composition in respect of the whole
or any part of the Principals’ Liabilites and other sims in the same manner as 1f such money had not
been received.

GUARANTEE NOT TO RE AVOIDED BY CERTAIN EVENTS

)] No assurance, sceurly or payiment which may be avoeided or invahidated a1 for which the
Bank may have to account in whole or in pait to any person under any applicable law
("Appheable Law") of any juisdiction (including without prejudice to the generality of the
Toregoing scctions 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 und 423 of
the Insolvency Act 198G and section 754 of the Cumpmxes Act 2006) and no release,
settlement, discharge, cancellation or mrangement including bul not limited to a relense,
scttlement, dischaige, cancellation or arrangement of or in relation to this Agreement, winch
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the right of the Bank to recover under this Agreement as 1f such
assurance, secuniy, payment, refease, scttlement, discharge, cancellation or mrangement (as
the case may he) had never been ganted, given or made,

(b) Any such release, sclllement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Compames, be deemed e have been given or made spon the ¢xpress
condition that 1t shall betome and be vordable at the instance of the Bank 1f the assurance,
scem iy or payment on the faith of which it was made or given shall at any time thereafler
be avoided or invalidated or be subject to an accounting 10 any other person under any
Applhicable Law or atherwisc to the intent and so that the Bank shal) become and be eniitled
at any lime afler any such avoidance, invalidation or accounting 1o exercise all ar any of the
rights i this Agreement expressly conferred upon the Rank and/or sll or any other rights
which by vittue and as a consequenee of this Agreement the Bank would have been entitled
to exercise but for such release, settlement, discharge, canccllation or anangement.

(@) The Bauk shall be entitled to retain any scewity hekd for the Secwed Obligatians for a
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petiod of two months plus any period during which any assurance, security or payment such
as is referred 1o in sub-clause 12 Ha) may be avoided or mvalated (or such longer period
as the Banh shall consider reasouable in $he hight of the provisions of any Apphcable Law)
after (us the casc may be) the ercation of such assurance or securily or after the payment of
.all money and liabilities that are o1 may beeome duc to the Bank from any Mincipal
notwithstanthng any release, sctifement, dischaige, cancellation o anangement given or
made by the Rank.

Il at any lime within such period or pior 1o such repayment, an apphication shall be
presented to a compelent Courl for an aduministralion arder or for an order for the winding-
up of any Principal or any Principal shall commetce to be wound-up voluntarily or a natice
of appointment of o1 notice ol mtention Lo appomt an administrator is issued by or n respect
of any Principal {or any step is tahen under any Applicable Law which is analogous (o any
of the foregoinp), then the Bank shall be entiticd o continue to retain this Agreement and
aity sueh seeurity as is referred 1010 sub-clause 12.2(a) for and during such further period as
the Nank may determme, in which event this Agreement wnd such security shall be deemed
to bave contmued to have been held by the Bank as secunity for the payment to the Bank of
all the Sccurcd Obhgations (including any sums which the Bauk is ordered o repay
musuant to any ordér of any Courl or a3 a conscquence of any Applicable Law)

COMPANIES' CLAIMS

Until all the Principals' Liabilities shall have been paid or discharged in ull, notwithstanding
payment in whole or in part of the. Sccurcd Obligations or any release, settlement, discharge,
cancellation o1 arcangement falhing within sub-clanse 12.1(b), none ol the Companics shall by virtue
of any such payment or the operation of the Set-ofT Arrangements or by any other means o1 on any
other ground (save as hercinafler provided):

(2)

(b

(c}

(d)

claim any set-ofT or counter-claim against any Principal or any other Company in respect of
any liability on its part to such Principal or such othes Company;

make any claim or enloree any right against any Frncipal or any other Company o1 prove in
competition with the Bank in respect of any such claim or vight;

accept any repayiment trom any Principal or any other Company of ansy amount owed to 1t
by such Principal or such viher Company;

be entitled to claim or have the benefit of any prool against or dividend, composition o
paymenl by any DPrincipal or any otha Company in the voluntary arrangement,
administeation o1 liquidation of such Pincipal or such other Company,

be entitled to claim or have the benefit of any security or ghnaantee now or hercafier held by
the Bank for any of the Principals’ Liabilitics or {o have any share therein, and

claim or enforce any right of contribulion, aganst any surcty of any Principal or any other
Compuny,

PROVIDED 1HA'D in relation lo auy Company-

) sub-clauses 13(a), (b) and () shall only apply aficr the date that demand has been
made upan that Company under this Agreement o after the date of discontinuance
{whicheve: is earlier), and

{ii) it that Company shall have any right of proof or ¢laim in the voluntary arrangement,
admimstration or liquidation of any Principal or any other Company, it shall, il ihe
Bank so requires, exercise such 1ight of proof or claun on bchalf of the Bank and
hold any dividend or other money rcecived in respect thereof upon trust for the
Rank to the extent of the Secimed Obligations and it shall in Iike mainer hold uwpon
trust for the Bark to the extent of the Sceured Obligations any money which it may
receive or recover from any surcty hy virtue of any right of contiibution aud any
money which it may receive but shoulid not have recuived by reason of any of sub-
clauses 13(a) to (f) inclusive.
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SECURITY HELD RY TIE COMPIPANLES

Each Company conflirnis that it has not taken and undertukes that it wil not take any securily from
any Principal or any other Company without the prior written consent of e Rank.,

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 trpst fos the Bank as security
for the Secured Obligations and upon request by the Rank such Company shall forthwith deposit
such sceurity with the Bank or assign the same to the Bank and/or do whatever clse the Bank may
consider necessary or desirable in order to pennit the Bank to benefit from such sceurity to the
eatent of the Secured Obligations,

OTHER SECURITIES OR RIGHTS

This Agieement is in addstion to and 1s not Lo prejudiee or be prejudiced by any other guarantee o1
sccurity or other rights which 1s or are now or may hereafter be held by the Bank for or in relation to
the Secured Obligalions, whether from any of the Compamics or otherwise nor shall any recoveries,
or arrangements for allocation or application of the same, pursuant Lo any other guarantee o1 secunity
or rights relatmg to the Secured Obligations affeet (he Bank's right to claim payment undes this
Agicemend

1t shall not be necessary for the Bank before claitming payment under this Agrecment (o resort to o
seck to enforce any other guaraniee o1 security or other 1ights whether from or against any Company
or any other person,

It 1s hereby agreed that 11 shall not be a condition precedent or suhsequent to this Agieement that the
Bank shall take any security from any Principal, Company or any surety or any guarantce from any
intended surety, nor shall the lability of any of the Companics under {lus Agreement be affected by

-any failuie by the Bank to take any such secwmily o1 guarantee o by the illegality, inadcquacy or

invalidity of any such secunly or guarautes:
PAYMENTS FREE FROM DEDUCTION

All payments 1o be made under this Agreement shall be made withewt set-off or counterclaim and
shall be made free and clem of, and without deduction o1, auy laxcs, lovies, impaosts, dufics,
charges, fees or withholdings of any nature now or hereafler imposed by any governmental authonty
n any jurisdiction or any political subdhvision or taxing authority thereol or therein provided that if
any Campany is compelled by law to deduct or withhold any, such amounts, such Company shall
simultancously pay to the Dank such additional amount as shall result in the payment o the Bank of
the full amount which would have been reecived but for such deduction ar withholding,

PAYMENTS

If al any limc the cunency in which all or any part of the Secmed Obligations sre denominated 1s or
1s due to be or has been converted nto the euro or any other currency as a result of a chunge in law
or by agreement between the Bank and the refevant obligor, then the Bank may in its solc discietion
direct that all or any of the Securcd Obligations shall be paid n the curs or such ather cunency or
cutrency unit

The Bank may apply, allocate or appropriate the whole ur any part of any payment made by any
Companty or any money received by the Bank under any goaiantee, indemnity or thind party security
or from any hquudator, recerver or administrator of any Company ta such part or parts of the Sceured
Obligations {ur as the Bank may otherwise be entutled to apply, allocate ar appropriate such money)
as the Bank may in 1ts sole diserction think fit to the entire exclusion of any night of any Company to
so do

UNLAWFULNESS, PARTTIAL INVALIDILY

It (hut for this sub-clause 18.1) it would for any reason be unlawful for any Company to guarantee
any particular lability ot a Principal to the Bunk, then (nobwithstanding anything hercin contained)
the Guarantee given by such Company and the Set-off Awangements insofar.as they ielate to the-
Credit Balances o1 Accounts of that Company shall not (to the extent that it would be so ynlawful)
extend lo such liability but without m any, way limiting the scope or effectivencss of this Agieement
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as regards the rest of the Piincipals' liabilities.

Each of the provisions in this Agreemcnt shall be severable and distinet from ane another and, il
any time any one or muic of such provisions 1s or bucames 1nvalid, iflegal o uncnforeeabie, the
validity, legality and enforceability of the remaining provisions hercol shall not in any way be
affccted or impaired thereby.

NON-MERGER IETC,

Nothing herein contained shall operate 50 as (o merge ar othenwise prejudice or aftect any bill, note,
pumantee, moilgage or olher security or any contractual or ather right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of (he Bank thereunder, Any
teceipt, release or discharge of the secunty promleti by, or of any liability “arising undcr, this
Agreement shall not release or discharge the Campanies firom any Liability 1o the Bank for the same
or any othet money which may cxist independently of this Agreement, nor shall it 1elease or
discharge the Companies from any liability to the Rank under the indemnily contamed in clanse 5

ACCESSION AND RELEASE

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agrecment shall execute a deed in the form or substantially in the foom set out in schedule 2,
such other company or companics being listed in Pasl O of {he schedule to such deed shall
thenceforth be included as one of the Companics for all the purposes of this Agreement

If the Compaiucs and the Rank shall execute a deed inthe fornyon substantially in the form set out in
schedule 3, the Compary or Companics-hsted m Part 1E of the schedule to such deed shall
thenceforth cease (o be mcluded as one of the Companies for all the purposes of this Agreenent,

POWER OF ATTORNEY

Each of the Companies (other than the Atlorncy) hereby imevocably appoints the Attorney and its
substitutes jointly und also scverally to be its attomey lor it and in its name and as ifs act and deed
or otherwise to execute any such deed as is mentioned in clauss 20 wilh such variations as the
Attoiney in its absolute and unfettered discretion shall think [ and o ¢aecute and do all such other
deeds, dounnents, acts and things as the Alloruey may consider necessary or cxpedient in
vonnection therewsth and each of the Companies hereby agrees to ratify and confirm anything
executed or done or purported to be executed or done by the Attorney in its name

TRANSFERS BY THE BANK OR TIIE COMPANIES

The Bank may fieely and separately assign or teansfer any of 1ts rights under this Agreement or
otherwise granl ah micrest in any such 1ights lo any person or persons  On 1equest by the Bank,
euch Company shal! immediately exceute and deliver to the Bank any form of instrument requived
by the Bank to confirm or tacilitate any such assigmmun, assignation or transfer or grant of interest,

No Company shallsssign or transfer any of its rights or obligations under this Agreemenl or coler
into any teansaction or arrangement which would result in any of those rights or obligations passing
to or being hetd in trust for or for the benefit of another person.

RESTRICTION ON LIABILITY OF THE BANK

Excep! lo Lhe exient that any such exclusion is prohibited m rendered invalid by law, neither the
Rank nor its employees and agents shall )

(a) be under any duty of care or other obligation of whulsocver description to any of the
Companics m relation to or in connection with the exercise of any right conferred upon the
RBank, ar

(b) be under any liability to any of the Companies as 2 result of, or i consequence of the
exercise, or atleiupled or purparted exercise, or lalure to excercise, any of the Bank’s rights
under this Agieement

NOTICES AND DEMANDS

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

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

{b) by facsimile to the last known facsimile munber relaging to any such address or office,

Withowt prejudice to clause | 2(d), any such notice or demard given or made under sub-clause 24.1
shall be deemied 10 have been seived on that Company -

(a) at the tme of delivery o the uddress referred to m sub-clause 24.1(a), 1f sent by hand,

() ot the earlier of the time of delivery or 10 00 am on the day after posting (or, i the day
alter pasting be a Sunday or any other day upon which no delivery of letters is scheduled to
he made, at the earlier of the me of delivery or 10,00 a.m on the next succeeding day on
which delivery of Ieticers is scheduted to be made), 1f sent by prepand letter post;

() at the time of transntission, (I sent by facsinile (and a facsinule shall be deemed to have
‘been iransmitted if it appears to the sender to have been transmitted ftom a machine which
is apparently wn working order), or

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

Scrvice of any elaim form may be made on any Company in the manner desaiibed i sub-clavse
24.1(a), in the event of a claim bomg issucd in relation to this Agreement, and shall be deemed to
wonstilute good service,

In order 1o be valid:

() a Notice of Discontinuance must be actoally received by the Bank al the address of its
branch, office or department mentioned under its name on the first page of this Agreement
{or such other address as the Bauk may notity to the Attorney in wiiting for this puupose),

(b) where the Bank admimsters a facility, product or serviee to any Principal from or af a
branch, office or department other than one located at the addiess iontioned m sub-clavse
24 4(a), for a Notice of Discontinuance (o be valid in respeet of such facility, product o
service, 4 copy musl also be reccived at the. addiess of such other branch, office or
depaitinent {or, if there is maore than one such branch, office or depariment, at the address of
all of them) PROVIDED THAT, in nny event, cach such other branch, office or depariment
shall be deemed o have reecived & copy of the Notice of Discontinuance no later (han thifty
days after the date of its receipt at the address mentioned i sub-clause 24.4(a}, and

<) (lie Notice af Discantinuance (o1 copy, where sub-clause 24.4() applics) must he contained
in an envelope addressed as deseribed 1 this clayse and such envelope must not contain any
other docunientation other than the Notice of Discontinuance (or such copy) Any envelope
must-also be marked for the allention of such ofTicial (if any) as the Bank may for the time
being have notificd 1o the Attorney i writing.

Any Notice of Discontinuance shall not become cffective until the first working day aller receipt (or
decmed reecipt) of the Notice of Discontinuance (o1 copy where clause 24.4(b) applics)

MISCELI.ANFOUS

Any amendment of or supplement (o any part of this Agreement shail only be effective and binding
oh the Bank and the Companies if made in wriling and signed by both the Bank and the Companiges.
References to Gus Agreenent include each such amendment and supplement.

' he Companies and the Bank shall [rom time to time amend the provisions of this Agreement 1T the
Bank nolifics the Companics that any amendments are-required W cnsurc thal this Agreement
reflects the market practice at the relevant time followmg the introduction ar extension of economic,
and monetary unton and/or the curo in all or any part of the buropean Union.

‘T he Companies and the Bank agree that the oecinrence or non-occurrence of European ceonomic
and monetary union, any cvent or cvents associated with European cconomic and monctary union
and/or the mtroduction of any new currency in all or any part of the Furopean Union shall not result
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in the discharge, cancellation, rescission or temmnation in whole or in part of this Agreement or give
any party 10 thus Agreement e nght 1o caneel, reseand, tevmmate or vary this Agreement in whole
or in part,

Any waiver, consent, receipt, settlement, discharge o1 1elease given by the Bank m relation wihis
Agreement shall only be effective if grven in wnting and then only fo the purpose for and upon any
terms on which it 1s given

Fur the purpose of eaercising, assignimg, transfoiring or granting any mterest in its :ights under this
Apreement, the Bank may disclose to any peison any information relatiog 1o the Compnnics which
the Bank has at any Lime

Any change 1n the constitution of the Bank or ity absorption of’ or amalgamation with any other
peeson shall not in any way prejudice or affect s or ther rights under this Agreement and the
expression "the Bank” shall include any such other person.

The Bank shall be entitled to debit any of the accounts of any of the Compames for the time being
wilh the Bank with any sum falling due to the Bank under this Agreement

This document shall o all times be the poperty of (e Bank

NO RELIANCE ON THE BANK

() Each Company acknowledges to and agrees with the Dank that, in entering into this
Agreement

N it has not relicd on any oral ar written statement, repesentation, advice, opinion or
information made ot given to the Companies ot any of thom mt good faith by the
Bauk or anybody on the Bank's behalf and the Rank shall have no hability to it o 1t
has in fact so dong,

(i) it has made, independently of the Bank, its own assessmenl of the viabiliy and
profitability of any purchase, project or purpose for which cach Principal has
incurred the Principals’ Liabilitics and the Bank shall have no hability to it if m fuct
it has not so done,

(u1)  ihere are no arcangements, eollateral or relating to this Agreement, which have not
been 1ecorded in wiiting and signed by it and on behalf of the Bank; and

{rv) it has made, without 1eliance on the Bank. its own independent investigation of cach
Principal and s alfairs and financial condition and of any other relevant person and
asscssment of the creditworthiness of each Principal or any other relevani puson
and the Bank shall have no lability to it il in Fact it has not s¢ done

{h) Each Company agrees with the Bank that the Bank did not have prior to the date of this
‘Agreemenl, does not have and shall not have any duty to it:

(D in respect of e application of the moncey hereby guaranteed,

(i)  in 1espect of the effectiveness, appropriatencss or adequacy of the secunty
consituted by {his Agreement ar of any other secunity for the Principals' Liabilities;
or

(i) to provide it with any information relating to any othe Company or any other
relevanl person ’

() Each Company agrees with the Bank that the validity and enforeeability of this Agiesment
and the recoverability of the Secured Obligations shall not be affected or impared by:

{i) any other seeurily or any guarantee takenby the Rank from it or any-third party;
{i)  any such other security or guaranice proving o be inadequate;

(i) the falure of the Bank o take, perfeet or enforee any such other security or
guaraniee, or
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(iv)  theselecase by the Bank of any such other security or guarantee.

(d) Fach Company agices will (e Bank for itself and as trustee for s officials, employees and
agents that neither thé Bank nor its ofticials, cmployces or agents shall have any liabiluy to
it m respeet of any avt or omission by the Bank, its officials, employees or apents done or
made in pood faith

OTHER SIGNATORIES NOT BOUND, E1C.

Each of the Companics agrees and cousents to be bound by this Agreement notwithstanding that any
olher ur others of then which were mtended to exccuie or be baund hereby or by any deed infended
to be completed and delivered pursuant (o ¢lause 20 may not do so or be effectually bound hereby
or by such deed for any reason, cause or circumsiances whatsocver and (his Agreement shall be
deemed to constitule a scparate and independent agreement by each of the Comparues None of such
apreements which 15 othenwise valid shalf be avoided or invalidated by reason of one or more of the
several agrecments intended o be hereby established bemg invalid or unenforceable.

COUNTERPARITS

This Agreement may be executed as a deed in any oumber ol counterparts all of which luken
together shall constitute one and the same insttument Any party to this Apreement may enter into it
by eaecuting any such counterpart

LAW AND JURISDICTION

‘This Agreement and any dispule {whelhe: contractual or non-comtractual, including. without

limitation, claims in tort, for breach of statitory duly or on any other basis) arismg out of or in
connection with 1t or ils subject matter ("Dispute”) shall be governed by and construed m
aecordance with the law of Fngland and Wales.

‘Lhe parties 1o this Agreement trrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of Lngland and Wales shall have exclusive jurisdiction over any Dispute,
Nothing in this clause shall limt the nght of the Bank to take praceedings agamst any of the
Companies in any ofher caurt of competent jurisdition, nor shall the teking of pioceedings in any
onc or mwre jurisdiclions preclide the taking of proceedings m any other jurisdictions, whether
cancurrently or nol, (o the extent permtted by the law of such other jurisdiction

IN WITNESS whercol the Companies have executed this Agreement as a Deed and have delivered it upon
its bemy dated.

7349345
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Schedule 2
( Decd refeved to in sub-clanse 20 1)

To be presented for registration at Companies House
within 21 days of dating aganst all the companics and linmted liability
partnerships {both "Fxisting” and "Further™) which are a pinty (o this document.

TIHS DEED OFACCESSION is made the ..., .. day of ... .. e,

BETWEEN

(H THE SEVERAT, COMPANIES AND/OR TIMITED LIABILITY PARFNERSHIPS specitied
in Part I of the schedule licreto (the "Existing Companies™);

(2) THE COMPANY J/LIMITED LIABILITY PARTNERSIHIDP |COMPANIES/LIVITED
LIABILITY PARTNERSIIPS] specified m Part 11 of the schedule hereto (the "Further
Company [Companics|™); and

(3) LLOYDS TSB BANK ple (the "Baek™)

SUPPLEMENTAL to an Ommibus Guarantee & Sct-Off Agreement dated ........ ... |as supplemenicd by
deeds dated ... .and ... .. | and now operative between the Eaisting Companies and the Bank (the sid
Omnibus Guaiantee & Set-OIT Agreement |as so supplemented| 15 hereinafler referred to as the "Pringipal

Deed™)

NOW THIS DEED WITNESSETII as follows.

2.1

29433458

In so far as the conlext admits expressions defined in the P'macipal Need shall bear the same
respective meanings heiem.

The parties herelo hercby agiee that the Fuither |Company] [Companics| shall be included within
the expressions Compantes and Principal for all the purposes of the Principal Deed so that (wathout
prejudice to the generahty of the foregoing)-

[the] [each| Further Company hereby covenants with and guarnniees {o the Bank to pay or discliuge
to the Bank in the eurrency or respeclive currencies thereof on demand by the Bank:

211 all money and liabilities whether actual or contingent (including further advances made
licreafier by the Bank) now or at any time hereafler due, owing o1 incurrcd from or by any
one or mue uof the Faisting Companies fand any other Fuithier Company] to the Bank
anywhere or for which any oné or maie of the Existmg Campanies [and any other Turther
Company] may bc or hecome liable o the Bank in any manncr whatsoever sithout
limitation {and (in any case) whether alone o1 jointly with any other person and in whatever
style, name or form and whether as principal or surcty and notwithstanding that the same
may @l any carlicr time have been duc, owing ot incuned to somce other person wnd have
subscquently become due, owing or meurred (o the Bank as & icsult of a uansfer,
assignmeni, assighation or other (ransaction ar by operalion of law) including (without
prejudice to the generality of the foregoing):

(a) in the case of the hquidatian, admimistration or dissolution of any such Txisting
Company [or Turther Company], all money and liabilitics (whether actual or
contingent) which would at any time have been duc, owing or incunted 1o the Bank
by such Existing Company |or Further Company] if such liquidation, administration
or dissolution had commenced on the date of discontinuance and nolwithstanding
such liquidation, administration or dissolution; and

{b) in the event of the discontinuance of the Guaiantee i respect of-any Eaisting
Company [or any Further Company], all chieques, diafts o1 other onders or 1eceipts
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for moncy signed, bills accepted, promissory notes made and negotiable mstrumcutq
or secutities drawn by or for the account of such Existing Company |0t Further
Company] on the Bank or its agents andt purpoting to be dated en or before the date
of discontmuance of thal Guarantee, although presented to or paid by the Bank or its
agents alter the date of discontinuance of thul Guaranice and all fiabilities of such
Existing Company |or Further Company] to the Bank at such date whether actual or
contingent and wheiher payable forthwith or at some [ulure time o times and also
all enudits then established by the Bank for such Existing Company for Further
Companyl;

2.1.2  intcrest on all such money and habilitics Lo the dale of payment al such rate or 1ates as may
from time to time be .'lgrcui hetween the Bank and thie Existing (‘nmpmues [and the Further
[Cmnpan)][Compamcsli or, in the absenee of such Agreement, at the rute, in the case of any
.amount denominated in Sterling, of tvo peicentage pownts per annum above the Bank's base
rate for the time being in force (or its cyuivalent or substrtute rate for the time being) or, in
the case of an amount denominated in any cunency o1 currency unit other than Sterting, o
the tate of {wo pereentage points per annum above the cost to the Bank (as conclusively
determined by the Bank) of fimdug sums compaiable to and in the currency or cuniency unit
of such amount in the Tondon Intertbank Market {or such other market as the Bank may
scleet) for such consecutive periuds (including overnight deposits) as the Dank may in its
ahsolute discretion fiom time to time select, and

213  comnussion 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 cnforcing
or endeavourng to enforce payment of such money and liabilihes whethes by any | Existing
Company] [or Further Company| or others and m relation to preparing, preserving,
defeuding or enforemg any secunty licld by or offered to the Bank for such money and
liabilities together with interest computed as provided in paragraph 2.1.2 above on each such
st from the date that the same was meurred or [ell duc,

PROVIDED THAT the hibility of the Murther |[Company] [Companies| under the Guarantee may be
deternuined in the manner (and with the consequences) sct out i clause 2 of the Principal Decd,

each of the Eanting Companies hereby covenanls with and puarantees to the Bank to pay m
dischaige 1o {he Bank in the currency or 1cspeetive currencies thereof on demand by the Bank

22.1 all money and habilities whether aclual or contingent(ncluding further advances made
hereafter by the Bank) now or at any time hereafier due, owing or incwred from or by [the
Furthe: Company] [any one or maie of the Further Companies) to the Bank anywhere [or for
which [the Further Company] [any onc or more of the Further Companies| may be or
become liable (0 the Bank i any manner whalsocver without Hmitation (and (121 any casc)
whether alone or jontly with any other person and in whatever style, name or form and
whether as principal or surcty and notwithstanding (hat the same may at any earlicr time
have been due, owing or incurred (o some ofher person and have subsequently become due,
owing or mcwred to (he Bank as a result of a transfer, assignment, assignation or other
nansaclion or by operation of law) meluding (without prejudice to the gencrahity of the
forcgoingy

) in the case of the liquidation, administration or dissolution of [the] [such| Further
Company, all moncy and lisbilities (whether actual or contingent) which would at
any time have been due, owmg or incurred to the Bank by [the] [such] Further
Company il such liquidation, adminstration or dissolution had commenced on the
date of discontinuance and notwithstanding such hguiddlion, administration or
dissolutton, dud

{b) in the event of the discontinuatice of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafts or other orders or receipts for money signed, bills
accepted, promissory notes made and negotiable instruments or sccurities drawn by
or for the account of [the] jsuch| Further Company on the Dank or its agents and
purporling to be dated on or befoc (he date of discontimuance of that Guarantee,
although presented -to or paid by thc Bank or its agents after the date of
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discontinuance of that Guaiantee and all Labilities of [the] [such] Further Company
(o the Bank ai such date whether actual or contingent and whether payable torthwith
or at some future tnne or tmes and also all credits then established by the Bank for
{the] [such] Further Company,

2,22 intciest on all such money and liabilities to the date of payment at such 1ate or 1ates as may
fiam time Lo time be agreed between the Bank and [the| [such] [Furthe:r Companyl a1, in the
abscnce of such agreement, at the vate, in the case of any amount denominated in Sterling,
of two percenlage points per annum above the Bank's base rate for the Lime being i force
(or its equivalent or substitute rate for the time being) or, in the case of an amounl
denominated 1 any curency o1 currency unil other than Sterling, at the rate of fwo
pereenlage points per annum above the cost to the Bank (as conclusively determined by the
Bank) of funding sums comparable to and m the currency or currency unit of such amount
in the London Interbank Market (or such other marhet as thé Bank may select) for such
consecutive petiods (including overnight deposits) as the Bank may in its absolute discretion
fiom ume to time select, and

223 commission and other banking charges und legal und other costs, charges and cxpenses (ona
full and unqualified indenmity basis) incurred by the Bank in enlorcing or endeavouring lo
enforce paymenl of such moncy and liabilies whether by any Eaisting Company or
[the][stch] Further Company o others and m refation to preparing, preserving, defending or
enforcing any securily held by or offered to the Bank for such money mud habiliies together
avith mteres{ computed as provided in paagraph 2 2 2 above on each such sum from the
date that the same was mcwred or {oll due,

PROVIDED THAT the tiability of each Eaisting Company under the Guaranice may he determined
Inn 1he manner (and with the consequenees) set out i clause 2 of the Principal Deed;

23 without prejudice to the other provisions of this Deed or Ihe provisions of the Principal Dred the
Further |[Company] [Compamcs] and the Existing Companics jointly and severally agree that, in
addition to any peneral lien, right of set-0f1 or combination or consolidation or other right to which
the Dank as bankets may be entitled by law, the Bank may al any time and fiom time to lime and
with or without notice to the 1 urther [Company] [Companies|, the Existing Companics or any of
them;

{(a) combine or consolidate all or any ot the Accounts with all ar any of the Principals’
{iahilities, and

L) sct-off or bansfer any Credit Balance m or towards sahisfaction of any of the Principals’
Liabilities,

24 [the| Jeach} Further Company and cach of the Existing Companies with full title guarantce hereby
charges its Credit Balances to the Bank lo sccuie repayment of all the Sceurcd Obligations.

3 ALL the covenants, provisions and powers contained in or subsiSting under the Principal Deed
(eacept the covenants for payment and discharge of the moncy and liabilities thereby sccurcd
contained in'clausc 2 thereof but mcluding, without himitation, the power of atlorney contained
clause 21 thereof) shall be applicable for defining and enforemg the rights of the parties under the
guarantees heieby provided as if the] [each] Further Company had been one of the Companies
pariics to the Prncipal Deed.

4. ‘Lhis decd may be executed in any number of counterparts all of which taken together shall
constitute one and the same instrument Any party fo this deed may enter into it by execuling any
such counterpatt.

IN WITNESS whereof thi> deed has been executed by the Existing Companies and the Further [Company]
[Companiss] and has heen delivered upon ils being dated, in the case of the Existing Companies other han
the Attorney, for and on its behalfl by the Attorney pursuant to 4 power of attorney contained in (he Principal
Deed and a resolution of the board of directors of the Altorney dated ... .

2940345
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The Schedule
Part I - The Fxisting Compantes

Repistered Numbe

Part 11 - The Further [Company| [Cempanies|

Registéred Number

Registered Office

Regislered OlMice
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SIGNI-D as a deed by |the Further Company] acting by s

e oo oo e e {mserd Ml 1mme) e v e s esensesesn{msen foll name)
Director Dircctor/Scerclary™®

o mma aad wh e s aseess ke eimesannen ....(a:gn;uulc) . L T T T I (Siﬁﬁﬂlllh’:)

in the presence of
Witness et bevessesmreeiaaens be sussnneie + or . (ORMC)

e e e e . o {ssgnamrc)

Address v e e v a eeee s eveeene

» 4 - P

rans s a0 BOENREEAEE S RaRRRN

Oceupation: e e e e

~ens

SIGNID as a deed by W. Biindley (Garages) Limited acting by ifs.

v+ e eeenraerre ves var x mersenne ees o = -~ filiserd Tl et} wimtereae emme ome o =« o (insen fult namne)
Direclor Director/Sceretary*

vn e e e e s (ognanne) O (1}t SIS

in the presence of
Wilness: U (3

..... crree e o« (SigNAtUTC)

Address: b e e e e

P T = = ermreAmerdivessw snrrrases

P sens 4 2 ppssitas o ax mead we

Occupation - rea e wee esen e e e

SIGNED as a deed by the Bxisting Companies other than W. Biindiey (Garages) Lunited acimg by W.
Biindley (Garages) Limited theis duly authorised allomey acting by its,

o e wemens e e oeree s e seensttsert full nannie) + revesssrasiesssestasnnsnesss sasonns seennesesQiRSER fll BAMC)
Director Director/Sceretary™

.. Careaees aaee sr mbaes wer (signaiun:) v arare e en e mwemrsase s ooy (sipmmlure)

in the presence of
Wilness: STV (0721 |

AERHATNANERAYE AVRRE BEE PeresvavREse tearRs ....(ﬁlgnulum]

Address: - e aemmmes o ee e s

PRI -y ore * teaan waw 2 n waer we

PR T T LI PY YT LI R L R T Ty PPy e ers

Oceupalion, C e e e e
Delete us applicabie,

End of schedule 2

#4938
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Schedule 3
{Peed referred to in sub-clause 20.2)

THIS DEED OF RELEASE iy madc the. ., dayot
BELWEEN:

(1) THE SEVERAL COMPANIES ANTV/OR L.IMITED LIABILITY PARINERSHIPS specificd
in Part T ol the schedule hercto (the "Existing Companies"),

(2) THE COMPANYAIMITED LIABILITY PARINERSHIP [COMPANIES/LIMILED
LIABILITY PARTNERSHIPS| specified in Pait 17 of the schedule heiefo (the "Relessed
Cumpany {Companies]”); and

(3)  LLOYDS 15B BANK ple (the "Bank®)

SUPPLEMENTAL to an Ommbus Guaranice & Sel-OIt Agicement dated . [as supplemented by
decds dated ... . and ... ] and now operative between the Eaisung Companics and the Released
Company [Companies} and the Bank (llic saié Omnibis Guaiantee & Set-Off Agreemcnt [as so
supplemented] 1s heremafler refened 1o as the "Prineipal Deed”)

NOW THIS DEED WITNESSETH as follows:

1. In so fm as the context admils exprossions defined in the Principal Deed shall bear the same
respeclive meanings hercin

2. 'The parties hereto hereby agrec that the Released [Company] [Companies] shall ieneeforth, subject
to the provisions of clause 12 of the Principal Deed, ccase to be included within the expressions
Companies and Principal for all the pusposes of the Principal Deed  'The expression "Continuing
Compmnies” shall mcan the Fxisting Companies specified in Par I of this schedule excluding the
Reledsed Companies specified in Part 11 of this schedule

1. Subjecet to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreement tle
Bank hereby releases and discharges [(hie] [cach] Released Company from the Setl-oll Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full furce and eifect i elation to the
Continuing Companies.

rl Subject to the provisions of clause 12 of the Principal Deed, m further pursuance of the said
agieement the Bank hereby relcascs:

4.1 {each]{the] Reteascd [Company] from cach and every one of its covenants and obligations
(whether actual or cantingent) given or owing and the righls granted to the Bank under the
Principal Deed PROVIDED THAT the Released {Company] |Companies] shall not be
released from any covenant or obligation which exists o1 would have cexisted independently
of the Principal Deed nor shall this deed operate as a telease of any covenants or vbhgalions
to the Bank o any rights granted to the Bank otherwise than by the Principal Deed,

42 the Continuing Companics from cach and every one of their covenants and obligations
{whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees givén by cach of them under the Principal Deed but only m so far as such
guarantecs arce given for the money and habilities, inferest and other sums now or al any
ume hereafter due, owing or incurred from or by the Released |Company] [Companies] 1o
the Bank; and

43 the Continuing Companics from the other rights granted by them to the Bank under the
Principal Decd but only m so far as such nghts relate solcly (o the money and Lsbilities,

2043045
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mterest and other suns due owing o1 incurred from or by the Released [Company)
[Companies] to thw Bank

5 Save as expressly otherwise provided by clauses 3 and 1 the covenants and obligations (whether
actual or contingent) given or awing and the other nghts granted to the Bank by the Principal Deed
shall continue w fll force

6. Without prcjudice to clause 27 of the Principal Decd, the Continnng Companics have executed this
deed o indicate their consunl to the terms hereol and to confum ther agreement that
notwillistanding the releases herein contained tie Principal Deed shall (save only as expressly herem
provided) continue in full force and ¢loct notwithstanding any fluctuation in the amounts from time
(o time gumanteed therchy or subject thereto or the eaistence at any time ol any credit balance on
any current or other account

1. This deed may be executed in any number of counteiparts all of which taken together shall
constiute one and the same instrument  Any paily o tus deed may enter into s deed by
¢xceufing any such counterpart,

IN WITNESS whereof tie Bank and the Continuing Companics have executed this decd and have delivered
it upon its being dated, in Lhe case of the Contining Companies other than the Attorney, for and on their
behall by the Attorney pursuant to 8 power of attoney contamed 1 (he Piincipal Deed and a resolulion of
the board of dircctors of the Attorney dated .. ..

249345
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SIGNED as a deed by W Brindley (Garages) Limited acting by its.

b&”] 0. D-CY ]ﬂu’ﬁ\.{ msert tult name) .f.)".".\.‘/!x..!“.'.k.'.f:.‘.u\‘;!'... A“}(U{o(ﬁ;xt fuli nane)

Director Dircctm/.?@!‘
.;D"?:'\Tb“ﬁ(-r(... e s weee (shomivre) e L ¢ &L(&/ we + (sigRature)

3 the presence of

L P = 2 \
Witaess: W ENQEANRET o aunik.. (name)
- I{{’gttd[u.( ({ .............. B e
Address, LB G Rad 2 .

WG hbae R HON 1. T 00,
CWWE Ml L
Occupation’ N4 IR g Ty TN Les i

SIGNED as a deed by W. Biindley Garages (Cannock) Limited acting by its

(Dn‘\) D u.ﬁ\( I(L\’ Limaert fult oo ) ij‘ H‘Um' 5?s£ﬁﬂéﬂ:(mmﬁlll name)

............................. =
/ .+ {sipnatunc)

Direct Drector/
§ zQ. j—ol.[[ugt " (si-,,mamrc)‘

in the presence of -
Witness: MEgemRET Sy wini | (name)

. ’%-f’fk?t“fﬁs."f{‘.... wrieer ene L(signatun)

Address: B st £
L Asus R s R .
ANV Al "
Occupation o Dt ctusdT BMACES,

SIGNED as a deed by Rrincars Limited acting by s

JD[\U\‘) LW \I OLLL\( - (nm:ll Tuli rmmej ._“p.ﬁ.‘/‘.‘* »M*U’%ﬂfﬂ: f

%

Dm:ct r T_‘ Direclorfﬁeeie?(
. BeriH £\\-. 0 .[ﬂ/ln“.u.. ——-- .(stglmlurc) R e L LR s T T 5

in the presence of -
Witness: ..'Hm.“.c: DZGT AWaaTHiGE  (neme)

o, (smsert Rl namic)

vee{MIENATR)

. j{:/ LL dﬂ‘f‘:f‘.{. ................ (signnture)
Address. B RO -
- Wk wEg Ernae el
NN [T A /S L SR
Qceupation. Retasand T thidetide. o

SIGNED us a deed by b L. Bouts Motors Limited acting by its

. ‘.b‘\U ‘bie“( ,‘iﬁl.‘fl'?\!._...._..([meu full nnme) .pf"yl- .M.'M"@—: A&W‘.{r(lrmi fill e )

2249348
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..{smtm{m‘c) + ustasik (slgn'.[lun:)

P, 0 o lea.. BrrectoniSecs

in the presence of
Witness NS kb . (pame)

..../;l/‘rS'f!ff{.ﬂ.f.Q. v e e+« J(slgnmurc)

Address TG LTAMIED e i
Lhdbermiian el ...
SROUR VX (Ve T TRV S

Occupation Eresmnm U, ML,

SIGNED as a deed by Cantral Car Clearance LLP acting by its,

S‘“U“) E-G;V\ réLLGM{ {mscnl qunmnc) ‘?n!?‘:: M'g €t ﬂs"%o/ﬁlsm full rams)
Mem_lg:u ) \ﬁ)“ﬂ, % Member /4

........... {signatarc) e LA L L (sipnniere)

i the presence ot
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